STATE OF OHIO
DEPARTMENT OF ADMINISTRATIVE SERVICES
STATE TERM SCHEDULE - GSA-BASED

THIS CONTRACT Is between the STATE OF OHIO, DEPARTMENT OF ADMINISTRATIVE SERVICES
("DAS"), GENERAL SERVICES DIVISION, OFFICE OF STATE PURCHASING, ON BEHALF OF THE
S__‘[@TE OF OHIO ("State"), with offices at 4200 Surface Road, Columbus, Ohio 43228 — 1395 and

Boso Seeotyouskerns TG . ("Contractor”)
with Office(s) at _ | DU Py (o "?mkmm«_i ( %’a,w%ba 't MY 4420
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BACKGROUND

The Contractor has entered into a contract with the Federal Government under the Federal Government's
Supply Scheduls Contract Program administered by the General Services Administration ("GSA"). That
program allows a confractor and the GSA fo negotiate in advance of aciual purchases the terms and
conditions under which a contractor will supply goods or services to the Federal Government. Such a
Federal schedule contract Is not a commitment to purchase any goods or services; it is only a convenient
way to do so should a Federal agency so choose during the conlract's term.

The State has determined that it is in the interest of efficiency and economy to rely on some Federal
schedule contracts of the Federal Government, with certain changes, as the basis for some slale term
contracts, which operate in a manner very similar to Federal schedule contracts. The Depariment of
Administrative Services has also determined that the Contractor's Federal schedule contract offers goods or
services that may be of interest to various slate agencies and has therefore decided to use the Conlractor's
Federal confract as a basis for a state term confract with the Contractor. This stale term contract (the
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"Confract”) establishes terms and condilions under which a State agency (including any board,
instrumentality or other polifical body} or political subdivision may acquire the Contractor's goods ar services
at the Gonlractor's best pricing. But this Contract only permits such; it in no manner obligates any State

agency to do so.

STANDARD TERMS & CONDITIONS

I.  CONTRACT TERM PROVISIONS:

A. APPROPRIATION OF FUNDS. The State of Ohlo’s funds are contingent upon the availability of
lawful appropriations by the Ohio General Assembly. If the General Assembly fails at any time to
continue funding for the payments or any other obligations due by the State under this Contract, the
State will be released from its obligations on the date funding expires.

The current General Assembly cannot commit a future General Assembly to an expenditure.
Therefore, this Gontract will automaticatly expire at the end of the current applicable biennium. The
State may renew this Conlract In the next biennium by issuing written notice to the Conlractor or by
actions of the State of the decision to do so.

B. OBM CERTIFICATION. None of the righis, duties, or obligations in this Confract will be binding on
the State, and the Contractor will not begin its performance, until all the following conditions have

been met;

1. All statutory provisions under the Chio Revised Code, including Section §126.07, have been
mel,

2. All necessary funds are made avallable by the appropriate state agencies.
3. if required, approval of this Gontract Is given by the Controlling Board of Ohio; and

4. I the State is relying on Federal or third-parly funds for this Confract the State gives the
Contractor wrilten nolice that such funds have been made available.

C. TERMINATION / SUSPENSION.

1. Contract Termination. f Confractor fails fo perform any one of its obligations under this
Contract, it will be in default and the Stale may terminate this Conlract in accordance with this
section. The termination will be effective on the date delineated by the State.

a. Termination for Default. if Contractor's defauit is unable {o be cured in a reasonable
time, the State may terminate the Contract by written notice to the Contractor.

b. Termination for Unremedied Default. If Contraclor's default may be cured within a
reasonabte time, the State will provide written notice to Contractor specifying the default
and the time within which Contractor must correct the defaull. If Contractor fails to cure the
specified default within the time required, the State may terminate the Contract. If DAS
does not give timely nofice of a defauit to Contractor, the State has not walved any of the
State's rights or remedies concerning the default.

c. Termination for Persistent Default. The State may terminate this Contract by written
notice to Contractor for defaults that are cured, but are persistent. "Persistent” means
three or more defaults. After the State has notified Contractor of its third defaull, the Stale
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may terminate this Contract without providing Contractor with an opportunity to cure, if
Contractor defaults for a fourth time. The four defaulls are not required to be related to

each other in anyway.

d. Termination for Endangered Performance. The State may terminate this Contract by
written notice to the Contraclor if the State determines that the performance of the
Contract is endangered through no fauit of the State,

e, Termination for Financial Instability, The State may terminate this contract by written
notice to Confraclor if a petition in bankruptcy or similar proceeding has been filed by or
against the Contraclor,

f. Termination for Delinquency, Violation of Law. The State may terminate this Contract
by written notice, if it determinas that Contractor is delinquent in its payment of federal,
state or local taxes, workers' compensation, insurance premiums, unemployment
compensation confributions, chifd support, court costs or any other obligation owed {o a
state agency or political subdivision. The State also may cancel this Contract, if il
determines that Contractor has violated any law during the performance of this Contract.
However, the State may not terminate this Condract if the Contraclor has entered Into a
repayment agreement with which the Contractor is current

g. Termination for Subcontractor Default. The Stale may terminale this contract for the
default of the Conlractor or any of its subconfractors. The Coniractor will be solely
responsible for satisfying any claims of its subcontractors for any suspension or
termination and will indemnify the State for any liabllity fo them. Subcontractors will hold
the State harmless for any damage caused to them from a suspension or termination. The
subcontraclors will look solely to the Contractor for any compensation to which they may
he enfitled.

h. Termination for Failure to Retain Certificatfon. Pursuant to Section § 123.151 and
§123.162 of the Revised Code, the Sfate may cerlify businesses for participation in slate
sponsored husiness assistance programs. After cerlification Is obtained it ls the
responsibility of the Contraclor to maintain cerlification. If the Gontractor is awarded a
contract pursuant to a certification program and falls fo renew lis certification andfor is
decertified, the State may immediately cancel the contract.

i. Termination for Convenience. The Sfate may terminate this Contract for its convenience
after issuing writlen notice to the Cenlractor. If the termination is for the convenience of
the Stale, the Contractor will be entitied to compensation for any Deliverable that the
Contractor has delivered before the termination. Such compensation will be the
Contractors exclusive remedy in the case of termination for convenience and will be
avallable to the Contractor only after the Confractor has submitted a proper invoice for
such, with the invoice reflecting the amount determined by the State to be owing fo the
Contractor.

J.  Termination, Effectiveness, Contractor Responsibilities. The notice of termination
whether for cause or without cause will be effective as soon as Contractor receives i,
Upon receipt of the notice of termination, Contractor will immediately cease all work on the
Project, if applicable, and refuse any additional orders and take all steps necessary to
minimize the costs the Contractor will incur related 1o this Contract. The Conltractor will
immediately prepare a report and deliver it to the State. The raport must detail either the
work completed at the time of termination or the orders recelved and not processed prior
fo termination, and if applicable, the percentage of the Project's completion, estimated
time for delivery of all orders received prior to termination, any costs incurred by the
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Contractor in doing the Project to date and any deliverables completed or partially
completed but not delivered to the State at the lime of termination. Any and all work,
whether completed or not, will be delivered to the State along with the specified report.
However, If delivery in that manner would not be in the Stale's interest, then the
Contractor will propose a suitable alternate form of defivery.

2. Contract Suspension. If Confractor fails to perform any one of ils obligations under this
Contract, it will be in default and the State may suspend rather than terminate this Contract
where the State believes that doing so would better serve its interest.

In the case of a suspension for the Stale’s convenience, the amount of compensation due fo
the Contractor for work performed before the suspension will be determined in the same
manner as provided in this section for termination for the State's convenience or the Contractor
may be entiiled {o compensation for work performed before the suspension, less any damage
{o the State resulting from the Contractor's breach of this Contract or other fault.

The notice of suspension, whether with or withouf cause, will be effective immediately on the
Contractor's receipt of the notice. The Contraclor will immediately prepare a report and deliver
it to the Slate as Is required in the case of termination.

II. CONTRACT REMEDIES:

A. ACTUAL DAMAGES. Conlraclor is liable to the State of Ohio for alf actual and direct damages
caused by Contractor's default. The State may buy substilute supplies or services, from a third
party, for those that were to be provided by Contraclor. The State may recover the cosls
associaled with acquiring substitute supplies or services, less any expenses or costs saved by
Contractor's default, from Contractor.

B. LIQUIDATED DAMAGES. Hf aclual and direct damages are uncertain or difficult to determine, the
State may recover liquidated damages in the amount of 1% of the value of the order, deliverable or
milestone that is the subject of the defaull, for every day that the default Is not cured by the
Contractor.

C. DEDUCTION OF DAMAGES FROM CONTRACT PRICE. The State may deduct all or any part
of the damages resulting from Contraclor's default from any parl of the price still due on the
contract, upon prior written notice being issued to the Contractor by the State,

ill. PAYMENT PROVISIONS:
A. INVOICE REQUIREMENTS. The Contractor must submit an original involce with three (3) copies
to the office designated in the purchase order as the “bill to" address. To be a proper invoice, the
invoice must include the following information:

1. The purchase order number authorizing the delivery of products or services.

2. A descriplion of what the Contractor delivered, including, as applicable, the time period, serial
number, unil price, quantity, and total price of the products and services. If the invoice is for a
lease, the Contractor must also include the payment number (e.g., 1 of 36).

If an autherized dealer has {ulfilled the purchase order, then the dealer's information should be
supplied in lieu of the Contractor's information.

B. PAYMENT DUE DATE. Payments under this Contract will be due on the 30" calendar day after
the later of:
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The dale of actual receipt of a proper invoice in the office designated to receive the invoice, or
the date the service is delivered and accepted in accordance wilh the terms of this Contract.

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

Interest on late payments will be patd in accordance with Ohlo Revised Code Section §126.30.

V. CONTRACTOR WARRANTY AND LIABILITY PROVISICNS:

A. CONTRACTOR'S WARRANTY AGAINST AN UNRESOLVED FINDING FOR REGOVERY.

Contraclor warrants that it is not subject to an unresolved {inding for recovery under ORC §9.24. If
the warranty was false on the date the paries signed this Contract, the Contract Is void ab inffio.

B. GENERAL REPRESENTATIONS AND WARRANTIES. The Contractor warrants that the
recommendations, guidance, and performance of the Contractor under this Contract will;

1.

Be in accordance with the sound professional standards and the requirements of this Contract
and without any material defect.

No Dellverable will infringe on the intellectual property rights of any third party.
All warranties are in accordance with Contraclor's standard business practices aftached,

That the Deliverables hereunder are merchantable and fit for the particular purpose described
in this contract.

Additionally, with respect {0 the Contractor's activities under this Contract, the Contractor warrants

that:

5.

6.

The Contractor has the right {o enter into this Contract.

The Conlractor has not entered inte any other contracls or employment relationships that
restiict the Conlractor's ability to perform under this Contract,

The Contractor will observe and abide by all applicable iaws and regulations, including those of
the State regarding conduct on any premises under the Stafe's control.

The Contractor has good and marketable tille to any goods delivered under this Coniract and
which title passes {o the Slale.

The Contractor has the right and ability to grant the license granted in Deliverable in which title
does not pass fo the State.

If any work of the Contractor or any Deliverable fails to comply with these warranties, and the
Contractor is so notified in writing, the Contractor will correct such failure with all due speed or will
refund the amount of the compensation paid for the Deliverable. The Coniractor wilf also indemnify
the State for any direct damages and claims by third pariles based on breach of these warranties.
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C. INDEMNITY. The Contractor will Indemnify the State for any and all claims, damages, jaw suits,
costs, judgments, expenses, and any other liabilities resulting from bodily injury to any person
{including injury resulting in death) or damage to property that may arise out of or are related fo
Contractor's performance under this Contract, providing such bodily injury or properly damage is
due to the negligence of the Contractor, ifs employees, agents, or subcontractors.

The Conlractor will also Indemnify the Stale against any claim of infringement of a copyright,
patent, trade secret, or similar intellecival property rights based on the State's proper use of any
Deliverable under this Contracl. This obligation of indemnification will not apply where the State
has modified or misused the Deliverable and the clalm of infringement, is based on the modification
or misuse, The state agrees to give the Contraclor notice of any such claim as soon as reasonably
praclicable and to give the Contractor the authorily to seflle or otherwise defend any such claim
upon consultation with and approval by the Office of the State Attorney General. If a successful
clalm of infringement is made, or if the Coniractor reasonably believes that an infringement claim
that is pending may actually succeed, the Contractor will take one (1) of the folfowing four (4)

actions:
1. Modify the Deliverable so that is no longer infringing.
2. Repilace the Deliverable with an equivalent or better item.

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. Romove the Deliverable and refund the fee the State paid for the Deliverable and the fee for
any other Deliverable that required the availabilily of the infringing Deliverable for it fo be useful
fo the State,

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

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

2. THE GONTRACTOR FURTHER AGREES THAT THE CONTRACTOR SHALL BE LIABLE
FOR ALL DIRECT DAMAGES DUE TO THE FAULT OR NEGLIGENGCE OF THE
CONTRACTOR,

V. GENERAL PROVISIONS:

A. AMENDMENTS. No amendment or modification of this Contract will be effective unless it is In
writing and signed by both parlies.

B. ANTITRUST ASSIGNMENT TO THE STATE. Confractor assigns to the State of Ohio, through the
Department of Administrative Services, all of its rights to any claims and causes of action the
Contractor now has or may acquire under state or federal antitrust laws if the claims or causes of
action relate to the supplies or services provided under this Contract. Additionally, the State of
Chio will not pay excess charges resulling from antitrust violations by Contractor's suppliers and
subcontractors.
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C. ASSIGNMENT/DELEGATION. The Contractor will not assign any of its rights nor delegate any of
its duties under this Contract withoul the writfen consent of the State. Any assignment or delegation
not consented to may be deemed void by the State,

D. AUDITS. The Contractor must keep all financial records in a manner consistent with generally
accepted accounting principles. Additionally, the Contractor must keep separate business records
for this project, including records of disbursements and obligations incurred that must be supported
by contracts, invoices, vouchers and other data as appropriate.

During the period covered by this Agreasment and until the expiration of three (3) years after final
payment under this Agreament, the Contraclor agrees to provide the State, its duly authorized
representalives or any person, agency or instrumentalily providing financial support to the work
undertaken hereunder, with access {o and the right to examine any books, documents, papers and
records of the Contractor involving transactions refated to this Agreement.

The Contractor shalf, for each subcontract in excess of two thousand five hundred dollars ($2,500),
require ils subcontractors to agree to the same provisions of this Article. The Contractor may not
artificlally divide contracts with its subcontractors to avoid requiring subcontraciors to agree to this
provision.

The Contractor must provide access to the requested records no later than five (5) business days
after the request by the State or any other party with audit rights. if an audit reveals any material
deviation from the Contracl requirements, any misrepresentations or any overcharge to the State or
any other provider of funds for the Conlract, the State or other parfy will be entiled to recover
damages, as well as the cost of the audit.

E. CONFIDENTIALITY. The Contractor may learn of information, documents, data, records, or other
material that is confidential in the pedormance of this Gonfract. The Contractor may not disclose
any information obtained by it as a result of this Conlract, without the written permission of the
State. The Contractor must assume that all state information, documents, dala, records or other

material is confidential.

The Contractor's obligation to maintain the confidentialily of the information wili not apply where it:
{1) was already in the Conlraclor's possession before disclosure by the State, and it was recelved
by the Contractor without the obligation of confidence; (2) is independently developed by the
Conlractor; (3) is or becomes publicly available without breach of this Contract; (4) is rightfully
received by the Contractor from a third party without an obligation of confidence; {5) is disclosed by
the Contractor with the written consent of the State; or (6) is released in accordance with a valid
order of a court or governmental agency, provided that the Contractor (a) nolifies the State of such
order immediately upon receipt of the order and {b) makes a reasonable effort 1o obtain a proteclive
order from the issuing court or agency limiling disclosure and use of the confidential information
solely for the purposes intended to he served by the original order of production. The Confractor
will return all criginals of any informalion and destroy any copies it has made on termination or
expiration of this Contract.

The Contractor will be liable for the disclosure of any confidential information. The parties agree
that the disclosure of confidential information of the State’s may cause the Slate irreparable
damage for which remedies other than injunclive relief may be inadequate, and the Conltractor
agrees that in the event of a breach of the obligations hereunder, the State shali be entitled fo
temporary and permanent injunctive relief to enforce this provision without the necessily of proving
actual damages. This provision shall not, however, diminish or alter any right to claim and recover

damages.
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F. CONTRACT CONSTRUCTION. This Contract will be consiructed In accordance with the plain
meaning of its language and neither for nor against the drafting party.

G. CONTRACTOR DISCLOSURE; LOCATION OF SERVICES, DATA. As part of this Agreement,
Confiractor shall disclose the following:

1. The location(s) where all services will be performed; and

2. The location(s) where any state data applicable 1o the contract will be maintained or made
avallable; and

3. The principal location of business for the contractor and all subcontractors,

Contractor shall not, during the performance of this Contract, change the location(s) of the country
where the services are performed or change the location(s) of the country where the data is
maintained or made available without prior written approval of the State.

H. DRUG FREE WORKPLACE. The Contractor agrees to comply with all applicable stale and federal
laws regarding drug — free workplace and shall make a good faith effort to ensure that all s
employees, while working on state propery, will not purchase, transfer, use or posses iliegal drugs
or alcoho! or abuse prescription drugs in any way,

L. EQUAL EMPLOYMENT OPPORTUNITY. The Contractor will comply with all state and federal
laws regarding equat employment opportunity, including Ohio Revised Code Seclion 125.111 and
all related Executive Orders.

Before a coniract can be awarded or renewed, an Affirmative Action Program Verification Form
must be submitied to the DAS Equal Opportunity Division to comply with the affirmative action
requirements. Affirmative Action Verification Forms and approved Affirmative Aclion Plans can be
found by going to the Equal Opportunily Depariments web site:
hitp:/lwww.das.ohio.gov/Eod/AAEEQ him

J. FORCE MAJEURE. If the State or Confractor is unable to perform any part of its obligations under
this Contract by reason of force majeure, the party will be excused from its obligations, to the extent
that its performance is prevented by force majeure, for the duration of the event. The pardy must
remedy with all reascnable dispatch the cause preventing it from carrying out its obligations under
this Contract, The term “force majeure” means without limitation: acts of God; such as epidemics;
lightning; earthquakes; fires; storms; hurricanes; fornadoes; floods; washouts; droughts; any other
severe weather; explosions; restraint of government and people; war; strikes; and other like events;
or any other cause that could not be reasonably foreseen in the exercise of ordinary care, and that
Is beyond the reasonable control of the party.

K. GOVERNING LAW /SEVERABILITY. This Contract shalfl be governed by the faws of the State of
Ohio, and the venue for any disputes will be exclusively with the appropriate court in Franklin
County, Ohio. If any provisien of the Contract or the application of any provision is held by that
court to be conirary {0 law, the remaining provisions of the Contract will remain in full force and

effect

L. HEADINGS. The headings used in this Contract are for convenience only and will nol affect the
interpretation of any of the Confract terms and conditions,

M. NOTICES. For any notice under this Contract to be effective it must be made in writing and sent to
the address of the appropriate contact provided elsewhere in the Confract.
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N. ORDER OF PRIORITY. If there is any inconsistency or conflict between this document and any
provision incorporated by reference, this document will prevail,

0. PUBLICITY. The Contractor wilt not advertise that it is doing business with the State or use this
Confract as a marketing or sales tool without the prior, wilften consent of the State,

P. STRICT PERFORMANCE. The failure of either party, at any time, to demand strict performance
by the other party of any of the terms of this Contracl will not be construed as a waiver of any such
term, and either party may at any {ime demand strict and complete performance by the other party.

Q. BUBCONTRACTING. The State, through the Depariment of Administrative Services, General
Services Division, Office of State Purchasing, recognizes that it may be necessary for the
Contractor to use a subcontractor to perform a portion of the work under the Contract. In those
circumstances, the Conlractor shall submit a list identifying its subcontractors or joint venture
partners performing portions of the work under the Contract. if any changes occur during the term
of the Contract, the Contractor shall supplement its list of subcontractors or joint venture business
partners. In addition, all subcontractors or joint venture business partners agree to be bound by all
of the Terms and Conditions and specifications of the Contract. The State, through the Department
of Administrative Services, General Services Division, Office of State Purchasing, reserves the right
to reject any subcontractor submitted by the Conlractor.

R. SURVIVORSHIP. All sections herein refating to payment, confidentialily, license and ownership,
indemnification, publicity, construction warranties, limitations of warranties and limitations on
damages shall survive the termination of this contract.

8. TAXES. The State is exempt from all state and local faxes and does not agree fo pay any faxes.

T. ELECTIONS LAW. Contractor, by signature affixed on this document, hereby cerlifies that afl
applicable parties listed in Division (1)(3) or (J)(3) of O.R.C. Section 3517.13 are in full compliance
with Divisions (1)){(1) and (J)(1) of O.R.C. Section 35617.13.

The Confractor is solely responsible fo know the requirements and ¥mitations set forth in the
above-referenced Divislons of O.R.C. Seclion 3517.13, and 1o comply with those requirements and
restrictions. The Contractor shalf not accept a Contract andfor any purchase order issued under the
Contract if the Contractor is unable to cerlify compliance with all provisions set forth in
0.R.C.Section 3517.13. If the Contractor Is unable to certify such compliance and accepts a
Contract andfor purchase order issued under the Contract, DAS shall deem the Contractor in
breach, As such, DAS may deem the Contract invalid and immediately cancel the Contract. If DAS
cancels the Contract and applicable purchase order(s), the Conlractor will be subject to all legal
remedies available to the Deparlment of Adminisirative Services up to and including debarment
from doing business with the State of Chio. Also, any Contractor unable to certify compliance with
the above-referenced provisions in O.R.C. Section 3517.13, that accepts the Coniract and any
purchase orders isstied under the Confract, wifl be held financially liable for any additional costs
incurred by the DAS or other governmental entities placing orders under the Contract, These
additional costs include those costs assoclated with re-awarding the Contract andfor seeking
replacement items related {o the cancellation of the Contract andfor related purchase orders.

Additional ihformation regarding Contribution Restrictions is avallable on the Office of Budget &
Management's website at: www.obm.ohio.gov

U. Inaccordance with R. C. 2008.33 (C) | celify that | meel one of the following Conditions:
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a. | have not recelved, nor will receive as a result of this contract, an aggregate amount greater
than one hundred theusand dollars ($100,0000) in business or funding, exciuding personal
benefits, from the state, instrumentalities, or political subdivisions during the current fiscal year;

or

b. (1) ! have recelved, or will recelve as a result of this contract, an aggregate amount greater
than one hundred thousand dollars ($100,000) in business or funding, excluding personal
benefits, from the state, instrumentalities, or political subdivisions during the current fiscal year.

and,

(2} | have either pre-certified with the Office of Budget and Management, or have completed
the altached Declaration of Material Assistance form cerlifying that 1 have not provided
material assistance {c any organization on the Terrorist Exclusion List, as that term is defined

i R. C. 2809.21.

SPECIAL TERMS AND CONDITIONS

.  CONTRACT COMPLIANCE PROVISIONS:

A, CONTRACT COMPLIANGE. The patticipaling state agency and/or political subdivision that utilize
this State Term Schedule will be responsible for the administration of the Contract and will monitor
the Contractor's performance and compliance with the terms, conditions and specifications of the
Contract. If an agency observes any infraction(s), such shali be documented and conveyed to the
Contractor for immediate correction. [f the Contractor falls to rectify the infraction(s}, the agency
will notify the State through Departiment of Adminisirative Services, Office of Stale Purchasing, by
execuling a Compfaint to Vendor {(CTV) {o help resolve the infraction(s). The State will apply the
terms and conditions of the Termination provision of this Contract fo resolve the Infractions(s).

B. CERTIFICATION OF ACCURACY. The Coniractor hereby certifies that all copies of the
Contractor's Authorized Schedule Price List that were submiited to the State as part of the
negoliation of this Contract are true, correct, current, and compiete copies of that Price List. The
Conlractor further represenis and warrants that all future Price Lists submilied fo revise this
Contract would also be frue, correct, current, and complete copies of the then-current Price List
under the Contractor’s then-current Federal Contract.

C. 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 producis and services on a
schedule contract task or delivery order, as recorded by the Contraclor,

The Contraclor shall be required to report the guarterly dollar value of sales fo the State on a form
prescribed by DAS. If no sales occur, the Contraclor 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 contract expires upon the physical completion of the last,
outstanding lask or delivery order of the Contract. The close - out report must cover alf sales not
shown in the final quarterly report and reconcile all errors and credits. If the Contractor reported ali
coniract sales and reconciled all errors and credils on the final quarterly report, then the Contractor
should show zero “0° sales In the close - out report.
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The Contractor must forward the Quarterly Sales Reponri fo the following address:

Depariment of Administrative Services
Genoral Services Division, STS Program
4200 Surface Road

Columbus, Ohio 43228 - 1395

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

D. CONTRACTOR REVENUE SHARE. The Contractor must pay the State a revenue share of the
sales transacted under this Contract. The Confractor must remif the revanue share in U.S. dollars
within thirly (30) days after the end of the quarterly sales reporting period. The revenus share
equals 0.75% of the total quarterly sales reported. Contraclors must include the revenue share in
their prices. The revenue share is Included in the award price(s) and reflected in the total amotint
charged to ordering activities.

The Contractor must remit any monies due as the result of the close - oul report at the time the
close - out report is submitled 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 State Term Schedule Number, report amount(s), and the reporting period covered.
The Contractor must forward the check to the following address:

Department of Adminisirative Services
General Services Division, Business Office
4200 Surface Road

Columbus, Chic 43228 — 1385

Please make check payable to: Ohio Treasurer Richard Cordray. Payment currency is to be in
United States doflars (USD).

If the full amount of the revenue share s nof paid within thirty (30) calendar days after the end of
the applicable reporting period, the non-payment constilutes a contract debt {o the State. The
State may either initiate withholding or sefting off of payments or employ the remedies available
under Chio law for the non -payment of the revenue share,

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

E. DELIVERABLES. Attached as Exhibil 1 is the Contractar's price list for the products and services
thal the Contractor may provide fo the State under this Contract. For convenience, those goods
and services are referred fo as "Deliverables" under this Conlract. The Conlractor may not provide
any other goods or services under this Contract without an amendment to this Contract. Also, the
Contractor may not charge any other prices for these Deliverables other than the prices on the
Exhibit 1. If Exhibit 1 confains or incorporales by reference any terms or conditions other than a
description of the scope of license for soflware, product/service description, and product/service
prices, they are excluded from this Contract and are of no effect. The Contraclor's price list
attached as Exhibit 1 Is identified as the following commercial price lisi(s).
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F. FEDERAL_REPRESENTATIONS. The Contractor warrants that all cerlifications and
representations made fo the Federal Government as a baslis for obtaining or as a part of its GSA
Schedule Contracl were and still are true and accurate. The Conlraclor further agrees that such
representations are a basis for the Stale enlering into this Contract and that such representation
and certifications Inure to the State's benefit.

G. FUTURE NOTICES. The Contracfor acknowledges that any continuing obligation to notify the
Federal Government of changaes affecling its GSA Schedule Cornitract, including by way of example,
notices required under the price reduction provisions of lts Schedule Gonlract, must be provided in
the sams manner to the State. The State's rights under thoss notices will be the same as the rights
of the Federal Government. Additionally, the Contraclor agrees to nolify the State within thirty (30)
days of all changes in the status of or amendments to its Federal Schedule Contract.

H. INSURANCE., The Coniractor will provide the following insurance coverage at its own expense
throughout the term of this Contract:

1. Workers' compensation insurance, as required by Ohio law or the laws of any other state
where work under this Contract wifl be done. The Contractor will also maintain employers
ltabilily insurance with at least a $1,000,000.00 limit.

2. Personal injury, bodily injury, and property damage liability insurance, including automobile
coverage, wilh personal injury and bodily injury of not less than $1,000,000.00 combined single
limit, and property damage of at least $500,000.00 for any one (1) occurrence.

The Contractor will also furnish a cerlificate of insurance to the Slate for the required insurance
evidencing coverage from an insurance carrier, or carriers authorized fo do business in Ohio. The
cerfificate must be In a form that is reasonably satisfactory to the Stale as fo the confents of the
policies and the quality of the insurance carrier(s). The certificate must also provide thirly (30) days
notice to the State before cancellation.

. LEASES/FINANCING. The State may elect fo obtain equipment and soflware on a financeflease
basis subject to the terms of the State of Ohio, Department of Adminisirative Services, Master
Financing Agreement (Revised 01/20/02}) or the Master Lease Agreament (Revised 04/24/02) when
the parlies execute the applicable agreement.

J. SPECIFIC CHANGES. The State and the Contractor agree to the following changes to specific
provisions of the Contractor's Federal Schedule Contract, notwithstanding anything to the contrary
contained in the Conlracior's Federal Contract:

All equipment will be new, and replacement parts will be new,

The ordering and payment addresses under this Contract will be those contained in the
Contractor's offer letter to the State.

Payments and invoicing will be done according to the terms below.
All shipping of equipment under warranty for repairs will be at the Contractor's expense.
All references to hours of the day will be deemed to be references io Eastern Standard Time.

The State will not purchase goods or services using credit cards, order goods or services for
overseas delivery, or provide the Contraclor with overseas support.
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The State has the specific right to use any software licensed to it at one {1) remole, third-party
disaster recovery sile for disaster recovery and disasler recovery testing.

Except for PC software, the license fee for which is less than $5,000.00 per copy and for which
maintenance is not made generally avaitable, sofiware maintenance will be available to the Stale
under the terms of this Contract for the longer of the period the Confractor is required to make it
avallable under its Federal Gontract or the period the Contractor makes it generally available {o ils
customer base, Further, the State will be entitled to software maintenance at the then-current price
it is made available fo the

Federal Government or, if the Contracter does not make maintenance available to the Federal
Government under a federal conlract through the GSA, at a price that represents an annual
increase in the maintenance fee from the last Federal contract price for such of no more than five
percent, For purposes of this section, the Contractor's last Federal contract means the last GSA
federal supply schedule contract covering the applicable maintenance program.

The Gontractor will not sell {o the State any notebook computers with [ess than a 1.2 GHz internal
clock speed. And the Conlractor will not self to the State any PCs or servers using CPUs with less
than a 1.6 GHz internal clock speed. All such items listed in the Contractor's Price List are defeted

for purposes of the State.

The Contractor will not offer to the State any product's that are not Year 2000 compliant. All such
items listed In the Contractor's Price List are delsted for purposes of the State.

The Contractor will not sell to the Stale any Microsoft Products. All such items listed in the
Contractor's Price List are deleted for purposes of the State.

As this Contract refers to a GSA schedule contract for convenience, orders under this Contract are
not orders under the GSA schedule program. The federal supply schedules for blanket purchase
agreements, confractor team arrangements and purchase of incidental, non-scheduls ltems,
therefore, are not applicable fo this Contract.

Il. PARTIES TO THE CONTRACT:

A. PARTIES TO THE CONTRACT. For purposes of this Contract, all references to "Government,”
"Federal Government," "GSA," or similar ferms meaning the Federal Government in the
Contractor's Schedule Contract will mean the "State.” And references to the "Contracting Oficer”
will mean the State representative, or their successor or designee, who signed this Contract on
behalf of the State. Additionally, for purposes of this Conlract, all rights and obligations of the
Coniractor and the Federal Government under the Contractor's Schedule Coniract, except to the
extent that stch would create an absurdity, or are olherwise clearly inappropriate, or would violate
state or federal faw, will be rights and obligations between the Contractor and the State,

B. DEALERS. The State authorizes the Contractor fo name one or more dealers to work with the
State on bshalf of the Contractor. But if the Contractor decides to use any dealers, the Contractor
must submit the name, address, and telephone number of any such dealer, as well as the dealer's
purchase order and paymeni address(s) and federal tax identification number. The Contractor
must also submit a completed W9 form for each dealer it wishes to name under this section. The
Contractor's submission must be on its official letterhead, signed by an authorized representalive,
and addressed to the Administrator, Office of State Purchasing.

In doing so, the Contractor warrants that:
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1. The dealer has been given a copy of this Contract, and a duly authorized representative of the
dealer has agreed, in writing, to be bound by the terms and conditions in this Contract.

2,  Such agreement specifically provides that it is for the benelfit of the Slale as well as the
Contraclor.

3. The Contractor agrees to remain liable under this Contract for the services of any dealer to
perform and any breach of the dealer under this Contract.

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

5. To the exient that there is any liability to the State arising from doing business with a dealer
that has not signed the agreement required under this section with the Contraclor, the
Contractor would indemnify the State for such liability.

If the Conlractor wanis to designale a dealer that wili nof receive payments (a "distributor), the
Contractor may do so by identifying the person or organization as a distributor in the authorizing
letter. In such cases, information regarding taxpayer identification and payment addressing may be
omitted, as may the distributor's W9 form. All other requirements and obligations for designating a
dealer apply to designating a disiributor,

C. POLITICAL SUBDIVISIONS., This Contract may be relied on by Chio counties, townships,
municlpalities and other politicaf subdivisions of the State (collectively, "Polilical Subdivisions").
Whenever a Political Subdivision relies upon this Contract o issue a purchase order, the Political
Subdivision will step into the shoes of the State under this Contract. Any order placed by a Political
Subdivision under this confract will be between the Contractor and the Political Subdivision. The
Contractor will look solely to the Political Subdivision for performance, including but not limited to
payment, and will hold the State harmless with regard to such orders. The State, however, will
have the right to terminate this Contract and seek such remedies on termination as this Contract
provides shouid the Contractor fail fo honor its obligalions under an order from a Political
Subdivision. Nothing in this Contract requires the Conltractor to accept an order from a Political
Subdivision where the Contracior reasonably believes that the Polilical Subdivision is or will be
unable to perform its obligations in relation to that order.

lil. PRICING PROVISIONS:

A. NOTIFICATION OF PRICE INCREASES. If this Contract permits any price increases, notification
of such must be given to the Administrator, Office of State Purchasing, and to the purchase order
"bill to" address contained in the applicable purchase order(s) for any orders affected by the
increase (e.g., existing leases, licenses, or annual mainlenance programs). The Contractor must
give these nofices no later than thinty (30) 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 applicable purchase order number.

IV. MERCHANDISE FROVISIONS:

A. ADDITIONAL OFFERINGS. If the Contractor supplements the products or services it offers o the
Federal Government under its Federat Contract, then the following provisions are applicable.

This Coniract includes the additional products and/or supplies offered in the price lisl{s) or
cafalog(s) identified below. The Contractor agrees fo provide these products andior services to the
State under the same {erms as those products and/for services listed in the Contractor's GSA Price
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List. The Confractor cerfifies that these producis andlor services are "commercial" items, in
accordance with the definition of "commercial” items In the Contractor's Federal Conliract, and the
Contractor agrees that the requirements of the GSA's Price Reduction Clause are applicable to
these additional products. Further, the Contractor warrants thal these products andfor services are
being offered to the State af the most favorable prices it has made them available to any other
customer wilhin the year immediately preceding the date these products andfor services were

added to this Contract.

The addilional products and/for services are identified In the following price lisi(s) andfor catalog(s)
(insert "none" if this provision is inapplicable): None,

If the price lisi(s} and/or catalog(s) contain suggested retall prices or undiscounted, direct customer
pricing, indicate by individual item or service, or by category of item or service, the applicable
discount to the State (insert none If no additional product(s) or service(s} are being offered or see
price list/catalog If the prices include the applicable State discount): None.

B. PRODUCT RECALL. In the event product delivered has been recalled, seized, or embargoed
andfor has been determined to be misbranded, adulterated, or found to be unfit for human
consumption by the packer, processor, manufacturer or by any State or Faderal regulatory agency,
the Gontractor shall be responsible to nofify the State through the Depariment of Administrative
Seivices, Office of State Purchasing and all ordering agencies/entities within two business days
after notice has been given. Gontractor shall, af the option of the ordering agency, elther reimburse
the purchase price or provide an equivalent replacement product at no additicnal cosl. Contractor
shall be responsible for removal andfor replacement of the affected product within a reasonable
time as determined by the ordering agency. At the option of the ordering agency, Contractor may
be required to reimburse slorage and/or handiing fees to be calculated from time of delivery and
accepiance fo actual removal. Conlraclor will bear alf cosls associated with the removal and
proper disposal of the affecled product. Failure to reimburse the purchase price or provide
equivalent replacement product will be considered a default.

C. QUALITY ASSURANCE. At the opfion of Dapariment of Administrative Services or the
participating agency, samples may be taken from deliveries made and submitted for laboratory
lests. The State will bear the cost of testing when samples are found {o be in compliance with the
Contract. if samples do not conform to the Contract, Conltractor will bear the costs of testing and
the State will apply the terms and condilions of the Termination provision of this Contract.

D. RETURN GOODS POLICY., The State will apply the foflowing Return Goods Policy on all
purchases made under the Contract. The Contractor acknowiedges to have read, understood, and

agress to this Policy.

1. Return goods, when due to Contractor error (i.e. over-shipment, defective merchandise,
unapproved substitution, etc.) shall be returned to the Contractor, at the Contractor's expense.
The Contractor shall make arrangements to remove the return goods from the ordering agency
premises within seven (7) calendar days afler notification. The Confractor shall not apply any
restocking or other charges to the ordering agency. At the option of the ordering agency,
replacement items may be accepied and will be shipped within seven (7) calendar days of
notification. Failure of the Contractor to arrange for retum of the items within the specifiad time
will result in the items being deemed as abandoned properly and the ordering agency will
dispose of accordingly.

2. Return goods of regular catalog stock merchandise, when due to agency error {i.e. over
purchase, discontinued use, inventory reduction, etc.) will be accepled by the Contractor if
notice is given by the agency within six (8) months of delivery and acceptance. All ifems to be
returned must be unused and in their origina! containers and in suitable condition for resale.
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The ordering agency will be responsible for al! transporlation costs associated with both the
original shipment of items to the agency and the subsequent return of the items {o the location
designated by the Contractor. The Coniractor may assess a rostocking fee associated with
the return of the Hems to the location designated by the Contraclor. The Centrastor may
assess a restocking fee not fo exceed their standard published restocking fee or equivalent
restocking fee that is assessed fo other customers of the Contractor. Return of regular stock
calalog merchandise, when delivery and acceplance exceed six (8) months will be at the
option of the Contractor.

3. For orders of custom manufactured items, the Contractor will provide a production sample of
the item to the ordering agency for acceplance. The produclion sample wifl be identical to the
item to be provided. The ordering agency will provide written acceptance of the ilem prior to
the Contractor continuing with production. Once delivery and acceptance has been completed
and the ordering agency determines for any reason that any remaining quantities will not be
used, the agency may request the return of the custom manufactured items. Acceptance of
the return of custom manufactured iltems will be at the option of the Contractor. If the
Contractor agrees to the return of these items, the agency will be responsible for all costs
associated with packaging, shipment and transportation, to include the original shipment to the
agency and subsequent return of goods to the location designated by the Contractor. The
Contractor may assess restocking fees that are equivalent to restocking fees that are normally
assessed to other customers or as published by the Contractor. Failure of the Contractor to
provide a production sample and obfain wrilten approval form the ordering agency will resuit in
the Contractor bearing all responsibility and costs associated with the return of these goods.

V. OWNERSHIP/TITLE PROVISIONS:

A,

ACCEPTANCE. The acceptance procedure for Daoliverables will be an informal review by the
agency acquiring the Deliverables fo ensure thal each Deliverable meets the warranties in this
Contract. The Stale will have up to thirty (30) days after installation to do this. The State will not
lssue a formal [etter of acceptance, and passage of thirty (30) days will imply acceptance, though
the Stale will Issue a notice of noncompliance if a Deliverables does not meet the warranties in this
Contract. If the State issues a letter of noncompliance, then the Contractor will have thiriy (30)
calendar days to correct the problems listed in the noncompliance letter. If the Contractor fails to
do so, the Contractor will be in default without a cure period. If the State has issued a
noncompllance lelter, the Deliverable will not be accepted until the State issues a [elter of
accepiance indicaling that each problem nofed in the noncompliance lslters has been cured. If the
problems have been fixed during the thirly (30) day period, the State will issue the acceptance
letter within fifteen (15) days after all defect have been fixed.

DELIVERIES. All deliveries will be F.O.B. Destination. Freight Prepaid.

OWNERSHIP OF DELIVERABLES. Notwithstanding this confract can not be used for software
development, all custom work done by the Contractor and covered by this Contract will be treated
as “work for hire” on behalf of the State, with all rights, title and interest in all intellectual property
that comes into existence through the Confractor's custom work being assigned to the Sfate,
Additionally, the Conlractor waives any shop rights, author rights, and similar retained interests in
custom developed malerial. The Contractor will provide the State with all assistance reasonably
needed to vest such rights of ownership in the State. But the Contractor will retain ownership of all
tools, methods, technigues, standards, and other development procedures, as well as generic and
pre-existing shefls, subroutines, and similar material incorporated in any custom Deliverable (“Pre-

existing Materials®}.

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

Deliverable.

Subject to the limilations and obligations of the State with respect fo Pre-existing Materials, the
Stale may make all cuslom Deliverables available to the general public without any proprietary

notices of any kind,

D. PASSAGE OF TITLE, Title to any Deliverable will pass to the State only on acceptance of the
Deliverable. All risk of loss will remain with the Contractor until title to the Deliverable passes to the

Stale.
Vi, IT PROVISIONS:

A. LICENSE IN COMMERGCIAL MATERIAL. As used in this section, "Commercial Material' means
anything that has been developed at private expense by the Conlraclor or a third party,
commercially available in the marketplace, subject to Inteliectual properly rights, and readily copy
able through duplication on magnetic media, paper, or other media. Examples include the written
reports, books, pictures, videos, movies, compuler programs, and computer source code and
documentation.

Any commercial Material that the Contractor intends to deliver as a Deliverable must have the
scope of the license granted in such material disclosed in Exhibit 1 or as an atfachment referenced
in Exhibit 1, if that scope of license s different than the scope of license contained in this section for
Commercial Materials. Except for Commercial Material that is software ("Commercial Software"), if
the Commercial Material is copyrighted and published material, then the State will have the rights
permitted under the Federat copyright Jaws for each copy of the Commercial Material delivered to it

by the Confractor.

Except for Commercial Soflware, if the Commercial Material is patented, then the State will have
the rights permitted under the Federal patent laws for each copy of the Commercial Material

delivered fo it by the Contractor.

For Commercial Software, the State will have the perpetual rights In item (1) through (8) of this
section or as expressly stated otherwise in this Contract. The Commercial Software may be:

1. Used or copied for use in or with the computer or computers for which it was acquired,
including use al any Stale instaflation to which such compuler or computers may be
transferred.

2. Used or copied for use in with a backup computer for disaster recovery and disaster recovery
testing purposes or if any computer for which it was acquired Is inoperative.

3. Reproduced for safekeeping (archives) or backup purposes.

4. Modified, adapted, or combined with other computer software, provided that the modified,
combined, or adapted portions of the derivative software incorporaling any of the Commerciat
Software will be subject to same restrictions on use.
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5. Disclosed to and reproduced for use on behalf of the State by support service conlractors or
their subcontraciors, subject to the same restrictions on use; and

6. Used or copied for use in or transferred to a replacement computer.

However:

7. If Commercial Soflware delivered under this Contract is published and copyrighted, it Is
licensed fo the State without disclosure prohibitions; and

8. If any Commercial Software is delivered under this Contract with the copyright notice in 17
U.5.C. 401, it will be presumed to be published, copyrighted, and licensed fo the State without
disclosure restrictions unless a statement substantially as foliows accompanies the copyright
nofice:  "Unpublished-rights reserved under the copyright laws of the United Stales”. The
State will treat such Commercial Software as Confidential Information to the extent that such is
actually the case.

In case any other scope of license {(e.g., MIP's, tier, concurrent users, enterprise, site, or otherwise)
the foregoing will apply excepl as modified expressly by the applicable license description, which
must be incorporated as parl of Exhibit 1. [f the Contractor provides greater iicense rights in and
item Included in Exhibit 1 o its general customer base for the Software's list price, those additional
license rights will also be provided fo the State without additional cost or obligation. No license
description may reduce the rights in items 1 through 6 above; it may only define the extent of use if
the use is other than a CPU license.

B. SOFTWARE WARRANTY. If Exhiblt 1 includes work to develop cuslom software as a Deliverable,
then, on delivery and for one (1) year after the date of acceptance of any Deliverable that Includes
custom soflware, the Contractor warrants that;

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

2. The software will be free of any material defecls,

3. The Contractor will deliver and maintain relevant and complete software documentation,
commentary, and source code.

4. The source code language used to code the software is readily available in the commercial
market, widely used and accepted for the type of programming involved, and support
programming in the language is reasonably available in the open market: and

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

fFor Commercial Software developed by the Contractor or licensed from a third party, the
Contractor represents and warrants that it either has the right or has obtained a binding
commitment from the third party licensor (if applicable) o make the following warranties and
maintenance obligations directly to the State. During the warranty period described in the next
paragraph, the Contractor wili:

6. Maintain or cause the third-parly licensor to maintain the Commercial Software so that it
operales in the manner described in its documentation.

7. Supply technical bulletins and updated user guides,
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8. Supply the State with updates, improvements, enhancements, and modifications to the
Commerclal Software and documentation and, If available, the commentary and the source -
code.

9. Correct or replace the software andfor remedy any material programming error that is
aftributable to the Contractor or the third-party licensor; and

10. Maintain or obtained a commitment from the third-party licensor to maintain the Commercial
Software so that it will properly opsrate in conjunction with changes in the operating
environment for which it was designed.

For Commercial Software designed for mainframe platforms and for Commercial Software
designed for PC or PC-based servers and costing more than $5,000.00 per license or per copy, the
warranty period wifl be the longer of one (1) year after acceptance or the licensor's standard
warranly period. For Commercial Software designed for PC or PC-based servers and cosling less
than $5,000.00 per license or per copy, the warranty period will be the longer of three (3) months
after acceptance of the licensor's standard warranty period.

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

Software documentation means well written, readily understoad, clear, and concise insfructions for
the software's users as well as a system administrator. The software documentation will provide
the users of the sofiware with meaningful instructions on how to take full advantage of all of the
capabilities designed for end users. It also means installation and system administration
documentation for a system administrator {o allow proper control, configuration, and management
of the sofiware. Source code means the uncompiled operating instructions. The source code will
be provided in the language in which it was wrillen and will include commentary that will allow a
compsetent programmer proficlent In the source fanguage to readlly interpret the source code and
understand the purpoese of all routines and subroutines contained within the source code.

C. SOFTWARE MAINTENANCE, If this Contract involves any custom sofiware as a Deliverable,
then, during the warranly period, the Contractor will correct any material programming errors that
are attributable to the Contractor, within a reasonable time, provided that the State notifies the
Confractors, either orally or in writing, of a problem with the soflware and provides sufficient
information to identify the problem. Contraclor's response to a programming error wili depend upon
the severily of the problem. In the case of programming errors that slow the processing of data by
a small degree, render minor and non-critical functions of the System inoperable or unstable, or
require users or administrations to employ work-arounds fo fully use the software, Contractor will
respond will respond fo requests for resolution within four (4) business hours and begin working on
a proper solution within one (i) business day, dedicating the resources of one (1) qualified
programmer fulltime io fixing the problem. In the case of any defects with more significant
consequences, including those that render key functions of the software inoperable or significantly
slow data processing, the Contractor will respond within two (2) business hours of nofification and,
if requested, provide on-site assistance and dedicale all available resources to resolving the

problem,

For Commercial Software other than PC or PC-based server software costing less than $5,000.00
per copy or license, the Contractor will provide maintenance during the warranty period at no cost
to the State. That maintenance will be the standard maintenance program that the licensor,
whether the Contractor or & third parly, normally provides to its client base. Bui, at a minimum, that
maintenance program must include all new releases, updates, patches, and fixes to the commercial
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Software. It will also include a commitment to keep the software current with the operating
environment in which it is designed to funclion and {o correct material defects that the State finds in

the software in a timely fashion.

Additionaliy, the Confractor will make (or oblain a commitment from the third-parly licensor to
make) maintenance available for the product for at least five (5) years after the warranty period.
The Contractor will limit or obtain a commitrment from the third-parly licensor, if applicable, fo limit
increases in the annual fee for maintenance to no more than five percent (5%) annually. If the
licensor, whether it Is the Contractor or a third-party, is unable to provide maintenance during that
period, then the licensor must do one (1) of the following two (2) things: (a) give the State a pro rata
refund of the license fee based on a five (5) year useful life; or (b) release the source code for the
soflware to the State for use by the State solely for the purpose of maintaining the copy(ies) of the
software for which the State has a proper license. For purposes of receiving the source code, the
State agrees to freal is as confidential and fo be obligated to the requirements under the
Confidentiality Section of this Contract with respect 1o the source code. That is, with respect to the
source code that the Slale gels under this section, the State will do all the things that the
Confidentiality Section requires the contractor fo do in handling the State's Confidential information.
In the case of third-parly Commercial Software, the Contraclor warrants that it has legally bound
the third-parly licensor to the obligations of this Contract or that the contractor has the right to make
these commitments directly to the State.

For Commercial Sofiware designed for PC or PC-based server platforms and costing less than
$6,000.00 per copy or license, the Contractor will provide the maintenance andfor user assistance
during the warranty period at no additional cost fo the State that the Contractor or the third-party
licensor makes generally avaflable at no additional charge to its other customers. That
maintenance will be the standard maintenance program that the licensor, whether the Contractor or
a third-party, normally provides to its client base,

D. UPGRADES. After an Initial acquisition of a license In Commercial Software, the State may want
to acquire a broader license than the original. Or the State may later want to migrate to another
platform on which fo use the Commercial Software. When the Conlractor or third-party licensor
make the broader license generally available to its customer base or makes the version of the
Commerclal Software that runs on the new platform to which the State wants to migrate, then the
State will have a right to upgrade any of its licenses fo that broader license or to acquire the version
of the Software that is appropriate for the new platform that the State intends to use. In these
cases, the Confractor will provide the broader license or other version of the Commercial Software
in exchange for a license fee that is based on the lesser of the foliowing:

1. The Contractor's (or third parly's) standard upgrade or migration fee.
2. The upgrade or migration fee in Exhiblt 1.

3. Or the difference between the license fee originally pald and the then-current license fee for
the license or version of the Commerclal Software that the State seeks fo acquire. This will not
apply to Commercial Software for PCs and PC-based server software with a license fee of less
than $5,000.00, unless the Contractor or third-party licensor makes upgrade packages
avaitable for the Commercial Software to other customers. If PC or PC-based server software
upgrades are available, the State will be entilled to the most favorable license fee which is
made available to other similarly situated most favored customers or dealers, as appropriate.

Vil. GENERAL PROVISIONS:

A. CONTRACT RENEWAL. This Conlract may be renewed solely at the discretion of the Department
of Administralive Services for a period of one month. Any further renewals will be by agreement
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any humber of times for any period of time. The cumulative time of all renewals may not exceed
fwo years.

B. CONTROLLING BOARD AUTHORIZATION. The Siate's obligations under this Contract are
subject fo the Ohio Controlling Board's continuing authorization to use GSA schedule contracts and
negotiate state term contracts, 1f the Ohio Controlling Board fails to authorize or withdraws its
authorizalion for this program, this Contract will terminate, and the Contractor may not take any
more orders under this Contract. The Controlling Board's withdrawal of its authorization will not
affect existing licenses, leases, warranty commitments, and maintenance obligations,

C. OHIO ETHICS. All Contractors who are actively doing business with the Stafe of Ohio or who are
seeking 10 do business wilh the State of Chio are responsible to review and comply with all relevant
provisions of O.R.C. Sections 102.01 to 102.09, and Governor Strickland’s Executive Order 2007-

018 for Ethics.

In accordance with Executive Order 2007-01S, Contractor, by signature on this docuiment, cerfifies:
(1) it has reviewed and understands Executive Order 2007-018, (2) has reviewed and understands
Ohio ethics and conflict of interest laws, and (3) will take no action inconsistent with those laws and
this order. The Contractor understands that failure to comply with Executive Order 2007-01S is, in
itself, grounds for termination of this Contract and may result in the loss of other Conlracts with the
state of Ohio up to and including debarment.

Contractor cerlifies that it Is currently in compliance and will continue fo adhere fo the requirements
of Ohio ethics laws.

Executive Crder 2007-01S is available for review at www.governor,ohio.gov, click on Governor's
Office and then on Executive Orders.

b. OHIO PAYMENT CARD. Particlpating state agencies purchasing supplies from the Contract may
use the Ohio Payment Card. Such purchases may not exceed $2,500 unless the Office of Budget
& Management has approved the agency to exceed this limit. In the event that OBM increases the
dofar limit for payment cards for all stale agencies, notice of such increase will be posted on the
Department of Administrative Services, Office of State Purchasing website. Participating state
agencies are required to use the Ohio Payment Card In accordance with the Ohio, Office of Budget
and Management's current guidelines for the Ohio Payment Card and the participating agency’s
approved plan fited with the Office of Budget of Management. Contractor may process a payment
in the payment card nelwork only upon delivery and acceplance of the supplies or services
ordered. For partial deliverles or performance, Contractor may process a payment for the amount
delivered or completed enly and not for the entire amount ordered by the participating agency.
Upon completion of the dellvery of remaining supplies or services, Contractor may process a
payment request in the payment card neilwork for the remainder of the order. Contractor will
receive payment through its merchant bank within the time frame agreed upon between Contractor
and ils marchant bank. The Contractor should expect normal pracessing fees from its merchant
bank for payment card transaction which may not be passed on to the agency making the

purchase.

E. TRAVEL EXPENSES. Any travel or per diem required by the Confractor to do its obligations under
this Contract will be at the Contractor's expense. The State will pay for any additionat travel that it
requests only with prior written approval. All travel and per diem that the State requests in addition
to what this Contract requires the Contractor to provide at the Contracior's expense will be paid in
accordance with §126-1-02 of the Chio Administralive Code.
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F. ENTIRE AGREEMENT. This Contract consists of the Conlractors Schedule Contract (see
Composition of Coniract Section abovs), this Contract document, the Coniractor's state offer letier
and If applicable the Coniractors ietler(s) designating authorized dealers, and Exhibit 1. The
foregoing constitutes the entire agreement between the parlies, and any changes or modifications

to this Contract must be in writing,

TO SHOW THEIR AGREEMENT, the parties have executed this Conlract on the date(s) below and unless
otherwise indicated Is effective as of the dale of signature by the State.

ACCEPTED BY:

THE CONTRACTOR

@Z\r’}/\,&p 1“““’“"‘ {z/» 2430

Sfgnature.

Christopher P, Gerace

ACCEPTED BY:

8TATE OF CHIO,
DEPARTMENT OF ADMINISTRATIVE SERVICES

é t é
Signatur? T

Bugh Quill

Name {printed}

Presidant

Name (printed)

Direclor

Title

[0 2 —40

Title

29310

Date

Signature /

Jeremy Hockham

Name (printed)

President, Sales Americas

Title

X 2)- /0

Date

Date

’
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ADDENDUM NO, 1
To the
STATE OF OHIO
DEPARTMENT OF ADMINISTRATIVE SERVICES
STATE TERM SCHEDULE ~ GSA BASED

The following expresses the understanding of the parties concerning the interpretation and application of
the referenced terms contained in the above-reference State Term Schedule — GSA — Based.

Under the Standard Terms and conditions, Section 11T “PAYMENT PROVISIONS®:
Subsection A.2. Is amended to delete the requirement to provide serial numbers on the invoice.

Under the Standard Terms and conditions, Section IV “CONTRACTOR WARRANTY AND LIABILITY
PROVISIONS™:

Subsection B.4. Is amended to read as follows:
*4, That the Deliverables hereunder are merchantable and fit for the particular purpose
and/or meet the specifications on the Contractor’s data sheet or other published
literature for such Deliverable.”

Concerting Subsection C. “Indemnity”, it is understood that the indemnification obligation of the
Contractor applies to the actions of Contractor’s employees while on State property, and does not
apply to product performance.

Under the Special Terms and Conditions, Section 1 “Contract Compliance Provisions™:

In Subsection J. “Specific Changes”, in the fourth paragraph on page 13, it is understood that the
reference to CPUSs with less than a 1.2 or 1.6 GHz internal clock speed does not apply to CPUs
which may be contained in Bosch’s security products since such Bosch products are not
configured as, or used as, PCs or notebook computers,

Under the Special Terms and Conditions, Section IV “Merchandise Provisions™:

Concerning the language in Subsection A. “Specific Changes", which references “most favorable
prices” it is understood that Bosch will charge the State of Ohio Bosch’s then current GSA pricing
as cstablished with the U.S. Government, and such GSA pricing will be the most favorable GSA
pricing offered by Bosch for the Bosch products and services covered by this Contract,

‘The parties have signed this Addendum by their duly authorized representative as indicated below, and this
addendum will be effective on the date of the last signature.

STATE OF GHIO
BOSCH SECURITY SYSTEMS, INC. DEPARTMENT OF ADMINISTRATIVE SERVICES
Signature: 6/“\/\4 P ) Signaturc: W?@
Print Nante: (\{A V‘*llﬁ’" \? /l‘ """" - Print Name:
Title: ( i 'GM"X‘ Title;
Date: \ ‘[/ 6;(2‘_’15 A Date; [ 23 (O

Signature;

Print Name: "8 . = PO 0L AM

Tite: Pees menT - Sares Dmericas

Date: 1| / 5 lzom

Addendum NO. | to the STATE OF OHIO DEPARTMENT OF ADMINISTRATIVE SERVICES
STATE TERM SCHEDULE - GSA - BASED
Based on Addendum 1RV: 2007.10.01
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