Virgina Informotion Technologies Agoncy

Commonwealth of Virginia
Virginia Information Technologies Agency

AZTEC SOFTWARE & RELATED SERVICES

Date: October 14, 2015
Contract #: VA-101116-AZTC
Authorized User: All Public Bodies including VITA as defined by §2.2-4301

and referenced by §2.2-4304 of the Code of Virginia

Contractor: Aztec Software
51 Commerce Street
Springfield, NJ 07081

FEIN: 22-2483322
Contact Person: John Coplin
6071 Bob Daniel Road
Oxford, NC 27565
Voice: 888-615-8301
Fax: 919-603-1878
Email: johncoplin@aztecsoftware.com

Term: November 18, 2015 — November 17, 2017
Payment: Net 30 days

For Additional Information, Please Contact:

Supply Chain Management
Virginia Information Technologies Agency

Doug Crenshaw

Phone: 804-416-6160

E-Mail: doug.crenshaw@vita.virginia.gov
Fax: 804-416-6361

NOTES: Individual Commonwealth of Virginia employees are not authorized to purchase equipment or
services for their personal use from this Contract.

For updates, please visit our Website at http://www.vita.virginia.gov/procurement/contracts.cfm
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CONTRACT # VA-101116-AZTC
CONTRACT CHANGE LOG

Change Effective
No. Description of Change Date
1 Extends contract term 11/18/12
2 Extends contract term 11/18/13
3 Extends contract term for a year 11/18/14
4 Mod 1 adds an auto renew clause; incentives & discounts; products & | 11/18/15

services list; price list; & extends the contract term for 2 years
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MODIFICATION #1
TO
CONTRACT NUMBER VA-101116-AZTC
BETWEEN
THE VIRGINIA INFORMATION TECHNOLOGIES AGENCY
AND
AZTEC SOFTWARE

This MODIFICATION #1 is an agreement between the Virginia Information
Technologies Agency (VITA), hereinafter referred to as “State” or “Commonwealth” or “WITA",
and Aztec Software hereinafter referred to as “Contractor” or “AZTC” relating to the
modification of the above Contract. This Modification #1 is hereby incorporated into and made
part of Contract VA-101116-AZTC, as revised.

The purpose of this Modification #1 is to modify the Agreement as follows:
The parties agree to the following:

1. Reference Section 3.A.: The first two (2) sentences are deleted and replaced with the
following: “Contract VA-101116-AZTC will automatically renew annually, unless cancelled by
either party by written notice 30 days in advance of the annual renewal date of November
17th.”

2. Exhibit B, "INCENTIVES & DISCOUNTS" is hereby incorporated into the agreement.

3. Exhibit B2, "AZTEC SOFTWARE PRODUCTS & SERVICES LIST” is hereby incorporated into the
agreement.

4. Exhibit B3, "AZTEC SOFTWARE PRICE LIST" is hereby incorporated into the agreement.
5. The current term of contract VA-101116-AZTC is hereby extended to 11/17/2017.
The term of this modification #1 shall begin upon execution of the parties.

The foregoing is the complete and final expression of the parties’ agreement to modify Contract
VA-101116-AZTC and cannot be modified, except by a writing signed by duly authorized
representatives of both parties.

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED. PERSONS SIGNING THIS
CONTRACT ARE AUTHORIZED REPRESENTATIVES OF EACH PARTY TO THIS CONTRACT AND
ACKNOWLEDGE THAT EACH PARTY AGREES TO BE BOUND BY THE TERMS AND CONDITIONS OF
THE CONTRACT. ELECTRONIC SIGNATURES WILL BE CONSIDERED AS ORIGINAL SIGNATURES.

AZTEC SOETWARE

BY: | : \ g

..-ll—--"‘/ < ! LB
NAME: FL "'. Sum%mm(\;\\*f NAME: (i) P L- . Plep
TITLE: . CED TITLE: DL QEC Tol , ScM
DATE: /o/ &;//5' DATE: [0 [14 _/)5
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EXHIBIT B
INCENTIVES & DISCOUNTS

Aztec Software is pleased to offer the following incentives & discounts for VITA contract customers:

1. _Free Workbook series with software
Choose 1 (of 6) Skili Building Workbooks Series free with software purchase. (List price:

$1500/series, $7500 for all 6 series) The 6 series have 15-20 titles per series, 95 titles total.

2. Free on site training
1 free training for orders over $20,000. ($750 per day standard rate)

3. Free web training
1 free web training per year for all Virginia customers
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EXHIBIT B-2

AZTEC SOFTWARE
PRODUCTS & SERVICES LIST

For a complete list of Aztec’s Products & Services, please see:

http://www.aztecsoftware.com/products-services/
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EXHIBIT B-3
AZTEC SOFTWARE PRICE LIST
Aztec Software pricing may be found at;

http://www.aztecsoftware.com/active pricing/

Assistance: 888-615-8301 or 800-273-0033
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COMMONWEALTH of VIRGINIA

Virginia Information Technologies Agency
11751 Meadowville Lane ;1[)1D VOICE -TEL. NO.
Chester, Virginia 23836-6315
(804) 416-6100

Samuel A. Nixon, Jr.
Chief Information Officer
E-mail: cio@uvita.virginia.gov

October 14, 2014

John Coplin
Aztec Software
51 Commerce Street

Springfield New Jersey 07081
Mr. Coplin,

Per Section 3.A. (“Term and Termination”) of contract VA-101116-AZTC, The Virginia
Information Technologies Agency has elected to exercise its option to renew the contract for one
year, from November 18, 2014 through November 17, 2015 Should you have any questions,
please feel free to contact me.

Respectfully,

Doug Crenshaw

Strategic Sourcing Manager

Virginia Information Technologies Agency
(804) 416-6160

AN EQUAL OPPORTUNITY EMPLOYER
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COMMONWEALTH of VIRGINIA

. Virginia Information Technologies Agency
Samuel A. Nixon, Jr. 11751 Meadowville Lane TDD VOICE -TEL. NO.

hief Informati ffi .
Chief Information Officer Chester, Virginia 23836-6315 7
E-mail: cio@uvita.virginia.gov

(804) 416-6100

October 7, 2013

John Coplin
Aztec Software

Per Section 3.A. (“Term and Termination”) of contract VA-101116-AZTC, The Virginia
Information Technologies Agency has elected to exercise its option to renew the contract, from
November 18, 2013 through November 17, 2014. Should you have any questions, please feel
free to contact me.

Respectfully,
Doug Crenshaw
Strategic Sourcing Manager

Virginia Information Technologies Agency
(804) 416-6160

AN EQUAL OPPORTUNITY EMPLOYER



COMMONWEALTH of VIRGINIA

_ Virginia Information Technologies Agency
Samuel A. Nixon, Jr. 11751 Meadowville Lane TDD VOICE -TEL. NO.

Chief Information Officer L 711
E-mail: cio@vita.virginia.gov Chester, Virginia 23836-6315

(804) 416-6100

October 3, 2012

John Coplin
Aztec Software

Per Section 3.A. (“Term and Termination”) of contract VA-101116-AZTC, The Virginia
Information Technologies Agency has elected to exercise its option to renew the contract, from
November 18, 2012 through November 17, 2013. Should you have any questions, please feel
free to contact me.

Respectfully,

Doug Crenshaw

Strategic Sourcing Manager

Virginia Information Technologies Agency
(804) 416-6160

AN EQUAL OPPORTUNITY EMPLOYER



Virgima tnformason Technologues Agency

Software License Contract

between

The Virginia Information Technologies Agency

on behalf of

The Commonwealth of Virginia

and

Aztec Software
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SOFTWARE LICENSE CONTRACT

THIS SOFTWARE LICENSE CONTRACT (“Contract”) is entered into by and between the Virginia
Information Technologies Agency (VITA) pursuant to §2.2-2012 of the Code of Virginia and on behalf of
the Commonwealth of Virginia, (hereinafter referred to as “VITA") and Aztec Software (“Supplier”), a
corporation headquartered at 51 Commerce St., Springfield, N.J.07081, to be effective as of October 18,
2010 (“Effective Date").

1. PURPOSE AND SCOPE
This is an agreement (the “Contract”) between the Virginia Information Technologies Agency (*VITA”)
on behalf of the Commonwealth of Virginia “Commonwealth”) and Aztec Software (the “Contractor”).
This Contract sets forth the terms and conditions under which Supplier agrees to grant a license to
use Aztec Software, and to provide related Services to the Authorized Users.

2. DEFINITIONS

A.

Acceptance

Acceptance shall take the form of successful delivery or completed and successful Acceptance
testing in conformance with the Requirements as determined by the Authorized User in the
applicable order.

Agent
Any third party independent agent of any Authorized User.

Authorized Users
All public bodies, including VITA, as defined by §2.2-4301 and referenced by §2.2-4304 of the

Code of Virginia.

Computer Virus

Any malicious code, program, or other internal component (e.g., computer virus, computer worm,
computer time bomb, or similar component), which could damage, destroy, alter or disrupt any
computer program, firmware, or hardware or which could, in any manner, reveal, damage,
destroy, alter or disrupt any data or other information accessed through or processed by such
software in any manner.

Confidential Information

Any confidential or proprietary information of a Party that is disclosed in any manner, including oral
or written, graphic, machine readable or other tangible form, to any other Party in connection with
or as a result of discussions related to this Contract or any order issued hereunder, and which at
the time of disclosure either (i) is marked as being “Confidential” or “Proprietary”, (ii) is otherwise
reasonably identifiable as the confidential or proprietary information of the disclosing Party, or (iii)
under the circumstances of disclosure should reasonably be considered as confidential or
proprietary information of the disclosing Party.

Documentation
Those materials detailing the information and instructions needed in order to allow any Authorized
User and its Agents to install, implement, and make productive use of the Software.

Electronic Self-Help

Any use of electronic means to exercise Supplier's license termination rights, if available pursuant
to the Software License section of this Contract, upon breach or cancellation, termination or
expiration of this Contract or any order issued hereunder.

Maintenance Level

The parameters of Maintenance Services, including the times during which and time-frames in
which Supplier shall respond to a request for Maintenance Services. The available Maintenance
Levels shall be as defined in Exhibit C hereto. The actual Maintenance Level for a unit of Software
shall be set forth in the executed order for Maintenance of that Software referencing this Contract.
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l.  Maintenance Period
The term during which Maintenance is to be provided for a unit of Software.

J. Maintenance Services (or Maintenance)
Those Services, preventive and remedial, provided by Supplier at Authorized User’s request in
order to ensure continued operation of the Software. Maintenance Services shall include support
services.

K. Party
Supplier, VITA, or any Authorized User.

L. Requirements
The functional, performance, operational, compatibility, Acceptance testing criteria and other
parameters and characteristics of the product as set forth in the applicable documentation, Exhibit
A and such other parameters, characteristics, or performance standards for the product that may
be agreed upon in writing by VITA and Supplier or the Parties to an order issued hereunder.
[Note: In case of conflict, see the Entire Contract clause for order of precedence.]

M. Services
Any services, including installation, Software configuration, maintenance, support and training
provided by Supplier under this Contract.

N. Software
The programs and code, and any subsequent releases, provided by Supplier under this Contract
as set forth in Exhibit A or as described on Supplier's US and International price lists in effect at
time of order placement.

0. Software Publisher
The licensor of the Software provided by Supplier under this Contract.

P. Supplier
Means the Supplier and any of its Affiliates (i.e., an entity that controls, is controlled by, or is under
common control with Supplier).

3. TERM AND TERMINATION

A. Contract Term
This Contract is effective and legally binding as of the Effective Date and, unless terminated as
provided for in this section, shall continue to be effective and legally binding for a period of 2
years. VITA, in its sole discretion, may extend this Contract for up to 3 additional 1 year periods
after the expiration of the initial 2 year period. VITA will issue a written notification to the Su pplier
stating the extension period, not less than thirty (30) days prior to the expiration of any current
term. Warranty on or Maintenance Services for any Software ordered during the term of the
Contract may extend beyond the term of this Contract. Performance of an order or SOW issued
during the term of this Contract may survive the expiration of the term of this Contract, in which
case all terms and conditions required for the operation of such order or SOW shall remain in full
force and effect until Services pursuant to such order or SOW have met the final Acceptance
criteria of the applicable Authorized User.

B. Termination for Convenience
VITA may terminate this Contract, in whole or in part, or any order issued hereunder, in whole or
in part, or an Authorized User may terminate an order, in whole or in part, upon not less than thirty
(30) days prior written notice at any time for any reason.

C. Termination for Breach or Default
VITA shall have the right to terminate this Contract, in whole or in part, or any order issued
hereunder, in whole or in part, or an Authorized User may terminate an order, in whole or in part,
for breach and/or default of Supplier. Supplier shall be deemed in breach and/or default in the
event that Supplier fails to meet any material obligation set forth in this Contract or in any order
issued hereunder.
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If VITA deems the Supplier to be in breach and/or default, VITA shall provide Supplier with notice
of breach and/or default and allow Supplier fifteen (15) days to cure the breach and/or default. If
Supplier fails to cure the breach as noted, VITA may immediately terminate this Contract or any
order issued hereunder, in whole or in part.

If an Authorized User deems the Supplier to be in breach and/or default of an order, such
Authorized User shall provide Supplier with notice of breach and/or default and allow Supplier
fifteen (15) days to cure the breach and/or default. If Supplier fails to cure the breach and/or
default as noted, such Authorized User may immediately terminate its order, in whole or in part.

Any such termination shall be deemed a Termination for Breach or a Termination for Default. In
addition, if Supplier is found by a court of competent jurisdiction to be in violation of or to have
violated 31 USC 1352, or if Supplier becomes a party excluded from Federal Procurement and
Non-procurement Programs, VITA may immediately terminate this Contract, in whole or in part,
for breach. VITA shall provide written notice to Supplier of such termination, and Supplier shall
provide prompt written notice to VITA if Supplier is charged with violation of 31 USC 1352 or if
federal debarment proceedings are instituted against Supplier.

D. Termination for Non-Appropriation of Funds
All payment obligations under this Contract are subject to the availability of legislative
appropriations at the federal, state, or local level, for this purpose. In the event of non-
appropriation of funds, irrespective of the source of funds, for the items under this Contract, VITA
may terminate any order, in whole or in part, or an Authorized User may terminate its order, in
whole or in part, for those goods or services for which funds have not been appropriated. Written
notice will be provided to the Supplier as soon as possible after legislative action is completed.

E. Effect of Termination
Upon termination, the Commonwealth shall have no future liability except for Software accepted
or Services rendered by Supplier prior to the termination date.

In the event of a Termination for Breach or Termination for Default, Supplier shall accept return of
any Software or Services that were not accepted by the Authorized User(s), and Supplier shall
refund any monies paid by any Authorized User for such Software or Services, and all costs of de-
installation and return of such Software or Services shall be borne by Supplier.

F. Contract Kick-Off Meeting
Within 30 days of Contract award, Supplier may be required to attend a contract orientation
meeting, along with the VITA contract manager/administrator, the VITA and/or other COVA
Agency project manager(s) or authorized representative(s), technical leads, VITA representatives
for SWaM and Sales/IFA reporting, as applicable, and any other significant stakeholders who
have a part in the successful performance of this Contract. The purpose of this meeting will be to
review all contractual obligations for both parties, all administrative and reporting requirements,
and to discuss any other relationship, responsibility, communication and performance criteria set
forth in the Contract. The Supplier may be required to have its assigned account manager as
specified in Section 6.0 and a representative from its contracts department in attendance. The
time and location of this meeting will be coordinated with Supplier and other meeting participants
by the VITA contract manager.

G. Contract Closeout
Prior to the contract’s expiration date, Supplier may be provided contract close out documentation
and shall complete, sign and return to VITA Supply Chain Management within 30 days of receipt.
This documentation may include, but not be limited to: Patent/Royalty Certificate, Tangible
Property/Asset Certificate, Escrow Certificate, SWaM Reports Completion Certificate, Sales
Reports/IFA Payments Completion Certificate, and Final Payment Certificate. Supplier is required
to process these as requested to ensure completion of close-out administration and to maintain a
positive performance reputation with the Commonwealth of Virginia. Any closeout documentation
not received within 30 days of Supplier’s receipt of our request will be documented in the contract
file as Supplier non-compliance. Supplier's non-compliance may affect any pending payments due
the Supplier, including final payment, until the documentation is returned.
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4. SOFTWARE LICENSE
If Authorized User is a state agency, board, commission, or other quasi-political entity of the
Commonwealth of Virginia or other body referenced in Title 2.2 of the Code of Virginia, the license
shall be held by the Commonwealth. If Authorized User is a locality, municipality, school, school
system, college, university, local board, local commission, or local quasi-political entity, the license
shall be held by that public body.

A. License Grant
Supplier shall provide Software. If the agreement provides for a “perpetual” license, it is expressly
understood that “perpetual” license rights shall commence upon delivery of the Software and shall
exist in perpetuity uniess otherwise terminated in accordance with the applicable provisions of the
Contract.

Nothing contained herein shall be construed to restrict or limit an Authorized User's rights to use
any technical data which such Authorized User may already possess or acquire under proper
authorization from other sources.

Compliance with the terms and conditions of any license granted pursuant to this Contract is
solely the responsibility of the Authorized User which purchased such license and not the
responsibility of VITA, unless VITA purchased such license on its own behalf.

B. License Type
All licenses granted, regardless of the type, include all uses set forth above. License type may
vary by Software product and shall be set forth in Exhibit B and identified on any order issued
pursuant to this Contract.

'Designated CPU License

The license(s) granted under this Section authorizes use of the Software only on the number of
CPU(s) listed on Exhibit B. An Authorized User may transfer the Software to a different machine
to the extent that the license price for such new CPU(s) is equivalent to the CPU(s) initially
licensed. If the licensed CPU is inoperative because of (i) malfunction, (ii) performance of
maintenance, or (iii) modification to the licensed CPU, or (iv) because the Software is being
transferred to another CPU, such Authorized User may use the Software on a replacement CPU
as long as required by the mentioned conditions.

Concurrent Use license

The license(s) granted under this Section authorizes use of the Software on any system based on
the total number of Concurrent Users. The number of “Concurrent Users” is defined as the
maximum number of concurrent Sessions connected at a given point in time. A “Session” is
defined as an active user executing the Software. The Authorized User shall specify an initial
number of Concurrent User licenses in its initial order pursuant to this Contract. An Authorized
User may increase the number of Concurrent User licenses upon issuing an order for additional
Concurrent User licenses. The license fee for additional Concurrent User licenses and payment
of the license fee is set forth on Exhibit B.

C. No Subsequent, Unilateral Modification of Terms by Supplier (“Shrink Wrap”
Notwithstanding any other provision or other unilateral license terms which may be issued by
Supplier after the Effective Date of this Contract, and irrespective of whether any such provisions
have been proposed prior to or after the issuance of an order for Software licensed under this
Contract, or the fact that such other agreement may be affixed to or accompany Software upon
delivery (“shrink wrap”), the terms and conditions set forth herein shall supersede and govern
licensing and delivery of all products and services hereunder.
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5. DELIVERY AND INSTALLATION

A. Scheduling
Supplier shall deliver Software and perform the Services according to the delivery dates set forth
on the appropriate order.

B. Installation of Software
1. The Authorized User will install the Software. Refer to section 6.A. “Acceptance”.

C. Documentation of Software Configuration
If the Services include configuration of Software by Supplier, Supplier shall provide to the
appropriate Authorized User documentation containing a description of the configuration. Such
documentation shall be sufficiently detailed such that any appropriately trained employee or Agent
of any Authorized User may reconstruct the configuration of the Software.

6. ACCEPTANCE AND CURE PERIOD

A. Acceptance
Software shall be deemed Accepted when the Authorized User determines that such Software
successfully operates in accordance with the Requirements. Such Authorized User agrees to
commence Acceptance testing within 10 days after receipt of the Software, or within such other
period as set forth in the applicable order, after receipt of the Software. Acceptance testing will be
no longer than 10 days, or such longer period as may be agreed in writing between Authorized
User and Supplier. Software will be deemed Accepted if Authorized User has not otherwise
notified Supplier by the end of the testing period. Supplier agrees to provide to such Authorized
User such assistance and advice as such Authorized User may reasonably require, at no
additional cost, during such Acceptance testing, other than travel expenses pre-approved by the
Authorized User which will be reimbursable by such Authorized User at the then-current per diem
amounts as published by the Virginia Department of Accounts
http://www.doa.virginia.gov/Admin_Services/CAPP/CAPP Topics/20335 Meals Lodging 102008
-pdf, or a successor URL(s)). Authorized User shall provide to Supplier written notice of
Acceptance upon completion of successful Acceptance testing. Should Authorized User fail to
provide Supplier written notice of successful or unsuccessful Acceptance testing within five (5)
days following the Acceptance testing period, the Software shall be deemed Accepted.

B. Cure Period
Supplier shall correct any non-conformities identified during Acceptance testing and re-submit
such non-conforming Software for re-testing within seven (7) days of the appropriate Authorized
User’s written notice of non-conformance, or as otherwise agreed between such Authorized User
and Supplier in the applicable order. Should Supplier fail to cure the non-conformity or deliver
Software which meets the Requirements, such Authorized User may, in its sole discretion:
(i) reject the Software in its entirety and recover amounts previously paid hereunder: (i) issue a
“partial Acceptance” of the Software with an equitable adjustment in the price to account for such
deficiency; or (iii) conditionally accept the applicable Software while reserving its right to revoke
Acceptance if timely correction is not forthcoming. Failure of the Software to meet, in all material
respects, the Requirements after the second set of acceptance tests may constitute a default by
Supplier. In the event of such default, the Authorized User may, at its sole discretion, terminate its
order, in whole or in part, for the Software and Services to be provided thereunder by Supplier.

7. WARRANTY SERVICES
At any time during the Warranty Period of 12 months after Acceptance, Supplier shall provide the
following warranty services (including unlimited telephone support) without additional charge to any
Authorized User to maintain the Software in accordance with the Requirements:

A. Known Defects
Promptly notify all Authorized Users of any defects or malfunctions in the Software or Documentation
of which it learns from any source other than an Authorized User and provide to all Authorized Users a
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correction of any such defects or malfunctions, or a work around until a correction is available, within
15 days of Supplier's knowledge of such defect or malfunction.

B. Coverage
Monday through Friday, 8 a.m. to 5 p.m., excluding Commonwealth holidays, provide to any
Authorized Users all reasonably necessary telephone or written consultation requested by such
Authorized Users in connection with use, problems and operation of the Software.

C. Service Levels
Respond to problems with the Software identified by an Authorized User in no more than 8 working
hours after notification. Resolve all problems according to the following:

i). Priority 1 (Software inoperable) within six (6) hours

ii). Priority 2 (certain processing interrupted or malfunctioning but Software able to process)
within twenty four (24) hours

iii). Priority 3 (minor intermittent malfunctioning, Software able to process data) within three (3)
days.

The level of severity (e.g., 1, 2, 3), shall be defined by such Authorized User.

D. Remedies
If Supplier is unable to make the Software conform, in all material respects, to the Requirements
within thirty (30) days following written notification by an Authorized User, Supplier shall, at such
Authorized User's request, cancel the license to such Software, accept return of such Software and
Documentation, if applicable, rendered unusable, and return all monies paid by such Authorized User
for the non-conforming Software and Documentation and such other related Service(s) rendered
unusable.

8. MAINTENANCE SERVICES
Supplier shall provide Maintenance Services during the Maintenance Period at the prices identified in
Exhibit B without additional charge to maintain the Software in accordance with the Requirements and
to provide upgrades, updates, and new releases as they are made generally available.

The prices identified in Exhibit B are inclusive of all necessary labor and, unless otherwise provided
therein, all necessary travel. Should travel not be included in the prices identified in Exhibit B, any
travel expense must be pre-approved by the Authorized User and shall be reimbursed in accordance
with the then-current per diem rates established by the Virginia Department of Accounts
http://www.doa virginia.gov/Admin_Services/CAPP/CAPP Topics/20335 Meals Lodging 102008.pdf,
or a successor URL(s)).

In addition to the minimum Maintenance Services described in this section, Exhibit C provides detailed
descriptions of Supplier's additional maintenance offerings, if any, and Supplier’s associated
responsibilities as well as remedies available to the Authorized User in the event Su pplier fails to
perform its maintenance obligations. Any monetary remedies shall be paid to the Authorized User on a
quarterly basis. Exhibit C defines coverage periods.

A. Ordering
An Authorized User may order Maintenance Services for any Software at any time during the term
of the Contract, irrespective of whether such Software is covered under warranty or maintenance
at the time the order is issued to Supplier. Each order shall identify:

i). Software product and number of units for which Maintenance Services shall be provided,
ii). Maintenance Level to be provided, and

iii). Maintenance Period for Software Maintenance.

Authorized User may elect, at any time, an alternate Maintenance Level offered by Supplier. Such
amendment shall take effect within thirty (30) days following Supplier’s receipt of Authorized
User's written notice, in the form of a modification to an order.
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Unless otherwise agreed by the Authorized User and Supplier, the Maintenance Period for a unit
of Software shall be one (1) year from the effective date of any executed order for Maintenance on
such Software product.

B. Renewal
Not less than sixty (60) days prior to the expiration of the Maintenance Period for each unit of
Software, Supplier shall notify the Authorized User of such expiration, and the Authorized User, at
its sole discretion, may issue an order to Supplier to renew Maintenance Services for an additional
one (1) year period. The annual fee for Maintenance Services shall not exceed the fee charged for
the preceding year's Maintenance Services by more than three percent (3%), or the annual
change in CPI, as defined in the Fees and Charges section, in effect at the time, whichever is
less. Termination of this Contract or cancellation of Maintenance Services by an Authorized User
shall not affect this Contract or the grant of any license.

C. Services
At a minimum, Maintenance Services shall include the following:

1. Known Defects

Supplier's offerings and responsibilities related to known defects in the Software are
described in Exhibit D.

2. New Releases

Supplier's offerings and responsibilities related to new releases of the Software are described
in Exhibit C.

3. Coverage

Supplier’s offerings and responsibilities related to coverage for telephonic and written
consultation in connection with use, problems, and operation of the Software are described in
Exhibit C.

4. Service Levels

Supplier’s offerings and responsibilities related to response and restore times for any
problems with the Software identified by an Authorized User, and any associated remedies
are described below in General Warranty.

§. Additional Maintenance Services
Supplier's additional Maintenance Service offerings are described in Exhibit C.

Should Supplier or Software Publisher merge or splinter the Software previously provided to
any Authorized User, such action on the part of Supplier or Software Publisher shall not in any
way result in any Authorized User being charged additional license or support fees in order to
receive enhancements, releases, upgrade or support for the Software.

If Supplier or Software Publisher reduces or replaces functionality contained in a licensed
Software product and provides the same or substantially similar functionality as or within a
separate or renamed Software product, then the Commonwealth or the Authorized User shall
be entitled to license such Software product at no additional license or maintenance fee, and
subject to the terms and conditions herein.

Provided that the User is current with its maintenance and update subscription with Aztec,
should Supplier or Software Publisher release an option, future Software product or other
release that has substantially the same functionality as the Software products provided under
this Contract, and Software Publisher and/or Supplier ceases to provide maintenance for the
older Software product, then Supplier shall offer the Commonwealth or the Authorized User
the option to exchange licenses for such replacement Software product or function at no
additional charge.

D. Remedies
In addition to any remedies described in Exhibit C, if Supplier is unable to make the Software
conform, in all material respects, to the Requirements within thirty (30) days following notification
by an Authorized User, Supplier shall, at such Authorized User's request, accept cancellation of
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the license to such non-conforming software and (i) return all monies paid by such Authorized
User for the cancelled license, pro-rated using the straight-line method for an estimated software
life cycle of five (5) years, or, if a term license, shall return the prorated license fee for the
remainder of the license term; and (ii) return the prorated maintenance charge for the remainder
of the maintenance term. The prorated amount due an Authorized User shall be calculated from
the date on which the Software ceased operating in accordance with the Requirements.

9. GENERAL WARRANTY
Supplier warrants and represents to VITA the Software as follows:

A. Ownership
Supplier is the owner of the Software or otherwise has the right to grant the license to use the
Software granted hereunder without violating or infringing any law, rule, regulation, copyright,
patent, trade secret or other proprietary right of any third party.

B. Software and Documentation
Supplier warrants the following with respect to the Software:

i). The Software shall be fit for the particular purposes specified by VITA, and Supplier is
possessed of superior knowledge with respect to the Software and is aware that all
Authorized Users are relying on Supplier's skill and judgment in providing the Software;

ii). Aztec documentation specifies the hardware equipment an Authorized User shall use to run
the Software, the Supplier warrants the Software, and any subsequent release, is compatible
with and shall perform as stated with such hardware for a period of 3 years of the Effective
Date. However Supplier will in no event be liable for the failure of Software if such failure is
due to changes in the hardware or use of third party software by an Authorized User.

iii). If an order issued by an Authorized User pursuant to this Contract specified the hardware
equipment such Authorized User shall use to run the Software, then Supplier warrants the
Software, and any subsequent release, is compatible with and shall perform as stated with
such hardware for a period of 3 years of the date of such order. However Supplier will in no
event be liable for the failure of Software if such failure is due to changes in the hardware or
use of third party software by such Authorized User.

iv). The Software provided hereunder is at the current release level unless an Authorized User
specifies an older version in its order, in which case item (iii) shall not apply and the older
version of the Software, and any subsequent release, is com patible with and shall perform as
stated with any hardware specified in the applicable order for a period of3 years of the date of
such order;

v). No corrections, work arounds or future Software releases provided by Supplier under the
warranty provisions or under maintenance or support services shall degrade the Software,
cause any other warranty to be breached, or require an Authorized User to acquire additional
hardware equipment or software:

vi). Supplier warrants that the Documentation and all modifications or amendments thereto which
Supplier is required to provide under this Contract shall be sufficient in detail and content to
allow an Authorized User to load/use/operate the Software without reference to any other
materials or information.

C. Limited Warranty
During the warranty period of sixty (60) days, Supplier warrants that the Software shall meet or
exceed the Requirements. Supplier shall correct, at no additional cost to any Authorized User, all
errors identified during the warranty period that result in a failure of the Software to meet the
Requirements.

D. Malicious Code
Supplier has used its best efforts through quality assurance procedures to ensure that there are
no Computer Viruses or undocumented features in the Software at the time of delivery to an
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Authorized User. Supplier warrants that the Software does not contain any embedded device or
code (e.g., time bomb) that is intended to obstruct or prevent any Authorized User’s use of the
Software. Notwithstanding any rights granted under this Contract or at law, Supplier hereby
waives under any and all circumstances any right it may have or may hereafter have to exercise
Electronic Self-Help. Supplier agrees an Authorized User may pursue all remedies provided
under law in the event of a breach or threatened breach of this Section, including injunctive or
other equitable relief.

E. Open Source
Supplier will notify all Authorized Users if the Software contains any Open Source code and
identify the specific Open Source License that applies to any embedded code dependent on Open
Source code, provided by Supplier under this contract.

F. Supplier’'s Viability
Supplier warrants that it has the financial capacity to perform and continue to perform its
obligations under this Contract; that Supplier has no constructive or actual knowledge of a
potential legal proceeding being brought against Supplier that could materially adversely affect
performance of this Contract and that entering into this Contract is not prohibited by any contract,
or order by any court of competent jurisdiction.

G. upplier's Past Experience
Supplier warrants that the Software has been installed and is operating in a production
environment in a non-related third party’s facility without significant problems due to the Software
or Supplier.

THE OBLIGATIONS OF SUPPLIER UNDER THIS GENERAL WARRANTY SECTION ARE MATERIAL.
SUPPLIER MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION ANY CONCERNING MERCHANTABILITY OR FITNESS FOR ANY OTHER PARTICULAR
PURPOSE.

10. TRAINING AND DOCUMENTATION
See “Training and documentation”, Exhibit C.

Supplier shall deliver to the Authorized User, 1 complete hard copy or electronic media of
Documentation, as requested by such Authorized User. Authorized User shall have the right, as part
of the license granted herein, to make as many additional copies of the Documentation, in whole or in
part, for its own use as required. This Documentation shall include, but not be limited to, overview
descriptions of all major functions and detailed step-by-step installation and operating procedures,
Authorized User shall have the right, as part of the license granted herein, at its own discretion, to take
all or portions of the Documentation, modify or com pletely customize it in support of the authorized
use of the Software and may duplicate such Documentation and include it in an Authorized User
document or platform. Authorized User shall continue to include Supplier's copyright notice.

11. FEES, ORDERING AND PAYMENT PROCEDURE

A. Fees and Charges
As consideration for the Software license(s) and Services provided herein, an Authorized User
shall pay Supplier the fee(s) set forth on Exhibit B, which lists any and all fees and charges. The
fees and any associated discounts shall be applicable throughout the term of this Contract:
provided, however, that in the event the fees or discounts apply for any period less than the entire
term, Supplier agrees that it shall not increase the fees more than once during any twelve (12)
month period, commencing at the end of year one (1). No such increase shall exceed the lesser
of three percent (3%) or the annual increase in the Consumer Price Index for All Urban
Consumers (CPI-U), U.S. City Average, All Items, Not Seasonally Adjusted, as published by the
Bureau of Labor Statistics of the Department of Labor (http://mww.bls.gov/cpi’/home.htm), for the
effective date of the increase compared with the same index one (1) year prior. Any such change
in price shall be submitted in writing in accordance with the above and shall not become effective
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for sixty (60) days thereafter. Supplier agrees to offer price reductions to ensure compliance with
the Competitive Pricing Section.

B. Reproduction Rights
At an Authorized User’s request, Supplier shall provide the Authorized User with a reproducible
diskette or CD. Such Authorized User shall be responsible for making copies and distributing the
Software as required. Within thirty (30) days of the end of each calendar quarter, such Authorized
User shall provide to Supplier a report of the net number of additional copies of the Software
deployed during the quarter. Supplier shall invoice such Authorized User for the net number of
new licenses reported as deployed.

C. Evaluation Copy of Software
Supplier shall make available to any Authorized User an Internet-based preview of Software for
evaluation purposes at no charge.

D. Ordering
Notwithstanding all Authorized User’s rights to purchase or license Supplier’s products or services
under this Contract, an Authorized User is under no obligation to purchase or license from
Supplier any of Supplier's products or services. This Contract is optional use and non-exclusive
and all Authorized Users may, at their sole discretion, purchase, license or otherwise receive
benefits from third party suppliers of products and services similar to, or in competition with, the
products and services provided by Supplier.

Supplier is required to accept any order placed by an Authorized User through the eVA electronic
procurement website portal (VA Home Page). eVA is the Commonwealth of Virginia’s e-
procurement system. State agencies, as defined in §2.2-2006 of the Code of Virginia, shall order
through eVA. All other Authorized Users are encouraged to order through eVA, but may order
through the following means:

i). Purchase Order (PO): An official PO form issued by an Authorized User.

ii). Any other order/payment charge or credit card process, such as AMEX, MASTERCARD, or
VISA under contract for use by an Authorized User.

This ordering authority is limited to issuing orders for the Software and Services available under
this Contract. Under no circumstances shall any Authorized User have the authority to modify this
Contract. An order from an Authorized User may contain additional terms and conditions;
however, to the extent that the terms and conditions of the Authorized User’s order are
inconsistent with the terms and conditions of this Contract, the terms of this Contract shall
supersede.

Notwithstanding the foregoing, Supplier shall not accept any order from an Authorized User if
such order is to be funded, in whole or in part, by federal funds and if, at the time the order is
placed, Supplier is not eligible to be the recipient of federal funds as may be noted on any of the
Lists of Parties Excluded from Federal Procurement and Non-procurement Programs.

ALL CONTRACTUAL OBLIGATIONS UNDER THIS CONTRACT IN CONNECTION WITH AN
ORDER PLACED BY ANY AUTHORIZED USER ARE THE SOLE OBLIGATION OF SUCH
AUTHORIZED USER AND NOT THE RESPONSIBILITY OF VITA UNLESS VITA IS THE
AUTHORIZED USER.

E. Invoice Procedures
Supplier shall remit each invoice to the “bill to” address provided with the order promptly after all
Software or Services have been accepted. Payment for Software support Services, including
Maintenance, shall be annually in advance unless otherwise stated herein, or in any order
referencing this Contract. No invoice shall include any costs other than those identified in the
executed order, which costs shall be in accordance with Exhibit B. Without limiting the foregoing,
all shipping costs are the Supplier’s responsibility except to the extent such charges are identified
in Exhibit B, or as noted in any executed order referencing this Contract. Invoices issued by the
Supplier shall identify at a minimum;

i). Software or Service type and description
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ii). Quantity, charge and extended pricing for each Software and/or Service item
ii). Applicable order date
iv). This Contract number and the applicable order number

v). Supplier's Federal Employer Identification Number (FEIN).

Any terms included on Supplier’s invoice shall have no force or effect and will in no way bind VITA
or any Authorized User.

F. Purchase Payment Terms
Supplier is responsible for the accuracy of its billing information. Supplier agrees not to issue
invoices hereunder until Software has been accepted. Charges for Software or Services accepted
more than ninety (90) days prior to receipt of a valid invoice may not be paid. Should Supplier
repeatedly over bill Authorized User, Authorized User may assess a one percent (1 %) charge for
the amount over billed for each month that such over-billing continues.

In the event Software is shipped without the applicable Documentation, payment shall not be due
until the required Documentation is provided.

If there are any disputed items, an Authorized User shall pay all undisputed charges and promptly
notify Supplier in writing of any disputed amount. Supplier shall thereupon review its records, and,
if it does not concur with the Authorized User, provide the Authorized User with documentation to
support the charge. If such charges remain in dispute, such dispute shall be resolved in
accordance with the Dispute Resolution section of this Contract. In the absence of the Supplier's
written evidence identifying the merit of the disputed amounts, Authorized User may not pay the
disputed amounts and may consider the matter concerning the specific identified amounts closed.
All payment terms are net 30 days after Acceptance.

12. REPORTING

A. Supplier's Report of Sales and Industrial Funding Adjustment
By the 10th day of every month, the Supplier shall submit the “Supplier Monthly Report of Sales”. A
template showing the format in which the report is to be submitted and contact information for
submission is available at
htto:;‘fwww.vita‘virqinig._ggfuploadedFiles!SCM."SupD!ierReportofSaIesTemglate.xls, The report shall
be submitted via electronic mail to the VITA IFA Coordinator and shall report total sales (defined for
purposes of this report as all invoiced payments received by Supplier from all Authorized Users) for
this Contract during the preceding month. Supplier shall be responsible for subm itting the monthly
report of sales even if Supplier has had no sales (i.e., a $0.00 total sales value) for the reporting
period.

The Supplier shall submit the Industrial Funding Adjustment (IFA) payment for the period covered by
such “Supplier Monthly Report of Sales” within thirty (30) days after submitting the “Supplier Monthly
Report of Sales”. The IFA payment is equal to two percent (2%) of total sales reported during the
relevant month.

The IFA payment shall be submitted to VITA, Attention VITA Controller in the form of a check or
electronic payment, made payable to the Treasurer of Virginia. The IFA payment shall reference this
Contract number, “report amounts”, and “report period” and shall be accompanied by a copy of the
relevant “Supplier Monthly Report of Sales”. Contact information for submission of IFA payments is
available at http://www.vita.virginia.gov/uploadedFiles/SCM/SupplierReportof SalesTemplate. xls.

Failure to comply with reporting, payment and distribution requirements of this section may result in
default of the Contract.

B. Small Business Participation
Supplier and VITA agree to meet promptly after the Effective Date of this Contract to discuss the
participation of Virginia Department of Minority Business Enterprise (DMBE)-certified Small
Businesses as subcontractors and second-tier suppliers under this Contract.
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Supplier and VITA agree to meet annually thereafter to review small business subcontracting reports
and discuss further action with respect to small business subcontracting and spend.

In addition, by the 10th day of every month, Supplier shall submit to VITA the Small Business
Subcontracting Monthly Report (template to be provided). Supplier’s report should include spend on all
Supplier's contracts with second-tier suppliers which provide products or services under this Contract.
The report should specify the amount of such spend provided to small businesses. Supplier shall

submit the report to SWaM@yvita.virginia.gov.

13. CONFIDENTIALITY

A. Treatment and Protection
Each Party shall (i) hold in strict confidence all Confidential Information of any other Party, (ii) use
the Confidential Information solely to perform or to exercise its rights under this Contract, and (jii)
not transfer, display, convey or otherwise disclose or make available all or any part of such
Confidential Information to any third-party. However, an Authorized User may disclose the
Confidential Information as delivered by Supplier to subcontractors, contractors or agents of such
Authorized User that are bound by non-disclosure contracts with such Authorized User. Each
Party shall take the same measures to protect against the disclosure or use of the Confidential
Information as it takes to protect its own proprietary or confidential information (but in no event
shall such measures be less than reasonable care).

B. Exclusions
The term “Confidential Information” shall not include information that is:

i). in the public domain through no fault of the receiving Party or of any other person or entity that
is similarly contractually or otherwise obligated:;

ii). obtained independently from a third-party without an obligation of confidentiality to the
disclosing Party and without breach of this Contract;

iii). developed independently by the receiving Party without reference to the Confidential
Information of the other Party; or

iv). required to be disclosed under The Virginia Freedom of Information Act (§§2.2-3700 et seq. of
the Code of Virginia) or similar laws or pursuant to a court order.

C. Return or Destruction
Authorized User, Supplier shall (i) at its own expense, (a) promptly return to the disclosing
Authorized User all tangible Confidential Information (and all copies thereof except the record
required by law) of the disclosing Authorized User, or (b) upon written request from the disclosing
Authorized User, destroy such Confidential Information and provide the disclosing Authorized
User with written certification of such destruction, and (ii) cease all further use of the Authorized
User's Confidential Information, whether in tangible or intangible form.

VITA or the Authorized User shall retain and dispose of Supplier's Confidential Information in
accordance with the Commonwealth of Virginia's records retention policies or, if Authorized User
is not subject to such policies, in accordance with such Authorized User's own records retention
policies.

14. INDEMNIFICATION AND LIABILITY

A. Indemnification
Supplier agrees to indemnify, defend and hold harmless the Commonwealth, VITA, any
Authorized User, their officers, directors, agents and employees (collectively, “Commonwealth's
Indemnified Parties™) from and against any and all third party claims, demands, proceedings, suits
and actions, including any related liabilities, obligations, losses, damages, assessments, fines,
penalties (whether criminal or civil), judgments, settlements, expenses (including attorneys’ and
accountants’ fees and disbursements) and costs (each, a “Claim” and collectively, “Claims”),
incurred by, borne by or asserted against any of Commonwealth’'s Indemnified Parties to the
extent such Claims in any way relate to, arise out of or result from: (i) any intentional or willful
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conduct or negligence of any employee, agent, or subcontractor of Supplier, {ii) any act or
omission of any employee, agent, or subcontractor of Supplier, (i) breach of any representation,
warranty or covenant of Supplier contained herein, (iv) any defect in the Software or the Services,
or (v) any actual or alleged infringement or misappropriation of any third party’s intellectual
property rights by any of the Software or Services. Selection and approval of counsel and
approval of any settlement shall be accomplished in accordance with all applicable laws, rules and
regulations For state agencies the applicable laws include §§ 2.2-510 and 2.2-514 of the Code of
Virginia. In all cases the selection and approval of counsel and approval of any settiement shall
be satisfactory to VITA or the Authorized User against whom the claim has been asserted.

In the event that a Claim is commenced against any of Commonwealth’s Indemnified Parties
alleging that use of the Software or that the provision of Services under this Contract infringes any
third party’s intellectual property rights and Supplier is of the opinion that the allegations in such
Claim in whole or in part are not covered by this indemnification provision, Supplier shall
immediately notify VITA and the affected Authorized User(s) in writing, via certified mail,
specifying to what extent Supplier believes it is obligated to defend and indemnify under the terms
and conditions of this Contract. Supplier shall in such event protect the interests of the
Commonwealth’s Indemnified Parties and secure a continuance to permit VITA and the affected
Authorized User(s) to appear and defend their interests in cooperation with Supplier as is
appropriate, including any jurisdictional defenses VITA or the affected Authorized User(s) may
have.

In the event of a Claim pursuant to any actual or alleged infringement or misappropriation of any
third party’s intellectual property rights by any of the Software or Services, and in addition to all
other obligations of Supplier in this Section, Supplier shall at its expense, either (a) procure for all
Authorized Users the right to continue use of such infringing Software or Services, or any
component thereof; or (b) replace or modify such infringing Software or Services, or any
component thereof, with non-infringing products or services satisfactory to VITA. And in addition,
Supplier shall provide any Authorized User with a comparable temporary replacement Software or
reimburse VITA or any Authorized User for the reasonable costs incurred by VITA or such
Authorized User in obtaining an alternative product in the event such Authorized User cannot use
the affected Software. If Supplier cannot accomplish any of the foregoing within a reasonable
time and at commercially reasonable rates, then Supplier shall accept the return of the infringing
component of the Software or Services, along with any other components of any products
rendered unusable by any Authorized User as a result of the infringing component, and refund the
price paid to Supplier for such components.

B. Liability
Except for liability with respect to (i) any intentional or willful misconduct or negligence of any
employee, agent, or subcontractor of Supplier, (ii) any act or omission of any employee, agent, or
subcontractor of Supplier, (iii) claims for bodily injury, including death, and real and tangible
property damage, (iv) Supplier’s indemnification obligations, (v) Supplier's confidentiality
obligations, and (vi) Supplier's security compliance obligations, Supplier’s liability shall be limited
to twice the aggregate value of the Software and Services provided under this Contract. Supplier
agrees that it is fully responsible for all acts and omissions of its employees, agents, and
subcontractors, including their gross negligence or willful misconduct.

FOR ALL OTHER CONTRACTUAL CLAIMS, IN NO EVENT WILL ANY PARTY BE LIABLE TO
ANY OTHER PARTY FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES, INCLUDING (WITHOUT LIMITATION) LOSS OF PROFIT, INCOME OR SAVINGS,
EVEN IF ADVISED OF THE POSSIBILITY THEREOF, EXCEPT WHEN SUCH DAMAGES ARE
CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE PARTY, ITS
EMPLOYEES, AGENTS OR SUBCONTRACTORS.
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15.

16.

17.

18.

INSURANCE

In addition to the insurance coverage required by law as referenced in the Incorporated Contractual
Provisions section of this Contract, Supplier shall carry errors and omissions insurance coverage in
the amount of $1,000,000 per occurrence.

SECURITY COMPLIANCE

Supplier agrees to comply with all provisions of the then-current Commonwealth of Virginia security
procedures, published by the Virginia Information Technologies Agency (VITA) and which may be
found at {http:ﬁwww.vita.virqin@govﬂibrary!default.asox?id=537#securitvPSGs) Or a successor
URL(s), as are pertinent to Supplier's operation. Supplier further agrees to comply with all provisions
of the relevant Authorized User’s then-current security procedures as are pertinent to Supplier's
operation and which have been supplied to Supplier by such Authorized User. Supplier shall also
comply with all applicable federal, state and local laws and regulations. For any individual Authorized
User location, security procedures may include but not be limited to: background checks, records
verification, photographing, and fingerprinting of Supplier's employees or agents. Supplier may, at any
time, be required to execute and complete, for each individual Supplier employee or agent, additional
forms which may include non-disclosure agreements to be signed by Supplier's employees or agents
acknowledging that all Authorized User information with which such employees and agents come into
contact while at the Authorized User site is confidential and proprietary. Any unauthorized release of
proprietary or Personal information by the Supplier or an employee or agent of Supplier shall
constitute a breach of its obligations under this Section and the Contract.

Supplier shall immediately notify VITA and Authorized User, if applicable, of any Breach of
Unencrypted and Unredacted Personal Information, as those terms are defined in Virginia Code 18.2-
186.6, and other personal identifying information, such as insurance data or date of birth, provided by
VITA or Authorized User to Supplier. Supplier shall provide VITA the opportunity to participate in the
investigation of the Breach and to exercise control over reporting the unauthorized disclosure, to the
extent permitted by law.

Supplier shall indemnify, defend, and hold the Commonwealth, VITA, the Authorized User, their
officers, directors, employees and agents harmless from and against any and all fines, penalties
(whether criminal or civil), judgments, damages and assessments, including reasonable expenses
suffered by, accrued against, or charged to or recoverable from the Commonwealth, VITA, the
Authorized User, their officers, directors, agents or employees, on account of the failure of Supplier to
perform its obligations pursuant this Section.

BANKRUPTCY

If Supplier becomes insolvent, takes any step leading to its cessation as a going concern, fails to pay
its debts as they become due, or ceases business operations continuously for longer than fifteen (15)
business days, then VITA may immediately terminate this Contract, or an Authorized User may
terminate an order, on notice to Supplier unless Supplier immediately gives VITA or such Authorized
User adequate assurance of the future performance of this Contract or the applicable order. If
bankruptcy proceedings are commenced with respect to Supplier, and if this Contract has not
otherwise terminated, then VITA may suspend all further performance of this Contract until Supplier
assumes this Contract and provides adequate assurance of performance thereof or rejects this
Contract pursuant to Section 365 of the Bankruptcy Code or any similar or successor provision, it
being agreed by VITA and Supplier that this is an executory contract. Any such suspension of further
performance by VITA pending Supplier's assumption or rejection shall not be a breach of this
Contract, and shall not affect the right of VITA or any Authorized User to pursue or enforce any of its
rights under this Contract or otherwise.

GENERAL PROVISIONS

A. Relationship between VITA, Authorized User, and Supplier
Supplier has no authority to contract for VITA or any Authorized User or in any way to bind, to
commit VITA or any Authorized User to any agreement of any kind, or to assume any liabilities of
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any nature in the name of or on behalf of VITA or any Authorized User. Under no circumstances
shall Supplier, or any of its employees, hold itself out as or be considered an agent or an
employee of VITA or any Authorized User, and neither VITA nor any Authorized User shall have
any duty to provide or maintain any insurance or other employee benefits on behalf of Supplier or
its employees. Supplier represents and warrants that it is an independent contractor for purposes
of federal, state and local employment taxes and agrees that neither VITA nor any Authorized
User is responsible to collect or withhold any federal, state or local employment taxes, including,
but not limited to, income tax withholding and social security contributions, for Supplier. Any and
all taxes, interest or penalties, including, but not limited to, any federal, state or local withholding
or employment taxes, imposed, assessed or levied as a result of this Contract shall be paid or
withheld by Supplier or, if assessed against and paid by VITA or any Authorized User, shall be
reimbursed by Supplier upon demand by VITA or such Authorized User.

B Incorporated Contractual Provisions
The then-current contractual provisions at the following URL are mandatory contractual
provisions, required by law or by VITA, that are hereby incorporated by reference:
http://www.vita.virginia.gov/uploadedFiles/SCM/StatutorilyMandatedTsandCs.pdf

The contractual claims provision §2.2-4363 of the Code of Virginia and the required eVA
provisions at http://www.vita.virginia.gov/uploadedFiles/SCM/eVATsandCs .pdf are also
incorporated by reference.

The then-current contractual provisions at the following URL are required contractual provisions,
required by law or by VITA, that apply to all orders placed under this Contract that are partially or
wholly funded by the American Recovery and Reinvestment Act of 2009 (ARRA) and are hereby
incorporated by reference: http://www.vita.virginia.gov/uploadedFiles/SCM/ARRA Ts and Cs.pdf

The then-current terms and conditions in documents posted to the aforereferenced URLs are
subject to change pursuant to action by the legislature of the Commonwealth of Virginia, change
in VITA policy, or the adoption of revised eVA business requirements. If a change is made to the
terms and conditions, a new effective date will be noted in the document title. Supplier is advised
to check the URLs periodically.

C. Compliance with the Federal Lobbying Act
Supplier’s signed certification of compliance with 31 USC 1352 (entitled "Limitation on use of
appropriated funds to influence certain Federal Contracting and financial transactions”) or by the
regulations issued from time to time thereunder (together, the "Lobbying Act") is incorporated as
Exhibit F hereto.

D. Governing Law
This Contract shall be governed by and construed in accordance with the laws of the
Commonwealth of Virginia without regard to that body of law controlling choice of law. Any and all
litigation shall be brought in the circuit courts of the Commonwealth of Virginia. The English
language version of this Contract prevails when interpreting this Contract. The United Nations
Convention on Contracts for the International Sale of Goods and all other laws and international
treaties or conventions relating to the sale of goods are expressly disclaimed. UCITA shall apply
to this Contract only to the extent required by §59.1-501.15 of the Code of Virginia.

E. Dispute Resolution
In accordance with §2.2-4363 of the Code of Virginia, Contractual claims, whether for money or
other relief, shall be submitted in writing to the public body from whom the relief is sought no later
than sixty (60) days after final payment; however, written notice of the Supplier's intention to file
such claim must be given to such public body at the time of the occurrence or beginning of the
work upon which the claim is based. Pendency of claims shall not delay payment of amounts
agreed due in the final payment. The relevant public body shall render a final decision in writing
within thirty (30) days after its receipt of the Supplier's written claim.

The Supplier may not invoke any available administrative procedure under §2.2-4365 of the Code
of Virginia nor institute legal action prior to receipt of the decision of the relevant public body on
the claim, unless that public body fails to render its decision within thirty (30) days. The decision
of the relevant public body shall be final and conclusive unless the Supplier, within six (6) months
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of the date of the final decision on the claim, invokes appropriate action under §2.2-4364, Code of
Virginia or the administrative procedure authorized by §2.2-4365, Code of Virginia.

Upon request from the public body from whom the relief is sought, Supplier agrees to submit any
and all contractual disputes arising from this Contract to such public body’s alternative dispute
resolution (ADR) procedures. Supplier may invoke such public body's ADR procedures, if any, at
any time and concurrently with any other statutory remedies prescribed by the Code of Virginia.

In the event of any breach by a public body, Supplier's remedies shall be limited to claims for
damages and Prompt Payment Act interest and, if available and warranted, equitable relief, all
such claims to be processed pursuant to this Section. In no event shall Supplier's remedies
include the right to terminate any license or support services hereunder.

F. Advertising and Use of Proprietary Marks
Supplier shall not use the name of VITA or any Authorized User or refer to VITA or any Authorized
User, directly or indirectly, in any press release or formal advertisement without receiving prior
written consent of VITA or such Authorized User. In no event may Supplier use a proprietary mark
of VITA or an Authorized User without receiving the prior written consent of VITA or such
Authorized User.

G. Notices
Any notice required or permitted to be given under this Contract shall be in writing and shall be
deemed to have been sufficiently given if delivered in person, or if deposited in the US mails,
postage prepaid, for mailing by registered, certified mail, or overnight courier service addressed to
the addresses shown on the signature page. VITA or Supplier may change its address for notice
purposes by giving the other notice of such change in accordance with this Section.

H. No Waiver
Any failure to enforce any terms of this Contract shall not constitute a waiver.

. Assignment
This Contract shall be binding upon and shall inure to the benefit of the permitted successors and
assigns of VITA and Supplier. Supplier may not assign, subcontract, delegate or otherwise
convey this Contract, or any of its rights and obligations hereunder, to any entity without the prior
written consent of VITA, and any such attempted assignment or su bcontracting without consent
shall be void. VITA may assign this Contract to any entity, so long as the assignee agrees in
writing to be bound by the all the terms and conditions of this Contract.

If any law limits the right of VITA or Supplier to prohibit assignment or nonconsensual
assignments, the effective date of the assignment shall be thirty (30) days after the Supplier gives
VITA prompt written notice of the assignment, signed by authorized representatives of both the
Supplier and the assignee. Any payments made prior to receipt of such notification shall not be
covered by this assignment.

J. Captions
The captions are for convenience and in no way define, limit or enlarge the scope of this Contract
or any of its Sections.

K. Severability
Invalidity of any term of this Contract, in whole or in part, shall not affect the validity of any other
term. VITA and Supplier further agree that in the event such provision is an essential part of this
Contract, they shall inmediately begin negotiations for a suitable replacement provision.

L. Survival
The provisions of this Contract regarding Software License, Warranty, Escrow, Confidentiality,
Liability and Indemnification, and the General Provisions shall survive the expiration or termination
of this Contract.

M. Force Majeure
No Party shall be responsible for failure to meet its obligations under this Contract if the failure
arises from causes beyond the control and without the fault or negligence of the non-performing
Party. If any performance date under this Contract is postponed or extended pursuant to this
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section for longer than thirty (30) calendar days, VITA, by written notice given during the
postponement or extension, may terminate Supplier’s right to render further performance after the
effective date of termination without liability for that termination, and in addition an Authorized
User may terminate any order affected by such postponement or delay.

N. Remedies
The remedies set forth in this Contract are intended to be cumulative. In addition to any specific
remedy, VITA and all Authorized Users reserve any and all other remedies that may be available
at law or in equity.

0. Right to Audit
VITA reserves the right to audit those Supplier records that relate to the Software purchased and
Services rendered or the amounts due Supplier for such services under this Contract. VITA's right
to audit shall be limited as follows;

i). Three (3) years from Software delivery or Service performance date:

ii). Performed at Supplier's premises, during normal business hours at mutually agreed upon
times; and

iii). Excludes access to Supplier cost information.

In no event shall Supplier have the right to audit, or require to have audited, VITA or any
Authorized User.

P. Offers of Employment
During the first twelve (12) months of the Contract, should Supplier hire an employee of an
Authorized User who has substantially worked on any project covered by this Contract without
prior written consent, the Supplier shall be billed for fifty percent (50%) of the employee’s annual
salary in effect at the time of termination.

Q. Contract Administration
Supplier agrees that at all times during the term of this Contract an account executive, at
Supplier's senior management level, shall be assigned and available to VITA. Supplier reserves
the right to change such account executive upon reasonable advance written notice to VITA.

R. Entire Contract
The following Exhibits, including all subparts thereof, are attached to this Contract and are made a
part of this Contract for all purposes:

a). Exhibit A Reserved

b). Exhibit B(1,2) Software Product List, Software License Fee, Service Charges and
Payment Schedule

c). ExhibitC  Software Maintenance Services description

d). ExhibitD  Aztec Standard Limited Warranty (PDF)

e). Exhibit E  Reserved

f). Exhibit F  Certification Regarding Lobbying
This Contract, its Exhibits, and any prior non-disclosure agreement constitute the entire
agreement between VITA and Supplier and supersede any and all previous representations,
understandings, discussions or agreements between VITA and Supplier as to the subject matter
hereof. Any and all terms and conditions contained in, incorporated into, or referenced by the
Supplier's Proposal shall be deemed invalid. The provisions of the Virginia Department of General
Services, Division of Purchases and Supply Vendor's Manual shall not apply to this Contract or
any order issued hereunder. This Contract may only be amended by an instrument in writing

signed by VITA and Supplier. In the event of a conflict, the following order of precedence shall
apply: this Contract document, Exhibit A, any individual order, Exhibit D.

An Authorized User and Supplier may enter into an ordering agreement pursuant to this Contract.
To the extent that such ordering agreement, or any order issued hereunder, includes any terms
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and conditions inconsistent with the terms and conditions of this Contract, such terms and
conditions shall be of no force and effect.

VITA and Supplier each acknowledge that it has had the opportunity to review this Contract and to
obtain appropriate legal review if it so chose.

Executed as of the last date set forth below by the undersigned authorized representatives of VITA and
Supplier.

Suppliél'_ll‘ 2 VITA A . |
By: :‘\ By: ‘___;fif /tx PO / [C/CY”{;‘/"
a('éig%tu re) o .- (Signature)
Name: |r\(\ Mac /’1 A Name: (1S gz S (&) aof (o)~
(Print) (Print)
Tie:___ €O Tite: . L D les o _Sen
Date: Uyt [ o 13 Date: “,/! A '[Q oLo
Address for Notice: Address for Notice:
51 Covpperce St (751 pvgaddoaw i, (gt
Spriviglzeld £ Choges v 323536
2708l
Attention: /c"fzf-zt-‘;,-f.;,",--; Serernd Attention: Contract Administrator
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AZTEC
S O FTWARE
EDUCATE « EMPOWER « ELEVATE

EXHIBIT B
INCENTIVES & DISCOUNTS

September 21, 2010

Mr. Doug Crenshaw

Supply Chain Management

Virginia Information Technologies Agency
11751 Meadowville Lane

Chester, VA 23836

Dear Mr. Crenshaw:
Aztec Software is pleased to offer the following incentives & discounts for VITA contract

customers:

1. Free Workbook series with software
Choose 1 (of 6) Skill Building Workbooks Series free with software purchase. (List price:
$1500/series, $7500 for all 6 series) The 6 series have 15-20 titles per series, 95 titles total.

2. Additional 2" year Internet discount
Additional 15% discount plus the standard 35% discount from list for 2" year Internet
customers. In the 2" year, VITA contract customers will pay only 50% of 1% year list price.

3. Free on site training
1 free training for orders over $20,000. ($750 per day standard rate)

4. Free web training
1 free web training per year for all Virginia customers

We and our Virginia customers appreciate your consideration.
Very truly yours, é;’_

John Coplin
AZTEC SOFTWARE



EXHIBIT B-2

AZTEC SOFTWARE
PRODUCTS & SERVICES
Aztec’s Software Series: Aztec’s Skill Building Workbooks - 6 Series:
Each series available via Internet, LAN, or Unlimited printing of 95 separate workbooks
stand alone workstation on CD-ROM

o Learning Essentials Series e Personal Math (20 titles)
e Occupational Foundations Series o Math Skills for Work (15 titles)
o Ready for Work Series e Performing at Work (15 titles)
e Financial Literacy Series e Reading Skills for Work (15 titles)
o Citizenship Series o Writing Skills for Work (15 titles)
[ ]

Career Builders (15 titles)

The Learning Essentials Series provides academic remediation.
Modules include:

Phonics Rounding/Averages/Ratios/Percents
Fundamentals of Reading Measurements
Reading Graphs and Charts
Literature Math Problem Solving
Vocabulary Basic Algebra
Spelling Basic Geometry
Punctuation Basic Science
Grammar Earth Science

Writing Biology

Critical Thinking Office Skills

Social Studies Medical Vocabulary
Whole Numbers GED Calculator

Fractions and Decimals

The Ready for Work Series gives students a foundation in the soft skills & the life skills
necessary for success in the world of work.
Modules include:

Health and Appearance Effective Work Techniques
Positive Thinking Time Management
Listening Skills Working Productively
Managing Emotions Teamwork

Correct Work Behavior Dealing with Supervisors
Relating to Others Customer Service
Following Directions Reading for Work
Effective Speaking Writing for Work

Decision Making




EXHIBIT B-3

AZTEC SOFTWARE
PRODUCTS & SERVICES

The Occupational Foundations Series is based on the US Department of Labor’s O*Net career
clusters. Each module teaches entry level academic & soft skills, & provides career exploration

along with job specific vocabulary & math.
Modules include:

Administrative Assistants
Agriculture

Automotive Mechanics
Basic Construction
Carpentry

Child Care and Education
Computer Science
Customer Service Reps
Electricians

Food Services

Health Occupations

Hospitality

HVAC

Maintenance and Repair
Manufacturing
Marketing

Pharmacy Technicians
Plumbing

Retail Sales

Security
Transportation
Welding and Cutting

The Financial Literacy Series teaches learners how to manage their finances from credit cards

to mortgages to personal expenses.
Modules include:

Coins and Currency
Cash Substitutes
Borrowing Money
Spending Money Wisely
Wages and Benefits

Understanding Income Tax
Financing an Automobile
Understanding Mortgages
Managing Credit Cards
Pay Yourself First

The Citizenship Learning Series prepares learners for the Immigration & Naturalization test
required for US citizenship. The series includes lessons on completing required forms, & the

testing process.
Modules include:

CITIZENSHIP FACTS

U.S. Citizenship and Immigration Services
Citizenship Facts

Practice Citizenship Test

Responsibilities of a Citizen

AMERICAN GOVERNMENT
Federal Government

State Government

Local Government

AMERICAN HISTORY
The U.S. in the Beginning
The First U.S. Government
The U.S. Constitution
The Original Leaders
The U.S. Grows

War Between the States
Industry in America

Early 20th Century
Mid-20th Century
America Since 1945

On site training: ($750) Web training: 1 /year (free), >1 (call)




EXHIBIT B-4

AZTEC LEARNING ESSENTIALS SERIES PRICING

LAN / Standalone (per Concurrent User or
Workstation - One-time)

Internet (per Concurrent User/Year)

Pricing Schedule

Year 2 & 3 Discount

Pricing Schedule
**Yearly
Number of Price / Maintenace and
Workstations | Station Total Price Update fee
1 2500 2500 375
2 1900 3800 570
3 1850 5550 833
4 1700 6800 1020
5 1650 8250 1238
6 1500 9000 1350
7 1450 10150 1523
8 1300 10400 1560
9 1250 11250 1688
10 1200 12000 1800
11 1180 12980 1947
12 1160 13920 2088
13 1130 14690 2204
14 1100 15400 2310
15 1070 16050 2408
16 1040 16640 2496
17 1030 17510 2627
18 1020 18360 2754
19 1010 19190 2879
20 1000 20000 3000
21 990 20790 3119
22 980 21560 3234
23 970 22310 3347
24 960 23040 3456
25 950 23750 3563
26 940 24440 3666
27 930 25110 3767
28 920 25760 3864
29 910 26390 3959
30 900 27000 4050
31 890 27590 4139
32 880 28160 4224
33 870 28710 4307
34 860 29240 4386
35 850 29750 4463
36 840 30240 4536
37 830 30710 4607,
38 820 31160 4674
39 810 31590 4739
40 800 32000 4800
41 790 32390 4859
42 780 32760 4914
43 770 33110 4967
44 760 33440 5016
45 750 33750 5063
46 740 34040 5106
47 730 34310 5147
48 720 34560 5184
49 710 34790 5219
50 700 35000 5250
51-75 700
>75 Call

Number of
Concurrent Yr 1 Price/ Yr 2 Price / Yr 3+ Price

Users Station | Total Price] Station |Total Price] /Station |Total Price
1 1500 1500 975 975 750 750
2 1300 2600 845 1690 650 1300
3 1200 3600 780 2340 600 1800
4 1100 4400 715 2860 550 2200
5 1000 5000 650 3250 500 2500
6 900 5400 585 3510 450 2700
7 900 6300 585 4095 450 3150
8 900 7200 585 4680 450 3600
9 900 8100 585 5265 450 4050
10 900 9000 585 5850 450 4500
11 850 9350 553 6078| 425 4675
12 850 10200 553 6630 425 5100
13 850 11050 553 7183] 425 5525
14 850 11900 553 7735 425 5950
15 850 12750 553 8288 425 6375
16 840 13440 546 8736 420 6720
17 830 14110 540 9172 415 7055
18 820 14760 533 9594 410 7380
19 810 15390 527 10004 405 7695
20 800 16000 520 10400 400 8000
21 790 16590 514 10784 395 8295
22 780 17160 507 11154 390 8580
23 770 17710 501 11512 385 8855
24 760 18240 494 11856 380 9120
25 750 18750 488 12188 375 9375
26 740 19240 481 12506 370 9620
27 730 19710 475 12812 365 9855
28 720 20160 468 13104 360 10080
29 710 20590 462 13384 355 10295
30 700 21000 455 13650 350 10500
31 690 21390 449 13904 345 10695
32 680 21760 442 14144 340 10880
33 670 22110 436 14372 335 11055
34 660 22440 429 14586 330 11220
35 650 22750 423 14788 325 11375
36 640 23040 416 14976 320 11520
37 630 23310 410 15152 315 11655
38 620 23560 403 15314 310 11780
39 610 23790 397 15464 305 11895
40 600 24000 390 15600 300 12000
41 590 24190 384 15724 295 12095
42 580 24360 377 15834 290 12180
43 570 24510 371 15932 285 12255
44 560 24640 364 16016 280 12320
45 550 24750 358 16088 275 12375
46 540 24840 351 16146 270 12420
47 530 24910 345 16192 265 12455
48 520 24960 338 16224 260 12480
49 510 24990 332 16244 255 12495
50 500 25000 325 16250 250 12500

51-75 500

>75 Call




EXHIBIT B-5

AZTEC READY FOR WORK SERIES PRICING

LAN / Standalone (per Concurrent User or
Workstation - One-time)

Pricing Schedule

Internet (per Concurrent User/Year)

Pricing Schedule

Year 2 & 3 Discount

Number of Price / Yearly Maintenace
Workstations | Station | Total Price | and Update fee
1 1875 1875 281
2 1425 2850 428
3 1388 4163 624
4 1275 5100 765
5 1238 6188 928
6 1125 6750 1013
7 1088 7613 1142
8 975 7800 1170
9 938 8438 1266
10 900 9000 1350
11 885 9735 1460
12 870 10440 1566
13 848 11018 1653
14 825 11550 1733
15 803 12038 1806
16 780 12480 1872
17 773 13133 1970
18 765 13770 2066
19 758 14393 2159
20 750 15000 2250
21 743 15593 2339
22 735 16170 2426
23 728 16733 2510
24 720 17280 2592
25 713 17813 2672
26 705 18330 2750
27 698 18833 2825
28 690 19320 2898
29 683 19793 2969
30 675 20250 3038
31 668 20693 3104
32 660 21120 3168
33 653 21533 3230
34 645 21930 3290
35 638 22313 3347
36 630 22680 3402
37 623 23033 3455
38 615 23370 3506
39 608 23693 3554
40 600 24000 3600
41 593 24293 3644
42 585 24570 3686
43 578 24833 3725
44 570 25080 3762
45 563 25313 3797
46 555 25530 3830
47 548 25733 3860
48 540 25920 3888
49 533 26093 3914
50 525 26250 3938
51-75 525)
>75 Call

Number of
Concurrent Price/ Yr 2 Price/ Yr 3+ Price

Users Station [ Total Price] Station | Total Price] /Station | Total Price
1 1125 1125 731 731 563 563
2 975 1950 634 1268 488 975
3 900 2700 585 1755 450 1350
4 825 3300 536 2145 413 1650
5 750 3750 488 2438 375 1875
6 675 4050 439 2633 338 2025
7 675 4725 439 3071 338 2363
8 675 5400 439 3510 338 2700
9 675 6075 439 3949 338 3038
10 675 6750 439 4388 338 3375
11 638 7013 414 4558 319 3506
12 638 7650 414 4973 319 3825
13 638 8288 414 5387 319 4144
14 638 8925 414 5801 319 4463
15 638 9563 414 6216 319 4781
16 630 10080 410 6552 315 5040
17 623 10583| 405 6879 311 5291
18 615 11070 400 7196 308 5535
19 608 11543| 395 7503 304 5771
20 600 12000 390 7800 300 6000
21 593 12443| 385 8088| 296 6221
22 585 12870, 380 8366 293 6435
23 578 13283| 375 8634 289 6641
24 570 13680, 371 8892 285 6840
25 563 14063 366 9141 281 7031
26 555 14430, 361 9380 278 7215
27 548 14783| 356 9609 274 7391
28 540 15120, 351 9828 270 7560
29 533 15443| 346 10038| 266 7721
30 525 15750 341 10238| 263 7875
31 518 16043| 336 10428| 259 8021
32 510 16320, 332 10608| 255 8160
33 503 16583| 327 10779 251 8291
34 495 16830, 322 10940 248 8415
35 488 17063| 317 11091 244 8531
36 480 17280, 312 11232 240 8640
37 473 17483| 307 11364 236 8741
38 465 17670 302 11486 233 8835
39 458 17843| 297 11598| 229 8921
40 450 18000 293 11700 225 9000
41 443 18143| 288 11793| 221 9071
42 435 18270, 283 11876 218 9135
43 428 18383| 278 11949 214 9191
44 420 18480, 273 12012 210 9240
45 413 18563| 268 12066 206 9281
46 405 18630 263 12110 203 9315
47 398 18683| 258 12144 199 9341
48 390 18720, 254 12168| 195 9360
49 383 18743| 249 12183| 191 9371
50 375 18750, 244 12188| 188 9375

51-75 375

>75 Call




EXHIBIT B-6

AZTEC OCCUPATIONAL FOUNDATIONS SERIES PRICING

LAN / Standalone (per Concurrent User or
Workstation - One-time) Internet (per Concurrent User/Year)
Pricing Schedule Pricing Schedule Year 2 & 3 Discount
Number of
Number of Price / Yearly Maintenace Concurrent Price / Yr 2 Price / Yr 3+ Price
Workstations | Station | Total Price | and Update fee Users Station | Total Price| Station | Total Price] /Station | Total Price
1 4375 4375 656 1 2625 2625 1706 1706 1313 1313
2 3325 6650 998 2 2275 4550 1479 2958 1138 2275
3 3238 9713 1457 3 2100 6300 1365 4095 1050 3150
4 2975 11900 1785 4 1925 7700 1251 5005 963 3850
5 2888 14438 2166 5 1750 8750 1138 5688 875 4375
6 2625 15750 2363 6 1575 9450 1024 6143 788 4725]
7 2538 17763 2664 7 1575 11025 1024 7166 788 5513
8 2275 18200 2730 8 1575 12600, 1024 8190 788 6300
9 2188 19688 2953 9 1575 14175| 1024 9214 788 7088
10 2100 21000 3150 10 1575 15750 1024 10238| 788 7875
11 2065 22715 3407 11 1488 16363| 967 10636 744 8181
12 2030 24360 3654 12 1488 17850, 967 11603| 744 8925
13 1978 25708 3856 13 1488 19338 967 12569, 744 9669
14 1925 26950 4043] 14 1488 20825 967 13536 744 10413]
15 1873 28088 4213] 15 1488 22313 967 14503| 744 11156
16 1820 29120 4368| 16 1470 23520, 956 15288| 735 11760
17 1803 30643 4596 17 1453 24693| 944 16050 726 12346
18 1785 32130 4820 18 1435 25830 933 16790 718 12915
19 1768 33583 5037 19 1418 26933| 921 17506 709 13466
20 1750 35000 5250 20 1400 28000 910 18200 700 14000
21 1733 36383 5457 21 1383 29033| 899 18871 691 14516
22 1715 37730 5660 22 1365 30030, 887 19520 683 15015
23 1698 39043 5856 23 1348 30993 876 20145 674 15496
24 1680 40320 6048 24 1330 31920, 865 20748| 665 15960
25 1663 41563 6234 25 1313 32813| 853 21328| 656 16406
26 1645 42770 6416 26 1295 33670, 842 21886 648 16835
27 1628 43943 6591 27 1278 34493| 830 22420, 639 17246
28 1610 45080 6762 28 1260 35280 819 22932 630 17640
29 1593 46183 6927 29 1243 36033| 808 23421 621 18016
30 1575 47250 7088 30 1225 36750 796 23888| 613 18375
31 1558 48283 7242 31 1208 37433| 785 24331 604 18716
32 1540 49280 7392 32 1190 38080 774 24752 595 19040
33 1523 50243 7536 33 1173 38693| 762 25150 586 19346
34 1505 51170 7676 34 1155 39270, 751 25526 578 19635
35 1488 52063 7809 35 1138 39813| 739 25878| 569 19906
36 1470 52920 7938 36 1120 40320 728 26208| 560 20160
37 1453 53743 8061 37 1103 40793 717 26515 551 20396
38 1435 54530 8180 38 1085 41230 705 26800 543 20615
39 1418 55283 8292 39 1068 41633 694 27061 534 20816
40 1400 56000 8400 40 1050 42000 683 27300, 525 21000
41 1383 56683 8502 41 1033 42333 671 27516 516 21166
42 1365 57330 8600 42 1015 42630 660 27710, 508 21315
43 1348 57943 8691 43 998 42893 648 27880 499 21446
44 1330 58520 8778 44 980 43120 637 28028| 490 21560
45 1313 59063 8859 45 963 43313 626 28153| 481 21656
46 1295 59570 8936 46 945 43470 614 28256 473 21735
47 1278 60043 9006 47 928 43593 603 28335 464 21796
48 1260 60480 9072 48 910 43680 592 28392 455 21840,
49 1243 60883 9132 49 893 43733 580 28426 446 21866
50 1225 61250 9188 50 875 43750 569 28438| 438 21875
51-75 1225 51-75 875
>75 Call >75 Call




EXHIBIT B-7

AZTEC FINANCIAL LITERACY SERIES PRICING

LAN / Standalone (per Concurrent User or
Workstation - One-time)

Pricing Schedule

Internet (per Concurrent User/Year)

Pricing Schedule

Year 2 & 3 Discount

**Yearly
Number of Price / Total [Maintenace and
Workstations | Station Price Update fee

1 900 900 135

2 900 1800 270

3 900 2700 405

4 900 3600 540

5 900 4500 675

6 900 5400 810

7 900 6300 945

8 900 7200 1080

9 900 8100 1215

10 900 9000 1350

>10 Call

AZTEC CITIZENSHIP SERIES PRICING

LAN / Standalone (per Concurrent User or
Workstation - One-time)

Pricing Schedule

**Yearly
Number of Price / Total [Maintenace and
Workstations | Station Price Update fee

1 700 700 105

2 700 1400 210

3 700 2100 315

4 700 2800 420

5 700 3500 525

6 700 4200 630

7 700 4900 735

8 700 5600 840

9 700 6300 945

10 700 7000 1050

>10 Call

** Maintenance & Updates are included at NO
CHARGE for the first year on LAN & stand alone

Number of Yril Yr 2 Yr 3+
Concurrent | Price/ Total Price / Total Price/ Total
Users CU Price CU Price CU Price
1 900 900 585 585 450 450
2 900 1800 585 1170 450 900
3 900 2700 585 1755 450 1350
4 900 3600 585 2340 450 1800
5 900 4500 585 2925 450 2250
6 900 5400 585 3510 450 2700
7 900 6300 585 4095 450 3150
8 900 7200 585 4680 450 3600
9 900 8100 585 5265 450 4050
10 900 9000 585 5850 450 4500
>10 Call
Internet (per Concurrent User/Year)
Pricing Schedule Year 2 & 3 Discount
Number of Yrl Yr 2 Yr 3+
Concurrent | Price/ Total Price / Total Price/ Total
Users CU Price CU Price CU Price
1 700 700 455 455 350 350
2 700 1400 455 910 350 700
3 700 2100 455 1365 350 1050
4 700 2800 455 1820 350 1400
5 700 3500 455 2275 350 1750
6 700 4200 455 2730 350 2100
7 700 4900 455 3185 350 2450
8 700 5600 455 3640 350 2800
9 700 6300 455 4095 350 3150
10 700 7000 455 4550 350 3500
>10 Call

** Maintenance & Updates are included at NO
CHARGE on Internet licenses.




EXHIBIT C

Maintenance & Updates

LAN & Stand Alone: Aztec Software Associates will provide maintenance updates (which may include
new content) & toll-free technical support at no additional charge for one year from date of purchase.
Additional years subscriptions to maintenance & updates may be purchased for an amount equal to 15%
of the software’s current list price.

Internet-: Maintenance updates (which may include new content) & toll-free technical support are
included in the annual license.

Training & Documentation

Training:

Aztec will provide one (1) free web training per year to any Virginia customer at their request.

One (1) free on site training will be included with software licenses over $20,000. The fee for on site
training is $750, including expenses, per half day session. Training may be customized at the customer’s
request to focus on best practices with learners, customizing curriculum, use of administrative functions,
reporting, etc.

Documentation:
New customers will receive hardcopy documentation with their software installation package.
All Aztec software, installed or online, will include:
1) Administration Guide, Teacher Guide, & Student Guide (in PDF - may be printed or viewed)
2) Digital Guide, an animated tutorial for administrators & instructors, in Flash.
3) HELP buttons leading to graphic demonstrations
4) Alignments of Aztec lessons to widely used educational assessments & tests (in PDF - may be
printed or viewed)




EDUCATE . « ELEVATE

EXHIBIT D
LIMITED WARRANTY

51 Commerce Street
Springfield, NJ 07081
September 30, 2010

Mr. Doug Crenshaw

Supply Chain Management

Virginia Information Technologies Agency
11751 Meadowville Lane

Chester, VA 23836

Dear Mr. Crenshaw:

Aztec Software’s standard LIMITED WARRANTY:

Aztec warrants that the media on which the Software is distributed will be free from defects for a period of sixty
(60) days from the date of delivery of the Software to you. Your sole remedy in the event of a breach of this
warranty will be that Aztec will, at its option, replace any defective media returned to Aztec within the warranty
period or refund the money you paid for the Software. Aztec does not warrant that the Software will meet your
requirements or that operation of the Software will be uninterrupted or that the Software will be error-free.

THE ABOVE WARRANTY IS EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, WHETHER
EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT. THIS WARRANTY GIVES YOU
SPECIFIC LEGAL RIGHTS. YOU MAY HAVE OTHER RIGHTS, WHICH VARY FROM STATE TO
STATE.

DISCLAIMER OF DAMAGES:

REGARDLESS OF WHETHER ANY REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL
PURPOSE, IN NO EVENT WILL AZTEC BE LIABLE TO YOU FOR ANY SPECIAL, CONSEQUENTIAL,
INDIRECT OR SIMILAR DAMAGES, INCLUDING ANY LOST PROFITS OR LOST DATA ARISING
OUT OF THE USE OR INABILITY TO USE THE SOFTWARE EVEN IF AZTEC HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES.

SOME STATES DO NOT ALLOW THE LIMITATION OR EXCLUSION OF LIABILITY FOR
INCIDENTAL OR CONSEQUENTIAL DAMAGES SO THE ABOVE LIMITATION OR EXCLUSION MAY
NOT APPLY TO YOU.

IN NO CASE SHALL AZTEC’S LIABILITY EXCEED THE PURCHASE PRICE FOR THE SOFTWARE.
THE DISCLAIMERS AND LIMITATIONS SET FORTH ABOVE WILL APPLY REGARDLESS OF
WHETHER YOU ACCEPT THE SOFTWARE.

We and our Virginia customers appreciate your consideration.

Very truly yours, é;’_



ATTACHMENT F: CERTIFICATION REGARDING LOBBYING

The undersigned certifies, to the best of his or her knowledge and belief, that:

i).

ii).

ii).

No Federal appropriated funds have been paid, by or on behalf of the undersigned, to any
person for influencing or attempting to influence an officer or employee or an agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal Contract, the making of any Federal
grant, the making of any Federal loan, the entering into of any cooperative agreement, and
the extension, continuation, renewal, amendment, or modification of any Federal Contract,
grant, loan, or cooperative agreement.

If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal Contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit standard Form-LLL, "Disclosure Form to Report
Lobbying," in accordance with its instructions.

The undersigned shall require that the language of this certification be included in the award
documents for all sub awards at all tiers (including subcontracts, sub grants, and Contracts

under grants, loans and cooperative agreements) and that all sub reci pients shall certify and
disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for maki ng or entering into this
transaction imposed by Section 1352, title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a ciyy) penalty of not less than $10,000 and not more than $100,000 for

each such failure. %—

Printed Name: (:JZ)‘?LA/ Z,éﬁ C—//\/
Organization: f4 21EC &Wﬁ%&

Signature:

Date:

9530
/ /
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