STATE OF OHIO
DEPARTMENT OF ADMINISTRATIVE SERVICES
SOFTWARE
MASTER MAINTENANCE AGREEMENT-FISCAL YEAR
2012 and 2013

THIS CONTRACT is between the State of Ohio, Department of Administrative Services ("DAS™), General

Services Division, Office of State Purchasing, located 4200 Surface Road, Columbus, Ohio, 43228

("Customer™), and Burroughs Payment Systems, Inc, (“Contractor”), located at 41100 Plymouth Road, Plymouth, Michigan,
48170,

This Contract establishes terms and conditions under which a State agency (including any board, instrumentality or other
political body of the State) may acquire the Contractor's support services ("Support Services”) described herein. This Contract
may also be relied on by Ohio political subdivisions, including Ohio cities and counties ("Political Subdivisions"). As used herein,
the term “Customer” refers to the State where the ordering entity is any agency of the State, or the local Political Subdivision,
whichever entity is listed in the applicable Support Services Schedule, a sample of which is attached hereto and Incorporated
herein as Attachment A. Whenever a Political Subdivision relies on this Contract to issue a purchase order, the Paolitical
Subdivision will step into the shoes of the State under this Contract for purposes of its order, and, as to the Political
Subdivision's order, this Contract will be between the Contractor and the Palitical Subdivision. The Contractor will lock solely to
the Political Subdivision's performance, including but not limited to payment, and will hold the State harmless with regard to such
orders and the Poiitical Subdivision's performance. But the State will have the right to terminate this Contract and seek such
remedies on terminafion as this Contract provides on behalf of a Political Subdivision 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 Paolitical Subdivision where the Contractor reasonably believes that the Political Subdivision is or will be unable to perform its
obligations in relation to that order.

DEFINITIONS
The following terms will have the meanings described below whenever they are used in this Contract:

A, “Software” is software fisted on Attachment A, which may include equipment opsrating system software, word
processing software, utilities, drivers, communication software and other manufacturer software options that are
infegrated with Contractor's systems, “Software” does not include compilers, development software or applications
unless listed on Attachment A,

B. An “Error” is a malfunction in the Software, excluding all external factors, that prevents the Software from conforming to
applicable manufacturer's specifications.

C. An “Update” is a software release that manufacturer has made generally to all customers and that reptaces or modifies
a prior software release to correct errors or omissions.

D. An “Upgrade” is a software release that the manufaclurer has made generally available to all customers and that
replaces or modifies a prior software release to correct errors or omissions.

E. The term of this Contract is from Juby 1, 2012 (*Commencement Date”) to June 30, 2013 (“Expiration Date").

MAINTENANCE SERVICE RESPONSIBILITIES OF CONTRACTOR

For charges stated on any applicable Support Services schedule (the “Charges”), Contractor will furnish the following Support
Services (also referred to herein as the "Maintenance” or “maintenance service”). The following represents a summary of
available Support Services, which are further described in Altachment B and, when ordered, will be provided under the tarms
and conditions of this Contract.

A Cantractor will provide maintenance services to those sites designated by Customer in the applicable Support Services
Schedule during the applicable contract term specified in such schedule. Individual Customers may designate a
shorter or longer term of coverage for a particular item or items of Software on any Support Services Schedule than the
current Contract Term, provided that in no event may the term be extended beyond a biennium budget period.

B. Support Center Services. Contractor will provide reasonable technical telephone, electronic or voice assistance
concerning the use of the Software, identifying Software errors and advising of any known detours as described in
Attachment B.




C. Updates and Maintenance Releases. From time to time Contractor may modify or enhance the Software by creating
Error corrections or maintenance releases in the form of Updates to the Software. In such case, and subject to
Attachment B, Contractor shall provide the Customer one copy of every new Update of the Software listed in the
applicable schedules, including all associated modifications, enhancements and documentation.

L. Contractor will diagnose and provide corrections or detours/workarounds for errors or replace the Software to address
material programming errors aftributable fo Contractor in a reasonably expeditious manner after notification that a
Software correction is reguired.

E Contractor will provide Maintenance for the then-current release and the immediately preceding release of the
Software. Contractor will provide maintenance support for the immediately proceeding release for at ieast six months
after a new version is released. Support for releases pricr to the current release of third party Software shall be subject
to availability of support for the prior release from the third party manufacturer as part of such third party’s standard
support plan. After this period Contractor may cancel the Maintenance Services for the immediately preceding release
of the Software on sixty (60} days written notice.

f. Limitations and Exclusions. Contractor Support Services under this Contract do not include:

1. Making specification changes.

2. Repairing damage or malfunctions necessitated by:
() Intentional abuse or negligence of Customer;
(iiy Improper, excessive, exfraordinary or abnormal operation;
(iii} Acts of third parties;
{(iv) Alteration of the Software by Customer or a third party;
(v} Design, manufacture, materials, and workmanship related to non Burroughs products and services or

product(s) for which Contractor has discontinued engineering support.

SERVICE AVAILABILITY PERIOD

A. The time and days during which the Customer may notify Contractor that the Software is inoperative and during which
Contractor will perform the contracted Support Services is based on the services level {“Service Level") selected in the
Support Services Schedule. Specific Service Levels are specified in Attachment B.

B. Although the parties separate Hardware Master Maintenance Contract sets forth the terms for the maintenance of
Equipment, orders for Equipment and Software Maintenancs, when relating to support for a particular system
configuration, shall be made on the same Support Services Schedule. Additionally, all hardware and software products
within a system configuration must be enrolied under the same Service Level specifiad on the applicable Support
Schedule.

C. Repairs and replacements necessitated by any of the items excluded from coverage hereunder will be undertaken by
Contractor only on Customer's written approval of estimated additional charges, Customer's Contract to pay the actual
charges, and Customer's issuance of a purchase order.

D. Subject to Section 1.E above, annual maintenance will continue to be available for a minimum of five years affer the
announced end of sales date for Burroughs Payment Systems products under the terms and conditions of this Contract
and Contractor's then current support plan descriptions. The Customer will have the right to participate in the
Contractor's annual maintenance program for all supported products by giving the Contractor annual notice of its intent
to do so or by paying the annual fee for the maintenance on or before the due date for the annual payment, but in no
avent more than sixty (60) days after the due date for the annual payment unless the Customer pays interest on the
late payment in accord with the applicable provisions of the Ohio Revised Code. If the Customer fails to pay the annual
maintenance fee or materially breaches this Contract, then, unless otherwise agreed, the Customer may not continue
to participate in the maintenance pragram. The Contractor will bill the Customer annually {unless otherwise designated
in the applicable Support Services Schedule) for maintenance at the Contractor's then-current rates for maintenance,
subject to the limitation on increases provided helow.

E. During the Contract term, the annual maintenance per unit fee will not increase from year to year by more than ten
percent over the prior year's annual maintenance per unit fee.




RESPONSIBILITIES OF CUSTOMER

A. Customer will provide Contractor’s personnel reasonable access to the Software at mutually agreed upon times during
the contracted hours of coverage to perform maintenance services. Customer will also provide adequate working
space and facilities, including heal, light, ventilation, electric current and outlets and the like for use by Contractor
personnel. All such facilities will be within a reasonable distance from the Software to be serviced and will be provided
at no charge to Contractor.

B. Customer will not perform, attempt to perform, nor cause to be performed, maintenance or repair to the Software during
the term of this Contract except simple daily or weekly preventive maintenance on the Software as allowed or
reasonably required by Contractor. Customer, at Contracter's request, will maintain the service reports issued by
Contractor. Customer, at its own expense, will establish and maintain an environment consistent with the
specifications furnished by Contractor for the Software,

C. Customer must give Contractor prior written notice of any proposed changes (including alterations
or attachments to equipment, software, components, boards and subassemblies) fo the Software
covered by a Contractor warranty or Support Services plan. Contractor has no obligation to provide
maintenance Support Services for any product changed by Customer without notifying Contractor.

B, Customer will {i} follow Contractor's procedures and instructions for operation maintenance and
obtaining services: {ii) provide a memory dump and additional data in machine readable form if
requested; (fil) reproduce suspected errors or malfunctions in Soflware; and (iv) install available
Updates (error carrections and maintenance releases) authorized by the manufacturer on a current
basis.

PAYMENT DUE DATE

A. Contractor will invoice Customer annually in advance (or quarterly or manthly if so designated on the applicable
Support Services Schedule) during the term hereof for the unit amount for the Software specified in each Support
Services Schedule. If the Commencement Daie does not fall on the first day of the month, the amount of the payment
will be prorated based on the number of service days remaining in that month. As used in this section,
“Commencement Dats” means the effeclive date of the start of the ordered Support Services in the applicable Support
Services Schedule provided that Customer has issued a corresponding purchase order, which references this
Agreement. Contractor will have no obligation to perform the Support Services until receipt of such purchase order.

B. Payments under this Contract will be due on the 30" calendar day after the later of:
1. The date of actual receipt of a proper invoice in the office designated to receive the invoice, or
2, As applicable, for non-repetitive charges, the date the Service is delivered in accordance with the Contract. In

the event a non-repefitive service, for Software enrolled under Support Services hereunder, is not performed
in accordance with the contracted service and must be re-performed, Customer shail have no obligation to
pay for the re-performance of the service.

C. The date of the warrant is issued in payment will be considered the date payment is made.

CONTRACTOR QUARTERLY SALES REPORT

The Contractor must report the quarterly dollar value (in U.S. dollars and rounded to the nearest whole dollar) of the sales under
this Contract by calendar quarter (i.e., January-March, April-June, July-September and October-December). The doliar value of
the sale is the price paid by the schedule user for the products and services on a schedule confract task or delivery order, as
recorded by the Contractor.

The Contractor shall be required to report the quarterly dollar value of sales to the State on a form prescribed by DAS. If no
sales occur, the Contractor must show zero. The report must be submitted thirty (30) days following the completion of the
reporting period.

The Coniractor shall also submit a close - out report within one hundred and twenty {120) days after the expiration of this
Contract. The contract expires upon the physical completion of the last, outstanding task or delivery order of the Contract.
The close - out report must cover all sales not shown in the final quarterly report and reconcile all errors and credits. If the
Contractor reported all contract sales and reconciled all errors and credits on the final quarterly report, then the Contractor
should show zero "0 sales in the close - out report.




The Confractor must forward the Quarterly Sales Report to the Following address:

Department of Administrative Services
Office of State Purchasing

4200 Surface Road

Columbus, Ohio 43228 - 1395

If the Contractor fails to submit safes reports, falsifies sales reports or fails to submit sales reports in a timely manner the
State may terminate or cancel this Contract.

CONTRACTOR REVENUE SHARE

The Contractor must pay the State a revenue share of the sales transacted under this Contract. The Contractor must remit
the revenue share in U.S. dollars within thirty (30) days after the end of the quarterly sales reporting period. The revenue
share equals .0075 of the total quarterly sales reported. Contractors must include the revenue share in their prices. The
revenue share is included in the award price(s) and reflected in the total amount charged to ordering activities.

The Contractor must remit any monies due as the result of the close - out report at the time the close - out report is
submitted to DAS.

The Contractor must pay the revenue share amount due by check. To ensure the payment is credited
properly, the Contractor must identify the check as a “Revenue Share” and include the following
information with the payment:

Applicable Master Maintenance Agreement Number, report amount{s), and reporting period covered.

Contractor must forward the check to the following address:

Bepartment of Administrative Services
GSD Business Office

4200 Surface Road

Columbus, OH 43228

Please make check payable to: Treasurer, State of Ohio.

If the full amount of the revenue share is not paid within thirty (30) calendar days after the end of the applicable reporting
period, the non-payment constitutes a contract debt to the State. The State may either initiate withholding or setting off of
payments or employ the remedies available under Chio law for the non-payment of the revenue share

if the Contractor fails to pay the revenue share in a timely manner the State may terminate or cancel this Contract.

GENERAL WARRANTIES

The Contractor warrants that the recommendations, guidance, and performance of the Contracter under this Confract will: (1) be
in accordance with sound professional standards and the requirements of this Contract and; (2) be the work of solely of the
Contractor or if Contractor uses subcontractors Contractor will be solely responsible for the performance of any subcontracted
services fo the same extent as if it had performed the work itself; and (3) no Software will infringe on the inteflectual property
rights of any third party.

Additionally, with respect to the Contractor's activities under this Contract, the Contractor warrants that: (1) the Coniractor has
the right to enter into this Contract; (2) the Contractor has not entered into any other contracts or employment relationships that
restrict the Contractor's ability to perform the contemplated services; (3) the Contractor will observe and abide by ali applicable
faws and regulations, including those of the Customer regarding conduct on any premises under the Customer’s control; (4) the
Contractor has good and marketable title to any goods delivered under this Confract and in which litfe passes to the Customer,
(5) the Contractor has the right and ability to grant the Ticense granted in any Software in which fitle does not pass to the
Customer; (8) the Contractor further warrants that the Software (i.e., replacement Software and Updates provided hereunder) is
merchantable and fit for its intended use as further described in and subject to the express warranties in Section 8.




10.

11.

12,

13.

The warranty set forth in subsection (1) of the first paragraph of this Section 7 is a one-year warranty. The warranty set forth in
subsection (6} of the second paragraph of this Section 7 is a ninety day warranty. All other warranties in this Section 7 will be
continuing warranties. If any portion of the Software delivered hereunder (i.e., replacement Software or Updates) fails to comply
with these warranties, and the Contractor is so notified in writing, the Contractor will correct such failure with all due speed or will
refund the amount of the compensation paid for the Support Services relating to the Software or Updates that are not In
compliance with the foregoing warranties. The Contractor will also indemnify the Customer for any direct damages and claims
by third parties based con a breach of these warranties. This obligation of indemnification wilt not apply where the Customer has
modified or misused the Sofiware and the claim is based on the modiffcation or misuse.

SOFTWARE WARRANTY

On delivery and for ninety (90) days thereafter, the Contractor warrants as to all Software Deliverables provided under this
Contract that: (a) the Software Deliverable will oparate on the computer(s) for which the Software Deliverable Is intended in the
manner described in the relevant Software documentation, ; (b} the Software Deliverable provided hereunder will conform with
applicable Contractor specifications; (¢) the Contractor will deliver and maintain relevant and complete Software Deliverable
documentation, commentary, and where generally made avaitable for license to maintenance customers, source code; and (d)
the Software maintenance will be provided in a professional, timely, and efficient manner.

SOFTWARE MAINTENANCE

During the applicable period of maintenance specified in the Support Services Schaduls, the Contractor will diagnose and
provide Customer workarounds or corrections for any material programming errors that are attributable to the Contractor within a
reasonably periad of time, provided that the Customer notifies the Contractor, either orally or in writing, of a problem with the
Software and provides sufficient information for the Contractor to identify the problem. With respect to software for which
Contractor and/or the manufacturer has discontinued engineering support in accordance with this Contract, Contractor will
continue to provide all of the contracted services elements described in Aftachment B with the exceplion of User Communication
Service and Software On-Call Support. Discontinuation of engineering support shall be subject to Section 2.D of this Contract.

The Contractor's response to a programming error will depend upon the severity of the problem and the contracted Service
Level.

PRINCIPAL PERIOD OF MAINTENANCE

Maintenance will be available for enrolled Software during the Service Availability Period as specified in Section 2 and subject to
the terms of this Contract. Depending on the Service Level contracted by the Customer, travel time and expenses refated to
remedial and preventive maintenance will not be considered billable but will be included in the Contractor's firm, fixed Fee for
the Support Services.

MAINTENANCE ACCESS

The Contraclor will keep the Soflware in good operating condition during the applicable annual maintenance period during which
the Customer contracts for continued maintenance and the Customer will provide the Contractor with reasonable access to the
Software to perform maintenance. All maintenance that requires the Software to be inoperable must he performed outside the
Customer's customary working hours except when the Software is already inoperable. Maintenance Services performed outside
of the Customer’s working hours may be subject to an additional charge, depending on the Service Level selected. Praventative
or scheduled maintenance will he performed at mutually agreeable times, within the parameters of the manufacturer's published
schedule.

INTEREST ON OVERDUE PAYMENTS

Section 126.30 of the Ohfo Revised Code (the “Code") is applicable to this Contract and requires payment of interast on overdue
payments for all proper invoices. The interest charge will be at the rate of interest on overdue payments for all proper involces.
The interest charge will be at the rate per calendar month, which equals one-twelfth of the rate per annum prescribed by Section
5703.47 of the Code.

INVOICE REQUIREMENTS
Invoices must be submitted in an original and three copies to the office designated in the purchase order *bill to address” to
receive invoices. A proper invoice must include the following information and/or attached documentation:

A Name and address of business concern as designated in this Contract.
B. Federal Tax ldentification Number of business concern as designated in this Contract.
C. Invoice remittance address as designated in this Contract.
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D. The purchase order number authorizing the delivery of equipment, materials, supplies or services.

E. Description including time period, serial number when applicable, unit price, quantity and total price of equipment,
materials, supplies or services actually delivered or rendered as specified in the purchase order. If the invoice is for
lease purchase, the payment number, e.g., 1 of 36 must also be indicated.

IMPROPER INVOICES

If an invoice fails to comply with any of the requirements set forth in Section 13 above, a written notification and the improper
invoice will be sent to the Contractor at the address designated for receipt of purchase orders within 15 calendar days after
receipt of the invoice. The notice will contain a description of the defect or impropriety and any additional information necessary
to correct the defect or impropriety. I such notification has been sent, the required payment date will be thirty (30} days after
receipt of a proper invoice.

NON-APPROPRIATION OF FUNDS

Customer's funds are contingent on the availability of lawful appropriaticns by the Ohio General Assembly, [f the Ohlo
Assembly fails at any time to continue funding for the payments due hereunder, this Contract will terminate as of the date that
the funding expires without further obligation of the Customer. Since the current General Assembly cannot commit a future
General Assembly to expenditure, if any term of this Contract crosses a State Biennium, this Contract will automatically expire at
the end of the current biennium, whigh is June 30, 2013. The State, however, may renew this Contract in the next biennium, by
issuing writien notice to the Contractor of the decision to do so. The expiration and renewal procedure will also apply to the end
of any subsequent biennium.

OBM CERTIFICATION

Thits Contract is subject to Section 126.07 of the Code, which provides, in part, that orders under this Contract will not be valid
unless the Director of the Office of Budget and Management first certifies that there is a balance in the appropriation not already
obligated to pay existing obligations.

NOTIFICATION OF PRICE INCREASE

Notice of any price increases for Maintenance or other charges, as allowed by this Contract, must be submitied to the purchase
order bill to address no later than sixty (60) days before the effective date of the price increase. This notification must specify,
when applicable, the product serial number, location, current price, increased price and purchase order number.

INDEMNITY

The Contractor will indemnify the State against all claims for damages or expense resulting from bodily injury to any person
{(including injury resulling in death) or damage to tangible, personal property (not including lost data) arising out of the
performance of this Contract, providing such bodily injury or property damage is due to the negligence of the Contractor, its
employees, agents, or subcontractors and occurs without negligence on the part of the State or any of its employees. The
Contractor will also defend and indemnify the State against any claim of infringement of a U.S. copyright, or an existing U.S.
patent, trademark, or misappropriation of a trade secret based on the State's proper use of any Deliverable (i.e., replacement
Software or Updates) under this Contract. Contractor will indemnify the State against final judgments entered in such a suit by a
court of competent jurisdiction and against seftlements arising out of such a claim, provided that the State notifies Contractor
promptly in writing of the claim or threat thereof and upon consultation with the office of the State’s Attorney General gives
Contractor authority for, the defense and setllement thereof and provides Contractor with the necessary information and
assistance relating to the claim. The defense of any claim by Contractor shalf be subject to the Ohio Attorney General's right to
appoint counsel and approve seltlements. Subject to the foregoing approvals, Customer shall have the right to participate in the
defense of any such claim at its own expense and Contractor shall have the sole responsibility for the defense or settlement of
any such claim.

This obligation of indemnification will not apply, and Contractor will have no liability, where the State has modified the
Deliverable and the claim of infringement, is based on the modification; or for third party infringement claims based upon the
combination, operation, or use of any Product supplied hereunder with equipment, devices, or software not supplied by
Contractor (this exclusion shall not limit Contractor's obligation under this indemnity with respect to third party infringement
claims based solely on the Product itself); or Contractor's compliance with the State’s designs, specifications or instructions. Any
request to modify Contractor's Products in compliance with the State's design, specifications, or instructions shall be pursuant to
a written statement of work signed by both parties and subject to this agreement between the parties. Notwithstanding any other
provisions hereof, Contractor shall not be liable for any claim based on State’s use of the Products as shipped after Contractor
has informed the State of modifications or changes in the Products required te avoid such claims and offered to implement those
modifications or changes, if such claim would have been avoided by implementation of Conlractor's suggestions.
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If a successiul 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, (1) of the following four (4} things:

{1) Modify the Deliverable so that is no longer infringing.
{2) Replace the Deliverable with an equivalent or better item that is non-infringing.

(3} Acquire the right for the State to use the infringing Deliverable as it was intended for the State to use under this
Contract; or

(4) If none of the foregoing alternatives is reasonably available, immediately remove the Deliverable and refund the fee the
State paid for the Deliverable and the fee pald to Contractor for any other Deliverable that requires the availability of the
infringing Deliverable for it to be useful to the State, as depreciated or amortized by an equal annual amount over the
lifetime of the Products mutually agreed to by the State and Contractor,

The foregoing indemnification obligations are conditioned upon the State: (1) promptly nolifying the Contractor of any written
claim, loss or demand for which the Contractor is responsible under this Section, (2) cooperating with the Contractor as
reasonably required, (3) granting the Contractor the authority and right to defend, or settle the claim, upon consultation with
and approval by the office of the State’s Attorney General, and (4) not at any time admitting liability in respect of the whole or
any part of the claim cr agresing to setlle or dispose of the claim without Contractor’'s written consent.

THE FOREGOING STATES THE ENTIRE OBLIGATION OF CONTRACTOR AND ITS SUPPLIERS WITH RESPECT TO
INFRINGEMENT OF PROPRIETARY RIGHTS AND CONTRACTOR DISCLAIMS, ALL WARRANTIES OF NON-
INFRINGEMENT WITH RESPECT TO THE PRODUCTS,

CONFIDENTIALITY

The State may disclose to the Contractor written material or oral or other information that the State treats as confidential
{"Confidential Information). Title to the Confidential Information and all related materials and documentation the State delivers to
the Contractor will remain with the State. The Contractor agress to treat such Confidential Information as secret if it Is so
marked, otherwise identified as such, or when, by its very nature, it deals with matters that, if generally known, would be
damaging fo the best interests of the public, other contractors or potential contractors with the State, or individuais or
organizations about whom the State keeps information. The Contractor agress to use Canfidential Information solely to perform
under this Contract and shall disclose such Confidential Information only to (a) its authorized employees who are involved in the
use of the Confidential Informalion in accordance with the terms of this Contract and (b) its authorized consultants who are
involved in the use of the Confidential Information in accordance with the ferms of this Contract and have agreed in writing to be
bound by terms consistent with the provisions of this Contract.

The State acknowledges that, in connection with this Agreement and its relationship with Contractor, it may obtain information
relating to the Products or to Contractor that is of a confidential and proprietary nature ("Confidential Information"). Such
Confidential Information may include, but is not limited to, trade secrets, know how, inventions, techniques, processes,
programs, schematics, software source documents, data, financial information, and sales and marketing plans or information
which the State knows or has reason to know is confidential, proprietary or trade secret information of Contractor. The State
shall at afl times, both during the term of this Agreement and for a period of at least three (3) years after its termination, keep in
trust and confidence all such Confidential Information, and shall not use such Confidential Information other than as expressly
authorized by Contractor under this Agreement, nor shall the State disclose any such Confidential Information to third parties
without Contractor's written consent,

The parties' obligation to maintain the confidentiality of the Confidential Infoermation will not apply where such: (1) was already in
the possession of the Receiving Party before disclosure by the Disclosing Parly, and was received by the Receiving Party
without obligation of confidence; (2} is independenfly developed by the Receiving Partly, provided documentary evidence exists
to support the independent development; (3} is or becomes publicly avaitable without breach of this Contract; (4) is rightfully
received by the Receiving Party from a third party without obligation of confidence; (5) is disclosed by the Recelving Parly with
the written consent of the Disclosing Party; or {6) is released under a valid order of a court or governmental agency, provided
that the Receiving Party (a) notifies the Disclosing Party of the order promptly upon receipt of it so the Disclosing Party may
seek a protective order and (b) if prompt notice cannot be so given, makes a reasonable effort to obtain a protective order from
the issuing court or agency limiting disclosure and use of the Confidential Information solely for the purposes intended to be
served by the original order of production and disclose the Confidential Information only to the extent so ordered. The Receiving
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28.

Party will return all originals of any Confidential Information and destroy any copies it has made for its own internal use on
termination or expiration of this Contract or as requested by the Disclosing Party.

The parties agree that the disclosure of the Confidential Information of the Disclosing Party in a manner inconsistent with the
terms of this provision may cause the Disclosing Party irreparable damage for which remedies other than injunctive relief may
be inadequate, and each Receiving Party agrees that in the event of a breach of the Receiving Parly's obligations hereunder,
the Disclosing Party shall be entitled to temporary injunctive relief to enforce the provisions hereof without the necessity of
proving actual damages. This provision shall not, however, diminish or alter any right to claim and recover damages.

CONFIDENTIALITY AGREEMENTS.

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

LIMITATION OF LIABILITY
NOTWITHSTANDING ANY LIMITATION PROVISIONS CONTAINED IN THE DOCUMENTS AND MATERIALS
INCORPORATED BY REFERENCE INTO THIS AGREEMENT, THE PARTIES AGREE AS FOLLOWS:

1. THELIMITATION IN PARAGRAPH 3 DOES NOT APPLY TO LIABILITY ARISING FROM THIRD PARTY CLAIMS
OR THE SECTIONS IN THIS DOCUMENT WHERE THE SECTIONS EXPRESSLY PROVIDES A RIGHT TO
PARTICULAR DAMAGES SUCH AS INDEMNITY

2. 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 HAD
BEEN ADVISED, KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES.

3. THE CONTRACTCR SHALL REMAIN LIABLE FOR ALL DIRECT DAMAGES TO THE EXTENT DUE TO THE
CONTRACTOR'S FAULT OR NEGLIGENCE IN AN AMOUNT EQUAL TO THE ACTUAL DIRECT DAMAGES
SUFFERED BY THE STATE OR ONE MILLION DOLLARS ($1,000,000) WHICHEVER IS GREATER.

DELIVERIES
All deliveries shall be F.Q.B, Destination.

HEADINGS
The headings used in this Contrac{ are for convenience only and will not be used in interpreting this Contract.

ASSIGNMENT
Neither party will assign this Contract without the written consent of the other party.

TAXES
The Customer is exempt from al! State and local taxes, and does not agres to pay any taxes.

EXCUSABLE DELAY (FORCE MAJEURE)
Neither party to this Contract will be responsible for failure to perform service due to causes beyond its control, including, but not
limited to, work stoppages, fires, floods, civil disobediences, riots, rebellions acts of God and similar occurrences.

ENTIRE CONTRACT
This contract document (including the attachments expressly incorporated herein) containg the entire Conlract between
Contractor and Customer relating to mainlenance service on the Software and supersedes any other Coniracts, written or oral.

NOTICES

All notices, requests and other communications pursuant to this Contract will, untess otherwise provided herein, be in writing
and will deemed to have been duly given on the date of service, if served personally, or three days after mailing, if mailed by first
class mail, postage prepaid, to the address of the parties set forth in the attached Support Services Schedute. Any notice o
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Contractor pursuant to the indemnification provisions of this Contract shalt be provided to: Burroughs Payment Systems, Inc.
Office of the General Counsel, 41100 Plymouth Road, Plymouth, Ml 48170.

SEVERABILITY
If any provision of this Contract is held by a court of competent jurisdiction to be contrary to law, the remaining provisions of this
Contract will remain in full force and affect to the extant that such does nol create an absurdity.

EQUAL EMPLOYMENT OPPORTUNITY
The Contractor will comply with all state and federal laws regarding equal employment opportunity and fair labor and
employment practices, including Ohic Revised Code Section 125,111 and all related Executive Orders.

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

DRUG FREE WORKPLACE Contractor agrees to comply with all applicable state and Federal laws regarding drug-free
workplace. Contractor will make a good faith effort to ensure its employees, while working on state property, will not possess or
be under the influence of illegal drugs or alcohol or abuse prescription drugs in any way.

OHIO ETHICS AW AND LIMITS ON POLITICAL CONTRIBUTIONS.

All Contractors who are actively doing business with the State or who are sesking to do business with the State are responsible
o review and comply with ali relevant provisions of O.R.C. Sections 102.01 to 102.09.

The Contractor, by signature affixed on this document, hereby certifies that, to the best of its knowledge and belief, all applicable
parties listed in Division {I) or (J) of O.R.C. Section 3517.13 are in full compliance with Divisions (1) and (J) of O.R.C. Section
35617.13.

If the Contractor accepts a Coniract andfor purchase order issued under the Contract without proper certification, the
Department of Administrative Services shali deem the Contractor in breach and the Contractor will be subject to all legal
remedies available to the Department of Administrative Services up to and including debarment from doing business with ths
State.

Additional Information regarding Gontribution Restrictions is available on the Office of Budget & Management's
website at: www.obm.chio.gov.

SECURITY & SAFETY RULES. When using or possessing Stale dala or accessing State networks and systems, the
Contractor must comply with all applicable State rules, policies, and regutations 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 on those premises, All such rules, policies and regulations are provided in the following fink:
http://das.ohio.qov/Divisions/DirectorsOffice/EmployeesServices/DASPolicies/tabid/463/Default.aspx

LAW AND VENUE. This Coniract is governed by and will be construed under Ohic law, and venue for all disputes will lie
exclusively with the appropriate court in Franklin County, Ohio.

UNRESOLVED FINDINGS. The Coniractor represents that it is not subject to an unresolved finding for recovery under Code §
8.24, If this representation proves false when the parties sign this Conlract, the Confract will be void. Additionally, if this
representation proves false on the date of any renewal or extension of the Contract, the renewal or extension will be void,

DECLARATION OF MATERIAL ASSISTANCE. The Contractor represenis and warrants that is has not provided any material
assistance, as that term Is defined in ORC Section 2909.33(C), to an organization that is identified by, and included on, the
United States Department of State Terrorist Exclusion List and that it has truthfully answered “no” to every question on the DMA
form. The Contractor further represents and warrants that it has provided or shall provide the DMA form through the Ohio
Business Gateway at hitp://business,ohio.qoviefiling/ prior to execution of this Contract. If these representations and warranties
are found to be false, this Contract shall be void and the Contractor shall immediately repay to the State any funds paid under
this Contract.




37.

38.

ANTITRUST. The State and the Contractor recognize that, in actual economic practice, overcharges resulting from antitrust
violations are usually borne by the State. The Contractor therefore assigns to the State all state and federat antitrust claims and
causes of action that the Contractor has or acquires relating to the goods and services acquired under this Contract.

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

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

TO SHOW THEIR AGREEMENT, the parties have executed this Contract. This Contract becomes effective either on the 1st day
of July 2012, or in the alternative on the date of signature by the State.

ACCEPTED BY: ACCEPTED BY:

CONTRACTOR THE STATE OF OHIO,

BURROUGHS PAYMENT SYSTEMS, INC. DEPARTMENT OF ADMINISTRATIVE SERVICES
GENERAL SERVIGES DIVISION
4200 SURFACE ROAD,

COLUMBUS, OHIO. 43228-1395

e W A /@Wé&o%f

SIG! NATU SIGNATURE
LARRY MCCARTER ROBERT BLAIR
PRINTED NAME DIRECTOR
Vice PRESIDENT & GENERAL MANAGER CUSTOMER SERVICES 7‘ / 0 ‘/C;L
Title Date

JUNE 28, 2012
Date

larry.mecarter@burroughs.com
Email Address
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ATTACHMENT A

SEE ATTACHED SUPPORT SERVICES SCHEDULE

11




Burroughs Support Services Schedule

Payment Systems

ATTACHMENT A

Agreement Numher

Equipment Location Bilt To Location Service Leve!
(1) Mail-tn
(2) Advanced Exchange
{3} Standard NBD
{4) Standard 4HR
(6) Business Critical 4HR
{6) Business Critical 2HR

Contact Telgphone number Contact Telaphone number

Email address Ema’l address

Imitiat term 11 vear LI 3 Years Colerménous ending A;nual ;a}g i.'nuease cap (%)

{1 2 Years 1 other: (3year Inialtom or fonge:)
ﬁng Period Support Services

DAnnual D Other:

Commencement Date

List of Products Applicabie to this Agresment

tevel |Product style Description  {Include vendor nama and modelif non Quantly [Monthiy Service Warranty Upgrade Menthly Support Servicas
Burroughs Payment Systems product) Period [tnit charge Totaf charge Unit charge Total charge
Charges Page sublotal - Upgrade charges Page sublotal - Monthly chargas

If Client is ordering Support Services for equipment which has a Monthly Service Warranty
Upgrade Period ("Period”), the following applies. This Period is the number of months, if any,
Indicated for each item of equipment commencing on the item's Installation Date. During any
portion of this Period In which the ordered Support Services are in effect for the equipment, the
then-applicable Monthly Service Warranty Upgrade charge will apply instead of the Monthly
Support Services charge.

1 of 1

$ $ 0
Total upgrada charges Tolal monthly charges

$ - 1% .
Cther Other

§ $

Upgrade Grand Total Grand Total

$ -8 .

BPS 10004-000 (4-10)




Support Services Schedule Agreement Number

List of Products Applicable to this Agreement
Level jProduct style Description  (Include vender name and modet i non Quantify |Monthly Service Warranty Upgrade Monlhly Support Senvices
Burroughs Payment Systems produci) Period {Unitcharge Total charge Unit charge Total charge
Page sublotal - Upgrade charges Page sublotal - Monthly charges
$ 018 0

_of _ BPS 10004-000 (4-10)




Burroughs

Payment Systems

Support Services Addendum

ATTACHMENT B

Agreement Number

This Addendum amends the agreement referenced above by the Agreement Number (the “Agreement’), and applies to: {a) all orders for Support Services
accepted with this Addendum or subsequently accepted under the Agreement, and {b) exisling orders for Support Services under the Agreement upon expiralion of
the then-current term, Only definitions, descriptions and levels of this Addendum will apply to these Services. The terms of this Addendum wilt contrat over any
contradictions with terms of the Agreement. Except as defined in this Addendum, ali capitalized terms shall have the meaning used in the Agreement,

Section A. Definitions and General Terms and Conditions

Principal Period of Maintenance {“PPM"} means 8:00 AM to 5:00 PM,
Client's local ime, Monday through Friday excluding Burroughs designated
holidays.

7 X 24 means seven (7) days per week, twenty-four (24) hours per day
including Burroughs designated haolidays.

Next Business Day {(NBD) Service means Burroughs will make every
reasonable effort to respond to Client's request for on-site Support Services
received during a PPM no later than the close of business of the next PPM.

4 Hour Response (4HR) means that if Client is located within a Primary
Service City, Burroughs will make every reasonable effort to respond 1o
Clienl's requests for on-site Support Services within four (4) hours.
Response is measured, during the Client's contracted hours of coverage,
from the time that Burroughs receives the request for service from Client
until Burroughs arrives at Client's site.

2 Hour Response (2HR} means that if Client is localed within a Primary
Service City, Burroughs will make every reasonable effort to respond to the
Client's request for on-site Support Services within two (2) hours. Response
is measured from the time that Burroughs receives the request for service
from Client until Burroughs arrives at Client's sits.

Off Hours means all contracted hours of Support Services other than the
PPM.

Primary Service City means an area that includes a 50-mile (80-kilometer
in Canada} radius from the cenler of a Burroughs designated Primary
Service Cily. If Burroughs maves its Primary service City or Client relocates
its site so that Client's site is no longer within a 50-mile (80-kilometer in
Canada) radius from the center of a Burroughs Primary Service City,
Busroughs reserves the right to adjust 2HR and 4HR or to change the
contracted Service Level.

Product is equipment, Software, Software maintenance releases and updates,
and documentation ({including manuals and education materials but not
maintenance malerials or tools) provided by Burroughs pussuant o this
Agreament,

Failed Unit means a unit of equipment enrolled under Support Services,
which is identified by Client as not in working order and deemed eligible by
Burroughs for exchange.

Client Replaceable Unit (CRU} means a compenent or other non-critical
plug-in assembly delivered to the Client on the next business day for
Client's personnel to affix the repair/replacement.

Exchange Unit means new, repaired, or previously used equipment in
working order that Burroughs conveys to Client as a replacement for a
Failed Unit. The Failed Unit will become the properly of Burroughs upon
Client's receipt of the Exchange Unit or, if faler, upon receipt of the Fafled
Unit by Burroughs. Client warrants that title to the Failed Unit and Burroughs

warrants that tifle to the Exchange Unit will be free and clear of all ctaims,
liens, and encumbrances including securily interests.

Service Levels mean various groupings of the Services Elements described
in Section B.

installation Date means the date Burroughs completes installation {as
determined by Burroughs) or, if equipment or software s 1o be installed by
the Client, the tenth day following shipment.

Invoicing Options means various billing intervals for services provided to
Client, Burroughs will bill Client for Support Services in advance on an
annual basis, For Clients who have an inveice total of monthly charges
greater than $1,000 the Client may select as an option, quarterty billing. For
Glients who have an invoice total of monthly charges greater than $2,500,
the Client may select, as an option, quarterly or monthly billing. Burroughs
will bill Clients using its standard invaicing formats. Gustom invoicing
options and formats and payment pericds may be available from Burroughs
for an additional charge.

Initlal Term of Services means that unless specified otherwise on the
Schedule or in the Agreement, the Inilial Term for Support Services will be
twelve (12) months and will start on the [ater of the Instaltation Date of the
applicable Products or the date Busroughs accepts an order for Suppart
Services {"Commencement Date of Service™). Except as specified in Seclion
C of this Addendum, Producis subsequently added to a system already
enrolled under Support Services must be enrolled at the same Service Level
as the system to which it is attached. Unless otherwise specified on the
Schedule, the (nitial Term of Support Services for Products subsequently
enrolled under Suppor Services witl end with the applicable term of Support
Services for those previously enrolled Products and, for purposes of
changes to Support Services charges, will be deemed to have the same
anniversary of the Commencement Dale of Services as those previously
enrolled Products. Following the Initial Term, Support Services will conlinue
on an annual renewal basis at Busroughs then-cureent list prices until
terminated or canceled according to the terms of the Agreement, Burroughs
may increase Support Services charges on each anniversary of the
Commencement Date of Service upon ninely (90} days prior written notice
to Client.

Burroughs may charge Client time and material rates for service on
Products that are not identified by the manufacturer's style and model
number on the Schedule or for service on enrolled Products that are outside
the scope of the conlracted services. Burroughs may modify Service
Elemants, Service Plans or discontinue Support Services for Praducts upon
at least ninety {90) days prior notice via written nofification. If Client does
not want to confinue receiving the Suppart Services under such changed
terms, Client may end contracted Support Services by giving Burroughs
wiitten notice no later than thirty (30) days pricr to the end of this ninety (80)
day period and Burroughs will refund any unearned payments for the
Support Services.
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Section B. Description of Service Elements

Equipment On-Call Remedial Maintenance includes on-site repair or
Exchange Unit service of equipment, at Burroughs oplion, if a problem
remains unresolved after Client has utilized Support Center Services as
prescribed. Replacements for certain falled components such as keyboards,
mice, and other non-critical phug-in assemblies designated by Burroughs as
Client Replaceable may, a! Burroughs option, be shipped directly to Client
for Client instaftation. Should Clieni elect to have the Burroughs Customer
[nfrastructure Representative visit the site to instal such components,
additianal charges may apply.

Mail-In Service allows Client, at its expense and risk, to ship a Failed Unit
to the Burroughs designated location. Within seven (7) business days of
receipt, Burroughs will, at its option, either repair the Failed Unit or give
Client an Exchange Unit.

Advance Exchange Service allows Client to notify Burroughs of a Failed
Unit enrofied in Support Services. Upon notification, Burroughs will ship an
Exchange Unit to the Client using a next day delivery service. Client wilt
install the Exchange Unit and shall ship the Failed Unit to Burroughs within
fourteen (14) days afler Client's receipt of the Exchange Unit. Client agrees
to pay Burroughs an additional fee, as determined by Burroughs, if Client
falls to return Failed Unit within fourteen (14) days of Client's receipt of
Exchange Unit. Advance Exchange Service is limited {o selected equipment.

Equipment Maintenance Parls are parls required for Product repairs made
by Burroughs personnel. NBD, 2HR and 4HR do not apply to Parls
availability.

Essential Englneering Changes are changes released by Burroughs for
safety purposes or changes Burroughs determines are essential fo the
performance of equipment. Changes will be installed at a mutually
acceptable time during the applicable hours of contracted coverage. For non
Burroughs equipment, Burroughs will install Essential Engineering Changes
(a) based upon the availability of required materials at ne cost to Burroughs,
and (b) al current hously laber charges.

Electronic Call Home Support aliows Burroughs Supporl Centers to
receive system data via the Internet from Client and perform remote failure
analysis, Client will supply the equipment, software, and communication
facilities to use the Electronic Cail Home Support capabilities of the Product
as outlined in the Burroughs product support plan. If Client does net permit
Burroughs to use Electronic Call Home Support as defined in the Product's
support plan, Client agrees to pay additional charges for Support Services
as determined by Burroughs. Electronic Call Home Support is mited to
selected producis.

Equipment Preventive Maintenance, including the installation of
engineering changes deemed appropriate by Busroughs, will be performed
at Client's location according to the manufacturer's recommendations at a
mutually acceptable time during the applicable hours of contracted
coverage.

Support Center Service provides assistance by elecironic or voice
communication during the PPM on operating the Products, identifying
Product errors or malfunctions and advising on known detours, reporling
soflware problems via a User Communication Form {UCF), and determining
the need for on-call remedial service. Support Center Services during Off
Hours consist of expediting response to network down and system
amergencies.

Services Not included in Support Services

Support Services do not include: (a) repair of failures due to manufactuser's
design or other defects; (b) repair of failures due to abuse, accidents,

neglect, ar improper use, including damage to LCD screens or other Laplop
Computer components; (c) repair of failures due to external factors
(including faiture or fluctuation of elecirical power or air conditioning, fire, or
flood); (d) repair of failures due to excessive use, wear, and tear, which is in
excess of manufacturer's recommended duty cycle; (e} refurbishment
including restorations due to obsolescence {when parts for Equipment are
not readily available on commercially reasonable terms) or end of life cycle
failures including phosphorus “burn in® or “low intensity” characteristics of
fallures including phosphorus “burn in® or “low intensity” characteristics of
monitors; (f) repair of machines not identified as Equipment; {g) the loading
of software, software configurations or any data files; and (h) the backup of
any data files.

If Burroughs delermines Equipmeni requires refurbishment rather than
repair, Burroughs will notify Client and remove the Equipment from Support
Services.

Client may ask Burroughs to do the refurbishment on an hourly billable
service basis and Burroughs may provide refurbishment of Equipment
subject to the availability of parls, manufacturer's support, and trained
personnel.

User Communication Service provides for reporting of suspected Product
errors or malfunctions or suggesled new fealure changes. Burroughs will
make reasonable efforts to provide detours or corrections for Burroughs
Products or non Burroughs Products if available to Burroughs at no
additional charge from the vendor. Client will install all error corrections.
User Communication Service and UCF submissions are available only for
Products for which Burroughs is then currently providing development center
support (also called engineering support).

Software Maintenance Release Service provides error corrections and
maintenance releases that Burroughs develops or provides for currently
supported Software level{s). Burroughs licenses these releases only for use
on the designated computer system(s) under the applicable license
agreement. Client will install all applicable error caorreclions and
maintenance releases. Certain software products may require Burroughs
Subscription Service in order 1o receive Software Maintenance Release
Service,

Electronic Support Service provides Clisnt with access to an Internet web
site to place Product service requests, 1o obtain information on known errors
and corrections, and to receive information on Burroughs products and
services.

Software On-Call Support provides software support at the Client's site if
Burroughs determines that a Software Product problem remains unresolved
and on-slte assistance Is required, after Client has used Support Center
Services as prescribedt, Desktop and selected non Burroughs software
Praducis are no! eligible for Software On-Call Support.

Systems Operations Review provides an annual meeting, at a lime
mutually agreed to between Burroughs and Client, to conduct a computer
systems operation review. Client is responsible for scheduling the meeting.
This service applies 1o systems designated by Burroughs as enterprise
servers or mainframes.

Suppoert Center Response Commitment (available only during the PPM)
provides electronic or voice response by Burroughs to Client's declared
emergencies no later than one {1) hour after receipt of Client's request for
service al the Support Center designated by Burroughs.
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Section C. Service Level Descriptions

The following describes the six Service Levels and the Service Elements included in each of the Service Levels. Not all Service Elements and Service
Levels are avallable for all Products. Refer to Descriptions of Service Elements for additional details. Individual Service Elements contained in a higher
Service Level than centracted are provided at Client request, as available, at then-current Burroughs conditions and charges. All hardware and software
Products within a system configuration must be ensolled under the same Service Level except for desktop and network products and application software. All
Client Replaceable Units are shipped 1o the Client to arrive the next business day regardless of the service leval subscribed.

Service Levels — Hardware Support Services

2

Service Elements Ma}f-.'n Advanced Stasdard Sta:dard Busi?aess Busr??ess
Exchange PPM PPM Critical 7X24 | Critical 7X24

Equipment On-Call Remeadial Maintenance Service NBD* 4HR 4HR 2HR
Mail-In Service X
Advance Exchange Service X
Equipment Maintenance Parls X X X X X X
Essential Engineering Changes X X X X X X
Efectronic Call Home Support X X X X
Equipment Preventive Maintenance X X X X

*Note: CRU maintenance plans are required.

Service Levels - Software Support Services

Service Elements 1 2 3 4 5 6
Support Center Service X X X X X X
User Communication Service X X X X X X
Software Maintenance Release Service X X X X X X
Electronic Support Service X X X X X X
Software On-Call Support (7/24) X X
Systems Operations Review X X
Support Center Response Commitment X

Section D, Other Provisions

1. - Client Responsibilities

The parlies agrea thal: (a) Cliert will use the Products according to the manufacturers' Instructions in the proper environment; (b) Client wilt back up informalion sfored
or processed by Products on computer-readable media that Client can easily restore if the information is fost or damaged from any cause; () Client is responsible for
any results produced by the Products and Services; and (d) Client will comply with 1l applicable government export control laws and regulations. if Burroughs is
providing maintenance Support Services, Client will: (@) maintain the propar operating environment for Products; (b) provide adequate working and storage space for
use by Burroughs personnel near the equipment; (¢) provide Burroughs access to the equipment and sufficient computer time, subject only fo Client's security rules;
{d} follow Burroughs procedures and instructions for operator maintenance and obtaining services; {e) provide a memory dump and additional data in machine
readable form if requested; (f) reproduce suspecied errors or malfunctions in Software; and {g) insta!l available error corrections and maintenance releases authorized
by the manufacturer en a current hasis.

2. - Diagnostic Tools

for ease of service, Burroughs may store proprietary and confidential diagnostic tools, software, and documentation, whether in printed or electronic form, (collectively
called *Tools®) at Client's site or within a Product. These Tools may be pre-loaded on Client's equipment or embeddead in a Product before delivery. Burroughs does
not license these Tools fo Glient. Burroughs does not give Client or anyone else parmissian lo access, manitor, use, copy, distribute, or change these Tools,
Burroughs acknowledges that during routine system back-ups, Client may not easily avoid copying software Tools and, {o this extent, the coples are permitted
provided Client profects these Tools as Burroughs confidential information (and uses the same standard of care ta protect the: Tools s it uses to protect its own
confidential information) and Client does not remove any proprietary markings. Burroughs may remave these Tools at will and Client gives Burroughs parmission and
access 1o Client's site to do so.

3. - Services Warrantles

Burroughs has the ability to perform the Services and Burroughs will provide suitable resources to perform the work according to the description of Services, including
any ordered maintenance Service plan, All Services exclude damage repair or correction of defects or errors related to: {2) supplies not obiained from Burroughs, and
{b) design, manufacture, materials or workmanship related to non Burroughs preducts and services, or Producy(s) for which Burroughs has discontinued engineering
support; and (¢} unauthorized alterations or attachments; and (d) intentional damage caused by nen Burroughs personnel. In addition, Services exclude replacement
of supplies expended during norma! operation (including batteries, ink and other consumables).
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4. - No Other Warrantles

Except as described in this Agreement or an Order, Burroughs makes no other warranties, TO THE EXTENT PERMITTED BY LAW, BURROUGHS DISCLAIMS ALL
IMPLIED WARRANTIES, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE FOR PRODUCTS
AND SERVICES, Burroughs warranties extend solely fo Client. The following language relates only to Products subject to federal or state consumer warranty faws: If
the disclaimer of implied warranties does not apply to Client, Burroughs limits the length of these warranties to the applicable Burroughs warranly period. Some states
do not allow limitations on how long an implied warranty lasts, so the above limitation may not apply to Client. This warranty gives Client specific legal rights, and Client
may also have other rights, which vary from stale to state.

5. - Maintenance Service Description

According to the service plan ordered by Client, Burroughs will, with respect to covered equipment and Software, use commerclally reasonable efforts to:

(a) diagnose and repair equipment that does not work according to the manufaciurers specification because of normal wear and fear, provided the equipment is in
good working order at the start of the Burroughs services, properly configured at the minimum hardware and software levels designated by Burroughs, and Client
complies with the manufactuser's instructions for the praper use, care, supplies, and environment for the equipment,

(b) diagnose and provide to Client workarounds or corrections for (i) materia! defects in the currently-supported version(s) of Burroughs proprietary Software that
prevent Client's use of this Software in a production environment; and (i) non Burroughs Software where the manufacturer makes such support available to Burroughs
for Client's bensfit under a valid license.

Client must give Burroughs prior written notice of any praposed changes (including allerations or attachments to equipment, Software, components, boards or
stbassembllias) o Products covered by a Burroughs warranty or enrolled in a Burroughs Service pfan. Burroughs has no ¢bligation to provide meintenance Support
Services for modified equipment or Software. Burroughs may agres fo maintain, support or correct such modified Peeducts for an additional charge.
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STANDARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2011-12K
Governing the Expenditure of Public Funds on Offshore Services

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

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

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

1. Principal location of business of Contractor:

41100 Plvmouth Road Plymouth, MI 48170
(Address) (City, State, Zip)

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

Not Applicable
(Name) {Address, City, State, Zip)
{(Name) {Address, City, State, Zip)

2. Location where services will be performed by Contractor;

41100 Plvmouth Road Plymouth, MI 48170
(Address) (City, State, Zip)

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

Not Applicable
(Name) {Address, City, State, Zip)
(Name) (Address, City, State, Zip)

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

Not Applicable
{Address) (Address, City, State, Zip)

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

Not Applicable
{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 affirms, understands and agrees that Contractor and its subcontractors are under a duty to disclose to the State any
change or shitt in location of services performed by Contractor or its subcontractors before, during and after execution of any Coniract
with the State. Contractor agrees it shall so notify the State immediately of any such change or shift in location of its services. The
State has the right to immediately terminate the contract, uniess a duly signed waiver from the State has been attained by the
Countractor to perform the services outside the United States,

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

By: Z. /W {Mw
@elﬁractg}/

Print Name: Larry McCarter

Title:  Vice President & General Manager Customer Services

Date: _June 28, 2012
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STATE OF OHIO
DEPARTMENT OF ADMINISTRATIVE SERVICES
HARDWARE
MASTER MAINTENANCE AGREEMENT-FISCAL YEARS
2012 and 2013

THIS CONTRACT is hetween the State of Ohio, Department of Administrative Services ("DAS"), General Services
Division, Office of State Purchasing, located 4200 Surface Road, Columbus, Ohio, 43228 ("Customer"}, and
Burroughs Payment Systems, Inc. (“Contractor”), located at 41100 Plymouth Road, Plymouth, Michigan, 48170.

This Contract establishes terms and conditions under which a State agency (including any board, instrumentality or
other political body of the State) may acquire the Contractor's support services (“Support Services") described herein.
This Contract may also be relied on by Ohio political subdivisions, including Ohio cities and counties {"Paolitical
Subdivisions™. As used herein, the term “Customer” refers to the State where the ordering entity is any agency of the
State, or the local Political Subdivision, whichever entity is listed in the applicable Support Services Schedule, a
sample of which is attached hereto and incorporated herein as Attachment A. Whenever a Political Subdivision relies
on this Contract to issue a purchase order, the Political Subdivision will step into the shoes of the State under this
Contract for purposes of its order, and, as to the Polilical Subdivision's order, this Contract will be belween the
Contractor and the Political Subdivision. The Contractor wilt look solely to the Political Subdivision's performance,
including but not limited fo payment, and will hold the State harmless with regard to such orders and the Political
Subdivision's performance. But the State will have the right to terminate this Contract and seek such remedies on
termination as this Contract provides on behalf of a Political Subdivision should the Contractor fail to honor its
obligaticns under an order from a Political Subdivision. Nothing in this Contract requires the Contractor to accept an
order from a Political Subdivision where the Contractor reasonably believes that the Political Subdivision is or will be
unable to perform its obligations in relation to that order.

Contractor agrees to provide the remedial and preventative maintenance (also referred to as “Services”, “Support
Services" or "Maintenance”) described in this Master Maintenance Agreement (the "Contract”) for the equipment
" listed on any Support Services Schedule {the "Equipment"} signed by Contractor and Customer, and the Customer,
on behalf of the agency listed on any Support Services Schedule, agrees to purchase such maintenance, subject to
the terms and conditions in this Contract.

1. TERM
The term of the Coniract starts on July 1, 2012 and ends on the_last day of June, 2013. Customer and
Contractor may designate a shorter term of coverags for a particular item or items of Equipment on any
Support Services Scheduls. Customer and Contractor may also agree in writing to extend this Contract. In
no event may the term be extended beyond a biennium budget period untess both parties affirmatively
renew this Confract in writing. :

2, DESCRIPTION OF MAINTENANCE

Except as olherwise provided in this Contract, the maintenance under this Contract will consist of the

following basic services as further described in the Burroughs Support Services Addendum attached hereto

and incorporated herein as Attachment B:

A. Remedial Maintenance Calls: During the regular business hours of 8:00 a.m. fo 5:00 p.m.

When requested by Customer, remedial maintenance service will be done as promptly as
practicable to correct malfunctions of the Equipment and to make repairs necessary to restore
the Equipment to good operating condition, including the replacement of unserviceable parts.
At other times, subject to the availability of Contractor personnel, and when requested by
Customer, emergency remedial service will be rendered as promptly as practicable at the
then-current hourly rates of Contractor. Remedial maintenance will be performed in
accordance with the contracted Service Level set forth in the applicable Support Services
Schedule. Specific Service Levels are defined in Attachment B.

B. Preventative Maintenance Inspections: At such times during the contracted hours of
coverage, as may be mutually convenient for Customer and Contractor, reasonable, periodic
inspections of the Equipment will be carried out by Contractor without charge for the purpose
of testing, cleaning, lubricating and adjusting the Equipment, checking its performance,
replacing unserviceable parts and taking such other actions as may be deemed necessary by
Contractor to maintain the Equipment in good operating condition. Preventative maintenance




service will be provided in accordance with the manufacturer's recommendation and may be
performed concurrently with remedial services.

All parts furnished by Contractor, except those excluded in Section 3, must be provided on an exchange
basis, and must be new or warranted equivalent to new in performance when used in the Equipment. All
parts removed for replacement will become the property of Contractor,

Although the parties separate Software Master Maintenance Agreement sets forth the terms for the
maintenance and support of Software, orders for Equipment and Software maintenance, when relating to
support for a particular system configuration, shall be made on the same Support Services Schedule/order.
Additionally, all hardware and software products within a system configuration, and eligible for Contractor's
maintenance Support Services, must be enrolled under the same Service Level.

LIMITATIONS AND EXCLUSIONS:
In addition to the exclusions set forth in Aftachment B, maintenance under this Contract will not include:

A, Furnishing ribbons, tapes, platens, power rolis, type elements or other accessories, supplies
or consumable items;

B. Making specification changes;
C. Performing services connected with relocation of the Equipment;
D. Adding or removing accessories, attachments or other devices or altering the Equipment;
E. Repairing damage or malfunctions or replacing of parts necessitated by:
(i) Intentional abuse or negligence of Customer;
(i) Use of operating supplies or other consumable items not meeting the
Equipment manufacturer's specifications;

iii) Improper, excessive, extraordinary or abnormal cperation of the Equipment;
(iv) Acts of third parties;

{v) Alteration of the Equipment by Customer or a third party;

{

vi} Malfunction of parts not furnished by the Equipment manufacturer unless
Contractor furnished such parts under this Contract;
{vii) installation or attachment to the Equipment of parts or equipment not furnished

or approved by the Equipment manufacturer unless such parts or Equipment
were furnished by Contractor under this Contract;
{viil) Failure of Customer to provide a suitable environment for the Equipment;

F. Providing electrical work external to any Equipment,

G, Repairing damage due to floods, fires, loss of air conditioning, electrical shortages or other
casualty, unless such damage resulted from Contractor's negligence or failure to perform
under the Contract,

H. Performing services with respect to equipment that is not a part of the Equipment,

1. Painting or refinishing the Equipment or furnishing material for such, or

J. Reconditioning the Equipment, except as provided in Section 33 below.

Repairs and replacements necessitated by any of the items excluded from coverage hereunder will be

undertaken by Contractor only on Customer's written approval of estimated additional charges, Customer's

Contract to pay the actual charges, and Customer's issuance of a purchase order.

RESPONSIBILITIES OF CUSTOMER
In addition to any other responsibilities set forth in Attachment B, the following shall apply:




A Customer will provide Contractor's personnel reasonable access at agreed times and availability
to the Equipment to perform maintenance services {including preventive maintenance). Customer
will also provide adequate working space and faciliies, including heat, light, ventitation, electric
current and outlets and the like for use by Contractor personnel. All such facilities will be within a
reasonable distance from the Equipment to be serviced and will be provided at no charge fo
Condractor.

B. Customer will not perform, atiempt to perform, nor cause to be performed, maintenance or repair
to the Equipment during the term of this Contract except simple daily or weekly preventive
maintenance on the Equipment as allowed or reasonably required by Contractor. Contractor, at
Customer's request, will maintain the service reports issued by Contractor. Customer, at its own
expenss, will establish and maintain an environment consistent with the specifications furnished by
Confractor for the Equipment.

5. PAYMENT DUE DATE

A. Contractor will invoice Customer on the first day of each month (or each quarter or each year as
designated on the applicable Support Services Schedule) during the term hereof for the unit
amount for the Equipment in the Support Services Schedule. If the Commencement Date does
not fall on the first day of the month, the amount of the first payment will be prorated based on the
number of service days remaining in that month. As used in this section, “Commencement Date”
means the effactive date of the start of the ordered Support Services in the applicable Support
Services Schedule provided that Customer has issued a corresponding purchase order, which
references this Agreement. Contractor will have no obligation to perform the Support Services
until receipt of such purchase order.  Notwithstanding the above, any non-repetitive, hourly, or
use charges, if applicable, will be invoiced only as Customer incurs those charges.

B. Payments under this Contract will be due on the 30™ calendar day after the lator of:

1.  The date of actual receipt of a proper invoice in the office designated to receive the invoice,
or

2. As applicable, for non-repetitive charges, the date the service is delivered in accordance with
the terms of this Contract. In the event a non-repstitive service for Equipment enrolled under
Support Services hereunder is not performed in accordance with the contracted services and
must be re-performed, Customer shall have no obligation to pay for the re-performance of

the service.
C. The date of the warrant issued in payment will be considered the date payment is made.
6. CONTRACTOR QUARTERLY SALES REPORT

The Contractor must report the quarterly dollar value (in U.S. Dollars and rounded to the nearest whole
dollar) of the sales under this contract by calendar quarter (i.e., January-March, April-June, July-September
and October-December). The dollar value of the sale is the price paid by the schedule user for the products
and services on a schadule contract task or delivery order, as recorded by the Contractor.

The Contractor shall be required to report the quarterly dollar value of sales to the State on a form prescribed
by DAS If no sales occur, the Contractor must show zero. The report must be submitted thirty (30) days
following the completion of the reporting period.

The Contractor shall also submit a close - out report within one hundred and twenty (120} days after the
expiration of this Contract. The Confract expires upon the physical completion of the last, outstanding task
or delivery order of the Conlract. The close - out report must cover all sales not shown in the final quarterly
report and reconcile all errors and credits. If the Contractor reported all contract sales and reconciled alf
errors and credits on the final quarterly report, then the Contractor should show zero “0” sales in the ¢lose -
out report.

The Contractor must forward the Quarterly Sales Report to the Following address:

Depariment of Administrative Services
Office of State Purchasing




4200 Surface Road
Columbus, Ohio 43228-1385

If the Contractor fails to submit sales reports, falsifies sales reports or fails to submit sales reports in a timely
manner the State may terminate or cancef this Coniract.

CONTRACTOR REVENUE SHARE

The Contractor must pay the State a revenue share of the sales transacted under this Contract. The
Contractor must remit the revenue share in U.S. dollars within thirty {30} days after the end of the quarterly
sales reporting period. The revenue share equals .0075 of the total quarterly sales reported. Contractors
must include the revenue share in their prices. The revenue share is included in the award price(s) and
reflected in the total amount charged to ordering activities.

The Contractor must remit any monies due as the resuit of the close - out report at the time the close - out
report is submitied to DAS.

The Contractor must pay the revenue share amount due by check. To ensure the payment is credited
properly, the Contractor must identify the check as a "Revenue Share” and include the following information
with the payment: Applicable Master Maintenance Agreement Number, report amount(s), and reporting period
covered,

Contractor must forward the check to the following address:

Department of Administrative Services
GSD Business Office

4200 Surface Road

Columbus, OH 43228

Please make check payable to: Treasurer, State of Ohio.

If the full amount of the revenue share is not paid within thirty (30) calendar days after the end of the
applicabte reporting pericd, the non-payment constitutes a contract debt to the State. The State may either
initiate withhalding or setting off of payments or employ the remedies available under Ohio law for the non-
payment of the revenue share.

If the Contractor fails to pay the revenue share in a timely manner the State may terminate or cancel this
Contract.

CONTRACTOR'S WARRANTY AGAINST AN UNRESOLVED FINDING FOR RECOVERY Contractor
warrants that it is not subject to an unresolved finding for recovery under ORC 9.24. If the warranty is deemed
to be false on the date the parties sign this Contract, this Contract is void ab initio.

GENERAL WARRANTIES

A Contractor warrants that it will have good title to, and the right to ship, deliver and instal! any and
all parts supplted by Contractor under this Contract. Contractor further warrants that all such parts
will be delivered and installed in good operating condition, free from any defect and free from any
security interest or other lien or encumbrance or the like. Contractor warrants that all parts shall be
new or certified as new and merchanlable and fit for their intended use (meaning such parts will be
capable of performing the same function as the part it replaces when used in accordance with the
applicable manufacturer's specifications). Where installed by Confraclor, Contractor further
warrants that all such parts will be instalted in a workmanlike manner. Contractor warrants that
trained, qualified maintenance personnel will parform all Maintenance Services in a professional
and workmanlike manner. By payment of the first amount due under this Contract, Customer
represenls that it has inspected the Equipment and found it to be in good operating condition as of
the Commencement Date of this Contract.

B. If Contracior fails to comply with these warranties the Contractor shall make all necessary
adjustments, repairs and replacements to the Equipment in accordance with the terms of this
Contract and replace any parts installed that are defective. The Contractor will correct such failure
with all due speed or will refund the amount of the compensation paid for the Maintenance
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Services which are not in compliance with the foregoing warranties, Contractor will also indemnify
the Customer for any direct damages and claims by third parties based on breach of these
warranties,

INTEREST ON OVERDUE PAYMENTS

Section 126.30 of the Ohio Revised Code (the "Code") applies to this Contract and requires payment of
interest on overdue payments for all proper invoices. The interest charge will be at the rate per calendar
month that equais one-twelfth of the rate per annum in Section 5703.47 of the Code.

INVOICE REQUIREMENTS

Invoices must be submitted in an original and three copies of the office designated in the purchase order
"bill to address” to receive invoices. A proper invoice must include the following information and/or attached
documentation:

A. Name and address of business concern as designated in this Contract.

B. Federal Tax Identification Number of Contractor as designated in this Contract.

C. Invoice remittance address as designated in this Contract.

D. The purchase order number authorizing the delivery of equipment, matertals, supplies or
services.

E. Description including time period, and serial number, when applicable, unit price, quantity and

total price of equipment, materials, supplies or services actually delivered or rendered as
specified in the purchase order. If the invoice is for lease purchase, fhe payment number,
e.g., 1 of 36 shall also be indicated.

IMPROPER INVOICES

If an Invoice fails to comply with any of the requirements set forth in Section 11 above, a wiitten notification
and the improper invoice will be sent to Contractor at the address designated for receipt of purchase orders
within fifteen (15) calendar days after receipt of the invoice. The notice will contain a description of the
defect or impropriety and any additional information necessary to correct the defect or impropristy. If this
notice has been sent, the required payment date will be thirty (30) days after receipt of a proper invoice.

NON-APPROPRIATION OF FUNDS

Customer's funds are contingent on the availability of lawful appropriations by the Ohio General Assembly.
if the Qhio General Assembly fails at any time to continue funding for the payments due hereunder, this
Contract will terminate as of the date that the funding expires without further obligation of the Customer.
Since the current General Assembly cannot commit a future General Assembly to expenditure, if any term
of this Contract crosses a State biennium this Contract will automatically expire at the end of the current
biennium, which is June 30, 2013. The State, however, may renew this Contract in the next biennium by
issuing written notice to the Contractor of the decision to do so. This expiration and renewal procedure will
also apply to the end of any subsequent biennium.

OBM CERTIFICATION
Under Section 126.07 of the Code, orders under this Contract will not be valid until the Director of the Office
of Budget and Management first certifies that there is a balance in the appropriation not already obligated to
pay existing obligations.

NOTIFICATION OF PRICE INCREASE

Notification of any price increasses, if any are allowed by this Confract, must be submitted to the purchase
order bill to address no later than sixty (60) days before the effective date of the price increase. This
notification must specify, when applicable, the product serial number, location, current price, increased
price and purchase order number. The annual maintenance fee will not increase from year to year by more
than ten {10) percent over the prior year's annual maintenance fee.

INDEMNITY




17.

The Contractor will indemnify the State against all claims for damages or expense resulting from bodily
injury to any person (including injury resulting in death) or damage to tangible property arising out of the
performance of this Contract, to the extent such bodily injury or property damage is due to the negligence of
the Contractor, its employeas, agents, or subcontractors and occurs without negligence on the part of the
State or any of its employees. The Contractor will also defend and indemnify the State against any claim of
infringement of a U.S. copyright or an existing U.S. patent, trademark or misappropriation of a trade secret
based on the State’'s proper use of any item of Equipment (i.e., replacement parts or replacement
Equipment) under this Contract, Contractor will indemnify the State against final judgments entered in such
a suit by a court of competent jurisdiction and against settlements arising out of such a claim, provided that
the State notifies Contractor promptly in writing of the claim or threat thereof and upon consultation with the
office of the State's Attorney General gives Contractor authority for the defense and settlement thereof and
provides Contractor with the necessary information and assistance relating to the claim. The defense of any
claim by Contractor shall be subject to the Ohio Attorney General's right fo appoint counsel and approve
settlements. Subject to the foregoing approvals, Customer shall have the right to participate in the defense
of any such claim at its own expense and Contractor shall have the sole responsibility for the defense or
settliement of any such claim.

This obligation of indemnification will not apply and Contractar will have no Hability where the State has
modified the Equipment and the claim of infringement, is based on the madification, or for third party
infringement claims based upon the combination, operation, or use of any Equipment with equipment,
devices, or software not supplied by Contractor (this exclusion shall not limit Contractor's obligation under
this indemnity with respect fo third party infringement claims based solely on the Equipment itself); or
Contractor's compliance with the State’s design, specifications or instructions. Any request to modify
Contractor's Equipment in compliance with the State's design, specifications, or instructions shall be
pursuant to a written statement of work signed by both parties and subject to this agreement between the
parties, Notwithstanding any other provisions hereof, Contractor shall not be liable for any claim based on
the State’s use of the Equipment after Contractor has informed the State of modifications or changes in the
Equipment required fo avoid such claims and offered to implement those modifications or changes, if such
claim would have been avoided by implementation of Contractor's suggestions..

The state agrees to give the Contractor notice of any such claim as promptly as possible. If a successful
claim of infringement is made, or if the Contractor reascnably believes that an infringement claim that is
pending may actually succeed, the Contractor will do one, (1) of the following four {4} things:

(1) Modify the Equipment so that is no fonger infringing.
{2) Replace the Equipment with an equivalent or better item that is non-infringing.

{3) Acquire the right far the State to use the infringing Equipment as it was intended for the State to use
under this Contract; or

{(4) If none of the foregoing alternatives is reasonably available, immediately remove the Infringing
Equipment and refund the fee the State paid for the Equipment and the fee originally paid to
Contractor for any other Equipment that requires the availability of the infringing Equipment for it to
be useful to the State, as depreciated or amortized by an equal annual amount over the lifetime of
the Equipment as mutually agreed to by the State and Coniractor.

The foregoing indemnification obligations are conditioned upon the State: (1) promptly nofifying the
Contractor of any written ¢laim, loss or demand for which the Contractor is responsible under this Section,
{2) cooperating with the Contractor as reasonably required, (3} granting the Contractor the authority and
right to defend, or settle the claim, upon consultation with and approval by the office of the State's Attorney
General, and (4) not at any time admilting liability in respect of the whole or any part of the claim or
agreeing to settle or dispose of the claim without Contractor's written consent.

THE FOREGOING STATES THE ENTIRE OBLIGATION OF CONTRACTOR AND THE STATE'S SOLE
AND EXCLUSIVE REMEDIES WITH RESPECT TO INFRINGEMENT OF PROPRIETARY RIGHTS AND
MISAPPROPRIATION OF TRADE SECRETS.

CONFIDENTIALITY




The State may disclose to the Contractor written material or oral or other information that the State treats as
confidential ("Confidential information). Title to the Confidential Information and all related materials and
documentation the State delivers to the Contractor will remain with the State. The Contractor agrees to treat
such Confidential Information as secret if it is so marked, otherwise identified as such, or when, by its very
nature, it deals with matters that, if generally known, would be damaging to the best interests of the public,
other contractors or potential contractors with the State, or individuals or organizations about whom the
State keeps information. The Contractor agrees to use Confidential Information solely to perform under this
Contract and shall disclose such Confidential Information only to (a) its authorized employees who are
involved in the use of the Confidential Information in accordance with the terms of this Contract and (b) its
authorized consultations who are involved in the use of the Confidential Information in accordance with the
terms of the Contract and have agreed in writing to be bound by terms consistent with the provisions of this
Contract..

The State acknowledges that, in connection with this Agreement and its relationship with Contractor, it may
obtain information relating to the Products or to Contractor that is of a confidential and proprietary nature
("Confidential Information"}. Such Confidential Information may include, but is not limited {o, trade secrets,
know how, inventions, technigues, processes, programs, schematics, software source documents, data,
financial information, and sales and marketing plans or information which the State knows or has reason fo
know is confidential, proprietary or frade secret information of Contractor. The State shall at all times, both
during the term of this Agreement and for a period of at least three (3} years after its termination, kesp in
trust and confidence all such Confidential Information, and shall not use such Confidential Information other
than as expressly authorized by Contractor under this Agreement, nor shall the State disclose any such
Confidential Information to third parties without Contractor's written consent.

The parties’ ohligation to maintain the confidentfality of the Confidential Information will not apply where
such: (1) was already in the possession of the Receiving Party before disclosure by the Disclosing Party,
and was received by the Receiving Parly without obligation of confidence; (2) is independently developed
by the Recelving Parly, provided documentary evidence exists to support the independent dsvslopment; (3)
is or becomes publicly available without breach of this Contract; (4) is rightfully received by the Receiving
Party from a third party without obligation of confidence; {5) is disclosed by the Receiving Party with the
written consent of the Disclosing Party; or (8) is released under a valid order of a court or governmental
agency, provided that the Receiving Party (a) notifies the Disclosing Party of the order prompily upon
receipt of it so the Disclosing Party may seek a protective order and (b} if prompt notice cannot be so given,
makes a reasonable effort to obtain a protective order from the issuing court or agency limiting disclosure
and use of the Confidential Information solely for the purposes intended to be served by the original order of
production and disclose the Confidential Information only to the extent so ordered. The Receiving Parly will
return all originals of any Confidential Information and destroy any copies it has made for its own internal
use on termination or expiration of this Contract or as requested by the Disclosing Party.

The parties agree that the disclosure of the Gonfidential Information of the Disclosing Party in a manner
inconsistent with the terms of this provision may cause the Disclosing Party irreparable damage for which
remedies other than injunctive relief may be inadequate, and each Receiving Party agrees that in the event
of a breach of the Receiving Party’s obligations hereunder, the Disclosing Party shall be entitled to
temporary injunctive relief to enforce the provisions hereof without the necessity of proving actual
damages. This provision shall not, however, diminish or alter any right to claim and recover damages.

CONFIDENTIALITY AGREEMENTS.

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

LIMITATION OF LIABILITY

NOTWITHSTANDING ANY LIMITATION PROVISIONS CONTAINED IN THE DOCUMENTS AND
MATERIALS INCORPORATED BY REFERENCE INTO THIS AGREEMENT, THE PARTIES AGREE AS
FOLLOWS:
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1, THE LIMITATION IN PARAGRAPH 3 HEREIN DOES NOT APPLY TO LIABLITY ARISING FROM
THRID PARTY CLAIMS OR THE SECTIONS IN THIS DOCUMENT WHERE THE SECTIONS
EXPRESSLY PROVIDES A RIGHT TO PARTICULAR DAMAGES SUCH AS INDEMNITY.

2. 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 HAD BEEN ADVISED, KNEW, OR SHOULD HAVE KNOWN OF THE
POSSIBILITY OF SUCH DAMAGES.

3. THE CONTRACTOR SHALL REMAIN LIABLE FOR ALL DIRECT DAMAGES TO THE EXTENT
DUE TO THE CONTRACTOR'S FAULT OR NEGLIGENCE IN AN AMOUNT EQUAL TQ THE
ACTUAL DIRECT DAMAGES SUFFERED BY THE STATE OR ONE MILLION DOLLARS
($1,000,000), WHICHEVER IS GREATER.

DELIVERIES
All deliveries shall be F.O.B. destination.

HEADINGS
The headings used in this Contract are for convenience only and will not be used in interpreting
this Contract.

ASSIGNMENT
Neither parly will assign this contract without the written consent of the other party.

TAXES
The Customer is exempt from all State and local taxes and does not agree to pay any taxes.

EXCUSEABLE DELAY (FOURCE MAJUERE)

Neither party to this Contract will be responsible for failure to perform service due to causes beyond its
control, inctuding, but not limited to, work stoppages, fires, floods, civil disobediences, riots, rebellions, acts
of God and similar occurrences.

ENTIRE CONTRACT

This contract document {including the attachments expressly incorporated herein) contains the entire
Contract between Contractor and Gustomer relating to maintenance service on the Equipment as of the
Commencement Date of this Contract, and supersedes any other prior related proposals, agreements, or
communications, written or oral.

NOTICES

All notices, requests and other communications pursuant to this Contract will, unless otherwise provided
herein, be in writing and will be deemed to have been duly given on the date of service, if served personally
or 3 days after mailing, if mailed by first class mail, postage prepaid, to the addresses of the parties set
forth on the attached Support Services Schedule. Any notice to Contractor pursuant to the indemnification
provisions of this Contract shall be provided to: Burroughs Payment Systems, Inc. Office of the General
Counsel, 41100 Plymouth Road, Plymouth, Ml 48170.

SEVERABILITY

If any provision of this Contract is held by a court of competent jurisdiction to be contrary to law, the
remaining provisions of this Contract will remain in full force and affect to the extent that such does not
create an absurdity.

EQUAL EMPLOYMENT OPPORTUNITY

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

Before a confract can be awarded or renewed, an Affirmative Action Program Verification Form must be
submitted to the Depariment of Administrative Services Equal Opportunity Division to comply with the




affirmative action requirements. Affirmative Action Verification Forms and approved Affirmative Action Plans
can be found by going to the Ohio Business Gateway at: htip://business.chio.govfefiling/

PRUG FREE WORKPLACE

Contractor agrees to comply with all applicable state and Federal laws regarding drug-free workplace.
Contractor will make a good faith effort to ensure that all Contractor employees, while working on state
property, will not possess, or be under the influence of fllsgal drugs or alcoho! or abuse prescription drugs in
any way.

EQUIPMENT LOCATION

This Contract is for service of the Equipment at the location in the applicable Support Services SCHEDULE.
If any unit of Equipment is moved (which movement will in all instances be at Customer's risk and expense),
Customer will so notify Contractor. Contractor may terminate this Contract if, In its discretion, the
environmental conditions in which any unit of Equipment is placed are not suitable for satisfactory
performance, or if the new location is cut of Contractor's ordinary operating area.

RETAINED OWNERSHIP

Contractor will retain title to all replacement parts and equipment provided by it until stich are incorporated
into the Equipment, at which time title will pass to the Customer. Contractor will retain titie to all tools and
all diagnostic, computer program madia it uses, In addition, all Contractor test, diagnostic, and verification
information and routines {on media owned by Contractor or Customer}, maintenance equipment and
maintenance materials, information and documentation that are treated as proprietary and confidential by
Contractor will be so treated by Customer, and such proprieiary and confidential items, whether on the
premises of Customer, or accessible by remote inquiry, will remain the properly of Contractor and may be
removed, or usage thereof discontinued, as applicable, by Contractor at any time, or Customer will destroy
the same on written request from Contractor. Customer agrees to treat and protect such proprietary and
confidential #ems in a manner consistent with the maintenance of trade secret rights and to take
appropriate action by instruction or Contract with its employees who are permitted access to confidential
items.

ADDITIONAL EQUIPMENT AND REMOVAL OF EQUIPMENT

Additional equipment manufactured by the Contractor of the Equipment and used in conjunction with the
Equipment may be included under this Confract on written acceptance by Customer and Contractor at
Contractor's then-current rates. At Customer's option, and only if Customer is under a monthly invoicing
schedule, Customer may remove an item of Equipment that it has de-installed and removed from use from
coverage under the Contract by giving Contractor thirty (30) days advance written notice. Upon expiration
of such thirty (30) day period, Customer will not be liable for Support Services charges associated with such
item of Equipment.

RECONDITIONING

If, in Contractor's reasonable opinion, a shop reconditioning of any unit of Equipment is necessary hecause
normal repair or replacement of parts cannot keep such unit in good operating condition, Contractor will
submit a cost estimate of needed repairs.

If Customer does not authorize such additional work and agree to pay the proposed charge, Contractor may
terminate this Contract with respect to such unit.

OHIO ETHICS LAW AND LIMITS ON POLITICAL CONTRIBUTIONS.
Alt Contractors who are actively doing business with the State or who are seeking to do business with the
State are responsible to review and comply with all relevant provisions of O.R.C. Sections 102.01 to 102.09.

The Contractor, by signature affixed on this document, hereby certifies that, to the best of its knowledge and
belief, all applicable parties listed in Division {1} or {J) of O.R.C. Section 3517.13 are in full compliance with
Divisions (1) and (J} of O.R.C. Seclion 35617.13.

If the Contractor accepts a Contract andfor purchase order issued under the Contract without proper
certification, the Department of Administrative Services shall deem the Confractor in breach and the
Contractor will he subject to all legal remedies available to the Department of Administrative Services up to
and including debarment from doing business with the State.

Additional information regarding Contribution Restrictions is avallable on the Office of Budget &
Management‘s website at: www.obm.ohio.gov.
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SECURITY & SAFETY RULES., When using or possessing State data or accessing State networks and
systems, the Contractor must comply with all applicable State rules, policies, and regulations regarding data
security and integrity. And when on any property owned or controlled by the State, the Contractor must
comply with all securily and safety rules, regulations, and policies applicable to people on those premises.
Al such rues, policies and regulations are provided in the following link:
htip:/fdas.ohio.qov/Divisions/DirectorsOffice/EmploveesSenvices/DASPoliciesftabid/463/Defaull.aspx

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

DECLARATION OF MATERIAL ASSISTANCE.

The Contractor represents and warrants that is has not provided any material assistance, as that term is
defined in ORC Section 2909.33(C), to an organization that is identified by, and included on, the United
States Department of State Terrorist Exclusion List and that it has truthfully answered “no” to every question
on the DMA form. The Contractor further represents and warrants that it has provided or shall provide the
DMA form through the Ohio Business Gateway at hitp://business.chio.gov/efiling/ prior to execution of this
Contract. If these representations and warranties are found to be false, this Contract shall be void and the
Contractor shall immediately repay to the State any funds paid under this Contract.

ANTITRUST. The State and the Contractor recognize that, in actual economic practice, overcharges
resulting from antitrust viclations are usually borne by the State. The Contractor thersfore assigns to the
State all state and federal antitrust claims and causes of action that the Contractor has or acquires relating to
the goods and services acquired under this Contract.

Governing the Expenditure of Public Funds on Offshore Services (EOQ 2011-12K). The Contractor affirms

to have read and understands Executive Order 2011-12K and shall abide by those requirements in the
performance of this Contract. Notwithstanding any other terms of this Contract, the State reserves the right to
recover any funds paid for services the Contractor performs outside of the United States for which it did not
receive a waiver. The State does not waive any other rights and remedies provided the State in this Confract.

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

TO SHOW THEIR AGREEMENT, the parties have executed this Contract. This Contract becomes effective
either on the 1st day of July 2012, or in the alternative on the date of signature by the State.

ACCEPTED BY: ACCEPTEDBY:

CONTRACTOR THE STATE OF COHIQ,

BURROUGHS PAYMENT SYSTEMS, INC. DEPARTMENT OF ADMINISTRATIVE SERVICES
GENERAL SERVICES DIVISION
4200 SURFACE ROAD,

COLUMBUS, OHIO. 43228-1395

A fodiuit Blocvi

S16K, ATU SIGNATURE

LARRY MCCARTER ROBERT BLAIR

PRINTED NAME DIRECTOR

VICE PRESIDENT & GENERAL MANAGER CUSTOMER SERVICES

Title pate /S0 A2

JUNE 28, 2012
Date

Larry.me¢carter@burroughs.com
Email Address
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ATTACHMENT A

SEE ATTACHED SUPPORT SERVICES SCHEDULE
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Agreement Number

Burroughs Support Services Schedule

Payment Systems

Equipment Location Bill To Location Service Level
(1) Mail-in
(2) Advanced Exchange
(3) Standard NBD
(4) Standard 4HR
(6) Business Critical 4HR
(6) Business Crifical 2HR
Contact Telephona number Conlact Tekephone number
Emait address Email address
inltial lorm 1 1 Year 1 3 vears Goteminous ending Anual tat incieass cap ()
El 2 Years D Qther: (3year inftial lerm or longer)
Biting Period Support Services
D Annual L—J Other: Commencement Date
List of Products Applicable to this Agreement
leval 1Product style Description  (inciude vendor nama and modet if non Cuantity |Monthly Service Warranty Upgrade Monthly Support Senvdces
Burroughs Payment Systems product) Period |Unit charga Total charga Unit charge Total charge
Charges Page sublotal - Upgrade charges Page subtotal - Monthly charges
If Client is ordering Support Services for equipment which has a Monthly Service Warranty ? e 0 ft Tony charges 0
Upgrade Pericd (*Period’), the following applies. This Period is the number of months, if any, [° 'Porece haes faimontily charg
indicated for each item of equipment commencing on the item's Installation Date. During any $ - I8 -
portian of this Period In which the ordesed Support Services are in effect for the equipment, the  [Other Other
then-applicab_!e Monthly Service Warranty Upgrade charge will apply instead of the Monthly |8 s
Support Services charge. Uparade Grand Total Grand Totat
$ -8 .

1 of % BPS 10004-000 {4-10)




Support Services Schedule Agreement Number
List of Products Applicable to this Agreement
Level [Product style Description  {Incfude vendor name and modet if non Quantity |Monthly Service Warranty Upgrade Wonthfy Support Services
Burroughs Payment Systems product) Period {Unitcharge Total charge Unit charge Tolal charge
Page sublolal - Upgrade charges Page sublolal - Monlhly chargas
$ 03 0
_of _ BPS 10004-000 (4-10)




Burroughs

Payment Systems

Support Services Addendum

ATTACHMENT B

Agreement Number

This Addendum amends the agreement referenced above by the Agreement Number (the *Agreement’), and applies to: (a} all orders for Support Services
accepled with this Addendum or subsequenily accepted under the Agreement, and (b) existing orders for Support Services under the Agreement upon expiratior. of
the then-current term. Only definitions, descriptions and lavels of this Addendum will apply to these Services. The terms of this Addendum will control over any
contradictions with terms of the Agreement. Except as defined in this Addendum, all capitalized terms shall have the meaning used in the Agreamant.

Section A. Definitions and General Terms and Conditions

Principal Period of Maintenance (“PPM") means 8:00 AM to 5:00 PM,
Client's local time, Monday through Friday excluding Burroughs designated
holidays.

7 X 24 means seven (7) days per week, lwenty-four {24) hours per day
inctuding Burroughs designated holidays.

Next Business Day (NBD) Service means Burroughs will make every
reasonable effort to respond to Client's request for on-site Support Services
received during a PPM no later than the close of business of the next PPM.

4 Hour Response (4HR) means that if Client is located within a Primary
Service City, Burroughs will make every reasonable effort to respond to
Client's requests for on-site Support Services within four (4) hours.
Responss is measurad, during the Client's contracted hours of coverage,
from the time that Burroughs recelves the request for service from Client
until Burroughs arrives af Client's site.

2 Hour Response {2HR) means that if Client is located within & Primary
Service Cily, Burroughs will make every reasonable effort to respond to the
Client's request for on-site Support Services within two (2} hours, Respanse
Is measured from the time that Burroughs receives the request for service
from Client until Burroughs arrives at Client's site.

Off Hours means all contracted hours of Support Services other than the
PPM.

Primary Service City means an area that includes a 50-mile (80-kilometer
in Canada) radius from the center of a Burroughs designated Primary
Sarvice City. If Burroughs moves its Primary service City or Client relocates
its site so that Client's site is no longer within a 50-mile (80-kilemeter in
Canada) radius from the center of a Burroughs Primary Service City,
Burroughs reserves the right to adjust 2HR and 4HR or to change the
contracted Service Level.

Product is equipment, Software, Software maintenance releases and updates,
and documentafion (including manuals and education materials but not
maintenance materials or tools) provided by Buroughs pursuant to this
Agresment.

Failed Unit means a unil of equipment enrolled under Support Services,
which is identified by Client as not in working order and deemed eligible by
Burroughs for exchangs.

Client Replaceable Unit (CRU} means a compenent or other non-criticat
plug-in assembly delivered to the Client on the next business day for
Client's personnel {o affix the repair/replacement.

Exchange Unit means new, repaired, or previously used equipment in
working order that Burroughs conveys to Client as a replacement for a
Failed Unit. The Failed Unit will become the property of Burroughs upon
Client's regsipt of the Exchange Unit or, if later, upon receipt of the Failed
Unit by Burraughs. Client warrants that title to the Failed Unit and Burroughs

warranis that title to the Exchange Unit wilt be free and clear of all claims,
liens, and encumbrances including security interests.

Service Levels mean various groupings of the Services Elements described
in Section B,

Instalfation Date means the date Burroughs completes installation (as
determined by Burraughs) or, if equipment or software is fo be installed by
the Client, the tenth day following shipment.

Invoicing Options means varicus billing Intervals for services provided to
Chent. Burroughs will bill Client for Support Services in advance on an
annual basis. For Clients who have an invoice total of menthly charges
greater than $1,000 the Client may select as an optien, quarteriy billing. For
Clienis who have an invoice total of monthly charges greater than $2,500,
the Client may select, as an oplion, quarterly or monthly billing. Burroughs
will bill Clients using its standard invoicing formats. Custom invoicing
options and formats and payment pericds may he available from Burrougis
for an additionaf charge.

Initial Term of Services means that unless specified otherwise on the
Schedule or in the Agreement, the [nitial Term for Support Services will be
twelve {12) months and will start on the later of the Installation Date of the
applicable Preducts or the date Burroughs accepts an order for Support
Services ("Commencement Date of Service™). Except as specified in Section
C of this Addendum, Products subsequently added to a system already
enrolled under Support Services must be enrgiled al the same Service Level
as the system to which it is attached. Unless otherwise specified on the
Schedule, the Initial Term of Suppost Services for Products subsequently
enrofled under Support Services will end with the applicable term of Support
Services for those previously enrolled Products and, for purposes of
changes 1o Support Services charges, will be deemed to have the same
anniversary of the Commencement Date of Services as those previously
enrolled Products. Following the Initial Term, Support Services will continue
on an annual renewal basis at Burroughs then-current list prices untd
terminated or canceled according to the lerms of the Agreement. Burroughs
may increase Support Services charges on each anniversary of the
Commencement Date of Service upon ninety (80) days prior written notice
to Client.

Burroughs may charge Client time and material rales for service on
Products that are not identified by the manufaclurer's style and model
number on the Schedule or for service on enrolted Producis that are outside
the scope of the contracled services. Buiroughs may modify Service
Elements, Service Plans or discontinue Support Services for Products upon
at feast ninety {90) days prior notice via wrilten notification. If Client does
not want to continug receiving the Support Services under such changed
terms, Client may end contracted Support Services by giving Burroughs
written notice no later than thirty {30) days prior to the end of this ninety {80)
day period and Burroughs will refund any unearned payments for the
Support Services.
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Section B. Description of Service Elements

Equipment On-Call Remedial Maintenance includes on-site repair or
Exchange Unit service of equipment, at Burroughs opfion, if a problem
remains unresolved after Client has utilized Support Center Services as
prescribed. Replacements for certain fafed components such as keyboards,
mice, and other non-critical plug-in assemblies designated by Burroughs as
Client Replaceable may, at Burroughs option, be shipped directly to Client
for Client installation. Should Client elect to have the Burroughs Customer
Infrastructure Representative visit the site to install such components,
addiiional charges may apply.

Mail-In Service aliows Client, at ifs expense and sisk, to ship a Faited Unit
fo the Burroughs designated location. Within seven (7) business days of
receipt, Burroughs will, at its option, either repair the Failed Unit or give
Client an Exchange Unit.

Advance Exchange Service allows Client to notify Burroughs of a Failed
Unit enrolled in Support Services. Upon notification, Burroughs will ship an
Exchange Unit to the Client using a next day delivery service. Client will
install the Exchange Unit and shall ship the Failed Unit to Burroughs within
fourteen (14) days after Client's receipt of the Exchange Unit. Client agrees
to pay Burroughs an additional fee, as determined by Burroughs, if Client
fails to return Failed Unit within fourteen (14) days of Client's receipt of
Exchange Unit, Advance Exchange Service is limited to sefected equipment.

Equipment Maintenance Parts are paris required for Product repairs made
by Burroughs personnel. NBD, 2HR and 4HR do nol apply to Parts
availability.

Essential Engineering Changes are changes released by Burroughs for
safety purposes or changes Burroughs determines are essential fo the
performance of equipment. Changes will be instaled at a mutually
acceptable time during the applicable hours of contracted coverage. For non
Burroughs equipment, Burroughs will install Essential Engineering Changes
{a) based upon the availability of required materials at no cost to Burroughs,
and (b) at current hourly fabor charges.

Electronic Call Home Support sllows Burroughs Support Centers fo
receive syslem data via the Internet from Client and perform remote failure
analysis. Client will supply the equipment, software, and communication
facilities to use the Electronic Call Home Support capabilities of the Product
as outlined in the Burroughs preduct support plan. If Client does not permit
Burroughs to use Electronic Call Home Support as defined in the Product's
support plan, Client agrees to pay additional charges for Support Services
as deterimined by Burroughs. Electronic Call Home Support is limited to
selected products.

Equipment Preventive Maintenance, including the installation of
engineering changes deemed appropriate by Burroughs, will be performed
at Client's location according to the manufacturer's recommendations at a
mutually accepiable time during the applicable hours of contracted
coverage.

Suppert Center Service provides assistance by eloctronic or volce
communication during the PPM on operating the Products, identifying
Product errors or malfunctions and advising an known detours, reporting
software problems via a User Communication Form (UCF), and determining
the need for on-call remedial service. Support Center Services dusing Off
Hours consist of expediting response to nelwork down and system
emergencies.

Services Not Included in Support Services

Support Services do not include: (a) repair of failures due to manufacturer's
design or other defects; (b} repair of failures due o abuse, accidents,

neglect, or improper use, including damage to LCD screens or other Laptop
Computer components; (¢) repair of failures due to externat factors
{including failure or fuctuation of electrical power or air conditioning, fire, or
flood); (d) repair of failures due to excessive use, wear, and tear, which is in
excess of manufacturer's recommended duty cycle; (e) refurbishment
including restorations due to obsolescence (when parts for Equipment are
not readily available on commercially reasonable terms) or end of life cycle
failures including phosphorus “ourn in” or “low intensity” characteristics of
failures including phosphorus *burn in” or “low intensity” characteristics of
monitors; (f) repair of machines not identified as Equipment; (g} the loading
of software, soflware configurations or any data files; and (h) the backup of
any data files.

If Burroughs determines Equipment requires refurbishment rather than
repair, Burroughs will notify Client and remove the Equipment from Support
Services.

Client may ask Buoughs lo do the refurbishment on an hourly billable
service basis and Burroughs may provide refurbishment of Equipment
subject to the availability of parts, manufacturer's support, and trained
personnel.

User Communication Service provides for reporting of suspected Product
errors or malfunctions or suggested new feature changes. Burroughs will
make reasonable efforts fo provide detours or corrections for Burroughs
Products or non Burroughs Products if available to Burroughs at no
addifional charge from the vendor. Client will install all error carrections.
User Communication Service and UCF submissions are available only for
Products for which Burroughs is then currently providing development center
support (also called enginaering support).

Software Maintenance Release Service provides error corrections and
maintenance releases that Burioughs develops or provides for currently
supported Software level(s). Burrcughs licenses these releases only for use
on the designated computer system{s) under the applicable license
agreement, Client will install all applicable error corrections  and
maintenance releases. Certain software products may require Burroughs
Subscription Service in order to recsive Software Maintenance Release
Service.

Electronic Support Service provides Client with access to an Intemet web
site to place Product service requesis, to obtain information on known errors
and corrections, and to receive information on Burroughs products and
services.

Software On-Call Support provides software support at the Client's site if
Burroughs determines that a Software Product problem remains unfesolved
and on-site assistance is required, after Client has used Support Center
Services as prescribed. Desktop and selected non Burroughs software
Products are not eligible for Software On-Call Support.

Systems Operations Review provides an annual meetfing, at a time
mutually agreed lo between Burroughs and Client, to conduct a computer
systems operation review. Client is responsible for scheduling the meeting.
This service applies fo systems designated by Burroughs as enterprise
servers or mainframes.

Support Center Response Commitment (available only during tha PPM)
provides electronic or voice response by Burroughs to Client's declared
emergencies no later than one (1) hour after receipt of Client’'s request for
service at the Support Center designated by Burroughs.
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Section C. Service Level Descriptions

The fellowing describes the six Service Levels and the Service Elements included in each of the Service Levels. Not all Service Elements and Service
Levels are available for all Products. Refer to Descriptions of Service Elements for additional details. Individual Service Elements contained in a higher
Servica Level than contracted are provided at Client request, as available, at then-current Burroughs conditions and charges. All hardware and software
Producls within a system configuration must be enrolled under the same Service Leve! except for desklop and nelwork products and application software. All
Client Replaceable Units are shipped 1o the Client to arrive the next business day regardless of the service level subscribed.

Service Levels - Hardware Support Services

1 2 3 4 5 6

Service Elements Mail-In Advanced Standard Standard Business Business
Exchange PPM PPM Critical 7X24 | Critical 7X24
Equipment On-Call Remedial Maintenance Service NBD* 4HR 4HR 2HR
Mail-In Service X
Advance Exchange Service X
Equipment Maintenance Parts X X X X X X
Essential Engineering Changes X X X X X X
Electronic Call Home Support X X X X
Equipment Preventive Maintenance X X X X
*Note: CRU maintenance plans are required.
Service Levels — Software Support Services

Ssrvice Elements 1 2 3 4 5 6
Support Center Service X X X X X X
User Communication Service X X X X X X
Software Maintenance Release Service X X X X X X
Electronic Support Service X X X X X X
Software On-Calf Support {7/24} X X
Systems Operations Review X X
Support Center Response Commitment X

Section D. Other Provisions

1. - Client Responsibilities

The pariies agree that; (a) Client will use the Products according to the manufaclurers' instructions in the proper environment; (b) Client will back up information stored
or processed by Products on computer-readable media that Client can easily restore if the information is lost or damaged from any cause; (¢) Client is responsible for
any results produced by the Products and Services; and (d) Client will comply with 2!l applicable government export contro! laws and regulations. If Burroughs Is
providing maintenance Support Servicas, Client will: (a) maintain the proper operating environment for Preducts; (b} provide adequate working and storage space for
use by Burroughs personnel near the equipment; (c) provide Burroughs access to the equipment and sufficient computer time, subject only to Client's securily rules;
{d) foliew Busroughs procedures and instructions for operator maintenance and obtaining services; (e) provide a memary dump and additional data in machine
readable form if requested; {f) reproduce suspecled errors or malfunctions in Software; and (g) install available error corrections and maintenance releases authorized
by the manufacturer on a current basis.

2. - Diagnostic Tools

For ease of service, Burroughs may store proprietary and confidential diagnostic tools, software, and documentation, whether in printed or electronic farm, (collectively
called “Tools") at Client's site or within a Product. These Tools may be pre-loaded on Client's equipment or embedded in a Product before delivery. Burroughs does
not license these Tools 1o Client. Burroughs does not give Client or anyone else permission to access, moniter, use, copy, distribute, or change these Tools,
Burroughs acknowledges that during routine system back-ups, Client may not easily avoid copying software Tools and, to this extent, the copies are permitted
provided Client profects these Tools as Burroughs confidential information (and uses the same standard of care to protect the Tools as if uses to protect its own
confidential information) and Client doss not remove any proprietary markings. Burroughs may remove these Tools at will and Client gives Burraughs permission and
access lo Client's site to do so.

3. - Services Warranties

Burroughs has the ability to perform the Services and Burroughs witl provide suitable resources to perforrm the work according to the description of Services, including
any ordered maintenance Service plan. All Services exclude damage repair or correction of defects or errors related to: {a) supplies not obtained from Burroughs, and
{b) design, manufaclure, materials or workmanship refated to non Burroughs products and services, or Froduct(s) for which Burroughs has discontinued engineering
support; and {¢} unauthorized alterations or attachments; and (d) intentional damage caused by nen Burroughs personael. In addition, Services exclude replacement
of suppliss expended during normal operation (including batteries, ink and other constmables).
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4. - No Other Warranties

Excep! as described in this Agreement or an Order, Burroughs makes no other warranties. TO THE EXTENT PERMITTED BY LAW, BURROUGHS DISCLAIMS ALL
IMPLIED WARRANTIES, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITHESS FOR A PARTICULAR PURPOSE FOR PRODUCTS
AND SERVICES. Burroughs warranties extend solely to Client. The following language relates only fo Products subject to federal or state consumer warranty laws: If
the disclaimer of implled warranlies does not apply to Client, Burroughs limits the length of these warranties to the applicable Burroughs warranly period, Some stales
do no! allow limitations on how long an implied warranty lasts, so the above fimitation may not apply to Client. This warranty gives Client specific legal rights, and Client
may also have other rights, which vary from state to state.

5. - Maintenance Service Description

According to the service plan ordered by Client, Burroughs will, with respect to covered equipment and Software, use commercially reasonable efforts to:

{a} diagnose and repalr equipment that does not work according to the manufacturer's specification because of normal wear and tear, provided the equipment is in
goad working order at ihe start of the Burroughs services, properly configured at the minimum hardware and software levels designated by Burroughs, and Client
complies with the manufacturer's instructions for the proper use, care, supplies, and environment for the equipment.

{b) diagnose and provide to Client workarounds or corrections for (i) material defects in the currently-supported version(s} of Burreughs proprietary Software thal
pravent Client's use of this Software in a production environment; and (i} non Burroughs Software where the manufacturer makes such support available fo Burroughs
for Client's benefit under a valid license.

Client must give Burroughs prior writlen notice of any proposed changes (including alterations or attachments to equipment, Software, components, boards or

subassemblies) to Products covered by a Burroughs warranty or enrolled in a Burroughs Service plan. Burroughs has no obiigation to provide maintenance Support
Services for modified equipment or Software. Burroughs may agree to maintaln, support or correct such modified Products for an additional charge.
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STANDARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2011-12K
Governing the Expenditure of Public Funds on Offshore Services

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

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

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

1. Principal location of business of Contractor:

41100 Plymouth Road Plymouth, MY 48170
(Address) (City, State, Zip)

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

Not Applicable
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)

2. Location where services will be performed by Contractor:

Address listed in #1 above & Various State Agencies Columbus, OH
{Address) (City, State, Zip)

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

Not Applicable
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)

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

Not Appiicable
(Address) (Address, City, State, Zip)
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Name/Location(s) where state data will be stored, accessed, tested, maintained or backed-
up by subcontractor(s):

Not Applicable

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

Name) {Address, City, State, Zip)

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

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

Contractor also affirms, understands and agrees that Contractor and its subcontractors are under a
duty to disclose to the State any change or shift in location of services performed by Contractor
or its subcontractors before, during and after execution of any Contract with the State.
Contractor agrees it shall so notify the State immediately of any such change or shift in location
of its services. The State has the right to immediately terminate the contract, unless a duly signed
waiver from the State has been attained by the Contractor to perform the services outside the
United States,

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

By: z;i/%//;

(éeﬁtz‘a};t’c/ﬁ"

Print Name: Larry McCarter

Title: Vice President & General Manager Customer Services

Date:  June 28, 2012
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