STATE OF NEW JERSEY
AMENDMENT to Software Publisher/Service Provider Agreement

THIS AMENDMENT ("Amendment?) to the State of New Jersey's M0O003 Softwaras
Publisher/Service Provider Agreement ("t0003 Agreement”) is made effective as
of August » 2014 ("effective date"), by and bhetwesen MB3 Inc. (“Provider”),
whose address is 7512 Dr. Phillips Blvd., Suite 50-112, Orlando, FL 32819 and
the State of New Jersey, Department of the Treasury, Division of Purchase and
Property whose address is 331 West State Street, 8th Floor, P.,0. Box 230,
Trenton, HNew Jersey 08625, on behalf of the Authorized Purchaser(s)
{cellectively "State”),

WHEREAS, the State and Provider desire to amend certain provisions of the
State of New Jersey Software Publisher/Services Provider Agreement as more
Eully described below by entering into this Amendment; and

NOW, THEREFORE, for good and valuable cons:ideration, the parties hereby agree
as follows:

1. The entire agreement between the parties shall consist of the following
documants (which shall be collectively referred to as the “contract”):

a. State of New Jersey’'s M0003 Software Publisher/Service Provider
Agreement, attached hereto as Exhibit 1, as amended;

b. The Provider’'s Software License Agreement (*SLA*), actached
hereto as Exhibit 2;

c. The Provider’s Statement of Work (“SOW"), as required when an
Authorized Purchaser purchases software related sexrvices and/or
Software as a Service Erom Provider;

d. All purchase orders submitted by the State to Provider's Reseller
under the M0003 Seoftware Reseller Contract for Provider's
products and services during the term of khe contract.

In the event of a conflict in the terms and conditiens among the
documents comprising the contract, the above order shall prevail for
purposes of the interpretation thereof (listed from highest ranking to
lowest ranking) .

2. This contract replaces and supersedes:

a. The Third Party Agreement between the State, Enpointe Technology
Sales, Inc., and MB3 Technologiss (“TPA 13-01"), dated January
11, 2013, with the exception of TPA 13-01 Exhibit A, which is
incorporated in its entirety and attached as Bxhibit 3 to this
contract; and

b. The Third Party Agreement between the State, SHI International
Corp., and MB3 Inc. ("TPA 13-03%), dated April 1, 2013, with the
exception of TPA 13-03 Exhibit A which is incorporated in its
entirety and attached as Exhibit 4 to this contrackt; and;

3. Becope - The scope of the contract includes Provideyr's Software as a
Service services acquired by the State under the State's Software
Reseller Contract (MODO3).

4. Term - The State may place orders with Reseller for Provider's
qualifying products and services under the contract for thres (3) years
from the effective date, with three (3) options to extend the term for
an additional one (1) year each, subject to the mutual written consent
of the Provider and the Director of the Division of Purchase and
Property at the same terms and conditions of the original contract.
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S. Section 4.2, Paragraph d, Profassional Liability Insurance, is revised
to require Professional Liability Insurance in the amount of $2,000,000
Canadian,

6. Terms and Conditions - The parties agree to ba bound by all ether terms
and conditions of the contract not otherwise modifiad by this
Amendment .

7. Execution of Amendment - The parties hereto agree that this Amendment

may be executed in counterparc,
part of the original dacument.

each original signed page to become

IN WITNESS WHEREOP, authorized representatives of Provider and the State

have executed this Amendment to be effective as of the latest date provided

below.
State of New Jersey, MB3 Inc.
Department of the Treasury,
Division of Purchase and Property
J %
(’2 ’ ——’/
By: 2 By: Bk
Rodney Thornhill
MName: Peni MacMeekin Name :
Chief Operating Officer
Title: Technology Licénsing Officer Title:
Divisign of Purchase & Propercy &
08/07/2014
e &1/ 2014
T [
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State of New Jersey
MO0003 Software Publisher/Services Provider
Agreement

STANDARD TERMS AND CONDITIONS APPLICABLE TO THE CONTRACT - Unluss the Suftware
Puthsher/Services Provider { Provider | s specilically netiucied otherwse n willing, Ihe lelliowing Terms and
Condiions ( Terms and Conditons | hall dpply (o all purchases made by ine State of Mew Jersey or an
Autheonzed Purchasar(s] as Jelined herain (collectivaely referred 1o a5 the Stale” unfess the coniosl indicales
othenwise) wnder Ihe Commaonweaith of Massachusens Cocract T542 M3001 These Tarms and Condinons

shall prevad over any canficts set lanth n or ncarporated by (eloroncg nlo a Provider s Solware Licensa
Agreement ("SLA") andfor Scope ol 'Work ( SOW )

DEFINITIONS - The foflow ng detinlons  hal appiy:

a.  An Aulhonzed Purchaser means

{1y any government agency dopartmont - oo girumentaity - wison, ul or ollier ently of Ihe
State,

(v} any counly borough iy mun. pably | wn (ownshg TRpec ol purpase distnct, or other poliical
subanasion of the Siate,

(1) Quasesiale ageances as defined n NJSA 52278561 25 any agency, commusson, hoard
duthonly of ¢ider Such povernmenal eolly winch s <sinbisned and s sliocaled 1o a2 State
gepartrient of fny b-slate governmenial eny of which ihe Siate of Naw Jeisey s 0 mambar, and

(v} Schooldsincis perNJ 5 A 52 25-16 |

(v} Volunizer fire geparments vounieer frst aid <quads and rescue squads perN IS A 52 25.16 2,
and

(w) Independent inshilutions ol Ingher educaton per N 1S 8 52 25.16 5,
(v} County colleges per H J S A 18A B4A-259 and
{vim)Stale colleges per Nt S A '8A 64-60

by, Tha letm Stope of Work™ or "SOW a5 (sad heren mneans ihe Provider's descaplion of the progucts
and sannces la be prowntied

. Theterm “conliact ~ as used herein neans (he wrder paced by the Sialo andfor Authonzed Purchaser
and encompasses the Providor s delivery ol soliware and or services under such order

d. The lerms goods and “products’ as used heren shal be deomed lo include software solivare
censes and siandard software mantenance and techacal sugoan.

o. The werm “servces” shall be deenied 1o mclude sofiwale realed services such ag msiallaton
cenfiguiation ana ltam ng ang all lorms subsenplion sery. os

STATE LAW REQUIRING MANDATORY COMPLIANCE 8Y ALL PROVIDERS - The sialules.

'aws or cones cited beren are avalable for revew al Ihe Plew Jersey Slate L brary 185 West State Sireet,
Tienion New Jersey 6625

BUSINESS REGISTRATION - Fursuani 1o MJ S A 52 3214 (he Slale ta prohibded frmm enlaing o a

conlract vath an enlily un'ess the Provider and each subconizactior ~amed n the SOW have a valid Business
Remstrauon Cenificale on fe with the Dwision of Revenue

The Prawider and any subconiratior providing goods of perorm ng senv ces under the contracl, and each of
Ihesr athitates, shall, dunng ihe e of the contmel — p1ect and remid o the Directar af tha Diwson of Taxation
n Ihe Departmont of the Tiensury o use 1ax dus pursuant o the Sales and Uss Tax Aet, PL 1986 ¢, 30
INJSA S4:32B-1 of 569 ) on all ther sales ol tangible personal orogery delwered wia the Slate Any

wesions n Ihs regard can be direcied to the Dwiston of Revenue al 6 9) 2921730 Form NJ-REG can be
liled onling al hitp wwww stale n usiireasurylrevenue/busregean shimi

Pev (71312013 Fana tol 11
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State of New Jersey
MO0003 Software Publisher/Services Provider
Agreement

ANTI-DISCRIMINATION - All paris 13 3ny contract wilh the Stale agree not to d searminale n enyp oyment
and agree lo abde by all anli-dscrnunalion aws ncluting hose contamed withm M J SA 10 20 through

BJSA 102-1, NJSA 10512 567 and NISA 1057 thibugh 10 5.0, and all rulas and reyulal onsg
asued Ihereundar are hereby acorporated by relerenca.

RESERVED.

AMERICANS WITH DISABILITIES ACT - The Prov.der mMusl comp y wath all prov s ons ol the Mmencans
wath Disabiiies Act (ADA) P L 101.336, 1n aceordance waith 42 11 5 C 12101 of s

MACBRIDE PRINCIFLES - The Provider mus! Ceily pursuant to N IS A 52 3412 2 hat il edher has no
angoing husiness achiviies in Mennern Ieetand and does not maniain 3 physical presence Ineren ar that | vl
lke lawlul sleps in gocd fanh lo congucl dMy SusIness operaliens i Kas in Notthern frelana o accordance with
Ihe MacBide prncmles of anndiscrimipation n employment as sel forth n N.JS.A 52 10A-895 nd n
conlormonce with the Uniled Kinggam's Fair Employment {Morthem reland) Act of 1989 und nerm
naependent manionng ol thew cemphance with hose ponciplos

PAY TO PLAY PROHIBITIONS - Puisuant to N JSA 1943420 13 oy seq (L2005 c 51) and

speciically, M) S A 19 414-20 21, | shall be a breach of the terms ol the roniract lo Ihe business ant ly 1o

a miake of soheit a contabulion in vislaton of the Walule,

] knowingly conceal or misreprosent a coninbylion given or rece ved

C. moke af solicid contribulions Inrough intermediares lor lhe Autpase of conceaing or misfepicsenting the
sowce of ke contnbubon

d make of sohal any conlnbulion on The condilion or ik ine agreament thal it will bo conlubuted 1o a

Campagn commitice or any randidale of hoder ol the putdic cllice of Governor, or to any State or

county pary commitice,

ennage ar employ a Inbbyist or consultant with the mient or undersiancog thal such lobbyist ar

consullant would make or solic any conlnbulian. wiich il made or sehcded by the business enlity Wsel

would subjecl that enhity 10 the resuictions of the Lemssiation,

1, lund contnbubons made by ihirg pames, mcluding consultants, allomeys, lumly members nd
employces,

b engage i any exchange of coninbulisns 1o crcumvent the mienl of the Logusiation, or

I duracily or induecily lheough or by any oiher person or means do any act which would subject tha) entdy
1o Ihe restncions of the Legistation

POLITICAL CONTRIBUTION DISCLOSURE The Pravider 5 advised ol s esponsibiily o fip an

mnual disclosure stalemant an poatical contrbulions walh the New Juisey Eleclion Law Enforcemont
Lommission {ELEC), pursuantio N 1S A 19 448.20 27 (L 2005, ¢ 271 §3 as amended) if in a calendar year
the: Provider receves one o more conlracts valued at $50.000 00 ar mare | 1s the Provider's responsidiily 1o
‘efermime d filng 1s necessary. Faslure ta Ble can resuit in the imposilon of penales by ELEC  Addinonal
wformation aboul this requirement 1S avadatie lrom ELEG by calwg 1B88) 313.3532 or on the aternel at
WHp Heearw clec stale.ng usd

STANDARDOS PROHIBITING CONFLICTS OF INTEREST - The ‘ollavang pratibitians on Providor
Jchivities shall apply o all contracts or purchase agreements made wih the Stats of New Jersey, pursuant (o
Ezeculive Order No 189 {1988)

a Mo vendor shall pay, otfer 1o pay, or agrae 1o pay, edner drecily ar ndirectly any oo cammisssan
camgpensation. git, grawwly, or other {ag of vale al any “nd to any Siate officer or employes 1
specil Siate officer or employes, as delned by HJISA 52 130-13b and . the Depariment of fhe
Treasury Gr any other agenty with wiich such vendor \ransacls or olfers or propuscs o ransact
fUSINRSS. OF 10 any membar of the immediala familv, 15 dalined by NJSA 52 130-10 ol any such
olticer or emplayee. or pannership, irm or Loporalion valh wiuch they are employed or assoc aled 1
in wineh such officer or employee has an interest wihn ihe meaning of NS A 52 130-179

o The salicilation ol any I2e, commission cempensalon, gift gratwly or ather thing of vatue by any Siale
olficer ar employee of special State aficar of employee from any Slale vendor shall be reponad n
wriling fonthwin by the vendor 1o the Allomey General and ihe Szeculive Commission on Eth -3l
Slandands

¢ ‘lo vendor may. drenclly of indirectly, undenake any privale bumaness, commercal or entregioncural
tefavonship with winother or not putsyant 1g cemployment  confracl or olher aqicement dspress
mphed, of sell any mierest i such vendor 1o ny Siale officer ar cmpioyée or specal Siole offcer ¢

I}
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State of New Jersey
MO003 Software Publisher/Services Provider
Agreement

employee having any dules or responsibiliies n connection w th the purchase, acgusibion OF sale of
any praopery or serices by of 1o any Slate agency ar any insliumenality theresl or with any person
hiem ar enbly with which he s amployed or Assacinled of n wivch he has an inlerest witlin the meanng
al NJIS A 52 130-13g. Any retalibnships subject to ihs prowsion shall he reported in wfiing forhwath
lo 1he Executve Commussion on Elhical Standards, which may graat o waiver of I restnclon upan
appbeanon ol 1he Siate oificer ar emplayes or specal Staie officer or employee upon 3 hneing that the
piesent ar proposed relattonship does not present tha poten ol acluahly or appcarance of a conflict of
nteinst

i Wo vendar shall nfluence or atlempl lo influence or  ause 1o be nlluenced, any Stale wificer or
amployee ar specal Stale oif ces or employee a hs oiflicial capac ly n any manner which owght land lo
mpar the objectmity or indopenifence of judgment of sawd officer ar employee

w No vendor shall cause ar aflusnce or allempl 1o cause or nlluenco any State cliicer ar emplayee o
spactal Stave olficor or employea 10 use or altempt o use his olfical posdion 1o cecwe unwartanicd
provileges or advaniages for (he vondor or any other persan

| The prowisions cited above n paragraphs 2 fa tlwough 2 8e shiall nal be consimed (o prohdi a State
atlicer or amplayee or Speoal Stale olicer ar ciployee from receneng gilts from or conliachng walh
vendars under the same lonns and condions a8 are offered or made available to meneres of 1ne
general pubhe subject 10 any qudchnes the Exccuive Commssion on Etheal Slandards may
promulgala unders patagraph 3c of Execulive Order o 109, .

NOTICE TO ALL PROVIDERS SET-OFF FOR STATE TAX NOTICE - Pursuant to L 1995 ¢ 150
effectve January 1. 1996 and nciwilhstanding any provision of Ihe law (o tha conirary whAskeyer any
faxpayer pannarstsp or S corporalion under Coniract to provioe Noods oF services of onsiruLlen proecls 1o
Ihe Siate of How Jersey or ds agencies of nsiwnentaliltes, including the legslative ang judicial branches of
Stale govetnment, s entlled io payment lof those goods of serv ces al the <amae hine 2 laxpayer pariner or
shareholder of that enlity 15 indebied for any Stale 1axs, Ihe Direcior ol the Dwision of Taxation shall <cck ta <ot
oll ihat lazpayer s ar shareholder s shace of the payment dud lhe laxpayer panrership, or S corparatmn The
amount sel off shalt nol alow for the deducion ol any expenses or olher deduclions wiveh nughl be
oiinbulable 1o the 1axpayer. pariner or shareho der subject 1o set-olf under Ihis acl.

The Dueclar ol the Cwision of Taxahon shill qwe nokce lo the setoll 1o the lxpayer and provide an
appesrunily far a heanng within thiny {30} days of such nouce under the procedures lor pralesis o stablshed
under R.S, 54'459-18, No tegquests tor conlerence, protest or subsequen| appeal ta the Tax Court from any
protesl under s soclian shall stay Ihe colleclan of Ihe indebiedness  nlerest (hal may be payablo by the
Slate. pursuant 10 P L, 1887, ¢ 184 (c 52 32-12 et seq ). Io the 1aapayor shall be stayed.

COMPLIANCE - LAWS - The Provider must camply with all ofal Stale and Federal laws, rules and
requlabions apphkcable 1o 1S contrmct and o the software andlor servicos prowided hereunder.

COMPLIANCE - STATE LAWS; JURISDICTION - 15 agreed and undersieod Inal any coniracts andlor
otders shall te governed and construed and Me nghils ana obegaltons of the paries herelo shall be
delermined in accordance wilh the laws ol the STATE OF NEW JERSEY valhoul quwing olfect 10 1s candlict ol
taws. Any action Lroughl regirding the hcanse agieement or products ar services purchased therounder shal
be hied in Ihe appropnate Division of ne Slale of New Jarsey Supeaor Coun

STATE LAW REQUIRING MANDATORY COMPLIANCE BY PROVIDERS UMNDER
CIRCUMSTANCES SET FORTH IN LAW OR BASED ON THE TYPE OF CONTRACT

RESERVED,

RESERVED.

ADDITIONAL AFFIRMATIVE ACTION REQUIREMENTS -
HISA 10530 and MJAC 17 27-3 5iequre that durng the pedormance of s contmct, the Provder must
anrea as loliovss_

a)  The Proviger of subcontacion where ppphcable will nal discommale aganst any employee or apphcant
lor employment because of age race. creed color. national or gin ancestry. mantal status aflecuonal or
sesual ongnlstion, qender denhly or capression d sabitly, nalonaity or sex, Eacepl win respect ©
alfecranal or sexual onentation and yendor dant ty or expression (he Provider will lake atfvmatie aclion
o ensure (hat such applcants are recruied and wemployed, and hill employees are Wteaied dunng
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State of New Jersey
M0O003 Software Publisher/Services Provider
Agreement

employment, wilhout regard 1o thewr age, ate. oéced, colar, natonal angin, Jancesiry marntal stalus
dlfectanal or sexval osemalon gender wenbly or cspressian d sahilily. notoralty ar jex. Such aclton
shall include:. vl not be imited 10 (he lollawing: smplayrment ubgrading cemotion of transier reci tment
of tecrutment advemoing, layalt ar leimenahon; intes of pay or giher lorms 1 ompensaton and seecton
for waming, inchuting appreniicesnip  The Pravider agrews ta post in cunsp cuous places avalable 1o
emaloyees and appaicanis lor employment, nolices 16 be provided by ine contract ng off (et sei ng fonk
the provisions of Iis nondiscrimination clause,

L)  The Provider or subconitactar, where apohcable vall in off sohgitalons or advertisements for #my ayses
placed by or on benal of ihe Provider, slale thal ait quallica apghcants wi | ieceve cony detabian lor
employment withoul regacd 10 age, race, creed, color, national ongin, ancesley mar lal stajus allgcuonal
or serudl onentation, gender Wentdy of exprassion. disality nanonal 1y or sex

€} The Provider a¢ subconlsactor wneee app icab e, will send 1o pach 'abot unan or representalive of watkors
with which it Bas @ coflective bargiin ng agreement or olhor coniract of under 1anging 3 nouce [a be
provided by Ine agency cantincting oblicor. adwoing the abor umonr or wOkey representatva ol the
Frovider's commiiments under this act and sha'i peat comns of NG notce 7. onsp cuowus i 0% avalab e
fo employees and apphcanis lor emplaymant

NIAC 17 27-2 7 requios ol Providers and subcontratiors, | any 1o lurther agrea »% lolows,

1. The Proviaer o7 subcontraclor agiees 1o make fead fnn elfoas lo meet Lrgeled county eaploymeni goas
estabhshed in dccordance with N JA T 17.27.5 2,

2 The Provider or subconiracior agrees (o inform in wintng its appopnaly rewrutment agenc es including
tut not eiled ta, employment agences placemant bureius ollirqos unwvorswes and ‘abor uvens 1Kl
il does nol discriminale on the basis of age. rse, cresd. coar ankonn anqin ancesiry, mantal slatus
alfechonal or seaudl anenialion, gandor identily or cxpressan disabid ty, nationabity or se<. and (hat { va
discontinue the use of any recrunment agency wh Ch engages n mrect of ndirec) discnminalary practices

3. The Provider or subcontracior agrees 1o revise any ol 15 lesing procedures, | necessary 1o assure thal
o personnel testing contorms wath the punciples of job-refaled leshing, as esiablished by e siautes nd
£ourt decisions of the Siate of New Jersey and a3 establisheg by agphcable Federal law and applicable
Fedaral coun decisions.

4 In conlerming wilh ihe fargeted employment goals. the Provider or subconliactor agreas lo leview all
proceduros relaling to transler, wogradng, downgiatding and inyolfl 1o ensure (hat ail such ackons aw
lokea withoul reqard lo age. race toed calar, nabonal argn - ancestry, mantal stalus, aHectional or
sexual onienlation, gender .dentiy or expiession, #isabily, nalicnakly or sex, consisient with Ine stalutes
ani court decisons of ihe Siale ol New Jersey and apphicabls Federal taw and apphcabie Faderal coun
decisions

RESERVED.
RESERVED

SERVICE PERFORMANCE WITHIN S, ~ Under N 1S A 3220132 0| conireis pomanty lar senices
awarged by the Diector shall be perfommed eamn the Unded Siates, eacepl when the Drector cenifies n
wnung p hoding thal a requaed serviee connal bo provided hy a Prowder of subconiracior within ha Uniled
States and the centificaton 15 approved by the State Treasurer

A <hult o performanca of servgas ows de Ihe Unied Stales dur ng the 1erm ol the contract shall be deemed a
broach of contract It duning tha 1o of the conlragt the Provider or subzantracior. proceeds 1o shil Ihe
perfarmance of any af the serices outside the Unied Stales, the Provider shail be deemed 1o be in beeach of
s contract, which contrast -hall bo subyect o tesmination for cause pursuanl to Secion § T(b)1) of 1hese
tetms and condihons, unless prev ousty approved by tha Drectar and iha Treasurer

BUY AMERICAN - Puwsuant lo NJS A 32 321 o manulactuied lems ar latem prodycts vl be provided
under thes contmict 10 be used I 4 public wark, they shall be manulactured or produesd in the Umited Stotes
and the Prowder shall bs required 10 50 conily

QWNERSHIP DISCLOSURE - in accordance with N 1S A 52 25.24 2, Providor shall disclose the namos
and addrasses of all o is owners holding 19°. or mare of the corporalion's stock of INerast dunng the term of
ihe agreement. by submnting an Qwaersiup Ds esure Form wih (5 SOW, The Providor has the confinu ng
oblgatron to notfy the Divisiun of any change n Is ownurstip allecting 10% or more of 4s Qwnerstup as soan
as such change has been campleted
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State of New Jersey
M0003 Software Publisher/Services Provider
Agreement

PROHIBITED INVESTMENT IN IRAN - Pursuant la 1) 5 A. 52 32-55 &f veq., 4 prerson of ennly isled on
1he Departwant of the Trrasury's L sl of Persons ot Entl 2s Engaging « Prohibited Invesiment Acbyilies i iran
shall ke inetigibie to bud on, submil 3 proposal lor, of enter 1o ur renew a contract wath o Staie agency lor
goods of services Accampanyng Prowders SOW the Prov dar shall submil 16 the Quasion the Slate s
Duisclasure of Invesiment Actwilies in Iran cer fication

INDEMNIFICATION AND INSURANCE

INDEMNIFICATION - The Prowders 1itoly to tha Siate and (5 employees in thed pary suls sholl be ng
lollows:;

a)

b}

<)

d)

The Provder shall assumo a: eisk of and respans bilily far, and agrees 1o indemmiby, defand and save
harmless the Siate and s oifcers gents, servanls and empoyees ftom and aganst any and ail (hrd
pany claims, demands swils Jchans. ecovenos algmenls ann oosis and epenses i coanechion
therewilly
' For an account ol the oss af e, propeny ar n, ry ardamage (5 ihe petson body of propery ol
ANy persan or parsons whalsaever. wWheh «nal anse from ar tesult disectly or ndiracily from the
work and or produc)s suap ed under Ibe conledect of the - tder and
i, For or on account ol the use of uny paleal copynght Irademark, Irade secrel or dlhor jrophetary
fight ol any copyngnied or un opyrohled omposion -ecrel pincess, pstented or unpatented
invennon. artc e or apghance { Intelleciual Praparly Rights § lusmisned or used m the perdermance
aof tha conlenel And
. The Providar s ndpmmibizal on and ity under subse-len 1) 4 not ovied by hut s 0 Nid tnn
fo thainsurance obliganons contaned w Secl on 2 2 of these Terms and Condiions
lix e evorit ol 3 com or sul pveluig tikd-pany nleieclual Propeay Riughis, the Proveler ot ks ouhon,
may. (|} pracure for the Siale the eqat nghi to conbmuig the use of the product: (2) repface or modity the
produst 1o provide a pon-minnging product 1hal is (ke funchanal squivalent or (3) relund Ihe purchase
pnce less a reasonable allowance lor use thal s agreed fo by boin parties.  The Staie il (1) promplly
natify Provider in writing ol the ctaim or suil, (2) Provider 4hall have cantiol ol the dafensa and setlement
of any clam ihat s subject lo Section . 1ta), provided however That (he Stale must approve any
selilement of he alleged _tam which approval shall not be uneasonably withneld The Siate may
observe (the proceedings relaing 10 the alleged  'am and confer walh the Piovider a1 s expense
Funhermore, nether Prov det nor any allorney engaged by Providar <hall delend the elaim in the name of
the Slate of New Jarsey or nny Authorzea Purchasor, nor purnan lo ncl a5 logal tepresentative of Ihe
Stale of New Jersey or any Authanzed Purchaser wothoul hoving provided nebice (o the Direclor al ine
Bivision of Law w the Bepariment of Low and Pubiic Salety and to 1the Direclor of OPP. The Sinte of Mew
Jersey may. al its elechon and aspense dssume 1ls own defease and setifement,
Notvathstanthng he foregoing, Pravidar hias no ohigaton of iahily lof any clam of sult cencermng hird-
panty inteciteciual Propeny Rights ansing from (1) e Staie 5 ynauthainzed combinglion, opcration or use
ol a product supphed vnder this contracl with any product devee o solnvare not supplied by Provier
(2} the Stale s unauthanzed alleraton or mod hcalian al any oreduct supphed undar this contract, (3) the
Pravider s compliance with the State s ‘esigns  specilicatons requests. of instructions. pravided (hat if
tha Siale provides Provider with such dasgns spealicalons equesis. or insteuctons, Provider reviews
samae and ativises thai such designs opecilications. fequesis or mstruclions present polontal 15sues of
jratent or copytght infrngement and the Stale nonetheless drects the Prowder 1o proceed wilh one or
mare resigns. specdicalons aquests or msiruckions thiat presonl potenbal issucs ol patemt or copyngst
infnpgemenl, or (4) the Siale s lalure 1o prompily unpement 3 requied updale or modiheanon ta the
product provited by Providar
Providor will be relievad of 15 cspensibiliues under Subsackon 4 1(aj() and (1] for any clyms mado by an
unalfilialed third pany thaf anse solely from [he actons of om ssions of the Siate, s olficars, amployees
of agenis.  Subjecl lo he New Jorsey Toa Cams Acl (NS A 5911 of zeq), the New Jersay
Conlraciual Liabiily Act (N1 S A 58 13-1 21 seq ) and the apprapnanan and availabilily of lunds the State
enll he easponsible far any cost or damage ansog aut ol aclaes or ractons of the Slate. s emplayees or
agents under Sebsechon & 1(ax()) and (u) which reswls noan unaffiboled thied party claim This s
Fraviders exclusiva ramedy [or Ingse clams
Tlus seciion stalgs the annre obigabion of Prawder and 15 supphavs. and the crclusve remody of the
Stale, in respect of any nfengement of alegea afnngoment of any Intetleciual Propeny Rights, Ths
indemnity oblgalion and remedy are gwen o the State selely for 1s teneld and in beu ol and Provider
discinms  all wiwrankes  condiions and other terms ol one nfiingement of Llie with respect 1o any
praduct
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I The Stte of New Jersey w il oot ndemnily defeni, By o rewmbirse lor claims or take smilar acbons on
bepall of the Provider

LIMITATION OF LIABILITY

1) The Provider’s Biabildy 1o the State lor 1ctisal. direct damages resu ling lrem jhe Proviger's pedarmance ar
non-perdormance of o i Any manner re aled 1o, ine caniract tar any nd al' clawms, shialt ba imited o the
aggregato lo 200% of the fees pxd to Provider e Ihe pinducts o servces Qwing nse to such damages
2xcepl Ihal such imiatian al watilly shall not apply 1o 1he lotow ng
' The Previder's indemntiicat on oblignions as descrbed in Sechion 4 1 A
u The Provider s breach ol its o2t ganons ol ¢ nl denimily descnbed n Sechoa 7 1 and

b} The Proviger shall not be hinblo far consequent al of incidental damagos

INSURANCE - The Prowger shall secute and mawnlain 0 farce lor the ierm of lhe confrach nsutance 35
wrewidled herem. ANl requited inviutance shall be provded Yy wsurance o Ipdnmus Wi an A« Vo1 ar beller
ralng by AM Best & Company, The Prov der shall provds the State wih curent camilicatas al wsurance lor
all coverages and renawals inareal 1 the Provider receives i nalice ol cancellalion, the Provider will promptly
teplace such coverage 50 1hal no lapse i insurance occurs Gedificates af renewats sholl be provided within
hve {5) business days of tha replacement ar renewat of the insurance The Provider shall nol begin lo provida
sennces or gonds 1o the Siate unlil ovdence of Ihe roqured nsufance s provaded The cemfcates ol
insurance shall indicale the conraci number or purchase order aumber and 1o of the conltact in the
Desenpiian of Operatians box and small st the Stale of New Jarsay Oeponment of the Teensury, Bivson of
Purchase & Properly, Coniract Comphianca & Audit Unil. PQ Box 236, Tremon New lersey O0BH2S n Ihe
Cerificaie Holaer bax. The cemilieales shall be emailed 1o tho Siate al

ccou cerlicaledirens stale ny us

The insuranca 1o be provided by the Prowder shail be as foliows

) Occurrence Form Commercial Genernyt Linbiday Insurance an (s equ valanl. Tha m noaum il of tiability
shall be $1.000.000 per ocourrance as a combuned Sng'e im 1 for bodily hjury and propeny damage
The above required Cummercia)l General Liabibly ‘nsurance pokcy or s equivalent shall name (he
State, ws officers, and employaes and Aulhonzed Purchasers under Cantrac as "Addivanal
Insureds” and include the blankel addiional Insured andprsoment of 11s eguvilen! Such Commercial
General L abildy msumnce poiicy shall ba whllen on 3 cutrenl fndard \nsyrance Senaces Ollce lorm
or its equivalent, and conlan anly Such teasonab e nd cuslemary excluzionary endarsements based
on ihe Provider s industry and size. The msurance obkgatons under s conlract are n adailion 10 and
shall not ket Frowder 5 aohgatons vnder ths conliact nciding bul nol wmiled to ihe Prov der's
fefense and indemily obl gapons
Aulomobie Lisbility Insurance which shall be witien 1o cover any aulomobile used by (he wmsured,
Lirils of kiability for bodily njury and propeny damage shall nol be ess than S milhen pef pecden) as a
combined single trml  The Siae, s olficers And employees and Authomzed Puichasers under
Conlract - ‘Musl be mamed as ‘Adadonal nsureds and a blankel addhonal insurcd
fAdorsement of ils etuivalent must be provided when e serices o= protured avalve volucle use
on the Siate’s behalt or an Slate cantraliey propeny
Warker s Compensalion nswance applicable 10 the aws of he Stale of Neaw Jersey and Employers
L abilily insurance wih linds ot 'ess than

31 000,000 BODILY NJURY, EACH OCCURAENCE
31,060,000 DISEASE EACH EMPLOYES
51,000,000 DISEASE AGGREGATE LIMIT

d. Proless onal Liabiliy Insurance  The Provider snall prov de Erars and Omissians. Professional Liability
Insurance andioe Professional L abiiy Malgraciico nsurance sulficiont to protect the Pravider lnm any
fabiély ausing oul he pofessonal oblgalions perfomed pursuanmt to the requirements of this
Agicement. The insuiance shall ben an amount riot ¢ss than 35000 GO0 If 1he Pravider has clims-
nmade coverage and subsequently changes car ers dur ng Ihe tomm of the coniract, it shall ablain Irom
s new Erors and Dimssins, Prolessional Labely nsurance anglor Prolessional Malpracuce
Insurance comer an endorseme [or ielfoative coverage tome nsephon date of this contrac)
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State of New Jersey
MO0003 Software Publisher/Services Provider
Agreement

TERMS GOVERNING ALL CONTRACTS
PROVIDER IS INDEPENDENT CONTRACTOR - Tha Providers siatus shall bie that of any ndependent

coniracior and not a5 an emplayee ol Ihe Stale

RESERVED.
RESERVED.

STATE'S OPTION TO REDUCE SCOPE OF WORMK - The State has the oplion. n 15 sole diseretion 16

reduce Iha scope of work for any deliverable. 1ask of subtask catled for under 'his contracl  n such an event,

ihe Direclot shall provide lo the Provider advance weiten aotice of the change in scope of work and what the

Ditactor behevas should be [he carresponding adjusted contract prce Adtun Tue {5 bus oess Jays al rece pt

of such wallen notico, i enhar s appheabla

W ! the Proviter does not agrea wath ihe Uneclor s proposed adjusted contract price the Peov der shall
submat o the Direcior ony addmonnl miommaten hat he Provider Ygieves mpacts e ndpusied
cantract price with 3 request that the Direclas teconsider Ihe piopased ajusted conracl pnce  Tha
panies sholl aeqotate the adjusted confract puce It the pacies are wnable fo agree on an adusied
cantmet pnce the BDiraclar shall make o prempl decson kong Al sy nooformalion nlo aceaunt and
sl natly The Provider of the final adjusied contract pree

{o} Il ihe Provider nas underaken any work efion loward o dewerable task nr subtask thal 5 beng
cnanged or climinaied such thal i would nos be compensaled under the adjusted caniract the Prowder
il be compensatad for sueh work ellon accasding te (he apphcable per ons of 1s prce schedule and
the Provider shall sobimi o the Owector an denkcaten of the work wllon alealy camplaied by
dehiverable, iask or sublask vathan the scape of york, and any adabonal informancn the Deector may
request. The Direcior shall make o prompl decsion laking all such information info account and shall
natdy the Provider ol the compensalion lo be pad far Such otk cifon

CHANGE IN LAW - Whenever a change n apphcaole law or regulation allecis the scepe ol work the

Dirertor shall prowvide witten natice ta the Provides of the changn and the Director s delerminalion A5 10 1he

comesponding adiusied enange wn the scape of wark and carespend ng adjusled cantract pnce W ithin five | 5)

business days al raceipt of Such wriltcn notica, | either 5 spplicable

{n)  ifthe Provider does nol agree wilh the adjusted canliac pree Ihe Provider shall submid 1 te Drecior
Any addianal informanon (nal Ihe Pravdar helicves mpacis the adysied contrct pneae vaib 3 fequest
thal ine Ditector reconsider the adjusted comracl pace  The O rector shall make a ptompl deg sion
taking all sucn information mio account. and shal nolly 1the Pravider of the tinal Musied cenlracl prce

(b) Il the Peowidter has underiaken any werk chod leward 3 deiversh ¢, sk of sutlask that s beng
changed ar ebmindled such hal il would nol be compensated under the adusled cantract. the Provider
shall e compensaled for such work effart sccording to the appucable gonions of its pace schedu e and
Ihe Frowder shall subma \o Ine Direcior an e zanon al the wark effont akcagy compleled by
ualiverable_ 1ask of sublask within ihe scope of work and any add lional intormation the D rer tor may
request. The Deeclor shal make o prampt decison taking 51 such nfoamation inlo aceount and shal’
notdy the Pravider of the campansation 1@ be pad lor such vark alfon

SUSPENSION OF WORK - Tna siale may, | ¢ vakd £asan 55ue 2 si0p order directing the Provider lo
suspend Wwork under the conlmct lor a speatic tme The Pravader shail be pad for goods ordered, qoeds
delwerea. or senaces requesied und perlormed upiid the 2ifective gate of e stop order  The Provider shaii
resume work upon 1ha dako speciled n the siop ardar oF upon such alher dale as the Stnie Cantisicl Manager
may Iherealter dwecl in wring. The petiod ol suspensan shall be deemad adoed to the Provder's appioved
schedula al pedormance  The Direcior shall make an aqu table adjustment i any s required. 1o the coniract
prce  The Prowder shal prowide wnatever informanon ihat O ractor may require rolaled 10 1he cqudabic
aajustment

TERMINATION OF CONTRACT
o For Converance
1 Notwihstanging any provsian or language n this - onwact la the contrary, the Dasior may
lgrminale tis conlracl af any nme, o whole of o pdrt for e convenence af he Siate wnn
no less than ity (30) days wollen nokee to the Proy der.
2 The Proviler shat have no pght 15 wesunaie for zanven ence.
I Far Couse
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1 \Whera o Provider 1315 1o porform o comipy wih 3 onteact 1 a pomon theteol, anc.ar lals 1o

camply will Ihe ompamts groceduia 0 MJAC V7 1232 of zeq the Diaclor may

lerminaie (he contract, n wholo of i parl upon len {10} days’ nouce to the Provider with an

appariunily to respond

Whare n he reasonabla opumon of the Dreclor 3 Prov der conf myos 1o perfagm a canracs

poarly ns demonalded by o g lormal comp anls e del very pogr pedformance of sarvice

shon-shpng  sg Ihai the Drector 15 required (0 use Ihe complamis pocedure in NJAC,

171242 21 seq and ihare has been o 1vurs an me pan ol the Provider 1o makp pragiass

lowaras amchorabing Ing Ssulls) or protilemis) sel lerth o e camplant  the Dreclor may

iarminate (ho coniract. n whole or n part upan len (10} days’ nauce la ihe Prowder wih o

appanumnly fo respond

c In cases of ememency the Dicclor may snormen Ihe ime per ods of nonficatcn and may dispensa wih
AN apponuity 10 1e5nond

i tn Ihe event af temuinalian under th s scelon ke Pray der shail bo ampensaien for ok pedormed n
neeotdance vath the cameac! ug lo the dale ol lenminaian Such compensauon may be subyncl lo
adjusimenls,

¢ Molwithstanding anyihng o the conteary contaned hersn | an Awhanzod Purchasers walales is
obiigalions undar 1he coplrac) the Proy ler nay lermaata the  censeis) or cancel orger(s) ol such
wolpling Authornged Putchipser anly aller prav d ng wr tten ot co and an opportunily o cura of no lpas
(han ey (30) Jays

i Il the Prawder termsnates censels) or o0 els airar(s) of 1 walalng Authonzed Putehaser. | sand
nonetheless conlinue 1o pedorm il obligatons under this ~onimac wih respoct to the Stale and the
alher nof-vinlabing Authanized Purchasers

SUBCONTRACTING OR ASSIGNMENT

a Subcanirarung The Provider may nol subconitant alner than as dennfizg n the Provdars SOW
wathout Ihe pror vmnllen consant of the Drector Sueh onsent (f graniea, shall nol releve the Provder
ul any of it5 responaitilites under the contract nor shall | craale pavity al copleact belween ihe Stale
and any subconitactor I ihe Provider uses o subconitacior 1o lulf i any of ils obligarons the Provider
shall be respensible for Ihe subcontraciers (a) porformance (U} comphiance wah all of ine terms and
cendihans of ine contiact and {c) compliance wun the raquirements of il apphicabile lows
Aspgomant. The Prowdar sy not assqgn i1s responsibil os under the comeaer. whole of w padt
withoul the prior weitlen consant af the Direrlar

L8]

M ONTRACTUAL RELATIONSHIP BETWE SUBCONTRACTORS AND STATE - Noihing
intamned 40 the Provigers SOW shall be construed as ireal ng any canlraciual relal onship celween any
subgoniracior And the Stue

MERGERS, ACQUISITIONS - If duting Iie lemn of Ws  onicact iha Pravder shall mérge with or be
Acguired by another | am, the Provider shail give nohice 16 the Ditector as 500N as prachcable and n no evenl
longer than thiny (30) days slier said merger ar acquisttion  The Prowder shall provide such documants as
may be renuesicd by the Duecior whch may mclude bul nead nol be muled (o the fcllaveng corporala
resolul ans prepared by the awarded Provider and new eniily ‘anfy ng acceplance af the emynal contract,
lerms, condilions and prces, updalod inlormotian mcluding ownershep disclosure and Federal Empoyer
tdantifical on Number  The documenls must be submibied wath n iy rly 1JU) days of the request Falwe (o do
S0 may resull i term nalion ol the contmict lor copeg

IF 2l any wme tinag e lem of the conlract, the Prowder's parinerstup kmiled alikly Comipany  amiled
Ity parnarsnip, prolessional corporabion. or corpatal on shall dissolve Ihe D reclo nust be g notdeg Al
respunsible parties of the d ssalved husimess ertily roust submn (e ihe Dreclor noswring the names of he
paries orogesed to pedarm the contract, and the namies of the pant os 16 whom pavimen] should be made o
naymeni shall be made unil all parties 10 the dissolved bus ness ent ly submit the raquited documanis 1o the
Duector

PROVIDER WARRANTIES -

Provilsr wartants iat a product consed (o the Siate shall opafaie n.all marendl respects as descr bed n
appbrable product documentaton for ane year aner daivery  Slale snall notily Provider - | ny produy: !
dafmieney within one year aller de very, ' the event ol any breacn | imks warranty Stale s excusve igmedy
aind Provider's entre iabilily shall e ihe carrechicn of the Graduct crars that cavsed 1he breach of waranly of
| Provider cannol substantially come 1 such bruach m i - vy fi) ¢ reasopab @ manner Stale may end 15
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State of New Jersey
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usage and recover Ihe fees Pt fo Provider for Ine icense and any nused. prepaid technical suopunt loas
pind.

Frowvider represents and watrams Ihat, a1 the ume of delvery and nstallation of the sofiwie provided putsuant
'o Ine conlract, -1s product shall Ge Irae of whal Jdre commonly delined as witnses, backduars, werms Spywa o
ma'ware and ciher maliciaus code Ihal wil hamper pefformance of the scltvare. clec] untawlul persenalty
wientfiaite informalion on users. ar provenl ihe soflware fom pueronn ng as reqgured uniler Ihe conlract
Provider watrants thal all services will be prov.ded in a prolessiona) mannet -onsistent il intlusiry standards
State shall nelify Provider <l any scrvices warranly delicenc es wiflun 20 agays frum pedarmance of he
sleficient servces  In the evenl of any breach of It warrantly Siate s oxclusive emedy and Pravader s ciilda
habibty shalt bu ihe repedarmance of the celipent servces or | Proy dar cannol subsiant ally corract o
breaci i a commercially reasonable maanae, State may end the reievant services and recouer hy s pand
10 Prowider for the delicient seraces,

MHE WARRANTIES SET FORTH HEREIN ARE EXCLUSIVE AND N LIEUD OF ALL OTHER WARRANTIES
‘NHETHER EXPRESS OR IMPLIED. AND PROVIDER EXNPRESSLY OiSCLAIMS ALL OTHER
'NARRANTIES, INCLUDING AMY IMPLIED WARRANT ES 0OF MERCHANTABILITY OR FITMESS FOR A
PART/CULAR PURPOSE. CONTRACTOR DOES MOT WARRANT THAT THE STATES USE OF THE
SOFTWARE WILL BE UMINTERRUPTED OR ERROR FREE

RESERVED.

APPLICABLE LAW AND JURISDICTION - Ths canitact shall he go=oried by he appleable npws
requianons and tuies of evidance of the Stale of Naw Jersey  nelyding withowl hmitat =n, by tha New Jersey
Tort Claims ACL, M2S A 58.0-1. el seqg the New Jerrey Conlraciual L ability Act MJIS A 59131 b sy
wihout relerence 10 conthct af (hws prnopies, and avy and 31 o 9 on anging thereleam o (e ed theraie
shall ta lled in the acprapiaie Crision of the Mew Jersey Supenor Court

CONTRACT AMENDMENT - Excepl as prosaded hoeten 1he conimel may any e amanded by willan
agreament ol the Slate and the Provider

MAINTENANCE OF RECORDOS - Tha Provder shall mantan records lor products and/of senvicas
dihvered sganst tha coniract for a perod of live (5) years fram 1o date of § nal payment, Such recoids shall
he made ovadabe o the  Siate, including the Complrellsr  lar  audt and  rewew

ASSIGNMENT OF ANTITRUST CLAIM(S) - The Provder roogmizes that a el econamic practice,
oviercharqas sesulling from antieust v o'alions are n 1act usually bore by Ihe ulunsle purchoser  Therefora,
and s conswderation for erecuting s contracl. ihe Provide:. actipg here n by and Ineaugh ils duly auihonzed
agenl hereby convays scis assigns and tmnsfers (o the State of Mew Jersey lor (seil and on bohalf of its
palheal subdivisions and U iblic agencies ol nghl, T ang nierest to aif clams and causes of achon i may
now or hercalter acquira e er the antlust 'aws of he Umied States of the State of Mew Jersay, ralaling 1o
e pamcular goods and enices purchased or acmuired by the State of Hew Jersay or any of 15 patitical
subd v s0ns of puble agencies pursunnt to this contrct

A cannechon valh 1hs assgnmeol the lol owing are the cxpeess oliigatons of (he Prov.oer
a % ohall iake #0 acnon that wl o any way d nnsh the walue of the rghis Lcnveyed «r assigned
heteynder,
b It shall adviso 1ne Allomay Generl of New Jersay. 3
1. 0 advance of s wnlentan to commence any 3ctan onils own behaf regaidrg any such caum or
Gausels) ol action
2. wismedialely pen betoming aware of the iacl inat an actien has been commenced on is behall
by same cimer person{shal the pemitancy of su h aclian
" t shall aoufy the defgndanis n any Ialirust sl ©f Ihe wimn ass gnmenl al ine eariest pracheable
pporiunly aher Ihe Provdor has ninled aa actan on s swn behalf of Lecomes aware 1hal such an
ation nag beea bled on is betall by anoer persan. A vopy of such rolce shall ba seat 10 1he
Miamey Genaral of Mew Jarsey
J L s undersinod and ageeed that i the event My payment ander any such clam or cause af aclion §
mide la the Prov der, o shail pompily pay aver (o ihe Siale of New Jersey ihe o lotled share therant |
my, 3. signed 1o {he State herunder
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$.97 CRGAN DONATION - As requieed by NAS A 5232-33 1, me Sl encowages Provder 1o ¢ ssomnale

L

slarmalion reatve 1o migan danation and o notfy ils emnplayees, legygh nfgrmaian and matennls of thtcugh
1 DIQan ana YSsu@ Awaraness progiam of ~igan donation oplions  The siarmal on pravaind 1o empoyeen
hould ba prepared 0 coraberaiion viih Ihe nrgan procurament eransal ons des grated pursuant lo 42
.5C 11200810 serve i this State

RESERVED.
Ml NEQUS

CONFIDENTIALITY

itia Stale s ovhnibon 1 Mmaatas Me roil denl alily of Providar’s conf donfinl slimmal on pravded to the Siate
HPUET (e CONIaCt 5 condiloned Upeh and Subed 1o the Slate s ah galans under the New Jorey Pub e
Recods Acl, NS A, 47 1A-1 ¢l ey | OPAA L Ihe New Jersey common o rghl lo know and any other
tawdul docutnent request or subogeni

By vinue ol Ine contencl, the pories may bave access [0 n'annalon Ihat s confdental 1o ano snother The
narties agree 1o disclose only wiannalon 1nal i requuad foc 1ha peramance of Iher o galans under Ine
caniracl  Pravidar's conldeninl wlomalkion o tha extenl not eaprossly prohibited by law shall consst of 1
imfarmaton cleady «entifing 25 conteal a1 m the hme ol disdosure | Prowder Conlidential nlarmalion |
Hatvathslanding the prewviaus seninace 1the Providar acknowledges the leims and gncng of the tonltact are
cubject to disc osure under OPRA e Naw Jersay conmmon w nght le know and any oiber hwlul document
iequasl ar subpoena

The Siate s Canfidenal infarmation shal consist of a infarmanon ur datd contesned 0 dptments sugp! ed by
e State, any nformation or data gahered by the Prowvider an fufilmenl pf Ing -oniract and any analyss
ol (whether in fulliément of the conract or miol)

A pany's Conlidenual (nfaimaton shall nol include wiamaton thal ya) 5 or becames 3 part of the pub e
tamamn through na act or aaussien of Ine olier pany (D) was n the oibiet pany s @wful possession pror 1o the
disciosura and hat noi been obiained by the other parly tihar dieatly or nd rechy irom Ihe disclosing pany
(195 lawlully dhsclosed (o the othar pany Dy A third pany winoul resthenen i the disclosure, of (¢1) 5
wndepengently deveioped by ihe ciher party.

The panies ogree 1o hold eack uthet s Confdental information n confidence, us ng al feast Ihe same deqrea
ul care uscd fo pratect thair awn conlidential infarmatian,

In tha wvent that the Stole recoives o requast for Provider Conlidenual rdarmation tesated 10 ihe contrict
wuriuant 1o a coun order, subpoena favdul documen request or olher operalion Jf Taw, ihe Siae agiees 1
permilled by law, 1o provide Prowider wilh as much tonce, in vading. as 5 reasonably pracucable and the
Stale’s inlended rmaponse lo such request  Provader shall lake any action i deams apoapnaie Io protect 15
documenls and/ar ilormation,

In addimon, m the event Provider recoives a request for Stale Configenkal afotmanon pursuant fo @ cout
arder, subpeena, or oiher aperation of aw, Provider shall, if permidled by law provde the Siale wilh as much
nalice, 0 widing, a5 1§ reasonably pract cable and Prowder s inlended fesponse 1o such requast. The Stale
shall lake wny ackon 4 Yaems appropeste 10 profec s gocumants andfar mlonmauon

Piotwainstanding the tequirements of nundisclosure descrlied n (hvs Secion 7 1 @ ther party may ‘elease itie
ather pany s Confidential infarmanon o) if racied 1o do so by 2 coun o arkirator ol + ompetent isdichon (i
vursuant o a tawlully ssued subpoena o other lowlul cotumenl request 1) in the case of Ihe Stale |l the
Slate delenmnines ine documents of nformation are subject 1o disclosure and Provider goes not exeicise Is
tighls 35 descnbed in subsechion 71, or | Provider s ubsuccesslul in deiend ng s nghts as descrited n
subsecton 7 1), or uv) in ihe case of Proviger. o Prowiger upiermines jhe documents or mionmangn am
suppect la disclosura and the Stie does nol exorcise ds aghts Js descnbed n subsection 7, Ya), or f the State
15 unsuccessiul in delending Is r ghis is descrbed i subsechan 7 '{g),

OWNERSHIP

Provuler intalleciual Propedy - Prowider raining ownership of all Provader nteletual Propenty and any
modificalions and denval ves therelo ol Piowder supplies fo (be Stale pursuant 1o Ihe (aoliact, Provder
grants 1he 3ale a weonse fo use Prvder nieliccival Propeity as sel lonn n Fravdo s SLA  Piowidar
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Intellectuat Prapeny means any ilelectusl propemy ihat s « wned Ly Provder and supp ed to tha State undor
the contracl.

Stala Inelleciual Propeny - Fhe Stalz iatams owneisip of 21l Slate lateilzciual Property prov dad io Provider
pursuant to the contract Siate inleliectual Prapeny incluges ary miglizciual property owned by ihe Stale The
State grants Provider a nan-zacluswi, toyally-Irea 1oense 1o uae. copy, tisplny. distnbute transd aad prepare
denvaiive works of Stote e loctua Propery and Staig aaia and backqround mfarmation n y 1o luhi ihe
purpases of ihe conract  The Stawe s lkense lo Piowder is | oued by the lern of Ihe  oalracl and the
conlidentiatily obhgalions set fornh i Secuon 7 1 of these Tetms and Conditions

AUBIT DISPUTE RESOLUTION - Ta the exien Provder s SLA anaior SOW pesm s Prawdor 1o cancaucl

periodic audits of the Slate’s usage of tho producls andior services provided thereuntdar such provision s

amendzd lo nclude the lolloving dispute tesolut on process

3. Mihe State ingood (ah, provides Provider vAin whlan nolice ol an alleged erar 1 the amount of
underpaid fees dus Prov der as i resuil of an audi (Ihe dsoule™], then the pan es vl codeaver 1o
Iesoive Ihe dispule in accoroance with this paragraph Each narty wall apponl a V e Praswlent Assisiant
Duertor or tha squivatant thareinatter relerend 1o .04 Represenialive ) to distuss the dpule and no
farmal proceed ngs lor the jua enl tosolutian ol Sueh tispute. 2xrapl lor the seenng af enudab e rel of or
IBose required 0 avand non-complanca with 1he Mew Jersey Cantactuisl Liab Wy Acl B IS A 59 13-1 5
seq may begu il either such Represeniative cancludes ffer 3 gad futh affor 1o rasolve the dispuls
1hal reso-ution Ihrougn cantnued JISCUSSION § un kely  'nade uon, Ihe pames shall reliam from
exefosing any lemunalion nghl related 1o (he dispule beng considered under 1his paragraph and shaft
contnug 1o parform their respective oligatans under 1he SLA or SOW as applenble, o e they
rideavar o 1esolve Ine 4 spute shdir s paragraph

APPROPRIATION AND AVAILABILITY OF FUNDS - Tha Siais’s obhganon 1o make payment undet
this contract s conl agenl upon he avalabiny of appropnated funds and recewt al revenues from whch
payment [or contracl purposes can be malde Mo eqal lnbuty on the part ai the Slate for paymenl ol any
money shall arse unless ind vnnl lunds e appropnated sach fiscal yizar to the using agency by the State
Legistature and \nade ava table through recaipi of revenues

Foriho avo dance of daubl the ‘ssuance ol 7 Stale paymoent voucher cr aiher Siale 1ssuad payment dacument
shail not sianuty thal an appropnal'an has boen matie of thal the tunds are avalable

REFERENCES TO EXTERNAL DOCUMENTATION - Any extemal documentaton mcomoraled by

reference il Pioviders SLA anrlor SOW including v thout Lidaton, Techmical Reference Monuals,
technical supgont policies copynghl nolices additenal cense lorms ple Ao subjuct ta these terms and
candians  In the event of any conflict belwoen the temms ol 3 docompnt mcomarated by reforence nlg
Pravider s SLA andior SOW. and (hese lacms and condingns inese 1oms and conditions shall prayvad

| HEREBY ACCEPT THESE TERLIS AND CONDITIONS § I//
“} -

manmeE Matt Blakely v. Z.’j/ V

NTLE President & CEO

COMPANY NAME VB3 INC.

TIE ot 22,2013
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SOFTWARE LICENSE AGREEMENT

THIS SOFTWARE LICENSE AGREEMENT, including the Exhibits hereto (“Agreement”), s heraby made by and between MB3 INC., 3 Delaware
corparation doing business in the State of Florda (“Licensor '), and the State customer {"Licensee”).

L DEFINITIONS
11 “"Confidenyal Information” shall have the meaning glven that term in Section 13.1.
1.2 “Data Processing Centers” shall have the meaning given that term n Sectian 2.2,

1.3 "Bocumentatign” shall mean written materials ar graphic files that are displayed or printed and that relate to and support the
Software.

14 “Initial Instaltation Date * shall have the meaning given that term In Section 8,

15 "saftware” shall mean Licensor’s proprietary software described in Exhibit A, including any Upgrades thersta during the
Warranty Period. Software will not include any Upgrades after the Warranty Penod, unless agreed to by Licensor at its sale diseretion. Licensor
agrees to negotiale In guod falth with respact 1o providing future Upgrades.

16 ‘Ungrades” shafl mean new product versions or releases, enhancements, improvements, custamizations or updates to the
Saftware made by Licensee, including, without limitation, those made at the request of Licensee or otherwise,

1.7 “Warranty Period” shall mean the 3 month period beginning on the [nitial Instaliation Date, without extensions thereto as a
result of the installation of an Upgrade (except as specifically provided in Exhibit 8).

P . F RIGHT!

21 Qumership, Licensor shall own all right, title, and interest in the Software, Documentation and all intellectual property rights
Inhesent therein, including, without limitatian, all changes, Improvements and customizations requested or suggested by Licensee In the support
and maintenance of the Software.

22 Licgnse Grang, Licensor hereby grants Licensee 3 perpetual, non exclusive, non-transferable, fee-bearing license, subject 1o the
limitations contained herein, to use the current version of the Software to manage disaster Grants within |ust the single State.

The Software shall Initlally be used only on equipment and at location(s) identifiad in Exhibst C as “Data Processing Centers.” Use of the Software
may be subsequently transierred to Data Processing Centers maintained by Licensea at other locations, provided (1) the total number of Data
Pracessing Centers at which the Software 15 used by Licensea does nat exceed the number of Data Processing Centers specified In Exhibit €, and {il)
Licensee provides Licensor with written notice 30 days before such transfer The Saftware shall be used anly for Licensee's own business, which
shall Include servicing, and malntaining records on behatf ol, Is customers and clients,

a3 Docymentation, Licenscr agrees to prov.de Licensee coples of the Bocumentation for the Software in an electronic format.
Licensor hereby grants Licensee a perpetual, non exclusive, nontransferable license 1o reproduce and distribute the Documentatlon ta it
employees and agents subject to the terms and conditions of this Agreement.

24 No Implled Licensa. Except lor the express licenses granted herein, no other licenses are granted by implication, estappel or
otherwise.

3. R ICT)

a1 No Reverse Engingering. Permittad modifications to the Software, if any, are limited to those set forth In Exhibit D. Licensea
shall not (1) copy, modify, create any derivative work of, or \aclude In any other softwara the Saftwace or any portion thereof, or (ii) reverse
assemble, decampile, reverse angineer or otharwise have the right ta rece ve or use or attempt to derive source cade {or the underlying ideas,
algarithms, structure or organization) from the Software except as specifteally autharized in writing by Licensor.
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32 Natices. Licensee shall ensure that all topies of the Software in Licensee’s possession or cantrol incorporate copyright and
other proprietary natices in the same manner that Licensor incorporates such notlces in the Software and Documentation or in 2ny manner
reasonably requested by Licensor, Licensee shall promptly natify Licensor In writing upon its discovery of any unauthorized use of the Software or
Infringement of the Software or Licensor's propriatary rights in the Software. Licensee shall not provide access to the Software to any party,
including any employee of Licensee, (f Licensor has natified Licanses that such party may be involved in potential unautharized use of the Sofvware
or ather infringement of Licensar's proprietary rights thereunder,

4, Price and Payment

41 Egeg. Licensee shall make payment to Licensar far the Sofrware license pursuant ta the lees and payment terms set forth in
Exhibit 8.
az Late Payments, Any sum not paid by Licensee when due shail bear interest until poid at a rate of 1.5% per month (1,a,, 18% per

annumj or the maximum rate permitted by law, whichever is fess.

5. SoRtware Ownership

Licensor represents that it is the awner of the Software and all pontions thereof and that it has the right to madify the Sahware and to
grant Licensee a license for its use.

6, Inteot to Cogperate

Bath Licensor and Licensee acknowledge that successful implementation of the Software pursuant to this Agreement shall require thelr
full and mutual good faith coaperation, and Licensee acknowledges that it shall timely fulfifl its responsibilities, including but not fimited 1o thosa
sel forth below.

7. Title to ntlalt

The Software and all programs developed hereunder, or related hereto, and all copies thereol are proprietary to, and trade secrets of,
Ucensor, and title thareto remains in Licensor, whether or nor any portion thereof is, ar may be, the subject of a valid paient, copyright or
trademark. All applicable rights to patents, copyrights, trademarks and trade secrets [n the Saftware or any modifications, improvements or
Custornizations made at Licensee’s request pursuant to Section 19 or otherwise are and shall remain in Licensor, Licensee shall not sell, transfer,
publish, disclose, display or otherwise make available the Software or copies thereof 10 athers. Licensee agrees to secure and protect each madule,
software product, dacumentation and copies thereof In a manner consistent with the maintenance of Licensor's rights therein and 1o take
appropriate action by instruction or agreement with its employees or consultants who are permitted accass to each program or software product
to satlsfy .ts obligations hereunder, All copies made by the Licenses of the Software and other programs developed hereunder, including
translations, compilations, partial copies with modifications and updated works, are the praperty of Licensor. Violation of any provision of this
Section shail be the basis far termination of this Agreement under Section 14.1.

B Acceprance

The Software shall be deemed to have been Installed and accepted on the first day on which it passes Licansor’s standard test procedures
on the equipment approved by Licensor pursuant to Section 16 (the “Initial Installation Date").

9. Trainin

Licensee shall imit the use af the Software 10 its employees and consultants wha have been appropriately trained. Licensor shall make
training for the Software available to Licensee pursuant to its standard training procedures, ar as agreed ta by Licensar and Licensee in wilting.

10. TRA K E5 AN iN
10.1 Trademarks and Branding Guidslines. Licensae shali comply with trademark and branding guidelines communicated by
Licensor.

102 Advertising and Promational Media. Notwi hstanding any o

use Licensee's name in Licensor’s adventising and promational media. Licensee m
promotional media provided that {i) Licensee conspicuously indicates In each such
ticensee follows reasonable trademark usage guidelines communicated by Licens

n of this Agreement, Licenses agrees that Licensor may
icensor’s product names in Licensee's advertising and
um that 1uch 5 are trademarks of Licensor, and (it)

I
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10.3 Obligation upon Terminatign or Expication, Upon expiration or termination of this Agreement lor any reason, at Licensor's
request, Licensee will immediately cease all use of Licensor's trademarks, marks, and trade names that Licensor may adopt fram time ta time and,
at Licensor’s etection, either destray or delfiver to Licensor all materlals in Licensee’s control or passessian which bear such marks or names.

% Warranty

111 Speaification Conformance. Licensor warrants that, during the Warranty Perlod, the Software will conform, as to all substantial
operatianal features, to Licensor’s current published specifications when installed and will be free of defects which substantially affect system
perfarmance.

11.2 Defects. Licensee must natify Licensor duting the Warsranty Period of I¢s ¢laim of any such defect by making an on-line submittal
of a claim as provided at mb3online.cam, If the Software is found defective by Licensor, Litensar’s sole obligation under this warranty is lo remedy
such defect In a manner consistent with Licensar’s regular business practices. f/ /)
. Mo pAsL

11.3 LIMITATION OF LIABILITY. THE ABOVE IS5 A LIMITED WARRANTY AND IT IS THE ONWARRM MADE BY LICENSOR. THE
SOFTWARE IS PROVIDED "AS 15" AND, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAV LICENSOR MAKES AND LICENSEE RECEIVES NO
WARRANTY EXPRESS OR IMPLIED AND THERE ARE EXPRESSLY EXCLUDED ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE. LICENSOR DOES NOT WARRANT THAT THE SOFTWARE WILL OPERATE UNINTEASOPTED OR ERROR-FAEE OR THAT ALL ERRORS WILL BE
CORRECTED. LICENSOR SHALL HAVE NO LIABILITY WHETHER IN CONTRACT, TORT (INCLUYDING NEGLIGENCE} OR OTHERWISE WITH RESPECT TO ITS
OBLIGATIONS UNDER THIS AGREEMENT FOR CONSEQUENTIAL, EXEMPLARY, SPECIAC, INDIRECT, INCIOENTAL OR PUNITIVE DAMAGES EVEN IF
LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR W, OS5LY NEGUGENT. LICENSOR WILL NOT BE LIABLE FOR ANY LOST
REVENUE, FUNDING, PROFIT OR DATA HOWEVER CAUSED ARISING CUT OF 34iE USE OF, OR INABILITY TO USE, THE SOFTWARE, LICENSEE ASSUMES
THE ENTIRE COST OF ALL NECESSARY SERVICING, REPAIR AND/OR CORREZTION OF PROBLEMS CAUSED BY VIRUSES OR OTHER HARMFUL
COMPONENTS. THE STATED EXPRESS WARRANTY IS IN LIEU OF ALL UASILITIES OR OBLIGATIONS OF LICENSOR FOR DAMAGES ARISING OUT OF OR
IN CONNECTION WITH THE DELIVERY, INSTALLATION, USE, OR PEREETRMANCE OF THE SOFTWARE. IN ANY CASE, Licensee agrees that Licensor's
liabllity arising out of contract, negligence, strict llability in tort, Warranty OR OTHERWISE shall not exceed any amounts payable TO LICENSOR by
Licensee for the Software. e

11.4 Ucensee Madiflcations. If any modifications are made ta the Software by Licensee during the Warranty Period without the
written authorlzation of Licensor, this warranty shall immedlately be terminated. Correction far dilficulties or defects traceable ta Licensee’s errors
ar systems changes shall bie billed at Licensor's standard time and material charges.

12, ndemni

121 in ification by Lic 5

moov3 P,rea)atb

[a) Licensor shall defend any claim, sult or proceading brought against LicpeSee s far as it is based on a cigim that use of
the Software supplied hereunder infringes a Umited States copyright or an existing United States gdtent, As 2 condition to such defense, Licensee
will provide Licensor with prompt written notice of the claim and permit Licensor to control the'tefense, setilement, adjustment or compromise of
any such clalm. Licensee may employ counsel at its own expense to assist it with respect g ny such claim: provided, however, that if such counse!
is necessary because of a conflict of Interest of either Licensor or its counsel or bacause Ldensor doss not assume control, Licensor will bear the
reasonable expense of such counsel. Licensee shall have na authority o settle any claih, lawsult or praceeding without Licansor's prior written
approval.

ib) IF. as a result of any claim of infringement against 7hy patent, copyright, license or ather property right, Licensor is
enjoined [rom using tha Software, or If Licensar believes that the Software Is Jifely to become the subject of a claim af Infringement, Licensor at is
option and expense may precure the rigit for Licensee (o continue ta use (e Software, or replace or modify the Saftware so as to make it non-
infringing. If neither of these two aptions is reasonably practicable, in the'sole judgment of Licensar, Licensor may discontinue the licenses granted
herein on one month's written notice and refund (o Licensee the unapfontized partion of the license feas pald with respect to the year in which
Ucensee's use of the Software is terminated {based an stra ght line dfepreciation aver such year, with such depreciation ta commence on the first

day of such year). The foregoing states the entire liabllity of Licengér with respect to ‘nfringement of any copyrights or patents by the Software or
any parts thereof. /

/

{c) Licensor shall have no obligatién undar subsections (a) and (b) above to the extent any claim af infringement ar
misappropriation results from (1) use of the Software in ¢ ombination with any other product, end item, or subassembily if the infringament would
not have occurred bul lor such combination; (i) use or i)fcorpomuon In the Software of any design, technique or specification furnished by
Licensee, [ the Infringement would not have occune:}pul for such incorporation or use; (ui) any claim based on Licensee’s use of the Software as

S *»MB3
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installed by Licensor after Licensor has informed Licensae of modifications or changes in the Soitwace required to avoid such clalms and offered to
implernent those modificatlons or ehanges, If such claim would have been avolded by Impfementation of Licansor's suggestions, Licensor shall not
be liable hereunder far enhanced ar punitive damages which could have been avoldpd ar reduced by actlons within the control of Licansee.,

{d) THE FOREGOING PROVISIONS OF THIS SECTION
AND THE EXCLUSIVE REMEDY OF LICENSEE AND 175 CUSTOMERS, WITH
RIGHTS, INCLUDING BUT NOT LIMITED TO PATENTS, COPYRIGHTS AN
OBLIGATIONS UNDER THIS SECTION 22,1 ARE SUBJECT TO THE LI

-1 STATE THE ENTIRE LIABILITY AND OBLIGATIONS OF LICENSOR
ECTTO ANY VIOLATION OR INFRINGEMENT OF ANY PROPRIETARY
ADE SECRETS, BY THE SOFTWARE OR ANY PART THEREOF. LICENSOR'S
ATIONS SET FORTH IN SECTION 11.3,

12,2 i \fication nsee.

{a) Licensee shall defend, Indemnify and hold harmiess Licenso_; arfd its officers, directors, employees, shareholders,
Customers, agents, successars and assigns from and agalnst any and all loss, damage, yettlement, costs or expense (including legal expenses and
expenses of other professionals), as incurred, resulting from, or arising out of (i} agviﬂ?ach of this Agreement; (i) any third party ctaim which
alleges that the Licensae’s hardware incorporating the Software infringes upon,riilsappropriates or violates any patents, copyrights, or registered
irademarks of persons, firms or entities who are nor parties to this Agreemant where such unlawful activity is completely independent of the
Saftware; (iii) any claim relating o negligence, misrepresentation, error of omisslan by Licensee, or its officers, diractors, employees, customers,
agents, successors and assigns, or failure la pay required taes due upder this Agreement; and (lv} any warranlies Licensee makes to customers,
clients or other third parties beyond the scope of this Agreement

{b) As a condition to such defensg’and indemnification, Licensor will provide Licenses with prompt written notice of the
claim and permit Licensee to control the defense, settiegréng, adjustment or compromise of any such claim. Licensor may employ counsel at its
awn expense to assist it with respect to any such craig:{' provided, hawaver, that if such counsel is necessary because of a conflict of interest of
aither Licensee or its counsel or because Licenses ?des fot assume control, Licansee will bear the reasonable expense of such counsel,

13. CONFIDENTIALITY ; -
M 2003 pog Vals
13.1 Confidential Information. The parties acknowledge that in soliciting Licensee and negotiating this Agreement, Licensor ha provided
certain confidential ar proprietary information to the Licensee “Confidential !niormatiqn‘f. which includes, without limitation, same or all of the
following information: customer lists, prospect fists, data, financial information, busip€ss plans, marketing information, know-how, techniques,

trade secrets, samples, intellectual property, and praduct research, development 4nd other Ideas or concepts. Licensee shall not disclose the
Canfidential Infarmation to any third party other than employees, agents and cantractors wha have a need to have access to and knowledge of the
Confidential Infarmation solely far the purposes contemplated by this Agreafent. Licensee shall take appropriate measures by instruction and
agreement prior to disclosure to such employees, agents and Contractory 1o assure against unauthorized use or disclosure. Licensor shall retain all
righr, title and Interest 1o the Canfidential Information, Except as sp ically provided in this Agreement, no license uader any trademark, patent or
copyright, or application for same which are now or thereafter ma3y De obtained by such party is either granted or tmplied by the disclosure of
Confidential Information, The abligations of Licensee con:errﬁn_g,t’anﬁdemlauty shall surviva the termination of this Agraement,

132 Agreement as Confidential laformation, The pa
Each party shall obtain the other's consent prior to any
canditions of this Agreement. Notwithstanding the for
Agreement Lo third parties, including, without limit

shall traat the terms and conditions of this Agreement as Confidential Information.
lication, presentation, public announcement or press release cancerning the terms and
omg, ¢ Is understand and agreed that Licensor may disclose the existence of this

n, potential customars,

133 Exclusions, Licensee shall have no obllg5tion under Section 13.1 with respect (o nformation which (a) was rightfully in possession of or
known te Licensee without any obligation of nfidentiality prior to receiving it from the Disciosing Party; (b) is legally and publicly avaitable
without breach of this Agreemant; (c) is rightfully obtained by Licensee from a source other than Licensar without any abligation of confidentiatity:
or {d) is disclosed by Licensee pursuant to valid arder Issued by a court or govarnment agency or pursuant to any law or regulation requiring
disclosure of public records or informatian, pravided that Licensee pravides Licensor prior written natice of such obligation and the opportunity to
oppose such disclosure or obrain a prétectve order.

W Termingtion Moov3 prevn | \S

14.1 Tgrmination for Cause. Licensor shall have the to terminate this Agreement and the ficenses granted herein upon ten
days' written notice in the event that Licensee or its officers, tors, employees or agents violates any cavenant, agreement, représentation or
warzanty of this Agreement In any material respect, inclys; '8, but not limited 10, () reverse engineering or otherwise infringing Licensar’s
proprigtary rights by Licenses or its employees or ts; (i} violation of the licanse grants; (i) nonpayment of license or other fees; (Iv) attempts
1o assign this Agreament; {vi) failure to payﬂin/r imety manner, or (vil) breach of confidentiality obligations. Termination of this Agreement and the
licenses granted herein shall be in addit.orfo and not in liew of any equitable remedies available to Licensor.

(=
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142 Requrn of Materials. 'n the event of termination by reason of the Licensee's failure ta comply with any part of this Agreement,
ar upon any act which shall give rise Lo Licensor’s right to tarminate, Licensor shall have the right, at any time, Lo terminate the licenses granted
herein and take immediate possession of the Software and Documentation and all coples wherever located, without demand or notice, Within five
(5) days after termunation of the licenses, L censee will return 1o Licensor the Conlidential Information and Software in the form provided by
Licensor or as modified by Licensee, or upon request by Licensar, destroy the Confidential Infosmation and Software and all coples, and certity in
writing that they have been destroyed,

14.3 Survival. Sections 3,4, 10, 11, 12, 13, 14, 15 and 20 shall survive termination or expiration of this Agreement. Notwithstanding
anything in this Agreement 1o the contrary, in the case of termination by Licensar for cause pursuant to Section 14.1, Licensee shall pay any
outstanding license or other fees owed to Licensor after termination.

15.  Taxes 5'./1&; (s 4{&“,{.)/'

Licensae shall, in addition ta the other amounts payable und ement, pay ail sales and other taxes, federal, state, or o
however designated, which are levied or imposed by reason of the transacuppd contemplated by this Agreement (other than income taxes on
Licensor) regardlass of when such tax Habillty arises or is asserted, Without ting the foregaing, Licensee shall pramptly pay to Licensor an
amount equal to any such items acually paid, or required to be collected.dr paidhy Licensor.

16. H re R i ts

Licansee shall make avallable for the Software implementation, at sach location listed In Exhibit C, computer equipment and sohware
configurations approved by Licensor as adequate for such Implementation at such lacation.

17. AND 1 t

The Software shall be delivered and installed at each Data Processing Center identified in Exhibit C In accordance with the delivary and
installation schedule provided 1o Licensee by Licensar.

18.  Licensed Locations

Use of the Software by the Licensee at any locatlon other than those described in Section 17 shall be the basis for immediate termination
of this Agreement under Section 14,1

19, Custom Modifications AD+ Pvg”‘:ffﬁ// ,MM @(

All custom modifications to tha Softwara shall be undertaken by Lic t/at its then current lime and materials charges. For each custom
madification requested, Licensee shall provide written specifications 1o LicpdsoX which shall be mutually agreed upon priar 1o commencement of
such custom modification efort. ; \Y‘Y

4
oY €

20. MISCELLAMEOUS

0.1 Force Majsure. Licensar shall not ba liable te Licensee for delays or failures in performance resulting from causes beyond the
reasonable contral of Uicensor, including, but not limited to, acts of God, labor disputes or disturbances, matenal shortages or rationing, riots, acts
of war, govarnmental regulations, communication ar ulity fatiures, or casualties. However, in any case, Licensea’s obligations Lo pay the license or
other fees and payments hereunder shall continue.

20,2 Relationship of Parties. Licensee acknowledges and agrees that Licensee has independently verifled that the Sohware is
appropriate for the purposes for which Licensee intends 1o use the Software, and that Licensee did not rely upan any skill or Judgment of Licensor
in such selection. The parties are independent contraclors under this Agreement and no other relationship Is intended, including a partnership,
franchise, joint venture, agency, employer/empioyee, liduciary, master/servant relationship, ar other special relationship. Neither party shall act in
amanner which expresses or implles a relationship other than that of independent contractor, nor bind the ather party.

203 No Third Party Benaficlarias, Unless aiherwise expressly provided, no pravisions of this Agreement are intended or shall be
construed Lo tonfer upon or give to any person or entiy other than Licensor and L:icensee any rights, remedias or other benefils under or by reason
of this Agreement.

39 MB3
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204 £quitable Rehel. Each party acknowledges that a breach by the other party of any conlidentiality or proprietary rights provision
of this Agreement may cause the non-breaciung party rreparabie damage, for which the award of damages would not e adequate compensation.
Consequently, the non-braaching party may Institute an actlon to enjain the breaching party from any and all acts in vialation of thase provisions,
which remedy shall be cumulative and not exclusive, and a party may seek the entry of an injunction enjaining any breach or threatened breach of
those provisions, in addition 1o any other relief ta which the non-breaching party may be encitled at law or in 2quity,

205 Attorneys’ Fees. In addition to any other awarded, the prevading party in any action arising out of this Agreement shall be
entitled to its reasanable attomeys' fees and costs.

&

20.6 Notices, Any notice required or permitted to be given by either party under this Agreement shall be in writing and shall be
pessonally defivered or sent by a reputable avernight mall service (e g., Federal Express}, or by first class mail (certified or registered), or by
facsimile confirmed by first class mail {registered or certified), to the other party. Either of the parties may from time to time change its address or
fax number for natice by giving written notice to the other party. Notices will be deemed affective (1} three (3) working days after deposit, postage
prepald, If mailed, (i) the next day If sent by avermight mail, or (lll) the same day if sent by facsimile and confirmed as set forth above. A copy of
any notice shall be sent to the following:

i to Licensar: H to Licensee:
MB3 INC,
7512 Dr. Phillips Blvd , Suite 50112
Orlando, FL 32819
Attn: Matt Blakely
Fax: (321) 206-3779 Fax:

20.7 Assignment, Licensee may not assign is rights or delegate its abligations hereunder, sither in whaole or In part, whether by
operatlon of faw or otharwise, withaut the prior written cansert of Licensor. Any attempted assignment or delegation without Licensar's written
tonsent will be void. The rights and liabilities of the partles under this Agreement will bind and inure to the benafit of the parties’ respective
successors and parmitted assigns.

203 Walver and Modification Fallure by either party to enforce any provision of this Agreement will not be deemed a waiver of
future enforcement of that or any other provision. Any wawer, amendment or other modification of any provision of this Agreement will be
effective only if in writing and signed by the parties.

205 geverabliity. Iffor any reason a court of competent jurisdiction finds any provision of this Agresment to be unenforceable, that
provision of the Agreement will be enforced to the maximum extent permissible 5o a3 to effect the intent of the parties, and the rezﬂgr of this

Agreement will continue in full force and effect.
ER

. THis Agreement and any actlon relate thereto shall be governed,
are and the United States, without regard to the confiicts of laws
tion) the exclusive jurisdictlon and venue of any action with respect
in the State of Delaware, and each of the parties hereto submits
uch action. No action, regardless of form, arising out of this
cause of achon has arisen,

20,10 i nd Time Limiratan an A
controlled, interpreted and defined by and under the laws of the State of De
pravislons thereof. Unless waived by Licensor (which it may do in its sole d
to the subject matter of this Agreement shall be the fedaral or state coups sitti
itself to the exclusive jurisdiction and venue of such courts for the pugdase of a
Agreement may be brought by Licensee more than two years afte

20.11  Headings. Headings used in this Agreement are for ease of reference only and shall nat be used to interprat any aspect of this
Agreement. = *
r / ILW 5 7 [
20.12  Entire Agreement. This Agreement, indlyding/all exhibits which are incorporated hgrein by reference, constitutes the entire
agreement batween the parties with respect ta the subject ydter hareol, and suparsedes and replaces all prior and contemporaneaus d
understandings or agreements, writtan or oral, regarding sych bject matter.

2013 Counterparts. This Agreement may be executed in twa counterparts, each of which shall be an original and together which
shall constitute one and the same nstrument.

2014  Bagis of Bargaln. EACH PARTY RECOGNIZES AND AGREES THAT THE WARRANTY DISCLAIMERS AND LIABILITY AND REMEDY
LIMITATIONS IN THIS AGREEMENT ARE MATERIAL BARGAINED EOR BASES OF THIS AGREEMENT AND THAT THEY HAVE BEEN TAKEN INTO ACCOUNT
AND REFLECTED IN DETERMINING THE CONSIDERATION TO BE GIVEN BY EACH PARTY UNDER THIS AGREEMENT AND IN THE DECISION BY EACH
PARTY TO ENTER INTO THIS AGREEMENT

9 MB3



SOFTWARE LICENSE AGREEMENT

» EMGRANTSPRO

ExHiBIT A: SOFTWARE

EMGrantsPro Premibum Edition

EMGrantsPro is the revolutionary grant management system for State EM departments. You can manage grants, applicants, projects, and the
entire reimbursemant process online, all while collaborating and having access to instant reports. The system has proven to significantly reduce
the workioad of staff, whilg increasing the productivity of your organization, ultimately leading (o getting recovery funds to applicants faster and
speeding up the recovery pracess.

Highlights:
= Administer Grants
+  Manage Applicants
= Track Projects
- Process Payments
Collabarate
Generate Reports & Mora

For more information about EMGrantsPro, including detailed features and benefits, please visit EMGrantsPro.com.

Pagaiiuf §2 )) MB3



SOFTWARE LICENSE AGREEMENT
» EMGRANTSPRO

ExHIBIT B: FEES AND PAYMENT TERMS

froduct & Implemantation Details;

EMGrantsPro: Premlum Edition

e Mgl 1, }) MB3



SOFTWARE LICENSE AGREEMENT
» EMGRANTSPRO

ExHigiT C: DATA PROCESSING CENTERS

The product will be either hosted with Licensar or Installed on one single web server (optionally mirrared or backed up at an alternate lacation)
which shall be managed by the State,

Page 13 ed 12
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SOFTWARE LICENSE AGREEMENT
» EMGRANTSPRO

ExHIBIT D: SOFTWARE INTEGRATION

The product will optionally integrate with the State financlal and payrall systems, sending and receiving data,

3 MB3
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Third Party Agreement

EXHIBIT “A"

EMGrantsPro Version 4: Premium Edition

- EMGranisPro Version 4 — Premiump Edition (see http:/femgrantspro.com/features/list.cfm for
detailed functionality)

o Enabled Grant Programs: PA and HMGP combined in 1 system
o Unlimited users and data usage

- Importing/Customization: 50 Hour Budget for importing of Sandy data (Applicants, RPAs,
Projects) or standard customization (form fields or reports) (note that additional
customization is typically quoted per project, aithough it can also be done at $190/hour)

- Training: 2 Days Onsite for Implementation & Training + up to 15 Hours of Remote
Training (via GoToMeeting.com)

- Support: Gold Support through June 30, 2013, This package includes an annual budget of
100 incidents and 50 support hours. As with all packages, product updates are included and
unlimited bug fixes (see Support Guide for details).

- Hosting: Advanced Hosting Package through June 30, 2013. This package includes 50 GB
disk space, 2 GB of monthly transfer, daily backup of database and document repository.
Additional disk space is $20/month for each block of 10GB (with 25% discount available for
upgrading in blocks of 100GB or more). Additional bandwidth is $10/month for 1 GB extra
per month.

- Domain Setup: Implementation of website address - NJOEM.org (or NewJerseyPA.org and
MitigationNJ.org which could both point to the same system)

SILVER SUPPORT PACKAGE (JULY 1, 2013-JUNE 30, 2014)

This package includes an annual budget of 25 incidents and 20 consultant- based hours. As with
all packages, product updates are included and unlimited bug fixes (see Support Guide for
delails). Note that annual support fees are due at the beginning of each billing year.

ADVANCED HOSTING PACKAGE (STARTING JULY 1, 2013-FUNE 30, 2014)
50 GB disk space, 2 GB of monthly transfer, daily backup of database and document repository.
Note that annual hosting fees are due at the beginning of each billing year.

Hosting Details

All MB3 products are hosted within their dual server configuration, including the following:
- Dedicaled Database server (running Microsoft SQL 2005)
- Dedicated Web Server (running Adabe ColdFusion 1))

Both servers are equipped with the following specifications:
- System Configuration: Single Processor -Intel Quad Core Pentium
- Operating System: Win2003 Server (Standard Edition)



Processor: Intel Quad Core E6600 2.66GIG 8MEG SINGLE 1066M
Memory: 4GB DDR2-667-ECC (Pentium-D)
RAID Controller Software Raid |

[n the event of a loss of data, both servers have a service running called Advanced System
Recovery (ASR) that takes a nightly snap shot of the server lo back up on an extemal drive.

*- 2 onionng un! security !y onsite security personnel

-

Biometric access control systems and video camera surveillance

Gas fire suppression system and pre-action sprinkler systems

Redundant, computer grade air conditioning and humidity control systems

Massive power distribution system with full UPS backup and diesel generator protection
Redundant fiber-based backbone connectians to multiple Tier | Intemet backbone
providers

MB3 hosting packages include the following services:

Daily backup of database and files

Weekly offsite backup of database and files

Server performance monitoring

Windows updates and routine maintenance

Major software upgrades as required by EMGrantsPro (including SQL, ColdFusion, 1S,
Windows)

Hosting Terms:

Providing at least 2 days advance notice before any scheduled maintenance with the
following exceptions; (i) routine windows updates and security patches that take place
between 8PM and SAM EST, and (ii) required emergency server maintenance,
Providing and maintaining all software and hardware, including, but not limited to, the
Software, Hosting Software, Hosting Hardware, server software, server
telecommunications hardware and software, server security hardware and server
software, and other software that is necessary to operate and maintain the Software,
System and host site.

Ensuring that the Software, System and host site will be accessible at least 99.9% of the
time, 24 hours a day, 7 days a week, 365 days a year, except for scheduled maintenance.
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Third Party Agreement j
EXHIBIT “A"

Platinum Annual Support from July [, 2013 ~ Jupe 30, 2014 (includes 175 hours)

Credit for Pre-Paid Silver Support Package from July 1, 2013 - June 30, 2014

400 Additional Development Hours (for system customization or as requested) - $170/hour
Purchase of Time Record, Travel Voucher, and Course Management Modules

Discount on Additional Modules (due to multi-product purchase)





