Form A
Bidder Contact Sheet

Request for Proposal Number 5960 21

Form A should be completed and submitted with each response to this RFP. This is intended to provide the State with
information on the bidders name and address, and the specific person(s) who are responsible for preparation of the bidder's

response.

Preparation of Response Contact Information

Bidder Name:

MicroPact Global, Inc

Bidder Address:

12901 Woarldgate Drive, Suite 800
Herndon, VA 20170

Contact Person & Title:

Jim MacLaggan, Vice President, Regulatory Solutions

E-mail Address:

jim.maclaggan@micropact.com

Telephone Number (Office):

416.209.6760

Telephone Number (Cellular):

416,209.6760

Fax Number:

703.709.6118

Each bidder should also designate a specific contact person who will be responsible for responding to the State if any
clarifications of the bidder's response should become necessary. This will also be the person who the State contacts to set
up a presentation/demonstration, if required.

Communication with the State Contact Information

Bidder Name:

MicroPact Global, Inc

Bidder Address:

12901 Worldgate Crive, Suite 800
Herndon, VA 20170

Contact Person & Title:

Jim MacLaggan, Vice President, Regulatory Solutions

E-mail Address.

jim.maclaggan@micropact.com

Telephone Number (Office):

416.209.6760

Telephone Number (Cellular):

416.209.6760

Fax Number:

703.709.6118
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Letter of Transmittal

January 31, 2019

State Purchasing Bureau
1526 K Strect Suite 130
Lincoln, NE 68508

For: Nebraska Department of Banking and Finance (NE DBF) COTS Financial Licensing and
Enforcement Software Solution

To Ms. Storant and Ms. Gilliand,

MicroPact Global Tnc. (MicroPact) is pleased 1o provide a response to the Nebraska Department
of Banking and Finance (NE DBF) COTS Financial Licensing and Enforcement Software
Solution RT°P.

First, and foremost, we want to thank you for being a valued and loyal customer. MicroPact is
the largest provider of Siate-based financial regulatory systems in the country. For decades, we
have been at the forefront of the financial regulatory marketplacc, with our clients, building and
implementing regulatory solutions. Our customers are the lifeblood of our business and are the
reason we are able to continuously build and develop new and innovative solutions for the
marketplace. We apprcciate your business and hope we can earn your business once again!

We know that implementing a financial licensing and enforcement software solution like this one
can bc complex, time consuming, and expensive. We challenged our professional services teams
to simplify the project, evaluate options to shorten the project duration, and reduce the project
costs.

NE DBT has provided substantial detail in the RFP plus we had our support and implementation
teams do a comparison between the RFP requirements and the current CAVU functionality for a
high-lcvel a gap analysis.

During our evaluation of your detailed requirements, we determined several key areas that would
require extensive modifications to the CAVU product suite. Several of these areas are:
Improved Search Capabilities

Configurable screen labels

Enhanced revenue capabilities

Additional interfaces

Reporting enhancements

Enhanced worktlow for agency processes

Enhanced page and data element permissions

Product extendibility with APIs
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Based on our overall assessment, the effort to provide these extensions and enhancements does
not meet the Department’s fonger-term goals or align to a future vision of the financial
regulatory market, therefore, MicroPact has chosen to proposc our ETK Regulatory solution.

For the past three years, MicroPact has been building a market-leading financial regulatory
solution, ETK Regulatory, in partnership with several Banking agencics. We have exlracted the
best business capability from across all of our banking solutions (CAVU, ACO, and Versa).

Our solution is an established software platform that has been in production and evolving for
over a decade. The platform is always being enhanced and upgraded to meet the most stringent
technology standards and capabilities. As a benefit of selecting MicroPact’s ETK Regulatory
solution, we are Scction 508 compliant and FedR AMP-certified at the FISMA “Moderate™ level,
meaning that the software, platform, and hosting environment have undergone and passed 325
scparate security controls annually. This Federal Standard exceeds that of many software
systems, and ensures safety and security of the solution.

We have carefully revicwed your RFP requirements and feel this option provides the best long-
term value for Nebraska. We ask that you consider:

e MicroPact has an excellent track-record of success in: Banking and Finance, Licensing,
the specific business functions identified in this proposal, and working with State
Government and Federal agencies in system transformation.

e We will utilize a proven, repeatable implementation methodology to help support and
guide your project

e MicroPact has built a conversion tool-kit to convert the data from the existing CAVU
solution.

e We have proposed an empowered, highly available, experienced, qualified, project team
10 have the system upgraded and live in 12 months

e Our proposed organizational structure will help drive team performance throughout the
lifecycle of the implementation

e The proposed solution is cloud-based and will be future-proofed” to provide substantial
benefits long into the future

ETK Regulatory is compliant not just with FedRAMP, but also many technology standards,
including but not limited to the following:

e Platform Standards — ETK Regulatory is Java-based and leverages Lhe open standards of
its undetlying Java Enterprise Edition (EE) platform 1o provide databasc independence,
platform independence, and operating system independence. For all configuration
activities, ETK Regulatory leverages Web-based technologies such as Java, JavaScript,
HTML, and CSS.
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o Industry Standards — ETK Regulatory supports Java EE-compliant Web scrvices,
including Simple Object Access Protocol (SOAP)-based eXtensible Markup Language
(XML) message exchanges, and/or Representational State Transfer (REST) services
based on Hypertext Transfer Protocol (HTTP) verbs (i.e., post, get, put, delete). For data
exchange with other systems, ETK Regulatory can leverage any standard protocol such
as HTTP/HTTPS, File Transfer Protocols (FTP/SFTP), and commeon internet file systems
such as Server Message Block (SMB). The soflware also facilitates import and export of
data in Graphical User Interface (GUI), Comma Separated Value lists (CSV), Tab
Separated Value lists (TSV), Data Interchange Format (DIF), and most delimited formats.

o Federal Standards — MicroPact’s ETK Regulatory product has been produced using
well-defined practices and procedures, such as 48 CFR, Chapter 1, Part 12 (Federal
Acquisition Regulation (FAR) Part 12). The ETK Regulatory COTS solution meets or
exceeds established Government and SBA standards for IT systems and specifically BPM
systems, including but not limited to:

BPM Object Management Group (OMG) standards
FedRAMP Cloud Service Provider security standards
OMB Circular A-130, Management of Federal Information Resources, guidelines
Federal Information Security Management Act (FISMA) Information Security
guidelines
Fedcral Information Processing Standards (FIPS) Information Security guidelines
National Institute of Standards & Technology (NIST) Special Publication 800-53
Risk Management Framework (Categorize — Sclect — Implement — Assess —
Authorize — Monitor)
Department of Defense Information Assurance Certification and Accreditation
Process (DIACAP) Risk Management Framework
Director of Central Intelligence Directive (DCID) 6/3 Risk Management
Framework
Homeland Security Presidential Directive 12 (HSPD-12})
identification/authentication standards
DoD 5015.2 Electromc Records Management Design Crileria
Rebabilitation Act of 1973 — Scction 508 Accessibility standards
[ealth Insurance Portability and Accountability Act (HIPAA) standards for
protecting sensitive information
We look forward to answering any questions about this proposal. If you bave any questions, you
skl 1€ ~« Ve Schindler at (703) 431-4872 or

Reacarde

§im MacLaggan
Vice President, Regulatory Portfolio
jim.maclaggan@micropact.com

[ 45 ]
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Request for Proposal Form (VL.A.1)

Please see next page for our Request for Proposal Form.

Following the Request for Proposal Form is our response to Sections II through VI.

| MICROPAT U January 31, 2019
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REQUEST FOR PROPOSAL FOR CONTRACTUAL SERVICES FORM

By signing this Request for Proposal for Contractual Services form, the bidder guarantees compliance
with the procedures stated in this Request for Proposal, and agrees to the terms and conditions unless
otherwise indicated in writing and certifies that bidder maintains a drug free work place.

Per Nebraska’s Transparency in Government Procurement Act, Neb. Rev Stat § 73-603 DAS is required to
collect statistical information regarding the number of contracts awarded to Nebraska Contractors. This
information is for statistical purposes only and will not be considered for contract award purposes.

NEBRASKA CONTRACTOR AFFIDAVIT: Bidder hereby attests that bidder is a Nebraska Contractor.
“Nebraska Contractor” shall mean any bidder who has maintained a bona fide place of business and at least
one employee within this state for at least the six (8) months immediately preceding the posting date of this
RFP.

| hereby certify that | am a Resident disabled veteran or business located in a designated enterprise
zone in accordance with Neb. Rev. Stat. § 73-107 and wish to have preference, if applicable, considered in
the award of this contract.

| hereby certify that | am a blind person licensed by the Commission for the Blind & Visually Impaired
in accordance with Neb. Rev. Stat. §71-8611 and wish to have preference considered in the award of this
contract.

FORM MUST BE SIGNED USING AN INDELIBLE METHOD (NOT ELECTRONICALLY)

FIRM: MicroPact Global, Inc
COMPLETE ADDRESS: 12901 Worldgate Drive, Suite 800, Herndon, VA 20170
TELEPHONE NUMBER: 703-709-6110
FAX NUMBER: 703-709-6118
DATE:
SIGNATURE;
TYPED NAME & TITLE OF o
SIGNER:
Page 35
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or reporting period, or a new insurance policy, providing coverage required by this contract for the term of the contract
and five {5) years following termination or expiration of the contract.

If by the terms of any insurance a mandatory deductible is required, or if the Contractor elects to increase the
mandatory deductible amount, the Contractor shall be responsible for payment of the amount of the deductible in the
event of a paid claim.

Notwithstanding any other clause in this Contract, the State may recover up to the liability limits of the insurance
policies required herein.

1,

WORKERS’ COMPENSATION INSURANCE

The Contractor shall take out and maintain during the life of this contract the statutory Workers’
Compensation and Employer's Liability Insurance for all of the contactors’ employees to be engaged in work
on the project under this contract and, in case any such work is sublet, the Contractor shall require the
Subcontractor similarly to provide Worker's Compensation and Employer's Liability Insurance for all of the
Subcontractor's employees to be engaged in such work. This policy shall be written to meet the statutory
requirements for the state in which the work is to be performed, inciuding Occupational Disease. The policy
shall include a waiver of subrogation in favor of the State. The COIl shall contain the mandatory COI
subrogation waiver language found hereinafter. The amounts of such insurance shall not be less than
the limits stated hereinafter. For employees working in the State of Nebraska, the policy must be written by
an entity authorized by the State of Nebraska Department of Insurance to write Workers’ Compensation and
Employer's Liability Insurance for Nebraska employees.

COMMERCIAL GENERAL LIABILITY INSURANCE AND COMMERCIAL AUTOMOBILE LIABILITY
INSURANCE

The Contractor shall take out and maintain during the life of this contract such Commercial General Liability
Insurance and Commercial Automobile Liability Insurance as shall protect Contractor and any Subcontractor
performing work covered by this contract from claims for damages for bodily injury, including death, as well
as from claims for property damage, which may arise from operations under this contract, whether such
operation be by the Contractor or by any Subcontractor or by anyone directly or indirectly employed by either
of them, and the amounts of such insurance shall not be less than limits stated hereinafter.

The Commercial General Liability Insurance shall be written on an occurrence basis, and provide
Premises/Operations, Products/Completed Operations, Independent Contractors, Personal Injury, and
Contractual Liability coverage. The policy shall include the State, and others as required by the
contract documents, as Additional Insured{s). This policy shall be primary, and any insurance or
self-insurance carried by the State shall be considered secondary and non-contributory. The COI
shall contain the mandatory COIl liability waiver language found hereinafter. The Commercial
Automobile Liability Insurance shall be written to cover all Owned, Non-owned, and Hired vehicles.

Page 19
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i The bidder should describe any dealings with the State over the previous five (5) years. if the organization, ifs

| predecessor, or any Party named in the bidder's proposal response has contracted with the State, the bidder should

| identify the contract number(s) and/or any other information available to identify such contraci(s). If no such

| contracts exist, so declare.
MicroPact (formerly Iron Data) contracted with NE DBF to provide CAVU eLicense in May
2011 (Contract #48202-04), with maintenance lasting until June 30, 2020. In addition, NE DBF
added the eLicense Online in February 2017 (Contract #75700-04), with maintenance also
lasting until June 30, 2020. MicroPact was a Software provider and implementing vendor,
offering management of the implementation and support of the eLicense solutions. The project
has involved considerable data consolidation and conversion, and implementation of all
contracted system functions.

January 31, 2019 11
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entities such as mortgage brokers, lenders, servicers, loan originators, escrow companies,
finance companies, consumer lenders and deferred-deposit lenders. The Division, which has
30+ employees and offices in Helena and Billings, regulates more than 1,800 licensees and
institutions, and conducts nearly 140 examinations each year.

When the Montana Division of Banking and Financial Institutions needed to replace their
paper-based processes with a centralized, web-based licensing and rcgulatory system, they
wanted something that was “tried and true” and didn’t require dedicated IT staff. The Division
found success with MicroPact’s (formerly Iron Data) CAVU solution and managed hosting
services. Strong leadership by MicroPact’s skilled team led the agency’s two-phasc, fast-track
implementation project to a successful completion.

In Vlaren 2u12, tne Uivision purcnased MicroPac . CAVU software, a secure, Web-based
commercial-off-the-shelf (COTS) solution built on Microsoft technology and a SQL Server
database. The agency also contracted with Montana Interactive, LLC, with Iron Data acting as a
subcontractor, to provide implementation services, managed hosting, software support and
maintenance.

Phase 1 would get back office functionality live by the end of 2012. Phase 2 would quickly
follow to give the Division’s customers access through an online portal. “We met our mid-
Dccember Phase 1 goal,” Johnston states, “but opted to delay our go-live date until January due
to the holidays. I give Iron Data’s staff full credit for meeting our goal. Their organization,
development and communication skills are top-notch and kept our project on target.”

CAVU back office deployment included the configuration of 14 license types and work{low
processes for licensing and regulation, including scheduling, examinations and enforcement. To
eliminate manual data sharing, lron Data built interfaces between CAVU and the Nationwidc
Mortgage Licensing System (NMLS), the Federal Deposit Insurance Corporatiou (FDIC) and
the state’s ePass payment portal. Custom reports were also created.

Phase 2, which was completed by mid-2013, brought two key functions online. Deployment of
the CAVU onliue portal allowed the geueral public to file complaints from the Division’s Web
site and gave licensees secure access to add or update account information, upload documents,
make payments and complete surveys.

Imaging Interface

nforcement
cm Federal and State Mandated Interface
uent Reports. ‘
Data Migration
Training
Web Development

The Division has branded their centralized CAVU databasc as BOLD, for Banking Online
Database. BOLD has become the agency’s primary operating system across both office

January 31, 2019 15
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locations and every employee uses the solution (o some extent. Although the system is still
relatively now, the Division is already sceing results.

Examinations are a critical piece of the Division’s regulatory responsibilities. Before BOLD, a
single bank exam would typically require a six-person onsite team and examiners were often on
the road for two weeks at a time. Now, examincrs take BOLD on the road with them. Thanks to
CAVU’s Web-based interface, laptop computers and portable scanners, fewer examiners will
be nceded on the job site becausc information can be shared remotcly with the rest of the exam
team back in the office.

“We expect this process to eventually cut our examiners’ travel time significantly,” Johnston
states. “This should save money by reducing the cost for hotels, gas, meals and so forth. Less
travel time should also improve the quality of life for our examiners and improve examiner
retention within the Division.”

BOLD has simplified the scheduling and examination proccss. “We can easily see which
examiners arc available when, and (he system tells us when a financial institution is due to be
examined,” Johnston explains, “Our examiners use BOLD throughout the examination cycle,
from scheduling all the way through to the exit intcrview and final closing of the exam.”

If'an examination uncovers a potential enforcement issue, BOLD automatically alerts the
Division’s legal team so the atlorneys can take action. Similar alerls can be triggered by other
functions, such as complaints. With built-in workflows and a number of template-based forms
and letters, the agency’s attorneys can spend less time on administrative tasks and more time
enforcing state regulations.

Standardization isn’t limited to legal. All of the Division’s forms and letters are now consistent
in both content and format. Reporting has been standardized, too. The agency’s quarterly bank
analysis reports used to be created in spreadsheets using FDIC call-report data and complex
manual calculations. Similar spreadsheets were used to crcate licensee rosters and track
revenue. “Iron Data built dozens of custom reports for us that have eliminated cumbersome,
manual reporting processes,” Johnston says.

The Division’s customers also benefit from CAVU. “Having a secure system for sharing
information means that we can providc services to customers faster,” Johnston says. In
addition, having an instant, online payment system speeds things up for new licensees, who no
longer have to wait for their check to be processed before their license is issucd, and is simply a
more convenient way for all Division customers to pay an invoice.

The Banking Online Database Service is the result of an alliance between state government and
the private sector. It is being cooperatively developed and supported by the Montana Division
of Banking and Financial Institutions, the Montana Department of Administration’s
Information Technology Services Division, Iron Data, and Montana Interactive, LLC, a wholly
owned subsidiary of eGovernment provider NIC (Nasdaq: EGOV).

January 31, 2U19 16













management “sponsor,” the Project Manager serves as a point of issue resolution, as an escalation
point, and as assurance to scope and budget issues. The Project Manager shall oversee the day-to-
day opcrations of the DBF project, functional and technical. The Project Manager shall interact
daily with both the State and the MicroPact team to verify that the project is on track and
requirements are being met. The Project Manager shall work closely with the State on activities
such as status meetings and rcports, addressing risks and issues, and acting as the primary
decision maker on behalf of project related issues.

Application Engineer (AE): The Application Engineer shall work closely with the State 1o
design an appropriatc schema and table structure to ensure all functional, sceurity and disaster
recovery requirements are met. The Application Engineer shall provide documentation related to
the design, structure, and implementation of the database systern and ensures the database is
operationally ready for production, The Application Engineer shall work to optimizc cfficiency
when integrating other Contractors’ components, as applicable.

Business Analyst (BA): The Business Analyst shall be responsible for running mectings between
the customer and vendor, and is responsible for requirement clarification with the customer.
Typically, requirement clarification occurs by running JAD scssions and writing user stories that
map 1o requirements. The BA then takes those clarified requirements and/or user stories and
presents them to the AE for configuration, and works with the customer as needed for additional
clarification.

Data Base Analyst (DBA): The Data Base Analyst functions as the data migration lead, and is
responsible for leading the team ensuring that data is migrated effectively from systen to system,
and all associaled requirements {rom the Statc’s Statement of Work (SOW).

Quality Assurance Representative (QA): The QA representative shall be responsible for
creating Test Cases based upon User Stories; testing completed development work utilizing test
cases; testing completed development work utilizing Test Cases, and creating defects in
JIRA/qTest. The QA Rep will cnsure that the project is ready for deployment before final go live.
Tech Writer/Trainer (TW): The Tech Writer/Trainer oversees user training and development
activities and will identify training needs, develop cflective training programs, and supervise the
work of other trainers. The Tech Writer/Trainer will have responsibility for managing training
materials to include end-user and administrator.

In addition, we will be providing an Account Representative. The Account Representative will
serve as an additional point to provide oversight and work with NE DBF to ensure the success of
the project. Resumes begin on the next page. Resumes are provided for:

Brad Cranford, Account Representative

Tony Capelli, Project Manager

Paul Cook, Application Engineer

Alice Weng, Business Analyst (Lead Technical Analyst)

bl January 31, 2019 20
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Certified Project Management Professional.

15+ years project management experience on large private and public scctor projects.

10+ years specific recent experience with State government regulatory systems
implementation projects including project delivery, business process workflow analysis,
project management, system deployment / traimng and team management with a focus on
customer service.

Excellent wrillen and oral communication skills,

Strong ability to grasp new concepts, methodologies, and processes resulting in rapid
acquisition of subject matter knowledge of client programs and processes.

Project Manager/Senior Business Analyst of a back officc system upgrade and new
licensing web portal for Florida Medical Quality Assurance Division (MQA).
Responsible for all formal project deliverables and resource scheduling, issue resolution,
change management, project status and reporting. This is a large central regulatory
agency managing over 150 regulated professions/organizations pertaining to
health/medicine.

Project Manager of a back office system upgrade and new licensing web portal for Texas
Alcoholic Beverage Commission (ABC). Responsible for all formal project deliverables
and resource scheduling, issue resolution, change management, project status and
reporting. This is a large central regulatory agency managing over 600,000 license
holders and close to 70 regulated professions/organizations pertaining to alcohol.
Management of a development project for a new licensing web portal for a Florida
Department of Business and Profession Regulation (DBPR) that certifies over 300
regulated professions and businesses.

Project Manager/Account Manager for Virginia Department of Professional And
Occupational Regulation (DPOR) responsible for all formal project deliverables and
resource scheduling, issue resolution, change management, project status and reporting.
This is a large central regulatory agency managing over 300,000 license holders and close
to 285 regulated professions.

Project Manager for Texas Department of State Health Services (DSHS) responsible for
all formal project deliverables and resource scheduling, issue resolution, change
management, project status and reporting. This is a large central regulatory agency
managing over half a million license holders and over 240 regulated professions.
Management of a development project for a new licensing web portal for a Georgia
regulatory agency that certifies health professionals.
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Databases: Oracle, SQL Server, DB2, MS Access
Languages: PL/SQL, Transact-SQL, Visual C#, Java2, UNIX Script, PL1
Tools: Mercury TestDirector, MS Office Tools, MS Project, Visio

Project Management Professional, Project Management Institute (2004)

IBM Certified Specialist, DB2 UDB Applications Development

Fellow, Life Management Institute designation with honors from the Life Office
Management Association (LOMA)

B.S., Computer Science and Mathematics, Minor; Statistics

University of Toronto

Jay Webster, Director of Innovation & Technology
Texas Alcohol Beverage Commission (TABC)
reforeooTm™ ™ 1378731

Weizhen S Moline, Branch Manager
Texas Health and Human Services Commission (THHSC)
N . Y

Michelle Marowski, Scnior Project Manager
Florida Department of Business & Professional Regulation (FLDBPR)
LT e 9
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Senior Application Engineer with over 18+ years’ experience in Java, C++, and SQL with
reporting, problem solving, lead experience, and Agile programming experience

Known as the “go 10 guy in the office if you need something done, especially when others say
no, | say ves.

MicroPact

Senior Application Engineer - April 2014-Present

Lead application design, develop and maintain various project applications, developed in ETK
Regulatory custom beanshell, java, reporting tool, develop custom Java, Jasper Reports, SQL
logic, design sites using, scriptlet objects, AJAX, JSON, jQuery, Data Tables and Extjs, provide
LOE estimates to PM based on customer requests and assist other Application Engineers

LIST
Senior Java Engineer - December 2013 - March 2014
Worked on conversion effort from legacy java application to J2EE application, converted java

1.3 client/server classes to 1.7 J2EE webservice and redesigned Oracle database tables from
Oracle 8 to Oracle 11

Broadpoint

Application Engineer - June 2013 — December 2013

Develop and maintain various project applications, developed in ETK Regulatory custom
beanshell, java, reporting tool, develop custom Java, Jasper Reports, SQL logic, design sites
using, scriptlet objects, AJAX, JSON, jQuery, Data Tables and Extjs, provide LOE estimates to
PM based on customer requests

USDA APHIS Animal Care GS-2210-13

IT Specialist/Senior Java Lead - October 2008 — June 2013

Developed and maintained ACIS (Animal Care Information System) Application, database
schema, BI Publisher and jasper reports, used ADF Faces J2EE connected to an Oracle 10G
database for ACIS application work, created deployment software to roll out database and
application to all field staff, created public searchable interface for inspection reports created in
ACIS to be shown with or without Adobe Acrobat, buill interface and GUT for web based
redaction of PDF’s

Inficare Tech

Senior Java Developer - February 2008 — October 2008

Migrated existing USDA Oracle Forms application into web based J2EE application and
implemented Oracle Bl Publisher for reports, developed lite version to be used on all field clients
running Oracle Lite, and used ADF application layout, for ease of use and excellent backend
database control

One Force
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Senior Developer - December 2007 — February 2008
Supported USAF gate logic web based software and developed PL/SQL in Oracle 10g,
developed new system layout and Client/Server application in C++

Maclean Advanced Tech

Java Developer - January 2007 — December 2007

Responsible for system design and development for US Marine Corps STRATIS warehouse
management system migration from lcgacy system to web-enabled system, developed JSF/JSP
Web Application with Oracle Developer, designed using ADF Java Scrver Faces and AJAX, in
Oracle DB environment

Tritekcorp

Director IT - October 2000 — January 2007

Responsible for managing IT department and acting as Lead Developer on projects such as
Crystal LIMS, Snapdragon, efc...

ECAPE, Saint Jude, DOL Appeals, DOI OIG, GAO FAIS, CSRA ROCS, CSRA BICS, FDIC,
DOC-WC, NECMC, ATF AIM

Languages: Java, ADF, APEX, C++, VB, ASP, PHP, JSP, SQL, HTML, .Net, Flash, PL/SQL
Platforms: Windows, Mag, Linux

Networking: TCP/IP, Client/Server

Tools: APEX,Borland, Visual Studio, Jdeveloper, Flash, Photoshop, Pagemaker, Frontpage, Help
Scribbler, Sql Developer, Bl Publisher, Jasper reports, Oracle Mapviewer, Oracle Mapbuilder,
jQuery, DataTables, ixtjs, Beanshell

Northern Virgima Community College, ICTS

Certified ETK Rcgulatory Developer

ny James, Vice President of Portfolio Delivery at MicroPact
1001 WM anddanta Theisra 4 G0N Herndon, VA 20 l ‘?0

Mark Hubbard, Director, Solutions Management
roanraErotroeom et Merndon, VA 20170
fUD=L34=-LF /D

Wagqqaas Chohan, Director, Siales Engineering
17007 Waharldorata Theixea # QN0 U"""ldﬂn, VA 201’?0

DAFTURL T
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Business Analyst with 4+ years of experience in supporting, configuring, requirements gathering,
and designing MicroPact's Java/web-based case management applications for state and federal
government agencies

Micropact 2016-Q1 MVP

Micropact

Business Analyst - November 2017 — present

Understanding clients’ business processes in gathering requirements, Translating requirements
into configurations and design documents for our regulatory software; Identifying gaps in
business processes and software capabilities; Applying configurations on software in delivering
the final product to clicnts

Support Business Analyst, Product Operations - June 2017 — November 2017

Handled ETK Regulatory and icomplaints issues and inquiries intake; Provided first-level
triaging analysis to identify the point of failure as well as to document all necessary details in
replicating the point of failure; Coordinated between clients and Application Engineers (AE) in
delivering fixes as well as minor enhancements on the software; Provided guidance to clients on
understanding the software in allowing them to utilize and configure ETK Regulatory and
icomplaints

Support Business Analyst, Licensing and Regulations | September 2014 — June 2017

Handlcd Versa suite issues and inquiries intake as the primary support for a number of state
government agencies; Provided first-level triaging analysis to identify the point of failure as well
as to document all necessary details in replicating the point of failure; Coordinated between
clients and developers in delivering fixes as well as minor enhancements on all three of the Versa
suite — Versa:Regulation (VR), Versa:Online (VO), and Versa:Mobile (VM) Provided guidance
to clients on understanding the software in allowing them to fully utilize and configure the Versa
suite; Gathered requirements and drafting designs on customizations to be developed on the
Versa suite; Offered demonstrations of Versa:Mobile to prospective clients

State of Virginia, Board of Accountancy
ETK-R - November 2017 — present
Business Analyst

State of Texas, Health Professions Council
VR & VO Upgrade - September 2015 — July 2016
Business Analyst

Department of State Health Services
Versa: Mobile Enhancement - Junc 2015 — October 2015
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Business Analyst

Databases: Oracle, SQL.

" Micropact Products: ETK Regulatory, ETK-R, icomplaints, Versa:Regulations, Versa:Online,
Versa:Mobile.

Tools: qTest, JIRA, Confluence, Salesforce, MS Office, SharePoint, SQL Developer, ReadyTalk

Bachelor of Mathematics, Mathematical Finance Co-op, Computer Science Minor,
University of Waterloo, Waterloo, ON

Richard Worthington
cocmoomormem et Wake Forest, NC 27587
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MicroPact understands that many documents and related data will be confidential in nature. In
many cascs, the confidential information will involve industry trade secrets that must be
processed with extreme care

Our Banking and Securities solution combines of the out-of-the-box modules and features
required by a regulatory agency combined and interconnected with an extensible case
management/business process management platform built on a modern, open, configurable and
flexible architecture

The ability to make NE DBF meore seli-sufficient and to adapt and extend the solution as the
Department requirements cvolve and in response Lo changes in law and policy

A solution that reflects the leading business processcs of multiple state public utility agencies

A platform built for integration, offering business services that are provided through both the core
MicroPact application and through a flexible, open set of web services available for use in
customer-facing portals.

AS our customers’ operational mandates have expandcd, we have identified more busincss
services not directly related to the utility management process, but are critical to the
Department’s needs (i.e. general counsel capability, FOIA request management, reasonable
accommodation, hearings and appeals management, etc.). Our platform leverages MicroPact’s
core capability and tightly integrates the platform capability to add additional functionality as
needed.

As a result, when we deploy system extensions, 80%+ of the solution is pure configurable COTS
platform, and configuration [or requirements that are highly unique to the State. Further, if
coding is required, it occurs on top of the base product at the application layer, allowing for rapid
implementation. This capability is a true differentiator in the marketplacc.

This is a game changer in the industry. We’re not trying to transfer a solution from another State.
Our approach finally gives the power to the customer to construct a Nebraska-focused solution
that solves your unique business problems. Our solution will provide the Department with a
complete enterprise, integrated software solution that is robust, flexible, configurable, and cloud-
based.
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hat delivering projects of such complexity requires a lot of

, an ability to adapt, and the flexibility to deliver a customer-focused

ficroPact was the original developer and implementation partner for

CAVU system. We have a long-standing relationship and have

> capacity of a trusted advisor for over 8 years. Since MicroPact is

ser of the original system and owner of the upgraded system, we best

| the data model, the underlying functionality, and the overall system
capability. It is this experience we have used to understand the ‘as is’ model in

order to make sure we can deliver the ‘to be’ functionality.

We know understand both the current CAVU implementation and the ETK Regulatory banking
and securities solution. To minimize project risk we have built conversion tools that can extract
both the data and the existing configuration.

We acknowledge the current system has aged and there is an opportunity to evaluate current
business processes for additional efficiencies, provide enhanced automation, and expand the
system capability. We will use the baseline ETK Regulatory solution built for the financial
marketplace to facilitate those improvements.

We introduce our project approach around the two most critical evaluation criteria for NE DBEF:

Manage Project Risk:
Outcome Focused:

when aeveloping our proposed implementation approach for the NE DBF Project, we focused
our attention on two key drivers: managing risk and achieving outcomes. The MicroPact Team
have successfully delivered solutions of similar size and complexity as NE DBF using a hybrid
of a waterfall and agile approach, and have brought that knowledge and experience to bear here.
Our approach proactively mitigates risks, manages the timely resolution of issues, and positions
NE DRBEF to achieve your stated goals and be well-positioned for continuous improvement. With
our approach we:

Provide Opportunities for Early and Frequent User Involvement: Business users and IT
sponsors can never be involved too early in the configuration process. An effective plan to engage
the steering committee and user communities at key points thronghout the project lifecycle helps
increase buy-in to the proposed solution, improve agency processes and can eliminate costly
rework associated with major changes being identitied late in the project cycle.

Leverage “out of the box” Functionality: Using “out of the box” functionality from MicroPact's
Product Suite, we propose leveraging COTS core business functions to lower the NE DBF Project
implementation risk, facilitate process standardization, and improve long-term operations and
maintenancc of the NE DBF solution.

Use a Phased Released Implementation: The need for business change should be balanced with
the requirement to maintain business continuity. We have focused the first release on establishing
the base functional and technical infrastructure to support the remaining releases and provide the
most benefit.
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Identify Opportunities for Resource Mix and Knowledge Transfer: A project like NE DBF
ptovides an opportunity to include a wide variety of resources bringing a strong mix of
knowledge and expcrience. A key success factor is to identify and staff the right inix of NE DBF,
system integration, and software vendor resources that together can successtully deliver the NE
DBF and can enable a ‘learn by doing’ approach to knowledge transfer.

Promeote Early and Proactive Quality Assurance: Quality Assurance (QA) is too late when it
involves inspecting work that already has been completed. True quality is built into the work as it
is done via the implementation and adherence to structured, comprehensive planning,
development, testing, and iinplementation processes. Our approach is to put QA tools and
techniques in place and in use on day 1.

This project is about the NE DBF and its key stakeholders. While we have proposed an
established solution and a proven approach, this is all about achieving the Department’s desired
outcomes. Our approach is focused on capturing the outcomes early and designing our project to
achieve thosc outcomes.

An Early Focus on Requirements Validation. We start with your business, not the technology.
During the initial project phase, we work collaboratively with you in structured workshops to
establish a firm base of requirements for the project. We will document your requiremcnts and
outcomes in a Requirements Traceability Matrix (RTM). Through this process, we will
collaboratively confirm and build to NE DBF’s specifications.

While we have diligently revicwed and confirmed our ability to meet your requirements, your
needs and desired outcomes are broader than just your requirements. It is important to have a
vendor that brings deep subject matter experience, a market proven solution, and a collaborative
approach to the implementation, as well as a broad market view.

vur team will integrate and partner with yours through every step of the
process to deliver the best solution and to enable a smooth transition. Through
our past performance at Nebraska Department of Banking and Finance, in the
large enterprise projects, and in the broader regulatory arena, we have
established a proven engagement approach. We develop and execute plans
together. We work to build trust and agreement early so we can manage
expectations throughout the life of the project. This collaborative style is
critical to the success of large complex enpgagements.

We have framed our team introduction around the most critical evaluation criteria for NE DBF:

An Experienced Team:
On-site Delivery:

To effectively meet the requirements of the NE DBF Project, we have hand-picked an
experienced team to provide local support and has familiarity with the Department.
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Chrome, and Safari. This thin-client approach offers ETK Regulatory customers a number of
significant advantages, including:

Designated users have easy and flexible access to ETK Regulatory from any approved location —
user access is not constrained by specifie times or locations.

Client-side access to ETK Regulatory is not burdened with additional [iles or applications.
User access does not depend on the installation of client software on the local desktop.

System 1naintenance requirements are centralized at the server, reducing overall system
maintenance needs; changes or upgrades need to be done only once, at the server end, making
upgradcd functionality quickly and easily available to users.

In addition to the features discussed above, MicroPact/Partner understands the importance of
designing, developing, and distributing software applications that are compliant with
Rehabilitation Act - Section 508 accessibility requiremcnts. All base applications developed by

MicroPact, including ETK Regulatory, are compliant with Section 508 accessibility
Arrrinasmannta A nmsarr aF 0 aesmmlatad DTEY Damnlataes: Ualindaesr Peradnnt .ﬁr‘ﬂpﬂqibili[y Templa‘te

k1 K Kegulatory providaes tne principal Tuncrionality requirea ToT ¢ase and DUSITESS Process
management and reporting. Some of these featurcs include:

Advanced administrative functions.

Comprchensive system security capabilities.

Record crcation, tracking, and management capabilities.
Extensive search capabilities.

Reporting/querying capabilities.

B 1K Kegulatory emphasizes ease of use and employs standard features that are familiar to users
of Internet Explorer or other internet browsers. Among these features arc the use of buttons and
links for navigation as well as the use of drop-down menus and dialog boxes for data entry.
While standard features greatly enhance the product’s user-friendliness, some of these features
also aid in limiting data entry errors and improving data integrity. This familiar interface will
enable NE DBF staff to adapt to our system with easc, minimizing amount of time Jost adjusting
to a new system.

E 1K Kegulatory provides a System Aaministration featurc that emphasizes ease of use (Figure 3
for example), which eliminates the need for specialized technical training for system
admimstrators. This feature employs familiar MS Windows features such as checkboxes,
buttons, and dialog boxes. The feature provides the administrator with capabilities such as
adding or deleting users, creating or modifying system roles, reactivating closed records, and
generating or monitoring audit logs.
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Attaching electronic documents to a record (ETK Regulatory accommodates virtually every
available format including common word processing documents and spreadsheets such as
Word, Excel, PDF documents, text files, and a variety of graphics formats such as jpg, .png,
Jbmp, and .gif)

Distributing partial or entire record information via email
Input and tracking of payments for fees related o record processing

Sending notifications 10 ensure the completion of certain actions/cvents/tasks involved in the
processing of a record

Closing records

Archiving records

Microract has, 1n the design ana aevelopment oI 1 K egulatory, placed significant emphasis
on controlling and reporting on data errors. These errors can damage data integrity and
negatively impact the accuracy of searches, data retrievals, and reports generated by the system.
Enhanced features such as drop-down menus enforce valid data choices and minimize the
possibility of spelling errors, formatting errors, and incorrect data selections. ETK Regulatory
also employs exiensive data verification and error-checking capabilities to ensure that the entered
data is correct and completc, according to specified parameters. Errors encountered during data
verification generate intuitive messages that provide the uscr with information on the condition
causing the error and how to correct il. Additionally, ETK Regulatory automatically tracks data
entry, modifications, or update actions using audit logs that can be accessed by the system
administrator.

b 1K Kegulatory will proviae ail tne data elements and processing capabilities needed for the
agency’s specific case and business process management activities. In addition to the out-of-the-
box capabilities of ETK Regulatory, MicroPact has designed the system to be a highly
configurable application that allows organizations to tailor data elements, data entry forms,
instructions, terminology, workflow, and business rules throughout the application to client-
specific requirements for both increased comprehension and ease of use without the nced for
custom programming on the ETK Regulatory source code. The ETK Regulatory Enterprise
Tracking Process (ETP) engine provides the capability of defining notifications, data
dependencies, and business rules throughout the application.
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b 1K Kegulatory benerits Ni UBF by having all case data in one place for casy searching and
reporting. ETK Regulatory also supplies data visualization and analysis tools to turn this data
into actionable information. With visual insight into the status of all active cases, NE DBF’s
leadership can help avoid process bottlenecks so cases receive attention as quickly as possible.

ETK Regulatory’s dashboards incorporate multiple hierarchical dimensions that allow users to
view data in different dimensions, such as a roll-up by business unit or geography. These
dashboards provide a robust display of highly aggregated information across multiple tiers within
ETK Regulatory’s hierarchy. The graphical elements provide for more complex visualization
with the ability to slice information and drill down to critical statistics to find out additional
details. The user’s role and permissions determines what data can be viewed. Each authorized
user can modify their dashboard to view various report searches, notifications, and alerts. The
dashboard interface is configurable at the user level and will highlight all cases, task requests,
and other workloads for which Lhe user is responsible based on user prefcrences.

b | K Kegulatory provides a set oI pre-rormatted reports that allow NE DBF personncl to provide
senior staff and management with reports and statistical updates as necessary. In addition, NE
DBF-specific reports can be configured within the application to support NE DBF needs.

ETK Regulatory also offers a robust report generation and design capability which provides
users with the ability to generate and format ad hoc reports. The ETK Regulatory Report Builder
module offers thesc ad hoc capabilities through a user-friendly interface and provides a variety of
options for report output including HTML documents, Microsoft Word documents, Microsoft
Excel spreadsheets, and PDF documents.

ETK Regulatory also has an integrated Web-based data dictionary to aid in the generation of
SQL queries using the ETK Regulatory entelliSQL within the system.

b 1K Kegulatory comes witn an online Help Module that provides ongoing training and support
to users of the application. This fully asynchronous rich internet module allows the NE DBF to
publish, manage, and review help topics in customizable Web pages. Users can manage the
hierarchy of topics, add pages to a topic, edit pages, and add graphics and screcnshots to pages.
Additionally, users can export and import pages, search for a page using full-text search, and
manage pages nodcs within the TOC (table of contents) tree with either drag-and-drop or
cut/copy/paste operations. Users create pages using an integrated rich text editor. This cditor
provides Lhe capability to format and create content such as defining headers, defiming bulleted
lists, inserting images, and linking to other help content. In addition to the Web-based user
interface, all help content can be exported to a PDF document, allowing help content to be
distributed and available offline.
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MicroPact can achieve initial operating capability more rapidly than other COTS or custom
solutions by starting with the capabilities of the ETK Regulatory COTS case management
platform and rapidly configuring to NE DBF specifications using our agile processes.

MicroPact employs an Agile delivery approach which focuses on configuration of functionality
in phases with checkpoints (sprints) to demonstrate progress 1o the department.

By soliciting feedback at key intervals, we avoid project delays and produce a system that is
carefully aligned to NE DBF requirements. MicroPact has extensive experience successfully
deploying regulatory solutions for more than 100 government and commercial organizations,
which provides confidence in our ability to deliver a complete solution quickly and effectively.

Key elements of MicroPact’s Agile approach include:

Joint Application Development (JAD) - meeting with NE DBF regularly to discuss the
application and present prototypes.

Rapid Prototyping (getting the product “in front of* NE DBF quickly) — frequent builds
allowing for NE DBF to evaluale and correct the product iteratively.

A company focus on working software over comprehensive documentation, with the ability
and people needed to produce the best-fit level of documentation,

Collaboration with customers and responsiveness to change.

Responsive lightwcight project teams which are directly cngaged with NE DBF across swim
lanes. Our project managers, analysts, engineers and quality assurance specialists are able to
adapt quickly.

Adaptive team dashboards (backlogs and story boards) to manage progress.

MicroPact has used Agile approaches with ETK Regulatory for many regulatory platform
implemcntations across government and commercial clients. Our project management consists
of processes that ensure the various elements of the project are properly coordinated.

It is MicroPact’s experience that Agile projects stay in scope, on target, and within budget using
a combination of metrics, monitoring methods, and performance measures.

Establish Agile Ceremonies for regular activities and team collaboration during sprints
Clearly define Agile Team roles and responsibilities
Refine the tools for managing team activities during sprints

lease burn-down/burn-up
timated Percentage Complete (EPC) vs Actual Percentage Complete (APC), ulilizing original
cstimates, case progress, and/or requirements backlog progress.

January 31, 2019 45






Nehraska Denatment of Banking and Finance Solig/lation Number: RFP 5360 21

Lead intcrnal sprint planning activities, daily-stand-ups, backlog grooming/tefinement, and
demonstrations according to MicroPact Agile Processes.

Properly cstimate the effort and schedule impact of all requirements, stories, and tasks, so that
work can be effectively prioritized by both MicroPact and the NE DBF to ensure that the system
is configurcd to deliver the maximum amount of bencfit on schedule.

Protects the release such that that team meets targets.

Administer the Change Management Process

NE DBF Responsibilitics

Assign a project manager (or representative stakcholder) who will act as the responsible
stakeholder regarding: scheduling, issue resolution, meeting coordination, and information
dissemination.

Assign a key stakeholder to act as product owner, and collaboration with MicroPact on the
Product Backlog and related issues.

Provide subject maltler expertise for the duration of the project.

Effectively prioritize changes, new requiremcnts, and user stories, in the product backlog, to help
ensure that the scope, schedule, and budget of the project is not exceeded.

Communicate with and manage participation of any third party agencies engaged in the project
for all vendors and third parties as necessary.

Ensurc timely review of and comments on all deliverables provided by MicroPact within 3
business days.

Review and accept/reject with reasonable comments the implemented stories after each sprint
demonstration.

Administer the Change Control Process. The NE DBF PM will review, and approve or reject
project change control requests within three (3) calendar days or less.

Microract recogmzes that there will be change to the scope throughout the project lifecycle, and
with that understanding will ensure that changes will be communicated so that they can be
effectively prioritized against other items in the backlog. In order to ensure that project
milestones are successfully met; change throughout the project lifecycle will be managed via
team collaboration with an Agile methodology in mind.

Any changes to the agrced upon scope will be handled via a Project Change Request (PCR) in
accordance with the Change Control Plan. The change control process will include an estimate
of scope, costs and schedule impacts provided to NE DBF. PCRs that are accepted by NE DBF
are integrated into the schedule as follows:

Any change that affect the scope once the initial project has been started will go through the
change control process.

Approved changes will be added to the backlog and prioritized against other in scope work.

For requirement and configuration changes that are approved once sprints have begun once a
sprint has started no change will be made to the stories being implemented, or to the system, that
are not already included in the sprint. The MicroPact team will plan on elaborating on stories
during an active sprint, but change will not occur within a sprint cycle.

Changes which impact stories, or configuration, that has already been demonstrated will require
re-work and will be handled via new stories.
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Non-configuration related changes (schedule, resource, extcrnal dependencies, documentation,
and training) will be handled per the Change Control Plan agreed upon by MicroPact and NE
DBF PMs.

VIICTOrECT Wil De nosung e pre-production, project implementation related environments (e.g.
Development, Quality Assurance, User Acceptance Testing, and Staging), while the production
environment will be hosted by NE DBF. Typically, afier the system is in production, MicroPact
provides the development, and test environments. NE DBF will have the option to change the
host, should the agency choose. Note that all hosting related issues (¢.g. server
patches/upgrades) will be up to NE DBF to handle.

MicroPact will install our solution in a development environment that will be hosted at
MicroPact’s site. Based on the project approach, and once installed, the base installation of the
system will verify the overall architecture is working correctly and that infrastructure issues are
discovered and rectified before the system is scheduled to go into production. The environment
will also serve as the repository for initial configuration data. After successful configuration
validation, the configuration will be ported to a test instance on the MicroPact test environment
which will be used during UAT. Following UAT, the configuration will be deployed to the
hosted production cnvironment.

MicroPact Responsibilities:

Setup all ETK Regulatory environments

Install and configure database software in the development environment

Install and test software in the development environment

Confirm connectivity access for NE DBF staft.

Provide Databasc Administrator (DBA) resources to install and manage the test, training and
production environments.

Support ail communications issues including, but not limited to, medifying firewall or router
rules as identified by MicroPact. :

NE DBF Responsibilities:

Obtain any third party vendor hardware and system software and training which may be required
prior to MicroPact training (e.g. Windows, MS Word, ete.).

After the system is in production, NE DBF is responsible for daily operations requirements of the
system including database backup and configuration,

After the system is in production, provide training for new users as requircd. NE DBF may
request MicroPact to provide additional ncw user training through the change request process.

Viicroract will utilize an Aglle LJelivery approacn. winin tat Agle approach, we currently
estimate that the project will consist of 10 sprints of 20-day duration each. Following an initial
design phase, NE DBF and the MicroPact team will jointly define the tentative contents of each
Agile sprint. The MicroPact PM will facilitate the sprint planning activities through a process
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requirement elaboration and backlog grooming prior to each sprint. The MicroPact PM, and
Business Analysis Team, will prioritize tasks to deliver the in scope capabilities of the system,

without exceeding schedule and cost cstimates.

We have included configuration of the following license types within the project scope:

8-1108.02(1) Federal RegA+ Tier 2

8-1108.02(2) - Federal Rule 506

8-1110(5)(b) - Exchange Excmption

8-1111{11)Xb) - Existing Shareholder
Exemption

8-1111(15) - Agricultural Cooperatives

8-1111(16) - Federal Rule 505

+ 8-1111(18) - Common Trust Fund

Exemption

8-1111(20) - Intrastate Offering
Exemption

8-1111(21) - Non Profit Pooled Income
Fund

8-1111(22) - Viatical Settlement

8-1111(23) - Small Intrastate Offering
Exemption

8-1111(9) - LTD Offering Exemption

Auditor

Bank Holding Company

Board of Director

Broker Dealer - Branch Office

Broker-Dealer

Broker-Dealer - Non FINRA

Broker-Dealer Agent

Broker-Dealer Agent - Non FINRA

Business Development Company

Business Opportunities

Class I Executive Officer's License

Class II Executive Officer's License

Commen Stock

Credit Union Branch

Credit Union Loan Officer

Debt

Delayed Deposit Service

Delayed Deposit Service Branch

Federal Savings Bank

Federal Savings Bank Branch

Form Ul

Franchise

Installment Loan Lender

Installment Loan Lender Branch

Installment Sales Registration

Investment Adviser - SEC

| YICR¢ '
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Investment Adviser - STATE

Investment Adviser Representative - SEC

Investment Adviser Representative - STATE

Issuer-Dealer

Issuer-Dealer Agent

Limited Partnership

LLC

Loan Broker

Loan Production Office

Miscellaneous

Mobile Branch Bank

Money Transmiiter Agent

Mortgage Banker

Morigage Banker - Other Trade Name

Mortgage Banker - Other Trade Name License

Mortgage Banker Branch

Mortgage Banker Branch Registration

Mortgage Banker Exemption

Mortgage Banker Registration

Mortgage Loan Originator

National Bank

National Bank Branch

Notice Filing - Closed End Mutual Fund

Notice Filing - Open End Mutual Fund

Notice Filing - Unit Investment Trust

Other Stale Bank

Other State Bank Branch

Other State Bank Loan Production Office

Out of State Trust Company

Out of State Trust Company Branch

Pcrsonal Loan Licensc

Pledge of Securities

Preferrcd Stock

Product Offering

Product Offering Branch

Qualification

REIT

Sale of Checks/Funds Transmission
Branch License

Sale of Checks/Funds Transmission
License

Sales Finance Company

Sales Finance Company Branch
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¢ Savings & Loan Branch s State Chartered Trust Company
e State Bank Branch e Technology Service Provider

o State Bank School Branch ¢ Trust Company Branch

e State Chartered Bank o Trust Department

e State Chartered Credit Union ¢ Trust Office

]

State Chartered Savings & Loan

We have also included in scope, configuration of:

102 certificates
271 letter templates
3 different letterhead types
30 custom reports
NMLS
Call Report
Interfaces:
o Blue Express
o FinRA (CRD/IARD)
o NASAA EFD
o Financial (flat file)

I ne Microract Froject ivianager working with key stakeholders will provide a Requirements
Management Plan that will detail the approach that will be used on the following during the
project:

Traceability Approach
Requirement Standards
Requirement Inputs/Artifacts
Requirement Definition

VIICTOrPact will ULLIZe an 1ssue 1 TackIng dystemn w1 vruer w provide traceability on known-
requirements, to track user stories, manage tasks, and to track risks and issues. MicroPact will
utilize an internal JIRA instance, and collaboration knowledge base, for tracking all requirement
related materials.

The approach to requirements definition will include:

A Requirements Backlog which is always referenced when creating user stories and tasks
The Requirements Backlog consists of a combination of:

Requirements which have been defined by MicroPact

Requirements that are defined during initial JAD sessions

Other agreed upon (approved by all parties) requirements which are gathered during
sprint cycles

Only approved users stories will enter the product backlog, once approved by Client User
Stories can only be modified via the Change Control Process.
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Ceremonies that include backlog grooming activities, sprint planning sessions, and regular
demonstrations.

I order to translate the approvea requirement packiog into a working system MicroPact will
utilize a disciplined Agile Delivery approach, working in Sprints. Sprints are time-boxed periods
when agreed upon, prioritized work is completed and made ready for review.

Wilthin the sprint the MicroPact team will develop and test the system according to the specific
sprint backlog requirements. At the end of each sprint, a sprint review meeting is held and it
most often takes the form of a demo. During this demonstration the configuration team shows
what they accomplished during the sprint. Following the demo NE DBF will have opportunity to
provide sprint feedback. Feedback that introduccs new requirements or changes previously
approved requirements will be handed as a Project Change Request. If no feedback is received in
within 3 business days, it is assumed that the scope within that sprint meets the business needs as
described in the approved requirements. Changes to the configuration after design documents
and/or mapping documents have been approved could result in substantial impacts to data
migration or system modification dcliverables and in additional cost to the project.

MicroPact Responsibilities:

Facilitate JAD Sessions to gather requirements

Elicit/gather requirements via planned activities

Lead internal sprint planning activities, daily-stand-ups, backlog grooming/refinement, and
demonstrations according to MicroPact Agile Proccsses.

Properly estimate the effort and schedule impact of all requirements, stories, and tasks, so that
work can be effectively prioritized by both MicroPact and the NE DBF to ensure that the system
is configured to deliver the maximum amount of benefit on schedule.

Protects the release such that that team meets targets

Configure the solution in accordance with the agreed upon requirements

NE DBF Responsibilities:

Assign a key stakeholder to act as product owner, and collaboration with MicroPact on the
Product Backlog and relate issues

Provide subject matter expertise for the duration of the project. It is assumed the NE DBF will
have assembled a team for the MP team to intertace with to clarify requirements.

Effectively prioritize changes, new requirements, and user stories, in the product backlog, to help
ensure that the scope and schedule of the project is not excecded.

Communicate with and manage participation of any third party agencies engaged in the project
for all vendors and third parties as necessary.

Ensure timely review of and comments on all dcliverables provided by MicroPact.

Review and accept/reject with reasonable comments the implemented stories after each sprint
demonstration.

NE DBF will provide detailed annotated interface file layout(s), technical specifications and the
business rules for any interfaces with external systems per the mutually agreed upon project
timeline. NE DBF will also be the primary point of contact with any third party agencies that
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receive or send the interface data files for scheduling meetings, interface definition,
troubleshooting and interface testing.

Confirm that the documented requirements meet the requirements of any applicable laws,
regulations, and statutes.

Amend existing procedures (system or manual) and/or implement new procedures where required
by the new system.

The project is estimated to take 12 months and during that time the NE DBF team should be
available for questions/rcquirements clarification, demos, interactive JAD Sessions and Change
Control process reviews.

Assign a project manager (or representative stakcholder) who will act as the responsible
stakeholder regarding: scheduling, issuc resolution, meeting coordination, and information
dissemination.

Assign a key stakeholder to act as product owner, and collaboration with MicroPact on the
Product Backlog and related issues.

Provide subject matter expertise for the duration of the project

Effectively priotitize changes, new requirements, and user stories, in the product backlog, to help
ensure that the scope and schedule of the project is not exceeded.

Communicate with and manage participation of any third party agencies engaged in the projcct
for all vendors and third parties as nccessary.

Ensure timely review of and comments on all delivcrables provided by MicroPact.

Review and accept/reject with reasonable comments the implemented stories after each sprint
demonstration.

Microract has a strong understanding of issues involved in system interconnectivity and
extensive experience in data transfer, data import/export, and in data and legacy systems
migration. Our experience in data import/export covers a wide variety of technologies,
applications and formats.

We know understand both the current CAVU implementation and the ETK Regulatory banking
and securities solution. To minimize project risk we have built a conversion tools that can extract
both the data and the existing configuration. We have already tested this tool on test NE DBF
data.

MicroPact has included migration from the Department’s CAVU system into the ETK
Regulatory database. No other data sources have been identified or included in scope for this
task.

A successful data migration requircs the collaboration of MicroPact and the NE DBF staff. This
provides for data accuracy through automated data validation that inay be re-run as often as
needed and human validation by resources that are highly knowledgeable in the lcgacy system
data. Data that passes the automated and human validations will be migrated successfully to new
schema as it has been validated to conform to the required data mappings and relationships.

MicroPact’s standard practice for data migration follows the below, high-level task breakdown.
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uniess mutually negouated otherwise, the NE DBF technical staff will access their legacy
database(s) and extract data from the legacy system(s). For relational databases a database
backup is preferred. For other sources of data, or where database backup is not available, an
XML or Delimited Text Format (DTF) file can be used. A copy of the existing data with all
available supporting data should be provided within two (2) weeks of project kickoff. NE DBF
will confirm which data to convert if there are fields in the data cxtract that are not required in
the new system through data mapping. If data contains PII or confidential information, then
scrubbed data is acceptable.

L ne data mapping aocument wiil pe created by the NE DBF with the assistance of MicroPact.
The mapping document outlines the target formats for extracting data, and contain information
regarding fields, data types, lengths, foreign key constraints, field descriptions and business rules
for importing the data. The data mapping documents will be uscd to map legacy data to the ETK
Regulatory application. The mappings will also identify the source and location of required and
optional fields in the ETK Regulatory database and identify fields that are missing. The NE DBF
will consult with MicroPact to map legacy fields directly to the ETK Regulatory schema, list all
orphan fields that are required to be converted, and list all fields that will be cxcluded from
conversion. The NE DBF will consult with MicroPact to map legacy lookup/reterence values to
the ETK Regulatory lookup/reference values, listing all orphan values that are required to bc
converted, and list all values that will be excluded from conversion. The final mapping
documents will be jointly reviewed and approved by MicroPact and the NE DBF during this
stage.

The data conversion processes will produce run reports containing statistical counts of records
processed and any errors found in the extracted data. Errors will point out any missing or invalid
data that could not be migrated automatically. This validation will allow MicroPact staff to assist
the NE DBF in pinpointing the source of any crrors and correcting the errors in the extract data
files. MicroPact will rerun the validation as often as required until an acceptable validation report
is achicved.

MicroPact will load the NE DBF data into a test instance and make it available for the NE DBF
revicw. This step is performed iteratively until desired data quality is achieved and the
conversion is ready for produetion.

1he NE DBF will aevelop a documnented plan on how they are to confirm and validate that data
has been converted from the legacy database(s) to the ETK Regulatory system. The validation
plan is to be reviewed with the MicroPact team for confirmation and acceptance of planned
validation activities prior to validations beginning.

Lhe NE DBF will review, inquire, or report data from the test database using the Data Validation
Plan, and report any missing or erroncous data so that it can be corrected before the next test
conversion run. This step is performed iteratively until desired data quality is achieved and the
conversion is ready for production.
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If MicroPact is hosting the Production site, MicroPact will run the final production data
conversion. If NE DBF is hosting the Production site, MicroPact will provide assistance with the
final production data conversion.

vcroract recommenas running e Production Data Conversion in a Staging environment
before go-live. The NE DBF staff will review and approve the production data in the Staging
environment for go-live. Data mapping will be performed concurrently with the Agile Sprints.
Project managers from NE DBF and MicroPact will coordinate the efforts to setup, configure
and maintain the application concurrently with the Data Converston stage.

MicroPact Responsibilitics:
Data Mapping

Provide migration methodology training and support.

Provide Data mapping sample in CDF (Common Data Format).

Provide Data Migration Plan

Develop conversion procedures used to import legacy data, validate, crror log, capture statistics,
and crror report.

Respond to client questions relating to [ield use.

Make database diagrams and data dictionary available.

Data Conversion

Import, validate, and load extracted data into the MicroPact system in staging environment.
Produce error and conversion run statistics reports as required.

Run test migrations and deliver converted data for NE DBF rcview and approval.

Run production migration.

Final go-live of NE DBF data which includes loading final cxtraction of data and moving
populated database to NE DBF’s production site.

NE. DBF Responsibilities

Assign qualified personnel to review and approve conversion maps and data.

Analysis of legacy data. Lead Data Mapping.

Develop consistent procedures to extract the data from the legacy systems.

Extract of legacy data into agreed-upon format,

Make available to MicroPact, file/record layout of the data to be converted, with descriptions of
all required fields, including their data types and value ranges. NE DBF is responsible for full
source system metadata, catalog documentation, business rules, and any other information that
clarifies data use and intent of source system, as well as questions regarding meaning, usage, and
formal and informal business rules.

NE DBF is responsible for maintain any data mapping document.

Review of the initial data conversion plan

Participate in data mapping activity, and answer questions relating to field use in the legacy data.
Review a list of ficlds that are orphans and do not map to the MicroPact system, allowing for
further consideration. Fields not being considered for conversion are not included in the orphans
list. Jointly work with MicroPact on determining what to do with the orphan fields. Forward list
as gaps to project managers and business analysts for further review.
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Gaps identified during the Data Mapping exercises will be consolidated and documented, to be
forwarded to MicroPact for further joint analysis with NE DBE.

Analysis of legacy data and correction of legacy data issues that adversely impact conversion.
Analysis and reporting of test migration crrors.

Work with MicroPact team to resolve conversion errors.

Review and acceptance of final production conversion.

NE DBF maintains sole responsibility for any data cleansing activities thal are required in the
ETL processing unless mutually negotiated otherwise,

L his task will glve NE sk the opportunuty to verify that the new business solution is ready for
implementation and deployment into production through UAT.

UAT validates that the system mects the agreed upon requirements as set forth through the
requirements management process, and the system is ready for go-live. Agencies that prepare
and conduct thorough UAT have a smoother implementation and gain much faster acceptance
than those that dedicate limited time or resources to this critical task.

To initiate UAT, MicroPact will provide NE DBT with a subset of sample test cases. These
sample scenarios will cover a range of common business practices. The NE DBF Test Managers
will then work with the agency’s SMEs to further develop and tailor these cases to any unique
situations or requircments; and NE DBF will develop additional test cases and scripts for use by
NE DBF UAT testers.

The NE DBF team developing the test cascs will work independently of the software
development process. The NE DBF team will produce function or process oriented tests, rather
than technical oriented tests to demonstrate that the final solution meets NE DBF’s requirements,
laws, statutes and administrative rules. Preparing for these tests is an important component of
validating that all workflows, both within and external to the system have becn considered prior
to go-live. NE DBF will perform these test cases in formal UAT sessions to verify operation of
the MicroPact solution. NE DBF may require engagement from 3™ parties in order to best
prepare these test scenarios.

NE DBF will assign an internal test manager that will coordinate the NE DBF UAT preparation
and execution. The NE DBF Test Manager is responsible for the NE DBF UAT Plan, specific
test cases, test scenarios and test data as required to validate the solution meets the necessary
business requirements. The NE DBF Test Manager will ensure that the subject matter experts
execute the UAT Plan and validate that the system meets the process requirements, rules and
regulations, and that there are no significant issues that would prevent Go-live.

MicroPact Responsibilities

Assist NE DBF in developing an initial set of test cases and scripts.

Review and provide feedback on the NE DBF test cases and test scripts.

Provide assistance and support to the NE DBF acceptance test team executing pre-defined test
SCTipts.
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Review and triage the issues list with the NE DBF PM using the issues reporting template and
issue management process.

Resolve any reported configuration issues that arc in accordance with documented and accepted
business requirements.

Resolve all MicroPact Level 1 or 2 issues prior to go-live as per the severity table below.

NE DBF Responsibilitics

Assign a UAT Test Manager at least 2 months prior to UAT start.

Develop the UAT Plan and provide to MicroPact for feedback at least I month prior to UAT start.
The UAT Plan outlines resources and roles required to execute in scope test scenarios and will
define exit criteria which will be used to determinc when UAT is complete.

Develop Acceptance Test Cases and Test Scripts and provide to MicroPact for rcview and
feedback in advance of UAT. Test cases will cover scenarios for configuration as well as any in
scope modifications. Test cases will be provided to MicroPact a minimum of 2 weeks prior to
UAT planned start date.

Collect representative test data required to validate the system.

Provide facilities for UAT environment (samc requirements as Training).

Schedule and monitor UAT participation. Coordinate any 3rd party involvement.

Resolve conflicts that prevent NE DBF subject matter experts from participating in scheduled
UAT sessions.

Execute the acceptance test data and validate the test results within the scheduled UAT cycles.
Conduct regression testing for issucs resolved prior to go-live.

Acceptance of system and certification for go-live.

During testing the UAT Test manager will provide regular (weekly) reporting to MicroPact on
pass/fail statistics of test scripts. For larger programs daily reporting is required,

It is rcasonable to expect that some defects will likcly remain in the software and will be
resolved after it is deployed. The presence of a reasonable level of defects that do not interrupt
business or cause data corruption should not delay the decision to begin using the software in
production.

The following is a table of defect levels and the quantity of each that is the assumed maximum
acceptable number of defects.
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impact to NE DBF’s business operation.

o Compromises the integrity of data,

o Clients not leave an audit trail,

o Impairs the ability of a function or process to
carry out essential processing; and provides no
reasonably acceptable work-around solution to
allow work to continue within the system.

This priority code is assigned to critical system defects
that stop all or an essential part of the MicroPact
applications from working.
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defects will remain
open

Level 2 — High

A defect that adversely affects the ability of a function or
process to carry out critical processing but for which
there is a work-around sofution that is reasonably
acceptable while the responsible party repairs the defect.

Two (2} or fewer
identified detects will
remain open

Level 3 —
Moderate

A defect that adversely affects the ability of a
function or process but a practical workaround
exists while the responsible party repairs the
defect.

Ten (10) or fewer
identified detects will
remain open

Level 4 — Minor

All other defects that do not reduce the integrity
of the data or materially affect the ability of a
function or process to carry out critical or non-
critical processing.

Because processing is
not substantially
affected, defects of
this type will not
preclude acceptance.

MICTOPact has extensive experience in application classroom training. We can provide both
functional and technical classroom training for ETK Regulatory as well as computer-based

training (CBT).

MicroPact will provide training as outlined in the cost proposal with the goal to both educate
these users on the functionality of the application as well as provide guidance and resources on
how to educate other users throughout NE DBF.

We have divided the training into specific classes so that key NE DBF system champions will
receive training relevant to their job functions. These NE DBF trainers will provide end user
training for the remaining staff. We will keep classes small so that the system champions will
receive individual attention from our instructors. System classes are limited to 5 students per
class. Traiming will be provided on-site in NE DBF offices.

Our proposed response includes training on the financial licensing software solution for user
acceptance training, system administration training, and end user train the trainer training:
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User Acceptance Team Training 1 3
System Administrator Training 1 2
Train the Trainer Training 1 5

This training will occur prior to 2/1/2020 as prescribed in the RFP language.

MicroPact will provide a training agenda, classroom exercise and a training manual for these
courses. Our instructors and Business Analysts/Writers will be included early in the
implementation process so they will be familiar with the NE DBEF-specific workflow and
business rules. MicroPact will modity the standard ETK Regulatory training documentation to
incorporate business rules configured for the ETK Regulatory solution for the initial
implementation. NE DBF will have the right to duplicate and distribute MicroPact training
material to other staff members,

Course Development Approach

Our course developers take an agile approach to the well-known ADDIE framework during
instructional design. During course development we move through the five phases of Analysis,
Design, Development, Implementation, and Evaluation focusing on delivering quality training
materials and training sessions while adjusting to the needs of the customer.

Training Approach

Our train-the-traincr approach has two goals. First, it enables trainers attending the train-the-
trainer session to learn the ETK Regulatory system by hands-on experience with the system.
Second, it equips trainers with the knowledge to deliver effective training to end users and/or
administrators of the system.

Our experienced ETK Regulatory trainers teach by example utilizing training methods such as
discussions, system demonstrations, and interactive hands-on activities. They will share proven
methods to teach the system to others including an icebreaker activity to introduce learners to
fundamental concepts of the ETK Regulatory platform as well as best practices from years of
training experience,

If training materials were purchased in conjunction with train-the-trainer, we will create training
materials, such as a trainer guide, that can be used to guide the experience in the classroom, and
will demonstrate how to utilize features of the guide such as preparation tasks, questions to ask
lrainces, review, instructions for the trainer, tips, tricks, and extra info, exercises, and
assessments in the trainer guide,

We will also share how to modify the Microsoft Word version of the trainer guide using the
template and styles to maintain consistency in format and design when making updates and
additions to the training materials.

IVIICTOrAcT S FIvi Wil work closely with NE DBF PM to define a Deployment Plan for the cut-
over to production. This plan will define the critical activities, responsibilities, and deadlines for
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each component of the transition from the legacy system to the new MicroPact system.
MicroPact will;

Assist NE DBF in day-to-day use and operation of the new system providing additional direction
and instruction where required
Correct configuration defects

Following deployment, MicroPact will work with the NE DBF PM to schedule a post-
implementation project review and lessons learned meeting. This will allow MicroPact to further
fine-tune its Project Delivery Methodology by capturing NE DBF’s perspcctives on what went
well and where improvements can be made.

MicroPact Responsibilities:

Production migration of data.

Provide support after the go-live date.

Assist users with any technical problems or system undersianding.
Identify and correct any production issues.

Facilitate a Project Lessons Learned review meeting and document results.

NE DBF Responsibilities:

Validate that cnd-users desktops meet minimum standards.

Assume responsibility for day-to-day administration of the system.

Report any problems and/or system issues encountered to the MicroPact support desk.
Participate in Project Lessons Learned review meeting.

Assign a System Administrator (MicroPact recommends assigning two System Administrators)
who will be responsible for system administration following go live.

rULOWINE LNe comractual post go-live period (Opcerational Readiness Period), support will be
handled per MicroPact’s Maintenance Support Agreement. Prior to this transition to Product
Support, MicroPact will conduct a Transition Meeting with NE DBF staff to review the
procedures and processes and introduce NE DBF staff to the key Product Support professionals
that will have primary responsibility for their account. Topics to be covered during this
transition meeting include:

Introductions betwecn NE DBF staff and MicroPact Help Desk professionals
Procedures for documenting and submitting issucs to the MicroPact Help Desk
Tools and resources available for self-help

Information required to facilitate rapid issue resolution

Issue severity and response time expectations

NE DBF / MicroPact responsibilities and expectations

MicroPact Responsibilities:

Provide support procedures documentation.
Schedule support transition meeting,
Assist NE DBF with transition to ongoing support modcl.
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Continue to identify and correct any production issues.
Provide ongoing support and maintenance.

NE DBF Responsibilities:

Schedule NE DBF administrators to participate in transition meeting,
Maintain responsibility for day-to-day administration of the system.
Report any problems encountered to the MicroPact support desk using the specitied format

The following are key project delivery assumptions that were utilized in the development of the
SOW and project delivery plan. MicroPact looks forward to reviewing these and negotiating a
revised understanding of the SOW as appropriate to deliver the solution envisioned.

NE DBF will accept and sign the ETK Regulatory user licensing agreement (EULA)

Once deliverables are signed oft and accepted, they may only be modified by agreement through
the Change Control Process and may result in additional costs

Changes to the project that extend thc critical path will be documented and submitted to the
Department in writing through the Change Control Process. The documented change will either
define a correctivc action to preserve the approved project work plan or will indicate acceptance
of the change. Documentation will identify any cost and/or resource implications. Changes that
extend the project scope or schedule may result in additional charges for MicroPact resource time
(e.g. Project Management).

The navigation and UI will follow the ETK Regulatory standard navigation and Ul model
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COTS Financiat Licansing and Enforcement Saftware Solution Teehnical Proposal
Completed Attachment B. (VL. A.3.c.)

Please see following page for our completed Attachment B.
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Appendix A - EULA

Our End User License Agreement begins on the next page.



MICROPACT

MicroPact End User License and Services Agreement

This END USER LICENSE AND SERVICES AGREEMENT {“Agreement”), entered into as of the last date of execution as
set forth in the Contract {“Contract” or “Purchase Order”), by and between MICROPACT GLOBAL, INC., a Delaware
corporation having its principal offices at 12901 Worldgate Drive, Suite 800, Herndon, VA 20170 (“MicroPact”} and
Licensee. This Agreement is comprised of four {4) different Sections: (1) Section A (License Terms and Conditions});
{2) Section B {General Terms and Conditions); (3) Section € {Annuai Support and Maintenance Terms and Conditions);
and {4) Section D (Professional Services Terms and Canditions). The parties are referred to herein individually as
Party or collectively as Parties.

WHEREAS, MicroPact has designed, developed, purchased or configured certain computer software
systems which MicroPact has designated as entellitrak” Software and/or icomplaints® Software and has used such
software in suppart of commercial and government programs; and

WHEREAS, MicroPact and Licensee desire and specifically agree to be bound to each other by the terms
and conditions as stated in this Agreement and the Contract; and

WHEREAS, Licensee desires to acquire from MicroPact and MicroPact wishes to grant to Licensee a non-
exclusive license to use the Licensed Software as further defined, permitted, canditioned, and restricted below.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, the receipt

and sufficiency of which is acknewledged, and in consideration of covenants and obligations hereinafter set forth,
the Parties agree to be bound by the terms and canditions as follows:

Al. ORIGIN OF LICENSED SOFTWARE

The Parties expressly agree that the Licensed Software is fully commercial software developed by or for MicroPact
exclusively at private expense under the specification, direction and control of MicroPact.

A2, OWNERSHIP OF LICENSED SOFTWARE, MICROPACT LICENSOR'S SOFTWARE, 1SV SUPPORTED SOFTWARE,
OR THIRD PARTY SOFTWARE

a. Software and Documentation. The Licensed Software also has been or may be in the future reconfigured
for utilization in one or more ather programs. The Parties expressly agree that ownership of the Licensed
Software resides solely and exclusively in MicroPact tagether with all Intellectual Property Rights (as defined
in this Agreement pertaining thereta including copyright, trademark, trade secret, and patent rights. Ta the
extent applicable by law, MicroPact shall have sole and exclusive ownership of all right, title, and interest
in and to the entellitrak® Software or icomplaints® Software and Documentation, all copies thereof, and all
modifications, derivatives, Correction, Undate and enhancements thereto (including ownership of all
copyrights, trade secrets, inventions, patents and patent applications, trade, product or service names and
all other intellectual property rights pertaining thereto) (collectively, a "Derivative"), subject only to the
right and License expressly granted to Licensee herein. This Agreement does not provide Licensee or its
Affiliates with title or ownership of the Licensed Software, but only a right of limited use as further
delineated herein. MicroPact’s licensars, ISV Supported Software and Third Party Software vendors alsa
retain ownership, title and all rights and interest, including, without limitation, Intellectual Property Rights
inand to their own respective software and documentation. To the extent permitted by applicable law, any
Derivatives created by MicroPact’s licensor, ISV Supported Software or Third Party Software vendor’s
software or documentation shall be owned solely and exclusively by the respective party whom owns the
Intellectual Preperty Rights of the underlying software, as applicable. To the extent permitted by applicable
law, Licensee assigns title, ownership, and all rights to MicroPact in any Derivative not otherwise owned by
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MicroPact, To the extent an assignment is not effective under applicable law, Licensee grants MicroPact an
exclusive, perpetual, fully-paid, transferable, irrevocable license to use, reproduce, distribute, and
commercialize the Derivative to the fullest extent permissible and effective under applicable law.

b. Developments. MicroPact reserves ownership, title and all rights and interest in any software and
documentation, including Customizations, developed and delivered in the course of providing Annual
Support and Maintenance Services and Professional Services under this Agreement, subject to each party's
confidentiality rights and obligations under this Agreement.

c. Feedback. Licensee's comments, suggestions, or other feedback regarding MicroPact's products, services,
or business are provided voluntarily, and MicroPact may use any feedback as it sees fit without obligation
or restriction of any kind, other than its obligations under this Agreement with respect Confidential
Information.

A3. THIRD PARTY SOFTWARE

This Agreement does not constitute or provide Licensee with any license to the Third Party Software that may have
been used as tools in the development of the enteliitrak® Software or icomplaints® Software, or have been
integrated in the entellitrak® Software or icomplaints® Software, as permitted by MicroPact’s license(s) with such
third parties, other than to use the Licensed Software under the terms of this Agreement. Except to the extent that
Licensee uses, or has used any Third Party Software as a function of its or its customer’s use of the Licensed Software
under the terms of this Agreement, this Agreement provides no rights to use, distribute, sublicense, modify, create
derivative works, or copy any Third Party Software. Licensee shall not (i} modify, disassemkle, decompile, reverse
engineer, or otherwise attempt to discover any source code or underlying ideas or algorithms of any companent of
the Third Party Software, nor permit any third party tc do so; {ii) copy the Third Party Software, or include the Third
Party Software on any media that contains ather software; (iii) post, publish or create derivative works based upon
the Third Party Software, or {iv) intentionally remove any company name, copyright notice, any proprietary trade or
service marks, notices, logo, or brand name or mark, of a Third Party Software owner from the any software or
material or Documentation received under this Agreement. By entering into this Agreement, Licensee understands
and agrees that it assumes the risk of any violation of these restrictions regarding Third Party Software by any of its
employees, agents or contractors, and, if it needs licenses to any such Third Party Software, that it assumes full
responsibility for obtaining and complying with such licenses.

A4, LICENSE GRANT; AUTHORIZED USAGE

a, License Grant for Perpetual Licenses. The License Grant shall become effective on the Effective Date
and remain in effect during the License Period ar until this Agreement is otherwise terminated as further specified
in Section B7. This Agreement grants a limited, worldwide, non-exclusive, non-transferable persanal license
{“License”) ta install and use one capy aof the Licensed Software for the Term. The License is to the object code
version of the Licensed Software only (as identified by MicroPact in its proposal/guotatian in the Contract) on a
single registered computer (CPU) located at the Licensed Location as defined in the Contract and related
Documentation as provided (“Documentation”) for which the appropriate fee {“License Fee”) is paid, provided the
Licensed Software is in use on only ane registered CPU at any time by anly the number of users for which Licensee
has paid a License Fee for its own internal business use. Concurrent use on two or more CPUs is only authorized to
the extent that Licensee has acquired such authorization by the payment of the appropriate [Server-based] License
Fees. If the anticipated number of Concurrent Users of the Licensed Software will exceed the number of applicable
Licenses, then Licensee must have a reasonable mechanism or process in place to assure that the number of persons
using the Licensed Software concurrently does nat exceed the number of Licenses. Internal business use as used
herein means that Licensee may not use the Licensed Software to process accounts or records ar ta generate output
data for the direct benefit of, or for purposes of rendering services to, any aother business entities or organizations.
Except as otherwise described in the Contract, Licensee may not install a separate Instance of the Licensed Software
on an additional Server.
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b. License Grant for Software as a Service {SAAS), Infrastructure as a Service (IAAS), Platform as a Service
{PAAS). The License Grant for laa$, PaaS, or Saas, shall become effective on the Effective Date and remain in effect
through the License Period. This Agreement grants a limited, worldwide, non-exclusive, non-transferable personal
license (“License”) to use one copy of the Licensed Software for the License Period. The License is to the object code
version of the Licensed Software, any Configuration, Third Party Software, and/or any application or operation
software installed on equipment located at a physical data center as further delineated (as applicable) in the
Contract. Licensee may only use the Licensed Software under this Section A4{b) for its own internal business use.
Internal business use as used herein means that Licensee may not use the Licensed Software to process accounts or
records or to generate output data for the direct benefit of, ar for purposes of rendering services to, any other
business entities or organizations.

¢. Licensee’s Compliance with Laws; Limitation of Use and Other Use Restrictions.

1. Licensee’s Compliance with Laws. Llicensee agrees that all activities with regard to the
Licensed Software, Dacumentation, ISV Supported Software and Third Party Software shall at all times comply with
applicable United States laws and regulations and any state, county or local government laws,

2. Limitations of Use. Licensee may not use, copy, modify, ar distribute the Licensed
Software {electronically or otherwise), or any copy, adaptation, transcription, or merged portion thereof, except as
expressly authorized by MicroPact, in the Contract, or expressly agreed to by MicroPact or a separate written
agreement signed by MicroPact. Licensee’s License may not be transferred, leased, assigned, or sublicensed without
MicroPact’s prior written consent, except for commercial customer licensees, for a transfer of the Licensed Software
in their entirety to a successor in interest of Licensee’s entire business who assumes the obligations of this
Agreement and whose computer is duly registered with MicroPact. The Licensed Software shall be installed only at
the Licensed Location as identified in the Contract and shall nat be transferred to any other location without
MicroPact’s prior written consent (which will not be unreasanably withheld}, provided that Licensee may transfer
the Licensed Software to another iacation temporarily in the event of an interruption of computer operations at the
Licensed Location.

3. Object Code. The Licensed Software is provided in and shall be used in machine-readable
abject code form only. In no event does this license permit Licensee to reverse-cempile or in any way reverse-
engineer the Licensed Software object code into source code, translate or otherwise attempt to discover the
underlying source code. More specifically, Licensee shall not {i) modify, disassemble, decompile, reverse engineer,
or otherwise attempt to discover any source code or underlying ideas or algorithms of any component of the
Licensed Software, nor permit any third party to do so; (ii) copy the Licensed Software, or include the Licensed
Software on any media that contains other software; {iii) post, publish or create derivative works based upon the
Licensed Software, or (iv) intentionally remove MicroPact’s name, copyright notice, any proprietary trade or service
marks, notices, loga, or brand name or mark, from the Licensed Software, material or Documentation received under
this Agreement.

4, Disaster Recovery and Back-up Copies. Licensee may make one {1) archival copy of the
Licensed Software in machine-readable, object code form for nonproductive archival or backup purposes only,
provided that the (i) copies are kept in a secure location (such other location to be owned or controlled by Licensee
or Licensee's disaster recovery vendor); {ii} disaster recovery and archival copies of the Licensed Software are not
used for production purposes unless the primary copy of the Licensed Software is not being used for production
purposes; and {iii} Licensee reproduces and includes MicrePact’s copyright and other inteflectual property notices.
Each backup copy must be stored in a safe and secure location and its contents must be kept confidential. All copies
of all Licensed Software must be returned to MicroPact, or their destruction certified, immediately upon MicroPact’s
request. Licensee shall have no other right to copy, in whole or in part, the Licensed Software. Any copy of the
Licensed Software made by Licensee shall be the exclusive property of MicroPact.
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d. Documentation. Documentation that is delivered with the Licensed Software contain the technical
specifications for the use and operation of the Licensed Software and are provided solely to support Licensee’s
autherized use of the Licensed Software. Licensee may not use, copy, modiy, or distribute the Documentation, or
any copy, adaptation, transcription, or merged portion thereof, except as expressly authorized by MicroPact by
separate written agreement.

e. Proprietary Rights; Licensee’s Obligations to Protect. The Licensed Software and Documentation
contain proprietary and trade secret information of MicroPact and Licensee agrees to keep the Licensed Software
strictly confidential. Licensee also agrees to keep any Third Party Software and ISV Supported Software strictly
confidential in accordance with this Agreement. The Parties agree that the acceptance of MicroPact’s proposal or
quotation as set forth in the Contract constitutes an acceptance of and agreement to the terms and conditions of
this Agreement, and, further agree that only this Agreement shall govern and control Licensee’s and its Affiliate’s
use of the Licensed Software, Third Party Software, and the Documentation, notwithstanding any intellectual
property terms, orders, or contracts.

f. Installation of an Instance. Except as otherwise provided in the Non-production Instances Section
or unless specifically licensed for multiple Servers, Licensee shall install one Instance of the Server portion of the
Software only at the Licensed Location.

g- Making Software Copies. Licensee may not copy the Licensed Software, except as set forth in the
Non-Production Instances Section or as otherwise agreed in the Contract and in Section A4{c)3 of this Agreement.

h. Additional Usage Restrictions. Licenses must be used in accordance with the parameters set forth
in this Agreement, including limitations (describing the scope of the permissions MicroPact grants, excess of which
by Licensee or others constitutes infringement of Intellectual Property Rights), conditions {breaches of which shall
automatically terminate the Licenses granted herein), and contractuai covenants and obligations of
Licensee. Licensee may not use or permit use of the Software or Documentation for more than the Licensee's
current number of Concurrent Users as specified in the Contract, as may be amended from time to time, and may
not permit use of the Software by anyone other than Licensee's employees or users and (1) a Support Contractor,
{2) Licensee's disaster recovery vendor, or (3) an Affiliate, Licensee may not sublicense, assign or otherwise transfer
any rights to the Licensed Software granted under this Agreement, except as expressly provided herein. A breach
of any of the above provisions shall be a material breach of this Agreement, which may result in termination or
cancellation of this Agreement.

i Use of Cookies. Most Licensed Software contains cookies. MicroPact uses cookies for usage
tracking purposes and statistical analysis, which helps MicroPact to improve the Licensed Software by giving
MicroPact some insight into how the Licensed Software is being used. Please email support@MicroPact.com for any
further information on MicroPact's use of cookies. Licensee consents to such use of cookies, and represents and
warrants that it has provided adeguate notice to all users of the Licensed Software of, and obtained their informed
consent to, the use of cookies by the Licensed Software in accordance with applicable Privacy Laws. Licensee is
responsible for providing appropriate information and obtaining any required consent from its users of the Licensed
Software in accordance with applicable Privacy Laws prior to any Processing of Personal Information by and through
the Licensed Software.

J- EXCEPT AS OTHERWISE SET FORTH IN THIS AGREEMENT, THE LICENSE SET FORTH IN THIS SECTION
REPRESENTS LICENSEE’S ONLY RIGHTS WITH RESPECT TO THE LICENSED SOFTWARE. ANY USE OF THE LICENSED
SOFTWARE QUTSIDE THE SCOPE OF THE ABCVE-DESCRIBED LICENSES IS PROHIBITED.

A5, MOBILE APPLICATIONS
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a. All Mobile Applications. MicroPact may make certain Mobile Applications available to Licensee.
The use of Mobile Applications either alone or in connection with the Licensed Software is governed by this
Agreement.

b. Additional Terms for i0S_Mobile Applications. The Mobile Applications may be used on an i05
product that Licensee owns or controls and as permitted by the Usage Rules set forth in the App Store Terms of
Service. Licensee agrees that this Agreement is between Licensee and MicroPact, and that even if it receives access
to the Mobile Applications through Apple, Inc.’s AppStore or any other source (collectively, the “Distributor”}, the
Distributor has no liability or responsibility whatsoever to Licensee related to the Mobile Applications, whether by
contract, warranty or otherwise, and Licensee will look only to MicroPact for any support for the Mobile Applications.
The Distributor is not responsible for addressing any claims of any sort related to the Mobile Applications, and
Licensee must address any claims directly with MicroPact. Questions telated to the Mobile Applications should be
addressed to MicroPact and not to the Distributor. In the event of a failure of a Mobile Application to comply with
any limited warranty stated in this Agreement, Licensee may notify Apple and Apple will refund the purchase price
paid by Licensee to Apple for that Mobile Application and, to the maximum extent permitted by applicable law,
Apple will have no other warranty obligation whatsoever with respect to the Mobile Application, and any other
claims, losses, liabilities, damages, costs or expenses attributable to any failure to conform to the limited warranty
will be MicroPact’s sole responsibility. Notwithstanding anything to the contrary in this Agreement, the Distributor
and its subsidiaries are third party beneficiaries of this Agreement, and the Distributor has the right (and will be
deemed to have accepted the right) to enforce this Agreement against the Licensee as a third party beneficiary
hereof.

AB. Relocation. For the Instances that are installed at Licensee's Licensed Location or at Licensee’s Support
Contractor, Licensee may change the Licensed Location with MicroPact's prior written consent and subject to
applicable relocation fees. MicroPact's consent shall entitle Licensee to move its installed Instance of the Server
portion of the Software ot the computers or Server{s) on which the Software is installed from the existing Licensed
Location specified in this Agreement to a new Licensed Location and may operate the Software concurrently at the
old and new Licensed Locations for a period of not more than ninety (90) days without having to obtain an additional
License.

A7, NON-PRODUCTION INSTANCES

a. Test, Development, and Training Instance. Unless otherwise provided in the Contract, Licensee may use one
Instance of the Licensed Software in a non-preduction environment solely for Licensee’s internal testing,
development, and training purposes. Licensee’s installation and use of the Licensed Software for these purposes is
lirited to the same number of licensed users as permitted under the Contract and this Agreement.

b. Additional Non-Production Instances. Additienal Licenses for non-production Instances other than what is
described in this Non-Production Instances Section may be purchased by Licensee and such additional non-
production Instances shall be subject to the additional terms and conditions, including additional license and/or
maintenance fees as contained in the applicable Contract at the time of purchase for all other Licensees. Any copies
made of the licensed Software or Documentation pursuant to this Section A7(b) shall contain MicroPact's
proprietary and/or copyright notice(s).

¢. Support on Non-Production Instances. Support for non-production Instances of Licensed Software under a
current maintenance plan will be limited to set up.

AS8. DELIVERY AND ACCEPTANCE

a. MicroPact agrees to deliver to Licensee the current version of the Licensed Software as described in the
agreed upon Contract. MicroPact will deliver the Licensed Software, Documentation and Updates via electronic
transmission {1) from a Server in the United States, FOB shipping point {as defined per the Uniform Commercial
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Code] for Licensees in the United States, including U.S. Government Licensees; or (2} from a Server outside of the
United States, FCA shipping point (as defined per the Incoterms 2010} for all other Americas, EMEA and Asia-Pacific
Licensees. MicroPact shall have no obligation to maintain or to make any enhancements to the Licensed Software
except as set forth in the agreed upon Contract. MicroPact will also deliver to Licensee the electronically formatted
documentation manua! relating to the Licensed Software as enumerated in the Contract and Section A of this
Agreement. Except for delivery of the Licensed Software and materials as provided in this paragraph, MicroPact
shall have no further or continuing ebligations to Licensee under this Agreement, including any obligation concerning
support, support services, training, installation, debugging, updates, enhancements, or any further services
whatsoever.

b. MicroPact will use commercially reasonable efforts to ensure delivery of the Licensed Software is in
accordance with the delivery schedule outlined in the Contract and Section A of this Agreement. MicroPact will not
be responsible for delays caused by events or circumstances beyond its reasonable control or delays caused or
related to Licensee’s delay or its failure to meet its obligations under this Agreement. Licensee hereby agrees that
installation of the applicable constitutes acceptance.

A9. LICENSEE RESPONSIBILITIES

a. Licensee acknowledges that data conversion is subject to the likelihood of human and machine errors,
omissions, delays, and losses, including inadvertent loss of data or damage to media, that may give rise to loss or
damage. MicroPact shall not be liable to Licensee nor its Affiliates for any such errors, omissions, delays, or losses,
unless caused by the willful misconduct of MicroPact’s employees. Licensee is responsible for adopting reasonable
measures to limit the impact of such problems, including backing up data, and adopting procedures to ensure the
accuracy of input data; examining and confirming results prior to use; and adopting procedures to identify and
correct errors and omissions, replace lost or damaged media, and reconstruct data. Licensee is also responsible for
complying with all local, state and federal laws pertaining to the use and disclosure of any data.

b. In addition, Licensee is responsible for the following actions:

{i) Supplying all hardware, software, integration components and environmentally sound location(s)
required to support intended product performance as described in product literature (except where MicroPact
is providing 1aaS, Paa$, or Saa$ services that includes the hardware, software, integration compenents and
environmentally sound location{s));

(i1 Supplying skilled personnel to support the application’s performance while in use at Licensee’s
site{s), including any applicable technical and/or administrative training required;

{1ii) Maintaining strict control of all copies of the Licensed Software and related documentation.
Licensee shall promptly notify MicroPact of any change in the registered computer(s) or Licensed Location
covered by this Agreement and noted in the Contract and Section A; and

{iv) Maintaining the confidentiality of the Licensed Software and related documentation from all Third
Parties.

Al10. AUDIT RIGHTS

a. Audit Rights, Licensee authorizes MicroPact to enter Licensee's premises in order to inspect the
Licensed Software (s) during regular business hours to verify compliance with the terms of this Agreement. Licensee
further agrees to make its personnel available to MicroPact in order to reasonably assist in its compliance
investigation. MicroPact shall bear the expense of an audit with the exception of instances where the Licensee is
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found, through such an audit, to be in violation of this Agreement, in which case Licensee will bear all costs and
agrees to remit payment for documented violations.
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Section B
General Terms and Conditions

B1. DEFINITIONS

a. “Affiliates” shall mean any entity that is controlled by Licensee, under common control with
Licensee, with at least fifty-one {51%) percent ownership (or via board of directors for a non-profit organization).
For Licensees who are Government Licensees or US Government Licensees, the “Affiliate” definition and provisions
related thereto does not apply.

b. "Americas Licensee” means a party that has licensed the Licensed Software from MicroPact or an
authorized MicroPact Partner located in North or South America.

c. “Annual Support and Maintenonce Services” means the ongoing support provided by MicroPact
in connection with the Licensed Software and in accordance with Section D.

d. “psia-Pacific Licensee” means a party that has licensed the Licensed Software from MicroPact or
an authorized MicroPact Partner located In Australia or Asia (except for the Middle East).

e. “Concurrent Users” means the maximum number of users who may be logged on to the Licensed
Software concurrently or at the same time,

f. “Configuration” means the design and underlying meta-data that controls the interface and
behavior of the Licensed Software in a certain manner to capture Licensee data in accordance with Licensee’s
requirements.

=8 “Correction” means a bug fix, patch or other minor madification to the Licensed Software made
on a prospective, “when and if available” basis.

h. “Documentation” means user manuals, training materials, operations manuals, in paper or
electronic format, for the Licensed Software, which may include information on various functions of the Licensed
Software and explanations of procedures by which the Licensed Software may be utilized.

i “Defect” means a failure of the Licensed Software to substantially operate in accordance with the
Documentation as it exists at the time of the Licensed Software was delivered or made available to Licensee.

i “Dispute” means any dispute or claim arising out of or in relation to this Agreement.

k. “Effective Date” means the date set forth in the Contract or the date of last signature of the Quote
incorporated into the Contract. If a Government or US Government is the Licensee, then the Effective Date is the
date of the contract award or order issued by the government agency to purchase the Licensed Software and/or any
Professional Services or Annual Support and Maintenance Services.

l “ERMEA” means Eurcpe, Middle East {as so determined by MicroPact}, and Africa.

m. “EMEA Licensee” means a party that has licensed the Licensed Software from MicroPact or an
authorized MicroPact reseller located in Europe, Middle East or Africa.
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n. “enteflitrak® Software” means all programs, routines, object code, designs, configurations, all
derivative software, and related documentation that comprise or refate to this proprietary software system.

o. “Government Licensee” means the U.S. or other country, state, or local government, an agency,
or entity of the U.S. or other country, state, or local government, or an authorized non-governmental organization
acting on behalf of the U.S. or other country, state, or focal government that has licensed Software. Unless otherwise
specified, Americas Licensee provisions shall apply to Government Licensees.

p. “icomplaints® Software” means all programs, routines, object code, designs, configurations, all
derlvative software, and related documentation that comprise or relate to this proprietary software system.

q. “Infrastructure as o Service” or “laaS” means a service provided by MicroPact in a shared or
dedicated environment that includes a physical data center, with associated physical security, backups, power,
operating systems, databases, application Servers, internet, and connectivity. laa$ does not include Licensed
Software.

r “Instances” means an installed copy of the Licensed Software. Once instalied or copied, an
Instance exists (whether or not it is actually executing) until it is completely removed from memory and uninstalled
fram disk storage.

s. “Inteflectual Property Rights” means all copyrights, expressions, moral rights, database rights,
patents, patentable ideas, inventions, patent applications, patent registrations, patent renewals, trade secrets,
know-how, trademarks, service marks, trade names, service names, all rights in the nature of unfair competition
rights, and rights to sue in passing off, and confidentiality or any other similar proprietary right arising or enforceable
under applicable law.

t. “ISV Supported Software” means Third Party Software which an independent software vendor
partner {"ISV Partner") supplies that may integrate with the Licensed Software, and for which the ISV Partner solely
and directly provides the license or software as a service subscription, maintenance and services terms {including
warranty and liability limits) for 1SV Supported Software to the Licensee or subscriber.

u. “Iicense Gront’ means for Licensed Software, a non-exclusive, non-transferable tight to use the
Software in a machine-readable form, together with the Documentation, solely for Licensee's internal business
purposes,

V. “ticense Fees” means those fees paid to MicroPact by Licensee for the Licensed Software and any
Third Party Software. License Fees exclude fees for Annual Support and Maintenance.

W. “ticensed Location” means the physical location where the Server-installed partian of the Licensed
Software (where applicable) is or will be installed on eguipment that Licensee owns, leases, or atherwise controls.

X, “Licensed Software” means the object code version of the entellitrak® Software or icomplaints®
Software, and their respective modules (if licensed), {including the object code for Updates and Corrections thereto)
as set farth in Section A and licensed ta Licensee by MicroPact. Far U.S. Government Licensees, Licensed Saftware
was developed exclusively at private expense and is a Commercial Item, including commercial computer software,
as those terms are defined in the Federal Acquisition Regulation {"FAR"), 48 C.F.R. 2.101,

¥. “license Period” means the date the license will begin, which will be the Effective Date, and shall
continue through the pericd set forth in the Contract, or otherwise into perpetuity, unless otherwise terminated as
set farth in Section B7.
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z “Major Defect” means a Defect that causes the Licensed Software to become completely
inoperabie with no immediate workarounds to repair the Defect, even if just a temparary workaround.

aa. “Minor Defect’ means a defect that allows the Licensed Software to operate substantially with the
Documentation; does nat interrupt Licensee’s use of the Licensed Software; and which a workaround is readily
available within a reasonable period of time.

bb. “Misuse” or “Misused” means any use of the Software in disregard of any known or reasonably
anticipated adverse conseguences, warning messages, or other written instructions.

cc. “Mabile Application” means Licensed Software or Licensed Software functionality which can be
used on mobile phones, tablets, and other portable devices.

dd. “pgrtner” means an entity with whom MicroPact has an independent contractor business
relationship such as a reseller or supplier of software and/or services, The parties acknowledge and agree that in
this context, the term "partner” shall not imply any legal or statutory partnership concepts.

ee, “personol! Information” means any information (including information forming part of a
database), about an individual data subject whose identity is apparent, or can reasonably be ascertained from the
information, that is disclosed by one party to this Agreement to another,

ff. “Platform as a Service” or “PaaS’ means those services provided under laas$ in either a shared or
dedicated environment including Licensed Software without Configuration.

ge. “Privacy Lows” means legislation, statutory instruments and any other enforceable laws, codes,
regulations, or guidelines regulating the collection, use, disclosure and/or free movement of Personal Information
that applies to any of the parties or to this Agreement, including in particular any legislation implementing the EU
Data Protection Directive 95/46/EC or similar directive or regulation that takes the place of that Directive and the
Privacy and Electronic Communications Directive 2002/58/EC (as amended by Directive 2009/136/E) in the
applicable EU member state.

hh. “Process” or “Processing” Personal Information means any operation or set of operations
performed upon Personal Information, whether or not by automatic means, including collection, recording,
organization, use, transfer, disclosure, storage, manipulation, combination and deletion of Personal Information.

il “professional Services” means, collectively, any consulting or training services provided by
MicroPact and as further delineated in Section D.

ii- “Purchase Order” means, the contract document (Contract} with signature lines that references
the attached Quote and defines the business terms, Suppert, Licensed Software, Maintenance, and/or Professional
Services.

kk. “Server” License means that one Instance of the Software may be installed on one 5erver.

Il. “Quete” means an estimate provided by MicroPact for the Licensed Software, Annual Support and
Maintenance, and/or Praofessional Services as further defined in the Contract.

mm. “Software as a Service” or “Saa$” means those services provided under Paa$ in either a shared or
dedicated environment including Licensed Software with Configuration.
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nn. “SOW" means statement of work, work order or any other document authorizing Professional
Services {excluding contracts), executed by Licensee or by both parties.

DD. “Support Controctor” means a third party with whom Licensee has contracted to install, maintain,
host, or cperate the Software for and on behalf of Licensee subject to the terms and conditions of this Agreement.
Licensee must provide written notice to MicroPact identifying any Support Centractor that is given access to the
Software. For U.S. Government Licensees, each Support Contractor must be subject to the use and non-disclosure
agreement at 227.7103-7 of the Defense Federal Acquisition Regulation Supplement. All Software disclosed to a
Support Contractor must, if in physical form, bear the following restrictive marking: "Commercial Computer
Software: The software herein is proprietary to MicroPact and may not be used, disclosed, reproduced, modified,
performed, or displayed without the prior written approval of MicroPact

pp. “Third Party Software” includes any software {including 1SV Support Software) not owned by
MicroPact that may be a tool, development aid, or other type of software that accompanies or has been used as a
tool in the production, compilation, or development of the Licensed Software provided under this Agreement.

qq. “Updates” means any maodifications or other changes to the Licensed Software, including but not
limited to new releases therecf, which MicroPact makes generally available to its customers and that are identified
by a new release number. The terms and conditions governing Updates are set forth in Section C.

rr. “1J.5. Government Licensee” means the U.S. government, a U.S. government agency or entity, or
an authorized non-governmental organization acting on hehalf of the U.5. Government or a U.5. government agency

or entity.”

B2. FEES AND OTHER CHARGES

a. License Fees. Unlass otherwise provided herein, Licensee agrees to pay the License Fees for the
Licensed Software as set forth in Section A upon the date of shipment by MicroPact, plus any applicable taxes,
payable within thirty {30) days after execution of this Agreement or subsequent Section A, If additional License Fees
are specified for the Licensed Software in Section A (e.g., annual License Fees or incremental License Fees for multi-
copy or LAN Licenses), a modification, contract or subsequent Section A may be issued to purchase such additiona!
licenses. Licensed Software license sales are final and deemed accepted upon delivery. Except for US Government
Licenseaes, MicroPact reserves the right to suspend the License Grant if Licensee fails to pay License Fees due in
accordance with this Agreement. For laa$, SaaS, or Paa$ Licenses, the first inveice will be for either the first twelve
months of the License Period or the portion thereof to correspond with the term for other term products, at
MicroPact's option. For Iaas, Saas, or Paas License renewals, MicroPact will invoice approximately thirty (30) days in
advance of the expiration of the current term or the end of the current billing period. Except for adjustments related
to increases in the applicable number of Concurrent Users, the laas, Saas, or Paas License Fee will not be increased
during any twelve-month term. laa$, SaaS, or Paa$ License Fees after the first year and for any renewals will be due
and payable fifteen (15} days from the invoice date.

b. Other_Charges. License Fees do not include Annual Support and Maintenance Services or
Professional Services, travel and living expenses for installation and training, file conversion costs, optional products
and services or other consulting services requested by Licensee, or the costs of any recommended hardware or third
party software. If Professional Services are included in the Contract and Quote, Licensee agrees to pay such fees
when the Professional Services are rendered and/or the Licensed Software is delivered, as agreed in the Contract or
otherwise invoiced by MicroPact. MicroPact reserves the right to request a modification or contract for additional
service fees if Licensee or its Affiliates seeks MicroPact’s assistance outside the scope of this Agreement.

c. Maintenance. MicroPact will invoice Licensee for the first maintenance payment as specified in
the Contract, payable within thirty (30} days after execution of the Contract. MicroPact will inveice Licensee for
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subsequent annual maintenance payments prior to the start of each next maintenance peried, payable within fifteen
{15) days of invoice date. Except for adjustments related to increases in the applicable number of Licenses or the
license of additional Licensed Software or a different maintenance level, maintenance fees will be increased no more
than once in any twelve-month period.

d. Late Charges, MicroPact may charge interest at the rate of one and one-half percent (1%%) per
month, eighteen percent {18%) per annum, or at the highest rate allowed by law, whichever is less, from the date
due until paid. MicroPact may suspend Licenses, Annual Support and Maintenance Services, Professional Services or
other performance if Licensee fails to make full payment of any undisputed amount owed under this Agreement
within ten {10) days after written notice from MicroPact.

e. Support. 1n order for MicrePact to provide software support for the Licensed Software, Licensee
must purchase annual support at 20% of the software license base price as specified in the Contract. MicroPact shall
have no responsibility to maintain the Licensed Software unless Licensee purchases annual support provided by
MicraPact. in the event that Licensee requests Annual Support and Maintenance Services that are beyond the scope
of this Agreement, as further stated in Section C, such services will be deemed as Professional Services and
MicroPact’s then prevailing standard support policies and procedures, MicroPact may provide such Professional
Services or recommend appropriate outside consultants. In all cases, fees for such Professional Services will be
charged at MicroPact’s standard rates and Licensee will be responsible for paying all associated charges, including
any travel, lodging and per diem expenses incurred by MicroPact employees and/or agents.

f. Professional Services. Unless otherwise agreed, during a Professional Services engagement
MicroPact will submit semi-monthly invoices to Licensee for Professional Services furnished, except that MicroPact
will submit an invoice for Professional Services upon completion of all Professional Services expected to be
performed in a given month. All Professional Services invoices are payable within thirty (30) days after invoice date.
Each invoice will provide a breakdown and distribution of charges by name of the Consultant(s) (as defined below)
who provided the Professional Services, the hours charged (for Professional Services performed on a time and
materials basis) and the type and amount of expenses incurred. Upon request, MicroPact will provide additional
back-up documentation for expenses (such as itemized receipts), but will charge Licensee an administrative fee of
six percent (6%) of the invoiced expenses. Additional details required by Licensee concerning the invoice or backup
information will be specified in the SOW, Quote or other writing by the Licensee before Professional Services
commence.

g. Payment. Payments to MicroPact can be either mailed to: MicroPact, Attn: Accounts Receivable,
12901 Worldgate Drive, Suite 800, Herndon, VA 20170; or can be electronically made through Electronic Funds
Transfer to the bank information under “ACH Payment Information” as delineated in the Contract.  Unless
otherwise specified, the currency is US Dollars. All payments made under this Agreement are non-refundable, except
as specifically provided in this Agreement. MicroPact reserves the right to assign payments under this Agreement
to any third party entity of its choosing.

h. Disputed Invoices. Licensee will notify MicroPact within fifteen {15) days after date of an invoice
if there is a dispute about that invoice. MicroPact will work in good faith with Licensee to promptly correct errors
or resolve disputes. Licensee shall pay the undisputed portion of the invoice in full when due and notify MicroPact
in writing as to the nature and substance of any disputed portion.

i. Taxes. Fees, costs and expenses described in this Agreement do not include any sales, use,
personal property, duty, levy or similar government charge, value added or goods/services taxes. MicroPact may list
applicable taxes as separate items on Licensee's invoice, and Licensee shall be responsible to pay and/or reimburse
MicroPact for all taxes (other than taxes based on MicroPact's income).
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B3. WARRANTY
a. Effective on the first day of the License Period, for a pericd of ninety {90) days, MicroPact warrants

that the Licensed Software, when operated with the equipment canfiguration and in the aperating environment
specified by MicroPact, will perform substantially in accordance with the technical specifications included or referred
to in the applicable Contract. The ninety (90) day period shall commence on the Effective Date. MicroPact does not
warrant that the Licensed Software will be error or defect-free in all circumstances. In the event of any defect ar
error covered by such warranty, Licensee agrees to provide MicroPact with sufficlent detail to allow MicroPact to
reproduce the defect or error. Licensee’s exclusive remedy far any Defect or error in the Licensed Software covered
by such warranty, and as MicroPact’s entire liability in contract, tort, or otherwise, MicroPact will correct such errar
or defect at MicroPact’s facility by issuing corrected instructions, a restriction, or a bypass or any other correction
technique inits sole discretion. If MicroPact is unable to correct such defect of error after a reasonable opportunity,
MicroPact will refund the remaining unused portion of any License Fees for such Licensed Software. However,
MicroPact is not responsible for any defect or error not reported during the warranty period or any defect or error
in a Program which Licensee has modified, Misused, or damaged or installed on a non-registered computer or in a
hon-Licensed Location.

b. Professional Services Warranty. Any Professional Services warranty wiit be mutually agreed in the
Contract, depending on the Professional Services provided. If the SOW or Quote does not contain a warranty, the
Professional Services therein are provided "AS 1S". For any Professional Services warranty, the sole and exclusive
remedy will be the re-performance of the Professional Services.

c. Personal Warranties. All warranties described herein are personal to and intend solely for the
benefit of the Licensee and do not apply to any third parties, including Affiliates.

d. ENTIRE WARRANTY. EXCEPT AS SET FORTH ABOVE IN THIS SECTION B3, AND NOTWITHSTANDING
ANY PROVISION TO THE CONTRARY OTHERWISE CONTAINED HEREIN, THE LICENSED SOFTWARE, ANNUAL SUPPORT
AND MAINTENANCE SERVICES AND PROFESSIONAL SERVICES RELATED THERETO ARE PROVIDED “AS IS”, WITH ALL
FAULTS, AND MICROPACT DISCLAIMS ALL WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, TO THE FULLEST EXTENT
PERMITTED BY LAW, INCLUDING BUT NOT LIMITED TO ANY EXPRESS OR IMPLIED WARRANTIES OF
MERCHANTABILITY, ACCURACY, QUALITY, PERFORMANCE, SYSTEMS INTEGRATION, EFFORTS, FITNESS FOR A
PARTICULAR PURPOSE AND NON-INFRINGEMENT. EXCEPT AS EXPRES5LY SET FORTH IN THIS PARAGRAPH,
MICROPACT SHALL HAVE NO LIABILITY FOR THE LICENSED SOFTWARE OR ANY PROFESSIONAL SERVICES PROVIDED,
INCLUDING ANY LIABILITY FOR NEGLIGENCE.

B4. LIMITATION OF LIABILITY

a. The cumulative liability of MicroPact to Licensee for all claims for direct damages relating to the
Licensed Software and any services rendered hereunder, in contract, tort, or otherwise, shall not exceed the total
amount of all License Fees paid to MicroPact for the relevant Licensed Software or services within the prior year.

b, EXCEPT FOR LICENSEE'S VICLATION CF THE TERMS OF ITS LICENSE CR INFRINGEMENT OF
MICROPACT'S INTELLECTUAL PROPERTY RIGHTS, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE CTHER
(WHETHER IN TORT OR CONTRACT) FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL, INCIDENTAL, OR PUNITIVE
DAMAGES INCLUDING BUT NOT LIMITED TO LOST DATA, AND LOST PROFITS, LOST OPPORTUNITY COSTS, EVEN IF
SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGE. THE FOREGOING
LIMITATION OF LIABILITY AND EXCLUSION OF CERTAIN DAMAGES SHALL APPLY REGARDLESS OF THE SUCCESS OR
EFFECTIWENESS OF OTHER REMEDIES. IF LICENSEE IS COMPOSED OF MORE THAN ONE PERSCN OR ENTITY, EACH
SUCH PERSON AND ENTITY SHALL BE JCINTLY AND SEVERALLY LIABLE UNDER THIS AGREEMENT.
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B5. INDEMNIFICATION
a. If a third party claims that the Licensed Software infringes any U.S. copyright, trademark, or trade

secret {a “Claim”), MicroPact will {as leng as Licensee is not in default under this Agreement or any other agreement
with MicroPact) defend Licensee against such Claim at MicroPact’s expense and pay all damages that is fully
adjudicated and finally awarded; provided, however, that Licensee {i) promptly notifies MicroPact in writing of the
claim, (ii) allows MicroPact sole control of any defense or settlement of the Claim; (iii) reasonably cooperates with
MicroPact (at MicroPact’s expense) in, the defense or any related settlement negotiations; and {iv) Licensee complies
with MicroPact's direction to cease using any Software that in MicroPact's reasonable judgment may be ruled to
cause an infringement of a third party's Intellectual Property Rights.

b. If a temporary or a final injunction is obtained against Licensee's use of the Licensed Software or
Documentation by reason of an infringement or misappropriation or if MicroPact believes such aninjunction is likely,
MicroPact may, at its option, (i) secure for Licensee the right to continue to use the Licensed Software; (i} modify o
replace the Licensed Software so it is non-infringing; or (iii} if neither of the foregoing options is available in
MicroPact’s sole judgment, require Licensee to return the Licensed Software and refund the License Fees paid for
the Licensed Software by the Licensee based on a pro-rata, 3-year straight-line depreciation schedule.

d. MicroPact shall have no liability to Licensee to the extent that any infringement action or claim is
based upon or arises out of (1) use of ISV Supported Software, (2) modification of the Software or Documentation
by MicroPact according to Licensee's specificatiens, (3) modification of the Software or Documentation by Licensee
or any third party or the use of the Software or Documentation or any portion thereof in combination with any other
equipment or software, (4) Licensee's failure to use the most recent version of the Software supplied by MicroPact,
{5) Licensee's failure to comply with MicroPact's direction to cease any activity that in MicroPact's reasonable
judgment may be ruled to cause an infringement of a third party's Intellectual Property Rights, or (6) Licensee's use
of the Software or Documentation that is not strictly in accordance with the terms of this Agreement.

d. THIS SECTION STATES MICROPACT’S ENTIRE AND EXCLUSIVE OBLIGATION TO LICENSEE WITH
RESPECT TO ANY CLAIM OF INFRINGEMENT.

B6. DEFAULT
Should Licensee fail to pay any fees or charges due hereunder, or fail to carry out any other obligation under this

Agreement or any other agreement with MicroPact, MicroPact may, at its option, pursue remedy as afforded to it,
whether in law or equity, under the laws of the state set forth in Section B11 {Governing Law).

B7. TERMINATION; SURVIVAL

a. Termination. Either Party may terminate this Agreement upon providing MicroPact with thirty
{30} days prior written notice in cases other than default, Either Party may terminate this Agreement for a material
default by providing the other Party with thirty (30) days prior written notice and a chance to cure any such default.
MicroPact may terminate this Agreement immediately upon notice to Licensee in the event Licensee materially
defaults on the terms and conditions of this Agreement.

b. Effect of Termination. In the event of a termination, Licensee’s right to use the Licensed Software
as set forth in Section A4 shall terminate in its entirety and shall not survive termination. For avoidance of doubt,
Licensee’s failure to fully and completely adhere to the terms hereof pertaining to License Grant; Authorized Usage;
or Limitation of Use; or a breach of Confidentiality, or failure to timely pay any fees agreed under this Agreement
and set forth in the Contract shall be deemed a material default under this Agreement. Upon termination of this
Agreement as a result of Licensee’s default, or upon expiration of the Licensed Software License Petiod if applicable,
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Licensee’s License will terminate and Licensee shall be required to cease all use of the Licensed Software and
Documentation, and return or certify destruction, as requested by MicroPact, all copies of the Licensed Software
and Documentation {including any training materials) in Licensee’s possession (whether modified or unmodified)
and all other materials pertaining to the Licensed Software, including all copies thereof. Licensee agrees to certify
its compliance with such requirement upon MicroPact’s request. Within thirty (30) days after the termination ofa
License {five business days for non-renewal of a Saas, laaS or Paas License}, a corporate officer of Licensee shall
execute a statement certifying that Licensee has fully complied with the terms of this Section B7 and acknowledging
that all rights to use the Software and Documentation have been terminated and that any further use of the Software
or Documentation is unauthorized and would be in violation of MicroPact's rights. Licensee acknowledges that
following the expiration or termination of a SaaS, laaS or Paa$ License, any data that is retained in formats only
readable by the Software will not be accessible. Any use of the Licensed Software or the Documentation after
termination shall be considered infringement of MicroPact’s Intellectual Property Rights. Termination of any License
shall not relieve Licensee of its obligations to pay any amounts then due MicroPact and shall not entitle Licensee to
a refund of any amounts paid under this Agreement, except as otherwise specified herein.

c. Survival. The following sections shall survive termination of this Agreement: Sections A1 {Origin of
Licensed Software} and A2 {Ownership of Licensed Software, MicroPact Licensor’s Software, 1SV Supported
Software, or Third Party Software), Section A3 (Third Party Software), Section A10 (Audit Rights), Section B2 (Fees
and Other Charges), B4 (Limitation of Liability), Section BS {(Indemnification}, Section B6 (Default}, Section B7({b)
{Effect of Termination} and Section B7{c) (Survival); Sectlon B9 {Confidentiality and Non-Disclosure], Section B10
(Notices), Section B11 (Governing Law), Section B12 {Non-Solicitation of Personnel), Section B15 (Medifications and
Waiver), Section B17 {Commercial Computer Software), Section B18 {Compliance with Law), and Section B20 {Export
Control).

B&. PUBLICITY AND MARKETING

Licensee agrees to be included on a list of MicroPact clients as a reference. Furthermore, Licensee hereby authorizes
MicroPact to use its name, including the name of any related project for which the Licensed Software will be used
to support, in a press release relating to the sale of Licensed Software, Annual Support and Maintenance Services,
and Professional Services hereunder. MicroPact shall allow Licensee to review, modify, and authorize, as reasonably
necessary, such press release prior to its publication. Additionally, if requested by MicroPact, Licensee agrees to
participate in the MicroPact Client Testimonial Program, which includes, but is not limited to, the production and
publication of a press release, Q&A and/or case study to provide a written analysis of Licensee’s experience in the
selection, implementation and use of the Licensed Software. The production of such documents is at MicroPact’s
expense, and no such documents or any content relating thereto will be made public without Licensee’s express,
written permission which will not be withheld unreasonably.

B9. CONFIDENTIALITY AND NON-DISCLOSURE

a. “Confidential Information” means any information which one party (“Disclosing Party”) provides, either
directly or indirectly, to the other {"Receiving Party") in connection with this Agreement, including the Licensed
Software and Personal Information, the terms of this Agreement, or information related to the business of the
Disclosing Party that {1) if in tangible form, is clearly marked at the time of disclosure as being confidential, or (2} if
disclosed orally or visually, is designated at the time of disclosure as confidential, or {3} is reasonably understood to
be confidential or proprietary information, whether or net marked.

b. Except as required by the Freedom of Information Act or the corresponding state statute as applicable,
confidential Information will be protected and held in confidence by the Receiving Party and will be used only for
the purposes of this Agreement and related internal administrative purposes. Disclosure of the Confidential
Information will be restricted to the Receiving Party's affiliates, employees, contractors and business partners on a
"need to know" basis, provided that they are bound by written confidentiality obligations no less stringent than
those in this Agreement pricr to any disclosure. Confidential Information does not include information that (1) is
already known to Receiving Party at the time of disclosure, (2) is or becomes publicly known through no wrongful
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act or failure of the Receiving Party, (3) is independently developed by Receiving Party without benefit of Disclosing
Party's Confidential Information, or (4) is received from a third party which is not under and does not thereby breach
an obligation of confidentiality. In the event of any records requests, Licensee shall take all steps necessary to
protect Licensor’s Confidential information.

c. Each party agrees to protect the other's Confidential information at all times and in the same manner as
each protects the confidentiality of its own proprietary and confidential materials of simitar kind, but in no event
with less than a reasonable standard of care. A Receiving Party may disclose Confidential Information to the extent
required by law, provided that the party required to disclose the Confidential Information provides the original
Disclosing Party with notice as soon as reasonably practicable to allow the Disclosing Party an opportunity to respond
to such requirement, and provided further that such disclosure does not relieve Receiving Party of its confidentiality
obligations with respect to any other party. These confidentiality restrictions and obligations will remain in effect
until the information ceases to be Confidential Information. If Licensee participates in a MicroPact-sponsored group
event, this Section B9 shall apply to Confidential Information disclosed by any group participant, and MicroPact may
provide a copy of this Section B9 to any Disclosing Party seeking to enforce its provisions.

d. Upon the request of Disclosing Party, the Receiving Party shall promptly return to the Disclosing Party all
copies of the Confidential Information, and any documents derived from the Confidential Information, or at the
Disclosing Party's option, shall certify in writing that all copies of the Confidential Information and derivative
documents have been destroyed. The Receiving Party may return any Confidential Information to the Disclosing
Party at any time. This obligation to return or destroy materials or copies thereof does not extend to automatically
generated computer back-up or archival copies generated in the ordinary course of Receiving Party's information
systems procedures, provided that Receiving Party shall make no further use of Confidential Informaticn contained
in those copies,

B10. NOTICES

All notices or other communications required to be given hereunder shall be in writing and delivered either
personally, by U.5. mail or electronic mail. If by U5 maii, certified, return receipt requested, postage prepaid, and
addressed as provided in this Agreement or as otherwise requested by the receiving party. Notices delivered
personally shall be effective upon delivery and notices delivered by mail shall be effective upon their receipt by the
party to whom they are addressed. Notices delivered by electronic mail shall be delivered and read receipt
requested through the notice provider’s electronic mail service.

Notices by either Party to the other shall be addressed to the individuals and to the addresses or electronic maii
addresses set forth in the Contract.

B11. GOVERNING LAW

a. For States within the United States Americas Licensees: Unless stated otherwise in the Contract or
Purchase Order, this Agreement shall be governed by the laws of the Commenwealth of Virginia, U.S.A., without
regard to any conflicts of laws provisions.

b. For all Licensees: The United Nations Convention on Contracts for the International Sale of Goods shail not
apply to this Agreement.

Bi12. Dispute Resolution.

a. Informal Dispute Resolution. In the event of any Dispute arising from or relating to this Agreement or the
breach thereof, the parties hereto shall endeavor to use thelr best efforts to settle the Dispute. To this effect, the
management-level representafive from each party shall consult and negotiate with each other in good faith and,
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recognizing their mutual interests, attempt to reach a just and equitable solution satisfactory to both parties. If the
management-level representatives are unable to reach such solution within thirty {30) days of the commencement
of such negotiations, then the Dispute will be referred to executive-level representatives of each party for an
additional thirty (30) day period of negotiation.

b. For Americas Licensees {except for U.5. Government Licensees): If a Dispute is not resolved at the end of
the sixty {60) day period described in Subsection (a) above, then upon notice by either party to the other, the Dispute
shall be settled by final and binding arbitration in accordance with the American Arbitration Assoclaticn ("AAAM
Commercial Arbitration Rules. A single arbitrator appointed as provided in the AAA Commercial Arbitration Rules
will be an attorney experienced in computer software, licensing, and information technology disputes. The arbitrator
will have exclusive authority to resolve any and all disputes relating to procedural and substantive questions
concerning the arbitration, including choice of venue and choice of law issues, and the formation, interpretation,
applicability, scope, and enforceability of this agreement to arbitrate. The arbitration proceeding shall be conducted
in the English language and shall occur in the Washington, DC metropolitan area, or, with the consent of the
arbitrator and parties, another mutually agreeable metropolitan area. The arbitration shall be governed by the
Federal Arbitration Act, 9 U.S.C. §§1-16, and judgment upon the award rendered by the arbitrator may be entered
by any court of competent jurisdiction.

¢. Litigation Rights. Either party may, without waiving any remedy under this Agreement, seek temporary or
permanent injunctive relief including without limitation equitable relief from any court of competent jurisdiction to
protect its Confidential Information, non-solicitation rights, License rights and Intellectual Property Rights, regardless
of the arbitration requirements. MicroPact reserves the right to pursue legal action in a court of competent
jurisdiction to compel payment due hereunder and, in such a case, MicroPact shall be entitled to recover its costs
and reasonable attorneys' fees {including the allocable costs of in-house counsel), regardless of the arbitration
requirements. The aforementioned clause shall not apply to awards under the Multiple Award Schedule 70 contract.

B13. NON-SOLICITATION OF EMPLOYEES,

For one year after delivery of Licensed Software under Section A and the Contract, or after termination of an SOW
or Quote {as appropriate), neither party shall solicit for hire as an employee, consultant or otherwise any of the other
party's personnel who have had direct involvement with the Licenses, Annual Support and Maintenance Services or
Professional Services or proposal for the Licenses Annual Support and Maintenance Services or Professional Services
specified in Section A or SOW or Quote or Contract (as appropriate}, without the other party's express written
consent. However, neither party will be precluded from hiring any employee of the other party who responds to any
public notice or advertisement of an employment opportunity or who terminated his/her employment with the
other party at least six months previously, provided that the hiring party did not solicit the termination.

B14. INDEPENDENT CONTRACTOR.

Each party is at all times acting as an independent contractor under this Agreement and not as an agent, employee,
joint venturer or partner of the other,

B15. PARTNER TRANSACTIONS.

Where Licensee acquires Licensed Software or receives maintenance, support or services from a Partner, any specific
term regarding warranty, maintenance and/or services, as applicable, may be contracted directly between Licensee
and that Partner and conflicting terms of this Agreement shall not apply to such Licensed Software, maintenance,
suppeort or services.

B16. MODIFICATIONS AND WAIVERS
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This Agreement may not be modified or otherwise amended except by a writing signed by authorized
representatives of both parties. A waiver by either party of its rights hereunder shall not be binding unless contained
in a writing signed by an authorized representative of the party waiving its rights. The non-enforcement or waiver
of any provision on one (1) occasion shall not constitute a waiver of such provision on any other occasions unless
expressly so agreed in writing. It is agreed that no use of trade or other regular practice or method of dealing
between the parties hereto shall be used to modify, interpret, supplement, or alter in any manner the terms of this
Agreement.

B17. FORCE MAJEURE

Neither party shall be liable for any loss or delay resulting from any force majeure event, including acts of God, fire,
natural disaster, terrorism, labor stoppage, war or military hostilities, communications failures, power outages, or
inability of carriers to make scheduled deliveries, and any payment or delivery date shall be extended to the extent

of any delay resulting from any force majeure event,

B18. COMMERICAL COMPUTER SOFTWARE

The Licensed Software provided under this Agreement is commercial computer software developed exclusively at
private expense.

B19. COMPLIANCE WITH LAW

a. Licenseewarrants to MicroPact that it will comply with all applicable laws and will collect, use, transfer and
otherwise Process any Personal Information collected by or through the Licensed Software or that Licensee discloses
to MicroPact under this Agreement in compliance with all applicable laws, enactments, regulations, orders,
standards and other similar instruments, including Privacy Laws.

b. Licensee will remain the controller of Personal Information it provides to MicroPact and that it will not
instruct MicroPact to Process any such Personal Information in any way that will violate any applicable laws including
Privacy Laws.

¢. Licensee will use the Licensed Software Annual Support and Maintenance Services and Professional Setvices
in compliance with any laws, enactments, regulations, collective labor agreements, orders, standards and other
similar instruments that might ke applicable to Licensee.

d. Licensee will obtain all necessary approvals, authorizations, or other consents, and will maintain any
registrations, requirements, mandatory procedures or similar obligations that may be applicable to Licensee.

e. Forall Licensees (except for U.S. Government Licensees), Licensee shall be responsible to MicroPact for any
costs, loss or damage MicroPact incurs as a direct or indirect result of Licensee’s breach of this Section or Licensee’s

failure to comply with laws.

B20. EXPORT CONTROL

Each Party agrees to comply with all applicable U.S. export control laws and regulations, specifically including, but
not limited to, the requirements of the Arms Export Control Act, 22 U.S.C. § 2751-2794, the ITAR 22 C.F.R. § 120 et
seq.; and the Export Administration Act, 50 U.5.C. app. 2401-2420, including the EAR, 15 C.F.R. § 730-774; including
the requirement for obtaining any export license or agreement, if applicable. Without limiting the foregoing, the
receiving Party agrees that it will not transfer any export controlled item, data, or services, to include transfer to
foreign persons (as defined by the ITAR) employed by or associated with, or under contract te the such receiving
Party or its respective lower-tier suppliers, without the disclosing Party’s prior approval and the authority of an
export license, agreement, or applicable exemption or exception.




MICROPACT

B21. ENTIRE AGREEMENT

This Agreement, which consists of Sections A-D with a separate Contract: Software and Services Business Terms far
each Licensed Software order, and a separate SOW or Quote (as appropriate) for each Professional Services
engagement plus any attachments identified as incorporated into this Agreement and supersedes all prior ar
contemporaneous oral or written communications, proposals and representations relating to that transaction. Any
other document issued by the Licensee (including any online terms as part of a required procurement process) will
be for administrative purposes only and any such terms will not alter or supplement this Agreement.

B22. E-mail Communications. Licensee consents to receiving email messages from MicroPact that may
constitute “caommercial e-mails” under the U.S. CAN-5PAM Act of 2003, 15 U.S.C. §§ 7701-7713. Licensee may at any
time “opt out” of receiving future e-mails from MicroPact.

B23. BINDING EFFECT. This Agreement shall be binding upon the parties and their respective legal successors
and permitted assigns.

B24. ASSIGNMENT. Licensee may not in whole or part, assign, transfer, novate, subcontract or sublicense this
Agreement or any right or obligation under it, and any assignment made in violation of this provision shall be invalid.
However, Licensee may assign this Agreement, without MicroPact's written consent, to any successor in interest by
way of merger or consolidation or the acquisition of substantially all of Licensee's assets; pravided that (1} assignor's
account with MicroPact is current at the time of assignment, {2} assignee is not a direct competitor of MicroPact,
and (3) assignee shall be bound by the terms and conditions of this Agreement, as written. The assignee shall provide
evidence of the transaction and, if applicable, shall convert, true up, expand, or relocate the assigned Licenses
subject to MicroPact's then-current fees.

B25. SEVERABILITY. if any provision of this Agreement is illegal or unenforceable in any jurisdiction, that
provision shall remain effective with respect to any jurisdiction in which it is legal and enferceable, and the remainder
of this Agreement will remain valid and enforceable anywhere. The exclusion of damages in Section B4(b} shall
survive a finding that an exclusive remedy failed of its essential purpose.

B26. ORDER OF PRECEDENCE. |n the event of a conflict ameng any of the terms set forth in the Contract or this
Agreement, the Contract will govern.
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Section C
Annual Support and Maintenance Terms and Conditions

C1. GENERAL. "Licensee " means the single end-user customer organization. The License, granted hereunder
shall extend to Licensee’s wholly owned subsidiaries or divisions or organizations within the agency, but not to other
entities, Federal agencies or governmental departments,

C2. MAINTENANCE. During any peried for which Licensee has made the required maintenance payment,
Licensee shall be entitled to receive the following from MicroPact:

Updates (as described below);

Defect Correction (as described below);

Telephone Support (as determined by your specific support pian located in the Contract or maintenance
invoice, and as further described below); and

o

c3. SUPPORT. Subject to Licensee’s payment of the annual support fee, MicroPact agrees to provide annual
support of the Licensed Software delivered to Licensee pursuant to this Agreement. Licensee agrees to subscribe to
the Annual Support Agreement unless a written notification of termination is submitted to MicroPact prior to
commencement of annual support anniversary date. In the event that Licensee allows its payment for Annual
Support and Maintenance to lapse, MicroPact shall charge (at its discretion) and Licensee shall pay (i} all back
maintenance fees to cause the Annual Support and Maintenance to be current; and (i) a reinstatement fee equal to
$5,000. A “lapse” as used herein means any pericd of time that occurs after the Annual Support and Maintenance
period has expired.,

C4. UPDATES. MicroPact shall provide Licensee (i) all upgrades, modifications, improvements, enhancements,
extensions, and other changes to the Licensed Software which are generally made available to other entellitrak®

Software or icomplaints® Software customers of MicroPact.

C5. DEFECT CORRECTION

a. Llicensee shall report suspected Defects in the Licensed Software to MicroPact using the MicroPact hotline
or the Internet, and shall document the suspected Defect. If the Defect is confirmed, MicroPact shall use
commercially reasonable efforts to provide a Correction to Licensee.

b. MicroPact shall not be responsible for Defect Correction in any version of the Licensed Software other than
the most recent release of the Licensed Software, provided that MicroPact shall continue to support prior
Licensed Software releases for a period of not more than six months after the most recent release.

c. MicroPact reserves the right to decline Licensee maintenance/support requests that could be resolved by
reference to the Documentation or implementation of Corrections, or that arise from Licensee's negligence,
Misuse of the Licensed Software, or issues relating to third party equipment and Licensed Software unless
subject to a mutually agreed SOW or Quote {as applicable) to provide such Professional Services for
additional fees.

d. Licensee will take all reasonable steps to carry out procedures for the Correction of Defects or
implementation of Corrections and Updates provided by MicroPact within a reasonable time after such
procedures have been received.

C6. TELEPHONE SUPPORT. MicroPact shall provide telephone support so as to allow Licensee to report problems
and to seek assistance in the use of the Licensed Software. MicroPact provides telephone support from 7AM to 8PM
Eastern Time, Monday through Friday. Upon receipt of the initial call MicrePact will provide a maintenance call
identification number. MicroPact shall return support calls within a commercially reasonable time, normally one (1}
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hour, after receipt of Licensee’s call. During this call back, MicroPact will employ reasonably commercial efforts to
either resolve the problem or provide Licensee with an identification of the level of severity of the problem, and an
estimated completion time for resolution of the problem. MicroPact may, upon request, provide Licensee with a
beeper number to contact for support during weekday and weekend hours that are outside the telephone support
hours of operation.

C7. MAJOR DEFECT. When Licensee reports a Major Defect to MicroPact using the MicroPact hotline, MicroPact
shall immediately proceed with diligent and sustained effort to (i) recreate and verify such defect, and then employ
reasonable commercial efforts to correct such major defect and (ii) unless the major defect is corrected within forty-
eight hours of MicroPact’s receipt of Licensee’s report thereof {or such longer period as Licensee may agree),
implement a temporary selution to avoid or significantly minimize the impact of the major defect on the operation
of the Licensed Software until the major defect is corrected. For purposes of this Agreement, a major defect means
that most or all of the Licensed Software functionality is rendered inoperable,

€8. MINOR DEFECT. When Licensee reports a Minor Defect to MicroPact using the MicroPact hotline, MicroPact
shall within a commercially reasonable time initiate efforts to {i} recreate and correct such minor defect within a
reasonable time and (ii} suggest solutions to avoid and minimize the impact of the minor defect on the operation of
the Licensed Software until the minor defect is corrected. For purposes of this Agreement, a minor defect means
that some of the Licensed Software functionality is rendered inoperable, or most or all of the Licensed Software
functionality is substantially reduced in effectiveness or throughput.

€9. DOCUMENTATION. MicroPact will provide to Licensee, at MicroPact’s option, either in hard copy or by
electronic media updated Documentation for any upgrades, meodifications, improvements, enhancements,
extensions, and other changes to the Licensed Software.

C10. SUPPORTED VERSIONS. MicroFact shall not be responsible for correcting major defects or minor defects in
any version of the Licensed Software other than the most recent release of the Licensed Software, provided that
MicroPact shall continue to support prior releases superseded by recent releases for a reasonable period sufficient
to allow Licensee to implement the newest release.

C11. LICENSEE RESPONSIBILITIES. MicroPact shall not be obligated (i) to provide telephone assistance (beyond an
initial telephone call) or consulting time relating to problems, errors or malfunctions caused by (A) malfunction of
Licensee’s Equipment, (B) software not licensed pursuant to this Agreement, (C) Abnormal Use, or (D) any other
cause not attributable to MicroPact; (i) to provide extensive training that would normally be provided in formal
training classes; or (iii} to perform Professional Services that would normaily be provided at Licensee’s business
location.

C12. EXCLUDED ITEMS.

a. MicroPact's maintenance/support obligations shall not include:

1. providing assistance (beyond an initial communication) or consulting time relating to problems,
caused by (i) malfunction or failure of the computer system and communications network on
which Licensee has installed and is using the Licensed Software, {ii) Licensed Software not licensed
pursuant to this Agreement, (iii) Misuse, {iv) improper installation or configuration by Customer,
third party consultants, or Support Contractors, {v) failure to incorporate Updates or Corrections,
or (vi) any other cause not attributable to MicroPact;
providing training covered in formal training classes;
performing Professional Services that would normally be provided at Licensee's business location;
development or support for any Licensed Software customizations or custom reports;
database schema changes, or supporting application program interfaces (“APIs”} not provided or
approved by MicroPact;

VoW
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6. supporting hosting providers not certified by MicroPact; or
7. MicroPact University's training guides e-learning modules, training kits, "train the trainer”
programs or other learning resources provided by MicroPact.
b. If MicroPact notifies Licensee that a proklem, error or malfunction for which Licensee has requested
maintenance is not covered, MicroPact will work with Licensee to develop a mutually agreed SOW or Quote
(as applicable) under which MicroPact will perform such services at MicroPact's then-current rates.
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SectionD
Professional Services Terms and Conditlons

Di. PROFESSIONAL SERVICES. MicroPact shall provide Professional Services when mutually agreed in an SOW or
Quote (as applicable). Unless otherwise agreed in writing by MicroPact, the terms and conditions of this Agreement
will apply to any Professional Services provided to Licensee by MicroPact after the Effective Date, whether or not
this Agreement is referenced and whether or not an SOW or Quote (as applicable} is executed. Licensee
acknowledges that the ultimate responsibility for the Professional Services rests with Licensee and that MicroPact's
role is to assist Licensee in that endeavor. Any staff or personnel provided by MicroPact to provide the Professional
Services under an SOW or Quote (as applicable) are referred to as “Consultants”.

D2. PROJECT MANAGEMENT. Licensee shall appoint an individual to authorize SOWs, receive progress reports and
address problems that may arise in connection with the Professional Services (the “Project Manager”) and shall
provide MicroPact in writing with the name and contact information for that Project Manager.

D3. WORK ON LICENSEE'S PREMISES. MicroPact shall require its Consultants to observe the reasonable security,
safety and other policies of the Licensee while such Consultants are on Licensee's premises, provided that Licensee
provides MicroPact with reasonable advance notice of those policies.

D4. LICENSEE'S COOPERATION. MicroPact's performance depends upon Licensee's timely and effective cooperation
in connection with the Professional Services, including providing MicroPact with reasonable facilities, timely and
sufficient access to appropriate data, information, and appropriately skilled Licensee personnel, and prompt
responses to questions and requests. MicroPact will not be liable for any failure or delays in performing the
Professional Services to the extent that the failure or delay is caused by Licensee's failure to cooperate. Unless
otherwise specified in an SOW or Quote (as applicable), MicroPact may rely upon the accuracy and completeness of
data, material, and other information furnished by Licensee, without any independent investigation or verification.
Should the data contain errors or inaccuracies, Licensee shall be responsible for the time it requires for MicroPact’s
consultants to expend to resolve the identified errors or issues.

DS. STATEMENT OF WORK. All work performed by MicroPact will be documented in an SOW or Quote {as
applicable). Each SOW or Quote (as applicable) shall establish the general nature of the work to be performed, the
number of Consultants to be assigned, the estimated duration of the Professional Services, the approximate number
of hours, and the applicable hourly rate or fee. If there is a conflict between this Agreement and the SOW or Quote
{as applicable), the SOW shall control.

D6. CHANGE ORDERS. Either party may propose changes in the scope of the SOW or Quote {as applicable}, but
neither party will be bound by any proposed change until both parties have agreed to that change in writing (a
“Change Order”).

D7. SCHEDULING. MicroPact will try to accommodate work schedule requests of Licensee to the extent
commercially practicable. MicroPact reserves the right to change such schedule for any SOW if the assigned
Consultants are unable to perform scheduled Professional Services because of illness, resignation, weather, or other
causes beyond MicroPact's reasonable control. MicroPact wiil make commercially reasonable efforts to replace any
such Consultant within a reasonable time in order to limit impact on the schedule.

DB. CANCELLATION OR RESCHEDULING OF SOWs. Licensee may cancel or reschedule {if previously scheduled) all
or part of any SOW upon thirty {30) days’ advance written notice {" Notice Period") and provide a detailed reason
for the cancellation. Upon cancellation of an SOW in progress, Licensee will pay all fees and expenses for work
performed through the effective cancellation date (partially completed fixed fee engagements will be prorated) as
well as reasonable costs directly related to Licensee's cancellation (such as lodging cancellation charges or air travel
change fees). An SOW may be rescheduled at no cost, other than any reasonable costs directly related to
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rescheduling {such as lodging cancellation charges or air travel change fees}. MicroPact will make reasonable efforts
to accommodate Licensee’s requested dates but the rescheduled SOW dates, although mutually agreed, shall be
based on availability of Consultants. If Licensee cancels or reschedules an SOW with less than the Notice Period,
Licensee will also pay a fee equal to the total daily rates for Consultants assigned to the SOW for every day that the
actual notice was less than the Notice Period. However, the fee may not exceed the remaining number of days
scheduled on the SOW.

D9. FEES AND EXPENSES. Unless otherwise provided in an SOW or Quote {as applicable}, Licensee shall pay
MicroPact on a time and materials basis at MicroPact's then-current rates. Hourly rates or fees for Professional
Services performed shall be set forth in the applicable SOW or Quote (as applicable). Unless otherwise agreed in
writing in the SOW or Quote (as applicable), the minimum labor charge for any single day is eight hours. Biilable
amounts incurred in excess of eight hours per day will be billed at the standard, straight-time hourly rate. Estimated
fees for Professional Services under this Agreement do not include travel or other expenses. Licensee agrees to
reimburse MicroPact for and will be invoiced for all travel and other expenses. Qut-of-pocket expenses will be
reimbursed on a pass-through basis based on the net cost paid or invoiced at the time of purchase, which includes
airfare, ground transportation, lodging, meals and incidentals. Licensee acknowledges that MicroPact or its affiliates
may receive frequent flyer miles, hotel "points", commissions, rebates, fees or other consideration {"Benefits") as a
result of relationships with travel service providers, alliance companies, software, hardware, and other vendors.
Licensee agrees that MicroPact is not obligated to provide a credit for or reimbursement to Licensee for Benefits.

D10. ACCEPTANCE OF DELIVERABLES. The process for accepting any and all deliverables under a SOW or Quote (as
applicable) and this Section D will be in accordance with the following:

e MicroPact and Licensee will follow the below process for accepting any and all deliverables that require
Licensee acceptance:

o MicroPact will submit all deliverables other than software in writing.

o Licensee will have a period of 10 business days to respond to the submitted deliverable with any
requested changes.

o Within 10 business days of the requested changes MicroPact will resubmit the deliverable.

o Licensee will then have 10 business days to accept the resubmitted deliverable. If Licensee does
not find the resubmltted deliverable acceptakle the above process will continue.

o [IfLicensee does not respond within the intervals outlined above the submitted deliverable will
be considered accepted by Licensee.

D11, PROJECTION EQUIPMENT. If requested by MicroPact, Licensee will make available for use projection
equipment for on-site training classes. Alternatively and upon prior written request, MicroPact will provide
projection equipment for an additional charge.




Appendix B — Service Level Agreement

Our Service Level Agreement begins on the following page.

CT January 31, 2019












Appendix C — Hardware/Software Requirements

Our hardware and software requirements begins on the following page.

January 31, 2018
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