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R;sf’ atC| i [ y S t ems Date Invoice #
516 E Rutland Street 127172011 15123
Covington, LA 70433
9858718110
Bill To
Ohio Attorney General
AGOAT
150 E. Gay St., 20th Floor
Columbus, OH 43215
Attn: Diane Walker
P.C. No. Terms
PO 7998/ Req 7644
[tem Description Rate Serviced Amount
OffenderWatch St... | Monthly Mai ! e - Offender Watch State 33,250.00 33,230.00
Program for Dec 2011~ Req.Name B120107
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S y S t e m S Date Invoice #
516 E Rufland Street 11172011 14744
Covington, LA 70433
9858718110
Bill To
Chio Attorney General
AGOAT
150 E. Gay St., 20th Floor
Columbus, OH 43215
Atts: Diane Walker
P.O. No. Terms
PO 7998/ Req 7644
ltem Description Rate Serviced Amount
OffenderWatch St... | Monthly Maintenance Fee - Offender Watch State 33,250.00 33,250.00
Program for November 2011  Regq.Name B120107
//// 3 g 5 4 : RN, _ 3 !
’ o B i e oLt
Bune
[ iy aottl

/ 7/4
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Total

( N 1 N
$33,250.00 |)
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Invoice

E‘L’ atCl l SYS ftems Date Invoics #
516 E Rutland Street 104172611 14638
Cavington, LA T0433
885-871-8110
Bill Ta

Ohio Attorney General

AGOAT

150 E. Gay St., 20th Floor

Columbus, OH 43215

Attm: Diane Walker

P.O. No. Terms
PO 7998/ Req 7644
Item [escription Rate Serviced Amount
OffenderWatch St... | Monthiy Maintenance Fee - Offender Watch State 33,250.00 33,250.00
Program for October 2011  Req.Name B120107
fl 1 3211
el . -
Total [ 200
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invoice

&&f atc E E S.y stems Date Invoice #
516 £ Rutiand Strest /172011 14307
Covington, LA 70433
985-871-8110
Bill To

Ohio Attomnzy Generai

AGOAT

150 E. Gay St, 20th Fioor
Columbus, OH 43215
Atn: Dians Walker
.03 No. Terms
PO 7908 Req 7044
Htem Degdription Raz Serviged Amount
OffenderWateh St... | Monthly Maintenance Fee - Offender Watch State 33,250.00 33.250.00
Proguam for Septepsber 2011 Reg.Name BI201H07
Approved BYAZ
PO# 17998
T SPRCEQLULE0
7 B\\Eio Approval _ —
W e [ o . ik § Fh
DEE T )
[V Teat 1 e / ; Pt
Yoot _“;,? + \ 575
i\ |
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invoice

i
W atCh systems Bate Invoics #
516 E Rutiand Street 81172011 14187
Covington, LA 70433
$85-871-8110
Bill To
Ohio Attomey General
AGOAT N
150 E. Gay 5t., 20tk Fleor
Columbas, OH 43213
Attn: Diane Walker
P.G. No. Terms
PO 7998/ Req 7644
Kem Description Rate Serviced _ Amount
OffenderWarch 8t... | Montbly Maintenance Fee - Offender Watch State 33,250.00 ' 33,250.40
Program for Augost 2011 Req.Name BI120107
Approved By 7;42_9_&1_&&/
POR 7778 Ko, gBriorey
SPRCE _Lioer2do
Ci0 Approval _ .
/,w."—f'\\
Total < $33,250.00
\v——-——’/

BCI PR Shore Response 30/01/2012

Page 5 of 42

Z

\é@?;’

™~




W&tCh ly-stems-

Invoice

Date Invoite #
518 £ Rutiend Streot 7172011 13857
Covington, LA70433
8858718110
Bil To
Ohio Attorney General
AGOAT
150 E. Gay St., 20th Ficor
Columbuas, OH 43215
At Diane Waiker
P.O. No. Terms
PO# 7998/ReqitT644 Net 30
ftam Description Rate Serviced Amount
OffenderWalch 8t... | Monthly Maintenance Fee - Offender Watch State 33,250,680 33,250.00
Peogram for Tuly 2011 Reg. name B120107
Approved BY —&ﬁ%&f@ 5107
o0 1998
g 2t
;‘EEP RQ# vl / * A A £
Ci0 Appra 18010 /
' .
Total f\sss,zso.@
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Attorney General

State of Ohio
Purchase Order

Payment Provision: The purchase order number authorizing the delivery
of products or services MUST be included on the invoice.

Dispatch via Print

Purchase Order Date Revision Page
Vendor: AG0O01-00000079388 07/28/2011 1
0600079671 Payment Terms  Freight Terms Ship Via
WATCH SYSTEMS Het 30 FOB Destination, Prepaid N/A
516 E RUTLAND Agency Contact Phone Currency
COVINGTON LA 70433 Steven Raubenoit USD
Ship To: Attorney General
Steven Raubenolt
P.O. Box 365
(740) 845-2100
Lendon OH 43140
United States
Bill To: Attomey General
Finance Section
30 East Broad Sireet 15th Floor
{614) 466-6936
Columbus OH 43215
United States
[Line-Sech __ Guantity UoMm ITEM 1D VND ITEM ID Unit Price Extended Amt Due Date
1- 1 12 MO 33,250 399,000.00
Consulting eSORN system
Schedule Total 399,000.00
Contract ID: 534121 Contract Line: 0
<< Consulant is retained to conduct regularly scheduled site visits to the sheriff
offices to work with the Seriff, administrative staff, deputies and other individuals
identifiad by the sheriff or the AGO staff regarding the sex offender notification and
mapping solutions as set forih in Exhibit A, Scope of Work, Statement of Work for the Ohio
eSORN system.
Compensation: Consultant shall be compensated for services rendered in the amount of
$399,000.00. Monthly billing shall ccour on the first of each month in the amount of
$33,250.00 according tot he cost schedule as set forth in Exhibit A, Scope of Work.
This Agreement is in effect beginning on July 1, 2011 and concludes on or before June 30,
2012, >>
item Total 395, 000.00
Total PO Amount 399, 000.00
The Director of Budget and Management certifies that there is a balance Department Head
available in the appropriation not already cobligaied to pay existing obligations Zoz Bafry

in an amount at feast equal to the portion of the contract, agreement, obligation
resolution or order {o be performed in the current fiscal year.

By accepting this purchase order, Vendor hereby cerlifies that it is in full

rebr RE S S0 D08 B g2

complianCﬁ&'T iyig g

Chief Financiai Officar




AGREEMENT FOR PURCHASE OF GOODS AND/OR SERVICES

This Agreement is between the Ohio Attorney General, with its principal address of 30 East
Broad Street, 17th Floor, Columbus, Ohio 43215-3400 (the *State”™) and Watch Systems LLC with its
address at 516 East Rutland, Covington, LA 70433 (“Contractor™). The parties hereto agree as foilows:

WHEREAS, Contractor previously entered into a State Term Schedule, Contract # 534121 (“STS
Contract™), with the State of Ghio for the provision of certain goods and/or services;

WHEREAS, the State desires to purchase goods and/or services pursuant to the STS Coniract;

WHEREAS, the parties desire that the Terms and Conditions of the STS Contract (the “Terms™)
shall govem their contractunl relationship for the purchase of such goods and/or services;

NOW THEREFORE, the State and Contractor herehy agres as follows:
1. Goods andjor Services: Attached hereto as Exhibit A are the products and/or services to be
purchased hersunder from Contrzctor by the State (‘the SOW™), Contractor warrants and

represents that the products and/or services being purchased hereunder are within the scope of
products and/or services that are identified in the STS Contract.

BCI PR Shore Response 30/01/2012 Page 8 of 42




2. Compensation: Set forth in Exhibit A is the price to be paid for the products and/or services
being purchased hereunder. Centractor must receive a purchase order from the State prior to
filling an order or performing any of the SOW. After Contractor receives a purchase order,
Centractor shall submit a proper invoice for the SOW as set forth in the Terms, Each invoice
shall contain an jtemization of the SOW performed, inclnding dates the SOW was performed and
total hours worked, the location or.address whers the SOW was performed, and the sum dus at
that time puysnant to this Agreement. All invoices shall contain the Contractor's name and
address and shall reference the Ohio Attorney General's Office, and list the billing address as 30
E. Broad 8t., 15" Floor, Atin: Finance, Columbus, Ohio 43215. After receipt and approval by the
State of a proper inveice, as defined by Ohio Adm.Code 126-3-01(AX5), and aceeptance of the
SOW by the State, payment will be made pursuant 10 Chio AdmCode 126-3-01. Unless
otherwisz directed by the State, invojees should be directed via ecmail to:

invoices@ohioattorneygeneral.gov.

Contractor represents and warrants that the price to be paid for the SOW does not exceed
Contractor’s price list under the STS Contract and that the SOW is being offered to the State at
the most favorable price it has made those products and/or services in the SOW available 1o any
other customer within the year immediately preceding the date of this Agreement. Under no
circumstances shall the purchase price to be paid heremnder exceed the amount set forth in
Exhibit A unless agreed to in writing by the State.

The payment of the purchase price for the SOW is subject to the appropriation and paym'eni
provisions provided in the Terms,

Page 1 of 13
AGO Contract #1954
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3. Incorporation of Terms and Conditions: Attached hereto as Exhibit B are the Terms and
Conditions of the STS Contract which are incorporated herein by reference, The Terms shall
govem the rights, dinties, and obligations of the parties under this Agreement. If there is a conflict
between this Agresment, the SOW and the Terms, the provisions of this Agreement shall eontrol
first, then the Terms, and finally the SOW.

4, FindIngs for Recovery: Contractor wamrants that it is not subject to an “snresolved” finding for
recovery under R.C. 9.24, If this warranty is deemed to be false, this Agreement is void ab inftio
and the Contractor must immediately repay to the State any funds paid under this Agreement.

[

5, Campaign Contributions and Ethics Compliance; Contractor hereby certiffes that neither
Contractor nor any of Contractor’s pastrers, officers, directors, shareholders nor the spouse of any
such person, has made contributions in excess of the limitations specified in R.C. 3517.13. :
Contractor 2lso represents, warrants, and cestifies that it and its employees engaped in the
administration or performance of this Agreement are knowledgeable of and understand the Ohio i
Ethics and Conflicts of Interest laws. Contractor further represents, warrapts, and certifies that
neither Contractor nor any of its employses will do any act that is inconsistent with such Jaws, :

b e o Tnd

6. Compliance With Law: Contractor, in the execution of duties and obligations hereunder, agrees i
to comply with all applicable federal, state and Iocal laws, rules, repulations and ordipances. -

7. Time for Performance: The services fo be provided or performed hercunder shall be
commenced on July 1;2011 and concluded on or before fung 30, 2012,

PR

As the current General Assembly cannot commit a future General Assembly to expenditure, this
Agreement will expire no later than June 30, 2012. The State may renew this Agrcement op the
same terms and conditions by giving written notice prier {o expiration and such renewal shall not
extend beyond the expiration of the biennium in which the repewal commences.

e A g
|

8, Termination of Contractor’s Services: The State may, at any time prior to the completion of
the SOW, suspend or terminate this Agreement with or without cause by giving written notice to
Contractor. In the event that the SOW includes divisible services, the State may, at any time prior :
to completion of services, by giving written notice to Consnltant, suspend or terminate any one or i
mare such portions of the SOW. Contractor, upon receipt of notice of suspension or termination,
shall cease work on the suspended or terminated activities under this Agresment, suspend or
{erminate all subconwacts relating to the suspended or terminated activities, take all necessary or
appropriate steps to limit disbursements and minimize costs, and, if requested by the Stae,
fumish a report, as of the date of receipt of notice of suspension or termination, describing the
stamug of the $OW, inchuding, without limitation, results, conclusions resuolting there from, 2nd i
any other matters the State requires. .

[ P

Contractor shall be paid for services rendered up to the date Contractor received notice of
suspension or termination, Jess any payments previously made, provided Confractor has
supported such payments with detailed factual data containing services pesformed and hours
worked. In the event of suspension or termination, any payments made by the State for which
Contractor has not rendered services shall be refunded.
In the event this Agreement is terminated prior to the completion of the SOW, Cantractor shali
deliver to the State al} work products and documents which have been prepared by Contractor in

Page 2 of 13
AGO Contract #1994
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the course of praviding the SOW. All such materials shall become, and remain the property of,
the State, to be vsed in snch manner and for such purpose as the State may choose.

Contractor agrees to waive any right to, and shall make no claim for, additional compensation
agzinst the State by reason of such suspension or termination.

Contractor may terminate this Agreement upon sixty (60) days’ prior written notice to the State.
9. Notices: All notices to be provided under this Agreement by one party to another shall be made

by a) US. cerfified or registered mail, postage prepaid, return receipt requested; b) nationally

recognized ovemnight courier; or c) by personal delivery upon the party to be served the notice to

the address first set forth above. Either party may change its address for notices hereunder by
sending notice of such change to the cther party in the manner set forth above.

IN WITNESS WHEREOF, this Contract is entered into effective as of the date first set forth above,

Page3of 13
AGO Contract #1994
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By /1, ‘ Qe 32728 : )
A4 < .

Name'%&' f@'}’ MAL ! Name: Kimberly Momicks

Title: % MM Title: Chief Operating Officer

Date: é‘/? Q’ [{'/ Date: /-]”)-(90\\

By;

Name: Steven Ranbenolt

Title: Deputy Superintendent of Identification
and OHLEG

Date: Z/,,’D:/’/

Approval as 16 form!
By, - {IL\
Name: Eric G&)ding L

Tiile: Assistant Attomey General,
Business Connsel i

Dats: (9‘ r}-\?_h 1 i

Page 4of 13
AGQ Contract #1994
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EXHIBIT A
Scope of Work

Statement of Work for the Ohio eSORN

The Attorney Geners! of Ohic (AGO) has implemented the AGQ Sex Offender Registration and
Notification (SORM) system for all the Sheriffs in the state of Ohio. The AGO previously selected Watch
Systems, for the development a sex offender notification and mapping system component of the AGO
program. The selected sex offender notification and mapping solution assists in training on community
notification practices, validating the offender address, mapping their location and notifying the public.
The program shall be actively supported by the vendor by working with all of the sheriff offices in Ohio.
The vendor shall conduct regularly scheduled site visits to the sheriff offices to work with the Sheriff,
administrative staff, deputies and other individuals identified by the sheriff or the AGO staff,

The following describes the required features of the system:
Deliverables

1) Hosting Site
a) The vendor shall provide hosting facilities, including all hardware and network services for the
notification and mapping system.
b) The facility shall have basic disaster recovery and fire and power protection,
¢) ‘The vendor shall provide the AGO with an updated description of the hosting facilities and
procedures used to suppert the system within 10 days of the acceptance of this statement of work,
including, but not limited to:
i) Intemet Connectivity
(1) The hosting datacenter provides redundant internet access to all points of the
infrastructure. Two local carriers, Time Warner Communications and Level 3, are used
to provide two separate DS-3 local loops to our long-haul internet providers.
{3) Each DS-3 is burstable to 54 megabits per second
(2) The TWCC long haul provider is UUNet peering out of Chicago and the L3 long haul
provider is Sprint peering out of Atlanta.
(3) The facility supports multiple entry points.
i) Pirewalls and Access Control
(1) The hosting datacenter provides firewall protection to all resources utilizing a Juniper
§8G-550. All traffic is implicitly denied except for ports opened for the use of an
application. The platform as the ability to do some deep inspection of packets, and is
configured on an open-port basis.
iti) Load Balancing
(1) The hosting datacenter provider’s load-balancing through a F5 BigIP 1500 Local Traffic
Manager. This load balancer is configured per-application, and can support webchecks
and multiple types of load balancing scenarios (ie: round-robin, sticky sessions, eic).
iv) Web Servers
(1) The hosting datacenter provides a HP Proliant based infrastrzcture to run the application
layer on. The size of the hardware is determined by the application needs, and may also
be run in a VMWare virtualized infrastructure as well. We support both Windows and
Linux in our environment, and are based on the customers needs.
v) Database Servers
(1) The hosting datacenter provides a HP Proliant based infrastructure to run the application
layer on. The size of the hardware is determined by the application needs, and may also
be run in a VM Ware virtualized infrastructure as well. We support both Windows and
Linux in our environizent, and is based on the castomers needs. (I think this question is
more for Watch than us)
vi) Application Servers

Page 5 of 13
AGO Contract #1994
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(1) The hosting datacenter provides a HP Proliant based infrastructure to run the application
layer on. The size of the hardware is determined by the application needs, and may also
be run in a VM Ware virtualized infrastructure as well. We support both Windows and
Linux in our environment, and is based on the customers needs. (I think this question is
more for Waich than us)

vii) DNS Servers

(1) The hosting datecenter provides DNS through a pair of hardened SLES9SP3 servers
runpning BIND 9.2.x.

vii)  Other routers, switches and network devices

{1} The hosting datacenter provides a redundant pair of Cisco 7604 for internet connectivity,
which are in turn connected to the hosted firewall. This firewall is then connectedto a
Cisco 4506 for all host connectivity.

ix) System Management, Alarms and Monitoring

{1) The hosting datacenter provides physical up/down status of each machine in the
environment, as well as all network infrastructure. The alarming system used is CA's
Spectrum and is monitored 24x7x365 by the. Appriss Operations Center.

x) Power Controls and Uninterruptible Power Supplies

(1) The hosting datacenter provides a pair of Liebert 130kV A UPS systems (A/B Bus design)
to all machines and networking equipment. These UPS systems have a runtime of approx
30 mins and are backed by a 400 kVa Kohler Generator with a week of fuzl on hand.

xi) Facilities, Environment, Physical Security

(1) The hosting datacenter provides multi-level physical security with security cameras
throughout the datacenter, These cameras are linked directly to the card access system
and can replay entryfexit videos for all doors surrounding the datacenter, as well as
constant recording of all cameras inside the datacenter.

2) Mapping.

a) The system shall include an interactive geographical information system {GIS) that includes street
maps and school districts of the entire state and surrounding states {Indiana, Kentucky, Michigan,
Pennsylvania and West Virginia).

b) The GIS shall be provided as a web service so that the AGO does not need 1o maintain a local
GIS system.

¢) GIS System will altow the user to {dentify the corresponding offender by cursing over the icons
displayed on the map.

(1) Selecting the icon on the map will reveal basic offender information and a thumbnaii
photograph of the offender.

dy The GIS will provide mapping of the offender’s residences, work addresses and/or places of
employment as well as school addresses the offenders attend as specified

e) The system shall allow an investigator the ability to search for offenders within a geographic area.

f} Selecting an offender name from the list will result in that offender’s record being retrieved and
displayed from the SORN datahase.

g) The system shall provide the ability to geo-code a given address for proper placement on the map.

h) The user shall be able to search for an offender by any field of the offender record and have the
search results displayed as icons on a map.

i) The user shall be able to specify what information is displayed on the map for each offender by
selecting registration no., name, address, crime, etc.

j) The user shall be able to enter an address and a radial range and have all sexual offenders listed as
an icon on a single map.

k) A “County QOffender Density” map will be made upon request and sent via electronic transferina
PDF format, within 48 hours of the vendor receiving the request that displays offender residences
within a specified county for the purpose of communicating the to the public the whereabouts of
offenders and to facilitate the recruiting of email enroliments.

1) A hard copy version of the map will be made, if requested by the local office that reflects the
electronic version. The hard copy map will be at an additional charge to the loeal office and shall
be sent via common cagrier at the expense of the Jocal office,

Page 6 0f 13
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m) County Offender Density maps shall consist of a map of the county, a legend that contains; Date,
Source, Number of Offenders, Square Miles of the county.,

n) The County Offender Density map will have three elements that state the date the map was
created, the sources of the data, and when that data was last updated.

0) Thetitle of the County Offender Density map shall note the County represented the Sheriff name
and the URL where citizens go to view more current information and to enroll for email alerts.

p) Vendor shall work with all 82 counties and the local school boards that maintain the school
property and pareel files to make updates to the information to ensure accuracy of information
related to the proximity an address represents relative to the school 1,000 foot buffer zone,

q) Vendor will maintain a system whereby school boundaries can be updated quarterly with new
information as available from; local school districts, sheriff’s offices and the state department of
education.

r) Maps files will be maintained in normal shape files, are available to AGO for other uses and will
be provided in electronic format for use by AGO or other agencies at request cf AGO at no
additional charge.

s} Client will have access to Vendor staff for bug fixes on a 24 hour response basis based on normal
business hours. Any request that are deemed enhancements and not bug fixes will be subject to a
new agreement. Vendor may elect to include enhancements under the maintenance contract if
Vendor, at its sole discretion, determines that the enhancement may assist in sales of a future
product to its customer base. Any such enhancement must be authorized in advance by the AGO
and will be handled through a change order.

t) School proximity address lookups shall be made available via a dedicated website, branded for
the AGO, and maintained by the vendor. The AGO will determine the audience that will have
access to this information.

u) Determining the location based upon an input address/zip code is the primary task of the address
scrubber.

v} The vendor shall ensure that the WatchMap online address verification and location service
{address scrubber utility purchased by the AGO in 2004) remains fully implemented and
integrated into the AGO's web based eSORN application.

w) The input address/zip code shall be validated by the AGO’s web based eSORN application for
compliance with mininmum data requirements.

x) The address/zip code will be passed to the address scrubber, which attempts to locate the address
in the geo dictionary.

y) Based upon specified boundary rules, a properly geo-coded address/zip code will be used asthe
basis for a search of the system maintained boundary library.

z) The location information associated with the identified address will be retrieved from the
database and returmned to the requesting application.

aa) During the process described, additional information about the address including the Zip + 4
extensions, school district and the county of residence are returned as well.

bb) The entire process, including the input address, the returmed address and the information return
are logged for quality control. :

¢c) Address scrubber will accept a dedicated “batch” process for scrubbing, normalizing and
returning a file of addresses through a dedicated web process.

dd) Client will supply a unique identification number to each address supplied in the batch file.

ee) When returning a file the following shall be delivered in a format acceptable to the AGO

ff) Batch Geocoder
i) Vendor will maintain an FTP site for client to upload files to be processed and to download

processed files.
if) Client will upload files during off-hours for processing in the early morning.
(1) Client is to provide all files by 4:45 AM.
(2) Any files posted by client after 4:45 AM may be processed during the next day’s cycle or
at the vendor’s discretion, respecting production hours,
iif) Client files should consist of 100,800 records or less per file.
iv) Client may provide files larger than 100,000 records per file to vendor for scheduled
processing in a mutually agreed upon timeframe.

Page 7of 13
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v) Client must submit a file consisting of the following fields: ID, Address, City, State, Zip.
vi) Vendor will return processed files with the following fields: 1D, Address, City, State, Zip,
Precision, X Coordinate, Y Coordinate.

ge) Batch processor will perforn: the following functions

i) Normalize the address
i) Geocode the address

3) 88 Local web sites and Portal Pages

a)
b)
c)

d

€)
)
g)

h)

Each Sheriff portal page shall have unique branding for the office

“The vendor shall host each office portal page

The vendor shall distribute, install, and offer training, in conjunction with the AGG, on the
vendor’s offender mapping and notification system to all the requesting Sheriff’s offices in Ohio.
The vendor mapping and notification system will remain fully integrated with the AGO’s web
based eSORN application and database. Any changes requested by the AGO will be processed in
a timely manner.

Each office shall control the offender information made available on the office site

Each office shall control the basic content of the portal page via a secure user name and password
Each office shail have print ready artwork for all safety fliers and safety tips as well as replicated
PD¥F’s of the same content.

The vendor will ensure that all websites created for the Sheriffs will remain fully operational.

4) Email Registration.

a)

The Sheriff’s or the AG(’s online registry will allow the public to register to receive email
notices on those offenders currently registered as sexual offenders as well as any new offenders
moving within the county boundaries. )

The system will capture the address and email address at a minimum for each person wishing to
receive an email from the office.

The email alert system will be in compliance with the Federal CAN SPAM Act,

The email alert system shall inform the public about email delivery and the registration
requirements associated with receiving an email alert,

The system shall provide an unsubscribe option on each email

Email rotifications are based on the county where the offender resides

The email will also provide AGO/BSSA approved safety tips for the public.

Links in the verification email shall point back to the originating website, to the page with the
published offender record infonmnation..

Vendor will support registered e-mail notification recipients. Recipients will be directed to
contact the vendor for assistance. This will be accomplished in a manner acceptable to AGO.
Vendor will work under the direction of the AGQ to maintain the existing email service,

- The system shall generate an email notification that includes all of the offender description

information. The format of the email notification must be acceptable to the AGO,

The system will send the notification email to all registered residences and businesses within a
prescribed radius of the offender address within 24 hours of the record being entered into or
modified in the system.

m) The email shall contain links back to the appropriate Sheriff’s website, to the online offender

n)

record and address map and to the AGO ¢SORN public site.
All emails will be branded unique to the sheriff’s office.

5} State Sex Offender Web Page Mapping

a)
b)

<)

The public may enter a residential or business address and will be presented with a list of
offenders within a specified radius of the entered address. :

Web based maps will allow for interactive icons and displaying basic offender details and a photo
of the selected offender.

The public user shall be able to search for an offender and have the addresses associated with the
resulfing search list displayed as icons on a map.

Page8of 13
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d) The system will integrate any mapping needs into the AGO’s web based eSORN application’s
search results.

) The public user shall be able to enter an address and have all sexual offenders within a selected
radius of that address listed as a labeled icon on a map. In addition, there will be a list of offender
records associated with the icons displayed. Selecting an offender record will result in that
offender’s record to be retrieved and displayed. From this page the public user will be able to see
a map surrounding the offenders’ home residence. Zooming and scanming (right, ieft, up and
down) fenctionality will remain in tact,

{1) Information displayed will include what is defined for public release by the State of Ohio
notification laws.

f) Vendor shall support the site and be available for questions, comments from the community as
well as the local Sheriff’s officials via the AGO. This will be accomplished in a manner
acceptable to AGO.

i) Vendor will make fechnical assistance available via tol] free 888-928-2412 and via email at
techsupport@watchsystems.com

i1) Non Technical and Managerial support shall be directed to 888-928-2412 or contacting
adminsupport@watchsystems.com

g) Vendor will provide information on the offender consistent with information displayed on the
website maintained by the AGO,

§) Active Contact
a) Interface with the eSORN verification schedule and make a phone call to the reported and
associated phone numbers as well as email alerts of the registered offender
b) Phone calls will be custom to each office where the offender is registered.

i} A single phone call will be made to the primary offender phone number received in the data
sync from the AGO five days prior to the offenders required registration date. Dates are to be
quarterly, twice annually or once a year based on the offenders risk level.

¢) Reports will be genemted for each office on 2 monthly basisthatdetal
{1} completed calls ;‘
(2) disconnected calls

7y Bocking Alert
a) Monitor all registered Ohio sex offenders and develop an alert system whenever a registered
offender is incarcerated in the United States and processed within a jail of the Appriss Justice
Exchange network.
b) Alerts will note the offender
(1) name ' -
(2) eSORN ID#
(3) jail
{4) jail phone number
¢) Alert will notify the deputy when the oﬁ‘ander is
{1) incarcerated
(2) released
d) The AGO will provide a list of deputies with associated email addresses and the comresponding
ORI # of the office 4 times 2 year so as to ensure notifications are delivered to the appropriate

person.

8) Data Synchronization

2) The system shall provide an electronic mechanism to import and export updated records from the
AGO’s eSORN database for the Community Notification Address Book (CNAB).

{1) The data synchropization procedure will occur in a time frame mutnally agreed to.
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b) Each sheriff’s office will have 2 website developed, maintained and hosted by the vendor for
sexual offender searches and email notification registration. The vendor will populate each office
with the offender information related to the county that is received in the synchronization.

¢} The vendor shall maintain the connection to send and receive defined fields for each offender
record including the offender primary phone number.

{1) Vendor shall maintain and monitor the data synchronization connection and maintzin an
alert system supported by; phone, email and text alert to the vendor staff responsible.
{2) Vendor shall respond 1o connection issues and shail report such errors to the AGO staff.

&) The vendor shall maintain a balance procedure including a weekly comparison of files. When a
discrepancy is identified in the file size between the two systems an internal review will be
conducted to determine the source and 1o reconcile.

e} Datato be included in the sync shall not be limited to the information available to the public but
shall also include;

) Agency OR1#

if) Verification dates

iif) Primary phone number

iv) Email addresses

v) Intemet monikers

vi) Deputy email address and deputy phone number.

9 Residency Restriction Map Layer
3) Vendor has created digitized files of all school properties including parcels for athletic fields,
playgrounds etc.
b) Vendor shall maintain a single point of contact for each schoo! district to approve maps.
©) Vendor shall maintain contact with county GIS departments in counties where such services are
~ indicated by the County Auditor’s Association of Ohio
d) Vendor will maintain a system whereby school boundaries can be updated for new information as
available. {included in cost of annual maintenance)
¢) Maps files will be maintained in normal shape files, are available to AGO for other uses and will
be provided in electronic format for use by AGO or other agencies at request of AGO at no
additional charge.
f) Vendor already provides an address scrubbing service wherem users may validate the entered
address of an offender.
(1) Vendor provides a flag to the user that the proposed address is within 1000 feet of a
school boundary. The flag will bring back one of the following three answers:
(2) address within schoo! boundary
{3) address outside school boundary
{4) address does not geocode and thus no determination can be made as to schoel proximity
g) Maps are already provided so that eSORN users and public web visitors can view an offender’s
address. Vendor has added the school map boundary to these maps so that the proximity to the
school can be visualized. |
h) Vendor provides a service that can be called from within eSORN to create a report showing all
offenders in the selected county within 1000 feet of school boundary

10) Postal notification.

a) The vendor provides a program whereby the Sheriffs office can generate an electronic mailing
estimate that is based on a user defined radial; the estimate must be in accordance with United
States Postal Service requirements of deliverable addresses.

b) The vendor shall automatically compute the notification cost based on the number of deliverable
addresses defined in the estimate search. The cost shall be based on the current first class
published postal rate.

¢) The vendor will allow for the deputy of the requesting office to preview a notification card prior
to requesting the mailing frorm the vendor, each cards shall be uniquely branded for the requesting
office.
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d) Thevendor shall provide an integrated address scrubber that validates the offender address to
ensure accuracy of the mailing. _

e) The vendor shall provide a means for clectronically submitting a mailing request so that the
notification circulation is printed, labeled and delivered to the United States Postal Service within
two business days of receiving the electronic request.

f) The notification information shall describe the offender by name, aliases, address, physical
description, offenses, scars and marks, comments and photograph and any other information as
defined by state statute for public notification.

g) The system shall calculate the number of postal addresses within a specified radius (currently
1290 £) of the offender address that must receive a post card, In addition, the Community
Notification Address Book for the Sheriff"s involved in the notification will be included in this
list. The Community Notification Address Book (CNAB) is defined as an electronic list provided
by the Sheriiff to the AGO, via the eSORN administration/registration web application of
additional notification recipients to be mailed with each mailing regardless of radial. This
address book is unique to each of the 88 county Sheriffs of Ohio.

h) The notification post card shall be customized to the sheriff’s office with the Sheriff Name, office
logo and brief text,

i) The post card size shall be 5 2" x § 14" printed on a 100# index card stock and printed in black
ink two sides.

i) One side shall feature standard “Family Safety Tip” as approved by the AGO/BSSA, so recipients
are beiter prepared to deal with the information.

K) A service will be made available at an additional charge to and upon request by the sheriff’s
office of the historical mailings and the addresses mailed by the vendor. The list will be made
available on an annual basis and will be in an ASCI or CSV format and delivered on a CD.

1) Vendor will cooperate in any review of their performance under this agreement that the AGO
requests,

m) Use of the Direet Mai] feature is optional to each sherifT's office.

n) The system shall allow the SORN officer to print a page that can be used as a flyer or poster for a
notification program. The flyer or poster should print the same information as defined on the
community notification cards.

o) The vendor will supply a mechanism for the Sheriff and the AGO to determine the distance
between two addresses so as to determine the appropriate address buffer, This mechanism will be
available for AGO use agency wide.

p) Vendor shall keep 2 database log of all addresses associated with each offender mailing for 2
years after mailing has been completed.

q) Vendor will provide a list of all addresses mailed to the agency, upon request and at an additional
cost to the sheriff, after each mailing.

11) OffenderWatch sex offender registration and database synchronization systems

2) Vendor will provide and support the software for all 88 counties as well as all of the DOC
locations to register offenders

5) Vendor will provide all front line service and support of a1l authorized users of the program

¢} Vendor will make all necessary program and support modifications to ensure the program meets
any and all of the compatible features found in the eSORN program as defined in the
OffenderWatch Project Analysis document dated 05/05/2011.
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d} Vendor will train all of the users in new features and will make sure the program meets and or
exceeds the minimum Ohio statutory code.

€) Program will not go into effect unti! tested and approved by the BSSA eSORN committee and the
approval of the AGQ.

i) Itisexpected this will be in October 2011
ii} No price ncrease will be realized in 2011 or 2012 for the OffenderWatch application.

Pricing Schedule for the Ohio Attomey General ¢SORN Program
Watch Systems will deliver the following components of the eSORN program for the Ohio
Attomey General, These deliverables shall be in accordance within the guidelines of the
itemized functions of the Statement of Work.

The following hourly rates apply to the delivery schedules;

1. Project Manager $239.28/hr
2. Senior Systems Analyst $138.78/hr
3. Sentor IT Consultant $124.43/hr
4. IT Consultant $ 90.93/hr
5. Network Administrator $10528/hr
6. Senior Database Administrator $148.35/hr
7. Help Desk Technician $62.21/M
8. Help Desk Manager $ 86.14/hr
9. IS Specialist $90.93/hr

Deliverables for the project are as follows:

1. Hosting Site for mapping, email and mailing $50,000
2. Mapping Modifications and Support 240,000
3. System for sheriff databases and web sites $70,000
4, Notification email application 350,000
5. State Sex Offender Webpage mapping and support $20,000
6. Active Contact $35,000
7. Booking Alert 545,000
8. Data Synchronization $35,000
9. Residency Restriction mapping and support 235,000
10, Postal Notification System $19,000

Maintenance shall be billed in 12 equal payments based on the annual amount of $399,000.
Monthly billing shall occur on the 1% of each month in the amount of $33,250.00. First billing
expected to be July 1, 2011.
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EXHIBITE
Terms and Conditions

(see aftached)
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STATE TERM CONTRACT

This CONTRACT {the “Contracy’) is between the State of Chio (*State™), through its Office of Information
Technology, IT Govemance Division, with otfices at 30 East Broad Street, Columbus, Ohic 43215 and:
Watch Systems, LLG ("Contractor), with offices at 516 E Rutland St, Covington, LA, 70433.

BACKGROUND

The State recognizes that it is sometimes advantageous to do business with some manufacturers under a State
term contract rather than through a competitive bidding or proposal process. In such cases, the State may enter
into a contract with the manufacturer provided that the manufacturer offers its products and ancillary services at
the same prices that the manufacturer offers those products and services 1o the US Government under the G8A's
Multiple Award Schedule program or SmartBuy program. Orif the manufaclurer has no contract under the GSA's
Multiple Award Schedule program or SmartBuy program, the State will accept the pricing the manulacturer offers
to its distributors. Fuither, if the manufacturer has no GSA Multiple Award Schedule or SmartBuy contract and no
distributors, the State may accept the prices that the manufacturer offers to ils most favored customers for 2ach
product or service.

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

However, if the Contracler is not the manufacturer of the products or services under this Contract, the Contractor

must submit a [efter from the manufacturer that assures the Slate that the Contractor is an authorized dealer in

the manufacturer's products of services. The letter also must assure the State that the Contractor will have

sufficient quantities of the offered pteducts for the duration of the Contract to meet the State's needs under the

Contract during the Initia) ferm and any extensions. Further, the letier must identity each of the manutacturers

product and service that the Contractor will supply under this Contract. The letter also must contain an assurance
of the avaitability through the dealer of repair services and spare paris for products covered by this Contract for i
five years from the date of purchase. 1t also must contain an assurance that software maintenance will ba
available under the terms of this Contract either from the dealer or the manufacturer for six years from the date of

acceptance. (This assurance is not necessary for PC and PGC-based server soflware with a perpetual ficense fee
of Jess than $10,000.00 per copy.) The dealer must submi the letier, signed by an authorized representative of
the manufacturer, with the executed copies of this Contract.

This Contract establishes terms and conditions under which State agencies (including any board, instrumentality,
commission, or other political body} and Chio political subdivisions, such as counties, municipalities, and
townships, may acquire the Contractor's producls or services at the pricing identified below. This Contracy,
however, only pamits such; # is nol a requirements contract and does not obligate any Stats agency or political
subdivision to acquira the Contractor’s preducts or services. P

TeRxs AND CONDMONS
1-TERM

1.3 Term. This Contract is effective on the date the State's duly authorized representative executes i, as
evidenced by the date appearing with the reprasentative’s signature, below. Unless this Contract is
terminated or expires without renewal, it will remein In effect until the end of the State's cumrent fiscal
biennium, which is June 30, 2009. Termination or expiration of this Contract will not iimit the Contractor's
continuing obligations with respect to Beliverables that the State paid for before termination or limit the

State's rights in such,

1.2 ConNTRACTRENEWAL In the Siate’s sole discretion, 1t may renew this Contract for a period of one month at
the end of sach biennium during which this Contraet remains in place. Any further renewals will be only by
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writien agreement between the State and the Contractor. Such renewals may be for any number of times
for any perind not to exceed the tme remaining in the State’s then-current biennium,

2 « PRICING AND PAYMENT

2.1 CERTIRCATION OF AccuRAcY. By checking one of the following three items, the Contractor ceriifies that the
Conlractor's prices under this Contrael arg:

X The prices at which the Contractor currently offers each product and service fo the US.
Government under the GSA’s Multiple Award Schedule program;
The priges at which the Contraclor currently offers each product and service 1o the US
Govemment under the GSA's SmartBuy program; or
The best prices at which the Contractor has oifered each preduct and service to s most
tavored customers within ane year before the date the Contractor executed this Contract or
adds the product or service lo this Contradt, whichever is later.

if the Contractor is offering prices based on its most favored customer prices, the Contractor represents that
#t does not have a GSA Multiple Award Schedule or SmariBtry contract.

If the Contractor has submitted a manufacturers letier to certify that the Contractor is an authorized dealer
for the manufacturer, the Contracior represents that the information in the letter is accurate and that a duly
authorized representalive of the manufaciurer signed the fetter,

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

22 PriGE ADJUSTRENTS. If the Contractor has relied on its GSA Multiple Award Schedule pricing of its GSA
SmartBuy pricing, the State will be entiled to any price decreases that the Contractor offers to the GSA for
any ol its produets and servites during the term of this Contract. The Centractor must notify the State of
any reduction in its GSA Multiple Award Schedule or SmartBuy pricing within 30 days of its cccurrence and
immediately reduce the price of the affected products or services 1o the State under this Contract.

if the Contraglor has refied on its best customer pricing, the State will be entitled 10 a price decrezse any
time the Goniractor or any of its dealers or distributors under this Contract sells a product or a service to
any of its customers {or less than the price agreed lo between the State and the Contractor under this
Confract. Any time the Contractor or any of its dealers or distibutors under Section 3.1 of this Conltract
sells a product or providas a service to any customer for less than itis then available to ths State under this
Coniract, the Contractor must notify the State of that event within 30 days of its occurrence and immediately
reduce the price of the affected products er services to the State under this Contract. '

The Contractor also must notify the State within 30 days of any general reduction in the price of any product
or service covered by this Contract, even if the genera! reduction does not place the price of the product or
service below the price available to the Staie under this Contraet. The purpose of this notice of a general
reduciion in price Is to allow the State o assess the value the State belleves it is receiving under this
Contracl in ight of the general reduction. 1f the State befleves it is appropriate, the State may ask to
renegotiate the Contract price for the products and services affecied by the ganeral reduction in price. if the
Contracior and the State cannot agree on a renegoliated price, then on written notice to the Contractor, the
State may immediately remove the affected products and services from this Contract.

2.4 PaicEUST. The Conlractor's pricelist for the products and services that the Contractor may provida to the
State under this Contract is attached as Exhibit |, For convenience, those products and services are called
“Deliverables™ in this Confract. Any custom malerials resulting lrom the Contractor’s services also are
called “Deliverables” in this Contract. The Contractor may not provide any other Deliverables under this
Contract without a prior written amendment to this Contract that both the State and the Confracter have
signed. Furhermore, the Contractor may not charge the Stale greater prices for these Deliverables than
the prices on the Exhibit 1. If Exhibit | contains or incorporates by reference any tesms or conditions other
than a description of the scope of ficense for soltware, a dascription of the Contractor's praducts and
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servicss, and the prices for those products and services, those terms or conditions are excluded from this
Contract and are of no effect. Exhiblt } s identilied as the following pricelist:

Watch Syslems Price List

The Contracior will not seil to the State any notebook compulers with less than a 1,60 GHz internal clock
speed. Additionally, the Contractor will not sefl {o the State any PCs or servers using CPUs with lessthana
2.0 GHz intemal clock speed. Additionally, the Contractor will not seli to the State any term software
licenses. And excepl in the case of operaling systems licensed in conjunction with desktop PCs, notebook
computers, PDAS, and similar personal compiting devices that the OEM dees not distribute without an
operaling system, the Conlractor will not self or license any Microsoft software to the State. Il any of the
foregoing items are listed in the Contractar's pricelist, they are deleted for purposes of this Contract.

24 NomacanaNor PriCE INCREASES, If this Contract permits any price increases, the Contractor must notify
the State and any affected State agencies of the increase at least 60 days before the effective date of the
price herease. The Contractor must notify affected Stale agencles at thelr purchase order "hill fo” address
contained in the applicable purchase orders, This notification must spacity, when applicable, the product
serial number, location, current price, increased price, and applicable purchase order number.

25 PavuenTDue DAYE. Payments will be due on the 30ih day after the [ater of:

(a2} The date the State aclually receives a proper invoice at the oifice designated in the
applicable purchase order to receive it; or
{p} The date the State accepts the Deliverable.

The date the State issues a warrant {the State’s eguivalent 1o a check) in payment of an invoice will

be considered the dale payment is made. Without diminishing the Contractor's right to timely

payment, the payment will be overdue cnly if it is not received by the 30th day after the payment's

due date. If the State has not issued payment by then, interest will begin to accrue under Ohio 5
Revised Code (the "Code") § 126.30.

26 IuvoicE REcuReMENTS. The Contractor must submit an original invoice with three ¢opies to the office
designated in the purchase order as the "bilt 10" address. To be a proper invoice, the invoice mus! include
the {ollowing information:

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

(b) The Gontractor's federal tax identification number as designated in this Contract;

{¢) The Contractor's Invoice remittance address as designaled in this Contrach

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

{e} A description of the Deliverables, including, as applicabre, the time period, serial number, unit price,
guanlity, and total price ot tha Deliverables; and u

{f) I the invoice is for a lease, the Contractor also must inelude the payment number {e.g., 1 o 38),

if an authorized dealer has fuliilled the purchase order, then the dealer's information should be suppliedin
Tiew of the Contraclar's information. If aninvoice does not meet this section’s requirements, or if the
Contraetor fails to give proper nolice of a price increase (see the next section), the Stale will send the
Contractor writien nolice. The State will send the nolice, along with the impropear inveice, to the
Contractor's address designated for receipt of purchase orders within 15 days. The nelice will contain a
description of the defect ot impropriety and any additional information the Contractor needs to conrecl the
invoice. If such notification has been sent, the payment due date will be 30 days after the Slate receives a
proper invoice and has accepted the Contractor’s Deliverable.

27 OsoPavmenr Canp, Parlicipating State agencies issuing orders under this Contraci may use the Ohio
Payment Card. Such purchases may not exceed $2,500 unless the Office of Budget and Management
["OBM"} has authorized the agency lo exceed this imit. i OBM increases the doliar linit for payment cards
tor alt State agencies, the State will post notice of thal on ils Procurement Website. Participating State
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agencles are raquired to use the Ohio Payment Card In accordance with OBM's current guidelines for the
Chio Payment Card and the agency’s approved plan filed with the OBM. The Coniractor may process a
payment in the payment card network orlly upon delivery and acceptance of the applicable Deliverables.
For partial deliveries or performance, the Contractor may process a payment fer the amoun delivered or
compleled only and not for the enlire amount orderad by the ordering agency. Upon completion of the
delivery of remaining Defiverables, the Contragtor may protass a payment request in the payment card
network for the remainder of the order. The Contractor should receive payment through its merchant bank
within the time agreed upon between the Contractor and its merchant bank. The Centractor should expect
normal processing fees from its merchant bank for payment card transactions, which the Contractor may
not pass on tothe State.

25 NoN-APPROPRIATION OF FunDs. Tha State's funds are contingent on the availability of lawiul appropriations
by the Ohio General Assembly. 1f the Ohic General Assembly fails to continue funding for any payments
dus hersunder, the order or orders under this Contract that are affected by the lack of funding will terminate i
as of the date that the funding expires, and the State will have no further obligation to make any paymenis
with respast to the alfected order or orders.

2.9 OBM CERTIFCATION. This Contract is subject 1o Code § 126.07. Any orders under this Contract are vald
until the Director of the OBM certifies thal there is a balance in the appropristion available 1o pay for the
order.

210 ConTROLLING BOARD AuTHORIZATION, The Stale's obiigations under this Contract are subject to the Ohio
Cortrolling Beard continuing to authorize the State’s use of its term contracts pregram. [f the Chio
Cantrolling Board falls to authorize or withdraws its authorization for this prograrn, this Contract will
terminate Immediately, and the Conitractor may not take any mote orders under it..

211 TrAVEL ExpENSES. Any travel that the Contractor requires to perform its obiigations under this Contract will
be at the Coniractor's expense. The Stale will pay for any addiional travel that it requests enly with prier
written approval. The Stale will pay for all additional travel expenses that it requasts in accordance with
OBM'g travel polley In Rule126-1-02 of the Ohio Administrative Code (the “Administrative Code™).

2,12 Taxes. The State is exempt from all sales, use, excise, and property taxes and will not pay any such taxes.
To the extent sales, use, excise, or any similar taxes are impesed on the Contractor in connection with any
Deliverable, the Contracter must pay those taxes together with any interest and penatties not successtully
disputed with the laxing authority.

213 Orrser. The State may st off any amounts the Contractor owes 10 the State under this or other
contracts against any paymenis due from the State lo the Contractor under this or any other
contracts with the State.

3~ CoONTRACY ADBINISTRATION

3.1 DEALERS AND DiSTRIBUTORS. The State authorizes the Contracior to name one or more dealers to work with
the Slate on behalf of the Contractor. But if the Centractor decides to use any dealers, the Contractor must
submit the name, principal businass address, addresses for purchase orders and for paymenis, lelephone
number, and fts {federal tax Identification number. The Contractor also must submit a compieted W fom
for sach dealer It wishes to name under this section. The Contractor’s submission must be on its official
letterhead, signed by an authorized representative, and addressed to the Deputy State Chief Infomnation
Ctiicer, Office of Information Technology.

In doing so, the Gontractor warranis that:

{a) The Contractor has provided the dealer with a copy of this Contract, and a duly authorized
representative of the dealer has agreed, in writing, to be bound by the terms and conditions in this
Contract.

{b) Such agreement specifically provides that it is for the benefit of the State as well as the Contracior.
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{c) The Centractor will remain iiable under this Contract for the services of any dealer and will remedy
any breach of the dealer under this Contract.

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

(2) To the extent that there is any [fability to the State arising from doing business with a dealer that has
not signed the agreement required under this section with the Contracior, the Contraclor will
indemnify the State for such lability,

if the Contractor wants to designate a dealer that will not receive payments {a "distributor™), the Contractor
may do 5o by identilying the person or organization as a distributor In the authoiizing letter. In such cases,
informalion regarding taxpayer identification and payment addressing may be omitted, as may the
distributor’s W8 form.  All other requirements and obligations for designating a dealer apply lo designating a
distributor.

The State strongly encourages the pariicipation of small and disadvaniaged businesses In its contracling
programs and has crealed a certification program to Encourage Diversity Growth and Equity (EDGE} in .
State contracting. State agencies are instr¢ted lo include in thelr procurements such participation,
including through the use of State Term Schedule contracts that are either held by EDGE businesses or

that offer the opportunity 1o work with EDGE dealers or distributers.

3.2 Auvoirs. Dring the lerm of this Contract and for three years after termination, on reasonable notice and
during customary business hours, the Stafe may audit the Contractor’s records and other materials that
refate to the Deliverables and to the pricing representations that the Contraclor has made 1o acquire this
Contract, This audit sight also will apply to the State's duly authorized representalives and any organization
providing funding for any Deliverable.

Unless it is impracticable to do so, all records related 1o this Contract must be kept In a single localion,
gither at the Contractors principle place of business or tha faciities where the Contracior substantially
periormed undes this Contract. If this is not practical, the Contractor must assume the cost of collecting,
organizing, and ralocating the records, along wilh any technolegy needed for accessing the records, to its
office nearest Columbus, Ohic whenever the State or any entity with audit rights requests access to the
recerds. The Gontractor must do So within 15 days of receiving the Stafe’s written notice of its intent to
audit the Contractor's records and must notify the Stale as soon as the secords are ready {or audit.

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

3.3 INSURANCE The Contractor must provide the following insurance coverage at ils awn expense
throughout the term of this Conlract:

(2} Workers’ compensation Insurance, as required by Ohlo law, and if some work will be dene i
outside Chio, the laws of the appropriate states where work will be done. The Contractor
also must maintain employer's Lability insurance with at Teast a $1,000,000.00 imit.

(b) Commercial General Liability insurance coveraga for bodily Injury, personal injury, wronglul
death, and property damage. The defense cost must be outside of the policy limits. Such
policy must designate the State of Ohio as an additional insured, as its Inlerest may appear.
The policy also must be endorsed to Include a blanket waiver of subrogation. Al a minimum,
the limits of the insurance must be:

52,000,000 General Aggregale
$ 2,000,000 ProductsiCompleted Operations Aggregate
3 1,000,000 Per Qccurrgnce Limit
$ 1,000,000 Personal and Advertising Injury Limit
$ 100,000 Fire Legal Liability
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5 10,800 Medicai Paymenis

The pelicy must be endorsed lo provida tha State with 30-days prior writlen notice of
cancellalion or material change to the policy. And the Contraclor's Commercial General
Liabilitly must be primary over any cther insurance Coverags,

{¢} Commereial Automobile Liability insurance with a combined single limit of $500,000.

{d} Professicnal Liability insurance covering ali staff with a minimum limit of $1,000,000 per
incident and $3,000,000 aggregate. i the Contractor's policy is written on a “claims mada™
basls, the Conlractor musl provide the State with proof of coninuous coverage at the time the
policy Is renewed. I for any reason the policy expires, or coverage is terminaled, the
Contractor must purchase and maintain "tail’ coverage through the applicable statute of
fimitations.

Al cerlificates must be in a form thal is reasonably salisfaclory to the Stale as to the contents of the
policies and the qualily of the insurance carriers, All carriers must have at least an “A-" raling by
AM. Best.

34 ConTRACT COMPLIANGE, Any Slate agency thal uses this Contract will be responsible for the administration
of this Contract with respect o the orders that # places and may monitor the Conlractor's performance and
compliance with this Conlract. If an agency becomes aware of any noncompitance with the terms of this
Contract of the specifications of an order, the agency may document the noncompliance and give the
Conlractor writien notice of the noncompliance for immediale comection. M the Contraclor fails to cure the
noncompliance, the agency may notify the Stale through the Office of Information Technology Contrac!
Management, by executing a Complaint to Vendor form to help resolve the issue, Should the State
determine that the form identifies an uncured breach of this Contract, the State may terminate this Contract
and seck such cther remedies as maybe available to it.

3.5 PoumcaL Suebpivisions, Ohie political subdivisions, such as Ohio cifies, counties, and lownships (*Political
Subdivisionis®), may rely on this Centract. Whenever a Politleal Subdivision relies on this Contract lo 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 Political Subdivision’s order, this Contract will be batween the
Contractor and the Political Subdivision. The Contractor must Jook solely to the Political Subdivision for
perlormance, including but not imited to payment, and must hold the State harmiess with regard to such
orders and the Polilical Subdivision's performance. But the Slate will have the right to terminate this
Contract and seek such remedies on tenmination as this Coniract provides should the Gontractor fail to
honor ils obligations under an order from a Political Subdivision. Nothing in this Contract requires the
Contractor to accept an order fram a Political Subdivision, if the Contractor reasonably believes that the
Political Subdivision is or will be unable to perform its obligations in relation to thal order.

3.6 HRecais, It aDeliverable is recalled, seized, or embargoed, or if the Genlractor, a manufacturer, packer,
processor, or regulatory body finds that 2 Deliverable has bean misbranded, adulterated, or is unsafe, the
Contractor must rofify the State, through the Office of Information Technology Contract Management, as
well as alt agencles that have ordered the Deliverable, within len business days after the Conlractor leams
of any of the above events. Al the option ol the State, the Contractor musl either reimburse the State for
the purchase price of each affected Delverable or provide an equal or better replacement for each
Deliverable at no additional cos! o the State. The Contractor alse must remove and replace all affected
Deliverables within a reasonable time, as delermined by the State. Further, at the option of the Stale, the
Contractor may be required to reimburse the Stale for storage costs and handling fees, which the Siate may
calkeulate from the time of defivery of each affected Deliverable o the Deliverable’s actual removal,
Furthermore, the Contraclor must bear alf costs associated with tha removal and proper dispasal of the
affected Deliverables. The State will treat any failure to refund the purchase price or provide a suilable
replacement within a reasonable time, not to exceed 30 days, as a defaull.
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3.7 TerunancN. The State may terminala this Contract or any order under this Contract if the Contractor
defaults in meeting its obligations and fails to imely cure its defaull. “The State also may terminate this
Contract or any order under it if a pelition in bankruptcey is filed by or against the Contractor and not
dismissed within 60 days. And the State may terminate this Contract or any ordar under it if the Contractor
viclates any law or regulation while performing under this Ceniract or if it appears to the State that the
Centractor's performarnce is substantially endargered through no fault of the State. In all of the foregoing
cases, the termination will be Tor ¢cause.

On written notice, the Cantractor will have 30 days to cure any breach of its obligations under this Contract,
provided the breach Is curable. if the Contractor fails {0 curs tha breach within 30 days afler writlen notice
or if the breach is not ons that is curable, the State will have the right {o terminate this Contract, the
applicable orders, or both immedialely upon written notice to the Contracter. Some provisions of this
Contract may provide for a shorter cure period than 30 days or for no cure period at all. Those provisions
will prevail aver this one. i a parlicular section does not state what the cure period wifl be, this provision will

govern.

‘The State also may terminale this Contract in the case of breaches that are cured within 30 days but are
persistent. *Persistent’ in this context means that the Siate has nolilied the Contractor in writing of the
Contractor's faiture to meet any of its obligations twotimes. After the second such notice, the State may
terminate this Contract without a cure period if the Contractor again fails to meet any obiigation. The three
defaults do nothave to relate o the same obligation or type of failure.

The State also may terminate this Contract or any order under this Contract for its convenience and without
cause, And the State may terminate this Contract or any order under it  the Ohio General Assembly falls
to appropriata funds for any order under this Contract. Further, if a third party is providing funding for an
order, the State also may terminate this Contract or any order under it should that third panty faif to release
any funds related to this Contract or an order under it

Any notice of termination will be effective as soon as the Contracior receives it On receipt of the nollce of
tenmination, the Contractor will mmediately cease all work on any Deliverables affected by the termination
and take &l steps necessary to minimize any costs the Contractor will incur related to the afiected orders.
The Contractor also must Immediately prepare a report and deliver it to the State. The report must detail all
open orders at the time of termination.

if the State terminates this Contract or any order for cause, it will be entitfed to cover for the affected orders
by using another vandar or vendors on such commercially reasonable tarms and conditions as it and the
covering vendors may agree. The Contractor will be liable ta the State for alf costs related to covering for
the affected orders to the extent that such costs excead tha costs that the State would have incurred under
this Cantract for those orders. The Contractor also will be liable for any other direct damages resulting from
its breach of this Contract or other event leading to temmination for cause,

If the termination is for the convenience of the State, the Coniracior will be entitied to compensation for any
Delivarable that the Contraclor has delivered before the termination. Such compensation will be the
Caontractors exclusive remady In the case of termination for conveniance and will be availabla to the
Contractor only once the Contractor has submitied a proper Invoice for such, with the inveice reflecting the
amount the State determines that it owes the Contractor.

3.8 ExcusasL DELAY. Neither party will be Fiable for any delay in its performance under this Cenfract that
arises from causes beyond its reasonable contre!l and without s negligence or fault. The delayed party
must notify the other promptiy of any matarial defay in performanee and musl specily in writing the
proposed revised perfermance date as soon as practicable after netice of delay, For any such excusable
delay, the date of performance or defivery will be extended for a period equal to the time lost by reason of
the excusabia delay. The delayed parly also must describe the cause of the delay and what steps itthen is
taking or will take to remove the cause. The delayed pary may not rely on & claim of excusable delay to
avoid lizhility for a delay i the party has not laken commercially reasonable steps to mitigate or avoid the
delay. .
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3.9 INDEPENDENT STATUS. The parties will be acting as independent entities. The pariners, employees, officers,
directors, and agents of one party may only act in the capacity of represeniatives of that parly and not as
employees, officers, directors, or agents of the other party and will not be deamed as such for any purpose.
Each parly assumes full responsibility for the aclions of ils partners, employees, officers, directors, and
agents while performing under this Contract and will be solely responsibie for paying these pecple.
Additionalty, each party will be solely responsible for withhalding and paying sedial security and income
taxes, making workers' compensation contributions, paying disability benefils, and providing fringe benefits,
if any, for its partners, employees, officers, directors, and agents, and neither party may legatly bind the
other party in any manner.

3,10 LoCATION OF SERVICES AND DATA. As pari of this Contract, the Contractor must disclose the {cliowing:

{a} Alllacations where any services will be performed;

{b} Afllocations where any State data applicable to the Contract will be malntalned or made available;
and

{c} The principal place of business for the Contractor and all its subceontractors.

The Contractor may not change any location where any services ars performed 1o a lecation outside the
country of {he original location or change any location where the dala is maintained or made available to

. any other localion outside the country of the original location without prior wiitten approval of the State,
which the State will not be obligated to provide.

4 - DEUVERY AND ACCEFTANCE

4.1 AcCePTANCE. The acceplance procedurs for Deliverables will be an informal review by the ageney
acquiring the Deliverables to ensure that each Deliverable meels the warranties In this Contract. The State
will have up to 30 days afler installation to do this, The State will notfssue a formal letier of acceptance,
and passage of 30 days will imply acceptance, though the State will issue a notice of noncompiiance If a
Deliverables does not meet the warranties in this Contract. '

I the Staie issues a noncompliance letter. the Contractor will have 30 days to comect the problems Jisted in
the letter. 1f he Contractor fails to do so, the Contractor will be in default without a cure parled. 1 the State
has Issued a ncncempliance letier, the Deliverable will not be accepted until the Stale issues a ietier of
acceptance indicating that each problem noted in the noncompliance letter has been curedt if the problems
have begn fixed during the 30-day period, the State will issue the acceplance letler within 15 days after all
detects have heen fixaed.

42 TmLE. Tille to any Deliverable will pass to the State only on acceptance of the Deliverable, and all risk of
kess will remain with the Contractor until title to the Deliverable passes 10 the State.

43 DeuverEs. The Coniractor must make all deliveries F.O.B. dastination.
5 - [NTELLECTUAL PROPERTY

5.1 CoMmwERcIAL MATERIAL. As used in this section, "Commercial Material* means anything that the Contracior
or a third party has developed at private expense and that is commarcially available in the markelplace,
subject lo intellectual property rights, and readily susceptible to copying through duplication on magnetic
media, paper, or other media. Examples nclude the written reporis, books, pictures, videos, movies,
computer programs, source ccde, and documentation.

Any Commercial Material that the Contractor infends to deiiver 25 a Defiverable must have the scope of the
license granted in such malerial disclosed in an Exhibit to this Contract, if that scope of license is different
than the scope of license contained in this section for Commercial Materials.

Except for Commercial Materia) that is software {"Commercial Software®), if the Commercial Material Is
copyrighted and published material, then the State will have the righls permitted under the jedera} copyright
laws for each copy of the Commercial Material delivered to it by the Contractor.

Paga 8
File Name: viewdocD.doc

Version= 2.2
Date: 030408
Prepared by- d

BCI PR Shore Response 30/01/2012 - Page 30 of 42




Exeepl for Commercial Software, i the Commercial Material is palented, then the State will have the rights
pemiited under the federai patent laws for each copy of the Commerclal Material delivered to it by the

Contracior.

For Commercial Software, the State will nave the {ollowing, perpetual rights, subject 1o the next paragraph.
The Stiate may:

{1) Use ard copy the Commaergial Software for use in or with the computer or computers for
which it was acquired, including use al 2ny State installation to which such computer or
computers may be franslerred;

(2) Use or copy the Commercial Software for use with a backup compuder for disaster recovery
and disaster recovery lesting purposes or if any computer for which it was acquired is
inoperative;

(3} Reproduce the Commercial Software for archival, image management, and backup purposes;
{4) Modify, adapt, and combine the Commercial Software with olher computer sottware, provided
that the modilied, combined, and adapted portians of the derivative software incorporating

any of the Commercial Soitwara will be subject to same restrictions on use;

{5) Disclosa 1o and reproduce the Commercial Software for use on behalf of the Siate by support
service contractors or thelr subcontractors, subject to the same restrictions on use; and

(8) Use ar copy the Commarcial Software for use with a replacement computer.

in the case of any other scope of icense {e.g., MiPs, tier, concurrent users, enterprise, site, or otherwiss},
the loregoing will apply except as expressly meditiad by the applicable license description, which must be
incorporated as part of Exhibit I. i the Contractor provides greater license rights in an item included in
Exhibit 11a its general eustamer base lor the Software's list prics, those additional license rights also will be
pravided to the State without additional cost or obilgation. No license description may reduce the rights in
itarns 1 through & above; it may only define the extert of use, If the use is other than a CPU license.

The State will ireat any Commercial Software as Confidentfal Information, in accordance with the
requirements of the Confidential Information section of this Contract, if the Commercial Software Is cleardy
and conspicucusly labeled as confidential or secret.

52 Custom DELVERABLES, All custom work done by the Contractor and covered by this Contract will belong to
the State, with all 7ights, title, and interest in all intellectual property that comes inlo existence through the
Contractor's wark under this Contract being assigned (o the State. Additionally, the Contractar waives any
shop rights, author rights, and similar relained interests in any such custom developed materials. The
Contractor must provide the State with afl assistance reasonably needed to vest such rights of ownership in
the State. However, the Contraclor will relain ownership of all tools, methods, technigues, standards, and
other development procedures, as well as generic and preexisting shells, subroutines, and similar material
incorporaled in any custom Deliverable ("Pre-existing Materials®).

The Contracior grants the State a worldwide, non-exclusive, royally-free, perpetual license {n use, modity,
sell, and otherwise distribule all Pre—exising Materials that are incorporated in any custom-developed
Deiiverable. The Contraclor may not include In any custom Deliverabla any intellectuat property unless
such has been created under this Contract or qualifies as Pre-exisiing Material. i the Contractor wants to
ncorporate any Pre-existing materials ina custom Deliverabte, the Contractor must disclose that desire to
the Siate and obtain written approval from the State for doing so in advance. On the request of the
Contractor, the State will incorporate any proprietary notice that Contractor may reasonably want for any
Pre-axisting Materials mcluded in a custom Deliverable in all copies the State makes of that Deliverable,

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

5.3 ConFpENuALTY. The Stale may disclose to the Contractor written material or oral or other informtation that
the State treats as gonfidential ("Confidential Information”). Title to the Confidential Information and all
related materials and decumentation the State delivers 1o the Contractor will remain with the State. The
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Contractor must treat such Confidential Information as secret if it is so marked, otherwise identified as such,
or when, by its very nature, it deals with matters that, if generally known, would be damaging to the best
Interests of the public, other tontractors or potential contractors with the Siate, or individuals or
organizations about whom the State keeps informalicn. The Contractor may not disclose any Confidentiat
Informatior: to third parties and must use it solely to perform under this Contract.

It any Deliverables contaln data, documentation, or other written information that is confidential in nature
ard propetly labeled as such, then it also will be Confidential Information for purposes of this seclion. The
State will keep af! such Confidential Information in conlidence and will not use it other than as authorized
under this Contract, Nar will the State disclese any such Conlidential Information to any third party without
first obligating the third parly to maintain the secrecy of the Confidential Information.

if one parly discloses Confidential Information (*Distiosing Party”) to the other parly to this Contract
{"Receiving Party”), the Recelving Parly’s cbligation to maintain the confidentiafity of the Confidential
Information will not apply whare such:

(1) Was already in the passession of the Receiving Party without an obiigation of confidence;

{2) |s Independently developed by the Receiving Party, provided documentary evidence exists to
support the independent development;

{3) Exceptas provided in the next paragraph, is of becomes publicly avallable withoul a breach of this
Contract; '

{4} Is rightfully received by the Receiving Parly from a third party without an obligation of
confidence; )

{5) isdisclosed by the Recelving Party with the wrilten consent of the Disclosing Party; or

{6) Is released under a valid order of & cour! or governmental agency, provided that the Recelving

Party:-

(a) Notiflas the Disclosing Party of the order immediately upon receipt of it; and

(b) Makes a reasonable effor lo obtaln a protective order from the Issulng court or
agency limiting the disclostre and use of the Confidential information solaly for the
purposes intended to be sarved by the original order of production.

information that may be available publisty through cther sources aboul people that Is persenal In nature,
such as medicat records, addresses, phone numbers, secial security numbers, and similar things are
nevertheless sensitive in nature and may not be disclosed or used in any manner except as expressly
authorized in this Contracl. Therefore, item (3} in the preceding paragraph does not apply, and the
Contragtor must treat such information as Confidential Information whether [t is available elsewhere or not.

Except for Confidential information that the Contracter dslivers to the State and thatis part of a Deliverable
or necassary for the proper usa or maintenance of a Deliverable, the Recslving Party must return aii
originals of any Confidential Information and destroy any copies it has made on termination or expiration of
this Contract.

The disclosure of the Confidential information of the Disclosing Party in a manner Inconsistent with the
terms of this provision may ¢cause the Disclosing Parly Ireparable damage for which remedies other than
injunctive relief may be inadequate, and each Receiving Party agrees that in the event of a braach of the
Receiving Parly’s chiigations hereunder, the Disciosing Party will be entitled to temporary and pemanent
injunctive relief to enforce the provisions of this Contract without the necessily of proving actual damages.
However, provislon does not diminish or alter any right to ¢lalm and recover damages.

5.4 UseorNaMe. The Contractor may not publicize that it is deoing business with the State or use this Contract
or the Contractor's refationship with the State as a marketing or sales tool, unless the Stale agrees
otherwisa In writihg. The State has no obligation to agree to any such advertising, publicity, sales, or
marketing activilies. ' :

6 - TRANSACTION REPORTING
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6.1 Contractor’s SaLes REPORT. The Contractor must report the quartery dollar value (in US currency
rounded to the nearest whele dollar) of the sales under this Contract each calendar quarler {i.e., January-
March, Aprilune, July-September and October-December), The dollar value of the sales reported must
equal tha price pafd by all State ageneies and Political Subdivisions for Deliverablas under this Contraet
during the reposting period.

‘Tha Contractor must report the quarterly dollar value of sales to the State via the Intemet using the Wab
form al the Office of Information Technology’s vendor portal, httpsifem.chio.gov. If no sales oecur, the
Contractor must show zero sales on the report. The report must be submitted 30 days after the completion
of the reparting period.

Tha Contracior also musl submit a closeout report within 120 days after the expiration of this Contract. The
Centract expires on the physical completion of the last, outstanding task or delivery order of the Contract.
Tha closeout report must covar ali sales nof shown in the final quarterly reporf and reconcile all efrors and
credits. I tha Contractor reported all Contract safes and reconciled all errors and credits on the final
quarteriy report, then the Contractor should show zero sales in the closeout repont.

if tha Contractor fails to submit any sales report in 2 timely manner or falsities any sales report, the State
may terminale this Contract for cause.

6.2 Contractor’s REVENUE SHARE. The Contractor must pay the State a share of the sales transacted under
this Contract. The Contractor must remil the revenue share in US dollars within 30 days after the end of the
quarterly reporting period. The revenue share that the Contractor must pay equals .0075 of the total
quarterly sales reported. The ravenue share ks included In the prices reflected on Exhibit | and reflected in
the total amount charged to ordering activities, and the Contractor may not add a surcharge to orders under
this Contract to cover the cost of the révenue share.

Tha Contractor must remit any amount due as the result of 2 quarterly or closgout report at the time the
quartedy or closeout report Is submitted to the Office of Information Technology. The Contractor also must
pay the revenue share by cheek. To ensure the payment is credited proparly, the Contracior must identify :
the check as a “Revenua Share™ and indlude the applicable State Term Contract Number, total report 1
amount, and reporting period covered. :

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

Department of Adminisrative Services
Offica of Financa

30 East Broad Stree!, Sulle 4060
Columbus, Ohio 432153414

If the full amount of the revenue share is not paid within 30 days after the end of the applicable reporiing ' u
period, the non-payment will constitute a contract debt to the State. The State may setoff any unpaid
revenue share from any amount owed to the Contractor under this Contract and amploy all other remedies
availabla to It under Chio law for the nen-payment of the revenue share, Additionally, if the Coniraclor fails
{o pay the revenue share in a timely manner, the failure will be a breach of this Contract, and the State may
{arminate this Contract for cause and seek damages for the breach.

7 - WARRANTIES AND LIABILITIES

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

{a) Be in accordanca with the sound professional standards and the requiraments of this
Centract and without any material defects;

{) Notinfringe on the intellectual property rights of any third pany;

(¢} Be the work solely of the Contraclor, unless otherwise provided in this Contract; and
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{d) Be merchantable and fit for the parficutar pumose for whith the Deliverables were acquired.
Additionally, with respect 1o the Contractor's activities under this Contract, the Contraclor wamrants that:

{2) The Centractor has the right to enter into this Contract;

{b) The Contractor has not enfered into any other contracts or employment relationships that
restrict the Contractor’s ability to perform under this Contract;

(c3 The Contractor will observa and abide by all applicable laws and regulations, including those
of the State regarding tonduct on any pramises under the Slate’s conlrol;

(d} The Contractor has good and marketable title to any products delivered under this Contract
and in which lille passes to the State; and

{£) The Conlractor has the right and abilily lo grant the license providad In any Deliverable in
which litla does not pass totheState,.

if any work of the Contractor or any Deliverable lails to comply with thess wamanties, and the Contractor is
so notifled In writing, the Contractor must correct such Taliure with all dua speed, not to exceed 30 days, or
refund the amount of the compensation paid for the Deliverable. The Conlractor alse must indemnily the 2
Stats for any direct damages and any claims by third parties basad on any breach ¢f these warranties.

7.2 SorFrwanz WARRANTY. If Exhibit | includes work fo develop custom software as a Deliverable, then on
delivery and for onz year after the date of acceptance of any Deliverable that inclides custom sofiware, the

Contraclor warrants that;

{a) The soffware will operate on the computer(s} for which the software is Intended in the manner
describad in the relevant soltware documentation;

(b} The software wil be free of material defacls;

{¢) The Contractor will deliver and maintaln relevan! and complete software decumeniation,
commentary, and source code;

{d) The source code language used to code the software is readily available in the commertial
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

{g) The software and il maintenance will be provided in a professional, timely, and efficient
manner.

For Gommercial Software developed by the Contracior or licensed from a third party, the Contractar :
represents and warrants that it either has the right or has oblalned a binding commitment from the third .
party licensor to make the {ollowing warranties and commit to the foliowing maintenance cbiigalions. ;
During the warranty period described in the nexd paragraph, the Contractor must:

{2} Maintain or cause the third-party licensor to maintain the Commercial Software so thatil
operates In the manner described In iis documentation;

(b} Supply technical bulletins and updated user guides;

{c} Supply the State with all updates, imprevements, enhancements, and mediiications fo the T
Commercial Soffware and documentation and, if avallable, the commentary and the source
code;

{d) Cerrect or replace the sofiware and remedy any materlal programming error that is
attributable to the Contractor or the third-party licensor; and

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

For Commercial Software designed for mainframe platiorms and for Commercial Software designed for PC
or PC-based senvers and costing more than $10,000.00 per icense or per copy, the warranty period will be
the longer of orie year after aceeptance or the licensor's standard warranty peried. For Commercial
Seftware deskined for PG or PC-based servers and costing less than $10,000.00 per license or per copy,
the warranty period will be the longer of three months after acceptance or the licensor’s slandard waranty
period. For PC and PC-based servers, the warranty will not include updates, improvements,
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enhancements, or modifications to the Commercial Software and documentation, i such ara not provided
gs pan of the licensor's standard warranty of license fee.

Software documentation means well writen, readily understood, clear, and concise instructions for the
softwara's users as well as a system administrator. The software documentation must provide the users of
the software with meaningful instruetions on how o take full advantage of all of the capabilities designed for
end users, 1l also means installation and system administration documentation for a system administrator
to allow proper conirel, configuration, and management of the software, Source code means the
uncomplled operating instructions. The Conractor must provide the source code in the language in which it
was written and must inciude such commentary or annotations as would allow a competent programmer
proficient in the source language lo readily interpret the source code and understand the purpose of all
routines and subroutines ¢contained within the source code.

7.3 EQuUIiPMENT WARRANTY. If any computer hardware or other type of electrical eguipment ("Equipment”) will
be a par! of any Defiverable, the following warranties apply. The Centragtor warrants that the Equipment
fully complies with all government environmental and safety standards applicable to the Equipment, The
Centracior also warrants for the warranty period described in the nexd paragraph that the Equipment will
perform substantialy in accordance with its user manuals, technical materials, and related writings
publishad by the manufacturer with respect o such Equipment, and that such Equipment will achisve any
function daseribed in such writings. The foregoing warmranty will not apply 1o Equipment that the State
modifles or damages after title passes toit. The warranty pered for all Equipment will be the longer of one
year after the State accepls the Equipment or the Contractors standard warranty period.

if any Equipment does not meel the above warranties during the applicable warranly period, the Conlractor
must fix the noncanforming Egtipment so it performs substantizlly in accordance with i1s user manuals,
technical matarials, and related publications, replace the Equipment, or grant the State a refund equal to the
amaount it paid for the Equipment. The Centractor must either i or replace the Equipment or refund the
purchass price to the Stata with all due spaed, not to exceed seven days in the case of alfixor a
replacoment or 30 days in the case of arefund. The Contractor will be responsible for all shipping costs
agsoclate with fixing, replaging, of returning any defective equipment.

7.4 InpEMNITY. The Contractor must indemnify the State agalnst all liability or expense resulting from bodily
injury to any person {including Injury resulting in death) or damage to properly arising out of s performance
under this Contract, provided such bedily Injury or property damage is due to the negligence or other
tortious conduct of the Contractor, its employees, agents, or subcontractors. The Conlractor also must
indemnify the State against any claim of infringement of a copyright, patent, trade secret, or other
intalleciual property rights based on the State'’s proper use of any Deliverable under this Contract, This
obligation of indemnification will not apply where the State has modified the Deliverable and the claim of
infringement is based on the moditication. The State will give the Contractor notice of any such claim as
soon as reasonably practicable. I 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 of the following four things:

{a} Modily the Deliverable so that it is no longer infinging;

() Replace the Deliverable with an equivalent or better item;

{c) Acquire the right for the Slate to use the Deliverable as it was intended for the Stale lo use
under this Contrack; or

{d) Remove the Deliverable and refund the fee the State paid for the Deliverable and the les for
any other Deliverabla that required the availability of the infringing Deliverable forittobe
useful o the State.

7.5  LIAITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN
THIS CONTRACT OR ANYTHINS INCORPORATED BY REFERENCE INTO THIS CONTRACT, THE

PARTIES AGREE AS FOLLOWS:

{2) NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, OR
CONSEQUENTIAL LOSS OR DAMAGE OF ANY KIND, INCLUDING BUT NOT LIMITED TO
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LOST PROFITS, EVEN IF THE PARTIES HAVE BEEN ADVISED, KNEW, OR SHOULD
HAVE KNOWN OF THE POSSIEILITY OF SUCH DAMAGES.
{5} THE CONTRAGTOR WILL BE LIABLE FOR ALL DIRECT DAMAGES DUE TO THE FAULT
OR NEGLIGENCE OF THE CONTRACTOR OR TS BHEACH OF ANY PRCVISION OF
. THIS CONTRACT.

8- MANNTENANCE

8.1 SorFTwans MAINTENANCE. If this Contract involves any custom software as a Deliverable, then during the
warranly period, the Contractor muslt correct any material programming errors that are atiributable o the
Contracior within a reasonable time, provided the State notifies the Contractor, either oratly or in writing, of
a problem with the software and provides sufficient Information to ideniily the problem. The Contracior's
response 1o a programming emror will depend upen the severity of the problem. In the case of programming
errdrs that sfow 1ho processing of data by & small degree, render minor and non-criical functions of the
System inoperable or unstable, or require users or adminisirations to employ workarcunds o fully use the
software, the Contractor must respond to requests for resolution within four business hours and begin
working on a praper solution within one business day, dedicating the resources of one qualified programmer
full-time to fixing the problam, In the case of any defects with mora significant consaguences, including
those that render key functions of the sofiware moperable or significantly slow data processing, the
Contractor must respond within two business hours of nctification and, if requested, provide on-sile
assistance and dedlcate all available resources to resolving the problem.

For Commercial Software other than PC or PC-based server sofiware costing fess than $10,000.00 per
copy or license, the Contractor must provide maintenance during the warranty period at no cost to the
State. At aminfmurm, thal maintenance must be the standard mainienance program thal the ficensor,
whether ihe Conlraciaf of a third parly, normally provides 1 fis clienl base. That maintenance program
must nclude all new releases, updates, patches, and fixes io the Commercial Software. it aiso must
include a commitment to keep the software current with ihe operating environment in which it s designed 1o
function and a cemmitment to promptly correct ali material defects in the software.

Additionally, the Contractor will make (or obiain a commiiment {rom the third-party licenser Lo make)
maintenance avaitahle for the software for at least five years after the wamanty period. The Contractor will
limil or obiain a commitment fram the third-party Bcensor, if applicable, to fimit increases in the annualfee
for maintenance to no more than five percent annually. If the licensor, whether it is the Centractor or 2
third-party, is unable to provide maintenance during that period, then lhe licensor must do one of the
foliowing things: (a) give the Stale a pro rata refund of the license fee based on a five-yaar usefut file; or (b)
release the source code for the soflware to the State for use by the State sclely for the purpose of
mainiaining any coples of the software for which the State has a proper license. The Stale will treat the
source code as Confidential Information under the Confidentiality Section of this Contract, Inthe casa of
third-party Commercial Software, the Coniractor warranis that it has legally bound the third-party licensor to
ihe obligations of this Contract or that the Contractor has the right {o make these commitments directiy 1o
the State.

For Commercial Software deslgned for PC or PC-based server platiorms and cosling less than $10,000.00
per copy or license, the Contractor must provide the same maintenance and user assistance during the
warranly period &t no additional cost lo the Stata as the Contracior or the third-party licensor makes
generally available al no additional charge to lis other custorners.

32 SorFtware Upspapes. Alter an initial acquisition of a license in Commercial Software, the State may want
to acquire a broader license than the coriginal. Or the State may later want to migrala to another plationm for
the Commercial Software. When the Contractor o third-party licensor make the broader license generally
available to fts customer base or makes the version of the Commercial Software that runs on the new
platform io which the State wants to migrate, then the State will have a right to upgrade any of its licenses
16 that broader license of to acquire the version of the Soffware thal Is appropriate for the new platform thal
the State irtends to use. in these cases, the Contractor will provide the broader license or other version of
the Commercial Software in exchange for a licensa feg that is based on the lesser of the following:
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{2) The Contractor's (or third party licensor’s) standard upgrade ot migration les;

{b) The upgrade or migration {ee in Exhibit I; or

fc) The difference between the license fek originally paid and the then-current license fee forthe
lieense or version of the Commercial Software that the State seeks ta acquire.

The foregoing will not apply to Commercial Software for PCs and PC-based server software with a
ticense fee of less thap $10,000.00, unless the Contractor or third-party licensor makes upgrade
packages available for the Commercial Software io other customers. If PC or PC-based server
software upgradas are available, the State will be entitled o the most favorable icense fee on
which such are made available to other most favored customers or dealers, as appropriate.

83 Eoweuent MANTERANCE. [f this Contragt involves computer or telecommunications hardware or other
mechanical or electrical equipment ("Equipment™) as a Deliverable, then, during the wananty period and
during any perlod covered by annual maintenance, the Contraclor must provide maimenance to keep the
Equipment in or restore 1he Equipment to good working order. This malntenance must include preventalive
and remedial maintenance, installation of salsty changes, and instalfation of engineering changes based
upan the specific needs of the individual tem of Equipment. This maintenance also must include the repair,
replacement, or exchange deemed necessary to keep the Equipment in good working order. For purposes
of this Contract, Equipment restored to good working order means Equipment that performs in accordance
with the manufacturer's published speciiications. The Contractor must use its best efforts to perform all
jault isolation and problem determination attributed to the Equipment. The following services are oulside
the scope of this Contrach:

{z) Maintenance to bring the Equipment Into compliance with any law, tule, or regulation, if such
faw, tule, or regulation was not in effect on the acceptance date;

{b} Repair and replacement work or increase in maintenance fime as & result of damage or loss
resulting from accident, casuafty, neglect, misuse, or abuse, if such is the Stale's fault (and
beyond normal wear and lear), damage resulting from improper packing o failure to follow
prescrived shipping instruction (I such is done by the State), failure of electrical power, air
conditioning or humidity control, use of supplies not approved by the original manufacturer of
the Equipment as deseribe in the Equipment’s documentation, or causes other than ordinary
use of Equipment;

{c) Fumishing pfatens, supplies, or accessories, making specification changes, or adding or
removing approved accessoiles, altachments, o other devices except as permiited in the
Equipment's user docurnentation; ,

{¢) Maintenance or increased malntenance time resulting from any improper use, maintenance,
or connection to other equipmeant (not done by the Contracter) that results in damage to the
Equipment;

{2) Repairs needed fo restore the Equipment to good operating condition if the Equipment has
been damaged by anyone other than the Coniractor's authorized service personnel repairing,
medifying, or performing maintenance on the Equipment.

8.4 FEoupsenT MANTENANCE STANDARDS. Except in the case of excusable delay, remediat Equipment
malntenasnce by the Conlractor will be completed within eight business hours afler notification by the State
that maintenance is required. In the case of preventative maintenance, the Contractor wilf perlom such in
accordance with the manufacturer's published schedule and specifications. If maintenance is not
completed within efght hours after notification by the State, the Costractor will be in default. Fallure of the
Contractor to meet or maintain these requirements will provide the State with the same righls and remedies
as spetified elsewhere inthis Contract for default, sxcepi that the Contractor will only have elght hours to
remedya default. The Contractor wilt provide adequate staff to provide the maintenance required by this

Contract.

8.5 EquirmenT MAINTENANGE CONTINUITY, If the Contractor is unable to provide Equipment maintenance to
meet the State's ongoing perfonmance requirements and if, in the State's sole opinion, the Contractor is
unlikely to resume providing waranty services that meets the Siate's ongolng performance requirement, the
Coniractor will be in default, and the State will be entifed to the remedies in the default section of this
Contract. The State will also be entitled to the following items from the Contraclor:
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9.1

5.2

101

0.2
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{a) Allinformation necessary for the Stale to perform the maintenance, including but not fimited to logic
diagrams, maintenance manuals, and system and unit schematics, with all changes noted;

{B} A listing of suppliers capable of supplying necessary spare parts;

{c} Adequate information to permit the State to have spare parts menufactured elsewhere; and

(d) Alisting of spare parls and their recommended replacement schedute to enable the State to create a
ceniralized inventory of spare parts.

The State will treat as Confidential Information in accordance with the Confidentiality Section of this
Contract any information in items (a) through {d) abova that the Contractor rightfully identifies in writing as
confidential. And when disclosure to a third-party is necessary for the State to continue the maintenance,
the State wilt require any third-parly to whom disclosure is made !o agree to hold the Confidential
Information in confidence and to make no further disclosure of it. Further, the State agrees that any such
Confidential Information will be used solely lo perform maintenanca for the State and will be returned to the
Cortractor or destroyed when such use is no longer needed.

PrmcieaL PERIOD ©F MAINTENANCE (GENERAL). Software and Equipment maintenance must be available
nine working hours per weekday, between 8:00 a.m. and 5:00 p.m, Eastem Standard Time. Travel time
and expenses related to remedial and preventative maintenance will net be billable and must be inciuded in

the price of the maintenance.

MANTENANCE ACCEsS {GENERAL). For all Software and Equipment maintenance under ihis Contract, the
State will provide the Contractor with reasonable access to the Deliverable o perform maintenance. All
maintenance that requires a Deliverable to be inoperable must be performed outside the State’s customary
working hours, except when the Deliverable is already inoperabla. Preventalive or scheduled maintenance
must be performed at mutually agreeable times, within the parameters of the manufacturer's published
schedule.

9 - ASSIGNRENT AND SUBCONTRACTING

ASSIGNMENT. The Contraclor may not assign this Contract withewt the written consent of the State, which
the State will not be obligated to provide.

SUBCONTRACTING. The State recognizes that it may be necessary for ihe Contractor to use subcontractors
to perform portions of the work under this Contract. In those circumstances, before the Contraclor engages
any such subcontractor, the Contractor must submit a list identifying its subcontractors of jeinf venture
partniers performing portions of the work under the Contract. If any changes te that Tisl accur during the term
of the Contract, the Contractor must immedialely provide the State an updated list of subcontractors or joint
venture business partners. In addition, all subcontractors and joint venture business partners must agree in
wiiling to be bound by all of the lerms and conditions of this Contract and any specifications of any order
under this Contract for which they perform work. The State may reject any subcontractor submitted by the
Coniractor.

10 - CONSTRUCTION

Heapings, The headings used in this Contract are for convenience only and may not be used in
nlerpreting this Contracl.

Exmne DocuMENT. This Contracl, which includes the Contractor’s pricelist attached as Exhibi | and all
documents referred to in this Contract, constitutes the entire agreement befween the parties with respect 1o
the subject matter and supersedas any previous agreements, whether oral or written.

BiNDinG EFFECT. This Contract will be binding on and benelit the respeciive successors and assigns of the
State and the Contractor.

AMENDMENTS ~ WAIVER. No amendment or madification of this Contract will be effective unless itisin
writing and signed by both parties. The fallure of either party at any time to demand strict performance by
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ihe other party of any of tha terms or eonditions of this Contract may not be construad as a waiver of any
those terms or conditions, and either party may at any time demand stricl and complete pedormance by the

other party.

10.5 SeverasiuTy. [f a court of competent jurtsdiction finds any provision of this Contract 1o be unenforceable,
tha remaining provisions of this Contract will rernain in full force and affect.

106 CONSTRUCTION. This Contract must be construed in agcordance with the plain meaning of its langtage and
neither {or nor against the drafting party.

10.7 NomcEs. For any nolice under this Contract fo be effective, the noticing party must make it In writing and
sent it to the address of the other party first appearing above, unless that party has nofified the cther party,
in writing and in accordance with the provisions of this sectien, of a new malling address for the receipt of
notices. This notice requirement will not apply to any nolices that this Contract expressly authorizes to he
made orally.

10.8 CONTINUING OBLIGATIONS. Any lerms, conditions, representations, or warranties ¢onained in this Contract
that mus! survive temination or explration of this Ceontract to be fully effective will survive the termination or
expiration of the Contract. Additicnally, termination or expiration of this Contract will not affect the State’s
right to continue to use any Deliverabla for which | has paid, including licensed materfal. And no
termination or expiration of the Contract will affect the State’s right to receive maintenance, warranty work,
or other services for which tha State has paid.

10.9 Prioaity. If thera is any inconsisteney or conflict bebween this document and any provision of anything
incorporated by reference, this documaent will prevall.

10.10 DAYs. When this Contract refers to days, it means calentar days, unless it expressly provides otherwise.
11 - LAw AND COURTS

11.1 EED. The Contractor must comply with all Ohio laws regarding equal employment opportunity, including
among others Code § 125.111, as well as all related Executive Orders of the Gevemor of Ohie.

11.2 DRuG FREE WonrkpPLACE. The Contractor must comply with afl Ghio laws regarding maintaining a drug-free
workplace and make a good faith efiort to ensure that ali its employees do nol possess and are not under
infTeence of illegal drugs or alcohol or abuse prescriplion drugs while working on State properly.

11,3 OHio ETHics Law AND LiMiTS on PoLmc AL COnNTRIBUTIONS. The Contractor certlifies that it is currently in
compliance and will continue lo adhere to the requirements of the Chio ethics laws. In accordance with
Exenutive Order 2007-018, the Contracior, by signature on this document, certifies: {1} it has reviewed and
understands Executive Qrder 2007-018, (2) has reviewed and understands the Ohio ethics and conficts of
interest laws, and (3) will take no action incensistent with those laws and this erder. The Contractor
understands that failura to comply with Executive Order 2007-018 is, in fisel, grounds for lermination of this
Contract and may result In the loss of other conlracts or granis with the State. The Contractor hereby
certifies that all applicable parties fisted in Divislen (i}(3) or {(J)(8) of Ohio Revised Cede Section 3517.13
are in full compliance with Divisians (1)(1) and {J}{1} of Ohio Revised Cede Section 3517.13.

11.4 Secunitr & SarFeTy RULES. When using or possessing State data or accessing State networks and
systems, the Contractor must comply with all applicable State rules, policles, and regulations reganding data
security and integrity. And when on any property owned or controlled by the State, the Conlractor must
comply with all security and safety rules, regutations, and palicies applicable to people on those premises.

11,5 Lawano VENUE, This Contract is governed by and will be construed under Ohio law, and venue for all
disputes will ie exclusively with he appropriate court in Franklin County, Ohio.

11.6 UNRESOLVED FINDINGS. The Contractor represents that # is not subject to an unresclved finding for recovery
under Code § 8.24. if this waranty proves false when the parties sign this Contract, the Contract will be
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void. Additicnally, if this represeniation proves false on the date of any renewal or extension of the
Contract, the renewal or extension will be void.

11.7 TERROR DECLARATION. In accordance with R.C. 25609.33{C), Conlractor certifles thal it meets one of the
{ollowing conditions:

{a) Contractor has not received, nor will receive as a resull of this contract, an aggregale amount
greater than one hundred thousand dollars ($106,000) in business or funding, exchxling personal
benefits, from the state, instrumentaiifies, or politica) subdivisions during the current fiscal year;

or

{5}{1) Contractor has received, or will receive as a result of this cootract, an aggregate amount
greater than one hundred thousand dollars ($100,000) in business er funding, excluding personal
benefits, from the state, mstrumentalities, or political subdivisions during the cument fiscal year.

and,

{2) Contractor has either precertified with the Office of Budget and Management, or has complated
the attached Declaralion of Materal Assistance fomm certifying that Contractor has not provided
material assistanca lo any organization on the Terrorist Exclusion Ust, as that lerm is defined in
R.C.2800.21,

11.7 ANTITRUST. The State and the Contracior recognize that, in actual economic practice, overcharges
resulting from anfitrust violations are usually bome by the Stats. The Contractor therefore assigns to the
Stale all state and federal antitrust claims and causes of actlon that the Contractor has or acquires relating
1o the goods and services acquired under this Contract.

To SHow THER AGREEMENT, the parlies have exectied this Contract on the date(s) identified below, and this
Contrac! wilt be effective as of the date it is signed on behal{ of the Siate.

Co " STATE oF OHio,
~ OFFICE OF INFORMATION TECHNOLOGY ? :
B’{:' e By;

R. STEVE EDMONSON -
DIRECTOR, OFFRCE OF INFCRMATION TECHNOLOGY :
STATE CHieF INFoRMATION OFFICER

DATE: 2 -0 pare_ S - /F-0&
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Exhibit!

Position GSA " 2 3
Hourly |Increase |Increase |Increase
Price after 12 fafter 12 |after 12
w/IFF months | months | months
Project Manager $239.28 $248.85| $258.81| 8$269.16
Senior Systems $138.78
Analyst ‘ $144.33| $150.10; $156.11
Senior IT Consultant | $124.43 $129.41| $134.58}) $139.97
IT Consultant $90,93 $94.57 $98.35] $102.28
Network $105.28
Administrator $109.49| $113.87| $11843
Senior Database $148.35
Administrator $154.28 | $16046| $166.87
Help Desk $62.21
Technician/Customer
Support $64.70 $67.29 $69.98
Help Desk Manager | $ 86.14 $89.59 $93.17 $96.90
GIS Specialist $90.93 $94.57 $98.35] $102.28
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Watch Systems

STATE TERM SCHEDULE Index No: STS033
STATE OF OHIO OAKS Contract ID: 534121
DEPARTMENT OF ADMINISTRATIVE SERVICES Category: IT Services
GENERAL SERVICES DIVISION Rev Date: 04/06/2009

OFFICE OF PROCUREMENT SERVICES
4200 SURFACE ROAD, COLUMBUS, OH 43228-1395

This state term contract may be used by any state agencies, as well as properly registered political subdivisions, as
defined in Section 125.04(B) of the Revised Code. Additionally, state universities, vocational schools, community
colleges, and other institutions of higher education may use this contract. But such use is subject to those entities
meeting all requirements under their procurement authority. This is not a requirements contract, and no state agency
or political subdivision is obligated to make purchases underit. =~

CONTRACT NUMBER 534121 (6/30/2008) Exiended through 10/8/2012

CONTRACTOR, PRICES, TERM SCHEDULE, ETC. -

P.O.'s Tc: Invoices From:
0000079671 Same
Watch Systems

516 E. Rutland Road
Covington, LA 70433 :

Contractor's Contact:
Mr. Lou Luzynski Telephone: 985 871 8110 FAX: 985 871 8115 Email: luzynski@watchsystems.com

Detivery: Terms:
F.Q.B. Destination Net 3@ Days
UNSPSC CODES:

Alf purchase arders placed againsi this contract shall list the following UNSPSC Cades for the respective items.
81110000 - Computer services

EFFECTIVE DATE:

This contract is effective from 3/20/2008 through 10/8/2012, unless extended. Use the coniractor's contact information above 1o obtain information,
approved literature, and certification letter.

APPROVED PRODUCTS/SERVICES:

Oniy those vendors, products, and services listed in the price pages, approved by the Depariment of Administrative Services, may be purchased ‘
from this contract. The terms and conditions of this contract may not be modified by any ordering document issued under it. L

Last Addendum; 1
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