NDOL Contract #023-0044-2017

AGREEMENT
Between
NEBRASKA DEPARTMENT OF LABOR
And
GEOGRAPHIC SOLUTIONS, INC.

Combined Ul and E&T Program Technology Systems

THIS AGREEMENT is made and entered into on July 1, 2017 between the Nebraska Department of Labor
(NDOL), 550 South 16" Street, Lincoln, Nebraska 68508, and Geographic Solutions, Inc. (GSI),
1001 Omaha Circle, Palm Harbor, Florida 34683-4036.

WHEREAS, NDOL currently engages in six separate agreements with GSI for various technological
services for its programs; and

WHEREAS, NDOL desires to synchronize the year-end and expiration dates of all six agreements, and to
include the additional terms contained in this Agreement, with each of the six agreements surviving
independently; and

WHEREAS, GSI agrees to reduce costs of each of its six agreements with NDOL by 5%; and

WHEREAS, GSI agrees to license two new modules for NDOL’s UI Benefits/Appeals and UI Tax
programs {Attachment #1).

NOW, THEREFORE, IT IS AGREED:

I - Services/Product to Be Provided

A. The working papers, all results, and the information obtained, provided or utilized in creating the
product shall remain the exclusive property of NDOL and shall not be released or utilized for any
other purposes without the specific written consent of NDOL.

B. All work performed by GSI on this project shall be performed within the United States of America.
C. The provisions of GSI’s agreement (Attachment #1) are incorporated herein by reference, except
to the extent that if the provisions of said agreement are in conflict with the terms of this Agreement

or are otherwise prohibited by law, the provisions of this Agreement shall prevail.

II - NDOL’S Duties and Obligations

NDOL is not compelled by the terms of this Agreement to provide any training or services other than set
forth herein. None of the work or services covered under this Agreement shall be subcontracted without
the prior written approval of NDOL. No employment agreement or liability for employment-related taxes
or benefits shall be made except upon written direction from an authorized representative.

I1I - Objectives

A. The following Agreements between GSI and NDOL shall be incorporated into this Agreement:
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NDOL Contract #023-0044-2017

023-0024-2016 Spanish Translation (DAS 14528 OC) (4ttachment #2)
023-0023-2016 VOS Eligible Training Providers (DAS 14466-0C) (4ttachment #3)
023-0018-2010 VOS Workforce Case Mgmt. (DAS 42840-04) (Attachment #4)
023-0030-2013 ReEmployment Exchange (REX) (Attachment #5)

023-0028-2017 Attendance Tracking & REA/RES Scheduler (Attachment #6)
023-0040-2013 NEworks Mobile App & Hosting (Attachment #7)

O N

B. GSI agrees to license two new modules for NDOL (A4stachment #8), to include:

1. Ul Benefits/Appeals, and
2. UI Tax.

C. The deliverables for the Ul Benefits/Appeals and Ul Tax modules set forth in this Agreement are
marked as Atachment #12.

D. GSI agrees to make any state or federal legislative changes that are required of NDOL at no extra
cost.

E. Data Migration. GSI shall perform data conversion from existing Ul systems and applications to
the solution. NDOL will be responsible for modifications to its current data warehouse system to
extract and transform data from the new Geographic Solutions Unemployment System data
structure. GSI understands NDOL’s data warehouse process must extract data from the NEworks
system and will work with NDOL to provide access to the data structure required for the data
warehouse. GSI’s responsibilities shall include functions and processes necessary to ensure the
successful conversion of NDOL’s data, including the following:

1. GSI understands the NDOL conversion will be unique with its own set of data, data
structures, and data transformation rules.

2. GSI understands NDOL has multiple systems and applications using varying databases to
convert data from.

3. GSI understands NDOL’s legacy databases are the main source databases used for the
conversion effort within NDOL.

4, GSI understands that its data migration effort shall ensure that nightly extracts to NDOL’s
data warehouse still function properly.

5. GSI shall effectively incorporate data migration early into the overall development process,
including the use of migrated data in Iterative User Acceptance Testing.

F. Data Migration Plan. GSI shall develop and implement a Data Conversion Plan to convert data in
a timely manner for NDOL that ensures data integrity and that the validity of the data is maintained
throughout the conversion and implementation phases. The Data Conversion Plan shall address
GSI’s strategy for converting and maintaining legacy data that meets NDOL’s requirement for data
availability. The Data Conversion Plan shall be developed in support of the implementation
schedule.
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NDOL Contract #023-0044-2017

G. GSI must conduct continuous rejection analyses in collaboration with NDOL as part of data
migration.

H. GSI must conduct data migration validation analyses in collaboration with NDOL as part of data
migration.

IV - Funding / Payment

A. For the following agreements which are incorporated herein, NDOL agrees to make payment
through June 30, 2017:

e 023-0018-2010 VOS Workforce Case Mgmt (DAS 42840-04) (Attachment #4)
[Paid through 4-30-17. NDOL owes GSI 5-1-17 to 6-30-17]

e 023-0028-2017 Attendance Tracking & REA/RES Scheduler (Attachment #6)
{Paid through 4-30-17. NDOL owes GSI 5-1-17 to 6-30-17]

e (23-0040-2013 NEWorks Mobile App & Hosting (Attachment #7)
[Paid through 4-30-17. NDOL owes GSI 5-1-17 to 6-30-17]

B. For the following Agreement which is incorporated herein, GSI agrees to refund any paymentmade
by NDOL for services paid beyond June 30, 2017:

e (23-0023-2016 VOS Eligible Training Providers (DAS 14466-OC) (Attachment #3)
[Paid through 9-8-17. GSI will apply the pro-rated balance from 7/1/2017 - 9/8/2017 to the
invoice GSI will submit to NDOL on 7/1/2017]

C. For the following agreements which are incorporated herein, the parties agree that payment has
been made up to and including June 30, 2017.

e 023-0024-2016 Spanish Translation (DAS 14528 OC) (Attachment #2)
{Paid through 6-30-17]

e 023-0030-2013 Re-Employment Exchange (REX) (Attachment #5)
[Paid through 6-30-17]

D. Effective July 1, 2017, NDOL agrees to pay to GSI implementation costs for the
Ul Benefits/Appeals and Ul Tax modules as set forth in Attachment #1, Exh. B. Costs are
all-inclusive (i.e., they include all out of pocket expenses such as travel, meals and lodging).

E. Effective July 1, 2017, NDOL agrees to pay to GSI annual license fees for the Ul Benefits/Appeals
and Ul Tax modules as set forth in Attachment #9. Costs are all-inclusive (i.e., they include all
travel, meals, lodging).

F. GSI agrees to bill NDOL yearly under this Agreement. Invoices shall be submitted to NDOL’s
Point of Contact on July 1 of each year. NDOL agrees to make payment within 45 days of receipt
of the goods or services, or receipt of the invoice, whichever is later, as provided at Neb. Rev. Stat.
§81-2403.
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Total expenditures under this Agreement will not exceed Thirty-Four Million, Seven Hundred and
One Thousand, Seven Hundred and Forty One Dollars ($34,701,741.00).

V - Term of Agreement

A.

This Agreement shall begin July 1, 2017 and expire June 30, 2023, with five optional one-year
renewals.

The terms of the six ongoing Agreements [set forth in paragraphs III(A)(1-6)] shall synchronize to
the term and optional renewal periods set forth in this Agreement.

This Agreement may be amended or extended upon written agreement of the parties.

This Agreement shall terminate upon the occurrence of any or all of the following:

1. Exhaustion of designated fund.
2. Upon thirty (30) days’ written notice by either party to the other.
3. Should GSI cease to exist and fails to have another entity (with NDOL prior consent which

shall not be unreasonably withheld) fulfill GSI's obligations under this Agreement, then
NDOL, subject to the terms of the Escrow Agreement [see, V(E), below], has the right to
maintain all work product, modules and licensing as set forth herein until NDOL is able to
submit, review and accept bids for a new vendor, and confirm that NDOL’s systems and
programs are fully tested and in production.

4, Should this Agreement be declared void or unenforceable by final order of a court of
competent jurisdiction.

5. Expiration of the term of the Agreement.

6. In the event of a material default or violation of the material terms of this Agreement by
GSI or failure to use the funds for only those purposes set forth herein, or failure by GSI to
make sufficient progress so as to endanger performance, NDOL may:

a. Suspension: After ten days’ notice to GSI, suspend the Agreement and prohibit
GSI from incurring additional obligations of funds, pending corrective action by
GSI or a decision to terminate.

b. Termination: Terminate the Agreement in whole or in part at any time before the
date of completion whenever it is determined that GSI has failed to comply with
the terms and conditions of the Agreement. NDOL shall promptly notify GSI in
writing of the determination and the reasons for the termination, together with the
effective date. Payments made to GSI or recoveries by NDOL under terminated
for cause shall be in accord with the legal rights and liabilities of the parties.
Payments and recoveries may include, but are not limited to, payments allowed for
costs determined to be in compliance with the terms of this Agreement up to the
date of termination. GSI shall return to NDOL all unencumbered funds for
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services that have not been provided. Further, any costs previously paid by NDOL
for services that have not been provided which are subsequently determined to be
unallowable through audit and closeout procedure may be recovered.

E. ESCROW. GSI shall deposit the software and programs, including all technical and design
documentation for the most recent version of the software and programs provided to NDOL
(“Deposit Materials”) in escrow with an Escrow Agent. The Deposit Material shall be delivered to
NDOL by the Escrow Agent within thirty (30) days solely in the event that, during the Term of this
Agreement, GSI ceases to exist, and a successor of GSI has not agreed to assume GSI’s obligations
under this Agreement. In the event of delivery of Deposit Materials under the provisions of this
paragraph, NDOL shall acquire no ownership rights in the Deposit Materials by reason of such
release, but shall have a license to use the Deposit Materials only in connection with operation of
the software, program or modules until the expiration of this Agreement with rights to modify the
Deposit Materials for the sole purpose of operating and maintaining the software, program and
modules for internal use by NDOL (and specifically not for distribution or resale to third parties)
and otherwise in accordance with the provisions of this Agreement. NDOL shall not create any
derivative works from the Deposit Materials. NDOL agrees that the Deposit Materials shall be
treated as the confidential information of GSI notwithstanding termination or expiration of this
Agreement. NDOL shall only permit access to such Deposit Materials to persons who have a need
to know such information for the purpose identified in this paragraph. The obligations of GSI set
forth in this Paragraph shall terminate with respect to Escrow upon expiration of the Term or upon
termination of this Agreement except where termination is the result of conditions for release as
provided within this Paragraph. NDOL will require a source code escrow agreement to ensure
that NDOL obtains access to the source code if and when the maintenance of the software cannot
otherwise be assured, as defined in contractually agreed-upon conditions. GSI agrees, to the extent
feasible, to instruct and fully prepare a provider (e.g., NDOL staff, Nebraska state staff, or another
contractor, etc.) to operate, monitor, maintain and support the system until NDOL is able to submit,
review and accept bids for a new vendor, and confirm that NDOL’s systems and programs are fully
tested and in production. Failure to maintain the agreed upon services outlined pursuant to this
paragraph shall result in non-payment.

F. Should this Agreement be terminated for any reason, the parties agree to continue all services
provided in this Agreement for up to three (3) years or until such time as NDOL is able to submit,
review and accept bids for anew vendor, and confirm that NDOL’s systems and programs are fully
tested and in production. Failure to maintain the agreed upon services outlined pursuant to this
paragraph shall result in non-payment. Under these circumstances, compensations will continue at
the agreed upon rate.

VI - Work Environment

GSI shall provide a safe and secure place of work for all individuals seeking service, and shall maintain all
legally required health and safety standards.

VII - E-Verify Statement

GSI 1s required and hereby agrees to use a federal immigration verification system to determine the work
eligibility status of new employees physically performing services within the State of Nebraska. For
purposes of this Agreement, federal immigration verification system means the electronic verification of
the work authorization program authorized by the Illegal Immigration Reform and Immigrant
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Responsibility Act of 1996, 8 U.S.C. 1324a, known as the E-Verify Program, or an equivalent federal
program designated by the United States Department of Homeland Security or other federal agency
authorized to verify the work eligibility status of a newly hired employee.

VIII - IRS Publication 1075 Assurances

A

This Agreement is subject to the requirements of IRS PUBLICATION 1075 (Attachment #10). For
purposes of this Agreement, the following defined terms shall mean as follows:

Agency means the Nebraska Department of Labor (NDOL).
Contract (or Agreement) means this Agreement.
Contractor or subcontractor means staff employed by GSI.
Return or Return Information means FTI.

W=

This Agreement shall be subject to any revisions to IRS PUBLICATION 1075 Safeguarding
Contract Language after the date of this Agreement. See, https://www.irs.gov/publ/irs-

pdfipl1075.pdf.

In the performance of this Agreement, GSI shall comply with the requirements set forth in this
Agreement to the extent that it applies to RS Publication 1075 Tax Information Security Guidelines

for Federal, State and Local Agencies (IRS PUBLICATION 1075), as amended, and the safeguard

procedures contained therein.

IX - Restriction on Use of Funds

A.

No funds hereunder shall be used for any partisan activity or to further the election or defeat of any
candidate for public office; nor shall they be used to provide services to or the employment or
assignment of personnel in a manner supporting or resulting in the identification of pro-
grams/projects conducted or operated pursuant to this Agreement with:

1. Any partisan or nonpartisan political activity or any other political activity associated with
a candidate, or contending faction or group, in a public election or party office; or

2. Any activity to provide voters with transportation to polls or similar assistance in
connection with an election; or

3. Any voter registration activity.

GSI assures that no federally appropriated funds have been paid or will be paid on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee of any
member of congress, an officer or employee of congress or an employee of a member of congress
in connection with the awarding of any federal contract, the making of any federal grant, the making
of any federal loan, the entering into of any cooperative connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering into of any
cooperative agreement, and the extension, continuation, renewal, amendment, or modification of
any federal contract, grant, loan, or cooperative agreement. If any funds other than federally
appropriated funds have been paid or will be paid to any person for influencing or attempting to
influence an officer or employee of an agency, a member of congress, an officer or employee of
congress, or an employee of a member of congress in connection with this federal contract, grant,
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loan, or cooperative agreement, GSI shall complete and submit Standard Form-LLL, Disclosure
Form to Report Lobbying in accordance with its instructions. GSI shall require that the language
of this certification be included in the award documents for all sub-awards at all tiers (including
subcontracts, sub-grants, and contracts under grants, loans and cooperative agreements and that all
sub-recipients shall certify and disclose accordingly).

Due to possible future reductions in staté and/or federal appropriations, NDOL cannot guarantee
the continued availability of funding for this Agreement notwithstanding the consideration stated
above. In the event funds to finance this Agreement become unavailable either in full or in part
due to such reductions in appropriations, NDOL may terminate this Agreement or reduce the
consideration upon notice in writing to GSI. Said notice shall be delivered by certified mail, retum
receipt requested, or in person with proof of delivery. NDOL shall be the final authority as to the
availability of funds. The effective date of such termination of agreement or reduction in
consideration shall be specified in the notice as the date of service of said notice or the actual
effective date of the state and/or federal funding reduction, whichever is later. Reductions shall not
apply to payments made for services satisfactorily completed prior to said effective date. In the
event of a reduction in consideration, GSI may cancel this Agreement as of the effective date of the
proposed reduction upon the provision of advance written notice to NDOL.

X - Access to Premises

GSI’s access to NDOL premises (if necessary) is limited to normal business hours of NDOL, except as
permitted by NDOL. NDOL reserves the right to limit access to any individual interfering with NDOL’s
normal business operations.

XTI - Records and Accounts

A.

Access to Records. GSI shall maintain and shall permit NDOL and its federal partners access to
its personnel for purposes of interviews and discussions related to such records, to inspect and copy
portions of its books, files, records, purchase orders, invoices, vouchers, payroll records, accounts,
or other primary source documents and data compilations as is deemed necessary by NDOL to
determine whether GSI is properly performing hereunder, complying with all terms, conditions,
and provisions herein, and that the funds are being utilized, expended appropriately, and in
accordance with this Agreement. It is understood and agreed that all such records shall be
maintained locally and will be made available for inspection and copying during normal business
hours upon ten days’ written notice. Access shall be restricted to those documents, data and
personnel relating to GSI’s compliance with the terms of this Agreement only and does not include
the right to access proprietary information relating to the function of the software, programs, or any
modules thereto.

Patent Rights, Copyrights and Rights in Data. The program and software, including the modules
thereto, provided under this Agreement are not subject to 29 CFR 97.34. NDOL and US
Department of Labor do not reserve a royalty-free, nonexclusive, and irrevocable license to
reproduce, publish or otherwise use, and to authorize others to use, for federal govemment
purposes: (a) the copyright in any work developed under a grant, sub-grant, or contract under a
grant or sub-grant; and (b) any rights of copyright to which a grantee, sub-grantee or a contractor
purchases ownership with grant support. This section shall supersede and extinguish the Patent
Rights, Copyrights and rights in Data provision in Attachment #1 1.
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C. All records referenced in this Agreement and all records pertaining to the activities to occur under
this Agreement shall be retained for a period of five years from the termination of this Agreement
or until all litigation, claims or audit findings involving the records or this Agreement have been
finally resolved, whichever is later.

D. GSI understands and acknowledges that the records it provides to NDOL may be subject to an
examination by the Auditor of Public Accounts in accordance with Neb. Rev. Star. §84-305

including, but not limited to, books, accounts, vouchers, records and expenditures.

XII - Debarment, Suspension or Declared Ineligible

GSI certifies that neither it nor its principals is presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participation in this transaction by any federal department
oragency. Itis GSI’s affirmative duty to notify NDOL if it or any of its principals is sanctioned or debarred.
GSI acknowledges that suspension or debarment is cause for termination.

XIII - Grant Proceeds

Any violation in the terms of this Agreement by GSI may result in loss of any future payments hereunder
and may require repayment for any and all amounts already received.

XIV - Technology Clause

Contractor agrees to ensure compliance with current Nebraska Access Technology Standards. The intent
is to ensure that all newly procured information technology equipment, software and services can
accommodate individuals with disabilities. Information technology products, systems and services,
including data, voice and video technologies as well as information dissemination methods, will comply
with the Nebraska Technology Access Standards. A complete listing of these standards can be found at
http://www.nitc.ne.gov/standards/2-201.htim] and are part of the state’s terms and conditions.

XV - Strict Compliance

All provisions of this Agreement and each and every document that shall be attached shall be strictly
complied with as written, and no substitutions or changes shall be made except upon written direction from
a Point of Contact.

XVI - Assignability

\

GSI shall not assign, transfer, or convey any right, title, or interest to the proceeds of this Agreement without
written approval of NDOL that shall not be reasonably withheld.

XVII - EEO / ADA / Drug Free Workplace Provisions

GSI acknowledges that this Agreement must be operated in compliance with civil rights laws and statutes,
and any implementing regulations, and warrants and assures that:

A. GSI complies, as applicable to it, with Title VI of the Civil Rights Act of 1964, Title VII of the
Civil Rights Act of 1964, Title IX of the Education Amendments of 1972, Section 504 of the
Rehabilitation Act of 1973, the Age Discrimination in Employment Act of 1975, the Americans
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with Disabilities Act of 1990, the Nebraska Fair Employment Practice Act, the Workforce
Innovation and Opportunity Act (WIOA) and its implementing regulations, and state WIOA
policies, including those pertaining to reporting and union organizing.

B. No person shall be discriminated against by GSI on the basis of race, color, religion, sex, national
origin, age, political affiliation or belief, or status as a qualified person with a disability.

C. No person or beneficiary will be discriminated against by GSI on the basis of his/her
citizenship/status as a lawfully-admitted immigrant authorized to work in the United States, or to
participate in any WIOA financially-assisted program or activity.

D. No person shall be excluded from participation in, denied benefits of, or otherwise be subjected to
discrimination under any program or activity by GSI for which he/she receives federal financial
assistance.

E. State Energy Conservation Plan. GSI recognizes mandatory standards and policies relating to

energy efficiency which are contained in the State Energy Conservation Plan issued in compliance
with the Energy Policy and Conservation Act (PL 94-163). GSI agrees to compliance with all
applicable standards, orders, or requirements issued under §306 of the Clean Air Act [42 USC
1857(h)], §508 of the Clean Water Act (33 USC 1368), Executive Order 11738, and Environmental
Protection Agency regulations pertaining to contracts, sub-contracts, and sub-grants in excess of
$100,000 (40 CFR 15).

F. GST shall comply with all provisions contained in the State Of Nebraska Drug Free Workplace
Policy.

XVIII - WIOA Assurances

See Autachment #11. Throughout said attachment, “Grantee” shall refer to GSI.

XIX - Merger

Outside of the Agreements mentioned in I1I(A), this Agreement shall not be merged into any other oral or
written agreement, contract, or instrument without written consent of both parties.

XX - Conflict of Interest

No officer, employee, or agent of NDOL who has or will participate in the selection, the award, or the
administration of this program may obtain a personal or financial interest or benefit from the activity or
have an interest in any contract, subcontract, or agreement with respect thereto, or the proceeds thereunder
either for themselves or those with whom they have family or business ties, during their tenure or for one
year thereafter. It is further required that this stipulation be included in all subcontracts to the Agreement.
Upon written request, exceptions may be granted upon a case-by-case basis. These exceptions are granted
by NDOL.
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2. Access to the information provided by this Agreement will be restricted only to authorized
employees. GSI will provide NDOL with a listing of all officials (by position) with
authority to request information authorized by this Agreement.

3. Information provided by this Agreement will be processed under the immediate
supervision and control of authorized personnel in a manner which will protect the
confidentiality of the records and in such a way that unauthorized persons cannot retrieve
any such records by means of a computer, remote terminal, or other means.

4. Any documents provided as a result of this Agreement shall not be duplicated or
disseminated without prior written authority from NDOL.

5. GSI agrees to hold all information received from NDOL in a confidential manner in
accordance with all applicable laws and regulations respecting the same.

6. Any records created from information provided by this Agreement will be stored in an area
that is physically safe from access by unauthorized persons during duty hours as well as
non-duty hours or when not in use.

7. GSI will be responsible for any damages and will hold NDOL harmless from any loss
should any breach of confidentiality occasioned by a employee occur.

8. Unauthorized release or use of this information shall be cause for immediate termination
of this Agreement.

9. GSI will permit NDOL to make on-site inspections to ensure that the requirements of
applicable state and federal law, regulations, and this Agreement are being met.

B. To ensure confidentiality, GSI and NDOL agree to:

1. Store and process data in such a manner that unauthorized persons cannot gain access to it
by means of a computer, remote terminal, or other means. Therefore, GSI agrees to:

a. Sign off computer terminals when they are not in use,

b. Lock PC’s during all non-business hours,

c. Encrypt or password-protect confidential or sensitive files, and

d. Store all media holding confidential or sensitive information under lock and key.
2. Ensure that only authorized persons will have access to exchanged information.
3. Instruct that all personnel with access to the exchanged information provided by this

Agreement are advised of the confidential nature of the information, the safeguards
required to protect the information, and the civil and criminal sanctions for non-
compliance.
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4, All documents should be shredded or disposed of in some manner which will reasonably
ensure that the contents of the exchanged information are not disclosed.

XXVI - Staffing

A. This Agreement does not create an employment relationship or establish other employment-related
rights. NDOL’s management shall retain all supervisory responsibility over NDOL staff providing
services required under this Agreement. Services provided shall be scheduled during regular work
hours, be subject to NDOL’s availability, and shall, in no event, limit or restrict NDOL’s ability to
provide other essential services. GSI will indemnify and hold harmless NDOL for any injury GSI
or GSI’s employees suffer in the performance of this Agreement.

B. Personnel of GSI are not and will not be considered employees of NDOL, nor will they be under
the supervision of NDOL. GSI will provide proof of workers® compensation coverage for its
employees. NDOL has no obligation to provide any wages, benefits, insurance or other
employment-related coverage for the employees, representatives, guests, or invitees of GSL
However, NDOL does reserve the right to restrict access to its premises if a problem arises.

[signature page to follow)
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ATTACHMENTS:

#1 - GSIUI License Agreement

#2 - 023-0024-2016 Spanish Translation (DAS 14528 OC)

#3 - 023-0023-2016 VOS Eligible Training Providers (DAS 14466-OC)

#4 - 023-0018-2010 VOS Workforce Case Mgmt. (DAS 42840-O4)

#5 - 023-0030-2013 ReEmployment Exchange (REX)

#6 - 023-0028-2017 Attendance Tracking & REA/RES Scheduler

#7 - 023-0040-2013 NEworks Mobile App & Hosting

#8 - UI Software Modules

#9 - Costs

#10 - IRS PUBLICATION 1075, Exhibit 4 Sanctions for Unauthorized Disclosure
IRS PUBLICATION 1075 Exhibit 5 Civil Damages for Unauthorized Disclosure

IRS PUBLICATION 1075 Exhibit 7 Safeguarding Contract Language

#11 - WIOA Assurances

#12 - Deliverables for Ul Benefits/Appeals & Ul Tax Modules
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Trademarks and Acknowledgements:
GUS®, Virtual OneStop® and Virtual LMI® are trademarks of Geographic Solutions, Inc. Other products or services
are property of their respective owners.



Geographic Solutions Unemployment System® END-USER SOFTWARE
LICENSE AGREEMENT

THIS AGREEMENT is made by and between GEOGRAPHIC SOLUTIONS, INC., a Florida
corporation, with offices at 1001 Omaha Circle, Palm Harbor, Florida 34683 (“GEOGRAPHIC
SOLUTIONS™) and the Nebraska Department of Labor, 555 South 16" Street, Lincoln, NE 68509
(“LICENSEE”)(collectively, the “PARTIES”).

WITNESSETH:

WHEREAS, GEOGRAPHIC SOLUTIONS is the owner of, or has acquired rights to, certain
Software and Documentation known as the PROGRAM which is the subject of this License
Agreement (the “PROGRAM?”);

WHEREAS, LICENSEE desires access and use of the PROGRAM; and

WHEREAS, GEOGRAPHIC SOLUTIONS desires to grant to LICENSEE and LICENSEE
desires to obtain from GEOGRAPHIC SOLUTIONS a non-exclusive limited right to access and
use the PROGRAM and related documentation solely in accordance with the terms and on the
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the promises and agreements set forth herein, the parties,
each intending to be legally bound hereby, do promise and agree as follows.

1. DEFINITIONS. In addition to terms elsewhere defined in this Agreement, the following
terms shall have the meanings set forth in this Section 1 for purposes of this Agreement:

1.1 DELIVERY. APROGRAM module will be considered to be DELIVERED to LICENSEE
when it is made available to LICENSEE via the World Wide Web.

1.2 DOCUMENTATION means user manuals and other written materials that relate to
PROGRAM. DOCUMENTATION shall include any ERROR CORRECTIONS,
MAINTENANCE MODIFICATIONS or BASIC ENHANCEMENTS thereto created by
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GEOGRAPHIC SOLUTIONS from time to time, and shall include MAJOR
ENHANCEMENTS thereto when added to the DOCUMENTATION in connection with
services contracted by LICENSEE under separate agreement with GEOGRAPHIC
SOLUTIONS.

1.3 ENHANCEMENTS shall mean changes or additions, other than MAINTENANCE
MODIFICATIONS, to PROGRAM and related DOCUMENTATION, including all new
RELEASES, that improve functions, add new functions, or significantly improve
performance by changes in system design or coding.

1.4 BASIC ENHANCEMENTS mean any ENHANCEMENTS that are not MAJOR
ENHANCEMENTS.

1.5 MAJOR ENHANCEMENTS means changes or additions to the PROGRAM and related
DOCUMENTATION that (1) have a value and utility separate from the use of the
PROGRAM and DOCUMENTATION; (2) as a practical matter, may be priced and offered
separately from the PROGRAM and DOCUMENTATION; and (3) are not made available
to GEOGRAPHIC SOLUTIONS' customers without separate charge.

1.6 ERROR is a statement or omission in the PROGRAM that causes or results in a departure
from the PROGRAM’S specifications.

1.7 ERROR CORRECTION is either a modification or addition other than
ENHANCEMENTS or MAINTENANCE MODIFICATIONS that, when made or added
to the PROGRAM, brings the PROGRAM substantially within its specifications,
procedure, or routine.

1.8 HOST SERVERS are the specific servers that are the property of GEOGRAPHIC
SOLUTIONS. These GEOGRAPHIC SOLUTIONS servers will be accessible to the
public and staff of LICENSEE via the Internet.

1.9 MAINTENANCE MODIFICATIONS are any modifications or revisions, other than
MAJOR ENHANCEMENTS, to the PROGRAM or DOCUMENTATION that correct
ERRORS, support new RELEASES of the operating systems with which the PROGRAM
is designed to operate, support new input/output (1/0) devices, or provide other incidental
updates and corrections.

1.10PROGRAM is privately funded restricted computer software composed of the
GEOGRAPHIC SOLUTIONS Geographic Solutions Unemployment Systeme (GUS)
Program Modules listed in Exhibit“A” attached hereto collectively referred to as the
PROGRAM including any ERROR CORRECTIONS, MAINTENANCE
MODIFICATIONS and ENHANCEMENTS thereto and updates thereof furnished by
GEOGRAPHIC SOLUTIONS.

1.11PROGRAM ACTIVATION DATE is the earliest date that the PROGRAM is available
to the LICENSEE via the World Wide Web.

1.12QUALIFIED PRIMARY CONTACT means the individual designated by LICENSEE
for all technical support communications with GEOGRAPHIC SOLUTIONS.
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LICENSEE’S designee shall be an experienced and trained user.

1.13REGULAR BUSINESS HOURS are between 8.00 a.m. and 5.00 p.m. Eastern Time,
Monday through Friday, excluding regularly scheduled national and business holidays.

1.14RELEASE is a new version of the PROGRAM, which may include MAINTENANCE
MODIFICATIONS, ERROR CORRECTIONS, and/or ENHANCEMENTS.

1.15SERVICE AREA is the limited region in which the PROGRAM will be used to provide
services to the residents of that specific area.

1.16STANDARD REPORTING PROCEDURE is the reporting of ERRORS by the
QUALIFIED PRIMARY CONTACT, to GEOGRAPHIC SOLUTIONS via fax at 727-
786-5871 or E-mail to techspt@geosolinc.com.

1.17LICENSEE is the entity so identified above and any wholly owned subsidiary thereof that
shall be established for the principal purpose of licensing the PROGRAM.

1.18LICENSE FEES. As consideration for the LICENSE granted herein, LICENSEE
agrees to pay the fees for the PROGRAM as set forth in Exhibit “A”.

1.19USER TYPE is the population of individuals which the PROGRAM will provide services
to.

1.20WORKFORCE INFORMATION DATABASE is a centralized database developed to
support states' efforts to develop and maintain a comprehensive labor market and
occupational information system.

2. ACCEPTANCE. A PROGRAM module will be deemed to be accepted by LICENSEE when:
(@) an authorized representative of the LICENSEE signs a GEOGRAPHIC SOLUTIONS
acceptance certificate stating that the PROGRAM module has been accepted; (b) the PROGRAM
module is accessible by LICENSEE and has been operating on the HOST SERVERS without a
significant reported and reproducible ERROR for a period of fifteen (15) calendar days; or (c)
within fifteen (15) calendar days of receiving an acceptance certificate, LICENSEE does not
return the certificate to GEOGRAPHIC SOLUTIONS, indicating rejection of the PROGRAM
module and a valid reason for the rejection. Acceptance by LICENSEE shall not be unreasonably
withheld.

3. LICENSE GRANT. For the Term of this Agreement and in consideration of the payment
of the LICENSE FEES set forth herein, GEOGRAPHIC SOLUTION hereby grants to
LICENSEE a limited, non-exclusive, nontransferable and nonassignable license to use the
package of computer and related materials identified in Exhibit “A” for the SERVICE AREA
and USER TYPE. The computer and related materials identified in Exhibit “A” shall constitute
the PROGRAM.
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10.

SCOPE OF LICENSE. LICENSEE may use the PROGRAM and DOCUMENTATION for
servicing the needs of its business only and is authorized to use, access and display the
PROGRAM and DOCUMENTATION on any computer that LICENSEE uses within the scope
of its business, including accessing the PROGRAM and DOCUMENTATION via an internet
or intranet computer. The grant of this license shall not transfer or vest LICENSEE with any
intellectual property rights in and to the PROGRAM and DOCUMENTATION. All rights to
the PROGRAM and DOCUMENTATION shall remain the exclusive right of GEOGRAPHIC
SOLUTIONS.

SERVICE AREA. The SERVICE AREA for this Agreement is the state of Nebraska and 50
miles outside the border.

USER TYPE. The USER TYPE for this Agreement is residents and employers in the
SERVICE AREA and the staff providing them workforce development and labor market
information services. Certain labor market and employer data will only be available for the
SERVICE AREA. Individuals from outside the service area will be able to access services for
the purposes of career and job search in the SERVICE AREA.

INSTALLATION. GEOGRAPHIC SOLUTIONS will install the PROGRAM on the HOST
SERVERS. GEOGRAPHIC SOLUTIONS will not be responsible for delays caused by events
or circumstances beyond its reasonable control. The PROGRAM will utilize data from State
and Federal sources. Delays by State and Federal agencies in providing this data may affect
the availability of some portions of the PROGRAM.

EFFECTIVE DATE This Agreement shall become effective upon execution by both
LICENSEE and GEOGRAPHIC SOLUTIONS and the Effective Date shall be the date upon
which the last party executes this Agreement.

TERM OF AGREEMENT. The initial term of this Agreement shall be twelve (12) months
from the EFFECTIVE DATE as defined herein and shall automatically renew thereafter for
subsequent terms of one (1) year (“Extended Term”) provided that at the time of automatic
renewal, LICENSEE is not in default of any provision of this Agreement. Either party may opt
out of the automatic renewal and terminate any subsequent Extended Term by providing a signed
written notice of termination that is received by the other party at least thirty (30) calendar days
before the automatic renewal of any Extended Term.

TERMINATION. LICENSEE may terminate this Agreement at any time by providing
GEOGRAPHIC SOLUTIONS written notice of termination with full payment of all LICENSE
FEES set forth in Exhibit “A.” GEOGRAPHIC SOLUTIONS may, at its sole discretion,
terminate this Agreement and/or suspend all PROGRAM and DOCUMENTATION use under
this Agreement, if LICENSEE fails to timely pay all LICENSE FEES under this Agreement or
under any other agreement with GEOGRAPHIC SOLUTIONS. GEOGRAPHIC SOLUTIONS
may at its sole discretion, terminate this Agreement and/or suspend all PROGRAM and
DOCUMENTATION use if LICENSEE fails to fulfill its obligations under this Agreement or

Geographic Solutions, Inc. © 2017 4 Geographic Solutions License Agreement



11.

12.

13.

14.

15.

under any other agreement with GEOGRAPHIC SOLUTIONS. Upon such termination by
GEOGRAPHIC SOLUTIONS, LICENSEE agrees to return to GEOGRAPHIC SOLUTIONS
the PROGRAM and all copies and portions thereof. This Agreement and all services will be
terminated immediately upon the modification of the PROGRAM by LICENSEE, or any party
other than direct employees of GEOGRAPHIC SOLUTIONS, unless a specific waiver for such
activity is granted in advance, in writing, by GEOGRAPHIC SOLUTIONS.

THIRD PARTY DATABASE. The PROGRAM may access a database of businesses. The
database of businesses is available through a master agreement between the Connecticut
Department of Labor and Infogroup, Inc. Use of the information from the database beyond
that associated with the PROGRAM is prohibited without prior written consent from
Infogroup, Inc. LICENSEE shall not resell or duplicate the information contained in the
Infogroup, Inc. database. LICENSEE’S authorized use of the Infogroup, Inc. database ceases
upon termination or expiration of this Agreement.

PUBLICITY. LICENSEE agrees that GEOGRAPHIC SOLUTIONS will be acknowledged as
the developer in any reference material and advertising released by LICENSEE regarding the
PROGRAM. All credits and acknowledgements will include: “Software Developed by
Geographic Solutions, Inc.®, Palm Harbor Florida, (727) 786-7955.” The PROGRAM will
include a link to the main GEOGRAPHIC SOLUTIONS web site at www.geosolinc.com.
LICENSEE agrees that no advertising will be placed on any Internet website created using the
PROGRAM without the express prior written approval of GEOGRAPHIC SOLUTIONS.

HIRING. LICENSEE acknowledges that GEOGRAPHIC SOLUTIONS will provide a
valuable service by identifying and assigning personnel to LICENSEE. LICENSEE further
acknowledges that LICENSEE would receive substantial additional value, and
GEOGRAPHIC SOLUTIONS would be deprived of the benefits of its work force, if
LICENSEE were to directly hire GEOGRAPHIC SOLUTIONS' personnel after they have
been introduced to LICENSEE by GEOGRAPHIC SOLUTIONS. Without the prior written
consent of GEOGRAPHIC SOLUTIONS, LICENSEE shall not recruit or hire any personnel
of GEOGRAPHIC SOLUTIONS who are or have been assigned to perform work for
LICENSEE, without the prior written consent of GEOGRAPHIC SOLUTIONS, for a period
of one (1) year after termination of this Agreement.

PROGRAM ACTIVATION. Upon execution of this Agreement by both parties,
GEOGRAPHIC SOLUTIONS will create the PROGRAM and DOCUMENTATION for
LICENSEE and make the PROGRAM and DOCUMENTATION available for access by
LICENSEE on the World Wide Web.

FEES AND PAYMENT. LICENSEE shall pay the LICENSE FEES and other associated
fees identified in Exhibit “A” pursuant to the payment plan identified in Exhibit “B”.
LICENSEE shall be responsible for paying all sales, use, excise, value-added, or other tax or
governmental charges imposed on the use of the PROGRAM or DOCUMENTATION
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hereunder. LICENSEE’S failure to pay the full balance of LICENSE FEES within thirty (30)
days from the date in which such fees are due shall give rise to GEOGRAPHIC’S
SOLUTIONS’ termination rights under Section 10 of this Agreement. GEOGRAPHIC
SOLUTIONS shall charge eight percent (8%) per year interest on all fees over thirty (30) days
past due.

16. SUPPORT AND MAINTENANCE. During the term of this Agreement, GEOGRAPHIC
SOLUTIONS will provide maintenance and support services in support of the PROGRAM
listed in EXHIBIT A. These services shall consist of:

16.1. TELEPHONE SUPPORT. GEOGRAPHIC SOLUTIONS shall provide
LICENSEE priority telephone support during REGULAR BUSINESS HOURS that
permits LICENSEE to report problems and seek assistance in use of the PROGRAM.

16.2.FAX SUPPORT. GEOGRAPHIC SOLUTIONS shall provide LICENSEE priority
fax support during REGULAR BUSINESS HOURS that permits LICENSEE to report
problems and seek assistance in use of the PROGRAM.

16.3.E-MAIL SUPPORT. GEOGRAPHIC SOLUTIONS shall provide LICENSEE
priority E-mail support during REGULAR BUSINESS HOURS that permits
LICENSEE to report problems and seek assistance in use of the PROGRAM.

16.4.ONLINE SUPPORT. GEOGRAPHIC SOLUTIONS shall provide LICENSEE
priority online support during REGULAR BUSINESS HOURS that permits
LICENSEE to report problems and seek assistance via the GEOGRAPHIC
SOLUTIONS Online Project Communication web site.

16.5.ERROR CORRECTION. GEOGRAPHIC SOLUTIONS shall use reasonable
diligence to correct verifiable and reproducible over the Internet ERRORS when
reported to GEOGRAPHIC SOLUTIONS in accordance with its STANDARD
REPORTING PROCEDURES. The ERROR CORRECTION, when completed, may
be provided in the form of a "temporary fix," consisting of sufficient programming
and operating instructions to implement the ERROR CORRECTION.

16.6.RELEASES. GEOGRAPHIC SOLUTIONS will periodically issue new RELEASES
to the PROGRAM, containing ERROR CORRECTIONS and/or ENHANCEMENTS,
to LICENSEES who have agreement for support and maintenance in effect.
GEOGRAPHIC SOLUTIONS shall provide LICENSEE access to the new RELEASE
of the PROGRAM covered by support and maintenance, without additional
charge. RELEASES are cumulative; therefore LICENSEE is required to use each
new RELEASE as it becomes available.

16.7.DIGITAL MAP CHANGES. GEOGRAPHIC SOLUTIONS agrees to perform
minor modifications to the digital maps in the PROGRAM to incorporate geographic
boundary changes. GEOGRAPHIC SOLUTIONS will designate modifications
resulting from boundary changes as minor or major, depending on its assessment of
the development that is required. By way of example, but not by way of limitation, a
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realignment of a Workforce Development Area definition may be considered a minor
change and the introduction of a new geographic layer considered a major change.

16.8.CODE CHANGES RESULTING FROM WID DATABASE STRUCTURE
CHANGES. GEOGRAPHIC SOLUTIONS agrees to perform minor modifications
to the PROGRAM to incorporate changes that result from revisions to tables in the
WID DATABASE structure on which the PROGRAM operates. WID DATABASE
changes must be defined in writing by the U.S. Department of Labor, Employment
and Training Administration. GEOGRAPHIC SOLUTIONS in its sole discretion will
designate modifications resulting from WID DATABASE changes as minor or major,
depending on its assessment of the development that is required. By way of example,
but not by way of limitation, a change in a field name may be considered a minor
change and the introduction of a new WID DATABASE table structure may be
considered a major change. All such error corrections, bug fixes, patches, updates,
New Releases, or other modifications shall be the sole property of GEOGRAPHIC
SOLUTIONS.

17. SUPPORT RESPONSE AND RESOLUTION TIME.

17.1.SUPPORT RESPONSE TIME. GEOGRAPHIC SOLUTIONS will take action on
any support issue raised by LICENSEE within forty-eight (48) hours. This period
does not include weekends and GEOGRAPHIC SOLUTIONS' holidays. A response
will normally occur in significantly less than forty-eight (48) hours.

17.2.SUPPORT RESOLUTION TIME. The support resolution time required for
GEOGRAPHIC SOLUTIONS to answer a question or resolve a problem raised by
LICENSEE will vary considerably depending on the type of problem. Usually
GEOGRAPHIC SOLUTIONS will answer questions and provide solutions to
problems the same day they are received, often immediately. If research or
consultation with specialists is required, resolution may take longer.

18. MAJOR ENHANCEMENTS.GEOGRAPHIC SOLUTIONS may, from time to time, make
available major ENHANCEMENTS to LICENSEE for an additional charge.

19. ADDITIONAL ENHANCEMENTS. LICENSEE may, from time to time, request that
GEOGRAPHIC SOLUTIONS incorporate certain features, enhancements or modifications into
the PROGRAM. GEOGRAPHIC SOLUTIONS may, in its sole discretion, undertake to
incorporate such changes and distribute the PROGRAM so modified to LICENSEE.

20. BACK LEVEL SUPPORT. GEOGRAPHIC SOLUTIONS will provide support and
maintain previous versions and RELEASES of the PROGRAM for a period not to exceed 45 days
from the date RELEASE is made available to LICENSEE.
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21. EXCEPTIONS. The following matters are not covered by this agreement:

21.1.Any problem resulting from the misuse, improper use, alteration, or damage of the
PROGRAM,;

21.2.Any problem caused by modifications in any version of the PROGRAM not
authorized by GEOGRAPHIC SOLUTIONS;

21.3.Any problem resulting from programming software other than the PROGRAM;

21.4.Any problem caused by, or issues associated with third-party software utilities,
operating systems and database software that may be utilized by the Program. This
includes, but is not limited to, MapObjectsLT®, ASPEmail®, Polarspellchecker®,
CKEditor®, Corda PopChart®, Corda Highwire®, Infragistics®, Sovren Resume
Parser®, Visifire®, Dotimage®, Web TWAIN®, Microsoft® Internet Information
Server®, Microsoft Silverlight®, Adobe Flash®, Adobe Acrobat® and Microsoft
SQL Server®;

21.5.Any problem resulting from the combination of the PROGRAM with such other
programming or equipment to the extent such combination has not been approved by
GEOGRAPHIC SOLUTIONS. Any problem resulting from the combination of the
PROGRAM with such other programming or equipment, to the extent such
combination has not been approved by GEOGRAPHIC SOLUTIONS;

21.6.LICENSEE will be required to pay GEOGRAPHIC SOLUTIONS normal charges and
expenses for time or other resources provided by GEOGRAPHIC SOLUTIONS to
diagnose or attempt to correct matters not covered by this Agreement. In addition,
LICENSEE is responsible for procuring, installing, and maintaining all equipment,
telephone lines, communications interfaces, and other hardware necessary to operate
the PROGRAM and to obtain maintenance and support services from GEOGRAPHIC
SOLUTIONS.

22. HOSTING SERVICES. During the term of this Agreement GEOGRAPHIC
SOLUTIONS shall provide hosting services for the PROGRAM to provide Internet accessibility.
This service includes the provision of the equipment, facilities, hardware, software and services
outlined in EXHIBIT C. GEOGRAPHIC SOLUTIONS reserves the right to modify, alter,
improve, or change the equipment, facilities and hardware outlined in EXHIBIT C at any time.

23. LICENSEE’S OBLIGATION

23.1 Cooperation. LICENSEE agrees to use STANDARD REPORTING PROCEDURES
to promptly notify GEOGRAPHIC SOLUTIONS following the discovery of any
ERROR. Further, upon discovery of an ERROR, LICENSEE agrees, if requested by
GEOGRAPHIC SOLUTIONS, to submit to GEOGRAPHIC SOLUTIONS a listing
of output and any other data that GEOGRAPHIC SOLUTIONS may require in order
to reproduce the ERROR, and the operating conditions under which the ERROR
occurred or was discovered.
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23.2 Quialified Primary Contact. LICENSEE shall designate the QUALIFIED PRIMARY
CONTACT. Itis recommended that the QUALIFIED PRIMARY CONTACT obtain
the GEOGRAPHIC SOLUTIONS’ Software  Administrator  Training.
GEOGRAPHIC SOLUTIONS reserves the right to refuse assistance or to charge
additional fees if an operator seeks assistance with respect to matters not directly
relating to the operation of the PROGRAM. LICENSEE may change the
QUALIFIED PRIMARY CONTACT by providing prior written notice to
GEOGRAPHIC SOLUTIONS.

24. PROTECTION OF SOFTWARE

24.1 Proprietary Notices. LICENSEE will respect and not remove, obliterate, or cancel
from view any copyright, trademark, confidentiality or other proprietary notice, mark,
or legend appearing on any PROGRAM, DOCUMENTATION, or any other output
generated by the PROGRAM.

24.2 No Reverse Engineering. LICENSEE agrees not to modify, reverse engineer,
disassemble, or decompile the PROGRAM, or any other output generated by the
PROGRAM

24.3 Ownership. LICENSEE acknowledges that GEOGRAPHIC SOLUTIONS is the sole
and exclusive owner of the PROGRAM and DOCUMENTATION, including all
modifications, updates, and revisions, and all intellectual property rights therein.
LICENSEE shall not have any right, title, or interest to any PROGRAM and
DOCUMENTATION, including all modifications, updates, and revisions.
LICENSEE shall secure and protect all PROGRAM, DOCUMENTATION,
ENHANCEMENT, ERROR CORRECTION, and MAINTENANCE
MODIFICATION, including all modifications, updates and revisions consistent with
the maintenance of GEOGRAPHIC SOLUTIONS’ proprietary rights therein. Any
data or information input into the PROGRAM by or on behalf of the LICENSEE during
the term of this Agreement will become the property of the LICENSEE and will be
treated as confidential by GEOGRAPHIC SOLUTIONS. All other data displayed in the
system, unless otherwise noted, is the sole property of GEOGRAPHIC SOLUTIONS
and is protected under U.S. copyright law.

25. CONFIDENTIALITY

25.1.Acknowledgement. LICENSEE hereby acknowledges and agrees that the
PROGRAM and DOCUMENTATION, including all modifications, updates and
revisions, constitute and contain valuable proprietary products and trade secrets of
GEOGRAPHIC SOLUTIONS, embodying substantial creative efforts and
confidential information, ideas, and expressions. Accordingly, LICENSEE shall treat
(and take precautions to ensure that its employees treat) the PROGRAM and
DOCUMENTATION, including all modifications, updates and revisions, as
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confidential in accordance with the confidentiality requirements and conditions set
forth below.

25.2.Maintenance of Confidential Information. LICENSEE shall not, at any time,
disclose or disseminate any confidential information to any person, firm or
organization that does not need to obtain access thereto in connection with
LICENSEE’S exercise of its rights under this Agreement. LICENSEE shall not
disclose confidential information to any employee or agent of LICENSEE who does
not need to obtain access thereto in connection with LICENSEE’S exercise of its
rights under this Agreement. Each party agrees to keep confidential all confidential
information disclosed to it by the other party in accordance herewith, and to protect
the confidentiality thereof in the same manner it protects the confidentiality of similar
information and data of its own (at all times exercising at least a reasonable degree of
care in the protection of confidential information); provided, however, that neither
party shall have any such obligation with respect to use of disclosure to other non-
parties to this Agreement of such confidential information as can be established to:
(1) have been known publicly; (2) have been known generally in the industry before
communication by the disclosing party to the recipient; (3) have become known
publicly, without fault on the part of the recipient, subsequent to disclosure by the
disclosing party; (4) have been known otherwise by the recipient before
communication by the disclosing party; or (5) have been received by the recipient
without any obligation of confidentiality from a source (other than the disclosing
party) lawfully having possession of such information.

25.3.Injunctive Relief. LICENSEE acknowledges that the unauthorized use, transfer or
disclosure of the PROGRAM, DOCUMENTATION, data and all modifications,
updates and revisions, or copies thereof will: (1) substantially diminish the value to
GEOGRAPHIC SOLUTIONS of the trade secrets and other proprietary interests that
are the subject of this Agreement; (2) render GEOGRAPHIC SOLUTIONS’ remedy
at law for such unauthorized use, disclosure or transfer inadequate; and (3) cause
irreparable injury in a short period of time. If LICENSEE breaches any of its
obligations with respect to the use or confidentiality of the PROGRAM,
DOCUMENTATION, data and all modifications, updates and revisions,
GEOGRAPHIC SOLUTIONS shall be entitled to equitable relief to protect its
interests therein, including, but not limited to, preliminary and permanent injunctive
relief.

26.  WARRANTIES

26.1.Limited Warranty. GEOGRAPHIC SOLUTIONS represents and warrants to
LICENSEE that for a period of one hundred and eighty days (180) days from the date
of ACCEPTANCE of the PROGRAM (referred to as the "WARRANTY PERIOD"),
the PROGRAM when properly used by LICENSEE, will perform substantially to the
PROGRAM'’S functional specifications. During the WARRANTYPERIOD, if any
reproducible ERROR in the PROGRAM appears, for which GEOGRAPHIC
SOLUTIONS is responsible, GEOGRAPHIC SOLUTIONS shall employ prompt,
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commercially reasonable efforts to correct or cure such ERROR at no additional
charge to LICENSEE. However, GEOGRAPHIC SOLUTIONS, is not obligated to
correct, cure, or otherwise remedy any ERROR in the PROGRAM if (1) the
PROGRAM has been misused or damaged in any respect; or (2) GEOGRAPHIC
SOLUTIONS has not been notified, in writing, of the existence and nature of such
ERROR promptly upon discovery The foregoing warranty shall apply only to the
most current version of the PROGRAM issued by GEOGRAPHIC SOLUTIONS.
GEOGRAPHIC SOLUTIONS assumes no responsibility for the use of superseded,
outdated, or uncorrected versions of the PROGRAM.GEOGRAPHIC SOLUTIONS
is not responsible for obsolescence of the PROGRAM that may result from changes
in LICENSEE’S requirements.

26.2.Third party data. LICENSEE acknowledges that the PROGRAM may display data
from other organizations and/or access Internet sites of other organizations and/or
provide Internet links to allow users to visit the web sites of other organizations.
GEOGRAPHIC SOLUTIONS makes no representations concerning this information
or regarding the quality or acceptability of the data, products or services offered by
the companies or providers referenced at these sites, or whether any permission or
agreement may be required by LICENSEE to access this information.
GEOGRAPHIC SOLUTIONS reserves the right to remove this data and/or these links
if it deems it necessary.

26.3.Data Loss LICENSEE acknowledges that any use of computers is subject to a
likelihood of human and machine errors, omissions, delays and losses, including loss
or corruption of data or media. LICENSEE agrees to adopt such measures as it deems
necessary to limit the impact of those problems, including verifying 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.

26.4.Limitations. Notwithstanding the warranty provisions set forth herein, all of
GEOGRAPHIC SOLUTIONS’ obligations with respect to such warranties shall be
contingent on LICENSEE’S use of the PROGRAM in accordance with this
Agreement and in accordance with GEOGRAPHIC SOLUTIONS’ instructions as
provided by GEOGRAPHIC SOLUTIONS in the DOCUMENTATION, as such
instructions may be amended, supplemented, or modified by GEOGRAPHIC
SOLUTIONS from time to time. GEOGRAPHIC SOLUTIONS shall have no
warranty obligations with respect to any failures of the PROGRAM which are the
result of accident, abuse, misapplication, extreme power surge, acts of god,
LICENSEE modification, or electromagnetic field.

26.5.LICENSEE’S Sole Remedy for Breach of Warranty. GEOGRAPHIC SOLUTIONS’
entire liability and LICENSEE’S exclusive remedy for breach of warranty shall be
repair or replacement of the PROGRAM; provided GEOGRAPHIC SOLUTIONS
receives written notice of the breach.

26.6.Disclaimer of Warranties. GEOGRAPHIC SOLUTIONS DOES NOT REPRESENT
OR WARRANT THAT ALL ERRORS IN THE PROGRAM AND
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DOCUMENTATION WILL BE CORRECTED. THE WARRANTIES STATED IN
THIS SECTION ARE THE SOLE AND THE EXCLUSIVE WARRANTIES
OFFERED BY GEOGRAPHIC SOLUTIONS. THERE ARE NO OTHER
WARRANTIES RESPECTING THE PROGRAM AND DOCUMENTATION, AND
SERVICES PROVIDED HEREUNDER, EITHER EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF DESIGN,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE, EVEN IF
GEOGRAPHIC SOLUTIONS HAS BEEN INFORMED OF SUCH PURPOSE. NO
AGENT OF GEOGRAPHIC SOLUTIONS IS AUTHORIZED TO ALTER OR
EXCEED THE WARRANTY OBLIGATIONS OF GEOGRAPHIC SOLUTIONS
AS SET FORTH HEREIN.

27. LIMITATION OF LIABILITY. LICENSEE ACKNOWLEDGES AND AGREES THAT
THE CONSIDERATION WHICH GEOGRAPHIC SOLUTIONS IS CHARGING
HEREUNDER DOES NOT INCLUDE ANY CONSIDERATION FOR ASSUMPTION BY
GEOGRAPHIC SOLUTIONS OF THE RISK OF LICENSEE’S CONSEQUENTIAL OR
INCIDENTAL DAMAGES WHICH MAY ARISE IN CONNECTION WITH THE
SERVICES PROVIDED AND/OR LICENSEE’S USE OF THE PROGRAM AND
DOCUMENTATION. ACCORDINGLY, LICENSEE AGREES THAT GEOGRAPHIC
SOLUTIONS SHALL NOT BE RESPONSIBLE TO LICENSEE FOR ANY COMERCIAL
LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES,
PROFITS OR SAVINGS; OR OTHER SPECIAL, INDIRECT, OR CONSEQUENTIAL
DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT, THE
SALE OR USE OF THE SOFTWARE, OR THE PERFORMANCE OF SERVICES BY
GEOGRAPHIC SOLUTIONS PURSUANT TO THIS AGREEMENT. ANY PROVISION
HEREIN TO THE CONTRARY, NOTWITHSTANDING THE MAXIMUM LIABILITY OF
GEOGRAPHIC SOLUTIONS TO ANY PERSON, FIRM OR CORPORATION
WHATSOEVER ARISING OUT OF OR IN THE CONNECTION WITH ANY LICENSE,
USE, MAINTENANCE OR OTHER EMPLOYMENT OF ANY PROGRAM OR
DOCUMENTATION DELIVERED TO LICENSEE HEREUNDER, WHETHER SUCH
LIABILITY ARISES FROM ANY CLAIM BASED ON BREACH OR REPUDIATION OF
CONTRACT, WARRANTY, TORT OR OTHERWISE, SHALL IN NO CASE EXCEED
THE ACTUAL FEES PAID TO GEOGRAPHIC SOLUTIONS BY LICENSEE FOR THE
USE OF THE PROGRAM AND DOCUMENTATION DURING THE YEAR IN WHICH
THE CLAIM WAS ASSERTED. THE ESSENTIAL PURPOSE OF THIS PROVISION IS
TO LIMIT THE POTENTIAL LIABILITY OF GEOGRAPHIC SOLUTIONS ARISING
OUT OF THIS AGREEMENT. THE PARTIES ACKNOWLEDGE THAT THE
LIMITATIONS SET FORTH IN THIS SECTION ARE INTEGRAL TO THE AMOUNT OF
CONSIDERATION LEVIED IN CONNECTION WITH THE AUTHORIZATION TO USE
THE PROGRAM AND DOCUMENATION AND ANY SERVICES RENDERED
HEREUNDER AND THAT, WERE GEOGRAPHIC SOLUTIONS TO ASSUME ANY
FURTHER LIABILITY OTHER THAN AS SET FORTH HEREIN, SUCH
CONSIDERATION WOULD OF NECESSITY BE SET SUBSTANTIALLY HIGHER.
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28. INDEMNIFICATION

28.1. GEOGRAPHIC SOLUTIONS shall indemnify, hold harmless and defend LICENSEE
against any action brought against LICENSEE to the extent that such action is based
on a claim that the PROGRAM and/or DOCUMENTATION, when used in
accordance with this Agreement, infringes a United States copyright and
GEOGRAPHIC SOLUTIONS shall pay all costs, settlements and damages finally
awarded, provided that: LICENSEE promptly notifies GEOGRAPHIC SOLUTIONS
in writing of any claim, gives GEOGRAPHIC SOLUTIONS sole control of the
defense and settlement thereof and provides all reasonable assistance in connection
therewith. If the PROGRAM and/or DOCUMENTATION is adjudged to infringe, or
in GEOGRAPHIC SOLUTIONS’ opinion is likely to be adjudged an infringement,
GEOGRAPHIC SOLUTIONS shall, at its sole discretion and option, either: (1)
replace the PROGRAM and/or DOCUMENTATION with a substantially equivalent
noninfringing PROGRAM and/or DOCUMENTATION; (2) modify the PROGRAM
and/or DOCUMENTATION to make it noninfringing; or (3) require LICENSEE to
cease all use of the PROGRAM and/or PROGRAM and return any copies of such
PROGRAM and/or DOCUMENTATION. Upon compliance with GEOGRAPHIC
SOLUTIONS’ demand, LICENSEE will receive a credit of the fee paid, less
reasonable depreciation, upon return of the PROGRAM and DOCUMENTATION.
GEOGRAPHIC SOLUTIONS shall have no liability regarding any claim arising out
of: (a) LICENSEE’S use of other than a current, unaltered RELEASE of the
PROGRAM and/or DOCUMENTATION, unless the infringing portion is also in the
then current, unaltered release, (b) LICENSEE’S use of the PROGRAM in
combination with non-LICENSE software, data or equipment if the infringement was
caused by such use or combination, (c) any modification or derivation of the
PROGRAM not specifically authorized in writing by GEOGRAPHIC SOLUTIONS,
or (d) use of third party software. THE FOREGOING STATES THE ENTIRE
LIABILITY OF GEOGRAPHIC SOLUTIONS AND THE EXCLUSIVE REMEDY
FOR LICENSEE RELATING TO INFRINGEMENT OR CLAIMS OF
INFRINGEMENT OF ANY COPYRIGHT OR OTHER PROPRIETARY RIGHT
BY THE PROGRAM.

28.2.Except for the foregoing infringement claims, LICENSEE shall indemnify and hold
harmless GEOGRAPHIC SOLUTIONS, their officers, agents and employees from
and against any claims, demands, or causes of action whatsoever, including, without
limitation to, those arising on account of LICENSEE’S modification or enhancement
of the PROGRAM or otherwise caused by, or arising out of, or resulting from, the
exercise or practice of the authorization granted hereunder by GEOGRAPHIC
SOLUTIONS, its officers, employees, agents and representatives. LICENSEE shall
indemnify and hold GEOGRAPHIC SOLUTIONS harmless from the use of any
confidential information, including, but not limited to, confidential information
contained in the database, such as social security numbers, for purposes other than
those permitted by this Agreement.

29. GOVERNMENT CONTRACTS. If the PROGRAM or DOCUMENTATION to be
furnished hereunder is to be used in the performance of a government contract or subcontract, the
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PROGRAM and DOCUMENTATION shall be provided on a "restricted rights™ basis only and
LICENSEE shall place a legend, in addition to applicable copyright notices, in the form provided
under the governmental regulations, if any. GEOGRAPHIC SOLUTIONS shall not be subject to
any flow down provisions that may be required by the governmental customer unless agreed to by
GEOGRAPHIC SOLUTIONS in writing.

30. POST TERMINATION RIGHTS. Upon the expiration or termination of this Agreement,
all rights granted to LICENSEE under this Agreement shall forthwith terminate and immediately
revert to GEOGRAPHIC SOLUTIONS and LICENSEE shall discontinue all use of the
PROGRAM and the like.

31. SURVIVAL. LICENSEE’S obligations under Section 24, 25, 26, 27, 28.2, 30 and 31 will
survive the termination of this Agreement or of any license granted under this Agreement for
whatever reason.

32. COPIES. LICENSEE is prohibited from copying the PROGRAM and
DOCUMENTATION, in whole or in part, except as specifically set forth in this Agreement.

33. 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,
material or labor restrictions by any governmental authority, war or military hostilities, or inability
of carriers to make scheduled deliveries.

34.  WAIVER. No waiver by either party of any default shall be deemed as a waiver of any
prior or subsequent default of the same or other provisions of this Agreement.

35.  SEVERABILITY. If any provision hereof is held invalid or unenforceable by a court of
competent jurisdiction, such invalidity shall not affect the validity or operation of any other
provision and such invalid provision shall be deemed to be severed from the Agreement.

36.  ASSIGNABILITY. The License granted hereunder is personal to LICENSEE and shall
not be assigned by any act of LICENSEE or by operation of law unless authorized in writing by
GEOGRAPHIC SOLUTIONS. This Agreement may be assigned by GEOGRAPHIC
SOLUTIONS.
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37. INTEGRATION. This Agreement constitutes the entire understanding of the parties, and
revokes and supersedes all prior license agreements between the parties and is intended as a final
expression of their Agreement. It shall not be modified or amended except in writing signed by
the parties hereto and specifically referring to this Agreement. This Agreement shall take
precedence over any other documents that may be in conflict therewith.

38. LEGAL ACTION. Should LICENSEE or GEOGRPAHIC SOLUTIONS institute legal
action, whether at law or in equity, to enforce any provision hereunder, the prevailing party shall
be entitled to receive from the other party, all costs and reasonable attorneys’ fees, including, but
not limited to, fees for trial and appeals or other legal proceedings.

39. NOTICES. All notices or other communications required to be given hereunder shall be
in writing and shall be deemed to have been duly given when delivered either personally, by
facsimile with receipt confirmed, or one day after delivery to an overnight courier guaranteeing
next day delivery and addressed as provided in this Agreement or as otherwise requested in writing
by the receiving party.

40. TIME IS OF THE ESSENCE. Time is of the essence.

41.  AUTHORIZATION. The individuals executing this Agreement warrant and represent
that they are duly authorized to bind the respective parties to the terms and conditions contained
herein.
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42. COUNTERPARTS. This Agreement may be executed in counterparts with a facsimile
and/or copy of the executed Agreement shall be deemed an original.

Agreed and accepted;

LICENSEE
By:
Signature of Authorized Representative
Name:
Title:
Dated:
GEOGRAPHIC SOLUTIONS
By:
Signature of Authorized Representative
Name: Paul Toomey
Title: President
Dated:
Geographic Solutions, Inc. © 2017 16
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EXHIBIT A
SOFTWARE AND SERVICE ITEMSAND FEES

The following table outlines the GUS® modules that are included in this Agreement;

Phase 1, Benefits and Appeals.

Ul CLAIMANT MANAGEMENT MODULE:

Online application, weekly online certification, monetary, non-monetary case management, special programs
(STC, DUA, TRA/RTAA, payments, overpayments, benefit charges, investigations, TOPS, interfaces,
workflow, accounting, mass layoff, reemployment tools, administration, audit (BAM & BTQ), appeals — job
search alerts and natifications, claimant stats screens (Ul and Workforce staff), claimant dashboard,
extended benefits management, RESEA/Profiling, federal and state reporting including data validation.

Requires: Ul Claimant Management Module.

Ul EMPLOYER MANAGEMENT MODULE:

Account Management and registration, access to Ul service including claim status and claims history, ability
to file an appeal, protest potential benefits, mass layoff, view and protest employer charges and access to
alerts and notifications.

Requires: Ul Claimant Management Module.

MANAGE DISASTER UNEMPLOYMENT ASSISTANCE PROGRAM (DUA):

Manage DUA claims including application, weekly certification, monetary, non-monetary, payments,
overpayments, employer charges, appeals, and notifications.

Requires: Ul Claimant Management Module.

MANAGE SHORT TIME COMPENSATION PROGRAM (STC):

Manage STC claims including application, weekly certification, monetary, non-monetary, overpayments,
employer charges, appeals, and notifications.

Requires: Ul Claimant Management Module.

MANAGE MASS LAYOFFS PROGRAM:

Manage Mass Layoff claims including application, weekly certification, monetary, non-monetary, payments,
overpayments, employer charges, and notifications.

Requires: Ul Claimant Management Module.

APPEALS MANAGEMENT MODULE:

Ability for individuals and employers to file appeals; staff to conduct appeals management; prepare .wav
recordings of appeals, and perform appeals document management.

AUDIT MANAGEMENT MODULE:

Includes Benefit Accuracy Measurement (BAM), Benefits Timeliness and Quality (BTQ) audit management.

TRADE READJUSTMENT ALLOWANCE PROGRAM (TRA/ATAA) CLAIM MANAGEMENT MODULE:

Manage TRA/ATAA claims, integrates with Virtual OneStop Trade Act Module, federal reporting. Also
includes monetary, non-monetary, payments, overpayments, appeals, and notifications.

Geographic Solutions, Inc. © 2017 17 Geographic Solutions License Agreement



Requires: Ul Claimant Management Module.

DOCUMENT MANAGEMENT:

Features the ability to upload documents and associate them with an individual. Includes ability to attach
documents to case notes and program verifications. Index, tag, store and retrieve digital documents
associated with a user record. Digital signatures can be captured on select WIA forms, eliminating the
need to print document. Functionality includes the ability to retrieve and view documents by document
name, tags, program association, verification item or type. Linked documents can also be attached “in
context” and reviewed within the program forms or by viewing the Verification Summary. Documents are
stored securely in the central database.

ANNUAL FEE

$1,498,800.00

Phase 2, Tax.

TAX MANAGEMENT MODULE:

Provides employers and staff an online application to register and maintain accounts, calculate tax rates,
submit and process quarterly tax and wage report data and remittances, identify and manage delinquencies
and collection activities, review fraud analytics, and conduct tax audits.

TAX APPEALS MANAGEMENT MODULE:

Provides employers and staff the ability to file, conduct, track, and issue determinations on any tax related
tax appeal. Applicable documents are routed to an electronic file, hearings are recorded, and decisions
rendered using statutory language templates and precedent case history.

TRUST FUND ACCOUNTING MODULE:

Provides staff with the ability to track all financial transactions which impact any aspect of the
Unemployment program. All postings to the Clearing, Benefit Payment, Trust Fund, and Administrative
accounts are tracked and Federal reports produced.

ADDITIONAL ANNUAL FEE

$990,000.00

The following table summarizes the user interfaces included in this Agreement

Individual, WEB INTERFACE: for users with average speed internet/intranet access. Yes
Employer,

Staff, Labor Yes
Market _
Analyst TEXT INTERFACE: for users who want maximum performance.

Individual & SPANISH LANGUAGE INTERFACE: Spanish Version of Services for Yes
Employer Individuals and Employers.
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VISUALLY IMPAIRED INTERFACE: Version of Services for Individuals and es
Employers optimized for screen readers such as JAWS.

Individual TouCH SCREEN INTERFACE: A Simplified Job Search Function for Touch No
Screen Kiosks (jobseeker will be required to visit a facility to see job details).

Requires: Kiosk with Internet Access.
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EXHIBIT B
PAYMENT PLAN

The following is the payment plan for this project:

Phase 1 Benefits and Appeals

Contract Signing $344,580.00
Completion of Kickoff Meeting $344,583.00
Completion of JAD JAR Meetings $516,874.00
Acceptance of Specifications $344,583.00
Delivery of UAT Site $516,874.00
Completion of UAT $344,583.00
Go Live $689,165.00
Final Acceptance $344,583.00

Phase 1 Annual License Fee due upon system delivery.

$1,498,800.00

Phase 2 Tax

Completion of Kickoff Meeting $154,950.00
Completion of JAD JAR Meetings $232,425.00
Acceptance of Specifications $154,950.00
Delivery of UAT Site $232,425.00
Completion of UAT $309,900.00
Go Live $309,900.00
Final Acceptance $154,950.00
dpgl?\;s:r y2 Additional Annual License Fee due upon Phase 2 system $990,000.00
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EXHIBIT C
HOSTING CONFIGURATION

The following is the proposed hosting configuration for this project:

Hardware

Item

Description

Application server

2 Dell PowerEdge 1850 Web Servers in a web-farm environment.
Dual Intel Xeon processors, 2 gig RAM

Database server

2 Dell PowerEdge 6650 SQL Servers in a active passive Windows
Cluster environment. Quad Intel Xeon processors, 32 gig RAM, ,
Q-Logic HBAs for fiber connection to storage system.

Reports Server

2 Dell PowerEdge 6650 Dual Intel Xeon 2.8Ghz processors, 32
gigs of RAM, 36 gig RAID 5 HD, plus attachment to the SAN 500
gig data storage

Testing Server

2 Dell Power Edge 1650 Intel Pentium Il 1.4Ghz processors. 2 gig
RAM. Two (2) 146 gig Hard Drives, RAID 1.

Training Server

2 Dell Power Edge 1650 Intel Pentium 11l 1.4Ghz processors. 2 gig
RAM. Two (2) 146 gig Hard Drives, RAID 1.

Backup Server

1 Dell PowerEdge 1650 Intel Pentium IIl processor. Computer
Associates Brightstore Archserve backup software.

Switching

2 McDataSphereon 4700Fiber switch. 2 gbs, 32 port. Connects
hosts and storage system.

Storage System

1 DelllEMC CX500 Storage system. Seventy Five (75) 76 gig 1500
RPM fiber channel hard drives connected to SQL hosts providing
high performance data file storage.

Tape Drive

Tape Drive Array. Connects to Backup server via SCSI cable.
Has 2 LTO tape drives and slots for 15+ 80 gig backup tapes.

Uninterrupted Power
Supply

APC Symmetra LX 1600 Battery Backup. 16KVA battery backup
solution. Generac Generator. 100 KW. Automatically powers
building if utility power goes offline.
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Server Software

Item

Description

Operating System

Microsoft Windows.

Database

Microsoft SQL Server

Web Service

Microsoft Internet Information Server

Hosting Services

Hardware
Item Description
Dell M620 blade servers comprise the VMWare farm that hosts the
VMware virtual web servers. ESXi host servers are configured with dual Intel

Xeon E5-2660 V2 10 core processors, 786GB RAM. VMWare vVROM is
used for the virtualization platform.

Application server

Virtual web server instances with Microsoft Windows Server 2008/2012
R2, Standard x64, 4 vCores, 8GB RAM, Latest Service Packs and
Updates. These servers are hosted on redundant physical host servers
and load balanced in a Web farm using redundant Radware Application
Director 504/0SD1 high availability appliances.

Database server

Dell PowerEdge R910 server for production MS SQL Servers in an
active / passive Windows Cluster environment. Quad Intel Xeon E7-
4870 10 core processors, 256 GB — 1TB RAM, Microsoft Windows
Server 2012 x64, Enterprise Edition, Latest Service Packs and Updates.
SQL 2008/2012, Q-Logic HBAs for fiber connection to storage system.
A separate reports server segregates heavy reports operations from
normal real-time user activity.

Reports Server

1 virtual server with Microsoft Windows Server 2008/2012 R2, Standard
x64, 8 vCores, 32GB RAM, Latest Service Packs and Updates.

Testing Server

2 virtual web server instances with Microsoft Windows Server
2008/2012 R2, Standard x64, 4 vCores, 16GB RAM, Latest Service
Packs and Updates. These servers are hosted on redundant physical
host servers and load balanced in a Web farm using redundant
Radware Application Director 504/0SD1 high availability appliances.

Training Server

2 virtual web server instances with Microsoft Windows Server
2008/2012 R2, Standard x64, 4 vCores, 12GB RAM, Latest Service
Packs and Updates. These servers are hosted on redundant physical
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host servers and load balanced in a Web farm using redundant
Radware Application Director 504/0SD1 high availability appliances.

Backup Server

Dell PowerEdge R610 Backup Server. Dual Intel Xeon Core4 Quad
processors. CommVault Simpana 9 backup software.

Switching

Cisco MDS -9148 48 port fiber switch. 8 Gbps ports with extended
broadcast zoning for database host connections to the Storage Area
Network (SAN).

Storage System

Pure Storage Flash Array SAN system that utilizes solid state disks for
primary database storage on SQL hosts.

EMC VNX5700 SAN system with Redundant Array of Independent
Disks (RAID). 300GB 15,000 RPM fiber channel hard drives connected
to SQL hosts providing high performance data file storage.

Tape Drive

Powervault TL-4000 Tape Drive Array. Connects to backup server via
SCSI cable. Has 2 LTO-5 tape drives and slots for 48 800Gb backup
tapes.

Uninterrupted Power
Supply

N+1 Battery/UPS backup that automatically picks up the load for all
equipment until an alternate AC emergency power source for data
center comes on line if primary power sources are lost.

Server Software

Item

Description

Operating System

Microsoft Windows 2008/2012

Database

Microsoft SQL Server 2008/2012.

Web Service

Microsoft Internet Information Server Version 7/7.5.

Hosting Services

Item Description
Access High-speed access to the Internet for hosting the Program.
Service Geographic Solutions 100 MB service provides a load-shared

connection with shadow service via separate sonet rings.
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Item

Description

Availability

The System will be available to users on a 24/7/365 basis.
Occasional downtime for maintenance will be scheduled after normal
business hours. Licensee will be notified in advance of any
downtime that may be scheduled.

Remote Hosting Facility

Guaranteed roll over to our backup hosting facility in case of
disaster.

System Monitoring

24x7 system monitoring

Disk Space

1 TB disk space allocated for the production database

Full Power backup

N+1 Battery/UPS backup that automatically picks up the load for all
equipment until an alternate AC emergency power source for data
center comes on line if primary power sources are lost.

Database

SQL Server with unlimited number of users via Internet.

Service Agreement

Geographic Solutions will provide a minimum of 99.9% availability of
servers for transactions exclusive of scheduled maintenance.

Uninterrupted Power
Supply

N+2 Generators sized to handle the entire data center load.
Automatically power the building and the data center if primary
power sources go offline.

Tape Backup

All the customer data hosted at the Geographic Solutions facility is
backed up to digital tape. These tapes are stored in a secure
fireproof facility.

Full Redundancy

The redundancy and clustering configuration used at our technical
facility for hosting a large system effectively handles overload and
balancing issues, ensuring 24/7 reliability and no loss of data.
Servers include hardware RAID configuration for automatic backup
switching and processing.

Note

Geographic Solutions reserves the right to modify this configuration if required to improve
system performance
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ADDENDUM ONE to Contract Award
Terms and Conditions
Contract 14528 OC NEWorks Spanish Interface Module License
Between
The State of Nebraska and Geographic Solutions, Inc.

The following Terms and Conditions, Addendum One of Contract 14528 OC have been reviewed and
agreed upon between Geographic Solutions, Inc “Contractor” and the State of Nebraska “State”. This
addendum will become part of the contract for NEWorks Spanish Interface Module License. The
terms and conditions of this Addendum shall supersede, prevail and govern in the case of any
inconsistencies with the Terms and Conditions indicated in Section Il of the Request for Proposal,
except that any section herein marked “Reserved” shall have no effect on the Terms and Conditions
indicated in Section Il of the Request for Proposal.

By signing this Addendum the Contractor guarantees compliance with the provisions stated herein,
agrees to the terms and conditions and certifies Contractor maintains a drug free work place

environment.
1. INVITATION TO BID - TERMS AND CONDITIONS

By signing the “Invitation To Bid” form, the Bidder guarantees compliance with the provisions stated in
this Invitation To Bid, agrees to the Terms and Conditions unless otherwise agreed to, and certifies
Bidder maintains a drug free work place environment.

Bidders are expected to closely read the Terms and Conditions and provide a binding signature of
intent to comply with the Terms and Conditions; provided, however, a Bidder may indicate any
exceptions to the Terms and Conditions by one (1) clearly identifying the term or condition by
subsection, and two (2) including an explanation for the Bidder’s inability to comply with such term or
condition which includes a statement recommending terms and conditions the Bidder would find
acceptable. Rejection in whole or in part of the Terms and Conditions may be cause for rejection of a
Bidder’s bid. Bidders must include completed Section il with their ITB response.

The State of Nebraska is soliciting bids in response to the ITB. The State of Nebraska will not
consider bids that propose the substitution of the bidder’s contract, agreements, or terms for those of
the State of Nebraska’s. Any License, Service Agreement, Customer Agreement, User Agreement,
Bidder Terms and Conditions, Document, or Clause purported or offered to be included as a part of
this ITB must be submitted as individual clauses, as either a counter-offer or additional language, and
each clause must be acknowledged and accepted in writing by the State. If the Bidder’s clause is
later found to be in conflict with the ITB or resulting contract the Bidder's clause shall be subordinate

to the ITB or resulting contract.
A. GENERAL
The contract resulting from this Invitation To Bid shall incorporate the following documents:

1. Amendment to Contract Award with the most recent dated amendment having the
highest priority;

Contract Award and any attached Addenda;

The Invitation To Bid form and the Contractor’s Bid Response signed in ink
Amendments to ITB and any Questions and Answers; and

The original ITB document and any Addenda.

O AN
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the contract are in compliance or will comply with the applicable standards to the greatest degree possible. In the
event such standards change during the Contractor's performance, the State may create an amendment to the
contract to request that contract comply with the changed standard at a cost mutually acceptable to the parties.

COMPLIANCE WITH CIVIL RIGHTS LAWS AND EQUAL OPPORTUNITY EMPLOYMENT /
NONDISCRIMINATION

The Contractor shall comply with all applicable local, state, and federal statutes and
regulations regarding civil rights laws and equal opportunity employment. The Nebraska Fair
Employment Practice Act prohibits Contractors of the State of Nebraska, and their
Subcontractors, from discriminating against any employee or applicant for employment, with
respect to hire, tenure, terms, conditions, compensation, or privileges of employment because
of race, color, religion, sex, disability, marital status, or national origin (Neb. Rev. Stat. §§ 48-
1101 t 48-1125). The Contractor guarantees compliance with the Nebraska Fair Employment
Practice Act, and breach of this provision shall be regarded as a material breach of contract.
The Contractor shall insert a similar provision in all subcontracts for services to be covered by
any contract resulting from this Invitation To Bid.

PERMITS, REGULATIONS, LAWS

The Contractor shall procure and pay for all permits, licenses, and approvals necessary for the
execution of the contract. The Contractor shall comply with all applicable local, state, and
federal laws, ordinances, rules, orders, and regulations.

OWNERSHIP OF INFORMATION AND DATA

Excluding the Program, the State of Nebraska shall have the unlimited right to publish,
duplicate, use, and disclose all information and data outputted from the Software that is

developed or derived by data inputted by the State. .

The Contractor must guarantee that it has the full legal right to the materials, supplies,
equipment, and other rights or titles (e.g. rights to licenses transfer or assign deliverables)
necessary to execute this contract. The contract price shall, without exception, include
compensation for all royalties and costs arising from patents, trademarks, and copyrights that
are in any way involved in the contract. It shall be the responsibility of the Contractor to pay
for all royalties and costs, and the State must be held harmless from any such claims.

COOPERATION WITH OTHER CONTRACTORS

The State may already have in place or choose to award supplemental contracts related to this
Invitation To Bid or any portion thereof.

1. The State reserves the right to award the contract jointly between two or more potential
Contractors, if such an arrangement is in the best interest of the State.
2. The Contractor shall agree to cooperate with such other Contractors, and shall not

commit or permit any act which may interfere with the performance of work by any

other Contractor.
3. The State reserves the right to award multiple contracts or to award line by line

contract.

Page 3 of 13




CONTRACTOR RESPONSIBILITY

The Contractor is solely responsible for fulfilling the contract, with responsibility for all services
offered and products to be delivered as stated in the Invitation To Bid, the Contractor’s bid,
and the resulting contract. The Contractor shall be the sole point of contact regarding all
contractual matters.

If the Contractor intends to utilize any Subcontractor’s services, the Subcontractor 's level of
effort, tasks, and time allocation must be clearly defined in the Contractor's bid. The
Contractor shall agree that it will not utilize any Subcontractors not specifically included in its
bid in the performance of the contract without the prior written authorization of the State.
Following execution of the contract, the Contractor shall proceed diligently with all services
and shall perform such services with qualified personnel in accordance with the contract.

CONTRACTOR PERSONNEL

The Contractor warrants that all persons assigned to the project shall be employees of the
Contractor or specified Subcontractors, and shall be fully qualified to perform the work
required herein. Personnel employed by the Contractor to fulfill the terms of the contract shall
remain under the sole direction and control of the Contractor. The Contractor shall include a
similar provision in any contract with any Subcontractor selected to perform work on the

project.

Personnel commitments made in the Contractor's bid shall not be changed without the prior
written approval of the State. Replacement of key personnel, if approved by the State, shall
be with personnel of equal or greater ability and qualifications.

The State reserves the right to require the Contractor to reassign or remove from the project
any Contractor or Subcontractor employee.

In respect to its employees, the Contractor agrees to be responsible for the following:

1. any and all employment taxes and/or other payroll withholding;

2. any and all vehicles used by the Contractor’'s employees, including all insurance
required by state law;

3. damages incurred by Contractor's employees within the scope of their duties under
the contract;

4. maintaining workers’ compensation and health insurance and submitting any reports
on such insurance to the extent required by governing State law; and

5. determining the hours to be worked and the duties to be performed by the Contractor’s
employees.

CONTRACT CONFLICTS

Contractor shall insure that contracts or agreements with sub-contractors and agents, and the
performance of services in relation to this contract by sub-contractors and agents, does not

conflict with this contract.
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BEGINNING OF WORK

The Bidder shall not commence any billing until a valid contract has been fully executed by the
parties.

STATE PROPERTY

The Contractor shall be responsible for the proper care and custody of any State-owned
hardware which is furnished for the Contractor's use during the performance of the contract.
The Contractor shall reimburse the State for any loss or damage of such hardware; normal
wear and tear is expected.

FUNDING OUT CLAUSE OR LOSS OF APPROPRIATIONS

The State may terminate the contract, in whole or in part, in the event funding is no longer
available. The State’s obligation to pay amounts due for fiscal years following the current
fiscal year is contingent upon legislative appropriation of funds for the contract. Should said
funds not be appropriated, the State may terminate the contract with respect to those
payments for the fiscal years for which such funds are not appropriated. The State will give
the Contractor written notice thirty (30) calendar days prior to the effective date of any
termination.. All obligations of the State to make payments after the termination date will
cease and all interest of the State. The Contractor shall be entitled to receive just and
equitable compensation for any authorized work which has been satisfactorily completed as of
the termination date. In no event shall the Contractor be paid for a loss of anticipated profit.

RIGHT TO AUDIT

Contractor shall establish and maintain a reasonable accounting system that enables the State
to readily audit contract. The State and its authorized representatives shall have the right to
audit, to examine, and to make copies of or extracts from all financial and related records (in
whatever form they may be kept, whether written, electronic, or other) relating to or pertaining
to this contract kept by or under the control of the Contractor, including, but not limited to those
kept by the Contractor, its employees, agents, assigns, successors, and Subcontractors. Such
records shall include, but not be limited to, accounting records, written policies and
procedures; all paid vouchers including those for out-of-pocket expenses; other
reimbursement supported by invoices; ledgers; cancelled checks; deposit slips; bank
statements; journals; original estimates; estimating work sheets; contract amendments and
change order files; backcharge logs and supporting documentation; insurance documents;
payroll documents; timesheets; memoranda; and correspondence.

Contractor shall, at all times during the term of this contract and for a period of five (5) years
after the completion of this contract, maintain such records, together with such supporting or
underlying documents and materials. The Contractor shall at any time requested by the State,
whether during or after completion of this contract and at Contractor's own expense make
such records available for inspection and audit (including copies and extracts of records as
required) by the State. Such records shall be made available to the State during normal
business hours at the Contractor’'s office or place of business. In the event that no such
location is available, then the financial records, together with the supporting or underlying
documents and records, shall be made available for audit at a time and location that is
convenient for the State. Contractor shall ensure the State has these rights with Contractor's
assigns, successors, and Subcontractors, and the obligations of these rights shall be explicitly
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included in any subcontracts or agreements formed between the Contractor and any
Subcontractors to the extent that those subcontracts or agreements relate to fulfillment of the

Contractor’s obligations to the State.

Costs of any audits conducted under the authority of this right to audit and not addressed
elsewhere will be borne by the State unless certain exemption criteria are met. If the audit
identifies overpricing or overcharges (of any nature) by the Contractor to the State in excess of
one-half of one percent (.5%) of the total contract billings, the Contractor shall reimburse the
State for the total costs of the audit. If the audit discovers substantive findings related to fraud,
misrepresentation, or non-performance, the Contractor shall reimburse the State for total costs
of audit. Any adjustments and/or payments that must be made as a result of any such audit or
inspection of the Contractor's invoices and/or records shall be made within a reasonable
amount of time (not to exceed 90 days) from presentation of the State’s findings to Contractor.

TIME IS OF THE ESSENCE

Time is of the essence in this contract. The acceptance of late performance with or without
objection or reservation by the State shall not waive any rights of the State nor constitute a
waiver of the requirement of timely performance of any obligations on the part of the

Contractor remaining to be performed.
CONFLICT OF INTEREST

By submitting a bid, Bidder certifies that there does not now exist any relationship between the
Bidder and any person or entity which is or gives the appearance of a conflict of interest
related to this Invitation To Bid or project.

The Bidder certifies that it shall not take any action or acquire any interest, either directly or
indirectly, which will conflict in any manner or degree with the performance of its services
hereunder or which creates an actual or appearance of conflict of interest.

The Bidder certifies that it will not employ any individual known by Bidder to have a conflict of
interest.

BID PREPARATION COSTS - Reserved

ERRORS AND OMISSIONS

The Bidder shall not take advantage of any errors and/or omissions in this Invitation To Bid or
resulting contract. The Bidder must promptly notify the State of any errors and/or omissions
that are discovered.

ASSIGNMENT BY THE STATE

The State shall have the right to assign or transfer the contract or any of its interests herein to
any agency, board, commission, or political subdivision of the State of Nebraska. There shall
be no charge to the State for any assignment hereunder.

ASSIGNMENT BY THE CONTRACTOR

The Contractor may not assign, voluntarily or involuntarily, the contract or any of its rights or
obligations hereunder (including without limitation rights and duties of performance) to any
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third party, without the prior written consent of the State, which will not be unreasonably
withheld.

GOVERNING LAW

The contract shall be governed in all respects by the laws and statutes of the State of
Nebraska. Any legal proceedings against the State of Nebraska regarding this Invitation To
Bid or any resultant contract shall be brought in the State of Nebraska administrative or judicial
forums as defined by State law. The Contractor must be in compliance with all Nebraska

statutory and regulatory law.
ATTORNEY'S FEES

In the event of any litigation, appeal, or other legal action to enforce any provision of the
contract, the prevailing party agrees to pay all expenses of such action, as permitted by law
and ordered by the court, including attorney's fees and costs.

ADVERTISING

The Contractor agrees not to refer to the contract award in advertising in such a manner as to
state or imply that the company or its services are endorsed or preferred by the State. News
releases pertaining to the project shall not be issued without prior written approval from the

State.
NOTIFICATION

During the bid process, all communication between the State and a Bidder shall be between
the Bidder’s representative clearly noted in its bid and the buyer noted in Section Il Part A.,
Procuring Office and Contact Person, of this ITB. Bidder is at all times to keep its point of
contact updated with the most current information. After the award of the contract, all notices
under the contract shall be deemed duly given upon delivery to the staff designated as the
point of contact for this ITB, in person, or upon delivery by U.S. Mail, facsimile, or e-mail.
Each Bidder should provide in its bid the name, title, and complete address of its designee to
receive notices.

1. Except as otherwise expressly specified herein, all notices, requests, or other
communications shall be in writing and shall be deemed to have been given if delivered
personally or mailed, by U.S. Mail, postage prepaid, return receipt requested, to the
parties at their respective addresses set forth above, or at such other addresses as
may be specified in writing by either of the parties. All notices, requests, or
communications shall be deemed effective upon personal delivery or three (3) calendar
days following deposit in the mail.

2. Whenever the Contractor encounters any difficulty which is delaying or threatens to
delay its timely performance under the contract, the Contractor shall immediately give
notice thereof in writing to the State reciting all relevant information with respect
thereto. Such notice shall not in any way constitute a basis for an extension of the
delivery schedule or be construed as a waiver by the State of any of its rights or
remedies to which it is entitled by law or equity or pursuant to the provisions of the
contract. Failure to give such notice, however, may be grounds for denial of any
request for an extension of the delivery schedule because of such delay.
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Either party may change its address for notification purposes by giving notice of the change,
and setting forth the new address and an effective date.

For the duration of the contract, all communication between Contractor and the State
regarding the contract shall take place between the Contractor and individuals specified by the
State in writing. Communication about the contract between Contractor and individuals not
designated as points of contact by the State is strictly forbidden.

EARLY TERMINATION

The contract may be terminated as follows:

1. The State and the Contractor, by mutual written agreement, may terminate the contract
at any time.
2. The State, in its sole discretion, may terminate the contract for any reason upon thirty

(30) calendar days written notice to the shall not relieve the Contractor of warranty or
other obligations incurred under the terms of the contract. In the event of cancellation
the Contractor shall be entitled to payment determined on a pro rata basis, for products
or services satisfactorily performed or provided.)

3. The State may terminate the contract immediately for the following reasons:

a.
b.

if directed to do so by statute;
Contractor has made an assignment for the benefit of creditors, has admitted in

writing its inability to pay debts as they mature, or has ceased operating in the
normal course of business;

a trustee or receiver of the Contractor or of any substantial part of the
Contractor’s assets has been appointed by a court;

fraud, misappropriation, embezzlement, malfeasance, misfeasance, or illegal
conduct pertaining to performance under the contract by its Contractor, its
employees, officers, directors, or shareholders;

an involuntary proceeding has been commenced by any party against the
Contractor under any one of the chapters of Title 11 of the United States Code
and (i) the proceeding has been pending for at least sixty (60) calendar days; or
(i) the Contractor has consented, either expressly or by operation of law, to the
entry of an order for relief; or (iii) the Contractor has been decreed or adjudged
a debtor;

a voluntary petition has been filed by the Contractor under any of the chapters
of Title 11 of the United States Code;

Contractor intentionally discloses confidential information;

Contractor has or announces it will discontinue support or provision of the
deliverable;

second or subsequent documented “vendor performance report” form deemed
acceptable by the State Purchasing Bureau; or

Contractor engaged in collusion or ones’ actions which could have provided
Contractor an unfair advantage in obtaining this contract.

4. Contractor may terminate the Contract and all services provided hereunder if the State
fails to make payments pursuant to Section HH.
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FF.

GG.

BREACH BY CONTRACTOR

The State may terminate the contract, in whole or in part, if the Contractor fails to perform its
obligations under the contract in a timely and proper manner. The State may, by providing a
written notice of default to the Contractor, allow the Contractor to cure a failure or breach of
contract within a period of thirty (30) calendar days (or longer at State’s discretion considering
the gravity and nature of the default). Said notice shall be delivered by Certified Mail, Return
Receipt Requested, or in person with proof of delivery. Allowing the Contractor time to cure a
failure or breach of contract does not waive the State’s right to immediately terminate the
contract for the same or different contract breach which may occur at a different time. In case
of default of the Contractor, the State may contract the goods from other sources and hold the
Contractor responsible for any excess cost occasioned thereby.

Contractor may terminate this contract, in whole or in part, if State fails to perform its
obligations under the contract, in a timely and proper manner within thirty (30) days after
State’s receipt of written notice from Contractor describing State’s default.

ASSURANCES BEFORE BREACH

If any document or deliverable required pursuant to the contract does not fulfill the
requirements of the Intent To Bid/resulting contract, upon written notice from the State, the
Contractor shall deliver assurances in the form of additional Contractor resources at no
additional cost to the project in order to complete the deliverable, and to ensure that other
project schedules will not be adversely affected.

ACCEPTANCE AND PAYMENT OF GOODS

In the event that the Contractor fails to provide the goods requested by the State, the State will
not pay for such products until the same has been received and accepted by the State.

FORCE MAJEURE

Neither party shall be liable for any costs or damages resulting from its inability to perform any
of its obligations under the contract due to a natural disaster, or other similar event outside the
control and not the fault of the affected party (“Force Majeure Event”). A Force Majeure Event
shall not constitute a breach of the contract. The party so affected shall immediately give
notice to the other party of the Force Majeure Event. The State may grant relief from
performance of the contract if the Contractor is prevented from performance by a Force
Majeure Event. The burden of proof for the need for such relief shall rest upon the Contractor.
To obtain release based on a Force Majeure Event, the Contractor shall file a written request
for relief with the State Purchasing Bureau. Labor disputes with the impacted party’s own
employees will not be considered a Force Majeure Event and will not suspend performance
requirements under the contract.

PROHIBITION AGAINST ADVANCE PAYMENT

Payments shall not be made until contractual deliverable(s) are received and accepted by the
State.
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LL.

PAYMENT

State will render payment to Contractor when the terms and conditions of the contract and
specifications have been satisfactorily completed on the part of the Contractor as solely
determined by the State. Payment will be made by the responsible agency in compliance with
the State of Nebraska Prompt Payment Act (See Neb. Rev. Stat. §§ 81-2401 through 81-
2408). The State may require the Contractor to accept payment by electronic means such as
ACH deposit. In no event shall the State be responsible or liable to pay for any goods
provided by the Contractor prior to the Effective Date, and the Contractor hereby waives any
claim or cause of action for any such claims.

INVOICES

Invoices for payments must be submitted by the Contractor to the agency requesting the
goods with sufficient detail to support payment. The terms and conditions included in the
Contractor’s invoice shall be deemed to be solely for the convenience of the parties. No terms
or conditions of any such invoice shall be binding upon the State, and no action by the State,
including without limitation the payment of any such invoice in whole or in part, shall be
construed as binding or estopping the State with respect to any such term or condition, unless
the invoice term or condition has been previously agreed to by the State as an amendment to

the contract.
TAXES

The State is not required to pay taxes of any kind and assumes no such liability as a result of
this solicitation. Any property tax payable on the Contractor's equipment which may be
installed in a state-owned facility is the responsibility of the Contractor.

SEVERABILITY

If any term or condition of the contract is declared by a court of competent jurisdiction to be
illegal or in conflict with any law, the validity of the remaining terms and conditions shall not be
affected, and the rights and obligations of the parties shall be construed and enforced as if the
contract did not contain the particular provision held to be invalid.

CONFIDENTIALITY

All materials and information provided by either party or acquired by the receiving party on
behalf of the other party shall be regarded as confidential information. Such shall be handled
in accordance with federal and state law, and ethical standards. The receiving party must
ensure the confidentiality of such materials or information. Should said confidentiality be
breached by the receiving party; the receiving party shall notify the disclosing party
immediately of said breach and take immediate corrective action.

It is incumbent upon the Contractor to inform its officers and employees of the penalties for
improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a. Specifically, 5 U.S.C.
552a (i)(1), which is made applicable to Contractors by 5 U.S.C. 552a (m)(1), provides that
any officer or employee of a Contractor, who by virtue of his/her employment or official position
has possession of or access to agency records which contain individually identifiable
information, the disclosure of which is prohibited by the Privacy Act or regulations established
thereunder, and who knowing that disclosure of the specific material is prohibited, willfully
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00.

PP.

QaQ.

discloses the material in any manner to any person or agency not entitled to receive it, shall be
guilty of a misdemeanor and fined not more than $5,000.

PROPRIETARY INFORMATION - Reserved

CERTIFICATION OF INDEPENDENT PRICE DETERMINATION/COLLUSIVE BIDDING -
Reserved

PRICES

All prices, costs, and terms and conditions outlined in the proposal shall remain fixed and valid
commencing on the opening date of the proposal until an award is made or the Request for

Proposal is cancelled.

The State will be given full proportionate benefit of any price decrease during the term of the
contract.

Contractor represents and warrants that all prices for services, now or subsequently specified,
are as low as and no higher than prices which the Contractor has charged or intends to charge
customers other than the State for the same or similar products and services of the same or
equivalent quantity and quality for delivery or performance during the same periods of time. If,
during the term of the contract, the Contractor shall reduce any and/or all prices charged to
any customers other than the State for the same or similar products or services specified
herein, the Contractor shall make an equal or equivalent reduction in corresponding prices for
said specified products or services.

Contractor also represents and warrants that all prices set forth in the contract and all prices in
addition, which the Contractor may charge under the terms of the contract, do not and will not
violate any existing federal, state, or municipal law or regulations concerning price
discrimination and/or price fixing. Contractor agrees to hold the State harmless from any such
violation. Prices quoted shall not be subject to increase throughout the contract period unless
specifically allowed by these specifications.

ETHICS IN PUBLIC CONTRACTING - Reserved
INDEMNIFICATION

1. GENERAL
The Contractor agrees it will, at its sole cost and expense, defend, indemnify, and hold
harmless the State and its employees, volunteers, agents, and its elected and
appointed officials the indemnified parties from and against any and all claims, to the
extentsuch claims arise out of, result from, or attributable to, the actual or alleged
infringement or misappropriation of any patent, copyright, trade secret, trademark, or
confidential information of any third party by the Contractor, its employees,
Subcontractors, consultants, representatives, and agents, except to the extent such
Contractor liability is attenuated by any action of the State which directly and
proximately contributed to the claims; provided, however, the State gives the
Contractor prompt notice in writing of the claim. The Contractor may not settle any
infringement claim that will affect the State’s use of the Licensed Software without the
State’s prior written consent, which consent may be withheld for any reason
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Return to:

State Of NebraSKa - INVITATION TO BID State Purchasing Bureau

1526 K Street, Suite 130

Co NTRACT Lincoln, Nebraska 68508
Date 2120116 Page 54 (
Solicitation Number 5213 OF
Opening Date and Time Return Mail DESTINATION OF GOODS
DEPT OF LABOR
Buyer CIoSUprLY & RECEIIG
NANCY STORANT (AS) PO BOX 94600

LINCOLN NE 68509-4600

I ;7 -

Unit of Extended
Line Description Quantity  Measure Unit Price Price
INTERFACE MODULE
OPTIONAL RENEWAL YEAR 2
4 NEWORKS SPANISH 1.0000 YR $19,950.00 $19,950.00
INTERFACE MODULE
OPTIONAL RENEWAL YEAR 3
5 NEWORKS SPANISH 1.0000 YR $19,950.00 $19,950.00

INTERFACE MODULE
OPTIONAL RENEWAL YEAR 4
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GLOSSARY OF TERMS

Acceptance Test Procedure: Benchmarks and other performance criteria, developed by the State of Nebraska or other sources of
testing standards, for measuring the effectiveness of products or services and the means used for testing such performance.

Addendum: Something to be added or deleted to an existing document; a supplement.

After Receipt of Order (ARO): After Receipt of Order

Agency: Any state agency, board, or commission other than the University of Nebraska, the Nebraska State colleges, the courts, the
Legislature, or any other office or agency established by the Constitution of Nebraska.

Agent/Representative: A person authorized to act on behalf of another.

Amend: To alter or change by adding, subtracting, or substituting.

Amendment: A written correction or alteration to a document.

Appropriation: Legislative authorization to expend public funds for a specific purpose. Money set apart for a specific use.
Award: All purchases, leases, or contracts which are based on competitive bids will be awarded according to the provisions in the
Invitation to Bid. The State reserves the right to reject any or all bids, wholly or in part, or to award to multiple bidders in whole or in

part. The State reserves the right to waive any deviations or errors that are not material, do not invalidate the legitimacy of the bid, and
do not improve the bidder’s competitive position. All awards will be made in a manner deemed in the best interest of the State.

Bid/Proposal: The offer submitted by a vendor in a response to written solicitation.

Bid Bond: An insurance agreement, accompanied by a monetary commitment, by which a third party (the surety) accepts liability and
guarantees that the vendor will not withdraw the bid.

Bidder: A vendor who submits an offer bid in response to a written solicitation.

Business: Any corporation, partnership, individual, sole proprietorship, joint-stock company, joint venture, or any other private legal
entity.

Business Day: Any weekday, except State-recognized holidays.
Calendar Day: Every day shown on the calendar including Saturdays, Sundays, and State/Federal holidays.
Cancellation: To call off or revoke a purchase order without expectation of conducting or performing it at a later time.

Central Processing Unit (CPU): Any computer or computer system that is used by the State to store, process, or retrieve data or
perform other functions using Operating Systems and applications software.

Change Order: Document that provides amendments to an executed purchase order.

Collusion: An agreement or cooperation between two or more persons or entities to accomplish a fraudulent, deceitful, or unlawful
purpose.

Commodities: Any equipment, material, supply or goods; anything movable or tangible that is provided or sold.

Commodities Description: Detailed descriptions of the items to be purchased; may include information necessary to obtain the
desired quality, type, color, size, shape, or special characteristics necessary to perform the work intended to produce the desired

results.

Competition: The effort or action of two or more commercial interests to obtain the same business from third parties.

Confidential Information: Unless otherwise defined below, “Confidential Information” shall also mean proprietary trade secrets,
academic and scientific research work which is in progress and unpublished, and other information which if released would give
advantage to business competitors and serve no public purpose (see Neb. Rev. Stat. §84-712.05(3)). In accordance with Nebraska
Attorney General Opinions 92068 and 97033, proof that information is proprietary requires identification of specific, named
competitor(s) who would be advantaged by release of the information and the specific advantage the competitor(s) would receive.

Contract: An agreement between two or more parties creating obligations that are enforceable or otherwise recognizable at law; the
writing that sets forth such an agreement.

Contract Administration: The management of the contract which includes and is not limited to contract signing, contract amendments
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and any necessary legal actions.

Contract Management: The management of day to day activities at the agency which includes and is not limited to ensuring
deliverables are received, specifications are met, handling meetings and making payments to the Contractor.

Contract Period: The duration of the contract.
Contractor: Any individual or entity having a contract or awarded purchase order to furnish commodities or services.

Cooperative Purchasing: The combining of requirements of two or more political entities to obtain advantages of volume purchases,
reduction in administrative expenses or other public benefits.

Copyright: A property right in an original work of authorship fixed in any tangible medium of expression, giving the holder the exclusive
right to reproduce, adapt and distribute the work.

Critical Program Error: Any Program Error, whether or not known to the State, which prohibits or significantly impairs use of the
Licensed Software as set forth in the documentation and intended in the contract.

Customer Service: The process of ensuring customer satisfaction by providing assistance and advice on those products or services
provided by a Contractor.

Default: The omission or failure to perform a contractual duty.

Deviation: Any proposed change(s) or alteration(s) to either the terms and conditions or deliverables within the scope of the written
solicitation or contract.

Evaluation: The process of examining an offer after opening to determine the vendor’s responsibility, responsiveness to requirements,
and to ascertain other characteristics of the offer that relate to determination of the successful award.

Evaluation Committee: Committee(s) appointed by the requesting agency that advises and assists the procuring office in the
evaluation of bids/proposals (offers made in response to written solicitations).

Extension: Continuance of a contract for a specified duration upon the agreement of the parties beyond the original Contract Period.
Not to be confused with “Renewal Period”.

Free on Board (F.O.B.) Destination: The delivery charges are included in the quoted price and prepaid by the vendor. Vendor is
responsible for all claims associated with damages during delivery of product.

Free on Board (F.0.B.) Point of Origin: The delivery charges are not included in the quoted price and are the responsibility of the
agency. Agency is responsible for all claims associated with damages during delivery of product.

Foreign Corporation: A foreign corporation that was organized and chartered under the laws of another state, government, or
country.

Installation Date: The date when the procedures described in “Installation by Contractor®, and “Installation by State”, as found in the
RFP, ITB (written solicitation) or contract are completed.

Late Bid/Proposal: An offer received after the Opening Date and Time.

Licensed Software Documentation: The user manuals and any other materials in any form or medium customarily provided by the
Contractor to the users of the Licensed Software which will provide the State with sufficient information to operate, diagnose, and
maintain the Licensed Software properly, safely, and efficiently.

Mandatory/Must: Required, compulsory, or obligatory.
May: Discretionary, permitted; used to express possibility.
Module (see System): A collection of routines and data structures that perform a specific function of software.

Must: See Shall/Will/Must.

National Institute for Governmental Purchasing (NIGP): National Institute of Governmental Purchasing — Source used for
assignment of universal commodity codes to goods and services.

Open Market Purchase: Authorization may be given to an agency to purchase items above direct purchase authority due to the unique
nature, price, quantity, location of the using agency, or time limitations by the AS Materiel Division, State Purchasing Bureau.
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Opening Date and Time: Specified date and time for the public opening of received, labeled, and sealed formal bids.

Operating System: The control program in a computer that provides the interface to the computer hardware and peripheral devices,
and the usage and allocation of memory resources, processor resources, input/output resources, and security resources.

Outsourcing: The cbntracting out of a business process which an organization may have previously performed internally or has a new
need for, to an independent organization from which the process is purchased back.

Payroll & Financial Center (PFC): Electronic procurement system of record.

Performance Bond: An insurance agreement, accompanied by a monetary commitment, by which a third party (the surety) accepts
liability and guarantees that the Contractor fulfills any and all obligations under the contract.

Platform: A specific hardware and Operating System combination that is different from other hardware and Operating System
combinations to the extent that a different version of the Licensed Software product is required to execute properly in the environment
established by such hardware and Operating System combination.

Pre-Bid/Pre-Proposal Conference: A meeting scheduled for the purpose of clarifying a written solicitation and related expectations.

Product: Something that is distributed commercially for use or consumption and that is usually (1) tangible personal property, (2) the
result of fabrication or processing, and (3) an item that has passed through a chain of commercial distribution before ultimate use or

consumption.

Program Error: Code in Licensed Software which produces unintended results or actions, or which produces results or actions other
than those described in the specifications. A program error includes, without limitation, any Critical Program Error.

Program Set: The group of programs and products, including the Licensed Software specified in the RFP, plus any additional
programs and products licensed by the State under the contract for use by the State.

Project: The total scheme, program, or method worked out for the accomplishment of an objective, including all documentation,
commodities, and services to be provided under the contract.

Proposal: See Bid/Proposal.

Proprietary Information: Proprietary information is defined as trade secrets, academic and scientific research work which is in
progress and unpublished, and other information which if released would give advantage to business competitors and service no public
purpose (see Neb. Rev. Stat. § 84-712.05(3)). In accordance with Attorney General Opinions 92068 and 97033, proof that information
is proprietary requires identification of specific named competitor(s) advantaged by release of the information and the demonstrated
advantage the named competitor(s) would gain by the release of information.

Protest/Grievance: A complaint about a governmental action or decision related to an Invitation to Bid or resultant contract, brought
by a vendor who has timely submitted a bid response in connection with the award in question, to AS Materiel Division or another
designated agency with the intention of achieving a remedial result.

Public Proposal/Bid Opening: The process of opening correctly submitted offers at the time and place specified in the written
solicitation and in the presence of anyone who wished to attend.

Recommended Hardware Configuration: The data processing hardware (including all terminals, auxiliary storage, communication,
and other peripheral devices) to the extent utilized by the State as recommended by the Contractor.

Release Date: The date of public release of the written solicitation to seek offers

Renewal Period: Optional contract periods subsequent to the original Contract Period for a specified duration with previously agreed
to terms and conditions. Not to be confused with Extension.

Request for Information (RFI): A general invitation to vendors requesting information for a potential future solicitation. The RFlis
typically used as a research and information gathering tool for preparation of a solicitation.

Request for Proposal (RFP): A written solicitation utilized for obtaining competitive offers.

Responsible Bidder: A bidder who has the capability in all respects to perform fully and lawfully all requirements with integrity and
reliability to assure good faith performance.

Responsive Bidder: A bidder who has submitted a bid which conforms to all requirements of the solicitation document.

Shall/Will/Must: An order/command; mandatory.
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Should: Expected; suggested, but not necessarily mandatory.
Software License: Legal instrument with or without printed material that governs the use or redistribution of licensed software.

Sole Source — Commodity: When an item is available from only one source due to the unique nature of the requirement, its supplier,
or market conditions.

Sole Source — Services: A service of such a unique nature that the vendor selected is clearly and justifiably the only practical source
to provide the service. Determination that the vendor selected is justifiably the sole source is based on either the uniqueness of the
service or sole availability at the location required.

Specifications: The detailed statement, especially of the measurements, quality, materials, and functional characteristics, or other
items to be provided under a contract.

System (see Module): Any collection or aggregation of two (2) or more Modules that is designed to function, or is represented by the
Contractor as functioning or being capable of functioning, as an entity.

Termination: Occurs when either party, pursuant to a power created by agreement or law, puts an end to the contract prior to the
stated expiration date. All obligations which are still executory on both sides are discharged but any right based on prior breach or
performance survives.

Trade Secret: Information, including, but not limited to, a drawing, formula, pattem, compilation, program, device, method, technique,
code, or process that (a) derives independent economic value, actual or potential, from not being known to, and not being ascertainable
by proper means by, other persons who can obtain economic value from its disclosure or use; and (b) is the subject of efforts that are
reasonable under the circumstances to maintain its secrecy (see Neb. Rev. Stat. § 87-502(4)).

Trademark: A word, phrase, logo, or other graphic symbol used by a manufacturer or vendor to distinguish its product from those of
others, registered with the U.S. Patent and Trademark Office.

Upgrade: Any change that improves or alters the basic function of a product of service.

Vendor: An individual or entity lawfully conducting business in the State of Nebraska, or licensed to do so, who seeks to provide goods
or services under the terms of a written solicitation.

Vendor Performance Report: A report issued to the Contractor by State Purchasing Bureau when products or services delivered or
performed fail to meet the terms of the purchase order, contract, and/or specifications, as reported to State Purchasing Bureau by the
agency. The State Purchasing Bureau shall contact the Contractor regarding any such report. The vendor performance report will
become a part of the permanent record for the Contractor. The State may require vendor to cure. Two such reports may be cause for

immediate termination.
Will: See Shall/Will/Must.

Work Day: See Business Day.
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PROCUREMENT PROCEDURES

PROCURING OFFICE AND CONTACT PERSON
Procurement responsibilities related to this Invitation To Bid reside with the State Purchasing Bureau. The point of

contact for the procurement is as follows:

Name: Nancy Storant
Agency: State Purchasing Bureau
Address: 1526 K Street, Suite 130

Lincoln, NE 68508

GENERAL INFORMATION

The Invitation To Bid (ITB) is designed to solicit bids from qualified vendors who will be responsible for providing
NEworks Spanish Language Interface Module at a competitive and reasonable cost. Bids that do not conform to
the mandatory items as indicated in the Invitation To Bid will not be considered.

Bids shall conform to all instructions, conditions, and requirements included in the Invitation To Bid. Prospective
Bidders are expected to carefully examine all documentation, schedules, and requirements stipulated in this
Invitation To Bid, and respond to each requirement in the format prescribed.

In addition to the provisions of this Invitation To Bid and the awarded bid, which shall be incorporated by reference
in the contract, any additional clauses or provisions required by the terms and conditions will be included as an
amendment to the contract.

A fixed-price contract will be awarded as a result of this Invitation to Bid.

COMMUNICATION WITH STATE STAFF AND EVALUATORS

From the date the Invitation To Bid is issued until a determination is announced regarding the contract award,
contact regarding this project between potential Contractors and individuals employed by the State is restricted to
only written communication with the staff designated above as the point of contact for this Invitation To Bid. Bidders
shall not have any communication with, or attempt to communicate with or influence in any way, any evaluator

involved in this ITB.

Once a Contractor is preliminarily selected, as documented in the intent to award, that Contractor is restricted from
communicating with State staff until a contract is signed. The following exceptions to these restrictions are

permitted:

1. Written communication with the person(s) designated as the point(s) of contact for this Invitation To Bid or
procurement;

2, Contacts made pursuant to any pre-existing contracts or obligations; and

3. State-requested presentations, key personnel interviews, clarification sessions or discussions to finalize a
contract.

Violations of these conditions may be considered sufficient cause to reject a Bidders bid and/or selection
irrespective of any other condition. No individual member of the State or employee of the State is empowered to
make binding statements regarding this Invitation To Bid. The Buyer will issue any clarifications or opinions
regarding this Invitation To Bid in writing.

SUBMISSION OF BIDS
The following describes the requirements related to bid submission, bid handling, and review by the State.

To facilitate the evaluation process, one (1) original of the entire bid should be submitted. Bids must be submitted
by the bid due date and time. A separate sheet must be provided that clearly states which sections, if
applicable, have been submitted as proprietary or have copyrighted materials. All proprietary information the
Bidder wishes the State to withhold must be submitted in accordance with the instructions outlined in Section lll,
Proprietary Information. If a recipient phone number is required for delivery purposes, 402-471-6500 should be
used. The Invitation To Bid number must be included in all correspondence.

IMPORTANT NOTICE LANGUAGE

Bid responses should include the completed Form A and Bidder Contact Sheet. Bids must reference the Invitation
To Bid number and be sent to the specified address. Please note that the address label should appear as specified
in Section Il part A on the page of the calendar or bidder’s bid response packet. Rejected late bids will return to the

bidder unopened.
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DISCOUNTS
Prices quoted shall be inclusive of ALL trade discounts. Cash discount terms of less than thirty (30) days will not be

considered as part of the bid. Cash discount periods will be computed from the date of receipt of a properly
executed claim voucher or the date of completion of delivery of all items in a satisfactory condition, whichever is
later.

PAYMENT
Payment will be made by the responsible agency in accordance with the State of Nebraska Prompt Payment Act,

Neb. Rev. Stat. §§ 81-2401 through 81-2408. The State may request that payment be made electronically instead
of by state warrant.

BID EXECUTION
Bids must be signed in ink by the Bidder on the State of Nebraska’s Invitation To Bid form. All bids must be

typewritten or in ink on the State of Nebraska’s Invitation To Bid form. Erasures and alternations must be initialed
by the Bidder in ink. No telephone or voice bids will be accepted. Failure to comply with these provisions may
result in the rejection of the bid.

BID OPENING
The sealed bids will be publicly opened and the bidding entities announced on the date, time, and location shown in

the Schedule of Events. Bids will be available for viewing by those present at the bid opening. Vendors may also
contact the State to schedule an appointment for viewing bids after the Intent to Award has been posted to the

website.

ELECTRONIC DOCUMENTS/FACSMILIE SUBMISSIONS <
The State Purchasing Bureau will not accept electronic responses to an Invitation To Bid for a commodity contract
at any dollar amount. However, an exception applies to one-time purchase bids under $25,000. These one-time
purchase bids may be submitted by electronic means, but cannot exceed ten (10) pages.

Sealed responses to an Invitation To Bid that contain a two party bid, may include electronic pages transmitted
between the two parties, but these documents cannot be submitted to the State Purchasing Bureau by electronic
means. No direct electronic solicitation responses will be accepted for a commodity contract of any estimated

value.

VALID BID TIME
Bids shall be firm for a minimum of sixty (60) calendar days after the opening date, unless otherwise stipulated by

either party in the Invitation To Bid.

ALTERNATE/EQUIVALENT BIDS
Bidder may offer bids which are at variance from the express specifications of the Invitation To Bid. The State

reserves the right to consider and accept such bids if, in the judgment of the State Procurement Manager, the bid
will result in goods and/or services equivalent to or better than those which would be supplied in the original bid
specifications. Bidders must indicate on the Invitation To Bid the manufacturer’s name, number and shall submit
with their bid, sketches, descriptive literature and/or complete specifications. Reference to literature submitted with
a previous bid will not satisfy this provision. Bids which do not comply with these requirements are subject to
rejection. In the absence of any stated deviation or exception, the bid will be accepted as in strict compliance with
all terms, conditions and specification, and the Bidder shall be held liable therefore.

LATE BIDS
Bids received after the time and date of the bid opening will be considered late bids. Rejected late bids will be

returned to the Bidder unopened. The State is not responsible for bids that are late or lost due to mail service
inadequacies, traffic, or any other reason(s).

NO BID
If not submitting a bid, respond by retuming the Invitation To Bid form explaining the reason in the space provided.

NOTE: To qualify as a respondent, Bidder must submit a “NO BID” and it must be received no later than the stated
bid opening date and time.

LUMP SUM OR ALL OR NONE BIDS

The State reserves the right to purchase item-by-item, by groups or as a total when the State may benefit by so
doing. Bidders may submit a bid on an “all or none” or “lump sum” basis, but should also submit a bid on an item-
by-item basis. The term “all or none” means a conditional bid which requires the purchase of all items on which
bids are offered and Bidder declines to accept award on individual items; a “lump sum” bid is one in which the
Bidder offers a lower price than the sum of the individual bids if all items are purchased but agrees to deliver

individual items at the prices quoted.
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SCOPE OF WORK

The Bidder should provide the following information in response to this Invitation To Bid.

SCOPE

It is the intent of this bid invitation to establish a contract to supply NEworks Spanish Language Interface Module
per the attached specifications from date of award for a period of one (1) year with the option to renew for an
additional four (4) one year periods when mutually agreeable to the vendor and the State of Nebraska. The State
reserves the right to extend the period of this contract beyond the end date when mutually agreeable to the vendor

and the State of Nebraska.

All items bid shall be of the latest manufacture in production as of the date of the Invitation To Bid and be of proven
performance and under standard design complete as regularly advertised and marketed. All necessary materials
for satisfactory performance of the supplies shall be incorporated into the NEworks Spanish Language interface
Module whether or not they may be specifically mentioned below.

Complete specifications, manufacturer’s descriptive literature and/or advertising data sheets with cuts or
photographs may be required prior to an award and should be included with the bid on the IDENTICAL items
proposed. Literature should be complete and the latest published. Any information necessary to show compliance
with these specifications not given on the manufacturer's descriptive literature and/or advertising data sheets should
be supplied in writing on or attached to the bid document. If manufacturer's specifications sheets, descriptive
literature, advertising data sheets or information necessary to show compliance with these specifications is not
supplied in writing on or attached to the bid document, the Bidder will be required to submit requested information
within three (3) business days of a written request. Failure to submit requested descriptive literature or advertising
data sheets may be grounds to reject the bid.

AMENDMENT
This Contract may be amended at any time in writing upon the agreement of both parties.

REVISIONS
In the event any product is discontinued or replaced with a newer version during the contract period, the State of

Nebraska reserves the right to amend this contract to include the new product.
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Form A
Bidder Contact Sheet

Invitation To Bid Number 5213 OF

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

Preparation of ITB Contact Information

Bidder Name: Geographic Solutions, Inc.

Bidder Address: 1001 Omaha Circle
Palm Harbor, FL 34683

Contact Person & Title: Tim Duffy, Central Region Manager
E-mail Address: tduffy@geosolinc.com

Telephone Number (Office): 727-786-7955

Telephone Number (Cellular): 727-515-3588

Fax Number: 727-786-5871

Each Bidder shall 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.

Communication with the State Contact Information

Bidder Name: Geographic Solutions, Inc.

Bidder Address: 1001 Omaha Circle
Palm Harbor, FL 34683

Contact Person & Title: Tim Duffy, Central Region Manager
E-mail Address: tduffy@geosolinc.com
Telephone Number (Office): 727-786-7955
Telephone Number (Cellular): 727-515-3588
Fax Number: 727-786-5871
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NE-SPANISH LANGUAGE MODULE ITB REVISION TABLE

Section | Accept/Reject | Reject and Provide Alternative within ITB Response

| Reject & During the Term of this Contract and subject to Sections LL and MM, the
Provide State of Nebraska shall have the unlimited right to publish, duplicate, use,
Alternative and disclose all information and data developed or derived by the
within ITB Contractor pursuant to this contract.

Response
The Contractor must guarantee that it has the full legal right to the
materials, supplies, equipment, and other rights or titles (e.g. rights to
licenses transfer or assign deliverables) necessary to execute this
contract. The contract price shall, without exception, include
compensation for all royalties and costs arising from patents, trademarks,
and copyrights that are in any way involved in the contract. It shall be the
responsibility of the Contractor to pay for all royalties and costs, and the
State must be held harmless from any such claims.

J(2) Reject & Excluding sharing or divulging Contractor’s Proprietary or Confidential
Provide Information, the Contractor shall agree to cooperate with such other
Alternative Contractors, and shall not commit or permit any act which may interfere
within [TB with the performance of work by any other Contractor.

Response

(0] Reject & The Contractor shall be responsible for the proper care and custody of
Provide any State-owned property which is furnished for the Contractor's use
Alternative during the performance of the contract.
within ITB
Response

Y Reject & In the event of any litigation, appeal, or other legal action to enforce any
Provide provision of the contract, the prevailing party agrees to pay all expenses
Alternative of such action, as permitted by law, including attorney's fees and costs.
within ITB
Response

BB. Reject & 4. Contractor may terminate the Contract and all services provided
Provide hereunder if the State fails to make payments pursuant to Section HH.
Alternative
within ITB
Response

CC. Reject & The State may terminate the contract, in whole or in part, if the
Provide Contractor fails to perform its obligations under the contract in a timely
Alternative and proper manner. The State may, by providing a written notice of
within ITB default to the Contractor, allow the Contractor to cure a failure or breach
Response of contract within a period of thirty (30) calendar days (or longer at

State’s discretion considering the gravity and nature of the default). Said
notice shall be delivered by Certified Mail, Return Receipt Requested, or
in person with proof of delivery. Allowing the Contractor time to cure a
failure or breach of contract does not waive the State’s right to
immediately terminate the contract for the same or different contract
breach which may occur at a different time. In case of default of the
Contractor, the State may contract the goods from other sources and
hold the Contractor responsible for any excess cost occasioned thereby.
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NE-SPANISH LANGUAGE MODULE [TB REVISION TABLE

Contractor may terminate this contract, in whole or in part, if State fails
to perform its obligations under the contract in a timely and proper
manner within thirty (30) days after State’s receipt of written notice from
Contractor describing State’s default.

LL.

Reject &
Provide
Alternative
within ITB
Response

All materials and information provided by either party, or acquired by the
receiving party on behalf of the other party shall be regarded as
confidential information. Such shall be handled in accordance with
federal and state law, and ethical standards. The receiving party must
ensure the confidentiality of such materials or information. Should said
confidentiality be breached by the receiving party; the receiving party
shall notify the disclosing party immediately of said breach and take
immediate corrective action.

It is incumbent upon the Contractor to inform its officers and employees
of the penalties for improper disclosure imposed by the Privacy Act of
1974, 5 U.S.C. 552a. Specifically, 5 U.S.C. 552a (i)(1), which is made
applicable to Contractors by 5 U.S.C. 552a (m)(1), provides that any
officer or employee of a Contractor, who by virtue of his/her employment
or official position has possession of or access to agency records which
contain individually identifiable information, the disclosure of which is
prohibited by the Privacy Act or regulations established thereunder, and
who knowing that disclosure of the specific material is prohibited,
willfully discloses the material in any manner to any person or agency not
entitled to receive it, shall be guilty of a misdemeanor and fined not more

than $5,000.

MM

Reject &
Provide
Alternative
within ITB
Response

Excluding Contractor’s Proprietary Information and intellectual property
in the deliverables over which Contractor is and shall remain the sole and
exclusive owner,,data contained in the bid and all documentation
provided therein, become the property of the State of Nebraska and the
data becomes public information upon opening the bid. If the Bidder
wishes to have any information withheld from the public, such
information must fall within the definition of proprietary information
contained within Nebraska’s public record statutes. All proprietary
information the Bidder wishes the State to withhold must be submitted in
a sealed package, which is separate from the remainder of the bid, and
provide supporting documents showing why such documents should be
marked proprietary. The separate package must be clearly marked
PROPRIETARY on the outside of the package. Bidders may not mark their
entire Invitation To Bid as proprietary. Pricing submitted in Bidder’s ITB
may not be marked as proprietary information. Failure of the Bidder to
follow the instructions for submitting proprietary and copyrighted
information may result in the information being viewed by other Bidders
and the public. Proprietary information is defined as trade secrets,
academic and scientific research work which is in progress and
unpublished, and other information which if released would give
advantage to business competitors and serve no public purpose (see Neb.
Rev. Stat. § 84-712.05(3)). In accordance with Attorney General Opinions
92068 and 97033, Bidders submitting information as proprietary may be




NE-SPANISH LANGUAGE MODULE ITB REVISION TABLE

required to prove specific, named competitor(s) who would be
advantaged by release of the information and the specific advantage the
competitor(s) would receive. Although every effort will be made to
withhold information that is properly submitted as proprietary and meets
the State’s definition of proprietary information, the State is under no
obligation to maintain the confidentiality of proprietary information and
accepts no liability for the release of such information.

QQ(2) Reject & The Contractor agrees it will, at its sole cost and expense, defend,
Provide indemnify, and hold harmless the indemnified parties from and against
Alternative any and all claims, to the extent such claims arise out of, result from, or
within ITB are attributable to, the actual or alleged infringement or
Response misappropriation of any patent, copyright, trade secret, trademark, or

confidential information of any third party by the Contractor or its
employees, Subcontractors, consultants, representatives, and agents
except to the extent such Contractor liability is attenuated by any action
of the State which directly and proximately contributed to the claims;
provided, however, the State gives the Contractor prompt notice in
writing of the claim. The Contractor may not settle any infringement
claim that will affect the State’s use of the Licensed Software without the
State’s prior written consent, which consent may be withheld for any

reason.

RR. Reject No alternative language
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Return to:

State Of NEbraSka - INVITATION TO BID Stale Purchasing Bureau
1528 K Street, Suile 130
' CONTRA CT Lincotn, Nebraska 68508
Date
a 12115015 Page 1of2 Telephone: 402-474-6500
e Fax. 402-471-2089
Solicitation Number 5182 OF _ _
Opening Date and Time . DESTINATION OF GOODS
REturn Mall DEPT OF LABOR
Buyer C/O SUPPLY & RECEIVING
550 5 16TH ST
NANCY STORANT (AS) PO BOX 94600

LINCOLN NE 60508-4600

Per Nebraska s Transparency in Govarnment Procurement Act, DAS Is required (o colloct statistcal information regarding the
number of contracts awarded to Nebraska contractors. This information is for statistical purposes only and will not be

considered for conlract award purposes.

NEBRASKA CONTRACTOR AFFADAVIT: Bidder hereby attests that bidder is a Nebraska Contractor. " Nebraska
Contractor* shall mean any bidder who has maintained a bora 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 ITB.

Fhereby 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.

Contract to supply and deliver Eligible Train Pravider List software Modules ta the State of Nebraska as per the altached
specifications for a one (1) year period from date of award. The tontract may be renewed for three {3) additional one (1) year
periods when mutually agreeable to the vendor and the State of Nebraska. The State reserves the right to extend the period of
this contract beyond the termination date when mutually agreeable to the vendor and the State of Nebraska.

{12/14/15 sc)
A response o this Solicitation is subject to, but not limitéd to, the included Standard Conditions and Terms. PLEASE

READ CAREFULLY?

IT IS THE RESPONSIBILITY OF THE BIDDER TO REFER TQ STATE PURCHASING BUREAU'S WEB SITE FOR ALL
INFORMATION RELEVANT TC THIS SOLICITATION TO INCLUDE ADDENDA AND/OR AMENDMENTS THAT MAY BE
ISSUED PRIOR TO THE OPENING DATE.

http:fiwww.das.state.ne, us/matertel/purchasing/purchasmg html

Bid Tabulations are available on the internet at http://www.das state.ne.us/materiel/purchasing/bidtabs.htm

This form is part of the specification package and must be srgned and returned alony with all documents, by the
opening date and time specified.

Any questions regarding this solicitation must be d:rected to State Purchasmg Bureau, to the attentlon of the buyer. It
is preferred that questlons be sent via ‘e-mail to matpurch.dasmat@nebraska.gov. Questions may also be sent by
facsimile-to 402-471-2089. Refer to specification for additional information.

No Bid R : { ) Remove From Class-ltem OR (} Keep Active For CI
IDDER MUST COMPLETE THE FOLLOWING .
DISCOUNT PAYMENT TERMS: % DAYS

By signing this [nvitation %o Bid, the bidder agrees 1o the "Slandard Conditions and Terma of Bid Sclicitation and Cffer” and Is commitied to provide a drug free work place
anvironmeni, Vendor will fumlsh the items requested wilhin_%2 __ _days affer recsipt of arder. Failure to enter Delivery Dale may cause quotation fo be REJECTED.

Enter Contect [nformation Below

Sign

Here (Authorized Ssgnaturef ATORY - MUST BE SIGNED IN INK)

VENDOR# F;Q(OQ C{ % Conftact Tim Duffy
Telephone 727-786-7955

VENDOR:  Geographic Solutions, nc.

Address: 1001 Omaha Circle
Paim Harbor, FL 34683 Email

Faceimile  727-788-5871
TDuffy@geosolinc.com




Return to:

State of Nebraska - INVITATION TO BID Slale Purchasing Bureau

1526 K Street, Suile 130

CONTR AC T Lincoln, Nebraska 68508
Date P 5 ’
12115115 age o482 Telephone: 402-471-6500
—— Fax: 402-474-2089
Solicitation Number 5182 OF
Opening Date and Time . DESTINATION OF GOODS
. Return Mail DEPT OF LABOR
Buyer CIO SUPPLY & REGEIVING
NANCY STORANT (AS) | pons feTH ST

LINCOLN NE 685094600

No facsimile or email solicitation responses will be accepted.

Unit of Extended
Line Description Quantity  Measure Unit Price Price
1 ANNUAL SOFTWARE LICENSE FOR 1.0000 YR $29,900.00 $29,900.00
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MAINTENANCE AND HOSTING
MODULE MUST INTEGRATE WITH STATE OF NEBRASKA NEWORKS SYSTEM
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MANAGE PROVIDERS AND SERVICES
FOR PROVIDERS SOFTWARE MODULES FOR OPTIONAL RENEWAL YEAR ONE TO INCLUDE:
PRIORITY SOFTWARE SUPPORT
MAINTENANCE AND HOSTING
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MANAGE PROVIDERS AND SERVICES .
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MAINTENANCE AND HOSTING
4 ANNUAL SOFTWARE LICENSE FOR 1.0000 EA $29,900.00 _$29,900.00

MANAGE PROVIDERS AND SERVIGES
FOR PROVIDERS SOFTWARE MODULES FOR OPTIONAL RENEWAL YEAR THREE TO INCLUDE:

FRIORITY SOFTWARE SUPPORT
MAINTENANCE AND HOSTING
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GLOSSARY OF TERMS

Acceptance Test Procedure: Benchmarks and other performance criteria, developed by the State of Nebraska or other sources of
testing standards, for measuring the effectiveness of products or services and the means used for testing such performance.

Addendum: Something to be added or deleted to an existing document; a supplement.

After Receipt of Order (ARO): After Receipt of Order

Agency: Any state agency, board, or commission other than the University of Nebraska, the Nebraska State colleges, the courts, the
Lagislature, or any other office or agency established by the Constitution of Nebraska,

Agent/Representative: A person authorized to act on behalf of another.
Amend: To alter or change by adding, subiracting, or subsfituting.

Amendment: A written correction or alteration to a dosument.
Appropriation: Legislative authorization te expend public funds for a specific purpose. Money set apart for a specific use.

Award: All purchases, leases, or contracts which are based on competitive bids will be awarded according to the provisions in the
Invitation to Bid. The State reserves the right to reject any or all bids, whotiy or in part, or to award to mulfiple bidders in whole or in
part. The State resetves the right to walve any deviations or errors that are not material, do not invalidate the legitimacy of the bid, and
do notimprove the bidder's compeiitive position. All awards will be made in a rnanner desmed in the best interest of the State.
BidfProposal: The offer éubmitted by a vendor in a response to written solicitation.

Bid Bond: An insurance agreement, accompanied by a monetary commitment, by which a third party (the surety) accepts liability and
guarantees that the vendor will not withdraw the bid.

Bidder: A vendor who submits an offer bid in response to a wiitten solicitation.

Business: Any corporation, partnership, individual, scle proprietorship, joint-stock company, joint venture, or any other private legal
entity.

Business Day: Any weekday, except State-recognized holidays.

Calendar Day: Every day shown on the calendar including Saturdays, Sundays, and State/Federal holidays.

Cancellation: To calf off or revoke a purchase order without sxpectation of conducting or performing it at a later time.

Gentral Processing Unit (CPU): Any computer or computer sysfem that is used by the State to store, process, or retrieve data or
perform other functions using Operating Systems and applications software.,

Change Order: Document that provides amendments to an executed purchase order.

Collusion: An agreement or cooperation between two or more persons or entities to accomplish a fraudulent, deceitful, or unfawful
purpose.

Commodities: 'Any equipment, material, supply or goods; anything movable or tangible that is provided or sold.

Commodities Description: Detailed descriptions of the items to be purchased; may include informatlon necessary to obtain the
desired quality, type, color, size, shape, or special characteristics necessary to perform the work intended o produce the desired
results.

Competition: The effort or action of iwo or more comimercial interests to obtain the same business from third parties.
Confidential Information: Unless otherwise defined below, "Confidential information” shall also mean proprietary trade secrets,
academic and scientific research work which ts in progress and unpublished, and other information which if released would give

advantage to business competitors and sarve no public purpose (see Neb. Rev. Stat. §84-712.05(3})). In accordance with Nebraska

Attorney General Opinions 92068 and 97033, proof that information is proprietary requires identification of specific, named
competitor{s} who would be advantaged by release of the information and the specific advantage the competitor(s) would receive.

Contract: An agreement between two or more paities crealing obligations that are enforceable or otherwise recognizable at law; the
wiiting that sets forth such an agreement.
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Contract Administration: The management of the contract which includes and is not limited to contract signing, contract amendments
and any necessary legal actions.

Contract Management: The management of day to day activities at the agency which includes and is not limited fo ensuring
deliverables are received, specifications are met, handling meetings and making payments fo the Contractor.

Contract Period: The duration of the contract.
Contractor: Any individual or entity having a contract or awarded purchase order fo furnish commodities or services.

Cooperative Purchasing: The combining of requirements of two or more political entities fo obtain advantages of volume purchases,
reduction in administrative expenses or other public benefits.

Copyright: A property right in an originat work of authorship fixed in any tangible medium of expression, giving the holder the exclusive
right to reproduce, adapt and distribute the work.

Critical Program Error: Any Program Error, whether or not known to the State, which prohibits or significantly impairs use of the
Licensed Software as set forth in the documentation and intended in the coniract,

Customer Service: The process of ensuring customer safisfaction by providing assistance and advice on those products or services
provided by a Contractor.

Default: The omission or failure to perform a contractual duty,

Peviation: Any proposed change(s) or alteration{s} to either the terms and conditions or deliverables within the scope of the written
solicitation or caontract.

Evaluation: The process of examining an offer after opening to determine the vendor's responsibility, responsiveness to requirements,
and to ascertain other characferistics of the offer that relate to determination of the successful award.

Evatuation Committee: Committee(s) appointed by the requesting agency that advises and assists the procuring office in the
evaluation of bids/proposals {offers made in response to written solicitations).

Extension: Continvance of a contract for a specified duration upon the agreement of the parties beyond the original Contract Period.
Not to be confused with "Renewal Period".

Free on Board (F.0.B.) Destination: The deflivery charges are included in the quoted price and prepaid by the vendor. Vendor is
respansible for all claims associated with damages during delivery of product.

Free on Board (F.0.B.) Point of Origin: The delivery charges are not included in the quoted price and are the responsibility of the
agency. Agency is responsible for all claims associated with damages during delivery of product,

Foreign Corporation: A foreign corporation that was organized and chartered under the laws of another state, government, or
country.

Installation Date: The date when the procedures described in "Installation by Contractor”, and "Installation by State”, as found in the
RFP, ITB (written solicitation) or contract are completed.

Late Bid/Proposal: An offer received after the Opening Date and Time.

Licensed Software Documentation: The user manuals and any other materials in any form or medium customarily provided by the
Contractor to the users of the Licensed Software which will provide the State with sufficient Information to operate, diagnose, and

maintain the Licensed Software properly, safely, and efficiently.
Mandatory/Must: Required, compulsery, or obligatory.

May: Discretionary, permitted; used to express possibility.

Module (see System): A collection of routines and data structures that perform a specific function of software,

Must: See ShalliliMust,

National Institute for Governmental Purchasing (MIGP): National Institute of Governmental Purchasing - Source used for
assignment of universal commodity codes to goods and services.

Open Market Purchase: Authorization may be given to an agency to purchase items above direct purchase authority due to the unique
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;nature, price, quantity, location of the using agency, or time limitations by the AS Materiel Division, State Purchasing Bureau.

‘Dpening Date and Time: Specified date and time for the public opening of received, labeled, and sealed formal bids.

’Operating System: The control program in a computer that provides the interface to the computer hardware and peripheral devices,
:and the usage and allocation of memory resources, processor resources, input/output resources, and security resources.

Outsourcing: The contracting out of a business process which an organization may have previously performed internally or has a hew
need for, to an independent organization from which the process is purchased back,

Payroll & Financial Genter {PFC): Electronic procurement system of record.

Performance Bond: An Insurance agreement, accompanied by a monetary commitment, by which a third party (the surety) accepts
liability and guarantees that the Contractor futfills any and al! obligations under the contract,

Platform: A specific hardware and Operating System combination thatis different from other hardware and Operating System
combinations ta the extent that a different versian of the Licensed Software product is required fo execute properly in the environment

established by such hardware and Operating Systern combination.

Pre-Bid/Pre-Proposal Conference: A meeting scheduled for the purpose of claiifying a written solicitation and related expectations.
Product: Something that is distiibuted commerciably for use or cansumption and that is usually (1) tangible personat property, {2) the
result of fabrication or processing, and (3} an item that has passed through a chain of commercial distribution before uitimate use or
consumption. .

Program Error: Code In Licensed Software which produces unintended results or actions, or which produces resulls or actions other
than those described in the specifications, A program error includes, without limitation, any Critical Program Errar.

Program Sef: The group of programs and products, inctuding the Liconsed Software specified in the RFP, plus any additional
programs and products licensed by the State under the confract for use by the State.

Project: The total scheme, program, or method worked out for the accomplishment of an objective, including all documentation,
commodities, and services to be provided under the contract.

Proposal: See Bid/Proposal, .

Proprietary Informatlon: Proprietary information is defined as trade secrets, academic and scientific research work which is in
progress and unpubfished, and other information which if released would give advantage to business competitors and serve no public
purpose (see Neb. Rev, Stat, §84-712.05(3)). In accordance with Atlorney General Opinions 92088 and 87033, proof that information
is proprietary requires idenlification of specific, named compstitor(s) who would be advantaged by release of the information and the

specific advantage the competitor(s) would receive.

Protest/Grievance: A complaint about a governmental action or decision related to an Invitation to Bid or resultant contract, brought
by a vendor who has timely submitted a bid response in conneclion with the award in question, to AS Materlel Division or another

designated agency with the intention of achieving a remedial result.

Public Proposal/Bid Opening: The process of opening correctly submitted offers at the time and place specified in the wiitten
salicitation and in the presence of anyone who wished to attend. .

Recommended Hardware Configuration: The data processing hardware (including all terminals, auxiliary storage, communication,
and other peripheral devices) fo the extent utilized by the State as recommended by the Contractor.

Release Date: The date of public release of the written solicitation to seek offers

Renewal Period: Optional contract perfods subsequent to the original Gonfract Period for a specified duration with previously agreed
to terms and conditions. Not to be confused with Extension..

Request for information (RFI): A general invitation to vendars requesting information for a potential future solicitation. The RFl is
typically used as a research and information gathering toof for preparation of a salicitation.

Reguest for Proposal (RFP): A written solicitation utilized for obtalning competitive offers.

Responsible Bidder: A bidder who has the capability in all respects to perform fully and lawfully all requirements with integrity and
reliability to assure good faith performance.

Responsive Bidder: A bidder who has submitted a bid which conforms to all requirements of the solicitation document,
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Shall/Will/Must: An order/command; mandatory,

Should: Expected; suggested, but not necessarily mandatory.

Software License: Legal instrument with or without printed materia! that governs the use or redistribution of licensed software.

Sole Source ~ Commodify: When an Item is avallable from only one source due to the unigue nature of the requirement, its supplier,
or market conditions.

Sole Source — Services: A service of such a unigue nature that the vendor selected is clearly and justifiably the only practical source
to provide the service. Determination that the vendor selected us justifiably the sole souice Is based on either the uniqueness of the

service or sole availability at the location required.
Specifications: The detailed statement, especially of the measurements, quality, materials, and functional characteristics, or other
items fo be provided under a contract.

System (see Module): Any collection or aggregation of two {2) or more Modules that is designed to function, or is represented by the
Contractor as functioning or being capable of functioning, as an entity.

Termination: Occurs when either party, pursuant to a power created by agreement or law, puts an end to the contract prior to the
stated expiration date. All obligations which are stili executory on both sides are discharged but any right based on prior breach or
performance survives,

Trade Secret: Information, including, but not limited to, a drawing, formula, pattermn, compilation, program, device, method, technigue,
code, or process that {a} derives independent economic value, actual or potential, from not beirg known te, and not being ascertainable
by proper means by, other persons who can obtain economic value from its disclosure or use; and (b) is the subjact of efforts that are
reasonable under the circumstances to maintain jts secrecy {see Neb, Rev. Stat. § 87-502(4)).

Trademark: A word, phrase, logo, or other graphic symbol used by a manufacturer or vendor to distinguish its product from those of
others, registered with the U.S. Paient and Trademark Office,
Upgfade: Any change that improves or alters the basic function of a product of service.

Vendor: An individual or entity lawfully conduciing business in the State of Nebraska, or licensed to do so, who seeks to provide goods
or services under the terms of a written solicitation.

Vendor Performance Report: A reportissued to the Contractor by State Purchasing Bureau when products or services delivered or
performed fail to meet the terms of the purchase order, contract, and/or specifications, as repoited to State Purchasing Bureau by the

agency. The Siate Purchasing Bureau shall contact the Contractor regarding any such report. The vendor performance report will
become & part of the permanent record for the Contracfor. The State may require vendor to cure. Twoe such reports may be cause for

immediate termination,
Will:  See ShallAvill/Must

Work Day: See Business Day.
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I SCOPE OF THE INVITATION TO BID (ITB)

The State of Nebraska, Administrative Services (AS), Materlel Division, State Purchasing Bureau (hereafter known as State
Purchasing Bureau or SPB), Is Issuing this Invitation To Bid, Number 5182 OF for the purpose of selecting a qualified
Contractor to provide Efigible Train Provider List software Modules.

A contract resulting from this Invitation To Bid will be issued approximately far a period of One (1) year effective the date of
award. The confract has the option to be renewed for three (3) additional one (1} year periods as mutually agreed upon by all
parties.

ALL INFORMATION PERTINENT TO THIS INVITATION TO BID GCAN BE FOUND ON THE INTERNET AT:

http:fidas.nebraska.govimateriel/purchasing, bl

A. SCHEDULE OF EVENTS
The State expects to adhere to the tentative procuremsnt schedule shown below. [t should be noted, however, that

some dates are approximate and subject to change.

ACTIVITY DATEITIME
1. |Release Invitation To Bid December 15, 2015
2. {Bid opening
Location: State Purchasing Bureau December 22, 2015
1526 K Street, Suite 130 2:00 PM
Lincoln, NE 68508 Central Time
3. |Review for conformance of mandatory requirements December 22, 2015
4. |Review period _ December 23, 2015 through
) December 24, 2015
5. |Contract award January 4, 2016
6. |Contract start date January 4, 2016
Page 1
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PROCUREMENT PROCEDURES

PROCURING OFFICE AND CONTACT PERSON ‘
Procurement responsibilities related to this (nvitation To Bid reside with the State Purchasing Bureau, The point of

contact for the procurement is as follows;

Name: Nancy Storant
Agency; State Purchasing Bureau
Address: 1526 K Street, Suite 130

Lincoln, NE 68508

GENERAL INFORMATION
The Invitation To Bid (ITB) is designed to solicit bids from qualified vendors who will be responsible for providing

Eligibte Train Provider List Software Modules at a competitive and reasonable cost. Bids that do not conform to the
mandatory items as indicated in the Invitation To Bid will not be considered.

Bids shall conform to all instructions, conditions, and requirements included in the Invitation To Bid. Prospective
Bldders are expected to carefully examine all documentation, schedules, and requirements stipulated in this

Invitation To Bid, and respond to each requirement in the format prescribed.

In addition to the provisions of this Invitation To Bid and the awarded bid, which shall be incorporated by reference
in the confract, any additional clauses or provisions required by the terms and conditions will be included as an

amendment to the contract.
A fixed-price contract will be awarded as a resuit of this Invitation to Bid.

COMMUNICATION WITH STATE 5TAFF AND EVALUATORS
From the date the Invitation To Bid [s issued unfil a determination Is announced regarding the contract award,

contact regarding this project between potential Contractors and individuals employed by the State is restricted to
only written communication with the staff designated above as the point of contact for this Invitation To Bid. Bidders
shall not have any communication with, or attempt fo communicate with or influence in any way, any evafuator

involved in this ITB.

Once a Contractor is preliminarily setected, as documented in the intent to award, that Contractor is restricted from
communicating with State staff until a contract is signed.  The following exceptions to these restrictions are

permitted:

1. Wiitten communication with the person(s) designated as the point(s} of contact for this Invitation To Bid or
procurement;

2, Contacts made pursuant to any pre-existing contracts or obfigations; and

3 State-requested presentations, key personnel interviews, clarification sessions or discussions to finalize a
contract.

Violations of these conditions may be considered sufficient cause to reject a Bidder's bid and/or selection
irrespeclive of any other condition. No individual member of the State or employee of the State is empowered to
make binding statements regarding this Invitation To Bid. The Buyer will issue any clarifications or opinions

regarding this Invitation To Bid in writing.

SUBMISSION OF BIDS
The following describes the requirements related to bid submission, bid handling, and review by the State.

To facilitate the evaluation process, one (1) original of the entire bid should be submitted. Bids must be submitted
by the bid due date and fime, A separate sheet must be provided that clearly states which sections, if
applicable, have been submitted as proprietary or have copyrighted materials. All proprietary information the
Bidder wishes the State fo withhold must be submitfed in accordance with the instructions outlined in Section {li,
Proprietary Information. If a recipient phone number {s required for delivery purposes, 402-471-6500 should be
used. The invitation To Bid number must be included in all correspondence.

IMPORTANT NOTICE LANGUAGE :
Bid responses should include the completed Form A and Bidder Contact Sheet. Bids must reference the Invitation

To Bid number and be sent to the specified address. Please note that the address labe! should appear as spacified
in Section Il part A on the page of the calendar or bidder's bid response packet. Rejected late bids will return to the

bidder unopened.
Page 2
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K.

IMPORTANT NOTIGE: Pursuant to Neb, Rev. Stat. § 84-602.02, all State contracts in effect as of January 1, 2014
will be posted to a public website baginning July 1, 2014, All non-proprietary or confidentiai information as defined
by State Law WILL BE POSTED FOR PUBLIC VIEWING.

DISCOUNTS
Prices quoted shall be inclusive of ALL trade discounts. Cash discount ferms of less than thirty (30) days will not be

considered as part of the bid. Cash discount periods will be computed from the date of recesipt of a properly
executed claim voucher or the date of completion of delivery of all items in a safisfactory condition, whichever is

later,

PAYMENT
Payment will be made by the responsible agency in accordance with the State of Nebraska Prompt Payment Act,

Neh. Rev. Stat. §8§ 81-2401 through 81-2408. The State may request that payment be made electronically instead
of by state warrant.

BID EXECUTION
Bids must be signed in ink by the Bidder on the State of Nehraska's invitation To Bid form. All bids must typewritten

or in ink on the State of Nebraska's Invitafion To Bid form. Erasures and alternations must be initialed by the Bidder
in ink. No telephone or voice bids will be accepted. Failure to comply with these provisions may result in the

rejection of the hid.

BID OPENING )
The sealed bids will be publicly opened and the bidding entities announced on the date, time, and location shown in

the Schedule of Events. Bids will be avaliable for viewing by those present at the bid vpening. Vendors may aisoe
contact the State to schedule an appointment for viewing bids after the Intent to Award has been posted to the

website,

ELECTRONIC DOCUMENTS/FAGSHNILIE SUBMISSIONS
The State Purchasing Bureau will not accep! electronic responses to an Invitation To Bid for a commodity contract
at any dollar amount. Howaver, an exception applies to one-time purchase bids under $25,000. These one-time

purchase bids may be submitted by electronic means, but cannot exceed fen (10) pages.

Sealed responses to an Invitation To Bid that contain a two party bid, may include electronic pages transmitted
between the two parties, but these documents cannot be submitted fo the State Purchasing Bureau by electronic
means. No direct electronic solicitation responses will be accepted for a commodity contract of any estimated

value,

VALID BID TIME :
Bids shall be firm for a minimum of sixty (60) calendar days after the opening date, unless ctherwise stipulated by

either party in the Invitation To Bid,

ALTERNATE/EQUIVALENT BIDS
Bidder may offer bids which are at variance from the express specifications of the Invitation To Bid. The State

reserves the right to consider and accept such bids if, In the judgment of the State Procurement Manager, the bid
will resuit in goods ard/or services equivalent to or better than those which would be supplied in the original bid
specifications. Bidders must indicate on the Invitation To Bid the manufacturer's name, number and shall submit
with their bid, sketches, descriptive literature andfor complete specifications. Reference to literature submitted with
a previous bid will not satisfy this provision. Bids which do not comply with these requirements are subject fo
rejection. In the absence of any stated deviation or exception, the bid will be accepted as in strict compliance with
all terms, conditions and specification, and the Bidder shall be held liable therefore.

LATE BIDS
Bids receivad after the time and date of the bid opening will be considered late bids. Rejected late bids will be

returned to the Bidder unopened, The State is not responsible for bids that are late or lost due fo mall service
inadequacies, fraffic, or any other reason(s). :

NO BID
If not submitting a bid, respond by returning the Invitation To Bid form explaining the reason in the space provided.

MOTE: To qualify as a respondent, Bidder must submit a “NO BID" and i must be received no later than the stated
bid opening date and time.
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LUMP SUM OR ALL OR NONE BIDS

The State reserves the right to purchase itern-by-item, by groups or as total when the State may bensfit by so
doing. Bidders rmay submit a bid on an “all or none” or "lump sum™ basis, but should also submit a bid on an item-
by-item basis. The term “all or none" means a conditional bid which requires the purchase of all ltems on which
bids are offered and Bidder declines to accept award on individual ifems; a “tump sum” bid is one in which the
Bidder offers a lower price than the sum of the individuat bids if all items are purchased but agrees o deliver

Individual ifems at the prices quoted.

REJECTION OF BIDS
The State reserves the right to reject any or all bids, wholly or in part, ar to award to multiple Bidders in whole or in

part. The State reserves the right to waive any deviations or errors that are not material, do not invalidate the
legitimacy of the bid and do not improve the Bidder's competiiive position. All awards will be made in a manner
deemed in the best Interest of the State, The State reserves the right to reject any or all bids and re-advertise for

bids; and further reserves the right to waive any informality or irregularity,

EVALUATION OF BIDS
All responsgs to this Invitation To Bid which fulfill all mandatory requirements will be evaluated for conformance fo

requested specifications. Elements that may also be considered include but are not limited to:

The ability, capacity, and skill of the Bidder to deliver and imptement the system or project, or provide the
requested goods, that meet the requirements of the Invitation to Bid;

The character, integrity, reputation, judgment, experience, and efficiency of the Bidder,

Whether the Bidder ¢an perform the contract within the speclfied time frame;

The quality of Bidder performance on prior onfracts; and

5. Such other information that may bo secured and that has a bearing on the declision to award the contract.
BID TABULATIONS

Bid tabulations are available on the website at: hlip:/iwww.das. stale.ne.ushnateriel/purchasing/idtabs. htm.

Bid tabulations will not be provided by telephone or facsimile. Bid files may be examinad, after the evaluation

period is over, during normal business hours by appointment.

B

MANDATORY REQUIREMENTS
The bids will first be examined to determine if all mandatory requirements listed below have been addressed to

warrant further evaluation. Bids not meeting mandatory requirements will be excluded from further evaluation. The
mandatory requirement iterns are as follows:

1. [nvitation To Bid for Gommodity Gontract form, signed In ink; and
2. The completed Invitation To Bid document.
REFERENCE CHECKS

The State reserves the right to check any reference(s), regardless of the source of the reference information,
including but net firmited to, those that may be identified by the company in the bid, those indicated through the
explicitly specified contacts, those that are identified during the review of the bid, or those that result from
communication with other entities involved with similar projects. The State may use a third party to conduct

reference chacks.

RECYCLING
As oullined in Neb, Rev. Stat. § 81-15,159, a preference shall be given fo those Bidders that provide products,

materials, or supplies which are manufactured or produced from recycled material or that can be readily reused or
recycled after its normal use. Preference will also be glven to purchases of corn-based biodegradable plastics and
road deicers. Mo preference shall be given if such preference would result in the purchase of products, materials,

or supplies that are of inadequate quality or of substantially higher cost.

RESIDENT BIDPDER
Pursuant to Neb. Rev. Stat. §§ 73-101.01-73-101.02, a Resident Bldder shall be allowed a preference against a

Nonresident Bidder from a state which gives or requires a preference to Bidders from that stale. The preference
shall be equal to the preference given or required by the stale of the Nonresident Bidders. Where the [owest
responsible bid from a resident bidder is equal in all respects to one from a nonresident bidder from a state which
has no preference law, the resident bidder shall be awarded the contract. The provision of this preference shall not
apply to any contract for any project upon which federal funds would be withheld because of the provisions of this

preference.
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AWARD
All piichases, leasss, or contracts which are based on competitive bids will be awarded according ko the provisions

in the Invitation To Bid. The State reserves the right to reject any or all bids, in whole or in parf, or to award to
multiple Bidders, In whole or in part, and at jts discretion, may withdraw or amend the Invitation To Bid at any fime.
The State reserves the right to walve any deviations or errors that are not material, do not invalidate the legitimacy
of the bid, and do notimprove the Bidder's competitive position. Al awards will be made in a manner deemed in the
bast interest of the State. The Invitation To Bid does not commit the State to award a contract. If, in the opinion of
the Stale, revisions or amendments will require substantive changes in bids, the due date may be extended.

By submitting a bid in response to this Invitation To Bid, the Bidder grants to the State the right to contact or
arrange a visit in person with any or all of the Bidder's clienis.

Once an Intent To Award decision has been delermined, it will be posted to the Intemet at:

http://das.nebraska.gov/materiel/purchasing/

POLITICAL SUB-DIVISIONS
The Contractor may extend the contract to political sub-divisions conditioned upon the honoring of the prices

charged to the State. Terms and conditions of the Contrast must be met by politicat sub-divisions, Under no
circumstances shall the State be contraciually obligated or liable for any putchases by political sub-divisions or
other public entities not authorized by Neb, Rev. Stat. § 81-145, tisted as "all officers of the state, depariments,
bureaus, boards, commissions, councifs, and institutions receiving legislative appropriations.” A listing of Nebraska
pelitical subdivisions may be found at the website of the Nebraska Auditor of Public Accounts.

VIOLATION OF TERMS AND CONDITIONS
Violation of the terms and conditions contained in this Invitation To Bid or any resuitant contract, at any time before

or after the award, shall be grounds for action by the State which may include, butis not limited to, the following:

1. Rejection of a Bidder's bid; and
2. Suspenslon of the Bidder from further bidding with the State for the period of time relative to the

seriousness of the violation, such period to he within the sole discretion of the State, and
3. Lagal Action
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INVITATION TO BID - TERMS AND CONDITIONS

By signing the "Invitation To Bid"” form, the Bidder guarantees compliance with the provisions stated in this Invitation
To Bid, agrees to the Terms and Condifions unless otherwise agreed o, and certifes Bidder maintains a drug free

worle place environment.

Bidders are expected to closely read the Terms and Conditions and provide a binding signature of intent to comply
with the Terms and Conditions; provided, however, a Bidder may indicate any exceptions to the Terms and
Conditions by (1) clearly identifying the ferm or condition by subsection, and {2) including an explanation for the
Bidder's inability to comply with such ferm or condition which includes a statement recommending terms and
conditions the Bidder would find acceptable, Rejection in whole or in part of the Terms and Conditions may be
cause for rejection of a Bidder's bid. Bidders must include completed Section | with their ITB response.

A GENERAL
Accept [ Reject § Reject & Provide | NOTES/COMMENTS: | -
(Initial} |.{initial} | Alternative within ITB o o

Response (Initial)

b

The contract resulting from this Invitation To Bid shall incorporate the following documents:

1. Amendment to Confract Award with the most recent dated amendment having the highest priority;
2. Contract Award and any attached Addenda;

3. The Invitation To Bid form and the Coniractor's Bid Response signed in ink

4, Amendmenis to ITB and any Questions and Answers; and

5. The original ITB document and any Addenda.

These documents constitute the entirety of the contract.

Unless otherwise specifically stated in a contract amendment, in case of any conflict between the incorporated
documents, the documents shall govern in the following order of preference with number one (1) receiving
preference over all other docuiments and with each lower numbered document having preference over any higher
numbered document; 1) Amendment fo Contract Award with the most recent dated amendment having the highest
priority, 2) Contract Award and any attached Addenda, 3} the signed Invitation To Bid form and the Contractor's Bid
Response 4) Ainendments to ITB and any Questions and Answers, 5) the original ITB document and any Addenda.

Any ambiguity in any provision of this contract which shall be discovered after its axecution shall be resolved in
accordance with the rules of contract interpretation as established in the State of Nebraska.

Once bids are opened they become the property of the State of Nebraska and wilk not be returned.

DEBARMENT
The contracter, by signature to the Invitation To Bid, certifies that the contractor is not presently debarred,

suspended, proposed for debarment, declared ineligible, or voluntarily excluded by any faderal department or
agency from participating in transactions (debasred). The contractor also agraes to include the above requirements
in any and all subconfracts into which it enters. The contractor also agrees to include the above requirements in any
and all subcontracts into which it enters. The coniractor shall immediately notify the Department if, during the term
of this coniract, contractor becomes debarred. The Department may Immediately terminate this contract by
providing contractor written notices if contractor becomes debarred during the term of this contract.
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C. SPECIFICATIONS

Accept | Reject |'Refect” & - Provide | NOTES/COMMENTS: -
(Initial) | (Initia)) | Alternative within TR} - -~ . . - B
: . Response (Initial)

Any manufacturer's names, trade names, brand names, information and/or catalog numbers listed in a specification
are for reference and not intended fo limit competition, but will be used as the standard by which equivalent material
offered will be judged. The State Procurement Manger wili be the sole judge of equivalency. The Bidder may offer
any brands which meets or exceeds the specification. Whan a specific product is required, the Invitation to Bid will
so state, Any ltem bid is to be the latest current inodel under standard production at the time of order. Mo used or

refurbished equipment will be accepted, unless otherwise stated.

D. PERFORMANCE AND DEFAULT

Accept | Reject. { Reject .- & Provide | NOTES/ICOMMENTS: -
{Initial) | (Initial) | Alteraative withiniTB | - ~ ..~ - . = =

Response (Initial)
D

The State reserves the right to require a performance hond from the successful Bidder, as provided by law, without
expenss {o the State. Otherwise, in case of default of the Contractor, the State may procure the articles from other

sotirces and hold the Contractor responsible for any excess cost occasioned thereby.

E. DRUG POLICY

Accept | Reject | Réject & Provide | NOTES/COMMENTS: ¥+
(Initial) (lnitia_]) Alternafive within'lTB | = -~ ~. -~ 7 .

.Response {Initial)
7D

Bidder certifies that it maintains a drug free workplace environment to ensure woricer safety and workplace integrity.
Conftractor agress fo provide a copy of its drug free workplace policy at any ime upon request by the State.

F. NE ACCESS TECHNOLOGY STANDARDS

Accept ' | Reject | Reject & -Provide | NOTES/ICOMMENTS: - ..
(Initial) | (Initial) | Alternative withinITB | ~ .~ * - .~ * ~

' | Response (Initiaf} .~

Contractor shall review the Nebraska Technology Access Standards, found at hitp:/nitc.nebraska.gov/standards/2 -

201.him! and ensure that products and/or services pravided under the contract are in compliance or will comply with
the applicable standards. In the event such standards change during the Contractor’s performance, the State may
create an amendment to the contract to request that contract comply with the changed standard at a cost mutually

acceptable to the parties.
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COMPLIANCE WITH CIVIL RIGHTS LAWS AND EQUAL OPPORTUNITY EMPLOYRMENT /

G.
NONDISCRIMINATION

Accept | Reject | Reject”. &  Provide | NOTES/COMMENTS: .~

(Initial) Alternative within ITB | .- e

(initial)
.| Response (Inifial)

D

The Contractor shall comply with all applicable local, state, and federal statutes and regulations regarding civil
rights taws and equal opportunity employment. The Nebraska Fair Employment Practice Act prohibits Contractors
of the State of Nebraska, and their Subcontractors, from discriminating against any employee or applicant for
employment, with respect to hire, tenure, terms, conditions, compensation, or privileges of employment because of
race, color, refigion, sex, disability, marital status, or naticnal origin (Neb. Rev. Stat. §§ 48-1101 fo 48-1125). The
Contractor guarantees compliance with the Nebraska Fair Employment Practice Act, and breach of this provision
shall be regarded as a material breach of contract. The Contractor shall insert a similar provision in ali subcontracts
for services to be covered by any cantract resulting from this Invitation To Bid.

H. PERMITS, REGULATIONS, LAWS
Accept | ReJect ['Reject &  Provide | NOTES/COMMENTS: .. -
{mitial) | {Initial) | Altemative within' ITB : S o

Response (Injtial)

J

TD

The Contractor shall procure and pay for all permits, licenses, and approvals necessary for the execution of the
contract. The Contractor shall comply with ali applicable local, state, and federal laws, ordinances, rules, orders,

and regulations.

OWNERSHIP OF INFORMATION AND DATA

Accept

{Inftial)

Reject Reject & - Provide ‘NOTES/ICOMMENTS: - © .,
{Initial) | Alternative withinftTB | ~..>- . - . 7~ -
‘ : | Response {Initial}

7D

The State of Nebraska shall have the unlimited right to publish, duplicate, use, and disclose all information and data
developed or derived by the Contractor pursuant to this condract,

The Contractor must guarantee that it has the full legal right fo the materials, supplies, equipment, and other rights
or tittes {e.g. rights to licenses transfer or assign deliverables) necessary to exacute this contract. The contract
price shall, without exception, include compensation for all royalties and costs arising from patents, frademarks, and
copyrights that are in any way involved in the confract. 1t shall be the responsibility of the Confractor to pay for all
royalties and costs, and the State must be held harmless from any such claims.

J. INSURANCE REQUIREMENTS
Accept . | Reject | Reject & Provide ] NOTES/COMMENTS; -« . -
(Initial) [ (initial) | Alternative " within j- "~ " "~ [ . o -
—_— : | ITB., - “Response [. ..~

{Iniial). -~ .

The Contractor shall not commence work under this contract until all the insurance required hereunder has been
obiained and such insurance has been approved by the State. The Gontractor shall maintain all required insurance
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for the life of this contract and shall ensure that the State PPurchasing Bureau has the most current certificate of
insurance throughout the life of this contract. If Contractor will be utilizing any Subcontractors, the Contractor is
responaible for obtaining the certificalefs) of insurance required herein under from any and all Subcontracior(s).
The Contractor is alsa respansible for ensuring Subcontractor(s) maintain the insurance required until completion of
the contract requirements. The Contractor shall not allow any Subcontractor to commence work on any subcontract
until all similar insurance required of the Subcontractor has been obtained and approved by the Contractor.
Approval of the insurance by the State shall not (imit, relieve, or decrease the [liability of the Confractor hereunder.

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

the event of a paid claim.
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1. WORKERS' COMPENSATION INSURANGE
The Contracter shall take out and maintain duing the life of this contract the statutory Workers'

Compensation and Employer's Liability Insurance for all of the contactors’' employees to be engaged in
worl on the project under this contract and, in case any such worlk is sublet, the Confractor shail require
the Subcontractor similarly to provide Worker's Compansation and Employer's Liabilty Insurance for all of
the Subcontractor's employees to be engaged in such work. This policy shafl be written to meet the
statutory requirements for the state in which the work is to be performed, including Occupational Disease.
This policy shall include a waiver of subrogation In favor of the State. The amounts of such insurance shall

not be less than the limits stated hereinafter.

2. COMMERCGIAL 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 Automaobile Liability Insurance as shall protect Contractor and any
Subconfractor performing work covered by this contract from claims for damages for bodily injury,
including death, as well as from claims for properly damage, which may arise from operations under this
contract, whether such operation be by the Contracior or by any Subcontractor or by anyone directly or
indirectly employed by elther 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 excess and non-contributory. The Commercial Automobile
Liability insurance shall be written to cover all Owned, Non-owned, and Hired vehicles.

3. INSURANCE COVERAGE AMOUNTS REQUIRED

WORKERS' COMPENSATION AND EMPLOYER'S LIABILITY ™

Coverags A Statutory
Coverage B Statutory —

Bodily Injury by Accident $100,000 each accident
Bodily Injury by Disease $500,000 policy limit

Bodily injury by Disease $100 000 each empfoyee
COMMERCIAL GENERAL LIABILITY . . S . o
General Aggregate $2, OOU 000
ProductsfCompleted Operations Aggregate $2,000,000
PersonaliAdvertising Injury $1,000,000 any one person
Bodily Injury/Property Damage $1,000,000 per occurrence
Fire Damage $50,000 any one fire
Medical Payments $5 ODO any one person

COMMERCIAL AUTOMOBILE LIABILITY
Bedily Injury/Property Damage
UMBRELLA/EXCESS LIABILITY -
Ovsr Primary Insurance
SLBROGRATION WAIVER L ;
"Waiver of Subrogation on lhe Workers Ccmpensatfon rn favor of the State of Nebraska v

LIABILITY WAIVER o
"The State of Nebraska, Ceriificate holder is an addttrona!ly rnsured prrmary & noncontributory on the Genera!

Liability.”

| $1 ODD 000 combmed slngle Ilmnt

| $1 000 000 per occurrence
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4, EVIDENCE OF COVERAGE
The Contractor should furnish the State, with their bid response, a certificate of insurance coverage

complying with the sbove requirements to the attention of the Buyer at 402-471-2089 (fax)

Administrative Services

State Purchasing Bureau

1526 K Strest, Suite 130

Lincofn, NE 68508

These certificates or the cover sheet shall reference the ITB number, and the certificates shall include the
name of the company, policy numbers, effective dates, dates of expiration, and amounts and types of
coverage afforded. If the State is damaged by the failure of the Contractor to maintain such insurance,
then the Coniractor shall be responsible for all reasonable costs properly attributable thereto.

Notice of cancellation of any required insurance policy must be submitted to Administrative Services State
Purchasing Bureau when issued and a new coverage binder shall be submitted immediately to ensure no

break in coverage..

K. COOPERATION WITH OTHER CONTRACTORS
Accept | Reject ] Reject - & . Provide | NOTES/COMMENTS: --
(nitial) | ¢nitial) | Alternative withinITB} -~~~ S

Response (initial}

7D

The State may already have in ptace or choose to award supplemental contracts related to this Invitation To Bid or
any portion thereof.

1. The State reserves the right to award the contract jointly between two or mora potential Contractors, if
such an arrangement is in the hest interest of the State.
2, The Contractor shall agree to cooperate with such other Contractors, and shall not commit or pemnit any
act which may inferfere with the performance of wark by any other Contractor.
3. The State reserves the right to award muliple contracts or to award line by line contract.
L. INDEPENDENT CONTRACTOR
Accept | Reject | Reject "8 ' Provide { NOTES/ICOMMENTS: ~- v
{Initial) | Alegrnative Within ITB{ - - . -~ - = .

{Initial)

Response (Initial)

7D

It is agreed that nothing contained hereln is intended or should be constiued in any manner as creating or
establishing the relationship of partners between the parties hereto. The Contractor represents that it has, or will
secure at its own expense, ali personnel required to perform the services under the contract. The Contractor's
employees and other persons engaged in work or services required by the Centractor under the confract shall have
no contractual relationship with the State; they shall not be considered employees of the Stafe.

Ail claims on behalf of any person arising out of employment or aflegad employment (including without limit claims
of discrimination against the Contractor, its officers, or its agents) shall in no way be the respensibility of the State.
The Contractor will hold the State haymlass from any and all such claims. Such personnel or other persons shall
not require nor be entitied to any compensation, rights, or benefits from the State including without limit, tenure
rights, medical and hospital care, sick and vacation leave, severance pay, of retirement benefiis.
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M. CONTRACTOR RESPONSIBILITY
Accept | Reject | Reject & Provide | NOTES/COMMENTS:
(initial) | {Initial) | Alternative within ITB : _—

Response (Initial}

70

The Contractor is solely respeonsible for fulfilling the confract, with responsibilily for all services offered and products
to be delivered as stated in the tnvitation To Bid, the Coniractor’s bid, and the resulting contract. The Contractor

shall be the scle point of contact regarding all contractual matters.

If the Contractor intends to utilize any Subcontractor's services, the Subcontractor 's levet of effort, tasks, and time
allocation must be clearly defined in the Contractor's bid. The Contractor shall agree that it will not utilize any
Subcontractors not specifically included in its bid in the performance of the contract without the prior written
authorization of the State. Following execution of the contract, the Contractor shall proceed diligently with all
services and shall perform such services with qualified personnel in accordance with the contract.

N. CONTRACTOR PERSONNEL
Accept { Reject [ Reject & Provide | NOTES/ICOMMENTS; -
(nifial) | {Initial) | Alternativé within ITB | ~ T

Response (Initial)

7D

The Contractor warrants that all persons assigned fo the project shall be employees of the Contractor or specified
Subcontractors, and shall be fully qualified to perform the work required herein. Personnel employed by the
Contractor to fulfill the terms of the contract shall remain under the sole direction and control of the Contractor. The
Contractor shall include & similar provision in any contract with any Subcontractor selected to perform work on the

project,

Personnel commitments made in the Contractor's bid shall not be changed without the prior written approval of the
State. Replacement of key personnel, if approved by the State, shall be with personnel of equal or greater abllity

and qualifications.

The State reserves the right to require the Contractor to reassign or remove from the project any Contractor or
Subcontractor employee,

In respect to its employees, the Contractor agrees te be responsible for the following;

1. any and all employment taxes and/or other payroll withholding;
2. any and all vehidles used by the Contractor's employees, including alf insurance required by state law;
3. damages incurred by Contractor’s employees within the scope of their duties under the contract;
4. maintaining workers’ compensation and health insurance and submitting any reports on such insurance to
the extent requirad by govemning State law; and
5. determining the hours to be worked and the dufies to be performed by the Confractor's employees.
0. STATE OF NEBRASKA PERSONNEL PRECRUITMIEMT PROHIBITION
The Confractor shall not, at any time, recruit or employ any Stafe employee or agent who has worked on the
Invitation To Bid or project, or who had any influence on decisions affecting the Invitation To Bid or project.
Accept | Reject | Reject & -Provide | NOTES/COMMENTS: - .
{tnitial) | (Initial) | Alternative within ITB| ..~ - Lo e

Response {Initial)

___SPBITB for Contract Revised: 09/23/2015




P. BEGINNING OF WORK
Accept | Reject | Reject &  Provide | NOTES/COMMENTS:
(Initial) | (Inltial) | Alternative within ITB (. ' S

Response (Initial}

7D

The Bidder shali not commence any billing until a valid contract has been fully executed by the parties.

Q. STATE PROPERTY
Accept |Reject [ Reject & Provide | NOTES/COMMENTS: -
(Initial} | (Initial) | Alternative within ITB | - . R

Response {Initial)

70

The Contractor shall be responsible for the proper care and custody of any State-owned properly which is furnished
for the Contractor's use during the performance of the contract. The Contractor shall reimburse the State for any

loss or damage of such properly; nermal wear and fear s expected.

R. SITE RULES AND REGULATIONS
Accept | Rejoct | Reject . & Provide | NOTES/COMMENTS: ~ - =
(Initial) | {Initial} | Alternative within ITB*|. = - . AR

Response {Initial)

TD

Tha Contractar shall use its best efforls to ensure that its employees, agents, and Subcontractor s comply with site
rules and regulations while on State pramises. If the Contractor must perform on-site work outside of the daily
operational hours set forth by the State, it must make arrangements with the State to ensure access fo the facility
and the equipment has been arranged. No additional payment will be made by the State on the basis of lack of
access, Unless the State fails to provide access as agreed to between the State and the Contractor.

FUNDING OUT CLAUSE OR LOSS OF APPROPRIATIONS

S,
Accept | Reject | Reject & Provide | NOTES/COMMENTS:
{Initial) | (Initial} | Alternative within ITB | * e i

‘Response (Initial}) .

D

The State may terminate the contract, in whole or in part, in the event funding is no longer available, The State's
obligation to pay amounts due for fiscal years following the current fiscal year is contingent upon legislative
apprapriation of funds for the contract. Should said funds not be approprlated, the State may terminate the contract
with respect fo those payments for the fiscal years for which such funds are not appropriated. The State will give
the Contractor written nofice thirly (30) calendar days prior to the effective date of any termination, and advise the
Contractar of the location (address and room number) of any related equipment. All obligations of the Stafe to
make payments after the termination date will cease and ail interest of the State in any related equipment will
terminate. The Contractor shall be entitied to receive just and equitable compensation for any authorized work
which has been safisfactorily completed as of the termination date. [n no event shall the Gontractor be paid for a

loss of anticipated profit.
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T. RIGHT TO AUDIT
Accept ‘| Reject-| Reject -& .Provide | NOTES/COMMENTS: =~ .. -~
{Initial) (Initial_)' Alternative - . within T T

JITB - -Regponse’
(Initial) o

T

Gontractor shall establish and maintain a reasonable accounting system that enables the State to readily audit
contract. The State and its authorized representatives shall have the right to audit, to examine, and to make copies
of or extracts from all financial and related records (in whatever form they may be kept, whether written, electronic,
or other) relating to or pertaining to this contract kept by or under the control of the Contractor, including, but not
limited to those kept by the Contractor, its employees, agents, assigns, successors, and Subconfractors. Such
records shall include, but not be limited to, accounting records, written policies and procedures; all paid vouchers
including those for out-of-pocket expensas; other reimbursement supported by invoices; ledgers; cancelled checks;
deposit slips; bank statements; journals; original estimates; estimating work sheets: contract amendments and
change order files; backcharge logs and supporting documentation; insurance decuments; payroll documents:

timesheets; memoranda; and correspondence,

Contractor shall, at all times during the term of this contract and for a peried of five (8) years after the completion of
this contract, maintain such records, fogether with such supporting or underlying documents and maferials. The
Contractor shall at any time requested by the State, whether during or after completion of this contract and at
Contractor's own expense make such records avaifable for inspection and audit (including copies and extracts of
records as requited) by the State. Such records shall be made available to the State during normal business hours
at the Confractor's office or place of business. In the event that no such location is available, then the financial
records, fogother with the supporting or underlying documents and records, shall be made available for audit at a
time and location that is convenient for the Stale. Gontractor shall ensure the State has these rights with
Contractor's assigns, successors, and Subcontractors, and the obfigations of these rights shall be explicitly included
in any subcontracts or agreements formed between the Contractor and any Subcontractors to the extent that those
subcontracts or agreements relate to fulfillment of the Contractor's obligations to the State.

Costs of any audits conducted under the authority of this right to audit and not addressed elsawhere will be borne
by the State unless certain exemption criteria are met. If the audit identifies overpricing or overcharges (of any
nature) by the Contractor fo the State in excess of one-half of one percent (.5%) of the tetal contract billings, the
Contracior shall reimburse the State for the total costs of the audit. If the audit discovers substantive findings
related to fraud, misrepresentation, or non-performance, the Contractor shall reimburse the State for tofal costs of
audit. Any adjustments andfor payments that must be made as a result of any such audit or inspection of the
Contractor's invoices and/or records shall be made within a reasonable amount of time {not to exceed 90 days)

from presentation of the State’s findings to Gontractor.

DISASTER RECOVERY/BACK UP PLAN

u,
Accept | Reject | Reject & Provide | NOTES/COMMENTS: =~ * /. = -
(Initial) [ (Initial) } Alternative within | - - -0 @ 00 Y
. ) ) . Response
’ (Initial) -

Tb

The Gonfractor shall have a disaster recovery and back-up plan, of which a copy should be provided to the State,
which includes, but is not limited to equipment, personnel, facilittes, and transportation, in order to continue services

as specified under these specifications in the event of a disaster.
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V. TIME 1S OF THE ESSENCE

Accept | Reject | Reject & Provide | NOTES/COMMENTS:- ~~ -~
(Initial) | (Initia) | Alternafive within'} - . Y o

ITB ** ' Response | -
{nitial) -~ = - |

T

Time is of the essence in this contract. The acceptance of late performance with or without objection or reservation
by the State shall not waive any rights of the State nor constitute a waiver of the requirement of imely performance

of any obligations on the part of the Contractor remaining to be performed.
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W. CONFLICT OF INTEREST
Accept | Reject | Refect -& . Provide- ‘NOTES/COMMENTS:
(Initial} | (Initlal) | Alternative within ITB . N

‘Resporisa (Initial)

TD

By submitling a bid, Bidder certifies that there does not now exist any relationship between the Bidder and any
person or entity which is or gives the appearance of a conflict of interest related to this Invitation To Bid or project.

The Bidder certifies that it shall not take any action or acquire any interest, either directly or indirectly, which will
conflict in any manner or degree with the performance of its services hereunder or which creates an actual or

appearance of conflict of interest,

The Bidder certifies theat it will not employ any individua! known by Bidder to have a conflict of interest,

X BID PREPARATION COSTS
Actept | Reject | Reject & Provide | NOTES/COMMENTS:
{Initial) | {Initial) | Alternative within ITB C '

Response {Initial)

%

The State shall not incur any liability for any costs incurred by Bidders in replying to this Invitation To Bid, including
any activity refated to bidding on this Invitation To Bid.

Y. ERRORS AND OMISSIONS
Accept | Reject | Reject & Provide | NOTES/COMMENTS:
(Inftial) | (Initial} [ AHernative within ITB C o

Response {Initial)

Tb

The Bidder shall not lake advantage of any errors andfor omissions in this Invitation To Bid or resulting contract,
The Bidder must promptly notify the State of any errors andfor omissians that are discovered.

Z. ASSIGNMENT BY THE STATE
Accept | Reject | Reject & Provide | NOTES/COMMENTS: . -
(initial) | (initial) | Alternative within ITB [~ = ¢ -~ = ..

Response (Initial) -

70

The State shall have the right to assign or transfer the contract or any of its Interests herein to any agency, board,
commission, or political subdivision of the State of Nebraska. . There shall be no charge to the State for any

assignment hereunder,
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AA, ASSIGNMENT BY THE CONTRACTOR
Accept | Reject | Rejéct & Provide | NOTES/COMMENTS: -~ o
(Initial) | (Initial}  Alternative within (TB.| - = -

. - ’ Response (Initlaf}. °

7D

The Contractor may not assign, voluntarily or involuntarily, the contract or any of its rights or obligations hereunder
(incuding without limitation rights and duties of performance) to any third parly, without the prior written consent of

the State, which will not be unreasonably withheld.

BB. GOVERNING LAW

Accept | Reject [ Reject & “~'Provide | NOTES/COMMENTS: "

(Initial) | (nitial) | Alternative within ITB'| =~ -+~
i . Response (Initial)

70

The contract shall be governed in all respects by the laws and statufes of the State of Nebraska. Any legal
praceedings against the State of Nebraska regarding this Invitation To Bid or any resultant contract shall be brought
in the State of Nebraska administrative or judicial forums as defined by State law. The Contractor must be in

compliance with all Nebraska statutory and regulatory law.

CG. ATTORNEY'S FEES

Accept | Reject.| Reject & .. Provide | NOTES/COMMENTS:: : .-

{Initial) | (Initial) | Alternative within ITB | = : R .
Response (Initial)

TP

In the event of any litigation, appeal, or other legal action o enforce any provision of the contract, the Contractor
agrees to pay all expenses of such action, as permitted by law, including atiorney's fees and costs, if the State is

the prevailing pany.

DD. ADVERTISING

Accept | Reject | Reject &  Provide | NOTES/COMMENTS: -~ -... . -

{Initial} | (Inilial) | Alternative within ITB | - ~ .
: .‘ ‘Response (Initial)

7D

The Contractor agrees not fo refer to the confract award in advertising in such a manner as to state orimply that the
company or its services are endorsed or prefarred by the State. News releases pertaining to the project shall not

be issued without prior written approval from the State.
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EE. NOTIFICATION
Accept | Reject | Reject & Provide | NOTES/COMMENTS:
{Initial) | (Initial) | Alternative withinITB | =~ - ° :

Response (Initial)

7D

During the bid process, all communication between the State and a Bidder shall be between the Bidder's
representative clearly nofed in its bid and the buyer noted in Section IL.A., Procuring Office and Contact Person, of
this ITB. Bidder is at ail times to keep its point of contact updated with the most current information. After the award
of the contract, all notices under the contract shall be deemed duly given upon delivery to the staff designated as
the point of contact for this ITB, in person, or upon delivery by U.S. Mail, facsimile, or e-mail. Each Bidder should
provide in its bid the name, title, and complete address of its designee to receive notices.

1. Except as otherwise expressly specified herein, all notices, requests, or other communications shall be in
writing and shall be deemed to have been given if deflivered personally or mailed, by U.S. Mail, postage
prepaid, return receipt requested, to the parties at their respective addresses set forth above, or at such
other addresses as may be specified in writing by either of the parties. All notices, requests, or
communications shali be deemed effsctive upon personal delivery or three (3) calendar days following

depositin the mail. ’

2. Wheneaver the Confractor encounters any difficulty which is delaying or threatens fo delay its {imely
performance under the contract, the Contracter shall immediately give notice thereof in writing to the State
reciting all relevant information with respect thereto. Such notice shali not in any way constitute a basis for
an extension of the delivery schedule or be construed as a waiver by the State of any of ifs rights or
remedies to which it is entitted by law or equity or pursuant to the provisions of the contract. Failure to give
such notice, however, may be grounds for denial of any request for an extension of the delivery schedule

because of such delay.

Either party may change its address for nofification purposes by giving notice of the change, and sstting forth the
new address and an effective date.

For the duration of the confract, all communication between Contractor and the State regarding the confract shalf
take place between the Gontractor and individuals specified by the State in writing. Communication about the
contract between Contractor and individuals not designated as points of contact hy the State is strictly forbidden.

FF. EARLY TERMINATION
Accept | Reject’ | Reject & . Provide | NOTESICOMMENTS: -
(Initiaf) | (initial} | Alternative within ' .

ITE " Response
(initial)

70

The confract may he terminated as follows:
1. The State and the Contractor, by mutual written agreement, may terminate the contract at any time.

2, The Siate, in its sole discretion, may terminate the contract for any reason upon thirty (30) calendar days
written notice to the Contractor.  Such termination shall not relieve the Contractor of warranty or other
obligations incurred under the terms of the confracl. In the avent of cancellation the Contractor shall be
entilled to payment, determined on a pro rata basis, for products or services satisfactorily performed or

provided.

3. The Siate may terminate the contract immediately for the following reasons;

a. if directed o do so by statute;
b. Contracter has made an assignment for the benefit of creditors, has admitted in writing its inability

to pay debts as they mature, or has ceased operating in the normal course of business;
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a trustee or receiver of the Contractor or of any substantial part of the Confractor's assets has

c.
been appointed by a court;

d. fraud, misappropriation, embezzlement, malfeasance, misfeasance, or ilegal conduct pertaining
to performance under the contract by lis Contractor, its employees, officers, directors, or
shareholders;

e. an Involuntary proceeding has been commenced by any party against the Contractor under any
one of the chapters of Title 11 of the United States Code and {i) the proceeding has been pending
for at least sixty (80) calendar days; or (i) the Contracter has consented, either axpressly or by
operatian of Jaw, to the enfry of an ordar for rellef, or (fii) the Contractor has been decreed or
adjudged a debtor;

f, a voluntary petition has been filed by the Goniracter under any of the chapters of Title 11 of the
United States Code;

g. Contractor intentionally discloses confidential information;

h, Contractor has or announces it will disconfinue support or provision of the deliverable;

i. second or subsequent documented "vendor performance report” form deemed acceptable by the
State Purchasing Bureau; or

I Confractor engaged in collusion or ones’ actions which could have provided Contractor an unfair
advantage in obtaining this contract.

GG. BREACH BY CONTRACTOR
Accept | Reject | Reject . & Provide | NOTES/COMMENTS: - -
{Initfal} | {Initial} | Alternative - within C s

ITB  Response
(Inktial)

™

The State may terminate the contract, in whole or in part, if the Contractor fails to perform its obligations under the
confract in a timely and proper manner. The State may, by providing a written notice of default to the Contractor,
allow the Contractor fo cure a failure or breach of contract within a period of thirty {(30) calendar days {or longer at
State's discretion considering the gravity and nature of the default). Said notice shall be delivered by Certified Mail,
Return Recelpt Requested, or in person with proof of delivery. Allowing the Coentractor time to cure a failure or
breach of contract does not walve the State's right to immediately terminate the contract for the same or different
confract breach which may occur at a different time. In case of default of the Contractor, the State may coniract the
goods from other sources and hald the Contractor responsible for any excess cost occasioned theraby.

HH. ASSURANCES BEFORE BREACH
Accept | Reject .| Refect & 'Provide | NOTES/COMMENTS:  ©
{initial} | (Initial) | Alternative - within . I
e iTB © 'Response
(Initiaf) )

7D

If any document or deliverable required pursuant to the contract does not fulfill the requirements of the Infent To
Bidiresulting contract, upon written notice from the State, the Confracior shall deliver assurances in the form of
additional Contractor resources at no additional cost to the project in order to complete the deliverable, and to
ensure that other project schedules will not be adversely affected.
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il. ACCEPTANCE AND PAYMENT OF GOODS

Accept | Refect (Reject .& Provide | NOTES/COMMENTS:

{Initial) [ (Initfal) | Alternative _.within : IR
" JITB . Response

{Initial) i

7D

I the event that the Contractor fails to provide the goods requested by the State, the State will not pay for such
products Until the same has been received and accepfed by the State.

Jd, FORCE MAJEURE

Accept | Reject | Reject & Provide | NOTES/COMMENTS: -~ =~~~ -~
{Inifial) | (Initial) | Alternative within | ~ -~ - - - Lo

ITB- 'Response |’
{Initial}

7D

Neither party shail be liable for any costs or damages resulting from it inability to perform any of its obligations
under the contract due to a natural disaster, or other similar event outside the control and not the fault of the
affected party ("Force Majeure Event”). A Force Majeure Event shall not constitute a breach of the confract. The
party so affected shall immediately give notice to the other party of the Force Majeure Event. The State may grant
relief from performance of the contract if the Confractor is prevented from performance by a Force Majeure Event,
The burden of proof for the nead for such relief shall rest upon the Coniractor. To obtain release based on a Force
Majeure Event, the Contractor shall file a waitten request for relief with the State Purchasing Bureau. Labor
disputes with the impacted parly’s own employees will not be considered a Force Majeurs Event and will not

suspend performance requirements under the contract.

KK. PROHIBITION AGAINST ADVANCE PAYMENT

Accept | Reject |-Reject :& ' Provide | NOTES/CONMMENTS:
{(Initial) | (Iniial) | Alternative within |~ .~ -~ o
"1ITB °~  Response |
(Initia)) L

7h

Payments shall not be made until contractual deliverable(s) are received and accepted by the State.

LL. PAYMENT

Accept | Reject | Refect & - Provide.|-NOTES/CONMMENTS:
(Initial} | (Inifial) | Alterative ~within [ - .~ - 0 <7

ITB ... Rosponse |

{Initialy - -

State will render payment to Contractor when the terms and conditions of the contract and specifications have been
satisfactorily completed on the part of the Contractor as solely determined by the State. Payment will be made by
the responsible agancy in compliance with the State of Nebraska Prompt Payment Act {See Neb. Rev. Stat. §§ B1-
2401 through 81-2408). The State may require the Contractor to accept payment by electronic means such as
ACH deposit. In no event shall the State be responsible or liable to pay for any goods provided by the Contractor .
prior {0 the Effective Date, and the Contractor hereby waives any claim or cause of action for any such claims.
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INVOICES

MM.
Accept | Reject | Reject. & Provide | NOTES/COMMENTS: ..
(nittal) | {Inifial) | Alternative within e

ITB  ‘Response
(Initial)’ -

7D

Invoices for payments must ba submitied by the Cantractor to the agency requesting the goods with sufficient detall
to support payment. The ferms and conditions included in the Contractor's invoice shall be deemed to be solely for
the convenience of the parties. No terms or conditions of any such involce shal! be binding upon the State, and no
action by the State, including without limitation the payment of any such invoice in whole or in part, shall be
construed as binding or estopping the State with respact fo any such term or condition, unless the involce term or
condition has been praviausly agreed to by the State as an amendment to the contract.

NN. TAXES
Accept | Reject | Reject & Provide | NOTES/COMMENTS: . - -
(Initial) | {nifial) | Alternative within [ = = & " . R

ITB - Response
{Initial)

The State s not required to pay taxes of any kind and assumes no such liability as a result of this solicitation. Any
properly tax payable on the Contractor's equipment which may be installed in a stale-owned facility is the

responsibility of the Contractor.

00, INSPECTION AND APPROVAL
Accept | Reject | Reject & 'Provide ‘NOTESIGQMME_NTS_:_'];'_":;. e
(Initial) | (Initial} | Alternative ~-within'| - - . . S
"|ITB - -Response
(Initial) - .

7D

Final inspection and approval of all work requited under the confract shall be performed by the designated State
officials. The State andfor its authorized rapresentatives shall have the right to enfer any premises where the
Contractor or Subcontractar duties under the contract are being performed, and to inspect, monitor or otherwise
evaluate e work being performed. All inspections and evaluations shall be at reasonable times and in a manner

that will not unteasonably delay work.
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PP, SEVERABILITY
Accept | Reject | Reject & Provide | NOTES/COMMENTS:
{(Initial) | (Initial) | Alternative within |

ITB . Response
(Initial) ‘

7Y

If any term or condition of the contract is declared by a court of competent jurisdiction to be iflegal or in conflict with
any law, the validity of the remaining terms and conditions shall not be affected, and the rights and obligations of
the parties shall be construed and enforced as if the confract did not contain the paricular provision held fo be

invalid,

QQ. CONFIDENTIALITY
Accept | Reject | Reject. & Provide | NOTES/COMMENTS:.
(Initial) | (Initial) | Alternative = within ‘ :
ITB Response
(Initial)

7h

All materials and information provided by the State or acquired by the Contractor on behalf of the State shall be
regarded as confidential information. All materials and information provided by the State or acquired by the
Contractor on behalf of the State shall be handled in accordance with federat and state law, and ethical standards.
The Centractor must ensure the confidentiality of such materials or information. Should said confidentiality be
breached hy a Contractor; Contractor shall nofify the Stale immediately of said breach and take immediate

corective action.

It is incumbent upon the Contractor to inform its officers and employees of the penalties for improper disclosure
imposed by the Privacy Act of 1974, 5 U.5.C. 552a. Specifically, 5 U.8.C. 552a (i)(1), which is made applicable to
Contractors by § U.5.C. 552a (m){1), provides that any officer or employee of a Contractor, who by virtue of his/her
employment or official position has possession of or access to agency records which eontain individually identifiable
information, the disclosure of which is prohibited by the Privacy Act or regulations established thereunder, and who
knowing that disclosure of the specific matesial is prohibited, willfully discloses the material in any manner to any
person or agency not entitled to receive it, shall be guilty of a misdemeanor and fined not more than $5,000.

RR. PROPRIETARY INFORMATION
Accept | Reject -[ Reject & Provide | NOTESICONMMENTS: .~ -~ ~
(Initial} " | (Initial) | Alternative . within O P R
c e .Response
(Inttial} -

7D

Data contained in the bid and all documentation provided therein, become the property of the State of Nebraska
and the data becomes public information upon opening the bid. If the Bidder wishes to have any Information
withhetd from the public, such information must fall within the definition of proprietary information contained within
Nebraska's public record statutes. All proprietary information the Bidder wishes the State to withhold must
be submifted in a sealed package, which is separate from the remainder of the bid, and provide supporting
documents showing why such documents should be marked proprietary. The separate package must be
clearly marked PROPRIETARY on the outside of the package. Bidders may not mark thelr entire Invitation To
Bid as propsietary. Pricing submitted in Bidder's ITB may not be marked as proprietary Information. Failure of the
Bidder to follow the Instructions for submitting proprietary and copyrighted information may result in the information
being viewed by other Bidders and the public. Proprietary information is defined as frade socrets, academic and
sclentific research work which is in progress and unpublished, and other information which if released would give
advantage to business compefitors and serve no public pupose (see Neb. Rev. Stat. § 84-712.05(3)}. In
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accordance with Attormey General Opinions 92088 and 97033, Bidders submitting information as proprietary may
ha required to prove specific, named competitor{s) who woufd be advantaged by release of the information and the
specific advantage the competitor(s) would receive. Although every offort will be made to withhold information that
is propetly submitted as proprietary and meets the State’s definition of proprietary information, the State is under no
obligation to maintain the confidentiality of proprietary information and accepts no liability for the release of such

information.

55, CERTIFICATION OF INDEPENDENT PRICE DETERMINATION/COLLUSIVE BIDDING
Accept | Reject | Reject & Provide | NOTES/COMMENTS: . .. .~
{initial} | (Inifial) | Alternative =~ within 3 - - C TR

ITB © ~ Response
{Initial " .

7D

By submisslon of this bid, the bidder certifies, that it is the party making the foregoing bid and that the bid is not
made in the interest of, or on behalf of, any undisclosed person, partnership, company, association, organization, or
corporation; that the bid is genuine and not collusive or sham; that the bidder has not directly or indirectly induced
or solicited any other bidder to put in a false or sham bid, and has not directly or indirectly colluded, conspired,
connived, or agreed with any bidder or anyone else to put In a sham hid, or that anyone shall refrain from bidding;
that the hidder has not in any manner, directly or indirectly, sought by agroement, communication, or conference
with anyone to fix the bid price of the bidder or any other bidder, or to fix any overhead, profit, ar cost element of the
bid price, or of that of any other bidder, or to secure any advantage against the public body awarding the contract of
anyone interested In the proposed contract; that all statements contalned in the hid are frue; and further that the
bidder has not, directly or indirectly, submitted the bid price or any breakdown thereof, or the contents thereof, or
divulged information or data relative thereto, or paid, and will not pay, any fee to any corperation, partnership,
company association, arganization, bid depository, or to any membetr or agent thereof to effectuate a collusive or

sham bid.
TT. PRICES '
Accept | Reject | Reject & Provide | NOTES/COMMENTS: ..~ .-
{Initial) |-(Initial) | Alternative - within B Ceo T e
ITB  Response
{Initial)

7D

All prices, costs, and terms and conditions outiined in the bid shall remain fixed and valid commencing on the
opening date of the bid until an award is made (and for Bidder receiving award unless otherwise so stated in the

contract) or the Invitation To Bid is cancelled.

Prices quated shall be net, including transportation and delivery charges fully prepaid by the Bldder, F. O. B.
Destination named in the invitation to Bid. No additional charges will be allowed for packing, packages or partial
dellvery costs. When an arithmetic error has been made in the extended total, the unit price will govern.

Contractor represents and warrants that all prices, now or subsequently specified, are as low as and ho higher than
prices which the Contractor has charged of intends to charge customers other than the State for the same or similar
products and services of the same or equivalent qguantity and quality for delivery or performance during the same
periods of ime. If, during the term of the confract, the Contractor shall reduce any andfor all prices charged fo any
customers other than the State for the same or similar products or services specified herein, the Contractor shall
make an equal ar equivalent reduction in corresponding prices for said specilied products or services.

Contractor also represents and warrants that all prices set forth in the contract and all prices In addition, which the
Contractor may charge under the terms of the contract, do not and will not viclate any existing federal, state, or
municipal law or regutations concerning price discrimination andfor price fixing. Contractor agrees fo hold the State
harmless from any such violation. Prices quoted shall not be subject fo increase throughout the contract period

unless specifically allowed by these specifications.
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uu. ETHICS IN PUBLIC CONTRACTING
Accept [ Reject | Reject & Provide | NOTES/COMMENTS:
(inittal) | (Initial) | Alfernative  within o

ITB . Responsé
{Inifial) s

D

V.

No Bidder shall pay or offer fo pay, either direcily or indirectly, any fee, commission compensation, gift, grafuity, or
anything of value to any State officer, legistator, employee or evaluator based on the understanding that the
receiving person’s vote, actions, or judgment will be influenced thereby. No Bldder shalf give any item of value to

any employee of the State Purchasing Bureau or any evaluator,

Bidders shall be prohibited from utilizing the services of fobbyists, attorneys, political activists, or consuitants fo
secure the contract |t fs the intent of this provision to assure that the prohibition of state contact during the
procurement process is not subverted through the use of lobbyists, attorneys, political activists, or consuttants. It is
the infent of the State that the process of evaluation of bids and award of the contract be completed without external
influence. 1t is not the intent of this section to prohibit Bidders from seeking professional advice, for example
consiting legal counsel, regarding terms and conditions of this Invitation To Bid or the format or content of their bid.

If the Bidder is found to be in non-compliance with this section of the Invitation To Bid, they may forfeit the contract
if awarded to them or he disqualified from the selection process.

INDEMNIFICATION
Accept " | Reject ‘| Reject &:.Provide NOTES/COMMENTS:
(Initial) - [ {(Initial) | Aliernative within , .
. . ITB °~ Response
{Initial)
7D
1. GENERAL

The Contractor agrees to defend, indemnify, hold, and save harmless the State and its employees,
volunteers, agents, and its elected and appointed officials (“the indemnified parties") from and against any
and all claims, liens, demands, darages, liability, actions, causes of action, losses, fudgments, costs, and
expenses of every nafure, incfuding investigation costs and expenses, settiement costs, and attorney fees
and expenses {'the claims"), sustained or asserted against the State, arising out of, resulting from, or
attributable to the willful misconduct, negligence, error, or omission of the Contractor, its employees,
Subcontractors, consultants, representatives, and agents, except to the extent such Contractor liability is
attenuated by any action of the State which directly and proximately contributed to the claims.

2. INTELLECTUAL PROPERTY
The Contractor agrees it will, at its sole cost and expense, defend, indemnify, and hoid harmiess the

indemnified parties from and against any and all claims, to the extent such claims arise out of, result from,
or are attributable to, the actual or alleged Infringement or misappropriation of any patent, copyright, trade
secret, frademark, or confidential information of any third party by the Centractor or its employees,
Subcontractors, consultants, representatives, and agents; provided, however, the State gives the
Contractor prompt notice in writing of the claim. The Contractor may not settle any Infringement claim that
will affect the State’s use of the Licensed Software without the State’s prior written consent, which consent

may be withheld for any reason,

If a judgment or settlement is obtained or reasanably anticipated against the State’s use of any intellectual
property for which the Contractor has indemnified the State, the Contractor shall, at the Contractor's sole
cost and expense, promptly modify the item or items which were determined to be infringing, acquire a
license or licenses on the State’s behalf to provide the necessary rights to the State to aliminate the
infringement, or provide the State with a non-infringing substitute that provides the State the same
functionality. At the State's election, the actual or anticipated judgment may be treated as a breach of
warranty by the Contractor, and the State may receive the remedies provided under this ITB.
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PERSONNEL
The Contractor shall, at its expense, indemnify and hold harmless the indemnified parties from and against

any claim with respect to withholding taxes, worker's compensation, employee bensfits, or any other ciaim,
demand, fiability, damage, or loss of any nature relating to any of the personnel provided by the

Contractor.

WW.  ANTITRUST

Accept
{Initial)

Reject | Reject & Provide | NOTES/COMMENTS: -~ -
(initial) | Alternative  within- A
. ITB~ . - Resporise
{Initial). - .

7D

The Contractsr hereby assigns to the State any and all claims for overcharges as to goods andfor services provided
in connection with this contract resulting from antitrust violations which arise under antitrust laws of the United

Stales and the antitrust laws of the State.

XX EMPLOYEE WORK ELIGIBILITY STATUS

Accept | Reject | Reject & Provide | NOTES/ICOMMENTS:
{Initial) | (Initial} | Altérnative  within oo T
' ITB°  Response
(Initial} '

7D

The Confractor is required and hereby agrees to use a federal immigration verification system fo determine the
worl eligibiilty status of employees physically performing services within the Stato of Nebraska. A federal
immigration verification system means the electronic verfication of the work authorization program authorized by
the Iiiegal Immigration Reform and Immigrant Responsibility Act of 1998, 8 U.5.C. 1324a, known as the E-Verify
Program, or an equlvalent federal program designated by the United States Department of Homeland Security or
other federal agenay authorized to verify the work eligibility status of an employee.

If the Contractor is an individual or sole proprietorship, the foliowing applies:

1.

The Contractor must complete the United States Citizenship Aftestation Foimn, available on the
Dapartment of Administrative Services website at hiip://das.nebraska.gowmateriglpurchasing html

The compleled United States Attestation Farm should be submitted with the Invitation To Bid response.

If the Contractor indicates on such attestation form that he or she Is & qualified alien, the Contracior agrees
to provide the US Gitizenship and Immigration Services documentation required to verify the Coniractor’s
lawful presence in the United States using the Systematic Alien Verification for Entitlements (SAVE})

Program.

The Contractor understands and agrees that lawful presence In the United States is required and the
Contractor may be disqualified or the contract terminated if such lawful presence cannot be verified as
required by Neb. Rev. Stat. §4-108.
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YY, LICENSE/SERVICE OR OTHER AGREEMENTS

Accept. | Reject | Reject’ & Provide | NOTES/COMMENTS: | -
(Initial) | (Initial) | Alternative : within| -~ = - L -

ITB. . iResponse

(initial} . . .-

Any License/Service or other such agreements which the bidder may want the State to consider must be submitted
with the bid. Any License/Service or other such agreements submitted to the State post bid opening may result in
the bid being rejected in Ks entirety. Any such agreement, if agreed to by the State, will be considered an
addendum to the contract. Any teyms and conditions contained in any such accepted agreement {addendum} must
not conflict with or alter the State’s Terms and Conditions {Terms and Conditions) as contained in the RFP and
finalized in the contract, In the event of any conflict between the Terms and Conditions and any addendum the

Terms and Conditions will prevail.

The State reserves the right to reject any submitted addendum and considers the submission of any such

addendum to be a proposed alteration of the Terms and Conditions.

This clause does not apply to any third party license or service agreements.
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SCOPE OF WORK

The Bidder should provide the follawing information in response to this fnvitation To Bid.

SCOPE
it is the intent of this bid invitation to establish a contract to supply Eligible Train Provider List Software Modules per

the attached specifications from date of award for a period of one year with the option to renew far an additional
three (3) one (1) year periods when mufually agreeable fo the vendor and the State of Nebraska. The State
reserves the right to extend the period of this contract beyond the end date when mutually agreeable to the vendor

and the State of Nebraska,

All items bid shall be of the latest manufacture in production as of the date of the Invitation To Bid and be of proven
performance and under standard design complete as regularly advertised and marketed. All necessary materials
for satisfactory performance of the supplies shall be incorporated into the Eligible Train Provider List Software

Modules whether or not they may be specifically mentioned below.

Complete specifications, manufacturer's descriptive literature andfor advertising data sheets with cuts or
photographs may be required prior to an award and should be included with the bid on the IDENTICAL items
proposed. Literature should be complete and the latest published. Any information necessary to show compliance
with these specifications not given on the manufacturer's descriptive literature andfor advertising data sheets should
be supplied in wiiting on of altached to the bid document. If manufacturer's specifications sheets, descriptive
literature, advertising data sheets or information necessary to show compliance with these specifications is not
supplied in writing on or attached to the bid document, the Bidder will be required to submit requested Information
within three (3) business days of a writlen request. Failure to submit requested descriptive literature or advertising

data shests may be grounds to reject the bid.

AMENDMENT
This Centract may be amendex at any time in writing upon the agreeament of both parties.

REVISIONS
In the event any product is discontinued or replaced with a newer version during the contract peticd, the State of

Nebraska reserves the right to amend this contract to include the new product,
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V. INVITATION TO BID - TECHNICAL SPECIFICATIONS
BIDDER INSTRUGTIONS
Bidder must respond to each of the following statements. Specifications fisted are minimum conditions that must be
met in order for a Bidder to qualify for the award.
“YES" response means the Bidder guarantees they can meet this condition.
“NO" response means the Bidder cannot meet this condition and will not be considered.
“NO & PROVIDE ALTERNATIVE" responses should be used only with a narrative response in the
NOTES/COMMENTS section explaining in detail any deviation from the Bidder's ability to meet the condition, and
an explanation of how this would be determined to be an acceptable alternative fo meeling the condition.
Aiternatives must be detailed in suich a way that allows such deviations fo be fully evaluated. The State of Nebraska
shall determine at its sole discretion whether or not the Bidder's alternative is an acceptable aiternative.
YES- |- NO . | NO&PROVIDE | 14 NON COMPLIANCE STATEMENT B
) ALTERNATIVE . :
A, Read fhese spemﬂcaﬂons carefuliy Any and al! excephons fo these
specifications must be wrilten on or attached fo quotation request. Any
X noncompliance may void your guotation. Non-compliance to any single
specification can void your bid.
8. Ris the responsibility of Bidders to obtain information and clarifications as
provided below. The State of Nebraska is not responsible for any
X erroneous or incomplete understandings or wrongful interpretations of this
Invitation to Bid by any Bidder.
C. No interpretation related to the meaning of bid specifications or other pre-
bid documents will be made orally to any Bidder by the State of Nebraska.
Any [nvitation To bid interpretation must be put in writing and faxed by the
Bidder to: the State Purchasing Bureau, Fax {402) 471-2089 or e-mailed to
X AS Materiel Purchasing as.materielpurchasing@nebraska.gov by the last
day to submit written questions that is specified in the Schedule of Events,
{Inquiries received after the last day to submit written questions may not be
addressed).
NOTES/COMMENTS:
YES © NO | NO & PROVIDE | = 2.7 TEGHNICAL SPECIFICATION; Annual software !lcense for Manage :
. : - | ALTERNATIVE | © " ° Providars Software Module to Include:-
A, Initial set-up and configuration
X
X B.  Priority software support
X C. Maintenance and Hosting
X D.  Module must integrate with the State of Nebraska NEworks system.
NOTES/COMMENTS:




YES | NO [ NO&PROVIDE .~ TECHNICAL. SPECIFICATION: --Annual software Ilcense for: Ser\nces- i
. o - | ALTERNATIVE For Providers Software Module to'include: ] et
Initiad set-up and configuration
X
Priority software support
X
Malntenance and Hosting
X
X Madule must integrate with the State of Nebraska NEworks system.
NOTES/COMMENTS:

YES “NO | NO & PROVIDE , -DELIVERY ARO
E - .| ALTERNATIVE - :
x Dellvery desared wrthm 45 days aﬁer recelpt of order(s)
NOTES/COMMENTS:
YES - |~ NO . | NO & PROVIDE ORDERS
E | ALTERNATIVE - e ' e _
Orders will be placed elther by, phone fax e- man or Intemet (|f avallabie
X and not o the exclusion of the other methods). All orders must reference a
purchase order number and the purchase order number must be
raferenced on the packing siip, and invoice. Invoices are fo be sent to the
“Invoice to" address on the purchase order.
NOTES/COMMENTS:
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YES NG - |- NO & PROVIDE |

ALTERNATIVE

8.

TQUALITY -

A

Product guatity must meet specifications and be conslstent for the term of
the contract. A guarantee of safisfactory performance by the supplier and
meeting delivery dates are considered to be an integral part of the
purchase confract resulting from this bid invitation. All materials must be of
first quality, under standard production by the manufacturer and be of
standard design, complete as regularly advertised and marketed and be of
proven performance. Products are to be fully guaranteed and may be
returned for full credit or replacement (at the State’s option) for any reason
during the initial warranty period with no additional charges for shipping or

restocking.

NOTES/COMMENTS:

" YES - "NO . { NO&PROVIDE
‘ ALTERNATIVE

Price quoted shall be unit price and shall be firm from date of an award
and are to be net; including transportation and delivery charges fully
prepaid by the Bidder F.0.B. Destination as specified. No additional
charges will be allowed for packing, bandling, fuel surcharge, or partial
delivery costs. The State will be given full proportionate benefit of any
decrease for the term of the contract. Terms and conditions of the contract
must be met by political sub-divisions, cities, and counties.

NOTES/COMMENTS:

YES | NO | NO & PROVIDE
' . ALTERNATIVE

" AUTHORIZED DEALER & WARRANTY

To the extent required by the manufachurer, the Bidder shalt be an
authorized dealer. Bidder may be required to substantiate that he/she is
an authorized dealer. Proof, if required, must be submitied to the Siate
Purchasing Bureau within three (3) days of the request and prioi to the
award of any confract. The terms of the original manufacturer's standard
warranty shall apply to all equipment acquired from this solicitation for the

entire watranty period.

NOTES/COMMENTS:
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" YES NO NO&PROVIDE |-~ 9.. WARRANTY- "~ '
) . ALTERNATIVE - . Lo Ll S T
A, Contractor must warrant the average life expectancy supplies hereunder to
be not less than that stated in the manufacturer's price list and agree to
replace, without cost, all supplies failing to meet this requirement, except
X where the reduced life is due to conditions beyond the control of the
Contractor, Defective parls or those damaged in shipment must be
replaced by the Contractor at no charge to the State of Nebraska. The
manufacturer’s standard warranty shall apply and be in effect for at least
one year from the date the equipment was placed in service,
NOTES/COMMENTS:
“YES . [. NO | NO&PROVIDE [- - -10.- SUBSTITUTIONS -~ "~ - 7.7
: ) . | ALTERNATIVE: ; R . S B A
A.  Vendor will not substitute any itemn that has been awarded without prior
X writien approval of State Purchasing Bureau.
NOTES/COMMENTS:
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Form A
Bidder Confact Sheet
Invitafion To Bid Number 51820F

Form A should be complsted and submitled with each response to {his Invitation o Bid. This is interded to provide the State
with information on the Bidder's name and address, and the specific person(s) who are responsible for preparation of the

Bidder's response.

L Preparation of ITB Contact Information
Bidder Name: Geographic Solutions, Inc.
Ridder Address: 1001 Omaha Circle
Palm Harbor, FL
34683
Contact Person & Title: Tirn Duffy, Gentral Region Manger
E-mail Address; TDuffy@geosolinc.com
Telephene Number (Office); 727-786-7955 -
Telephone Number {Cellufar): 727-515-3588
Fax Number; 727.786-5871

Each Bidder shall also designate a specific confact person who will be responsible for responding lo the Stafe if any
clarificalions of the Bidder's response should become necessary.

Communication with the State Contact Information

Bidder Name: Geographic Solutions
Bidder Address: 1001 Omaha Circle
Palm Rarbor, FL.
34683
Contact Person & Title: Tim Duffy, Central Region Manager
E-mail Address: TDuffy@geosolinc.com
Telephone Number (Office): 727-786-7955
Telephone Number {Celiular): 727-515-3588
Fax Number: 727-786-5871
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VIRTUAL OMESTOP® END-USER SOFTWARE LICKENSE AGREEMENT

THIS AGREEMENT is made by and between GEOGRAPHIC SOLUTIONS, INC., a Florida
cotporation, with offices at 1001 Omaha Circle, Palm Harbor, Florida 34683 (“GEOGRAPHIC
SOLUTIONS”) and the State of Nebraska, 1526 X Street, Suite 130, Lincoln, NE 68508

(“LICENSEE”)(collectively, the “PARTIES”).

WITNESSETIH:

WHEREAS, GEOGRAPHIC SOLUTIONS is the owner of, or has acquired rights to, certain
Software and Documentation known as the PROGRAM which is the subject of this License

Agreement (the “PROGRAM”);
WHEREAS, LICENSEE desires access and use of the PROGRAM,; and

WHEREAS, GEOGRAPHIC SOLUTIONS desires to grant to LICENSEE and LICENSEE
desires to obtain from GEOGRAPHIC SOLUTIONS a non-exclusive limited right to access and
use the PROGRAM and related documentation solely in accordance with the terms and on the

conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the promises and agrcements set forth herein, the
parties, each intending to be legally bound hereby, do promise and agrec as follows.

1. DEFINITIONS. In addition to terms elsewhere defined in this Agreement, the following
terms shall have the meanings set forth in this Section 1 for purposes of this Agreement:

1.1 DELIVERY. A PROGRAM module will be considered to be DELIVERED to
LICENSEE when it is made available to LICENSEE via the World Wide Web.

1.2 DOCUMENTATION means user manuals and other writien materials that relate to
PROGRAM. DOCUMENTATION shall include any ERROR CORRECTIONS,
MAINTENANCE MODIFICATIONS or BASIC ENHANCEMENTS thereto created by
GROGRAPHIC SOLUTIONS from time to time, and shall include MAJOR

Geographic Solutions, Inc, © 2015 1 Geographic Solulions License Agreement




ENHANCEMENTS thereto when added to the DOCUMENTATION in connection with
services confracted by LICENSEE under separate agreement with GEOGRAPHIC

SOLUTIONS. '

1.3 ENHANCEMENTS shall mean changes or additions, other than MAINTENANCE
MODIFICATIONS, to PROGRAM and related DOCUMENTATION, including all new
RELEASES, that improve functions, add new functions, or significantly improve

performance by changes in system design or coding,

1.4 BASIC ENHANCEMENTS mean any ENHANCEMENTS that are not MAIJOR
ENHANCEMENTS.

1.5 MAJOR ENHANCEMENTS means changes or additions to the PROGRAM and related
DOCUMENTATION that (1) have a value and utility separate from the use of the
PROGRAM and DOCUMENTATION; (2) as a practical matter, may be priced and
offered separately from the PROGRAM and DOCUMENTATION; and (3) are not made

available to GEOGRAPHIC SOLUTIONS' customers without separate charge.

1.6 ERROR is a statement or omission in the PROGRAM that causes or results in a
departure from the PROGRAM’S specifications.

1.7 ERROR CORRECTION is either a modification or addition other then
ENHANCEMENTS or MAINTENANCE MODJIFICATIONS that, when made or added
to the PROGRAM, brings the PROGRAM substantially within its specifications,

procedure, or routine.

1.8 HOST SERVERS are the specific servers that are the property of GEOGRAPHIC
SOLUTIONS. These GEOGRAPHIC SOLUTIONS servers will be accessible to the
public and staff of LICENSEE via the Internet.

1.9 MAINTENANCE MODIFICATIONS are any modifications or revisions, other than
MAJOR ENHANCEMENTS, to the PROGRAM or DOCUMENTATION that correct
ERRORS, support new RELEASES of the operating systems with which the PROGRAM
is designed to operate, support new input/output (I/0) devices, or provide other incidental

updates and corrections.

1.1  PROGRAM is privately funded restricted computer software composed of the
GEOGRAPHIC SOLUTIONS Virtual OneStop® Program Modules listed in Exhibjt“A”
attached hereto collectively referred to as the PROGRAM inchuding any FERROR
CORRECTIONS, MAINTENANCE MODIFICATIONS and ENHANCEMENTS
thereto and updates thereof furnished by GEOGRAPHIC SOLUTIONS.

1.11  PROGRAM ACTIVATION DATE is the earliest date that the PROGRAM is
available to the LICENSEE via the World Wide Web,

112 QUALIFIED PRIMARY CONTACT means the individual designated by
LICENSEE for all technical support communications with GEOGRAPHIC

SOLUTIONS. LICENSEE’S designee shall be an experienced and trained user.
1.13  REGULAR BUSINESS HOURS are between 8.00 a.m. and 5.00 p.m. Bastern Time,

Geographic Solulions License Agreement
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Monday through Friday, excluding regularly scheduled national and business holidays.

1.14 RELEASE is a new version of the PROGRAM, which may include
MAINTENANCE  MODIFICATIONS, ERROR  CORRECTIONS, and/or
ENHANCEMENTS.

1.15 SERVICE AREA is the limited region in which the PROGRAM will be used to
provide services to the residents of that specific area.

1.16 STANDARD REPORTING PROCEDURE is the reporting of ERRORS by the
QUALIFIED PRIMARY CONTACT, to GEOGRAPHIC SOLUTIONS via fax at 727-

786-5871 or E-mail to techspt{@ireosolinc.cons,

1.17 LICENSEE is the entity so identified above and any wholly owned subsidiary thereof
that shall be established for the principal purpose of licensing the PROGRAM.

1.18 LICENSE FEES. As consideration for the LICENSE granted herein, LICENSEE
agrees to pay the fees for the PROGRAM as set forth in Exhibit “A”.

1.19 USER TYPE is the population of individuals which the PROGRAM will provide
services to.

120 WORKFORCE INFORMATION DATABASE is a centralized database developed
to support states' efforts to develop and maintain a comprehensive labox marlket and

occupational information system.

. ACCEPTANCE. A PROGRAM module will be deemed to be accepted by LICENSEE when:

(a) an anthorized representative of the LICENSEE signs a GEOGRAPHIC SOLUTIONS
acceptance certificate stating that the PROGRAM module has been accepted; (b) the
PROGRAM module is accessible by LICENSEE and has been operating on the HOST
SERVERS without a significant reported and reproducible ERROR for a period of fiftecn (15)
calendar days; or (c) within fifteen (15) calendar days of receiving an aceceptance certificate,
LICENSEE does not return the certificate to GEOGRAPHIC SOLUTIONS, indicating rejection
of the PROGRAM module and a valid reason for the rejection. Acceptance by LICENSEE

shall not be unreasonably withheld.

. LICENSE GRANT. For the Term of this Agreement and in consideration of the

payment of the LICENSE FEES set forth herein, GEOGRAPHIC SOLUTION hereby grants
to LICENSEE a limited, non-exclusive, nontransferable and nonassignable license to use the
package of computer and related materials identified in Exhibit “A” for the SERVICE AREA
and USER TYPE. The computer and related materials identified in Exhibit “A” shall

constitute the PROGRAM.

. SCOPE OF LICENSE. LICENSEE may use the PROGRAM and DOCUMENTATION for
servicing the needs of its business only and is authorized to use, access and display the
PROGRAM and DOCUMENTATION on any computer that LICENSEE uses within the
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scope of its business, including accessing the PROGRAM and DOCUMENTATION via an
internet or intranet computer. The grant of this license shall not transfer or vest LICENSEE
with any intellectual property rights in and to the PROGRAM and DOCUMENTATION. All
rights to the PROGRAM and DOCUMENTATION shall remain the exclusive right of

GEOGRAPHIC SOLUTIONS.

SERVICE AREA. The SERVICE AREA for this Agreement is the State of Nebraska and 50
miles outside the horder,

USER TYPE. The USER TYPE for this Agreement is residents and employers in the
SERVICE AREA and the staff providing them workforce development and labor market
information services, Certain labor market and employer data will only be available for the

SERVICE AREA.

INSTALLATION. GEOGRAPHIC SOLUTIONS will install the PROGRAM on the HOST

SERVERS. GEOGRAPHIC SOLUTIONS will not be responsible for delays caused by
events or circumstances beyond its reasonable control. The PROGRAM will utilize data from

State and Federal sources. Delays by State and Federal agencies in providing this data may
affect the availability of some portions of the PROGRAM.

EFFECTIVE DATE This Agreement shall become effective upon execution by both
LICENSEE and GEOGRAPHIC SOLUTIONS and the Effective Date shall be the date upon

which the last party executes this Agreement.

TERM OF AGREEMENT.  The initial term of this Agreement shall be twelve (12)
months from the EFFECTIVE DATE as defined herein and shall automatically renew
thereafter for subsequent terms of one (1) year (“Extended Term”) provided that at the time of
automatic renewal, LICENSEE is not in default of any provision of this Agreement. Either
party may opt out of the automatic renewal and terminate any subsequent Extended Term by
providing a signed written notice of termination that is received by the other party at least thirty
(30) calendar days before the automatic renewal of any Extended Term.

TERMINATION. LICENSEE may terminate this Agreement at any time by providing
GEOGRAPHIC SOLUTIONS written notice of termination with full payment of all LICENSE
FEES set forth in Exhibit “A.” GEOGRAPHIC SOLUTIONS may, at its sole discretion,
terminate this Agreement and/or suspend all PROGRAM and DOCUMENTATION use under
this Agreement, if LICENSEE fails to timely pay all LICENSE FEES under this Agreement or
under any other agreement with GEOGRAPHIC SOLUTIONS. GEOGRAPHIC SOLUTIONS
may at its sole discretion, terminate this Agreement and/or suspend all PROGRAM and
DOCUMENTATION use if LICENSEE fails to fulfill its obligations under this Agreement or
under any other agreement with GEOGRAPHIC SOLUTIONS. Upon such termination by
GEOGRAPHIC SOLUTIONS, LICENSEE agrees to return to GEOGRAPHIC SOLUTIONS
the PROGRAM and all copies and portions thereof. This Agreement and alf services will be
terminated 1mmedlately upon the modIﬁcanon of the PROGRAM by LICENSEE, or any
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party other than direct employees of GEOGRAPHIC SOLUTIONS, unless a specific waiver
for such activity is granted in advance, in writing, by GEOGRAPHIC SOLUTIONS,

THIRD PARTY DATABASE. The PROGRAM may access a database of businesses. The
database of businésses is available through a master agrecment between the Connecticut
Department of Labor and Infogroup, Inc. Use of the information from the database beyond
that associated with the PROGRAM is prohibited without prior written consent from
Infogroup, Inc. LICENSEE shall not resell or duplicate the information contained in the
Infogroup, Inc. database. LICENSEE’S authorized use of the Infogroup, Inc. database ceases

upon termination or expiration of this Agreement.

PUBLICITY. LICENSER agrees that GEOGRAPHIC SOLUTIONS will be acknowledged as
the developer in any reference material and advertising released by LICENSEE regarding the
PROGRAM, All credits and acknowledgements will include: “Software Developed by
Geographic Solutions, Inc.®, Palm Harbor Florida, (727) 786-7955.” The PROGRAM will
include a link to the main GEOGRAPHIC SOLUTIONS web site at wiww.geosolinc.com.
LICENSEE agrees that no advertising will be placed on any Internet website created using the
PROGRAM without the express prior written approval of GEOGRAPHIC SOLUTIONS.

HIRING., LICENSEE acknowledges that GEOGRAPHIC SOLUTIONS will provide a
valuable service by identifying and assigning personnel to LICENSEE, LICENSEE further
acknowledges that LICENSEE would receive substantial additional value, and
GROGRAPHIC SOLUTIONS would be deprived of the benefits of its work force, if
LICENSEE were to directly hire GEOGRAPHIC SOLUTIONS' personnel after they have

‘been introduced to LICENSEE by GEOGRAPHIC SOLUTIONS. Without the prior written

consent of GEOGRAPHIC SOLUTIONS, LICENSEE shall not recruit or hire any personnel
of GEOGRAPHIC SOLUTIONS who are or have been assigned to perform work for
LICENSEE, without the prior written consent of GEOGRAPHIC SOLUTIONS, for a period -

of one (1) year after termination of this Agreement.

PROGRAM ACTIVATION. Upon cxecution of this Agreement by both parties,
GEOGRAPHIC SOLUTIONS will create the PROGRAM and DOCUMENTATION for

LICENSEE and make the PROGRAM and DOCUMENTATION available for access by
LICENSEE on the World Wide Web.

FEES AND PAYMENT. LICENSEE shall pay the LICENSE FEES and other associated
fees identified in Exhibit “A” pursuant to thc payment plan identified jn Exhibit “B”.

LICENSEE shall be responsible for paying all sales, use, excise, value-added, or other tax or
governmental charges imposed on the use of the PROGRAM or DOCUMENTATION

hereunder. LICENSEE’S failure to pay the full balance of LICENSE FEES within thirty
(30) days from the date in which such fees are due shall give rise to GEOGRAPHIC'S
SOLUTIONS’® termination rights under Section 10 of this Agreement. GEOGRAPHIC
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SOLUTIONS shall charge eight percent (8%) per year interest on all fees over thirty (30)
days past due.

16. SUPPORT AND MAINTENANCE. During the term of this Agreement, GEOGRAPHIC
SOLUTIONS will provide maintenance and support services in support of the PROGRAM
listed in EXHIBIT A. These services shall consist of:

16.1. TELEFHONE SUPPORT. GEOGRAPHIC SOLUTIONS shall provide
LICENSEE priority telephone support during REGULAR BUSINESS HOURS that
permits LICENSEE to report problems and seek assistance in use of the

PROGRAM.

16.2.FAX SUPPORT. GEOGRAPHIC SOLUTIONS shall provide LICENSEE priority
fax support during REGULAR BUSINESS HOURS that permits LICENSEE to
report problems and seek assistance in use of the PROGRAM.,

16.3.E-MAIL SUPPORT. GEOGRAPHIC SOLUTIONS shall provide LICENSEE
priority B-mail support during REGULAR BUSINESS HOURS that permits
LICENSEE to report problems and seek assistance in use of the PROGRAM.

16.4.ONLINE SUPPORT. GEOGRAPHIC SOLUTIONS shall provide LICENSEE
priority online support during REGULAR BUSINESS HOQURS that permits
LICENSEE to report problems and seek assistance via the GEOGRAPHIC

SOLUTIONS Online Project Communication web site.

16.5.ERROR CORRECTION. GEOGRAPHIC SOLUTIONS shall use reasonable
diligence to correct verifiable and reproducible over the Intetnet ERRORS when
reported to GEOGRAPHIC SOLUTIONS in accordance with its STANDARD
REPORTING PROCEDURES., The ERROR CORRECTION, when completed,
may be provided in the form of a "temporary fix," consisting of sufficient
programming and operating instructions to implement the ERROR CORRECTION.

16.6.RELEASES,  GEOGRAPHIC SOLUTIONS will periodically issue new
RELEASES to the PROGRAM, containing ERROR CORRECTIONS and/or
ENHANCEMENTS, to LICENSEES who have support and maintenance in effect.
GEOGRAPHIC SOLUTIONS shall provide LICENSEE with one (1) copy of each
new RELEASE for each copy of the PROGRAM covered by support and
maintenance, without additional charge. GEOGRAPHIC SOLUTIONS shall
provide reasonable assistance to help LICENSEE install each new RELEASE.
RELEASES are cumulative; therefore LICENSEE is required to install each new

RELEASE as it becomes available.

16.7.DIGITAL MAP CHANGES. GEOGRAPHIC SOLUTIONS agrees to perform
minor modifications to the digital maps in the PROGRAM to incorporate
geographic boundary changes. GEOGRAPHIC SOLUTIONS will designate
modifications resulting from boundary changes as minor or major, depending on its
assessment of the development that is required. By way of example, but not by way
of limitation, a realipnment of a Workforce Development Area definition may be
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considered a minor change and the introduction of a new geographic layer
considered a major change.

16.8.CODE CHANGES RESULTING FROM WID DATABASE STRUCTURE
CHANGES. GEOGRAPHIC SOLUTIONS agrees to perform minor modifications
to the PROGRAM to incorporate changes that result from revisions to tables in the
WID DATABASE structure on which the PROGRAM operates. WID DATABASE
changes must be defined in writing by the U.S. Department of Labor, Employment
and Training Administration. GEOGRAPHIC SOLUTIONS in its sole discretion
will designate modifications resulting from WID DATABASE changes as minor or
major, depending on its assessment of the development that is required. By way of
example, but not by way of limitation, a change in a field name may be considered a
minor change and the introduction of a new WID DATABASE table structure may

be considered a major change.

17, SUPPORT RESPONSE AND RESOLUTION TIME.

17.1.SUPPORT RESPONSE TIME. GEOGRAPHIC SOLUTIONS will take action on
any support issue raised by LICENSEE within forty-eight (48) hours. This period
does not include weekends and GEOGRAPHIC SOLUTIONS' holidays. A response
will normally occur in significantly less than forty-eight (48) hours.

17.2.SUPPORT RESOLUTION TIME. The support resolution time required for
GEOGRAPHIC SOLUTIONS fo answer a question or resolve a problem raised by
LICENSEE will vary considerably depending on the type of problem. Usually
GEOGRAPHIC SOLUTIONS will answer questions and provide solutions to
problems the same day they are received, often immediately. If research or
consultation with specialists is required, resolution may take longer.

18. MAJOR ENHANCEMENTS.GEOGRAPHIC SOLUTIONS may, from time to time, make
available major ENHANCEMENTS to LICENSEE for an additional charge.

19. ADDITIONAL ENHANCEMENTS. LICENSEE may, from time to time, request that
GEOGRAPHIC SOLUTIONS incorporate certain features, enhancements or modifications into
the PROGRAM. GEOGRAPHIC SOLUTIONS may, in its sole discretion, undertake to
incorporate such changes and distribute the PROGRAM so modified to LICENSEE.

20. BACK LEVEL SUPPORT.  GEOGRAPHIC SOLUTIONS will provide support and
maintain previous versions and RELEASES of the PROGRAM for a period not to exceed 45

days from the date RELEASE is made available to LICENSEE.
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21. EXCEPTIONS. The following matters are not covered by this agreement:

21.1.Any problem resulting from the misuse, improper use, alteration, or damage of the
PROGRAM;

21.2.Any problem caused by modifications in any version of the PROGRAM not
authorized by GEOGRAPHIC SOLUTIONS;

21.3. Any problem resulting from programming software other than the PROGRAM;

21.4.Any problem caused by, or issues associated with third-party software utilities,
operating systems and database software that may be utilized by the Program, This
includes, but is not limited to, MapObjects.T®, ASPEmail®, Polarspellchecker®,
CKEditor®, Corda PopChart®, Corda Highwire®, Infiagistics®, Sovren Resume
Parser®, Visifire®, Dotimage®, Web TWAIN®, Microsofi® Internet Information
Server®, Microsoft Silverlight®, Adobe Flash®, Adobe Acrobat® and Microsoft

SQL Server®;

21.5.Any problem resulting from the combination of the PROGRAM with such other
programming or equipment to the extent such combination has not been approved by
GEOGRAPHIC SOLUTIONS. Any problem resulting from the combination of the
PROGRAM with such other programming or equipment, to the extent such
combination has not been approved by GEOGRAPHIC SOLUTIONS;

21.6.LICENSEE will be required to pay GEOGRAPHIC SOLUTIONS normal charges
and expenses for time or other resources provided by GEOGRAPHIC SOLUTIONS
to diagnose or attempt to correct matters not covered by this Agreement. In addition,
LICENSEE is responsible for procuring, installing, and maintaining all equipment,
telephone lines, communications interfaces, and other hardware necessary to operate
the PROGRAM and to obtain maintenance and support services from

GEOGRAPHIC SOLUTIONS,

22.  HOSTING SERVICES. During the term of this Agreement GEOGRAPHIC
SOLUTIONS shall provide hosting services for the PROGRAM to provide Internet
accessibility. This service includes the provision of the equipment, facilities, hardware, software
and services outlined in EXHIBIT C. GEOGRAPHIC SOLUTIONS reserves the right to
modify, alter, improve, or change the equipment, facilities and hardware outlined in EXHIBIT

C at any fime,

23, LICENSEE’S OBLIGATION
23.1 Cooperation. LICENSEE agrees to wuse STANDARD REPORTING
PROCEDURES to promptly notify GEOGRAPHIC SOLUTIONS following the
discovery of any ERROR. Further, upon discovery of an ERROR, LICENSEE
agrees, if requested by GEOGRAPHIC SOLUTIONS, to submit to GEOGRAPHIC
SOLUTIONS a listing of output and any other data that GEOGRAPHIC
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SOLUTIONS may require in order to reproduce the ERROR, and the operating
conditions under which the ERROR occurred or was discovered.

23.2 Qualified Primary Contact. LICENSEE shall designate the QUALIFIED
PRIMARY CONTACT. It is recommended that the QUALIFIED PRIMARY
CONTACT obtain the GEOGRAPHIC SOIUTIONS’ Software Administrator
Training. GEOGRAPHIC SOLUTIONS reserves the right to refuse assistance or to
charge additional fees if an operator seeks assistance with respect to maiters not
directly relating to the operation of the PROGRAM. LICENSEE may change the
QUALIFIED PRIMARY CONTACT by providing prior written notice to
GEOGRAPHIC SOLUTIONS.

24. PROTECTION OF SOFTWARE

24.1 Proprietary Notices. LICENSEE will respect and not remove, obliterate, or cancel
from view any copyright, trademark, confidentiality or other proprietary notice,
mark, or legend appearing on any PROGRAM, DOCUMENTATION, or any other

output generated by the PROGRAM.

242 No Reverse Engineering. LICENSEE agrees not to modify, reverse engineer,
disassembie, or decompile the PROGRAM, or any other output generated by the

PROGRAM

24.3 Ownership. LICENSEE acknowledges that GEOGRAPHIC SOLUTIONS 1is the
sole and exclusive owner of the PROGRAM and DOCUMENTATION, including
all modifications, updates, and revisions, and all intellectual property rights therein.
LICENSEE shall not have any right, title, or interest to any PROGRAM and

DOCUMENTATION, including all modifications, updates, and revisions.
LICENSEE shall secure and protect all PROGRAM, DOCUMENTATION,
ENHANCEMENT, ERROR CORRECTION, and MAINTENANCE
MODIFICATION, including all modifications, updates and revisions consistent with
the maintenance of GEOGRAPHIC SOLUTIONS® proprietary rights therein. Any
data or information input into the PROGRAM by or on behalf of the LICENSEE
during the term of this Agreement will become the property of the LICENSEE and will
be treated as confidential by GEOGRAPHIC SOLUTIONS. All other data displayed
in the system, unless otherwise nofed, is the sole property of GEOGRAPHIC
SOLUTIONS and is protected under U.S. copyright faw.

25.  CONFIDENTIALITY
25.1.Acknowledgement. LICENSEE hereby acknowledges and agrees that the
PROGRAM and DOCUMENTATION, including all modifications, updates and
revisions, constitute and contain valuable proprietary products and trade secrets of
GEOGRAPHIC SOLUTIONS, embodying substantial creative efforts and
confidential information, ideas, and expressions. Accordingly, I JCENSEE shall
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treat (and take precautions to ensure that its employees treat) the PROGRAM and
DOCUMENTATION, including all modifications, updates and revisions, as
confidential in accordance with the confidentiality requirements and conditions set

forth below.

25.2.Mainfenance of Confidenfial Information. LICENSEE shall not, at any time,
disclose or disseminate any confidential information to any person, firin or
organization that does not need to obfain access thereto in connection with
LICENSEE’S exercise of its rights under this Agreement. LICENSEE shall not
disclose confidential information to any employee or agent of LICENSEE who does
not need to obtain access thereto in connection with LICENSEE’S exercise of its
rights under this Agreement. Bach party agrees to keep confidential all confidential
information disclosed to it by the other party in accordance herewith, and to protect
the confidentiality thereof in the same manner it protects the confidentiality of
similar information and data of its own (at all times exercising at least a reasonable
degree of care in the protection of confidential information); provided, however, that
neither party shali have any such obligation with respect to use of disclosure to other
non- parties to this Agreement of such confidential information as can be established
to: (1) have been known publicly; (2) have been known generally in the industry
before communication by the disclosing party to the recipient; (3) have become
known publicly, without fault on the part of the recipient, subsequent to disclosure
by the disclosing party; (4) have been known otherwise by the recipient before
communication by the disclosing party; or (5) have been received by the recipient
without any obligation of confidentiality from a source (other than the disclosing
party) lawfully having possession of such information,

25.3.0njunctive Relief. LICENSEE acknowledges that the unauthorized use, transfer or
disclosure of the PROGRAM, DOCUMENTATION, data and all modifications,
updates and revisions, or copies thereof will: (1) substantially diminish the value to
GEOGRAPHIC SOLUTIONS of the trade secrets and other proprietary inferests
that are the subject of this Agreement; (2) render GEOGRAPHIC SOLUTIONS’
remedy at Jaw for such unauthorized use, disclosure or transfer inadequate; and (3)
cause irreparable injury in a short period of time. If LICENSEE breaches any of its
obligations with respect to the use or confidentiality of the PROGRAM,
DOCUMENTATION, data and all modifications, updates and revisions,
GEOGRAPHIC SOLUTIONS shall be entitled to equitable relief to protect its
interests therein, including, but not limited to, preliminary and permanent injunctive

relief.

26, WARRANTIES
26.1.Limited Warranty, GEOGRAPHIC SOLUTIONS represents and warrants tfo
LICENSEE that for a period of one hundred and eighty days (180) days from the date
of ACCEPTANCE of the PROGRAM (referred to as the "WARRANTY PERIOD™),
the PROGRAM when properly used by LICENSEE, will petform substantially to
the PROGRAM’S functional specifications. During the WARRANTYPERIOD, if
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any reproducible ERROR in the PROGRAM appears, for which GEOGRAPHIC
SOLUTIONS is responsible, GEOGRAPHIC SOLUTIONS shall employ prompt,
commercially reasonable efforts to correct or cure such ERROR at no additional
charge to LICENSEE. However, GEOGRAPHIC SOLUTIONS, is not obligated to
correct, cure, or otherwise remedy any ERROR in the PROGRAM if (1) without
GEOGRAPHIC SOLUTIONS® express prior written authorization; (2) the
PROGRAM has been misused or damaged in any respect; or (3) GEOGRAPHIC
SOLUTIONS bas not been notified, in writing, of the existence and nature of such
ERROR promptly upon discovery The foregoing warrauty shall apply only to the
most current version of the PROGRAM issuved by GEOGRAPHIC SOLUTIONS.
GEOGRAPHIC SOLUTIONS assumes no responsibility for the use of superseded,
outdated, or uncorrected versions of the PROGRAM. GEOGRAPHIC SOLUTIONS
is not responsible for obsolescence of the PROGRAM that may result from changes

in LICENSEE’S requirements.

26.2.Third party data. LICENSEE acknowledges that the PROGRAM may display data

from other organizations and/or access Internet sites of other organizations and/or

provide Internet links to allow users o visit the web sites of other organizations,

. GEBOGRAPHIC SOLUTIONS makes no representations concerning this information

or regarding the quality or acceptability of the data, products or services offered by

the companies or providers refexenced at these sites, ot whether any permission or

agteement may be rtequixed by LICENSEE to access this information.

GEOGRAPHIC SOLUTIONS reserves the right to remove this data and/or these
links if it deems it necessary.

26.3.Data Loss LICENSEE acknowledges that any use of computers is subject to a
likelihood of lruman and machine errors, omissions, delays and losses, including loss
or corruption of data or media. LICENSEE agrees to adopt such measures as it
deems necessary to limit the impact of those problems, including verifying 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.

26.4.Limitations. Notwithstanding the wananty provisions set forth herein, all of
GEOGRAPHIC SOLUTIONS’ obligations with respect to such wartanties shall be
contingent on LICENSEE’S use of the PROGRAM in accordance with this
Agreement and in accordance with GEOGRAPHIC SOLUTIONS’ instructions as
provided by GEOGRAPHIC SOLUTIONS in the DOCUMENTATION, as such
instructions may be amended, supplemented, or modified by GEOGRAPHIC
SOLUTIONS from time to time. GEOGRAPHIC SOLUTIONS shall have no
warranty obligations with respect to any failures of the PROGRAM which are the
result of accident, abuse, misapplication, extreme power Surge, acts of god,

LICENSER modification, or electromagnetic field.

26.5.LICENSEE’S Sole Remedy for Breach of Warranty. GEOGRAPHIC
SOLUTIONS’ entire liability and LICENSEE’S exclusive remedy for breach of
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warranty shall be repait or replacement of the PROGRAM; provided
GEOGRAPHIC SOLUTIONS receives written notice of the breach.

26.6.Disclaimer of Warranties.  GEOGRAPHIC SOLUTIONS DOES NOT
REPRESENT OR WARRANT THAT ALL ERRORS IN THE PROGRAM AND
DOCUMENTATION WILL BE CORRECTED. THE WARRANTIES STATED IN
THIS SECTION ARE THE SOLE AND THE EXCLUSIVE WARRANTIES
OFFERED BY GEOGRAFPHIC SOLUTIONS. THERE ARE NO OTHER
WARRANTIES RESPECTING THE PROGRAM AND DOCUMENTATION,
AND SERVICES PROVIDED HEREUNDER, EITHER EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF DESIGN,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE, EVEN
IF GEOGRAPHIC SOLUTIONS HAS BEEN INFORMED OF SUCH PURPOSE,
NO AGENT OF GEOGRAPHIC SOLUTIONS IS AUTHORIZED TO ALTER OR
EXCEED THE WARRANTY OBLIGATIONS OF GEOGRAPHIC SOLUTIONS

AS SET FORTH HEREIN.

27. LIMITATION OF LXABILITY. LICENSEE ACKNOWLEDGES AND AGREES THAT
THE CONSIDERATION WHICH GEOGRAPHIC SOLUTIONS IS CHARGING
HEREUNDER DOES NOT INCLUDE ANY CONSIDERATION FOR ASSUMPTION BY
GEOGRAPHIC SOLUTIONS OF THE RISK OF LICENSEE’S CONSEQUENTIAL OR
INCIDENTAL DAMAGES WHICH MAY ARISE IN CONNECTION WITH THE
SERVICES PROVIDED AND/OR LICENSEE’S USE OF THE PROGRAM AND
DOCUMENTATION. ACCORDINGLY, LICENSEE AGREES THAT GEOGRAPHIC
SOLUTIONS SHALL NOT BE RESPONSIBLE TO LICENSEE FOR ANY COMERCIAL
LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES,
PROFITS OR SAVINGS; OR OTHER SPECIAL, INDIRECT OR CONSEQUENTIAL
DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT,
THE SALE OR USE OF THE SOFTWARE, OR THE PERFORMANCE OF SERVICES
BY GEOGRAPHIC SOLUTIONS PURSUANT TO THIS AGREEMENT. ANY
PROVISION HEREIN TO THE CONTRARY, NOTWITHSTANDING THE MAXIMUM
LIABILITY OF GEOGRAPHIC SOLUTIONS TO ANY PERSON, FIRM OR
CORPORATION WHATSOEVER ARISING QUT OF OR IN THE CONNECTION WITH
ANY LICENSE, USE, MAINTENANCE OR OTHER EMPLOYMENT OF ANY
PROGRAM OR DOCUMENTATION DELIVERED TO LICENSEE HEREUNDER,
WHETHER SUCH LIABILITY ARISES FROM ANY CLAIM BASED ON BREACH OR
REPUDIATION OF CONTRACT, WARRANTY, TORT OR OTHERWISE, SHALL IN
NO CASE EXCEED THE ACTUAL FEES PAID TO GEOGRAPHIC SOLUTIONS BY
LICENSEE FOR THE USE OF THE PROGRAM AND DOCUMENTATION DURING
THE YEAR IN WHICH THE CLAIM WAS ASSERTED. THE ESSENTIAL PURPOSE OF
THIS PROVISION IS TO LIMIT THE POTENTIAL LIABILITY OF GEQGRAPHIC
SOLUTIONS ARISING OUT OF THIS AGREEMENT. THE PARTIES ACKNOWLEDGE
THAT THE LIMITATIONS SET FORTH IN THIS SECTION ARE INTEGRAL TO THE
AMOUNT OF CONSIDERATION LEVIED IN CONNECTION WITH THE
AUTHORIZATION TO USE THE PROGRAM AND DOCUMENATION AND ANY
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SERVICES RENDERED HEREUNDER AND THAT, WERE GEOGRAPHIC
SOLUTIONS TO ASSUME ANY FURTHER LIABILITY OTHER THAN AS SET
FORTH HEREIN, SUCH CONSIDERATION WOULD OF NECESSITY BE SET

SUBSTANTIALLY HIGHER.

28. INDEMNIFICATION

28.1.GEOGRAPHIC SOLUTIONS shall indemnify, hold harmless and defend
LICENSER against any action brought against LICENSEE to the extent that such
action is based on a claim that the PROGRAM and/or DOCUMENTATION, when
used in accordance with this Agreement, infiinges a United States copyright and
GEOGRAPHIC SOLUTIONS shall pay all costs, settlements and damages finally
awarded, provided that: LICENSEE prompily notifies GEOGRAPHIC
SOLUTIONS in writing of any claim, gives GEOGRAPHIC SOLUTIONS sole
control of the defense and settlement thercof and provides all reasonable assistance
in connection therewith, If the PROGRAM and/or DOCUMENTATION is adjudged
to infringe, or in GEOGRAPHIC SOLUTIONS® opinion is likely to be adjudged an
infringement, GEOGRAPHIC SOLUTIONS shall, at its sole discretion and optiom,
either: (1) replace the PROGRAM and/or DOCUMENTATION with a substantially
equivalent noninfiinging PROGRAM and/or DOCUMENTATION; (2) modify the
PROGRAM and/or DOCUMENTATION to make it noninfringing; or (3) require
LICENSEE to cease all use of the PROGRAM and/or PROGRAM and return any
copies of such PROGRAM and/or DOCUMENTATION. Upon compliance with
GEOGRAPHIC SOLUTIONS’ demand, LICENSEE will receive a credit of the fee
paid, less reasonable depreciation, upon retum of the PROGRAM and
DOCUMENTATION. GEOGRAPHIC SOLUTIONS shall have 1no liability
regarding any claim arising out of: (a) LICENSEE’S use of other than a curvent,
unaltered RELEASE of the PROGRAM and/or DOCUMENTATION, unless the
infringing portion is also in the then cursent, unaltered telease, (b) LICENSEE’S use
of the PROGRAM in combination with non-LICENSE software, data or cquipment
if the infringement was caused by such use or combination, (c) any modification or
derivation of the PROGRAM not specifically authorized in writing by
GEOGRAPHIC SOLUTIONS, or (d) use of third party software. THE
FOREGOING STATES THE ENTIRE LIABILITY OF GEOGRAPHIC
SOLUTIONS AND THE EXCLUSIVE REMEDY FOR LICENSEE RELATING
TO INFRINGEMENT OR CLAIMS OF INFRINGEMENT OF ANY COPYRIGHT
OR OTHER PROPRIETARY RIGHT BY THE PROGRAM.

28,2.Except for the foregoing infringement claims, LICENSEE shall indemmify and hold
harmless GEOGRAPHIC SOLUTIONS, their officers, agents and employees from
and against any claims, demands, or causes of action whatsoever, including, without
limitation to, those arising on account of LICENSEE’S modification or enhancement

of the PROGRAM or otherwise caused by, or arising out of, or resulting from, the
exercisc or practice of the authorization granted hereunder by GEOGRAPHIC
SOLUTIONS, its officers, employees, agents and representatives. LICENSEE shall

Geogréphic Solutions License Agreement
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indemnify and hold GEOGRAPHIC SOLUTIONS harmless from the use of any
confidential information, including, but not limited to, confidential information
contained in the database, such as social security numbers, for purposes other than

those permitted by this Agreement.

29. GOVERNMENT CONTRACTS. If the PROGRAM or DOCUMENTATION to be
furnished hereunder is to be used in the performance of a governinent contract or subcontract, the
PROGRAM and DOCUMENTATION shall be provided on a “restricted rights” basis only and
LICENSEE shall place a legend, in addition to applicable copyright notices, in the form provided
under the governmental regulations, if any. GEOGRAPHIC SOLUTIONS shall not be subject to

any flow down provisions that may be required by the governmental customer nnless agreed to
by GEOGRAPHIC SOLUTIONS in writing,

30.  POST TERMINATION RIGHTS. Upon the expiration or termination of this
Agreement, all rights granted to LICENSEE under this Agresment shall forthwith terminate and
immediately revert to GEOGRAPHIC SOLUTIONS and LICENSEE shall discontinue all use of

the PROGRAM and the like.

31.  SURVIVAL. LICENSEE'S obligations under Section 24, 25, 26, 27, 28.2, 29 and 30
will survive the termination of this Agreement or of any license granted under this Agreement

for whatever reason,

32.  COPIES. LICENSEE is prohibited from copying the PROGRAM and
DOCUMENTATION, in whole or in part, except as specifically set forth in this Agreement.

33. 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,
maferial or labor restrictions by any governmental authority, war or military hostilities, or
inability of carriers to make scheduled deliveries,

34.  WAIVER. No waiver by either party of any default shall be deemed as a waiver of any
prior or subsequent default of the same or other provisions of this Agreement.

35.  SEVERABILITY. If any provision hereof is held invalid or unenforceable by  court of
competent jurisdiction, such invalidity shall not affect the validity or operation of any other
provision and such invalid provision shall be deemed to be severed from the Agreement.
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36.  ASSIGNABILITY, The License granted hereunder is personal to LICENSEE and shall
not be assigned by any act of LICENSEE or by operation of law uniess authorized in writing by
GEOGRAPHIC SOLUTIONS. This Agreement may be assigned by GEOGRAPHIC

SOLUTIONS.

37. INTEGRATION, This Agreement constitutes the entire understanding of the parties,
and revokes and supersedes all prior license agreements between the parties and is intended as a
final expression of their Agreement. It shall not be modified or amended except in writing signed
by the parties hereto and specifically referring to this Agreement. This Agreement shall take
precedence over any other documents that may be in conflict therewith. :

38. LEGAL ACTION. Should LICENSEE or GEOGRPAHIC SOLUTIONS institute legal
action, whether at law or in equity, to enforce any provision hereunder, the prevailing party shall
be entitled to receive from the other party, ail costs and reasonable attorneys’ fees, including, but

not limited to, fees for trial and appeals or other legal proceedings.

39. NOTICES. All notices or other communications required fo be given hereunder shall be
in writing and shall be deemed to have been duly given when delivered either personally, by
facsimile with receipt confirmed, or one day afier delivery to an overnight courier guaranteeing
next day delivery and addressed as provided in this Agreement or as otherwise requested in

writing by the receiving party,
49, TIME IS OF THBE ESSENCE. Time is of the essence.

41. AUTHORIZATION. The individuals executing this Agreement warrant and represent
that they are duly authorized to bind the respective parties to the terms and conditions contained

herein,
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42, COUNTERPARTS. This Agreement may be executéd in counterparts with a facsimile
and/or copy of the executed Agreement shall be deemed an original.

Agreed and accepted;

LICENSEE
By:
Signature of Autharized Représentative
Name:
Title:
Dated:
GEOGRAPHIC SOLUTIONS
By:
Signature of Authorized Represemalive
Name:  Paul Toomey
Title: President
Dated:
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EXMRIT A
SOFFWARDE AND SERVICETTEMSAND FEES

, Geographic
Solutions

MaNAGE PROVIDERS:

Administrative access fo review
provider applications, programs and
general information to determine if
provider successfully meels ETPL
requirements. Providers and
programs that are approved by
administrator wili be displayed to the
public via the Consumer Reports
Moduls.

Annual sofiware license,,
including initial set-up and

SERVICES FOR PROVIDERS:

A secure web portal which provides
authorized training provides the
ability to apply for recognition as an
Eligible Training Provider.
Providers ¢an enter and manage
information on training programs as
part of the initial application
progess.

Requires: Manage Providers

configuration, priorily
software supporl,
maintenance and hosting.

$6.00

$29,900.00
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EXHIBIT i

FAYMENT PLAN

The following is the payment plan for this project:

Software License will be due upon Delivery. $29,900.00
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EXHIBIT C
HOSTING CONFIGURAFTON

The following is the proposed hosting configuration for this project:

Hardware

I_ .
tem -

Description -

Applicatioh server

2 Dell PowerEdge 1850 Web Servers in a web-farm environment.
Dual Intel Xeon processors, 2 gig RAM

Database server

2 Dell PowerEdge 6650 SQL Servers in a active passive Windows
Cluster environment. Quad Intel Xeon processors, 32 gig RAM, ,
Q-Logic HBAs for fiber connection to storage systemn.

Reports Server

2 Dell PowerEdge 6650 Dual Inte! Xeon 2.8Ghz processors, 32
gigs of RAM, 36 gig RAID 5 HD, plus attachment to the SAN 500

gig data storage

Testing Server

2 Dell Power Edge 1650 intel Pentium Il 1.4Ghz processors. 2 gig
RAM. Two (2) 146 gig Hard Drives, RAID 1.

Training Server

2 Dell Power Edge 1650 Intel Pentium il 1.4Ghz processors. 2 gig
RAM. Two (2) 146 gig Hard Drives, RAID 1.

Backup Server

4 Dell PowerEdge 1650 Intel Pentiumn Il processor. Computer
Associates Brightstore Archserve backup software.

2 McDataSphereon 4700Fiber switch. 2 gbs, 32 port. Connects

Switehing | hosts and storage system.
, 1 DellfEMC CX500 Storage system. Seventy Five (75) 76 gig 1500
Storage Sysfem RPM fiber channel hard drives connected to SQL hosts providing
high performance data file storage.
Tape Drive Tape Drive Array. Connects to Backup server via SCS| cable.
P Has 2 LTO tape drives and slots for 15+ 80 gig backup tapes.

Uninterrupted Power
Supply

APC Symmetra LX 1600 Battery Backup. 16KVA battery backup
solution. Generac Generator. 100 KW. Automatically powers

building if utility power gaes offline.

Geographic Solutlons, Inc. ® 2015
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Server Software

Geographic
Solutions’

ftem

Description .

Operating System

Microsoft Windows,

Database

Microsoft SQL Server 2005/2008.

Web Service

Microsoft [nternet Information Server Version 6.

Hosting Services

Hardware
ltem - ‘Description .
Dell M620 blade servers comprise the VMWare farm that hosts the
VMware virtual web servers, ESXI host servers are configured with duat Infel
Xeon E5-2660 V2 10 coie processors, 786GB RAM. VMWare vROM is

used for the virtualization platform.

Application server

Virtual web server instances with Microsoft Windows Server 2008/2012
R2, Standard x64, 4 vCoras, 8GB RAM, Latest Service Packs and
Updates. These servers are hosted on redundant physicat host servers
and load balanced in a Web farm using redundant Radware Application
Director 504/0SD1 high avadlability appliances.

Database server

Dell PowerEdge R910 server for production MS SQL Servers in an
active / passive Windows Cluster environment. Quad Intel Xeon E7-
4870 10 core processors, 256 GB ~ 1TB RAM, Microsoft Windows
Server 2012 x64, Enterprise Edition, Latest Service Packs and Updates.
SQL 2008/2012, Q-Logic HBAs for fiber connection to storage system.
A separate reports server segregates heavy reports operations from
normal real-time user activity.

Reports Server

1 virtual server with Microsoft Windows Server 2008/2012 R2, Standard
%64, 8 vCores, 32GB RAM, Latest Service Packs and Updates,

Testing Server

2 virtual web server instances with Microsoft Windows Server
2008/2012 R2, Standard x64, 4 vCores, 16GB RAM, Latast Service
Packs and Updales, These servers are hosfed an redundant physical
host servers and load balanced in a Web farm using redundant
Radware Application Director 504/0SD1 high availability appliances.

Training Server

2 virtual web server instances with Microsoft Windows Server

Geographic Solutions, Inc. @ 2015
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2008/2012 R2, Standard x64, 4 vCores, 12GB RAM, Latest Service
Packs and Updates. These servers are hosted on redundant physical
host servers and load balanced in a Web farm using redundant
Radware Application Director 504/038D1 high availability appliances.

.Dell PowerEdge R610 Backup Server. Dual Intel Xeon Cored Quad
Backup Server processors. CommVault Simpana 9 backup software.

Cisco MDS -g148 48 port fiber switch. B Gbps ports with extended
hroadcast zoning for database host connections to the Storage Area

Switching ;
Network {SAN).

Pure Storage Flash Array SAN system that utilizes sclid state disks for
primary database storage on SQL hosis,

Storage System EMC VNX5700 SAN system with Redundant Array of Independent
Disks (RAID). 300GB 15,000 RPM fiber channel hard drives connected
to SQL hosts providing high performance data file storage.

Powervault TL-4000 Tape Drive Array. Connects fo backup server via
SC8| cable. Has 2 LTO-5 tape drives and slots for 48 BOOGb backup

Tape Drive
- tapes.

Uninterrupted Power N+1' BatternyF‘S backup that automatically picks up the load for all
equipment until an alternate AC emergency power source for data

Supply - P
center comes on line if primary power sources are lost.

Server Software

Item Description
Operating System Microsolt Windows 2008/2012
Database Microsoft SQIL Server 2008/2012.
Weh Service Microsoft Internet Information Server Version 7/7.5.

Hosting Services

Item . .. Déscription
Access High-speed access to the Internet for hosting the Program.
Service Geographic Solutions 100 MB service provides a load-shared

connection with shadow service via sgparate sonel rings.
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Geographic
Solutions

tem. . Description

The System will be avallable to users on a 24/7/365 basis.
Occasional downtime for maintenance will be scheduled after normal
business hours. Licensee will be notified in advance of any

downtime that may be scheduled.

Availability

Remote Hosting Facllity | Guaranteed roll over to our backup hosting facility in case of
disaster,

System Monitoring 24x7 system monitoring
Disk Space 1 TB disk space allocated for the production database
Full Powar backup N+1 Batlery/UPS backup that automatically picks Up the load for all

equipment until an alternate AC emergency power source for data
center comes on line if primary power sources are lost.

Patabase SQL Server with unlimited number of users via Internet.

Geographic Solutions will provide a minimum of 89.9% availability of

Service Agreement
servers for transactions exclusive of scheduled maintenance.

Uninterrupted Power . N+2 Ganeratars sized to handle the entire data center load.
Supply Automatically power the building and the data cenier if primary
power sources go offline.

Tape Backup All the customer data hosted at the Geographic Solutions facility Is
backed up to digital tape. These tapes are stored in a secure

fireproof faciliy,

The redundancy and ciustering configuration used at our technical
facility for hosting a large system effectively handles overtoad and
balancing issues, ensuring 24/7 reliability and no loss of dala.
Servers include hardware RAID configuration for automatic backup

switching and processing.

Full Redundancy
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ADDENDUM ONE to Contract Award
Terms and Conditions
Contract 14466 OC
Eligible Train Provider List Software Modules
Between e
The State of Nebraska and Geographic Solutions;sinc.

The following Terms and Conditions, Addendum One of Contract14466 OC have been reviewed and
agresd upon between Geographic Solutions “Contractor” and the State of Nebraska “State”. This
addendum will become part of the contract for Eligible Train Provider List Sofiware Modules. The
terms and conditions of this Addendum shall supersede, prevall and govern in the case of any
inconsistencies with the Terms and Conditions indicated in Section 11l of the Request for Proposal,
- except that any section herein marked “Reserved” shail have no effect on the Terms and Conditions

indicated in Section Il of the Request for Proposal.

By signing this Addendum the Contractor guarantees compliance with the provisions stated herein,
agrees to the terms and conditions and cerlifies Contractor maintains a drug free work place

environment.
1. TERMS AND CONDITIONS
A, GENERAL

The contract resulting from this Invitation To Bid shall incorporate the following documents:

1. Amendment to Contract Award with the most recent dated amendment having the
highest priority; .
2. Contract Award and any attached Addenda, including the Geographic Soiutions Virtual

OneStop License Agreement;
3 The Invitation To Bid form and the Contractor's Bid Response signed in ink
4, Amendments to ITB and any Questions and Answers; and
5 The original ITB document and-any Addenda.

These documents constitute the entirety of the contract.

Unless otherwise specifically stated in a contract amendment, in case of any conflict between
the incorporated documents, the documents shail govern in the following order of preference
with number one (1) receiving preference over all other documents and with each lower
numbered document having preference over any higher numbered document: 1) Amendment
to Contract Award with the most recent dated amendment having the highest priority, 2)
Contract Award and any attached Addenda, 3) the signed Invitation To Bid form and the
Contractor's Bid Response 4) Amendments to ITB and any Questions and Answers, 5) the
original I'TB document and any Addenda.

Any ambiguity in any provision of this contract which shall be discovered after its execution
shall be resolved in accordance with the rules of contract interpretation as established in the

State of Nebraska,

Once bids are opened they become the property of the State of Nebraska and will not be
returned.
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DEBARNENT

The contractor, by signature to the invitation To Bid, certifies that the contractor is not
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded by any federal department or agency from participating In transactions (debarred).
The contractor also agrees to include the above requirements in any and all subcontracts into
which it enters. The contractor also agrees to include the above requirements in any and all
.subcontracts into which it enters. The contractor shall immediately notify the Department if,
during the term of this contract, contractor becomes debatred. The Department may
immediately terminate this contract by providing contractor written notices if contractor

becomes debarred during the term of this contract.

SPECIFICATIONS

Any manufacturer's names, trade names, brand names, information and/or catalog numbers
listed in a specification are for reference and not intended to limit competition, but will be used
as the standard by which eguivalent material offered will be judged. The State Procurement
Manger will be the sole judge of equivalency. The Bidder may offer any brands which meets
or exceeds the specification. When a specific product is required, the Invitation to Bid will so
state. Any item bid is to be the latest current model under standard production at the time of
order. No used or refurbished equipment will be accepted, unless otherwise stated.

PERFORMANCE AND DEFAULT

The State reserves the right to require a performance bond from the successful Bidder, as
provided by law, without expense to the State. Otherwise, in case of default of the Contractor,
the State may procure the articles from other sources and hold the Contractor responsible for

any excess cost occasioned thereby,

DRUG POLICY

Bidder certifies that it maintains a drug free workplace environment to ensure worker safety
and workplace integrity. Contractor agrees to provide a copy of its drug free workplace policy

at any time upon request by the State.
NE ACCESS TECHNOLOGY STANDARDS

Contractor shail review the WNebraska Technology Access Standards, found at
hitp:/inite.nebraska.gov/standards/2-201.himl and ensure that products andlor services
provided under the contract are in compliance or will comply with the applicable standards. In
the event such standards change during the Contractor's performance, the State may create
an amehdment to the contract to request that contract comply with the changed standard at a

cost mutually acceptable to the parties.
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G.

COMPLIANCE WITH CIVIL RIGHTS LAWS AND EQUAL OPPORTUNITY EMPLOYMENT /
NONDISCRIVMINATION

The Contractor shail comply with all applicable local, stats, and federal statutes and
regulations regarding civil rights laws and equal opportunity employment. The Nebraska Fair
Employment Practice Act prohibits Contractors of the State of Nebraska, and their
Subcontractors, from discriminating against any employee or applicant for employment, with
respect to hire, tenure, terms, conditions, compensation, or privileges of employment because
of race, color, religion, sex, disability, marital status, or national origin (Neb. Rev. Stat. §§ 48-
1101 to 48-1125). The Contractor guarantees compliance with the Nebraska Fair
Employment Practice Act, and breach of this provision shall be regarded as a material breach
of confract. The Contractor shall insert a similar provision in all subcontracts for services to be

covered by any contract resulting from this Invitation To Bid.

PERWITS, REGULATIONS, LAWS

The Contractor shall procure and pay for all permits, licenses, and approvals necessary for the
execution of the contract. The Contractor shall comply with all applicable local, state, and
federal laws, ordinances, rules, orders, and regulations.

OWNERSHIP OF INFORMATION AND DATA

The Contractor must guarantee that it has the full legal right to the materials, supplies,
equipment, and other rights or titles (e.g. rights to licenses transfer or assign deliverables)
necessary to execute this contract. The contract price shall, without exception, include
compensation for all royalties and costs arising from patents, trademarks, and copyrights that
are in any way involved in the contract. It shall be the responsibility of the Contractor to pay
for all royalties and costs, and the State must be held harmless from any such claims.

INSURANCE REQUIREMENTS

The Contractor shall not commence work under this contract until all the insurance required
hereunder has been obtained and such insurance has been approved by the State. The
Contractor shall maintain all required insurance for the life of this contract and shall ensure
that the State Purchasing Bureau has the most current certificate of insurance throughout the
life of this contract. If Contractor will be utilizing any Subcontractors, the Contractor is
responsible for obtaining the certificate(s) of insurance required herein under from any and all
Subcontractor(s). The Contractor is also responsible for ensuring Subcontractor(s) maintain
the insurance required untll completion of the contract requirements. The Contractor shall not
allow any Subcontractor to commence work on any subcontract until all similar insurance
required of the Subcontractor has been obtained and approved by the Contractor. Approval of
the insurance by the State shall not limit, relieve, or decrease the liability of the Contractor

hereunder.

If by the terms of any insurance a mandatoty 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.

Page 3 of 16




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 al 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,
including Occupational Disease. This policy shall include a waiver of subrogation in
favor of the State. The amounts of such insurance shall not be less than the limits

stated hereinafter.

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 Commetcial Autornobile 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 cperation 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 tnsurance 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 Stafe shall be considered excess and noen-contributory. The Commercial
Automobile Liability Insurance shall be written to cover all Owned, Non-owned, and

Hired vehicles,

j 3, INSURANCE COVERAGE AMOUNTS REQUIRED
MWORKERS:. COMRENSATION-AND-EMPLOVERS -LIABILITY = " vt e o v
Coverage A Statutory
| Coverage B Statutory
Bedily Injury by Accident _ $100,000 each accident
Bodily Injury by Disease $500,000 policy limit
t Bodily Injury by Disease $100,000 each emplayee '
COMMERCIAL GENERALLIABILITY o s e i AT e
General Aggregate A ! $2,000,000
Products/Completed Operations Aggregate $2,000,000
Personal/Advertising Injury $1,000,000 any one person
Bodily Injury/Property Damage $1,000,000 per occurrence
Fire Damage $50,000 any one fire
Medical Payments $5,000 any one person _ _
“COMMERCIAL-AUTOMOBILE-LIABILITY -~ 77 T 7 T e e T
Bodily Injury/Property Damage | $1,000,000 combined single limit
UWMBRELEAIEXCESS HABILTTY. 73T 7 o A e
[ Over Primary Insurance | $1,000,000 per occurrence
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‘SUBROGRATION-WAIVER:

“Waiver of Subrogation on the Worker's Compensation in favor of the State of Nebraska.”

‘LIABILITY WAIVER

“The &State of Nebraska, .Certlﬂcate: 'holdér‘;”is an aiczivciiatfon‘alfy“ lnsuredprlmary &

noncontributory on the General Liability.” P |

4. EVIDENCE OF COVERAGE
The Contractor should furnish the State, with their bid response, a certificate of
insurance coverage complying with the above requirements to the attention of the

Buyer at 402-471-2089 (fax}

Administrative Setvices

State Purchasing Bureau

1526 K Street, Suite 130

Lincoln, NE 68508

These certificates or the cover sheet shall reference the ITB humber, and the
certificates shall include the name of the company, policy numbers, effective dates,
dates of expiration, and amounts and types of coverage afforded. If the State is
damaged by the failure of the Contractor to maintain such insurance, then the
Contractor shall be responsible for all reasonable costs properiy attributable thereto.

Notice of cancellation of any required insurance policy must be submitted to

Administrative Services State Purchasing Bureau when issued and a new coverage
binder shall be submitted immediately to ensure no break in coverage.

COOPERATION WITH OTHER CONTRACTORS

The State may already have In place or choose to award supplemental contracts refated to this
Invitation To Bid or any portion thereof. ‘

1. The State reserves the right to award the contract jointly between two or more potential
Contractors, if such an arrangement is in the best interest of the State.
2. The Contractor shall agree to cooperate with such other Contractors, and shall not

commit or permit any act which may interfere with the performance of work by any
other Contractor.

3. The State reserves the right to award muitiple contracts or to award line by line
contract. '
INDEFPENDENT CONTRACTOR

It is agreed that nothing contained herein is intended or should be construed in any manner as
creating or establishing the relationship of partners between the parties hereto. The
Contractor represents that it has, or will secure at its own expense, all personnel required to
perform the services under the contract. The Contractor's employees and other persons
engaged in work or services required by the Contractor under the contract shall have no
contractual relationship with the State; they shali not be considered employees of the State.

All claims on behalf of any person arising out of employment or alleged employment (including
without fimit claims of discrimination against the Contractor, its officers, or its agents) shall in
no way be the responsibility of the State. The Contractor will hold the State harmless from any
and ali such claims. Such personnel or other persons shali not require nor be entitied to any
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compensation, rights, or benefits from the State including without limit, tenure rights, medical
and hospital care, sick and vacation leave, severance pay, or retirement benefits.

CONTRACTOR RESPONSIBILITY

The Contractor is solely responsible for fulfilling the contract, with responsibility for all services
offered and products to be delivered as stated in the Invitation To Bid, the Contractor's bid,
and the resulting contract. The Contractor shall be the sole point of contact regarding all

contractual matters.

If the Contractor Intends to utilize any Subcontractor’s services, the Subcontractor 's level of
effort, tasks, and time allocation must be clearly defined In the Contractors bid. The
Contractor shall agree that it will not utilize any Subcontractors not specifically included in its
bid in the performance of the contract without the prior written authorization of the State.
Following execution of the contract, the Contractor shall proceed diligently with all services
and shall perform such services with qualified personnel in accordance with the contract,

CONTRACTOR PERSONNEL

The Contractor warrants that all persons assigned to the project shall be employees of the
Contractor or specified Subcontractors, and shall be fully qualified to perform the work
required herein. Personnel employed by the Contractor to fulfill the terms of the contract shall
remain under the sole direction and control of the Contractor. The Contractor shall include a
similar provision in any contract with any Subcontractor selected to perform work on the

project.

Personnel commitments made in the Contractor's bid shall not be changed without the prior
written approval of the State. Replacement of key personnel, if approved by the State, shall
be with personnel of equal or greater ability and qualifications.

The State reserves the right to require the Contractor to reassign or remove from the project
any Contractor or Subcontractor employee.

In respect to its employees, the Contractor agrees to be responsible for the following:

1. any and all employment taxes and/or other payroll withholtling;
2, any and all vehicles used by the Contractor's employees, including all insurance

required by state law;
3. damages incurred by Contractor's employees within the scope of their duties under

the contract;

4, maintaining workers' compensation and health insurance and submitting any reports
on such insurance- to the extent required by goveming State law; and

5. determining the hours to be worked and the duties to be performed by the Contractor's
employees.
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STATE OF NEBRASKA PERSONNEL PRECRUITMENT PROHIBITION

The Contractor shall not, at any time, recruit or employ any State employee or agent who has
worked on the Invitation To Bid or project, or who had any influence on decisions affecting the

Invitation To Bid or project.
BEGINNING OF WORK

The Bidder shall not commence any billing until a valid contract has been fully executed by the
parties.

STATE PROPERTY

The Contractor shall be responsible for the proper care and custody of any State-owned
property which is furnished for the Contractor's use during the performance of the contract.
The Contractor shall reimburse the State for any loss or damage of such property, normal

wear and tear is expected.
SIiTE RULES AND REGULATIONS

The Contractor shall use its best efforts to ensure that its employees, agents, and
Subcontractor s comply with site rules and regulations while on State premises. If the
Contractor must perform on-site work outside of the daily operational hours set forth by the
State, it must make arrangements with the State to ensure access to the facifity and the
equipment has been arranged. No additional payment will be made by the State on the basis
of lack of access, unless the State fails to provide access as agreed to between the State and

the Contractor.
FUNDING OUT CLAUSE OR LOSS OF APPROPRIATIONS

The State may terminate the contract, in whole or in pait, in the event funding is no longer
available. The State’s obligation to pay amounts due for fiscal years following the current
fiscal year is contingent upon legislative appropriation of funds for the contract. Should said
funds not be appropriated, the State may terminate the contract with respect to those
payments for the fiscal years for which stich funds are not appropriated. The State will give
the Contractor written notice thirty (30) calendar days prior to the effective date of any
termination, and advise the Contractor of the location {address and room number) of any
related equipment. All obligations of the State to make payments after the termination date
will cease and all interest of the State in any related equipment wilt terminate. The Contractor
shall be entitled to receive just and equitable compensation for any authorized work which has
been satisfactorily completed as of the termination date. In no event shall the Contractor be

paid fot a loss of anticipated profit.

RIGHT TO AUDIT

Contractor shall establish and maintain a reasonable accounting system that enables the State
to readily audit contract. The State and its authorized representatives shall have the right to
audit, to examine, and to make copies of or extracts from all financial and related records (in
whatever form they may be kept, whether written, electronic, or other) refating to or pertaining
to this contract kept by or under the controi of the Contractor, including, but not limited to those
kept by the Contractor, its employees, agents, assigns, successors, and Subconiractors. Such
records shall include, but not be limited to, accounting records, written policles and
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procedures; all paid vouchers including those for out-of-pocket expenses; other
reimbursement supported by invoices; ledgers; cancelled checks; deposit slips;, bank
statements; journals; original estimates: estimating work sheets; contract amendments and
change order files; backcharge logs and supporting documentation; insurance documents;
payroll documents; timesheets; memoranda; and correspondence. ‘

Contractor shall, at all times during the term of this contract and for a period of five (5) years
after the completion of this contract, maintain such records, together with such supporting or
undetlying documents and materials. The Contractor shall at any time requested by the State,
whether during or after completion of this contract and at Contractor's own expense make
such records available for inspection and audit {including copies and extracts of records as
required) by the State. Such records shall be made available to the State during normal
business hours at the Contractor's office or place of business. In the event that no such
location is avallable, then the financial records, together with the supporting or underlying
documents and records, shall be made available for audit at a time and location that is
convenient for the State. Contractor shall ensure the State has these rights with Contractor's
assigns, successors, and Subcontractors, and-the obligations of these rights shall be explicitly
included in any subcontracts or agreements formed between the Contractor and any
Subcontractors to the extent that those subcontracts or agreements relate to fulfillment of the

Contractor's obligations to the State.

Costs of any audits conducted under the authority of this right to audit and not addressed
elsewhere will be boine by the State unless certain exemption criteria are met. If the audit
identifies overpricing or overcharges (of any nature) by the Contractor to the State in excess of
one-half of one percent (.5%) of the total contract billings, the Contractor shall reimburse the
State for the total costs of the audit. If the audit discovers substantive findings related to fraud,
misrepresentation, or non-performance, the Contractor shall reimburse the State for total costs
of audit. Any adjustments andfor payments that must be made as a result of any such audit or
inspaction of the Confractor's invoices andfor records shall be made within a reasonable
amount of time (hot to exceed 90 days) from presentation of the State’s findings to Contractor.

DISASTER RECOVERY/BACK UP PLAN

The Contractor shall have a disaster recovery and back-up plan, of which a copy g_h_ould be
provided to the State, which includes, but is not limited to equipment, personnel, faCIIItle_s, and
transportation, in order to continue services as specified under these specifications in the

event of a disaster,
TIME 1S OF THE ESSENCE

Time is of the essence in this contract. The acceptance of late performance with or uyithout
objection or reservation by the State shall not waive any rights of the State nor constitute a
waiver of the requirement of timely performance of any obligations on the part of the

Contractor remaining to be performed.
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AA,

BB.

CcC.

CONFLICT OF INTEREST

By submitting a bid, Bidder certifies that there does not now exist any relationship between the
Bidder and any person or entity which is or gives the appearance of a conflict of interest
related to this Invitation To Bid or project.

The Bidder certifies that it shall not take any action or acquire any interest, either directly of
indirectly, which will conflict in any manner or degree with the performance of its services
hereunder or which creates an actual or appearance of conflict of interest.

The Bidder certifies that it will not employ any individual known by Bidder to have a conflict of
interest. .

BID PREPARATION COSTS

The State shall not incur any liability for any costs incuired by Bidders in replying to this
Invitation To Bid, including any activity related to bidding on this Invitation To Bid.

ERRORS AND OMISSIONS

The Bidder shall not take advantage of any errors and/or omissions in this Invitation To Bid or
resulting contract. The Bidder must promptly notify the State of any errors andfor omissions

that are discovered.
ASSIGNMENT BY THE STATE

The State shall have the right to assign or transfer the contract or any of its interests herein to
any agency, board, commission, or political subdivision of the State of Nebraska. There shall

be no charge fo the State for any assignment hereunder.

ASSIGNMENT BY THE CONTRAGTOR

The Contractor may not assign, voluntarlly or involuntarily, the contract or any of its rights or
obligations hereunder (including without limitation rights and duties of performance) to any
third party, without the prior written consent of the State, which will not be unreasonably

withheld.
GOVERNING LAW

The contract shall be governed in all respects by the laws and statutes of the State of
Nebraska. Any legal proceedings against the State of Nebraska regarding this Invitation To
Bid or any resultant contract shall be brought in the State of Nebraska administrative or judicial
forums as defined by State iaw. The Contractor must be in compliance with all Nebraska

statutory and regulatory law.

ATTORNEY’S FEES

In the event of any litigation, appeal, or other legal action to enforce any provision of the
contract, the Contractor agrees to pay all expenses of such action, as permitted by law,
including attorney's fees and costs, if the State is the prevailing party.
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DD.

FF.

EE.

ADVERTISING

The Contractor agrees not to refer to the contract award in advertising in such a manner as to
state or imply that the company or its services are endorsed or preferred by the State. News
releases pertaining to the project shall not be issued without prior written approval from the

State.

NOTIFICATION

During the bid process, all communication between the State and a Bidder shall be between
the Bidder's representative clearly noted in its bid and the buyer noted in Section ILA.,
Procuring Office and Contact Person, of this ITB. Bidder is at all times to keep its point of
contact updated with the most current information. After the award of the contract, all notices
under the confract shall be deemed duly given upon delivery to the staff designated as the
point of contact for this ITB, in person, or upon delivery by U.S. Mail, facsimile, or e-mail.
Each Bidder should provide in its bid the name, title, and complete address of its designee to

receive nofices.

1. Except as otherwise expressly specified herein, all notices, requests, or other
communications shall be in writing and shall be deemed to have been given if delivered
personally or mailed, by U.S. Mail, postage prepaid, return receipt requested, to the
parties at their respective addresses set forth above, or at such other addresses as
may be specified in writing by either of the parties. All notices, requests, or
communications shaf! be deemed effective upon personal delivery or three (3) calendar
days following deposit in the mail.

2, Whenever the Contractor encounters any difficulty which is delaying or threatens to
delay its timely performance under the contract, the Contractor shall immediately give
notice thereof in writing to the State reciting all relevant information with respect
thereto. Such notice shall not in any way constitute a basis for an extension of the
delivery schedule or be construed as a waiver by the State of any of its rights or
remedies to which it is entitled by law or equity or pursuant to the provisions of the
contract. Failure to give such notice, however, may be grounds for denial of any
request for an extension of the delivery schedule because of such delay.

Either party may change its address for notification purposes by giving notice of the change,
and setting forth the new address and an effective date.

For the duration of the contract, all communication between Contractor and the State

regarding the contract shall fake place between the Contractor and individuals specified by the
State in writing. Communication about the contract between Contractor and individuals not

designated as points of contact by the State is strictly forbidden.
EARLY TERMINATION

The contract may be terminated as follows:

1. The State and the Contractor, by mutual written agreement, may terminate the contract
at any time.
2. The State, In its sole discretion, may terminate the contract for any reason upon thirty

(30) calendar days written notice to the Contractor. Such termination shall not relieve
the Contractor of warranty or other obligations incurred under the terms of the contract.
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GG.

HH.

In the event of cancellation the Contractor shall be entitied to payment, determined on
a pro rata basis, for. products or services satisfactorily performed or provided.

3. The State may terminate the contract immediately for the following reasons:
a. if directed to do so by statute,
b. Contractor has made an assignment for the benefit of creditors, has admitted in

writing its inability to pay debts as they mature, or has ceased operating in the
normal course of business;

c. a trustee or receiver of the Contractor or of any substantial part of the
Contractor's assets has been appointed by a court;
d. fraud, misappropriation, embezzlement, malfeasance, misfeasance, or illegal

conduct pertaining to performance under the confract by its Contractor, its
employees, officers, directors, or shareholders;

e. an involuntary proceeding has been commenced by any party against the
Contractor under any one of the chapters of Title 11 of the United States Code
and (i) the proceeding has been pending for at least sixty (60) calendar days; or
(i) the Contractor has consented, either expressly or by operation of law, to the
entry of an order for relief; or (jii) the Contractor has been decreed or adjudged

a debtor;

f. a voluntary petition has been filed by the Contractor under any of the chapters
of Title 11 of the United States Code;

. Contractor intentionally discloses confidential information;

h. Contractor has or announces it will discontinue support or provision of the
deliverable;

i second or subseglient documented “vendor performance report” form deemed
acceptable by the State Purchasing Bureau; or

i- Contractor engaged in collusion or ones' actions which could have provided
Contractor an unfair advantage in obtaining this contract.

BREACH BY CONTRACTOR

The State may terminate the contract, in whole or in part, if the Contractor fails to perform its
obligations under the contract in a timely and proper manner. The State may, by providing a
written notice of default to the Contractor, allow the Contractor to cure a failure or breach of
contract within a period of thirty (30) calendar days (or longer at State’s discretion considering
the gravity and nature of the default). Said notice shall be delivered by Certified Mail, Return
Receipt Requested, or in person with proof of delivery. Allowing the Contractor time to cure a
failure or breach of contract does not waive the State's right to immediately terminate the
contract for the same or different contract breach which may occur at a different time. In case

of default of the Contractor, the State may contract the goods from other sources and hold the

Contractor responsible for any excess cost oceasioned thereby.

ASSURANCES BEFORE BREACH

If any document or deliverable required pursuant to the contract does not fulfill the
requirements of the Intent To Bid/resulting confract, upon written notice from the State, the
Contractor shall deliver assurances in the form of additional Contractor resources at no
additional cost to the project in order to complete the defiverable, and to ensure that other

project schedules will not be adversely affected.
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ACCEPTANCE AND PAYMENT OF GOODS

In the event that the Contractor fails to provide the goods requested by the State, the State will
not pay for such products until the same has been received and accepted by the State.

FORCE MAJEURE

Neither party shall be liable for any costs or damages resulting from its inability to perform any
of its obligations under the contract due to a natural disaster, or other similar event outside the
control and not the fault of the affected party ("Force Majeure Event”). A Force Majeure Event
shall not constitute a breach of the contract. The party so affected shall immediately give
notice to the other party of the Force Majeure Event. The State may grant relief from
performance of the contract if the Contractor is prevented from performance by a Force
Majeure Event. The burden of proof for the need for such relief shafl rest upon the Contractor.
To obtain release based on a Force Majeure Event, the Contractor shall file a written reguest
for relief with the State Purchasing Bureau. Labor disputes with the Impacted party's own
employees will not be considered a Force Majeure Event and will not suspend performance

requirements under the contract.
PROHIBITION AGAINST ADVANCE PAYMENT

Payments shalf not be made untit contractual deliverable(s) are received and accepted by the
State.

PAYMENT

State will render payment to Contractor when the terms and conditions of the contract and
specifications have been satisfactorily completed on the part of the Contractor as solely
determined by the State. Payment will be made by the responsible agency in compliance with
the State of Nebraska Prompt Payment Act (See Neb. Rev. Stat. §8 81-2401 through 81-
2408). The State may require the Contractor to accept payment by electronic means such as
ACH deposit, In no event shall the State be responsible or liable to pay for any goods provided
by the Contractor prior to the Effective Date, and the Contractor hereby waives any claim or
cause of action for any such claims.

INVOICES

Invoices for payments must be submitted by the Contractor to the agency reguesting the
goods with sufficient detall to support payment. The terms and conditions included in the
Contractor’s invoice shall be deemed to be solely for the convenience of the parties. No terms
or conditions of any such invoice shall be binding upon the State, and no action by the State,
including without limitation the payment of any such invoice in whole or in part, shall be
construed as binding or estopping the State with respect to any such term or condition, uniess
the invoice term or condition has been previously agreed to by the State as an amendment to

the contract.

TAXES

The State is not required to pay taxes of any kind and assumes ho such liability as a result of
this solicitation. Any property tax payable on the Contractor's equipment which may be
installed in a state-owned facility is the responsibility of the Contractor.
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INSPECTION AND APPROVAL

Final inspection and approval of all work required under the contract shall be performed by the
designated State officials. The State and/or its authorized representatives shall have the right
to enter any premises where the Contractor or Subcontractor duties under the contract are
being performed, and to inspect, monitor or otherwise evaluate the work being performed. All
inspections and evaluations shall be at reasonable times and in a manner that will not

unreasohably delay work.

SEVERABILITY

If any term or condition of the contract is declared by a court of competent jurisdiction to be
llegal or in conflict with any law, the validity of the remaining terms and conditions shall not be
affected, and the rights and obligations of the parties shall be construed and enforced as if the
contract did not contain the particular provision held to be invalid.

CONFIDENTIALITY

All materials and information provided by the State or acquired by the Contractor on behalf of
the State shall be regarded as confidential information. All materials and information provided
by the State or acquired by the Contractor on behalf of the State shall be handled in
accordance with federai and state law, and ethical standards. The Contractor must ensure the
confidentiality of such materials or information. Should said confidentiality be breached by a
Contractor; Contractor shall notify the State immediately of said breach and take immediate

corrective action.

it is incumbent upon the Contractor to inform its officers and employees of the penalties for
improper disclosure imposed by the Privacy Act of 1974, 5 U.8.C. 552a. Specifically, 5 U.S.C.
552a (i)(1), which is made applicable to Contractors by 5 U.S.C. 552a (m)(1), provides that
any officer or employee of a Contractor, who by virtue of hisfher employment or official position

has possession of or access to agency records which contain individually identifiable

information, the disclosure of which is prohibited by the Privacy Act or regulations estabtished
thereunder, and who knowing that disclosure of the specific material is prohibited, willfully
discloses the material in any manner to any person or agency not entitled to receive it, shall be
guilty of a misdemeanor and fined not more than $5,000.

PROPRIETARY INFORMATION - RESERVED

CERTIFICATION OF INDEPENDENT PRICE DETERMINATION/COLLUSIVE BIDDING -
RESERVED

PRICES

All prices, costs, and terms and conditions outlined in the bid shall remain fixed and valid
commencing on the opening date of the bid until an award is made (and for Bidder receiving
award unless otherwise so stated in the contract) or the Invitation To Bid is cancelled.

Prices quoted shall be net, including transportation and delivery charges fully prepaid by the
Bidder, F. O. B. Destination named in the Invitation to Bid. No additional charges will be
allowed for packing, packages or partial delivery costs. When an arithmetic error has been

made in the extended total, the unit price will govern.
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Contractor represents and warrants that all prices, now or subsequently specified, are as low
as and no higher than prices which the Contractor has charged or intends to charge customers
other than the State for the same or similar products and services of the same or equivalent
guantity and quality for delivery or performance during the same periods of time. [f, during the
term of the contract, the Contractor shall reduce any andfor all prices charged to any
customers other than the State for the same or similar products or services specified herein,
the Contractor shall make an equal or equivalent reduction In corresponding prices for said

specified products or services.

Contractor also represents and warrants that all prices set forth in the contract and all prices in
addition, which the Contractor may charge under the terms of the contract, do not and wili not
violate any existing federal, state, or municipal law or regulations concerning price
discrimination and/or price fixing. Contractor agrees to hold the State harmless from any such
violation. Prices quoted shall not be subject to increase throughout the contract period unless

specifically allowed by these specifications.
ETHICS IN PUBLIC CONTRACTING - RESERVED
INDEMNIFICATION

1. GENERAL
'The Contractor agrees to defend, indemnify, hold, and save harmless the State and its

employees, volunteers, agents, and its elected and appointed officials (“the indemnified
parties”) from and against any and all claims, liens, demands, damages, liability,
actions, causes of action, losses, judgments, costs, and expenses of every nature,
including investigation costs and expenses, settlement costs, and attorney fees and
expenses (“the claims”), sustained or asserted against the State, arising out of,
resuliting from, or attributable to the willfu) misconduct, negligence, error, or omission of
the Contractor, its employees, Subcontractors, consultants, representatives, and
agents, except to the extent such Contractor liability is attenuated by any action of the
State which directly and proximately contributed to the claims,

2. INTELLECTUAL PROPERTY
The Contractor agrees it will, at its sole cost and expense, defend, indemnify, and hold

harmless the indemnified parties from and against any and all claims, to the extent
such claims arise out of, result from, or are attributable to, the actual or alleged
infringement or misappropriation of any patent, copyright, trade secret, trademark, or
confidential information of any third party by the Contractor or its employees,
Subcontractors, consultants, representatives, and agents; provided, however, the State
gives the Contractor prompt notice in writing of the claim. The Contractor may not
seltie any infringement claim that will affect the State’s use of the Licensed Software
without the State's prior written consent, which consent may be withheld for any

reason.

If a judgment or settlement is obtained or reasonably anticipated against the State’s
use of any intellectual property for which the Contractor has indemnified the State, the
Contractor shall, at the Contractor’s sole cost and expense, promptly modify the item or
items which were determined to be infringing, acquire a license or licenses on the
State’s behalf to provide the necessary rights to the State to eliminate the infringement,
or provide the Sfate with a non-infringing substitute that provides the State the same
functionality. Atthe State’s election, the actual or anticipated judgment may be treated
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as a breach of warranty by the Contractor, and the State may receive the remedies

provided under this ITB.

3. PERSONNEL
The Contractor shall, at its expense, indemnify and hold harmless the indemnified

parties from and against any claim with respect to with holding taxes, worker's
compensation, employee benefits, or any other claim, demand, llahility, damage, or
loss of any nature refating to any of the personnel provided by the Contractor.

WW. ANTITRUST

The Contractor hereby assigns to the State any and all claims for overcharges as to goods
and/or services provided in connection with this contract resulting from antitrust violations
which arise under antiirust laws of the United States and the antitrust laws of the State.

EMPLOYEE WORK ELIGIBILITY STATUS

The Contractor is required and hereby agrees to use a federal immigration verification system
to determine the work eligibility status of employees physically performing services within the
State of Nebraska. A federal immigration verification system means the electronic verification
of the work authorization program authorized by the lllegat immigration Reform and Immigrant
Responsibifity Act of 1996, 8 U.5.C. 13244, known as the E-Verify Program, or an equivalent
federal program designated by the United States Department of Homeland Security or other
federal agency authorized to verify the worlk efigibility status of an employee,

if the Contractor is an individual or sole proprietorship, the following applies:

1. The Contractor must cbmpiete the United States Citizenship Attestation Form,
available on the Department of Administrative Services website  at

hitp://das.nebraska.govimateriel/purchasing.htmi

The completed United States Attestation Form should be submitted with the Invitation
To Bid response,

2, If the Contractor indicates on such attestation form that he or she is a qualified atien,
the Contractor agrees to provide the US Citizenship and Immigration Services
documentation required to verify the Contractor's lawful presence in the United States
using the Systematic Alien Verification for Entitlements (SAVE) Program.

3. The Contractor understands and agrees that lawful presence in the United States is

required and the Contractor may be disqualified or the contract terminated if such
lawful presence cannot be verified as reguired by Neb. Rev. Stat. §4-108.
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YY.  LICENSE/SERVICE OR OTHER AGREEMENTS

Any License/Service or other such agreemenls which the bidder may wan! lhe State to
consider must be submifted with the bid, Any License/Service or other such agreements
subrnitted lo the State post bid opening may result In the bid being rejacted in its entirety. Any
such agreamant, if agreed to by the Stale, will be considered an addentlum ta the contrac,
Any terms and conditions contained in any such accepted agreement (addendum) must not
conflict with or alter the State's Terms and Conditions (Terms and Conditions) as contained In
the RFP and finalizad in the contract. In the event of any conflict between the Terms and
Conditions and any addendum the Terms and Conditions will prevall.

The State reserves the right lo reject any submitted addendum and considers the submission
of any such addendum to be a proposed alteration of the Terms and Condlliohs,

This clause dogs not apply to any third parly license or service agreements.

This Addendum and any altachments hereto will become psni of the Contract. Except as sel forth in
this Addendum, the Contract Is unaffecled and shall continue in full force and effect in accordance
with its terms. If thore is conflict batween this Addendum and the Contact or any eartier Addendum,
the terms of this Addendum wil prevail. -

IN WITNESS WHEREOF, the pariies have executed this Amendment as of the dale of execution
by both parties below

State of Nabragi,ga.e-a:;? Contracior: ‘Gengraphic Solutions, Inc,
™ e i —»"""Pe;w‘.)é;,f v

Byer e By .t

o Mt r ) I //

Name: Manilyn B - Name:; {"e;,t{x\\ VA LA
B BotelhD 3 i

Title: Malteriel Administrator  Title, i"r {-“:‘;,Z::J\zs{\\:’

Date._ Date: 2 ,/f‘?,’. '{/ 'Tif?“j; ,
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VIRTHUAL ONESTORT BN USER SOFPWARE LICEMNEE AGRIERMEMT

THIS AGREEMENT is made by and between GEQGRAPNIC SOLUTIONS, INC., a Florida
corporation, with offices at 1001 Omaha Circle, Palin Havbor, Florida 34683 (“GEOGRAPHIC
SOLUTIONS™ and the State of Nebraska, 1526 K Street, Suite 130, Lincoln, NE 68508
{“LICENSEE")(collectively, the “PARTIES™).

WITNESSETH:

WHEREAS, GEOGRAPHIC SOLUTIONS is the owner of, or has acquired rights to, certain
Software and Documentation known as the PROGRAM which is the subject of this License

Agreement (the “PROGRAM™);
WHEREAS, LICENSEE desires access and use of the PROGRAM; and

WHEREAS, GEOGRAPIIC SOLUTIONS desives to grant to LICENSEE and LICENSEE
desires to obtein from GEQGRAPHIC SOLUTIONS a non-exclusive limited right to access and
use the PROGRAM and related documentation solely in accordance with the terms and on the
conditions et forth in this Agreement,

NOW, THEREFORE, in consideration of the prémises and agreements set forth herein, the
partics, each intending to be legatly bound heréby, do promise and agree as follows,

1. DEFINITTONS. In addition to terms elsewhere defined in this Agreement, the following
terms shall have the meanings set forth in this Section 1 for purposes of this Agreement:

1.1 DELIVERY. A PROGRAM medule will be considered to be DELIVERED to
LICENSEER when if is made available to LJCENSEE via the World Wide Web.

1.2 DOCUMENTATION means vser manuals and other written materialz that velate to
PROGRAM. DOCUMENTATION shall include any ERROR CORRECTIONS,
MAINTENANCE MODIFICATIONS or BASIC ENHANCEMENTS thereto created by
GEOGRAPHIC SOLUTIONS friom time to time, and shall inclode MAIJOR

Geﬁgrsphic Snlu!“icir"\'s; Inc. & 2045 1 o Goographic Solutions License Ayraenmﬂ!




Geographic
ﬁnﬁ&gsﬁsgaw

ENHANCEMENTS thereto when adided 1o the DOCUMENTATION in conncetion with
services contracted by LICENSEE under separate agreement with GROGRAPHIC

SOLUTIONS.

1.3 ENHANCEMENTS shall mean chonges or additions, other than MAINTENANCE
MODIFICATIONS, to PROGRAM and related) DOCUMINTATION, including all new
RELEASES, that improve funclions, ndd new [functions, or significantly injrove
perforriance by changes in system design or coding,

1.4 BASIC ENHANCEMENTS mesn any ENHANCEMENTS that are not MAJOR
ENHANCEMENTS,

1.5 MAJOR ENHANCEMENTS means changes or additions to the PROGRAM and related
DOCUMENTATION that (1) have u vahic ond utility separate from the use of the
PROGRAM and DOCUMENTATION; (2) os « practical mutter, may be priced and
offered scparately from the PROGRAM and DOCUMENTATION: and (3) are not imade
availeble o GEOGRAPHIC SOLUTIONS' customers withoul separate charge,

L6 ERROR is o statement or omission in the PROGRAM that causes or results in a
departure from the PROGRAM'S specifications,

L7 ERROR CORRECTION 5 cither a modification or addition other than
ENHANCEMENTS or MAINTENANCE MODIFICATIONS that, when made or added
to the PROGRAM, brings tha PROGRAM substantially within lis specifications,
procedure, or foutine,

1.8 HOST SERVERS are the specific servers (hat are tho property of GEQGRAPHIC
SQLUTIONS. These GEQGRAPHIC SOLUTIONS servers will be accessible to the
public and staff of LICENSEE via the Intemet.

L9 MAINTENANCE MODIFICATIONS are any modifications or revisions, other than
MAJOR ENHANCEMENTS, to the PROGRAM or DOCUMENTATION that correct
ERRORS, support new RELEASES of the operating systers with which the PROGRAM
is desipned to operate, support new inputfoutput (1/0) devices, or provide other uauclt. nial

updates and corrections.

L10 PROGRAM is privately funded restricted computer soflware composed of the
GEOGRAPHIC SOLUTIONS Virtual OneStop® Mrogram Modules listed in Exhibit*A”
attached herelo collectively referred fo as the PROGRAM including any BERROR
CORRECTIONS, MAINTENANCLE MODIFICATIONS and ENHANCEMENTS
thereto and updates thereof fumnished by GEQGRAPHIC SOLUTIONS,

111 PROGRAM ACTIVATION DATE is the earliest dete that the PROGRAM is
avatlabie to the LICENSEE via the World Wide Web.

L12  QUALIFIED PRIMARY CONTACT means the individual designated by
LICENSEE for all technical supporl communications with GEQGRAPHIC
SOLUTIONS, LICENSEE'S designee shall be an experienced and trained user.

1.13  REGULAR BU.SINESS IIOURS are between 8.00 a.m. and 5.00 p.m. Eastern Time,
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Monday through Friday, excluding regularly scheduled national and business holidays.

L14 RELEASE is a new version of the PROGRAM, which may include
MAINTENANCE ~ MODIFICATIONS, ERROR  CORRECTIONS,  and/or
ENHANCEMENTS.

115 SERVICE AREA is the limited region in which the PROGRAM will be used to
provide services to the residents of that specific area.

1.16 STANDARD REPORTING PROCEDURE is the reporting of FIRRORS by the
QUALIFIED PRIMARY CONTACT, to GROGRAPHIC SOLUTIONS via fax st 727-
786-5871 or E-mail to techspiidecosoling.com.

.17 LICENSEE is the entity so idemtified nbove and any wholly owned subsidiary thereol
that shall be established for the principal purpose of licensing the PROGRAM.

1.1§  LICENSE FE£S. As consideration for the LICENSE granted herein, LICENSEE
agrees to pay the fees for the PROGRAM as set forth in Exhibit “A”,

1.19  USER TYPE is the population of individunls which the PROGRAM will provide
services {o,

.20 WORKFORCE INFORMATION DATABASLE is a centralized database developed
tn support states' efTors {o develop and maindain & comprehensive labor market and

occupational information systein.

ACCEPTANCE. A PROGRAM modute will be deemed to be accepted by LICENSEE when:
{(n) an auhorized representative of the LICENSEE signs 8 GEOGRAPHIC SOLUTIONS
acceplance cerfificate stating that the PROGRAM module has been accepted; (b) the
PROGRAM module is accessible by LICENSEL and has been operaling on the HOST
SERVERS without a significant repotted and reproducible ERROR for o period of fifieen (15)
calendar days; or (c) within Ffleen (15} calendar days of receiving an acceptance certilicnte,
LICENSEE does not returt the cerfificate to GRLOGRAPHIC SOLUTIONS, indicating rejection
of the PROGRAM module and a valid reason for the rejection.  Acceptonce by LICENSER
shail not be unreasonably withheld.

LICENSE GRRANT, For the Term of this Agreement and in considewation of the
payment of the LICENSE FEES st forth herein, GEOGRAPHIC SOLUTION hereby prants
fo LICENSEF n limited, non-exclusive, nontransferable and nonassignable license (o use the
packoge of computer and related materials identificd in Exhibit “A" for the SERVICE AREA
and USER TYPE. The computer and related materials identified in Exhibit “A” shall
constitute the PROGRAM.

SCOPE OF LICENSE. LICENSEER may use the PROGRAM and DOCUMENTATION for
selvicing the needs of jis business only and is authorized to use, access and display the
PROGRAM and DOCUMENTATION on any computer that LICENSEE uses within the
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scope of ifs business, including accessing the PROGRAM and DOCUMENTATION via an
internet or infranet computer, The grant of this license shall not transter or vest LICENSER
with any intellectual property rights in and to the PROGRAM and DOCUMENTATION, All
rights to the PROGRAM and DOCUMENTATION shall remain the exclusive right of

GEOGRAPHIC SOLUTIONS,

SERVICE AREA. The SERVICE AREA for this Agreement is the Stale of Nebraska and 50
miles outside the border.

USER TYPE, The USER TYPE for this Agrcement is residenls and employers in the
SERVICE ARTA and the staff providing them workforce development and labor market
information services. Certain labor matlet and employer data will only be available for the

SERVICE AREA.

INSTALLATION, GEOGRAPHIC SOLUTIONS will install the PROGRAM on the HOST
SERVERS. GEOGRAPHIC SOLUTIONS will nat be responsible for delays caused by
events or circumstances beyond s reasonable control. The PROGRAM will utilize data from
Stale and Federal sources. Delays by State and Federal agencies in providing this data may
affect the avaiiability of some portions of the PROGRAM,

EFFECTIVE DATE This Agreement shall become effective upon execution by both
LICENSEE and GEOGRAPHIC SOLUTIONS and the Effective Date shall be the date upon

which the last party execules this Agreemerit.

TERM OF AGREEMENT,  The initial term of this Agreement shall be twelve (12)
months from the BFFECTIVE DATE as defined herein and shall have thereafter three (3)
optional rencwals for one (1) year terms (“Extended Term®) provided that at the time of
renewal, LICENSEE is not in default of any provision of this Agreement. Either party miay opt
out of the automatic renewal and terminate any subsequent Exténded Tenn by providing a
signed written notice of temmination that is received by the other party al least thirly (30)
calendar days before the automatic renewal of any Extended Term.

TERMINATION, LICENSEE may (erminate this Agreement at any time by providing
GEOGRAPHIC SOLUTIONS writien noticé of termination with full payment of all LICENSE
FEES sct forth in Exhibit "A.> GEOGRAPHIC SOLUTIONS may, at its sole discretion,
terminate this Agresment and/or suspend all PROGRAM and DOCUMENTATION use under
this Agreement, if LICENSEE fails to timely pay all LICENSE FELS under this Agreement or
under any other agreentent with GEOGRAPHIC SOLUTIONS, GEQGRAPHIC SOLUTIONS
may at ils sole discretion, terminate this Agreermemnt and/or suspend all PROGRAM and
DOCUMENTATION use if LICENSEE fails to fuliill its obligations under this Agreement or
under any other agreement with GEOGRAPHIC SOLUTIONS. Upon such fermination by
GEOGRAPHIC SOLUTIONS, LICENSEE agrees to return to GEOGRAPHIC SOLUTIONS
the PROGRAM and ali copies and pottions thereof. This Agreement and all services will be
ferminated immediately upon the modification of the PROGRAM by LICENSEE, or any
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parly other than direct employees of GEOGRAPHIC SOLUTIONS, unless a specific waiver
for such activity is granted tn advance, in writing, by GEOGRAPHIC SOLUTIONS,

11, THIRD PARTY DATABASE. The PROGRAM may access a database of businesses. The
database of businesses is available through a master agreement between the Connecticul
Departnient of Labor and Infograup, [né. Use of the infornzation from the database beyond
that associated with the PROGRAM is prohibited without prior written consent from
Infogroup, Inc. LICENSEL shall not resell or duplicate the information contained in the
Infogroup, Inc. database, LICEN‘;EE S authorized use of the Infoproup, Inc. dalabase ceases
upon termination or expiration of this Agreement,

12. PUBLICITY. LICENSEE agrees that GROGRAPHIC SOLUTIONS will be acknowledged as
the developer in any reference material and advertising released by LICENSEE regarding the
PROGRAM. Al credus and ackriowledgements will include: “Software Developed by
Geographic Solutions, Inc.?, Palm Harbor Floxida, (727) 786-7955." The PROGRAM will
include a link to the main 'GEOGRAPHIC SOLUTIONS web site al www. geosoling.com,
LICENSEE agrees that no adverlising will be placed on any Internel website created using the
PROGRAM without the express prior writicn approval of GBOGRAPHIC SOLUTIONS.

13. HIRING. LICENSEE acknowledges that GEOGRAPHIC SOLUTIONS will provide &
valuable service by identifying and assigning pusnnnel to LICENSEE, LICENSEE further
acknowledges that LICENSEE would teceive substantiol additiona) value, and
GEOGRAPHIC SOLUTIONS would be deprived of the benefits of its work force, if
LICENSEE were to knowingly directly hire GEOGRAPHIC SOLUTIONS' personnel afier
they have been introduced to LICENSER by GEOGRAPHIC SOLUTIONS. Without the
prior writterr consent of GEOGRAPHIC SOLUTIONS, LICENSEL shall not recruit or hire
any personne! of GEOGRAPHIC SOLUTIONS who are or have been assigned 1o perform
work for LICENSEE, without the prior written consent of GEQGRAPHIC SOLUTIONS, for
a period of one (1) year aRer termination of this Agreement,

14

PROGRAM ACTIVATION, Upon excoution of this Agreement by both pasties,
GEOGRAPHIC SOLUTIONS will create the PROGRAM and DOCUMENTATION for
LICENSEL aud make the PROORAM and DOCUMENTATION available for aceess by

LICENSEE on the World Wide Web,

15. FEES AND PAYMENT. LICENSEL shall pay the LICENSE FEES and other associated
fecs identified in Exhibit “A” pursuant to the payment plan identified in Exhibit *“B",
LICENSEE'S failure to pay the full batance of LICENSE FEES within thinly (30) days from
the date i which such fees are due shall give rise to GEOGRAPHIC'S SOLUTIONS

termination rights under Section 10 of this Agreement,
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16, SUPPORT AND MAINTENANCE. During the term of this Agreement, GEOGRAPHIC
SOLUTIONS will provide miainfétiance and support services in support of the PROGRAM
listed in EXHIBIT A. These services shall consist oft

lG,l.'I‘ELEPH()NE- SUPPORT.  GEOGRAPHIC SOLUTIONS shall provide
LICENSEE priority telephone support during REGULAR BUSINESS HOURS that
permils LICENSEE to report problems and scek assistance in use of the

PROGRAM.

16.2.FAX SUPPORT. GEQGRAPHIC SOLUTIONS shall provide LICENSEE priority
fax support during REGULAR BUSINESS HOURS that permils LICENSEE to
reporl probleins aid seek assistance in use of the PROGRAM.

163.E-MAIL SUPPORT. GEOGRAPHIC SOLUTIONS shall provide LICENSEE
priorily E-mail support dwring REGULAR BUSINESS HOURS that permits
LICENSEE (o tepost problems and seek assistence in use of the PROGRAM.

164.ONLINE SUPPORT. GHOGRAPHIC SOLUTIONS shall provide LICENSEE
priority online support dwiing REGULAR BUSINESS HOURS that permits
LICENSEE (o rxeport problems and seck assistance via the GEOGRAPHIC
SOLUTIONS Online Project Communication web site,

16.5.ERROR CORRECTION. GEOGRAPHIC SOLUTIONS shall use reasonable
diligence to correct verifinble and reproducible over the Interne! ERRORS when
reported 1o GEOGRAPHIC SOLUTIONS in accordance with its STANDARD
REPORTING PROCEDURES. The ERROR CORRECTION, when completed,
may be provided in the Torm of a "lemporary fix," consisting of sufficient
programming and operating instructions to implement the ERROR CORRECTION.

16.6.RELEASES.  GEOGRAPHIC SOLUTIONS will periodieally issue new
RELEASES 10 the PROGRAM, containing ERROR CORRECTIONS and/ox
ENHANCEMENTS, o LICENSEES who have support and maintenance in effect,
GEOGRAPHIC SOLUTIOINS shall provide LICENSEE with one (1) copy of each
new RELEASE for each copy of the PROGRAM covered by support and
maintenaice, without addifional charge. GEOGRAPBIC SOLUTIONS shail
provide reasonable assistance lo help LICENSEE install each new RELEASE.
RELEASES are cumulative; therefore LICENSEE is required to install each new
RELEASE as it becomes available,

16.7.DIGITAL MAP CHANGES, GEOGRAPHIC SOLUTIONS agrecs to perform
minor modifications to (he digital maps in the PROGRAM to incorporate
geographic boundary changes. GEOGRAPHIC SOLUTIONS will designate
modifications resulting from boundary changes as minor or major, depending on its
assessment of the development that is required. By way of example, but not by way
of linitation, a realignmen! of 2 Workforce Development Aren definition may be
considered a minor change and the inlroduction of & new geographic layer

considered a major chanpe.
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16.8.CODE CHANGES RESULTING FROM WID DATABASE STRUCTURE
CHANGES, GEOGRAPHIC SOLUTIONS agrees to perform minor modifications
to the PROGRAM (o incorporate changes that result fiom revisions to tables in the
WID DATABASE structure on which the PROGRAM operates. WID DATABASE
chariges must be defined in writing by the U.S. Department of Labot, Employment
and Truining Administration. GEOGRAPHIC SOLUTIONS in its sole discretion
will designate modifications zesulting from WID DATABASE changes as minor ot
major, depending on its ossessment of the develc)pment that is 1eqmred By way of
anmple but not by way of limitation, n change in  ficld name may be considered a
nrinor change and the introduction of & new WID DATABASE table structure may

be considered a major change.

17. SUPPORT RESPONSE AND RESOLUTION TIME.

17,1, SUPPORT RESPONSE TIME. GEQGRAPHIC SOLUTIONS will take action on
any suppoit issue raised by LICENSER within fouty-eight (48) hours. This period
does net include weekends and GEOGRAPHIC SOLUTIONS' holidays. A response
will normally occut in significantly less than forty-eight (48) hours,

17.2.8UPPORT RESOLUTION TIME. The support resolution time required for
GEOGRAPHIC SOLUTIONS to answer a question or resolve a problem taised by
LICENSEE will vary considerably depending on the type of problem. Usually
GEOGRAPHIC SOLUTIONS will answer questions and provide solutions to
pioblems the same day they are received, often immediately. If research or
consuliation with specialists is required, resolution may take longer.

18. MAJOR ENHANCEMENTS.GEOGRAPHIC SOLUTIONS may, from time to time, make
available mafjor ENHANCEMENTS to LICENSEE for an additional charge,

19. ADDITIONAL ENHANCEMENTS, LICENSEE may, from time to time, request that
GEOGRAPHIC SOLUTIONS incorporate certain features, enhancements or modifications into
the PROGRAM. GEQOGRAPHIC SOLUTIONS may, in is sole discretion, undertake to
incorporate such changes and distiibute the PROGRAM so modified to LICENSEE,

20. BACK LEVEL SUPPORT.  GEOGRAPHIC SOLUTIONS will provide support and
maintain previous versions and RELEASES of the PROGRAM for a period not to exceed 45
days from the date RIELEASE is made available to LICENSEE,

21 EXCEPTIONS. The following mattets are not covered by this agrecment;
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SOLUTIONS may require in order to reproduce the ERROR, and the operating
conditions under which the ERROR occurred or was discovered.

23,2 Quadlfied Primary Contaet.  LICENSEE shall desigoate the QUALIFIED
PRIMARY CONTACT. If is recommended that the QUALIFIED PRIMARY
CONTACT obtain the GEOGRAPHIC SOLUTIONS’ Sofiware Administrator
Training. GEOGRAPHIC SOLUTIONS reserves the right to refuse assistance or to
charge additional fees If an operator seeks assistance with respect to matters not
directly relating 1o the operation of the PROGRAM. LICENSEE may change the
QUALIFIED PRIMARY CONTACT by providing prior wrillen notice to
GEOGRAPHIC SOLUTIONS.,

24. PROTECTION OF SOFTWARE

24.1 Proprietary Notices, LICENSEE will respect and not remove, obliterate, or cancel
fram view any copyright, trademark, confidentiality or other proprielary notice,
marl, or legend appearing on any PROGRAM, DOCUMENTATION, or any other
oulput generated by the PROGRAM.

24.2 No Reverse Enpineering. LICENSEE agrecs nol to modify, reverse engincer,
disassemble, or decompile the PROGRAM, or any other oulpul generated by the
PROGRAM

24.3 Ownership. LICENSEER ackiowiedgos thal GEOGRAPHIC SOLUTIONS is the
sole and exclusive owner of the PROGRAM and DOCUMENTATION, including
all modifications, updates, and revisions, and all intellectual property rights thetein.
LICENSEE shall not havé any right, title, or interést to any FROGRAM and
DOCUMENTATION, including all modifications, updates, and revisions.
LICENSEE shall secure and protect all PROGRAM, DOCUMENTATION,
ENHANCEMENT, ERROR  CORRECTION, @ad  MAINTENANCE
MODIFICATION, including all inodifoations, updates and revisions consistent with
the maintenance of GEOGRAPHIC SOLUTIONS’ proprietary rights therein. Any
data or information input into the PROGRAM by or on behalf of the LICENSEE
during the ternt of this Agreement will become the property of the LICENSEE and will
be treated as confidential by GEOGRAPHIC SOLUTIONS. All other data displayed
in the system, unless olherwise noted, is the sole property of GEOGRAPHIC
SOLUTIONS and is protected under U.S. copyright law,

25,  CONFIDENTIALITY

25,L.Acknowledgement. LICENSEE hereby acknowledges and agrees that the
PROGRAM and DOCUMENTATION, including all modifications, updates and
revisions, constitute and contain valuable proprietary products aud trade seciets of
GEOGRAPHIC SOLUTIONS, embodying substantial creative efforls and
confidential information, ideas, and expressions. Accordingly, LICENSEE shall

Geographic Solullons, Inc. & 2015 I Googranhic Sollions License Agreement




treat (and take precautions to enswie that its employees treat) the PROGRAM and-
DOCUMENTATION, including all modifications, updates and revisions, as
confidential in accc-rdancc with the confidentiality requirements and conditions set

forth below,

25.2.Maintenance of Confidentinl Information, Parties shall not, at any time, disclose
or disseminate any confidential information to any person, fivm or ofganization that
does not neéd to obtain access thereta 11 conmection with Party’s exercise of its
rights under this Agreement. Parties shall not disclose confidential information fo
any employee or agent of Party who does not need (o obiain access (hereto in
connection with Party's excrcise of its rights under this Agreemert, Cach party
agrees fo keep confidential all confidential information disclosed to it by the other
parly in accordance herewith, and 1o protect the confidentiality thereof in the same
manner ji pmteﬁq ihe conlidentiality of similar information and data of its own (at
all times excicising at least a reasonable degree of carc in the protection of
confidential information); provided, however, that nejther party shall have any such
obligation with respect to use of disclosure to nthm noi- parties 1o this Agreement of
such confidential information as cau be established to; (1) have been known
publicly; (2) have been known generally in the industry before communication by
the disclosing party lo the recipient; (3) have become known pubhcly, withou! fauh
on the part of the recipient, sulwequeut to disclosure by the discloging party; (4) have
been known otherwise by the recipient before communication by the disclosing
party; or (5) have been received by the recipient withont any obligation of
confi dum&llty from a sourée (other than the disclosing party) lawfully having
possession of such information.

25.3.Injunctive Relief. LICENSEE acknowledges tha! the unaythorized use, teansfet or
disclosure of the PROGRAM, DOCUMENTATION, data and all medifications,
updates and revisions, or copies thervof will: (1) substantially diminish the value to
GEOGRAPHIC SOLUTIONS of the trade secreis and other proprietary inferests
that are the subject of this Agreement; (2) render GEQGRAPHIC SOLUTIONS”
rentedy at law for such unauthorized use, disclosure or transfer inadequate; and (3)
cause irreparable injury in a short pertod of time, If LICENSEE breaches any of ils
obligations witlh respect to the use or confidentiality of the PROGRAM,
DOCUMENTATION, data and all modifications, updates and revisions,
GEOGRAPHIC SOLUTIONS shall be eatitled to equitable relief to protect its
interests therein, including, but not Hmited to, preliminary and permanent injunctive
relief,

26. WARRANTIES

20.1.Limited Warranty, GEOGRAPIHIC SOLUTIONS represents and wamants to
LICENSEE that for a period of one hundred and eighty days (180) days from the date
of ACCEPTANCE of the PROGRAM (refcired to as the "WARRANTY PERIODY),
the PROGRAM when properly used by LICENSEE, will perform substantially to
ihe PROGRAM’S funchonai specifications. During the WARRANTYPERIOD, if

Geugra it sdukmns tne. € 2044 10 Goographic Solutions License Agreament







 Geographic
_ ﬁ@ﬁm&ﬁgﬁs‘"

- warranfy  shall be repair ov  rephceinest of the FROGRAM; provided
GEOGRAPHIC SOLUTIONS receives written notice of the breach.

26.6.Disclaimer  of Warranties, COEOGRAPHIC  SOLUTIONS DOES NOT
REPRESENT OR WARRANT THAT ALL ERRORS IN THE PROGRAM AND
DOCUMENTATION WILL BE CORRECTED. THE WARRANTIES STATED IN
THIS SLECTION ARE THE SOLE AND THIE EXCLUSIVE WARRANTIES
OFFERED BY GEOGRAPHIC SOLUTIONS. THERE ARE NO OTHER
WARRANTIES RESPECTING THE PROGRAM AND DOCUMENTATION,
AND SERVICES PROVIDED HEREUNDER, CITHER EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF DESIGN,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE, EVEN
[P GEQGRAPHIC SOLUTIONS HAS BEEN INFORMED OF SUCIH PURPOSE.
NO AGBNT OF GEOGRAPHIC SOLUTIONS 1S AUTHORIZED TO ALTER OR
EXCEED THE WARRANTY OBLIGATIONS OF GEOGRAPHIC SOLUTIONS
A8 SET FORTH HEREIN,

27 LIMITATION OF LIABILITY. LICENSEE ACKNOWLEDGES AND AGREES THAT
THE CONSIDERATION WRHICH GREOGRAPHIC SOLUTIONS 18 CHARGING
HERBUNDER DOES NOT INCLUDE ANY CONSIDERATION FOR ASSUMPTION BY
GEOGRAPHIC SOLUTIONS OF THE RISK OF LICENSEE®S CONSEQUENTIAL OR
INCIDENTAL DAMAQES WHICH MAY ARISE IN CONNECTION WITH THE
SERVICES PROVIDED AND/OR LICENSEL'S USE OF THE PROGRAM AND
DOCUMENTATION, ACCORDINGLY, LICENSEE AGREES THAT GEQGRAPHIC
SOLUTIONS SHALL NOT BE RESPONSIBLE TO LICENSEE FOR ANY COMERCIAL
LOSS; NCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES,
PROFITS OR SAVINGS; OR OTHER SPECIAL, INDIRECT, OR CONSEQUENTIAL
DAMAGES TN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT,
THE SALE OR USE OF THE SOFT'WARE, OR THE PERFORMANCE OF SERVICES
BY GEOGRAPHIC SOLUTIONS PURSUANT TO THIS AGREEMENT. ANY
PROVISION HEREIN TO THE CONTRARY, NOTWITHSTANDING THE MAXIMUM
LIABILITY OF GEQOGRAPHIC SOLUTIONS TO ANY PERSON, FIRM OR
CORPORATION WHATSOEVER ARISING QUT OF OR IN THE CONNECTION WITH
ANY LICENSE, USE, MAINTENANCE OR OTHER EMPLOYMBNT OF ANY
PROGRAM OR DOCUMENTATION DELIVERED TO LICENSEE HEREUNDER,
WHETHER SUCH LIABILITY ARISES FROM ANY CLAIM BASED ON BREACH OR
REPUDIATION OF CONTRACT, WARRANTY, TORT OR OTHERWISE, SHALL IN
NO CASE EXCEED THE ACTUAL FEES PAID TO GEOGRAPHIC SOLUTIONS BY
LICENSEE, AND SHALL NOT APPLY TO INSURANCE, FOR THE USE OF THE
PROGRAM AND DOCUMENTATION DURING THE YEAR IN WHICH THE CLAIM
WAS ASSERTED. THE ESSENTIAL PURPOSE OF THIS PROVISION 1S TO LIMIT
THE POTENTIAL LIABILITY OF GEQGRAFPHIC SOLUTIONS ARISING OUT OF
THIS AGREEMENT, THE PARTIES ACKNOWLEDGE THAT THE LIMITATIONS SET
FORTH IN THIS SECTION ARE INTEGRAL T0O THE AMOUNT OF CONSIDERATION
LEVIED IN CONNECTION WITH THE AUTHORIZATION TO USE THE PROGRAM
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AND DOCUMENATION AND ANY SERVICES RENDERED HEREUNDER AND
THAT, WERE GEOGRAPRIC SOLUTIONS TO ASSUME ANY FURTHER LIABILITY
()TIILR THAN AS SET FORTH HEREIN, SUCH CONSIDERATION WOULD OF
NECESSITY BE SET SUBSTANTIALLY HIGHER.

28.  INDEMNIFICATION

281,GBOGRAPHIC SOLUTIONS shall indemnify, hold Diammless and defend
LICENSEE ngainst any action brought against LICENSEE ta the extent that such
actton s based on a olaim that the PROGRAM and/or DOCUMENTATION, when
uscd in accordance witl this Agreement, infiinges a United States copyright and
GROGRAPIIC SOLUTIONS shall pay all costs, settlements and damages finally
awarded, provided that; LICENSEL promptly notifies GEOGRAPHIC
SOLUTIONS in writing of any claim, gives GEOGRAPHIC SOLUTIONS sole
contral of the defense and settlement thereof and provides all reasonable assistance,
as permitted by law in connection therewith. If the PROGRAM and/or
DOCUMENTATION is adjudged to infiinge, or in GEQGRAPHIC SOLUTIONS®
opinion is likely 10 be adjudged an infringement, GEOGRAPHIC SOLUTIONS
shall, al its sole discretion and option, sither; (1) replace the PROGRAM and/or
DOCUMENTATION with a substantially equivalent noninfringing PROGRAM
andfor  DOCUMENTATION; (2) modily the PROGRAM  and/or
DOCUMENTATION to make it noninfringing: or (3) require LICENSEE to cease
all use of the PROGRAM and/or PROGRAM and return any copies of such
PROGRAM andfor DOCUMENTATION. Upon compliance with GEOGRAPHIC
SOLUTIONS' demand, LICENSEE will receive a ctedit of the fee pold, , upon
return of the PROGRAM and DOCUMENTATION, GEOGRAPHIC SOLUTIONS
shall have no liebility regarding any claim arising out of: (a) LICENSBE'S vse of
other than a cwrent, unaltered RELEASE of the PROGRAM and/or
DOCUMENTATION, unless the infringing portion is nlse in the then current,
unaltered release, (b) LICENSEE'S use of the PROGRAM in combinntion with non-
LICENSE softwsre, data or equipment it the infringement was caused by such use
or combination, (¢} any modification or derivation of the PROGRAM not
specifivally authorized in waiting by GEOGRAPHIC SOLUTIONS, or (d) use of
third party software. THE FOREGOING STATES THE ENTIRE LIABILITY OF
GEOGRAPHIC SOLUTIONS AND THE EXCLUSIVE REMEDY [FOR
LICENSEE RELATING TO INFRINGEMENT OR CLAIMS OF
INFRINGEMENT OF ANY COPYRIGHT OR OTHER PROPRIETARY RIGH !T

BY THE PROGRAM.

28.2.Bxcept for the foregoing infringement claims, to the cxtent permitied by law,
LICENSER shall indemnify and hold harmless GEOGRAPHIC SOLUTIONS, their
officers, agents and eimployees from and against any claims, demands, or causes of
action whatsoever, including, withowt Hmitotion w, those atising on account of
LICENSEE'S modification or enhancement of the PROGRAM or otherwise caused
by, or qusmg out of, or ;cbuhmg from, ihu gxercise or practice of the awthorization
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35.  SEVERABILITY, If any provision hereof is held invalid or unenforceable by a coutt of
competent jurisdiction, such invalidity shail not affect the validity or operation of any other
provision and such invalid provision shall be deemed to be severed from the Agreement,

36.  ASSIGNABILITY. The License pranted hereunder is personal to LICENSEE and shalt
not be assigned by any act of LICENSEL or by operation of law unless authorized in writing by
GEOGRAPHIC SOLUTIONS.  This Agreement may be assigned by GEOGRAPHIC

SOLUTIONS.

37, INTEGRATION. This Agreement constitutes the entire understanding of the parties,
and revoles and supersedes all prior license agreements between the parties and is intended as a
final expression of their Agrecuent. It shall not be modified or amended except in writing signed
by the parties hereto and specifically refereing to this Agreement,

38.  LEGAL ACTION. Should LICENSEE of GEOGRPAHIC SOLUTIONS institute legal
action, whether at law or in cquily, to enforce any provision hereunder, (he prevailing patty shall
be entitled fo receive from the other party, all costs and reasonable attorneys® fees, including, but
not limited to, fees for trial and appeals or other legal proceedings, if ordered by the court.

39.  NOTICES. Al notices or other communications required to be given hereunder shall be
in writing and shall be deemed to have been duly given when delivered either personally, by
facsimile with recelpt confirmed, or ong day atter delivery to an oveinight courier bumanteemg
next day dolivery and addressed as provided in this Agrcement ar as otherwise requested in

writing by the receiving party.
46.  TIME IS OF THE ESSENCE. Time is of the essence.

AL AUTHORIZATION, The individuals executing this Agreenicnt warcant and represent
that they are duly authorized to bind the respective parties (o the terms and conditions contained

herein,
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Administralivie access (o revew
provider applicatians, programs and
general inforraation to determise If
provider sucoessiutly meels ETPL
requiremants, Providers and
programs thal are approved by
idministrator witl be displayed fo lhe
putbfic via the Consumer Repods
Module.
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SOFTWARG AND SERVECK ITE

Annugl softwaro lisanse,
inctuding initial set-up and
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Eligible Training Mrovidar
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infermation on tralping programs as
pant of the initial application
process.
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software suppor,
maintenance and hosting.
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RMSANT FIERY

$0.00 $29,800.00
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EXHIEY G

PAYMENT FIAK

The following is the payment plan for this project:

$20,900,00

l| Soltware License will be due upon Dalivery.

N S P TR A ot
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HOSTING CONFIGUATION

The following is the proposed hosting contiguration for this project:

Hardware

tem

Dascj.rip:ﬁ'_o'n

Application server

2 Dell PowerEdge 1850 Web Servers in a wab-farm anvianmen,
Dual Intel Xeon processors, 2 gig RAM

Database server

2 Dell PowerEdge 6650 SQL Servers in a active passive Windows
Cluster environment. Quad intel Xeon processors, 32 gig RAM, |
Q-Logic HBAs for fiber connection to storage system.

Reports Server

2 Dell PowerEdge 6650 Dual Intel Xeon 2.8Ghz processors, 32
gigs of RAM, 36 glg RAID & HD, pius attachmient to the SAN 600

gig data slorage

Testing Server

2 Dell Power Edge 1650 Intel Pantium tli 1.4Ghz processors. 2 glg

RAM. Two {2) 146 gig Hard Drivas, RAID 1.

Tratning Server

2 Dall Powsr Edge 1650 Inlel Pentium 11} 1.4Ghz processors, 2 gig
RAM. Two (2) 146 gig Hard Drives, RAID 1

1 Delt PowerEdge 1650 Inted Pantivm NIl processor, Computer

Backup Server Associates Brightstore Archserve backup sofiware,
Switching 2 McDétaSphereon A700FIber switch, 2 gbs, 32 port. Connects
= hosts and storage system.

Storage System

1 DelVEMC CX500 Storage system. Seventy Fiva (75) 76 gig 1500
REM fiber channel hard drives connected to SQL hosts providing
high performance dala file slorage.

Tape Drive

Tape Drive Array. Connects fo Backup server via SC8! cable.
Has 2 LTO tape drives and slots for 15+ 80 gig backup tapes.

Uninterrupted Power
Supply

APC Syrimelra LX 1600 Baltery Backup. 16KVA batlery backup
solulion, Generac Generalor. 100 KW. Automatically powess

building if utilily power goos offine.

Geographic Solutions. tne. © 2015

T Gaogmpf}fc Solution’s License Agnement




Server Software

o tem Description,
Operating Systern Wicrosoft Windows.
Datahase Microsoft SQL Server 2008/2008,
Web Sérvice Microsoft Jntemet Infdrmalion Server Version 6.

Hosting Services

Hardware
M A —
ltem - - Description
Dell MG20 blade servers comprise the ViWare farm that hosts the
virlual web servars, ESXi host satvers are configured with duat Intel
Vidware _ ; ;
Xaon E5-2660 V2 10 core processors, TO6GE RAM. VMWare vVROM is

used for lhe virtualization platform.

Application senver

Virlual web server instances with Microsoft Windows Server 2008/2012
R2, Standard x64, 4 vCores, 8GB RAM, Lalest Sarvice Packs and
Updates. These servers are hosted on redundant physicat liost servers
and load balanced in a Web farm using redundant Radware Application
Director 504/0801 high availabilily appliances.

Database server

Reporis Server

Dell PowerEdge RI10 server for production MS SQL Servers in an
active / passive Windows Cluster environment. Quad Intel Xeon E7-
4870 10 core processors, 256 GB — 1TB RAM, Microsoft Windows

SQL 20082012, Q-Logie HBAS for fiber conneclion 1o storage system,
A separata reports server segregates heavy reports operalions lrom
normat real-time user activity.

Seiver 2012 %64, Enterprise Edition, Latest Service Packs and Updates.

T virtual server with Microsoft Wintdows Server 2008/2012 R2, Sta-nc-iard
x64, 8 vCores, 32G8 RAM, Latest Service Packs and Updates.

Tesling Server

2 virtusl web server instances withi Microsoft Windows Server
2008/2012 R2, Standard x64, 4 vCores, 16GB RAM, Lalest Service
Packs and Updates. These servers are hosted on redundanl physical
hos! servers and load balanced in a Web farm using redundant
Radware Appiication Director 504/QSD1 high availabilily appliances.

Training Server

2 virlual wab sarver instances with Microsoft Windows Seever

Geograptlc Solutions, the, & 2015
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2008/2012 R2, Standard %64, 4 vCores, 12GB RAM, Latest Service
Packs and Updates. These servers are hosted on redundant physical
host servars and load balanced in a Web farm using redundant
Radware Application Director 504/0SD1 high availability appllances.

Dell PowerEdge R610 Backup Server. Dual Intel Xeon Cored Quad

Backup Server processors. CommVaalt Simpana 9 backup software.
Cisco MDS -9148 48 port fiber swiloh. 8 Gbps ports with extanded
Switching broadeast zoning for database host conneclions to the Storage Area
Network (SAN).

Pure Starage Flash Array SAN systern that utilizes solid slate disks for
primary database storage on SQL hosts.

Storage System EMC VNX5700 SAN system with Redundant Array of Independent
Disks (RAID). 300GB 15,000 RPM fiber channel hard drives connected
fo SQL hosis providing high performance data file storage, .

| Powervault TL4000 Tspe.Dr.ivré Array. Connects to backup server via

Tape Drive SCSicable. Has 2 LTO-5 tape drives and slots for 48 800Gb backup

tapas,
) . N+1 Battery/UPS backup that automatically picks up the load for aﬁ

gﬂg}:ﬁ,""p led Power equipment until an alternate AC emergency power source for data

center comes on line If primary power sources are [ost,
Server Software
- dtem ' Déscription

Operating System { Microsoft Windows 2008/2012

Database Microsoft SQL Server 2008/2012.

Web Setvice Microsoft Internet Information Sarver Version 7/7.5.

Hosting Services

Item . . Desctiption
Access High-speed access to the Internet for hosting the Program.
Service Geographic Solutions 100 MB seivice provides a load-shared
connaction with shadow service via separate sonel rings.
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Avallability

The System will be available to users on a 24/7/365 basls,
Occasional downlime for malntanance will be scheduled after normal
business hours. Licensee wilt be notified in advance of any

dewntime that may be scheduled,

Remote Hosling Féci!ily

Guaranteed roll over 10 our backup hosling faciilly in case of
disaster.

System Monltorin

24x7 sysl_éh 'monitorlng

Disk Space

1°TB disk space allocated for the production database

Full Power backup

N+1 Battery/UPS backup that avtomatically picks up the load for all
equipment until an alternate AC emergency power source for data
center comes on line If primary pawer sources are last,

Database

SQU. Sarver with unlimited number of vsers via Internet,

Service Agreement

Geographic Solutions will provide a niinimum of 89.9% availability of
servers for_transaclions exclusive of scheduled maintanance.

Uninterrupted Power
Supply

N+2 Generalors slzed to handle tha entire data center foad.
Autornatically pawer the hullding and the data center if primary
power sourcas go offfine.

Tape Backup

All the customer data hosted at the Geographic Solutions facility s
backed up to digilal tape. These fapes are stored In a secure
fireproof faclity.

Full Redundanéy

The redundancy and clustering configuration used at our technical
facifity for hosting a large system effectively handles overjoad and
balancing issues, ensuring 24/7 reliability and no loss of data,
Servers include hardware RAID configuration for automatic backup

switching and processing,

[ —
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- NDOL Contract #023-0018-2010

State Purchasing Bureau T

STATE OF NEBRASKA SERVICE CONTRACT AWARD 301 Centonnial Mall South, tst Floor ;

Lincoin, Nebraska 68508

OR
P.O. Box 94847 -
PAGE ORDER DATE Lincoln, Nebraska 68509-4847 :
10f3 03/30/10 Telephone: (402) 471-2401 ;
BUSINESS UNIT BUYER Fax: (402) 471-2089 :
23205009 MARY LANNING ;
VENDOR NUMBER: 506943 CONTRACT NUMBER
42840 04
VENDOR ADDRESS:
GEOGRAPHIC SOLUTIONS
1001 OMAHA CIR
PALM HARBOR FLORIDA 34683-4036

AN AWARD HAS BEEN MADE TO THE VENDOR/GONTRACTOR NAMED ABOVE FOR THE SERVICES AS LISTED BELOW FOR THE
PERIOD: .
APRIL 01, 2010 THROUGH APRIL 30, 2014

THIS CONTRACT 18 NOT AN EXCLUSIVE CONTRACT TO FURNISH THE SERVICES SHOWN BELOW, AND DOES NOT PRECLUDE
THE PURCHASE OF SIMILAR SERVICES FROM OTHER SOURCES,

THE STATE RESERVES THE RIGHT TO EXTEND THE PERICD OF THIS CONTRACT BEYOND THE TERMINATION DATE WHEN
MUTUALLY AGREEABLE TO THE VENDOR/CONTRACTOR AND THE STATE OF NEBRASKA.

Original/Bid Document 3071 21

Contract to provide, furnish, install, configure and support a Workforce Cése Management and Reporting System (WCMRS) to the State of
Nebraska, Department of Labor, for a period effective April 1, 2010 through Aprrl 30, 2014 with the option to renew for two (2) additional
three (3} year periods as mutuaily agreed upon by all pariies. )

The State may request that payment be made electronically |nstead of by state warrant. ACH/EFT Enrollment Form can be found at:
http://www.das.state.ne.us/accountingfforms/achenrol.pdf

The Confractor is required and hereby agrees to use a federal imiigration verification system to determine the work eligibility status of new
employees physically performing services within the State of Nebraska. A federal immigration verification system mean the electronic
verification of the work authorization program authorized by the lI!ega[ Immlgratron Reform and Immigrant Responsibility Act of 1996, 8
U.S.C. 13244, known as the E-Verify Program, or an equivalent federal program designated by the United States Depariment of Homeland
Security or other federal agency authorized to verify the work eligibility status of a newly hired employee.

If the Contractor is an individual or sole proprietorship, the following applies:

1. The Contractor must complete the United States. Cltlzenship Attestation Form, available on the Deparlment of Administrative Services
website at: www.das.state.ne.us.

2. Ifthe Contractor indicates on such attestation form that heorsheisa qualn’ ed alien, the Contractor agrees to provrde the US szenshlp
and Immigration Services documenitation require to verify the’ Contra
Verification for Entlilements (SAVE) Program ’

the contract tenminated if such lawful presence ¢annot be verlﬁed as requrred by Neb.’ “Stat: §4 108.

The contract shall incorporate the following previously submitted documents:

1. Contract Award; -
. Any Contract Amendments, in order of significance; :
. Any Request for Proposal Addenda andf/or Amendments to include Questions and Answers;

. The original RFP documen;

. The signed Request for Proposal form; and

. The Contractor's Proposal.

[o QN RE S SU Y N}

Vendor Contact: Paul F. Toomey, President
Phone: 727-786-7955
Fax:  727-786-5871

. (A e
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STATE OF NEBRASKA servICE CONTRACT AWARD
T

State Purchasing Bureau
301 Centennial Mall South, 1st Floor
Lincoln, Nebraska 68508
OR
P.C. Box 94847

PAGE ORDER DATE ;
Lincoln, Nebraska §8508-4847
20f3 03/30/10 Telephone: (402} 471-2401
BUSINESS UNIT BUYER Fax: (402) 471-2089
23205009 MARY LANNING
CONTRACT NUMBER
VENDOR NUMBER: 506943 42840 O;r
. e Unit of Unit Extended
Line Description Quantity Measure Price Price
1 TRAINING 3,000.0000 5 1.0000 3,000.00
APRIL 20, 2010
2 GOLIVE 62,750.0000 5 1.0000 62,750.00
MAY 1, 2010

Phase | (Lines 1-2) - Common components required for Workforce Information Datatbase:

Software and Software Installation April 1, 2010

User Acceptance Testing April 15, 2010 - May1 2010 '

Phase Il (Lines 3-9) - Common and unigue componenté required for Wagner-Peyser, Re-empioyment Services,

Veterans, Workforce Investment Act Title B1, and Trade Adjustment Act.

3 BASE SYSTEM DESIGN AND 100,000.0000 $
SPECIFICATION; MAY 30, 2010 -

4  INITIAL SOFTWARE, 200,000.0000 $
CUSTOMIZATION & INSTALLATION
JUNE 25, 2010

5  FINAL SOFTWARE CUSTOMIZATION 261,158,000
INSTALLATION; AUGUST 23,2010 - -

6 DATA CONVERSION & ACCEPTANCE 75,500.0000 $
JULY 30, 2010

7  REPORT BENCHMARK 561,158.0000 $
SEPTEMBER 3, 2010

8 TRAINING 48,500.0000 $
SEPTEMBER 3-SEPTEMBER 17,2010

9 GOLIVE 561,158.0000 $
OCTOBER 1, 2010

10 SOFTWARE MAINTENANCE 6,500.0000 $
AGREEMENT
PHASE |
MAY 1, 2010 - SEPTEMBER 30, 2010

1.0000 100,000.00

1.0000 200,000.00

261,158.00
1.0000 75,500.00
1.0000 561,158.00
1.0000 48,500.00
1.0000 561,158.00
1.0000 6,500.00

7%
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i State Purchasing Bureau
STATE OF NEBRASKA SERVICE CONTRACT AWARD 501 Cantonnia el South, st Fioor

PAGE ORDER DATE
30f3 03/30/10
BUSINESS UNIT BUYER
23205009 MARY LANNING
VENDORNUMBER: 506943
. - Unit of
Line Description Quantity Measure
11 ANNUAL MAINTENANCE 299,2820000  §
AGREEMENT
PHASE | & Il
OCTOBER 1, 2010 - SEPTEMBER 30, 2011
12 MAINTENANCE AGREEMENT 224,9880000  §
MAY 1, 2010-APRIL 30, 2011 '
13 MAINTENANCE AGREEMENT 224,988.0000  §
MAY 1, 2011-APRIL 30, 2012 L
14 MAINTENANCE AGREEMENT 2249880000  §
MAY 1, 2012-APRIL 30, 2013 B
15 MAINTENANCE AGREEMENT

MAY 1, 2013-APRIL 30, 2014

Total Order

224,988.0000  $

Lincoln, Nebraska 68508

OR
P.O. Box 94847
Lincoln, Nebraska 68509-4847
Telephene: (402) 471-2401
Fax: (402) 471-2089

CONTRACT NUMBER
42840 04
Unit Extended
Price Price
1.0000 299,282.00
1.0000 224,988.00
1.0000 224,988.00
1.0000 224,988.00
1.0000 224,988.00
3,078,958.00

Lk

BUYER INITIALS



Geographic Solutions

Virtual OneStop® Maintenance Agreement

TERMS AND CONDITIONS

This Agreement is made between Nebraska Department of Labor of 550 South 16" Street,
Lincoln, NE 68508, referred to as CUSTOMER, and Geographic Solutions, Inc. of 1001 Omaha
Cirtcle, Palm Harbor, Florida 34683, referred to as GEOGRAPHIC SOLUTIONS.

The CUSTOMER and GEOGRAPHIC SOLUTIONS, intendiﬁg to be legally bound, hereby
covenant and agree as follows:

1. DEFINITIONS.
In addition to terms elsewhere defined in this Agreement, the following terms shall have the

meanings set forth in this Section 1 for purposes of this Agreement:

1.1  CUSTOMER is the single end-user organization signing this Agreement and
authorized to use the PROGRAM.

1.2  DOCUMENTATION means user manuals and other written materials that relate
to PROGRAM. DOCUMENTATION shall include any ERROR CORRECTIONS,
MAINTENANCE MODIFICATIONS or BASIC ENHANCEMENTS thereto created by
GEOGRAPHIC SOLUTIONS from time to time, and shall include MAJOR
ENHANCEMENTS thereto when added to the DOCUMENTATION in connection with
services contracted by CUSTOMER under separate agreement with GEOGRAPHIC
SOLUTIONS.

1.3 ENHANCEMENTS shall mean changes or additions, other than MAINTENANCE
MODIFICATIONS, to CORE CODE and related DOCUMENTATION, including all
new releases, that improve functions, add new functions, or significantly improve
performance by changes in system design or coding.

1.3.1 BASIC ENHANCEMENTS mean any ENHANCEMENTS that are not
MAJOR ENHANCEMENTS. Basic enhancements include any changes or
additions that are required due to changes in existing federal law and regulations
that affect the PROGRAM.

1.3.2 MAJOR ENHANCEMENTS means changes or additions to PROGRAM
and related DOCUMENTATION that (1) have a value and utility separate from the
usc of the PROGRAM and DOCUMENTATION; (2) as a practical matter, may be
priced and offered separately from the PROGRAM and DOCUMENTATION; and
(3) are not made available to any of GEOGRAPHIC SOLUTIONS' customers
without separate charge.



14 ERROR is a statement or omission in the PROGRAM that causes or results in an
incorrect function and that results in a failure to comply in any material respect with the
applicable specifications.

1.5 ERROR CORRECTION is either a modification or addition other than
ENHANCEMENTS or MAINTENANCE MODIFICATIONS that, when made or added
to the PROGRAM, brings the PROGRAM into material conformity with its
specifications, or a procedure or routine that, when observed in the regular operation of
the PROGRAM, avoids the practical adverse effect of such nonconformity. '

1.6 MAINTENANCE MODIFICATIONS are any modifications or revisions, other
than MAJOR ENHANCEMENTS, to the PROGRAM or DOCUMENTATION that
correct ERRORs, support new releases of the operating systems with which the
PROGRAM is designed to operate, support new input/output (I/0) devices, or provide
other incidental updates and corrections.

1.7  QUALIFIED PRIMARY CONTACT shall have the meaning set forth in
paragraph 16.2,

1.8 PROGRAM is the computer software composed of the GEOGRAPHIC
SOLUTIONS Virtual OneStop® Program Modules listed in EXHIBIT A attached hereto
collectively referred to as the PROGRAM including any ERROR CORRECTIONS,
MAINTENANCE MODIFICATIONS and ENHANCEMENTS thereto and updates
thereof firnished by GEOGRAPHIC SOLUTIONS.

1.9 REGULAR BUSINESS HOURS are between 8.00 a.m. and 5.00 p.m. Central Time,
Monday through Friday, excluding regularly scheduled national ho lidays.

1.10 RELEASE is a new version of the PROGRAM, which may include
MAINTENANCE MODIFICATIONS and/or ERROR CORRECTIONS  and/or
ENHANCEMENTS.

1.11 STANDARD REPORTING PROCEDURE is the reporting of ERRORS by the
QUALIFIED PRIMARY CONTACT, to GEOGRAPHIC SOLUTIONS via online at
hitps://extranet.geosolinc.com/, fax  at 727-786-5871, or  E-mail to

techspt@geosoline.com.

1.12 MAINTENANCE FEES. As consideration for the Maintenance Services
provided herein, CUSTOMER agrees to pay the fees for the PROGRAM as set forth in
EXHIBIT A.

2. EFFECTIVE DATE.
This Agreement shall become effective 12:01 A.M. March 30, 2010, or upon execution by
CUSTOMER and GEOGRAPHIC SOLUTIONS, whichever is later.

el e o it e



3. TERM OF AGREEMENT.

The Agreement shall continue for an initial period of four (4) years and may be renewed, at the
discretion of CUSTOMER, for two (2) additional three (3) year periods from the PROGRAM
ACTIVATION DATE, (each such period herein referred to as the "Extended Term") upon the
condition that this Agreement is in full force and effect and there is no default in the performance

of any condition hereof at the time of the commencement of the Extended Term. The

CUSTOMER, in its sole discretion, may terminate the Agreement for any reason upon 30 days

written notice to GEOGRAPHIC SOLUTIONS.  Prior to the date of termination the receipt of written
notice of termination shail not relieve GEOGRAPHIC SOLUTIONS of warranty or other service obligations
incurred under the terms of this Agreement. In the event of cancellaion GEOGRAPHIC SOLUTIONS shall be
entitled to payment, determined on a pro rata basis, for products or services performed in accordance with the terms
of this Agreement.

4.  SCOPE OF SERVICES.

During the term of this Agreement, GEOGRAPHIC SOLUTIONS will provide maintenance and
support services in support of the PROGRAM listed in EXHIBIT A. These services shall consist
of

41 TELEPHONE SUPPORT. GEOGRAPHIC SOLUTIONS shall provide
CUSTOMER vpriority telephone support during REGULAR BUSINESS HOURS that
permits CUSTOMER to report problems and seek assistance in use of the PROGRAM.

42  FAX SUPPORT. GEOGRAPHIC SOLUTIONS shall provide CUSTOMER priority
fax support during REGULAR BUSINESS HOURS that permits CUSTOMER to report
problems and seek assistance in use of the PROGRAM.

4.3 E-MAIL SUPPORT. GEOGRAPHIC SOLUTIONS shall providle CUSTOMER
priority E-mail support during REGULAR BUSINESS HOURS that permits CUSTOMER to
report problems and seek assistance in use of the PROGRAM.

44  ONLINE SUPPORT. GEOGRAPHIC SOLUTIONS shall provide SUBSCRIBER
priority online support during REGULAR BUSINESS HOURS that permits SUBSCRIBER
to report problems and seek assistance via the GEOGRAPHIC SOLUTIONS Online Project
Communication website.

4.5 ERROR CORRECTION. GEOGRAPHIC SOLUTIONS shall use reasonable
“diligence to correct verifiable and reproducible over the Internet ERRORS when reported to
GEOGRAPHIC SOLUTIONS in accordance with its STANDARD REPORTING
PROCEDURES. The ERROR CORRECTION, when completed, may be provided in the
form of a "temporary fix," consisting of sufficient programming and operating instructions to
implement the ERROR CORRECTION.



6.

4.6 NEW RELEASES. GEOGRAPHIC SOLUTIONS will periodically issue new
RELEASES to the PROGRAM, containing ERROR CORRECTIONS and/or
ENHANCEMENTS, to CUSTOMERS who have Maintenance Agreements in effect.
GEOGRAPHIC SOLUTIONS shall provide CUSTOMER with one (1) copy of each new
RELEASE for each copy of the PROGRAM covered by a Maintenance Agreement, without
additional charge. GEOGRAPHIC SOLUTIONS shall provide reasonable assistance to help
CUSTOMER install and operate each new RELEASE. RELEASES are cumulative,
therefore CUSTOMER is required to instali each new RELEASE as it becomes available.

4.7  DIGITAL MAP CHANGES. GEOGRAPHIC SOLUTIONS agrees to perform
minor modifications to the digital maps in the PROGRAM to incorporate geographic
boundary changes GEOGRAPHIC SOLUTIONS will designate modifications resulting from
boundary changes as minor or major, depending on its assessment of the development that is
required, By way of example, but not by way of limitation, a realignment of a Workforce
Development Area definition may be considered a minor change and the introduction of a
new geographic layer considered a major change. '

48 CODE CHANGES RESULTING FROM PROGRAMDATABASE
STRUCTURE CHANGES. GEOGRAPHIC SOLUTIONS agrees to perform basic
modifications to the PROGRAM to incorporate changes that result from revisions to tables in
the PROGRAMDATABASE structure on which the PROGRAM operates.
PROGRAMDATABASE changes must be defined in writing by the U.S. Department of
Labor, Employment and Training Administration. GEOGRAPHIC SOLUTIONS will
designate modifications resulting from PROGRAMDATABASE changes as basic or major,
depending on its assessment of the development that is required. All changes or additions
that are required due to changes in existing federal law and regulations that affect the
PROGRAM. are considered basic enhancements.

RESPONSE AND RESOLUTION TIME.

5.1 SUPPORT RESPONSE TIME. GEOGRAPHIC SOLUTIONS will take action on
any support issue raised by CUSTOMER within forty-eight (48) hours. This period does not
include weekends and National holidays. A response will normally occur in significantly less
than forty-eight (48) hours.

5.2 SUPPORT RESOLUTION TIME. The support resolution time required for
GEOGRAPHIC SOLUTIONS to answer a question or resolve a problem raised by
CUSTOMER will vary considerably depending on the type of problem. Usually
GEOGRAPHIC SOLUTIONS will answer questions and provide solutions to problems the
same day they are received, often immediately. If research or consultation with specialists is
required, resolution may take longer and Geographical Solutions will provide CUSTOMER
with an estimated resolution time.

MAJOR ENHANCEMENTS.

ol J“.!-I‘\]:-al



GEOGRAPHIC SOLUTIONS may, from time to time, make available additional modules
beyond the scope of GEOGRAPHIC SOLUTIONS Virtual OneStop® Program Modules listed in
EXHIBIT A to CUSTOMER for an additional charge.

7. ADDITIONAL ENHANCEMENTS.

GEOGRAPHIC SOLUTIONS will consider, evaluate, and make a priority where possible, the
development of additional ENHANCEMENTS for CUSTOMER'’s specific use and will respond
to CUSTOMER’s requests for additional services pertaining to the PROGRAM (e.g., new data
conversion routines).

8. BACK LEVEL SUPPORT.
If CUSTOMER fails to install any RELEASE, GEOGRAPHIC SOLUTIONS will provide
- support and maintain back level versions of the PROGRAM for a period not to exceed 180 days.

9. EXCEPTIONS.
The following matters are not covered by this agreement:

1. Any problem resulting from the misuse, improper use, alteration, or damage of the
PROGRAM;

2. Any problem caused by modifications in any version of the PROGRAM not authorized
by GEOGRAPHIC SOLUTIONS;

3. Any problem resulting from programming software other than the PROGRAM:;

4. Any problem caused by, or issues associated with, third-party software utilities,
operating systems and database sofiware that may be utilized by a PROGRAM. This includes
but is not limited to Microsoft® Internet Information Server, Microsoft® SQL Server,
WinZip, Corda Popchart/Highwire Enterprise, and Microso & Silverlight.

5. Any problem resulting from the combination of the PROGRAM with such other
programming or equipment, to the extent such combination has not been approved by
GEOGRAPHIC SOLUTIONS; or

6.  Errors in any version of the PROGRAM other than the most recent RELEASE,
provided that GEOGRAPHIC SOLUTIONS will continue to support superseded RELEASES
for a reasonable period, not to exceed one hundred eighty (180) days, sufficient for
CUSTOMER to implement the newest RELEASE.



CUSTOMER will be required to pay GEOGRAPHIC SOLUTIONS normal charges and
expenses for time or other resources provided by GEOGRAPHIC SOLUTIONS to diagnose or
attempt to correct matters not covered by this Agreement. Such normal charges and expenses
shall be pre-authorized in writing by CUSTOMER and GEOGRAPHIC SOLUTIONS shall
provide an itemized statement of charges and expenses. In addition, CUSTOMER is responsible
for procuring, installing, and maintaining all equipment, telephone lines, communications
interfaces, and other hardware necessary to operate the PROGRAM and to obtain maintenance
and support services from GEOGRAPHIC SOLUTIONS.

10.  USE AND RESTRICTIONS.

GEOGRAPHIC SOLUTIONS shall have sole and exclusive ownership of all right, title, and
interest in the PROGRAM listed in EXHIBIT A. This includes ownership of all copyrights and
other intellectual property rights pertaining thereto. These ownership rights extend to any
ERROR CORRECTIONS, ENHANCEMENTS, or RELEASES associated with the
PROGRAM. CUSTOMER’s rights and obligations concerning the use of any software provided
by GEOGRAPHIC SOLUTIONS and any associated ERROR CORRECTIONS,
ENHANCEMENTS, or RELEASES (or any other programming provided by GEOGRAPHIC
SOLUTIONS, regardless of its form or purpose) shall be governed by the terms of the original
software development agreement executed by CUSTOMER and GEOGRAPHIC SOLUTIONS.

11. LIMITED WARRANTY; LIMITATION OF LIABILITY; EXCLUSION OF
CONSEQUENTIAL DAMAGES.

It is understood by the parties that in the States opinion this paragraph is unconstitutional under
the Nebraska State Constitution, Article 13, Section 3, and the State may assert such
unconstitutionality as a theory in litigation, despite assent to the remainder of this paragraph.
Except for personal injury or death, GEOGRAPHIC SOLUTIONS total liability, whether for
breach of contract, warranty, negligence, strict liability in tort, indemnification, or otherwise, will
be limited to the direct damages recoverable under law, but not to exceed five times the price of
the software or services with respect to which losses or damages are claimed, ALTHOUGH THE
PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES THEY
AGREE THAT GEOGRAPHIC SOLUTIONS WILL NOT BE LIABLE FOR ANY
COMERCIAL LOSS; INCONCENIENCE; LOSS OF USE, TIME. DATA, GOOD WILL,
REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL, INDIRECT, OR
CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS
AGREEMENT, THE SALE OR USE OF THE SOFTWARE, OR THE PERFORMANCE OF
SERVICES BY GEOGRAPHIC SOLUTIONS PURSUANT TO THIS AGREEMENT. This
limitation of liability provision survives the expiration or termination of the Agreement and
applies notwithstanding and contrary provision. No action for contract breach or otherwise
relating to the transactions contemplated by this Agreement may be brought more than one (1)
year after the accrual of the cause of action, except for money due upon an open account.

12, FEES AND EXPENSES.
The initial fee for each PROGRAM is set forth in EXHIBIT A. The fee is due and payable at the
beginning of the initial term and each renewal term of services hereunder. Payment will be made

g



by the responsible agency in compliance with the State of Nebraska Prompt Payment Act (See
Neb. Rev. Stat. §81-2401 through 81-2408). CUSTOMER may require GEOGRAPHIC
SOLUTIONS to accept payment by electronic means such as ACH deposit. In no event shall
CUSTOMER be responsible or liable to pay for any services provided by GEOGRAPHIC
SOLUTIONS prior to the Effective Date, and GEOGRAPHIC SOLUTIONS hereby waives any
claim or cause of action for any such services.

13. DEFAULT.
Should CUSTOMER fail to pay any fees or charges due hereunder, GEOGRAPHIC

SOLUTIONS may, at its option, in addition to other available remedies, terminate this
Agreement or suspend services, provided that it first gives CUSTOMER fifteen (15) days prior
written notice in order to permit CUSTOMER to cure the default. Should CUSTOMER fail to
carry out any other obligation under this Agreement with GEOGRAPHIC SOLUTIONS,
GEOGRAPHIC SOLUTIONS may, at its option, in addition to other available remedies,
terminate this Agreement or suspend services, provided that it first gives CUSTOMER thirty
(30) days prior written notice in order to permit CUSTOMER to cure the default. In addition,
Maintenance Agreement coverage will terminate with respect to any copy of a PROGRAM that
is no longer current as a result of replacement of such copies with a new RELEASE.

This Agreement shall terminate and services will be suspended immediately upon the
modification of the PROGRAM by CUSTOMER, or any party other than direct employees of
GEOGRAPHIC SOLUTIONS, unless a specific waiver for such activity is granted in advance,
in writing, by GEOGRAPHIC SOLUTIONS.

14. TERMINATION.

Should CUSTOMER fail to pay any fees or charges due hereunder, GEOGRAPHIC
SOLUTIONS may, at its option, in addition to other available remedies, terminate this
Agreement or suspend services, provided that it first gives CUSTOMER fifteen (15) days prior
written notice in order to permit CUSTOMER to cure the default. Should CUSTOMER fail to
carry out any other obligation under this Agreement with GEOGRAPHIC SOLUTIONS,
GEOGRAPHIC SOLUTIONS may, at its option, in addition to other available remedies,
terminate this Agreement or suspend services, provided that it first gives CUSTOMER thirty
(30) days prior written notice in order to permit CUSTOMER to cure the default.

15. CUSTOMER RESPONSIBILITIES

15.1 COOPERATION OF CUSTOMER. CUSTOMER agrees to use STANDARD
REPORTING PROCEDURES to promptly notify GEOGRAPHIC SOLUTIONS following
the discovery of any ERROR. Further, upon discovery of an ERROR, CUSTOMER agrees,
if requested by GEOGRAPHIC SOLUTIONS, to submit to GEOGRAPHIC SOLUTIONS a
listing of output and any other data that GEOGRAPHIC SOLUTIONS may require in order
to reproduce the ERROR, and the operating conditions under which the ERROR occurred or
was discovered.



16.

15.2 QUALIFIED PRIMARY CONTACT. CUSTOMER agrees to designate one
experienced, trained user as a QUALIFIED PRIMARY CONTACT for all technical support
communications with GEOGRAPHIC SOLUTIONS. All updates and shipments will be sent
to the QUALIFIED PRIMARY CONTACT for distribution. The QUALIFIED PRIMARY
CONTACT is required to obtain the Geographic Solutions Software Administrator Training
Certification. GEOGRAPHIC SOLUTIONS agrees to copy all technical support
communication to a designated business support contact indentified by the CUSTOMER.

PROPRIETARY PROTECTION AND RESTRICTIONS.

16.1 LIMITED RIGHT OF USE. GEOGRAPHIC SOLUTIONS shall have sole and
exclusive ownership of all right, title, and interest in and to the PROGRAM and all ERROR

CORRECTIONS, MAINTENANCE MODIFICATIONS and ENHANCEMENTS thereof-

(including ownership of all trade secrets and copyrights pertaining thereto), subject only to
the rights and privileges expressly granted to CUSTOMER. herein by GEOGRAPHIC
SOLUTIONS. This Agreement does not provide CUSTOMER with title or ownership of the
PROGRAM, but only Maintenance of the PROGRAM for the period defined in Section 3.
CUSTOMER must keep the PROGRAM free and clear of all claims, liens, and
encumbrances.

16.2 RESERVATION OF RIGHTS; ACKNOWLEDGMENTS. CUSTOMER
acknowledges that the PROGRAM that is being subscribed to by CUSTOMER hereunder
constitutes a commercially valuable, proprietary product of GEOGRAPHIC SOLUTIONS,
the design and development of which reflects the effort of skilled experts and the investment
of considerable time and money. CUSTOMER acknowledges that the PROGRAM contains
substantial trade secrets of GEOGRAPHIC SOLUTIONS, which GEQGRAPHIC
SOLUTIONS shall entrust to CUSTOMER in confidence to use only as expressly authorized
by this Agreement. CUSTOMER further acknowledges that GEOGRAPHIC SOLUTIONS
claims and reserves all rights and benefits afforded under federal copyright law in the
PROGRAM. Any distribution, copying, or modification of the PROGRAM not expressly
authorized by this Agreement is strictly prohibited.

CUSTOMER may not use, copy, modify, or distribute the PROGRAM
(electronically or otherwise), or any copy, adaptation, transcription, or merged portion
thereof, except as expressly authorized by GEOGRAPHIC SOLUTIONS. CUSTOMER may
not reverse assemble, reverse compile, or otherwise translate the PROGRAM.
CUSTOMER’s rights may not be transferred, leased, assigned, or sublicensed except for a
transfer of the Agreement in its entirety to (1) a successor in interest of CUSTOMER’s entire
business who assumes the obligations of this Agreement or (2) any other party who is
reasonably acceptable to GEOGRAPHIC SOLUTIONS, and who first enters into a substitute
version of this Agreement, and pays an administrative fee intended to cover attendant
costs,or (3) another agency, division, or department of the State of Nebraska.

16.3 CONFIDENTIALITY OBLIGATIONS. In addition to the limitations on



CUSTOMER’S rights set forth hereof, CUSTOMER shall not, at any time, disclose or
disseminate the trade secrets embodied in the PROGRAM to any other person, firm, or
organization or to any employee or agent of CUSTOMER who does not need to obtain
access thereto in connection with CUSTOMER’s exercise of its rights under this Agreement.
Under no circumstances may CUSTOMER disclose or disseminate such trade secrets to any
competitor of GEOGRAPHIC SOLUTIONS. SUBSCRIBER shall devote its best efforts to
ensure that all persons afforded access to the PROGRAM protects GEOGRAPHIC
SOLUTIONS' trade secrets against unauthorized use, dissemination, or disclosure.

164 INFRINGEMENT. If a third party claims that the PROGRAM infringes its patent,
copyright, or trade secret, or any similar intellectval property right, GEOGRAPHIC
SOLUTIONS will defend CUSTOMER against that claim at GEOGRAPHIC SOLUTIONS'
expense and pay all damages that a court awards, provided that CUSTOMER promptly
notifies GEOGRAPHIC SOLUTIONS in writing of the claim, and allows GEOGRAPHIC

SOLUTIONS to control and cooperate with CUSTOMER in the defense of such claim or any -

related settlement negotiations. If such a claim is made or appears possible, CUSTOMER
agrees to permit GEOGRAPHIC SOLUTIONS to enable CUSTOMER to continue to use the
PROGRAM, or to modify or replace it. If GEOGRAPHIC SOLUTIONS determines that
none of these alternatives is reasonably available, in its sole and absolute discretion,
CUSTOMER agrees to immediately return the PROGRAM on GEOGRAPHIC
SOLUTIONS' written request and discontinue use thereof, and CUSTOMER will then
receive a credit equal to the net book value for the PROGRAM determined in accordance
with generally accepted accounting principles. However, GEOGRAPHIC SOLUTIONS has
no obligation for any claim based on modification by CUSTOMER of the PROGRAM or its
combination, operation, or use with any product, data, or apparatus not specified or provided
by GEOGRAPHIC SOLUTIONS, provided that such claim solely and necessarily is based
on such combination, operation, or use and such claim would be avoided by combination,
operation, or use with products, data, or apparatus specified or provided by GEOGRAPHIC
SOLUTIONS,

16.5 SURVIVAL OF OBLIGATIONS. CUSTOMER'’S obligations under this Section shall
survive termination of this Agreement.

17. FORCE MAJEURE.

Neither party shall be liable for any costs or damages resulting from its inability to perform any
of its obligations under the Agreement due to a natural disaster, or other similar event outside the
control and not the fault of the affected party (“Force Majeure Event”). A Force Majeure Event
shall not constitute a breach of the Agreement. The party so affected shall immediately give
notice to the other party of the Force Majeure Event. CUSTOMER may grant relief from
performance of the Agreement if the GEOGRAPHIC SOLUTIONS is prevented from
performance by a Force Majeure Event. The burden of proof for the need for such relief shall
rest upon GEOGRAPHIC SOLUTIONS. To obtain release based on a Force Majeure Event,
GEOGRAPHIC SOLUTIONS shall file a written request for such relief with the State
Purchasing Bureau. Labor disputes with the impacted party’s own employees will not be



considered a Force Majeure Event and will not suspend performance requirements under the
Agreement.

18. ASSIGNMENT.

18.1 ASSIGNMENT BY CUSTOMER

CUSTOMER shall have the right to assign or transfer the Agreement or any of its interests herein
to any agency, division or department of the State of Nebraska. There shall be no charge to
CUSTOMER for any assignment hereunder.

18.2 ASSIGNMENT BY GEOGRAPHIC SOLUTIONS
GEOGRAPHIC SOLUTIONS may not assign, voluntarily or involuntarily, the Agreement or any
of its rights or obligations hereunder (including without limitation rights and duties of

performance) to any third party, without the prior written consent of the CUSTOMER, which will

not be unreasonably withheld. .. ..

19. SEVERABILITY.

If any term or condition of the Agreement is declared by a court of competent jurisdiction to be
illegal or in conflict with any law, the validity of the remaining terms and conditions shall not be
affected, and the rights and obligations of the parties shall be construed and enforced as if the
Agreement did not contain the particular provision held to be invalid.

20. NOTICES.
All notices or other communications required to be given hereunder shall be in writing and shall

be deemed to have been duly given when delivered either personaily, by email, by facsimile with
receipt confirmed, or one day after delivery to an overnight courier guaranteeing next day
delivery and addressed as provided in this Agreement or as otherwise requested in writing by the
receiving party.

21. PUBLICITY.
GEOGRAPHIC SOLUTIONS agrees not to state that the company or its services are endorsed or

preferred by the CUSTOMER. News releases pertaining to the project shall not be issued
without prior written approval from the CUSTOMER.

CUSTOMER agrees that no advertising will be placed on any Internet web site created using the
PROGRAM without the expressed written approval of GEOGRAPHIC SOLUTIONS.
CUSTOMER agrees that the copyright of GEOGRAPHIC SOLUTIONS PROGRAM will be
acknowledged on the home page of the PROGRAM.

22, MODIFICATIONS AND WAIVERS.

This Agreement may not be modified or amended except by a writing signed by both parties. A
waiver by either party of its rights hereunder shall not be binding unless contained in a writing
signed by the party waiving its rights. The non-enforcement or waiver of any provision on one
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(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 action or course of conduct 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.

23. ENTIRE AGREEMENT,

This Agreement contains the entire agreement of the parties and no representations, promises,
agreements or understandings, written or oral, not contained herein shall be of any force or
effect. It may not be changed orally, but only by a writing signed by both parties.

24, BINDING EFFECT/CHOICE OF LAW.
This Agreement shall bind the parties hereto, their personal representatives, successors and

assigns.

25. TIME IS OF THE ESSENCE.
Time is of the essence hereof.

CUSTOMER
By:

erfatare of Authonzed‘lﬁpresemahve

Name: S‘l’cve éu,\e k

Title: R in wwTyeator - AS Materiel

‘Dated: \5/31/9'20“)

GEOGRAPHIC SOLUTIONS

By:

Signatire of Authorized peffoee
Name: Paul Toomey
Title: President

Dated: 03/29/2010
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EXHIBIT A

SOFTWARE ITEMS

The following is a list of the Virtual OneStop® modules included with this Maintenance Agreement and the cost of
maintenance and support of the Virtual OneStop® System;

Module Description Included
CORE SERVICES FOR INDIVIDUALS MODULE: My Home Page, Career Services Yes

{career tips, career explorer-match your skills§ob skills, career explorer-match your skills-
personal skills, career informer, job market explorer) Job Seeker Services (Job search, job
market trends, employers), Education Services (training praviders and schools, training
and educational programs, educational program completers), Labor Market Services (labor
market facts, area profile, industry profile, occupation profile), Individual Registration, My
OneStop Profile (personal profile, search history profile, assessment profile-job and
personal skills), Quick Menu (Job Search), Assistance Center.

ADDITIONAL SERVICES FOR INDIVIDUALS MODLULE: Financial Services (overali Yes
budget planning, training budget planning, transition budget planning), Education Services
(financial aid for training), Community Services (eligibility requirements, programs and
services), Unemployment Services (eligibility, filing, unemployment benefits) Veteran
Services (list of available services), Youth and Senior Services (list of available services),
Staff Provided Services (description of available services). Requires Core Services for

Indiiduals Module.
LABOR EXCHANGE FOR INDIVIDUALS MODULE: Job Seeker Services (10 Steps to Yes

find a job, resumé builder, background wizard, letter builder, virtual recruiter-for individuals),
My OneStap Profile (employment pl an), Message Center {(appointments , messages).,
Quick Menu (Resumé Builder, My Background). Requires Core Services for individuals
Module. -

CORE ASSESSMENT MODULE: Career Services (career explorer-interest analyzer, Yes
career explorer- work importance analyzer, display of individual work values and interests
for an occupation). My OneStop Profile (assessment profile- interests, work importance),
Requires Core Services for Individuals Module.

CORE SERVICES FOR EMPLOYERS MODULE: Recruitment Services (candidate Yes
search-external search, job market trends) Education Services (training providers and
schaols, training an educational programs, educational program completers), Labor Market
Services (labor market facts, area profile, industry profile, occupation profiie), Assistance
Center, Employer Registration, My Company Profile (corporate profile, search history
profile)

ADDITIONAL SERVICES FOR EMPLOYERS MODULE: Human Resource Infa and EEO Yes
Information (list of available services), Labor Refations (list of available services),
Government Resources (list of available services), Wellness and Economics (list of
available services), Employer Incentives (iist of available services), Staff Provided
Services (description of avallable services). Requires Core Services for Employers
Module,
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Module Description

Included

LABOR EXCHANGE FOR EMPLOYERS MODULE: Recruitment Services {post a job,
candidate search-quick and advanced search for resumés, candidate ranking recruitment
and hiring too), job applicant tracking, candidate market trends, virtual recruiter-for
individuals). Company Profile (recruitment plan profile) Quick Menu {post a ijob, candidate
search). Requires Core Services for Employers Madule.

Yes

WORKKEYS MODULE: Assessment Plan (input of individual WorkKeys® scores), Career
Services (career explorer-Workplace skills, selection of appropriate occupations from
scores), Recruitment Services (optional incorporation of WorkKeys® scores in labor
exchange). My OneStop Profile (assessment profile- workplace skills). Requires Core
Services for Individuals, Core Case Management Module and Core Assessment Module.

No

CONSUMER REPORTS MODULE: Education Services (display performance information
for eligible programs, comparison of performance between programs and providers), Web
Based Input of Eligible Training Providers and Programs, Staff Management of Eligible
Programs and Providers.

No

CORE SERVICES FOR STAFF MANAGING INDIVIDUALS MODULE: Manage
Individuals (create an individual account, assist an individual), Individuals My OneStop
Profile (personal profile, search history profile), View Reports (registered Individuals,
feedback surveys).

Yes

CORE SERVICES FOR STAFF MANAGING EMPLOYERS MODULE: Manage
Employers (create an employer account, assist an employer, employer system access
rights), Employers My Company Profile (corporate profile, search history profile), View
Reports (registered employers, feedback surveys).

Yes

LABOR EXCHANGE FOR STAFF MODULE: Staff-Assisted Labor Exchange for
Individuals, Staff-Assisted Labor Exchange for Employers. Manage Resumés (Advanced
Search, Advanced Search by Job Order), Manage Job Orders (job order verification, job
order referrals, job order mass referrals, job order fofiow-up, job order referral results}),
Manage Labor Exchange ( create/modify job skill sets, automated referral notification and
follow up), View Reports (resumés, enrolied individuals, job arders). Requires Core
Services for Staff Module. '

Yes

SERVICE TRACKING MODULE: Manual and Automated Tracking of Services, Managing
Individuals (scheduled services, manage individual services) , Case Management Profile
(Activities-Service Plan), View Reports (Activities, Services Provided Employers, Services
Provided Individuals). Requires Core Services for Staff Module.

Yes

CORE CASE MANAGEMENT MODULE: Case Management Profile (Common Intake,
Case Assignment, Case Load, Case Notes, Activities, Programs, Individual Employment
Plan (IEP), Objective Assessment Summary (OAS), Assessment Plan. View Reports (case
load reports, predictive reports, Federal Reports). Requires Core Services for Staff Module
and Service Tracking Module .

Yes

WIA CASE MANGEMENT MODULE: Case Management Program (WIA Application, WIA
participation record, WIA enroliment activities, Case Closure, WIA outcomes (exit), WIA
follow-ups, Youth goals and for Youth Numeracy Literacy tracking); Reports (predictive
reports, soft exit reports, Federal Reports-9090,9091, WIA data vaiidation file). Requires
Core Case Management Module.

Yes

WAGNER PEYSER CASE MANAGEMENT MODULE: Manage Profiling (profiling non-
compliance / waived / exempted, profile orientation letter), Veteran Management, View
Reports (enrolled individuals, 9002 A-E reports, VETS200, MIC, 9048, WP data validation
fite). Requires Core Case Management Module.

Yes
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Module Description

Included

GENERIC PROGRAM APPLICATION MODULE: “Generic Program™ set of applications
(Eligibility Application, Enrollment Activities, Exit} with integration into IFT to assistin
managing funds., Requires Care Case Management Module.

No

TRADE ADJUSTMENT ASSISTANCE CASE MANAGEMENT MODULE: “TAA” set of
applications (Eligibility Application, Participation Application, Enroliment Activities, Case
Closure, Exit, Follow-up, Federal Performance Reports, TAPR File) with integration into IFT
to assist managing funds. Requires Core Case Management Module.

Yes

SCANNED DOCUMENTS MODULE: Capture and online review of scanned vertication
documentation. Supports Common Intake, Wagner Peyser, WIA, Generic Program, Trade
Adjustment Assistance, Summer Youth Prograrn, and Welfare Transition Modules.
*Requires Core Case Management Module. '

**Scanning Hardware Not Included

No

STANDARD INDIVIDUAL FUND TRACKING MODULE: Manage Participant Costs,
Individual Account / Account Limits, Referrals to Providers, Vouchers to
Providers/Vendors/Individuals and Payments to Vouchers.

*Requires Core Case Management Module

Yes

ADVANCED FUND TRACKING MODULE: Manage Participant Costs, individual Account /
Account Limits, Referrals to Providers, Vouchers to Providers/Vendors/Individuals and
Payments to Vouchers. Ability to create and manage and track funds and establish provider

contracts. Requires Core Case Management Moduie.

No

PROVIDER ADMINISTRATION MODULE: Administrative access fo review provider
applications, programs and general information to determine i provider successfully meets
ETPL requirements. Providers and programs that are approved by administrator will be
displayed to the public via the Consumer Reports Module.

*Requires Provider Management Module

No

PROVIDER MANAGEMENT MODULE:

A Secure web portal which provides authorized training provides the ability to apply for
recognition as an Eligible Training Provider. Providers can enter and manage information
on training programs as part of the initial application process.

No

SUMMER YOUTH PROGRAM MODULE: “Summer Youth Program” set of applications
(Eligibility Application, Individual and Mass Enrollment Activities, Exit, Reporting System)
with integration into IFT to assist in managing funds. Requires Core Case Management
Module.

No

TRAINING APPLICATION MODULE: Allows individuals to complete training requirements,
at which time staff confirms WIA eligibility. Requires Core Case Management, Core
Servicas for Individuals, and WIA Case Management Modules

No

WELFARE TRANSITION PROGRAM MODULE: Application, Objective Assessment
Summary, Individual Employment Plan, calculation of required hours per week by number of
waork eligible people in the household and age of youngest child. Enrollment into countable
work activity. Ability to record participation hours in a timeshest. *Requires Core Case
Management Module

No

SCAN CARD MODULE: Automated tracking of services and events using scan card
readers. Addition of scan card id to registration. Requires Service Tracking Modufe.

No
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Module Description Included

ATTENDANCE TRACKING MODULE: Provides manual or onfine registration of individuals No
for state and local events. Restrictions stich as class size limits can be set. Allows staff to
input and track the aftendance of individuals at One-Stop events.

ADMINISTRATION SYSTEM: Email Addresses, System Defaults, LMI Data Control, Yes

Administer a Staff Account, Create a Staff Account, Create Privilege Groups, Change
Privilege Group Settings, Delete Privilege Groups, Administer Individuals, Administer
Employers, Import/Export Data, Data Modification, Archive Records, Restore Records,
Administer an Admin Account, Create an Admin Account, Individual /Employer Services.

WEB CONTENT MANAGEMENT MODULE: A user-friendly, what you see is what you get Yes
{(WYSIWYG) integrated content management tool. The Content Publisher lets staff create
arficles, customize web pages, change images, and add, edit, and delete content displayed
in many different areas within the system.

LABOR MARKET ANALYSIS MODULE: Analyst Registration Module, Demiographics Yes

(US census commuting -patterns, US census labor force, income, population ), Education
(training providers and schools, training and education programs), Employers (employer
search, mass layoffs), Income and Wages (income, quarterly census of employment and
wage, occupational wage), Industry (quarterly census of employment and wages, cumrent
employment statistics (CES), staffing patterns, industry employment & projections), Labor
Force (US census commuting patterns, labor force, employment & unemployment),
Occupation (occupational employment by Industry, occupational employment &
projections, occupational wages, licensed occupations), Economic Indicators (consumer
price index, building permits, government fransfer payments), Demographics (US census
commuting pattemns, US census labor force, income, population data.)

LI DATA LOADER: A web based utility that is specifically designed to import and export Yes
data to and from the Workforce Information Database (WID). The tool validates all data
entered, including checks for empty fields, referential integrity, and primary key violations.
Rejected data can be exported to an external file.

LOCAL LABOR MARKET SURVEY: Telephone survey of local employers to determine No
hiring practices. Data results are displayed in the Occupation Profile.

WEB INTERFACE for users with average speed intemet/intranet access. - : Yes

TEXT INTERFACE for users who want maximum performance. Yes

SPANISH LANGUAGE INTERFACE: Spanish Version of Services for Individuals and No
Employers.

VISUALL.Y IMPAIRED INTERFACE: Version of Services for individuals and Employers Yes
optimized for screen readers such as JAWS. :

TOUCH SCREEN INTERFACE : — A Simplified Job Search Function for Touch Screen No
Kiosks (jobseeker will be required fo visit a facility to see job details). Requires Kiosk with
Internef Access.
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Deliverable Target Proposed Invoice
Completion Invoice Date | Amount
Date

1. Software Maintenance Agreement: May 1, 2010~ | May 1, 2010 $6,500

Phase | Sept 30, 2010

2. Annual Maintenance Agreement (Phase | Oct1,2010— | Oct 1, 2011 $299,282

1&2) Sept 30, 2011

3. Four (4) Year Maintenance Agreement May 1, 2010 - | May 1 Four year total
April 30, 2014 | annually $899,952
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Geographic Solutions

Appendix D: Licensing Agreement

Geographic Solutions
Virtual OneStop® License Agreement

TERMS AND CONDITIONS

This Agreement is made between the Nebraska Department of Labor of 550 South 16" Street,
Lincoln, NE 68508, referred to as LICENSEE and Geographic Solutions, Inc of 1001 Omaha
Circle, Palm Harbor, Florida 34683, referred to as GEOGRAPHIC SOLUTIONS.

The LICENSEE and GEOGRAPHIC SOLUTIONS, intending to be legally bound, hereby
covenant and agree as follows:

1. DEFINITIONS.
In addition to terms elsewhere defined in this Agreement, the following terms shall have the
meanings set forth in this Section 1 for purposes of this Agreement:

1.1 ACCEPTANCE. A PROGRAM module will be deemed to be ACCEPTED by
LICENSEE when;

a) An authorized representative of the LICENSEE signs a GEOGRAPHIC
SOLUTIONS acceptance certificate indicating in writing that the PROGRAM module has been
accepted or;

b) The PROGRAM module has been installed and has been operating on a HOST
SERVER without a reported and reproducible ERROR for a period of 15 calendar days or;

c) Within 15 calendar days of receiving an acceptance certificate LICENSEE does not
return the certificate to GEOGRAPHIC SOLUTIONS, indicating rejection of the PROGRAM
module and a valid reason for the rejection.

12 DELIVERY. A PROGRAM module will be considered to be DELIVERED to
LICENSEE when it has been received at the LICENSEE’S headquarters in a machine-readable
format.

1.3 DOCUMENTATION means user manuals and other written materials that relate to
PROGRAM. DOCUMENTATION shall include any ERROR CORRECTIONS,
MAINTENANCE MODIFICATIONS or BASIC ENHANCEMENTS thereto created by
GEOGRAPHIC SOLUTIONS from time to time, and shall include MAJOR
ENHANCEMENTS thereto when added to the DOCUMENTATION in connection with
services contracted by LICENSEE under separate License with GEOGRAPHIC
SOLUTIONS.

1.4 ENHANCEMENTS shall mean changes or additions, other than MAINTENANCE
MODIFICATIONS, to the PROGRAM and related DOCUMENTATION, including all new
releases, that improve functions, add new functions, or significantly improve performance by

Geograpliic Sohtions Vil OpaStop” License Agreement
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changes in system design or coding,

1.4.1BASIC ENHANCEMENTS mean any ENHANCEMENTS that are not MAJOR
ENHANCEMENTS. Basic enhancements include any changes or additions that are
required due to changes in existing federal law and regulations that affect the PROGRAM.

142 MAJOR ENHANCEMENTS means changes or additions to PROGRAM and
related DOCUMENTATION that (1) have a value and utility separate from the use of the
PROGRAM and DOCUMENTATION; (2) as a practical matter, may be priced and offered
separately from the PROGRAM and DOCUMENTATION; and (3) are not made available
to any of GEOGRAPHIC SOLUTIONS' customers without separate charge.

1.5 ERROR is a statement or omission in the PROGRAM that causes or results in an
incorrect function and that results in a failure to comply in any material respect with the
applicabie specifications.

1.6 ERROR CORRECTION is ecither a modification or addition other than
ENHANCEMENTS or MAINTENANCE MODIFICATIONS that, when made or added to
the PROGRAM, brings the PROGRAM into material conformity with its specifications, or a
procedure or routine that, when observed in the regular operation of the PROGRAM, avoids
the practical adverse effect of such nonconformity.

1.7 HOST SERVERS are up to three specific servers owned or leased by LICENSEE on
which the PROGRAM may be installed. In the event that LICENSEE fails to make a HOST
SERVER available at time of DELIVERY, LICENSEE reserves the right to have
GEOGRAPHIC SOLUTIONS install the PROGRAM on a server located at the offices of
GEOGRAPHIC SOLUTIONS. This GEOGRAPHIC SOLUTIONS server will be available
to up to ten staff of LICENSEE via the Internet. If the PROGRAM is installed on
GEOGRAPHIC SOLUTIONS server, this server shall be deemed the HOST SERVER for
the purposes of ACCEPTANCE of the PROGRAM, and it will not be for public access.

1.8 MAINTENANCE MODIFICATIONS are any modifications or revisions, other than
MAJOR ENHANCEMENTS, to the PROGRAM or DOCUMENTATION that correct
ERRORS, support new releases of the operating systems with which the PROGRAM 18
designed to operate, support new input/output (I/0) devices, or provide other incidental updates
and corrections.

1.9 PROGRAM is the computer software composed of the GEOGRAPHIC SOLUTIONS
Virtual OneStop Program Modules listed in EXHIBIT A attached hereto collectively referred
to as the PROGRAM including any ERROR CORRECTIONS, MAINTENANCE
MODIFICATIONS and ENHANCEMENTS thereto and updates thereof furnished by
GEOGRAPHIC SOLUTIONS,

1.10 PROGRAM ACTIVATION DATE is the carliest date that the PROGRAM is
available to the CUSTOMER via the World Wide Web,

1.11 LICENSEE is the entity identified above and any wholly owned subsidiary thereof that

Geographic Solutions Virmal OneStop” License Agreement
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3 Goographic Solutions

may be established for the principal purpose of operating the PROGRAM.

1.12 LICENSE FEES. As consideration for the license granted herein, LICENSEE agrees
to pay the fees for the PROGRAM as set forth in EXHIBIT A.

1.13 QUALIFIED PRIMARY CONTACT shall have the meaning set forth in Section
14.2.

1.14 REGULAR BUSINESS HOURS are between 8.00 a.m. and 5.00 p.m. Central Time,
Monday through Friday, excluding regularly scheduled national holidays.

1.15 RELEASE is a new version of the PROGRAM, which may include MAINTENANCE
MODIFICATIONS and/or ERROR CORRECTIONS and/or ENHANCEMENTS.

1.16 SERVICE AREA is the limited region in which the PROGRAM will be used to
provide one-stop services to the residents of that specific area. Certain labor market and
employer data will only be available for the SERVICE AREA. Individuals from outside the
SERVICE AREA will be able to access services for the purposes of career and job search in
the SERVICE AREA. The PROGRAM will only service employers that are located within
the SERVICE AREA. Employers from outside the SERVICE AREA will be able to post
jobs within the SERVICE AREA and within 50 miles of the border of the SERVICE AREA.

1.17 STANDARD REPORTING PROCEDURE is the reporting of ERRORS by the
QUALIFIED PRIMARY CONTACT, to GEOGRAPHIC SOLUTIONS via fax at 727-786-

3871 or E-mail to techspt@geosoiinc.com.

2. EFFECTIVE DATE.
This Agreement shall become effective 12:01 A.M. March 30, 2010, or upon execution by
LICENSEE and GEOGRAPHIC SOLUTIONS, whichever is later.

3. TERM OF AGREEMENT.

The Agreement shall continue for an initial period of four (4) years and may be renewed, at the
discretion of LICENSEE, for two (2) additional three (3) year periods from the PROGRAM
ACTIVATION DATE, (each such period herein referred to as the "Extended Term") upon the
condition that this Agreement is in full force and effect and there is no default in the performance
of any condition hereof at the time of the commencement of the Extended Term.

4. TERMINATION.

Should LICENSEE fail to pay any fees or charges due hereunder, GEOGRAPHIC SOLUTIONS
may, at its option, in addition to other available remedies, terminate this Agreement or suspend
services, provided that it first gives LICENSEE fifteen (15) days prior written notice in order to
permit LICENSEE to cure the default. Should LICENSEE fail to carry out any other obligation
under this Agreement with GEOGRAPHIC SOLUTIONS, GEOGRAPHIC SOLUTIONS may,
at its option, in addition to other available remedies, terminate this Agreement or suspend
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services, provided that it first gives LICENSEE thirty (30) days prior written notice in order to
permit. LICENSEE to cure the default. The LICENSEE, in its sole discretion, may terminate the
Agreement for any reason upon 30 days written notice to GEOGRAPHIC SOLUTIONS. Prior
to the date of termination the receipt of written notice of termination shall not relieve
GEOGRAPHIC SOLUTIONS of warranty or other service obligations incurred under the terms
of this Agreement. In the event of cancellation GEOGRAPHIC SOLUTIONS shall be entitled to
payment, determined on a pro rata basis, for products or services performed in accordance with
the terms of this Agreement. Upon termination, LICENSEE agrees to return to GEOGRAPHIC
SOLUTIONS the PROGRAM and all copies and portions thereof.

This Agreement shall terminate and services will be suspended immediately upon the
modification of the PROGRAM by CUSTOMER, or any party other than direct employees of
GEOGRAPHIC SOLUTIONS, unless a specific waiver for such activity is granted in advance,
in writing, by GEOGRAPHIC SOLUTIONS.

5. LICENSE GRANT.

In consideration of the payment of the LICENSE FEES set forth herein, GEOGRAPHIC
SOLUTIONS grants to LICENSEE a nonexclusive, nontransferable, and nonassignable
LICENSE to install, execute, and use the PROGRAM as identified in EXHIBIT A for the
SERVICE AREA defined in Section 7, subject to the following terms and conditions.

The PROGRAM is solely owned by GEOGRAPHIC SOLUTIONS and is copyrighted. This
Agreement does not sell or transfer title to the PROGRAM to LICENSEE. The license of the
PROGRAM will not commence until an authorized representative of LICENSEE and of
GEOGRAPHIC SOLUTIONS has executed this Agreement.

6. SCOPE OF RIGHTS.
LICENSEE may:

1. Install the PROGRAM on the HOST SERVERS.

2. Use and execute the PROGRAM on the HOST SERVERS for purposes of serving the
needs of its business.

3. In support of LICENSEE’S authorized use of the PROGRAM, store the PROGRAM’s
machine-readable instructions or data in, transmit it through, and display it on machines
associated with the specified computer including those accessing the HOST SERVERS
via an intemet or intranet computer; and create up to two (2) copies of the PROGRAM
for nonproductive backup purposes only.

LICENSEE may install, use, and execute only one (1) copy of the PROGRAM on each of it’s
HOST SERVERS. LICENSEE shall not assign, sublicense, transfer, pledge, lease or rent its
rights under this License Agreement. LICENSEE agrees that it will not reverse assemble, reverse
compile, or otherwise translate the PROGRAM. LICENSEE agrees not to create, or grant access
to anyone to create, derivative works from all or any part of the PROGRAM.
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LICENSEE acknowledges and agrees that the PROGRAM is a proprietary product of
GEOGRAPHIC SOLUTIONS protected under U.S. copyright and trademark law. LICENSEE
further acknowledges and agrees that all right, title, and interest in and to these PROGRAMS,
including associated intellectual property rights, are and shall remain solely the property of
GEOGRAPHIC SOLUTIONS. This Agreement does not convey to LICENSEE an interest in or
to the PROGRAM, but only a right of use revocable in accordance with the terms of this
Agreement.

The PROGRAM may access a database of businesses that is leased to the State through a master
agreement between the Towa Department of Labor and InfoUSA, Inc., Omaha, Nebraska, 68127.
Resale of this data is prohibited. Any use of the data, except for the intended purpose of job
search, is prohibited without the express written consent of InfoUSA, Inc. The continued use of
this data by LICENSEE is subject to the continuation of this Agreement.

Any data or information input into the PROGRAM by or on behalf of the LICENSEE during the
term of this Agreement will become the property of the LICENSEE and will be treated as
confidential by GEOGRAPHIC SOLUTIONS. All other data displayed in the system, unless
otherwise noted, is the sole property of GEOGRAPHIC SOLUTIONS and is protected under U.S.

copyright law.

7. SERVICE AREA.

The SERVICE AREA for this Agreement is: the State of Nebraska. Employers from outside the
SERVICE AREA will be able to post jobs within the SERVICE AREA and within 50 miles of
the border of the SERVICE AREA

8. INSTALLATION.

GEOGRAPHIC SOLUTIONS will install the PROGRAM on a HOST SERVER. LICENSEE is
responsible for obtaining computer hardware and operating systems compatible with the
PROGRAM, as outlined in EXHIBIT C. Installation shall be complete when a copy of the
PROGRAM has been installed on a HOST SERVER at the initial installation site and the
operation of the PROGRAM on such computer system has been demonstrated to the
LICENSEE'’S staff,

GEOGRAPHIC SOLUTIONS will not be responsible for delays caused by events or
circumstances beyond its reasonable control The PROGRAM will utilize data from State and
Federal sources. Delays by State and Federal agencies in providing this data may affect the
availability of some portions of the PROGRAM.

9. FEES AND PAYMENT.

LICENSEE agrees to pay the initial LICENSE FEES for the PROGRAM set forth in EXHIBIT A,
according to the payment plan set forth in EXHIBIT B. Payment will be made by the responsible
agency in compliance with the State of Nebraska Prompt Payment Act (See Neb. Rev. Stat. §81-
2401 through 81-2408). The LICENSEE may require the GEOGRAPHIC SOLUTIONS to
accept payment by electronic means such as ACH deposit. In no event shall the LICENSEE be
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responsible or liable to pay for any services provided by the GEOGRAPHIC SOLUTIONS prior
to the Effective Date, and the GEOGRAPHIC SOLUTIONS hereby waives any claim or cause
of action for any such services.

10.

PROFPRIETARY PROTECTION AND RESTRICTIONS.

10.1 LIMITED RIGHT OF USE. GEOGRAPHIC SOLUTIONS shall have sole and
exclusive ownership of all right, title, and interest in and to the PROGRAM and all ERROR
CORRECTIONS, MAINTENANCE MODIFICATIONS and ENHANCEMENTS thereof
(including ownership of all trade secrets and copyrights pertaining thereto), subject only to
the rights and privileges expressly granted to LICENSEE herein by GEOGRAPHIC
SOLUTIONS. This Agreement does not provide LICENSEE with title or ownership of the
PROGRAM, but only a right of limited use. LICENSEE must keep the PROGRAM free and
clear of all claims, liens, and encumbrances.

10.2 RESERVATION OF RIGHTS; ACKNOWLEDGMENTS. LICENSEE
acknowledges that the PROGRAM provided by GEOGRAPHIC SOLUTIONS to
LICENSEE hereunder constitutes a commercially valuable, proprietary product of
GEOGRAPHIC SOLUTIONS, the design and development of which reflects the effort of
skilled experts and the investment of conmsiderable time and money. LICENSEE
acknowledges that the PROGRAM contains substantial trade secrets of GEOGRAPHIC
SOLUTIONS, which GEOGRAPHIC SOLUTIONS shall entrust to LICENSEE in
confidence to use and copy only as expressly authorized by this Agreement. LICENSEE
further acknowledges that GEOGRAPHIC SOLUTIONS claims and reserves all rights and
benefits afforded under United States copyright law in the PROGRAM. Any distribution,
copying, or modification of such materials not expressly authorized by this Agreement is
strictly prohibited. This paragraph does not prohibit LICENSEE from creating a backup of
the system. ' :

LICENSEE may not use, copy, modify, or distribute the PROGRAM (electronically or
otherwise), or any copy, adaptation, transcription, or merged portion thereof, except under
the terms of Section 6 or as expressly authorized in writing by GEOGRAPHIC
SOLUTIONS. LICENSEE may not reverse assemble, reverse compile, or otherwise translate
the PROGRAM. LICENSEEs rights may not be transferred, leased, assigned, or sublicensed
except for a transfer of the PROGRAM in its entirety to (1) a successor in interest of
LICENSEE’s entire business who assumes the obligations of this Agreement; or (2) any
other party who is reasonably acceptable to GEOGRAPHIC SOLUTIONS, and who enters
into a new Agreement, and pays an administrative fee intended to cover attendant costs.
Service bureau work, multiple-user license, and time-sharing arrangements, including
Internet access, are permitted only’ as expressly authorized in writing by GEOGRAPHIC
SOLUTIONS.

LICENSEE may not install the PROGRAM on any other computer system or use it at any
other location without GEOGRAPHIC SOLUTIONS' express written authorization obtained
in advance (which authorization will not be unreasonably withheld). LICENSEE may
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transfer the LICENSED PROGRAM to another computer temporarily if a HOST SERVER is
inoperable. If LICENSEE uses, copies, or modifies the PROGRAM, or if LICENSEE
transfers possession of any copy, adaptation, transcription, or merged portion of the
PROGRAM to any other party in any way not expressly authorized by GEOGRAPHIC
SOLUTIONS, this license is automatically revoked.

LICENSEE hereby authorizes GEOGRAPHIC SOLUTIONS to enter LICENSEE’s premises
in order to inspect the PROGRAM in any reasonable manner during REGULAR BUSINESS
HOURS to verify compliance with the terms hereof.

10.3 INJUNCTIVE RELIEF. LICENSEE acknowledges that, in the event of a breach of
any of the foregoing provisions by LICENSEE, GEOGRAPHIC SOLUTIONS will not have
an adequate remedy in money or damages. GEOGRAPHIC SOLUTIONS shall therefore be
entitled to obtain an injunction against such breach from any court of competent jurisdiction
immediately upon request. GEOGRAPHIC SOLUTIONS' right to obtain injunctive relief
shall not limit its right to seek further remedies.

10.4 CONFIDENTIALITY OBLIGATIONS. In addition to the limitations on
LICENSEE’s rights set forth hereof, LICENSEE shall not, at any time, disclose or
disseminate the trade secrets embodied in the PROGRAM to any other person, firm, or
organization or to any employee or agent of LICENSEE who does not need to obtain access
thereto in connection with LICENSEE’s exercise of its rights under this Agreement. Under
no circumstances may LICENSEE disclose or disseminate such trade secrets to any
competitor of GEOGRAPHIC SOLUTIONS. LICENSEE shall devote its best efforts to
ensure that all persons afforded access to the PROGRAM protect GEOGRAPHIC
SOLUTIONS' trade secrets against unauthorized use, dissemination, or disclosure.

10.5 INFRINGEMENT. If a third party claims that the PROGRAM infringes its patent,
copytight, or trade secret, or any similar intellectual property right, GEOGRAPHIC
SOLUTIONS will defend LICENSEE against that claim at GEOGRAPHIC SOLUTIONS'
expense and pay all damages that a court awards, provided that LICENSEE promptly notifies
GEOGRAPHIC SOLUTIONS in writing of the claim, and allows GEOQOGRAPHIC
SOLUTIONS to control and cooperate with LICENSEE in the defense of such claim or any
related settlement negotiations. If such a claim is made or appears possible, LICENSEE
agrees to permit GEOGRAPHIC SOLUTIONS to enable LICENSEE to continue to use the
PROGRAM, or to modify or replace it. If GEOGRAPHIC SOLUTIONS determines that
none of these alternatives is reasonably available, LICENSEE agrees to return the
PROGRAM on GEOGRAPHIC SOLUTIONS' written request, and LICENSEE will then
receive a credit equal to the net book value for the PROGRAM determined in accordance
with generally accepted accounting principles. However, GEOGRAPHIC SOLUTIONS has
no obligation for any claim based on modification by LICENSEE of the PROGRAM or its
combination, operation, or use with any product, data, or apparatus not specified or provided
by GEOGRAPHIC SOLUTIONS, provided that such claim solely and necessarily is based
on such combination, operation, or use and such claim would be avoided by combination,
operation, or use with products, data, or apparatus specified or provided by GEOGRAPHIC
SOLUTIONS. THIS PARAGRAPH STATES GEOGRAPHIC SOLUTIONS' ENTIRE
OBLIGATION TO LICENSEE WITH RESPECT TO ANY CLAIM OF INFRINGEMENT.
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10.6 SURVIVAL OF OBLIGATIONS. LICENSEE'S obligations under this Section shall
survive termination of this Agreement for any reason and shall remain in effect for as long as
LICENSEE continues to possess, use, or control the PROGRAM or any trade secrets derived
there from.

11.  LIMITED WARRANTY.

GEOGRAPHIC SOLUTIONS warrants, for LICENSEE’S benefit alone, that for a period of six
(6) months from the date of ACCEPTANCE ofthe PROGRAM (referred to as the "WARRANTY
PERIOD"), the PROGRAM shall operate substantially in accordance with its functional
specifications. During the WARRANTY PERIOD, if any reproducible ERROR in the
PROGRAM appears, for which GEOGRAPHIC SOLUTIONS is responsible, GEOGRAPHIC
SOLUTIONS shall employ prompt, commercially reasonable efforts to correct or cure such
ERROR at no additional charge to LICENSEE. However, GEOGRAPHIC SOLUTIONS shall
not be obligated to correct, cure, or otherwise remedy any ERROR in the PROGRAM if (1)
LICENSEE has performed any maintenance or modifications to the PROGRAM without
GEOGRAPHIC SOLUTIONS' express written authorization; (2) PROGRAM has been misused
or damaged in any respect; or (3) GEOGRAPHIC SOLUTIONS has not been notified, in
writing, ofthe existence and nature of such ERROR promptly upon its discovery.

GEOGRAPHIC SOLUTIONS warrants that the PROGRAM is currently compliant with year
2000 logic. The term “Year 2000 Logic” means that the software system shall not end
abnormally or give incorrect results during operation prior to, during or after the year 2000 as a
result of processing, storing or displaying date information contained in the System,

LICENSEE acknowledges that the PROGRAM may access data from Internet sites of other
organizations or provide Internet links to allow users to visit the web sites of other organizations.
GEOGRAPHIC SOLUTIONS makes no representations concerning this information or
regarding the quality or acceptability of the data, products or services offered by the companies

- or providers referenced at these sites, or whether any permission or agreement may be required
by LICENSEE to access this information. GEOGRAPHIC SOLUTIONS reserves the right to
remove this data and/or these links if it deems it necessary.

GEOGRAPHIC SOLUTIONS is not responsible for obsolescence of the PROGRAM that may
result from changes in LICENSEE’s requirements. The foregoing warranty shall apply only to
the most current version of the PROGRAM issued by GEOGRAPHIC SOLUTIONS.
GEOGRAPHIC SOLUTIONS assumes no responsibility for the use of superseded, outdated, or
uncorrected versions of the PROGRAM,

Except as expressly set forth in this agreement, and to the extent allowable by law,
GEOGRAPHIC SOLUTIONS i) specifically disclaims any and all promises, representations, and
warranties, express or implied, with respect to the program, including its condition, its
conformity to any representation or description, the existence of any latent or patent defects, any
negligence, and ii) specifically disclaims the implied warranties of merchantability and fitness
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for a particular purpose. -

12. LIMITATION OF LIABILITY.

It is understood by the parties that in the States opinion this paragraph is unconstitutional under
the Nebraska State Constitution, Article 13, Section 3, and the State may assert such
unconstitutionality as a theory in litigation, despite assent to the remainder of this paragraph.
Except for personal injury or death, GEOGRAPHIC SOLUTIONS total liability, whether for
breach of contract, warranty, negligence, strict liability in tort, indemnification, or otherwise,
will be limited to the direct damages recoverable under law, but not to exceed five times the
price of the software or services with respect to which losses or damages are claimed.
ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES
OR DAMAGES THEY AGREE THAT GEOGRAPHIC SOLUTIONS WILL NOT BE
LIABLE FOR ANY COMERCIAL LOSS; INCONCENIENCE; LOSS OF USE, TIME.
DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL,
INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR
ARISING FROM THIS AGREEMENT, THE SALE OR USE OF THE SOFTWARE, OR -
THE PERFORMANCE OF SERVICES BY GEOGRAPHIC SOLUTIONS PURSUANT TO
THIS AGREEMENT. This limitation of liability provision survives the expiration or
termination of the Agreement and applies notwithstanding and contrary provision. No action
for contract breach or otherwise relating to the transactions contemplated by this Agreement
may be brought more than one (1) year after the accrual of the cause of action, except for
money due upon an open account.

GEOGRAPHIC SOLUTIONS shall have no liability for accuracy or quality of data input into
the PROGRAM. .

LICENSEE acknowledges that any use of computers is subject to a likelihood of human and
machine errors, omissions, delays and losses, including loss or corruption of data or media.
LICENSEE agrees to adopt such measures as it deems necessary to limit the impact of those
problems, including backing up data and verifying 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. GEOGRAPHIC SOLUTIONS
shall have no liability for loss of data or documentation, it being understood that LICENSEE is
responsible for reasonable backup precautions.

13. SUPPORT AND MAINTENANCE.
GEOGRAPHIC SOLUTIONS offers, by separate agreement, annual support and maintenance
service for the PROGRAM.

14. LICENSEES RESPONSIBILITIES.
141 COOPERATION OF LICENSEE. LICENSEE agrees to use STANDARD
REPORTING PROCEDURES to promptly notify GEOGRAPHIC SOLUTIONS following
the discovery of any ERROR. Further, upon discovery of an ERROR, LICENSEE agrees, if
requested by GEOGRAPHIC SOLUTIONS, to submit to GEOGRAPHIC SOLUTIONS a

Geographic Soltions Vintuz! OmeStop” License Agreement
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listing of output and any other data that GEOGRAPHIC SOLUTIONS may require in order
to reproduce the ERROR, and the operating conditions under which the ERROR occurred or
was discovered.

142 QUALIFIED PRIMARY CONTACT. LICENSEE agrees to designate one
experienced, trained user as a QUALIFIED PRIMARY CONTACT for all technical support
communications with GEOGRAPHIC SOLUTIONS. All updates and shipments will be sent
to the QUALIFIED PRIMARY CONTACT for distribution. It is recommended that the
QUALIFIED PRIMARY CONTACT obtain the GEOGRAPHIC SOLUTIONS Software
Administrator Training Certification. GEOGRAPHIC SOLUTIONS reserves the right to
refuse assistance or to charge additional fees if an operator seeks assistance with respect to
matters not directly relating to the operation of the PROGRAM.

15. PUBLICITY.

GEOGRAPHIC SOLUTIONS agrees not to state that the company or its services are endorsed or -

preferred by LICENSEE. News releases pertaining to the project shall not be issued without
prior written approval from LICENSEE.

LICENSEE agrees that no advertising will be placed on any Internet web site created using the
PROGRAM without the expressed written approval of GEOGRAPHIC SOLUTIONS.
LICENSEE agrees that the copyright of GEOGRAPHIC SOLUTIONS PROGRAM will be
acknowledged on the home page of the PROGRAM.

16. FORCE MAJEURE.

Neither party shall be liable for any costs or damages resulting from its inability to perform any
of its obligations under the Agreement due to a natural disaster, or other similar event outside the
control and not the fault of the affected party (“Force Majeure Event”). A Force Majeure Event
shall not constitute a breach of the Agreement. The party so affected shall immediately give
notice to the other party of the Force Majeure Event. The LICENSEE may grant relief from

performance of the Agreement if GEOGRAPHIC SOLUTIONS is prevented from performance -

by a Force Majeure Event. The burden of proof for the need for such relief shall rest upon
GEOGRAPHIC SOLUTIONS. To obtain release based on a Force Majeure Event,
GEOGRAPHIC SOLUTIONS shall file a written request for such relief with the State
Purchasing Bureau. Labor disputes with the impacted party’s own employees will not be
considered a Force Majeure Event and will not suspend performance requirements under the
Agreement.

17.  ASSIGNMENT.
17.1 ASSIGNMENT BY THE LICENSEE The Licensee shall have the right to assign or
transfer the agreement or any of ifs interests herein to any agency, board, commission, or
political subdivision of the State of Nebraska. There shall be no charge to the Licenseefor

any assignment hereunder.
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17.2 ASSIGNMENT BY GEOGRAPHIC SOLUTIONS Geographic Solutions may not
assign, voluntarily or involuntarily, the Agreement or any of its rights or obligations
hereunder (including without limitation rights and duties of performance) to any third party,
without the prior written consent of the Licensee, which will not be unreasonably withheld.

18. SEVERABILITY.

If any term or condition of the Agreement is declared by a court of competent jurisdiction to be
illegal or in conflict with any law, the validity of the remaining terms and conditions shall not be
affected, and the rights and obligations of the parties shall be construed and enforced as if the
Agreement did not contain the particular provision held to be invalid.

19. NOTICES.

All notices or other communications required to be given hereunder shall be in writing and shall
be deemed to have been duly given when delivered either personally, by facsimile with receipt
confirmed, or one day after delivery to an overnight courier guaranteeing next day delivery and
addressed as provided in this Agreement or as otherwise requested in writing by the receiving

party.

20. MODIFICATIONS AND WAIVERS.

This Agreement may not be modified or amended except by a writing signed by both parties. A
waiver by either party of its rights hereunder shall not be binding unless contained in a writing
signed by 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 action or course of conduct 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.

21. ENTIRE AGREEMENT.

This Agreement contains the entire agreement of the parties and no representations, promises,
agreements or understandings, written or oral, not contained herein shall be of any force or
effect. It may not be changed orally, but only by a writing signed by both parties.

22. BINDING EFFECT/CHOICE OF LAW,
This Agreement shall bind the parties hereto, their personal representatives, successors and

assigns,

23. TIME IS OF THE ESSENCE.
Time is of the essence hereof.
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BY SIGNING BELOW, IT IS AGREED THAT THIS AGREEMENT, INCLUDING THE
ACCOMPANYING TERMS AND CONDITIONS, AND EXHIBITS ADOPTED HEREUNDER,
IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN
THE PARTIES AND SUPERSEDES ALL PROPOSALS OR PRIOR AGREEMENTS, ORAL
OR WRITTEN, AND ALL OTHER COMMUNICATIONS BETWEEN THE PARTIES
RELATING TO THE SUBJECT MATTER HEREOF. THIS AGREEMENT SHALL BECOME
EFFECTIVE WHEN IT IS EXECUTED BY LICENSEE AND APPROVED AND EXECUTED
BY GEOGRAPHIC SOLUTIONS.

LICENSEE
By: %-/gpé//

Signature of Authorized Representative

Name: 51—&\/& \Su. Iek

Title: ABolministrator - AS Meter el

Dated: 3/31 /010

GEOGRAPHIC SOLUTIONS
By: < O%/F’
- - Signature of Auth epresentative -
Name: Paul Toomey
Title: President
Dated: 3/29/2010
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EXHIBIT A
SOFTWARE ITEMS

The following is a list of the Virtual OneStop® modules included with this License Agreement;

Module Description Included

CORE SERVICES FOR INDIVIDUALS MODULE: My Home Page, Career Services (career tips, Yes

career explorer-match your skills-job skills, career explorer-match your skills-personai skills,
career informer, job market explorer) Job Seeker Services (Job search, job market trends,
employers), Education Services (training providers and schools, training and educatiopal
programs, educational program completers), Labor Market Services (labor market facts, area
profile, industry profile, occupation profile), Individual Registration, My OneStop Profile (personal
profile, search history profile, assessment profile-job and personal skills), Quick Memz (Job
Search), Assistance Center.

: - v
ADDITIONAL SERVICES FOR INDIVIDUALS MODULE: Financial Services (overall budget o
planning, training budget planning, transition budget planning), Education Services (financial aid
for training), Commuaity Services (eligibility requirements, programs and services),
Unemployment Services (eligibility, filing, unemployment benefits) Veteran Services (list of
available services), Youth and Senior Services (list of available services), Staff Provided Services
(description of available services). Requires Core Services for Individuals Module.

LABOR EXCHANGE FOR INDIVIDUALS MODULE: Job Seeker Services (10 Steps to find a Yes

job, resumé builder, background wizard, letter builder, virtval recruiter-for individuais), My
OneStop Profile (employment pl an), Message Center (appointments , messages)., Quick Mem
(Resumé Builder, My Background). Requires Core Services for Individuals Module.

CORE ASSESSMENT MODULE: Career Services (career explorer-interest analyzer, career Yes
explorer- work importance analyzer, display of individual work values and interests for an :
occupation). My OneStop Profile (assessment profile- interests, work importance). Requires Core -
Services for Individuals Module.

Y.
CORE SERVICES FOR EMPLOYERS MODULE: Recruitment Services (candidate search- es

external search, job market trends) Education Services (training providers and schools, training an
educational programs, educational program completers), Labor Market Services (labor market

facts, area profile, industry profile, occupation profile), Assistance Center, Employer Regisiration,
My Company Profile (corporate profile, search history profile) -

Yes
ADDITIONAL SERVICES FOR EMPLOYERS MODULE:; Human Resource Info and EEQ
Information (list of available services), Labor Relations (list of available services), Government
Resources (list of available services), Wellness and Economics (list of available services),
Employer Incentives (list of available services), Staff Provided Services (description of available
services). Requires Core Services for Employers Module,

LABOR EXCHANGE FOR EMPLOYFRS MODULE: Recruitment Services (post 2 job, candidate Yes
search-quick and advanced search for resumés, candidate ranking recriitment and hiring tool, job
applicant tracking, candidate market trends, virtual recruiter-for individuals). Company Profile
(recruitment plan profile) Quick Mem (post a job, candidate search). Requires Core Services for
Employers Module,

Geographic Solutions Vinual OneStop” License Agroement
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Module Description included -
No

WORKKEYS MODULE: Assessment Plan (input of individual WorkKeys"® scores), Career
Services (career explorer-Workplace skills, selection of appropriate occupations from scores),
Recruitment Services (optional incorporation of WorkKeys® scores in labor exchange). My OneStop
Profile (assessment profile- workplace skills). Reguires Core Services for Individuals, Core Case
Management Module and Core Assessment Module.

CONSUMER REPORTS MODULE: Education Services (display performance information for No
eligible programs, comparison of performance between programs and providers), Web Based Input
of Eligible Training Providers and Programs, Staff Management of Eligibfe Programs and
Providers.

CORE SERVICES FOR STAFF MANAGING INDIVIDUALS MODULE: Manage Individuals Yes

(create an individual account, assist an individual), Individuals My OneStop Profile (personal
profile, search history profile), View Reports (registered Individuals, feedback surveys).

CORE SERVICES FOR STAFF MANAGING EMPLOYERS MODULE: Manage Employers Yes

(create an employer account, assist an employer, employer system access rights), Employers My
Company Profile (corporate profile, search history profile), View Reports (registered employers,
feedback surveys).

h{
LABOR EXCHANGE FOR STAFF MODULE: Staff-Assisted Lahor Exchange for Individuals, s
Staff-Assisted Labor Exchange for Employers. Manage Resumés (Advanced Search, Advanced
Search by Job Order), Manage Job Orders (job order verification, job order referrals, job order
mass referrals, job order follow-up, job order referral results), Manage Labor Exchange (
create/modify job skill sets, automated referral notification and follow up), View Reports (resumés,
enrolled individuals, job orders). Requires Core Services for Seaff Module,

SERVICE TRACKING MODULE: Manuat and Automated Tracking of Services, Managing ves
Individuals (scheduled services, manage individual services) , Case Management Profile
(Activities-Service Plan), View Reports (Activities, Services Provided Employers, Services
Provided Individuals). Requires Core Services for Staff Module,

CORE CASE MANAGEMENT MODULE:; Case Management Profile (Common Intake, Case Yes -
Assignment, Case Load, Case Notes, Activities, Programs, Individual Employment Plan (IEP), :
Objective Assessment Summary (QAS), Assessment Plan, View Reports (case load reports,
predictive reports, Federal Reports). Reguires Core Senvices for Staff Module and Service
Tracking Module .

WIA CASE MANGEMENT MODULE: Case Management Program (WIA Application, WIA Yes
participation record, WIA enrollment activities, Case Closure, WIA outcomes (exit), WIA follow-
ups, Youth goals and /or Youth Numeracy Literacy tracking); Reports (predictive reports, soft exit
reporis, Federal Reports-9090,9091, WIA data validation file). Reguires Core Case Management
Module.

WAGNER PEYSER CASE MANAGEMENT MODULE: Manage Profiling (profiling non- Yes
compliance / waived / exempted, profile orientation letter), Veteran Management, View Reports
(enrolled individuals, 9002 A-E reports, VETS200, MIC, 9048, WP data validation file). Requires
Core Case Management Module,

GENERIC PROGRAM APPLICATION MODULE: “Generic Program” set of applications No
(Eligibility Application, Enrollment Activities, Exit) with integration into IFT to assist in managing
funds. Requires Core Case Mapagement Module,

TRADE ADIUSTMENT ASSISTANCE CASE MANAGEMENT MODULE: “TAA” set of Yes
applications (Eligibility Application, Participation Application, Enrollment Activities, Case

Closure, Exit, Follow-up, Federal Performance Reports, TAPR File) with integration into IFT to :
assist managing funds, Reguires Core Case Management Module,
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Module Description

Included

SCANNED DOCUMENTS MODULE: Capture and online review of scanned verification
documentation, Supports Common Intake, Wagner Peyser, WIA, Generic Program, Trade
Adjustment Assistance, Summer Youth Program, and Welfare Transition Modules.

*Requires Core Case Management Module.
**Scanning Hardware Not Included

No

STANDARD INDIVIDUAL FUND TRACKING MODULE: Manage Participant Costs, Individual
Account / Account Limits, Referrals to Providers, Youchers to Providers/Vendors/Individuals and
Payments to Vouchers.

* Requires Core Case Management Module

Yes

ADVANCED FUND TRACKING MODULE: Manage Participant Costs, Individual Account /
Account Limits, Referrals to Providers, Vouchers to Providers/Vendors/Individuals and Payments
to Vouchers. Ability to create and marage and irack funds and establish provider contracts.
Requires Core Case Management Module,

No

FROVIDER ADMINISTRATION MODULE: Administrative access to review provider
applications, programs and general information to determine if provider successfully meets ETPL
requirements. Providers and programs that are approved by administrator will he displayed to the
public via the Consumer Reports Module.

*Requires Provider Management Module

No

PROVIDER MANAGEMENT MODULE:

A secure web portal which provides authorized training provides the ability to apply for recognition
as an Eligible Training Provider. Providers can enter and manage information on training
programs as part of the initial application process.

No

SUMMER YOUTH PROGRAM MODULE: “Summer Youth Program™ set of applications
(Eligibility Application, Individual and Mass Enrollment Activities, Exit, Reporting System) with
integration into IFT to assist in managing funds. Reguires Core Case Managemenr Module.

No

TRAINING APPLICATION MODULE: Allows individuals to complete training requirements, at
which time staff confirms WIA eligibility. Requires Core Case Management, Core Services for
Individuals, and WIA Case Management Modules

No

WELFARE TRANSITION PROGRAM MODULE: Application, Objective Assessment Summary,
Individual Employment Plan, calculation of required hours per week by number of work eligible
people in the household and age of youngest chifd. Enrollment into countable work activity.
Ability to record participation hours in a timeshect. *Requires Core Case Management Module

No

SCAN CARD MODULE: Automated tracking of services and events using scan card readers.
Addition of scan card id to registration. Requires Service Tracking Module,

No

ATTENDANCE TRACKING MODULE: Provides mamual or online registration of individuals for
state and local events. Restrictions such as class size limits can be set. Allows staff to input and
track the attendance of individuals at One-Stop events.

No

ADMINISTRATION SYSTEM: Email Addresses, System Defaulis, LMI Data Control,
Administer a Staff Account, Create a Staff Account, Create Privilege Groups, Change Privilege
Group Settings, Delete Privilege Groups, Administer Individuals, Administer Bmployers,
Import/Export Data, Data Modification, Archive Records, Restore Records, Administer an Admin
Account, Create an Admin Account, Individual /Employer Services.

Yes

WEB CONTENT MANAGEMENT MODULE: A user-friendly, what you see is what you get
(WYSIWYG) integrated content maragement tool. The Content Publisher lets staff create articles,
customize web pages, change images, and add, edit, and delete content displayed in many different
areas within the system.

Yes
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Module Description ' ' Included

Yes

LABOR MARKET ANALYSIS MODULE: Analyst Registration Module, Demographics (US
census commuting -patterns, US census labor force, income, population ), Education (training
providers and schools, training and education programs), Employers (employer search, mass
layoffs), Income and Wages (income, quarterly census of employment and wage, occupational
wage), Industry (quarterly census of employment and wages, current employment statistics (CES),
staffing patterns, industry employment & projections) , Labor Force (US census commuting
patterns, labor force, employment & unemployment), Occupation (occupational employment by
Industry, occupational employment & projections, occupational wages, licensed occupations),
Economic Indicators (consumer price index, building permits, government transfer payments),
Demographics (US census commuting patterns, US census labor force, income, populaton data.) i

Y
LMI DATA LOADER: A web based utility that is specifically designed to import and export data es

to and from the Workforce Information Database (WID). The tool validates all data entered,
including checks for empty fields, referential integrity, and primary key violations. Rejected data
can be exported to an external file.

' LOCAL LABOR MARKET SURVEY: Telephone survey of local employers to determine hiring No

practices. Data results are displayed in the Occupation Profile.

WEB INTERFACE for users with average speed internet/intranet access. Yes

TEXT INTERFACE for users who want maximum performance. Yes

SPANISH LANGUAGE INTERFACE: Spanish Version of Services for Individuals and No

Employers.

VISUALLY IMPAIRED INTERFACE: Version of Services for Individuals and Employers Yes
optimized for screen readers such as JAWS.

TOUCH SCREEN INTERFACE : - A Simplified Job Search Function for Touch Screen Kiosks No
(jobseeker will be required to visit a facility to see job details). Requires Kiosk with Internet
Access.

The following table summarizes the additional services included in this Agreement

Service Description Included

‘WIA Data Conversion of WIA legacy data (Individual Data - Applications, Activities, Youth Goals, Yes .
Conversion Exits, Follow-ups, Case Notes) from SQL Server data files to Virtual OneStop” SQL
Server database. Nebraska will provide data dictionary for legacy data. Includes creation
of conversion specification, conversion code, trial conversions and live conversion.

Full Hosting Full web based hosting for proposed application 24/7/365. Dual Dell PowerEdge 6650°s, No
for Virtaal Twin 2.8 GHz HTT \ 2MB L2 cache, 4GB Ram, Active\Active Fail over. Dell EMC
OneStop” Cx400 \ Raid 10 \ Optimized for SQL Server ~ 75GB disk space allocated for this
System project. Nightly Backup, Full UPS, T3 Service with shadow, Guaranteed roll over fo
backup hosting facility in case of disaster. Database — MS SQL Server 2005, Testing,
training, staging and production sites will be provided. Independent reports data server
will be provided.

The following is a breakdown of the cost of the Virtual OneStop modules included with this
License Agreement
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Description Amount
Modules
Core Services for Individuals $ 43,056.00
Additional Services for Individuals $  36,372.00
Labor Exchange for Individuals $ 238,515.00
Core Assessment $ 68,640.00
Core Services for Employer $ 34,070.00
Additional Services For Employers $ 32,192,00
Labor Exchange for Employers $ 229,944.00
Core Services for Staff Managing Individuals $ 87,984.00
Core Services for Staff Managing Employers $ 87,984.00
Labor Exchange for Staff $ 196,748.00
Service Tracking $ 55,019.00
Core Case Management $ 243,360.00
WIA Case Management $ 235,934.00
Wagner Peyser Case Management $ 121,243.00
Trade Adjustment Assistance Case Management $ 198,432.00
Standard Individual Fund Tracking $ 246,667.00
Administration System, $ 18,096.00
Web Content Management No Fee
Labor Market Analysis $  57,900.00
LMI Data Loader, $ 17,400.00
Web Interface, No Fee
Text Interface, No Fee
Visually Impaired Interface No Fee
Total $2,249,556.00
Multiple Module Discount $ (-503,332.00)
Software Price $1,746,224.00

The following is a breakdown of the cost of the services included with this License Agreement

Description Amount

Services
Training - LMI $ 3,000.00
Data Conversion and Acceptance § 75,500.00
Training — Full System §  48,500.00
Total $ 127,000.00
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The following is the cost of each phase of the implementation of the Virtual OneStop® System

Deliverable Cost

Phase | - Common components require for Workforce

Information Database

1. Software and Software Installation None

2. User Acceptance Testing None

3. Training $3,000

4. Go Live $62,750

Phase Il - Common and unique components required for

Wagner-Peyser, Re-employment Services, Veterans,

Workforce Investment Act Title B1, and Trade Adjustment

Act.

1.Software and Software Installation* $561,158

2.Data Conversion and Acceptance $75,500

3. Report Benchmark $561,158

4. Training™* $48,500

5.Go Live $561,158
$1,873,224
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EXHIBIT B
PAYMENT PLAN
The following is the payment plan for the Virtual OneStop® System
Deliverable Target Proposed Invoice Amount
Completion Invoice Date
Date
Phase | - Common components
require for Workforce Information
Database
1. Software and Software Installation April 1, 2010 None
2. User Acceptance Testing April 15, 2010- | None
May 1, 2010
3. Training April 20, 2010 [ April 20, 2010 $3,000
4. Go Live May 1, 2010 | May 1, 2010 $62,750
Phase lf - Common and unique
components required for Wagner-
Peyser, Re-employment Services,
Veterans, Workforce Investment Act
Title B1, and Trade Adjustment Act.
1. BASE System design and specification | May 30, 2010 | May 30, 2010 $100,000
2. Initial software, customization and June 25, 2010 | June 25, 2010 $200,000
installation
4.Final Software Customization and Aug 23, 2010 | Aug 23, 2010 $261,158
Software installation*
5.Data Conversion and Acceptance July 30, 2010 | July 30, 2010 $75,500
6. Report Benchmark Sept 3, 2010 | Sept 3, 2010 $561,158
7. Training™* Sept 3, 2010 — | Sept 17, 2010 $48,500
Sept 17, 2010
8.Go Live Oct 1, 2010 Qct 1, 2010 $561,158
TOTAL $1,873,224
Geographic Solutians Virtua! OncStop” License Agreement
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1.1 Exceptions to Terms and Conditions

Geographic Solutions Inc agrees to the terms and conditions outlined in RFP 3071Z1 with the following
two minor exceptions;

1. Section E. OWNERSHIP OF ALL INFORMATION AND DATA - First Sentence Only
The State of Nebraska shall have the unlimited right to publish, duplicate, use and disclose all
information and data entered by or on behalf of the State of Nebraska pursuant to this contract
and reports developed there from.

2. Section KK. CHANGES IN SCOPE/CHANGE ORDERS - Third Sentence Only
The State of Nebraska retains the right to employ the services of a third party to perform any
change order(s) to non-proprietary source cade that is not the property of Geographic Solutions

o
















NDOL Contract #023-0030-2013

AGREEMENT
Between
NEBRASKA DEPARTMENT OF LABOR
And
GEOGRAPHIC SOLUTIONS, INC.

ReEmployment Exchange (REX) Program Software

THIS AGREEMENT is made and entered into between the Nebraska Department of Labor (NDOL)
and Geographic Solutions (GEOGRAPHIC SOLUTIONS) on the dates set forth below.

WHEREAS, GEOGRAPHIC SOLUTIONS has proprietary software and licensing rights to a software
program for a ReEmployment Exchange program (REX); and

WHEREAS NDOL already utilizes GEOGRAPHIC SOLUTIONS software for a Virtual One Stop
(VOS) known as NEworks in Nebraska; and

WHEREAS NDOL desires to purchase REX to improve its unemployment insurance (UI)
compensation program by allowing Ul benefit claimants to more easily access and comply with the
requirements of the UI benefit program and allow NDOL to better determine and adjudicate
unemployment compensation eligibility and cause UI compensation recipients to more quickly obtain
reemployment; and

WHEREAS, installation and use of the REX software will accomplish the purpose of improving the
UI compensation program;

NOW, THEREFORE, IT IS AGREED:

I - Services/Product to Be Provided

A. The provisions of GEOGRAPHIC SOLUTIONS’s licensing agreement (attached hereto and
marked as Attachment #1) are incorporated herein by reference, except to the extent that if the
provisions of said contract are prohibited by law or are in conflict with the terms of this
Agreement, the provisions of this Agreement prevail. The product involved is proprietary
software of GEOGRAPHIC SOLUTIONS and the NDOL will acquire only those rights to use
and retention of the REX software described in the agreement attached hereto.

B. Paragraphs 26.6, 27 and 28.2 of the attached licensing agreement are rejected and the following
paragraphs adopted in lieu thereof:

26.6 DISCLAIMER OF WARRANTIES. GEOGRAPHIC SOLUTIONS DOES NOT
REPRESENT OR WARRANT THAT ALL ERRORS IN THE PROGRAM AND
DOCUMENTATION WILL BE CORRECTED. EXCEPT AS EXPRESSLY SET FORTH
IN THIS AGREEMENT AND TO THE EXTENT ALLOWED BY LAW, THE
WARRANTIES STATED IN THIS SECTION ARE THE SOLE AND THE EXCLUSIVE
WARRANTIES OFFERED BY GEOGRAPHIC SOLUTIONS. THERE ARE NO
OTHER WARRANTIES RESPECTING THE PROGRAM AND DOCUMENTATION,
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AND SERVICES PROVIDED HEREUNDER, EITHER EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF DESIGN,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE, EVEN IF
GEOGRAPHIC SOLUTIONS HAS BEEN INFORMED OF SUCH PURPOSE. NO
AGENT OF GEOGRAPHIC SOLUTIONS IS AUTHORIZED TO ALTER OR
EXCEED THE WARRANTY OBLIGATIONS OF GEOGRAPHIC SOLUTIONS AS
SET FORTH HEREIN.

27. LIMITATION OF LIABILITY. LICENSEE ACKNOWLEDGES AND AGREES THAT
THE CONSIDERATION WHICH GEOGRAPHIC SOLUTIONS IS CHARGING
HEREUNDER DOES NOT INCLUDE ANY CONSIDERATION FOR ASSUMPTION
BY GEOGRAPHIC SOLUTIONS OF THE RISK OF LICENSEE’S CONSEQUENTIAL
OR INCIDENTAL DAMAGES WHICH MAY ARISE IN CONNECTION WITH THE
SERVICES PROVIDED AND/OR LICENSEE’S USE OF THE PROGRAM AND
DOCUMENTATION. ACCORDINGLY, LICENSEE AGREES THAT GEOGRAPHIC
SOLUTIONS SHALL NOT BE RESPONSIBLE TO LICENSEE FOR ANY
COMMERCIAL LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD
WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL, INDIRECT, OR
CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM
THIS AGREEMENT, THE SALE OR USE OF THE SOFTWARE, OR THE
PERFORMANCE OF SERVICES BY GEOGRAPHIC SOLUTIONS PURSUANT TO
THIS AGREEMENT. ANY PROVISION HEREIN TO THE CONTRARY,
NOTWITHSTANDING, THE MAXIMUM LIABILITY OF GEOGRAPHIC
SOLUTIONS TO ANY PERSON, FIRM OR CORPORATION WHATSOEVER
ARISING OUT OF OR IN THE CONNECTION WITH ANY LICENSE, USE,
MAINTENANCE OR OTHER EMPLOYMENT OF ANY PROGRAM OR
DOCUMENTATION DELIVERED TO LICENSEE HEREUNDER, WHETHER SUCH
LIABILITY ARISES FROM ANY CLAIM BASED ON BREACH OR REPUDIATION
OF CONTRACT, WARRANTY, TORT OR OTHERWISE, SHALL IN NO CASE
EXCEED TWO TIMES THE ACTUAL FEES PAID TO GEOGRAPHIC SOLUTIONS
BY LICENSEE FOR THE USE OF THE PROGRAM AND DOCUMENTATION
DURING THE YEAR IN WHICH THE CLAIM WAS ASSERTED. THE ESSENTIAL
PURPOSE OF THIS PROVISION IS TO LIMIT THE POTENTIAL LIABILITY OF
GEOGRAPHIC SOLUTIONS ARISING OUT OF THIS AGREEMENT. THE PARTIES
ACKNOWLEDGE THAT THE LIMITATIONS SET FORTH IN THIS SECTION ARE
INTEGRAL TO THE AMOUNT OF CONSIDERATION LEVIED IN CONNECTION
WITH THE AUTHORIZATION TO USE THE PROGRAM AND DOCUMENTATION
AND ANY SERVICES RENDERED HEREUNDER AND THAT, WERE
GEOGRAPHIC SOLUTIONS TO ASSUME ANY FURTHER LIABILITY OTHER
THAN AS SET FORTH HEREIN, SUCH CONSIDERATION WOULD OF
NECESSITY BE SET SUBSTANTIALLY HIGHER.

28.2 Except for the foregoing infringement claims, to the extent authorized under the law of
the State of Nebraska, LICENSEE shall indemnify and hold harmless GEOGRAPHIC
SOLUTIONS, their officers, agents and employees from and against any claims,
demands, or causes of action whatsoever, including, without limitation to, those arising
on account of LICENSEE’S modification or enhancement of the PROGRAM or otherwise
caused by, or arising out of, or resulting from, the exercise or practice of the authorization
granted hereunder by GEOGRAPHIC SOLUTIONS, its officers, employees, agents and
representatives. LICENSEE shall indemnify and hold GEOGRAPHIC SOLUTIONS
harmless from the use of any confidential information by employees or other contractors
of LICENSEE, including, but not limited to, confidential information contained in the
database, such as social security numbers, for purposes other than those permitted by this
Agreement.
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II - Priority of Contract Documents

Unless otherwise specifically stated in an amendment to this Contract, in case of any conflict between
the incorporated documents, the document shall govern in the following order of preference with “A”
receiving preference over all other documents and with each lower numbered document having
preference over any higher number document:

A. Amendments to this Agreement with the latest dated amendment having the highest priority.
B. This Agreement.

C. Attachment #1 to this Agreement.

III - Access to Premises

Access to premises is limited to normal business hours of NDOL. NDOL reserves the right to limit
access to any individual interfering with NDOL’s normal business operations.

IV - Records and Accounts

A. Access to Records. GEOGRAPHIC SOLUTIONS shall maintain and shall permit the NDOL
and its federal partners access to its personnel for purposes of interviews and discussions
related to such records, to inspect and copy portions of its books, files, records, purchase orders,
invoices, vouchers, payroll records, accounts, or other primary source documents and data
compilations as is deemed necessary by NDOL to determine whether GEOGRAPHIC
SOLUTIONS is properly performing hereunder, complying with all terms, conditions, and
provisions herein, and that the funds are being utilized, expended appropriately, and in
accordance with this Agreement. Access shall be restricted to those documents, data and
personnel relating to GEOGRAPHIC SOLUTIONS’s compliance with the terms of this
agreement only and does not include the right to access proprietary information relating
to the function of the REX software.

B. Patent Rights, Copyrights and Rights in Data. REX software and coding is a proprietary pre-
existing privately funded product of GEOGRAPHIC SOLUTIONS to which NDOL does not
purchase any rights to the copyright in the REX software. The REX software is not subject to
29 CFR 97.34, NDOL does not reserve for the Federal Government or receive a royalty-free,
nonexclusive, and irrevocable license to reproduce, publish or otherwise use the REX software,
or to authorize others to use such software, for federal government purposes.

C. All records referenced in this Agreement and all records pertaining to the activities to occur
under this Agreement shall be retained for a period of four years from the termination of this
Agreement or until all litigation, claims or audit findings involving the records or this
Agreement have been finally resolved, whichever is later.
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V - Work Environment

GEOGRAPHIC SOLUTIONS shall provide a safe and secure place of work for all individuals seeking
service, and shall maintain all legally required health and safety standards.

VI - E-Verify Statement

GEOGRAPHIC SOLUTIONS is required and hereby agrees to use a federal immigration verification
system to determine the work eligibility status of new employees physically performing services within
the State of Nebraska. For purposes of this Agreement, federal immigration verification system means
the electronic verification of the work authorization program authorized by the Illegal Immigration
Reform and Immigrant Responsibility Act of 1996, 8 U.S.C. 1324a, known as the E-Verify Program,
or an equivalent federal program designated by the United States Department of Homeland Security
or other federal agency authorized to verify the work eligibility status of a newly hired employee. (See,

Attachment #2.)

VII - Funding / Payment

A. For said services, the NDOL agrees to pay to GEOGRAPHIC SOLUTIONS the amounts set
forth in Attachment # 1 at the times and subject to the conditions set forth in said Attachment.

B. NDOL will not be responsible for any expenses incurred by GEOGRAPHIC SOLUTIONS in
performing this agreement including but not limited to travel, meals and lodging.

C. Expenditures for the initial System Analysis, Setup and Testing and Maintenance Fee for the
first twelve month period after acceptance of the completion the initial systems analysis, setup
and testing by NDOL shall not exceed $689,503.00.

D. The Agreement may be extended for four additional one-year periods by payment of an
additional annual maintenance fee of four hundred ninety four thousand eight hundred twenty
five dollars ($494,825.00) in accordance with paragraph #9 of the Licensing Agreement set
forth at Attachment #1 hereto.

E. Total expenditures under this Agreement will not exceed two million six hundred sixty-eight
thousand eight hundred and three dollars ($2,668,803.00):

[Expenditure Fee

One-time fee (Initial System Analysis, Setup, Testing and Maintenance Fee) $689,503.00
Annual Maintenance Fee ($494,825.00/year x 4 years) $1,979.300.00
[Total expenditures under this Agreement: $2,668,803.00

The total expenditures amount set forth above includes all costs for the initial system analysis,
setup and testing and all annual maintenance fees if this Agreement is extended the maximum
four times allowed under the Agreement.
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VIII - IRS Publication 1075 Assurances

GEOGRAPHIC SOLUTIONS will not have or be allowed access to federal tax information while
performing work under this Agreement.

IX - Restriction on Use of Funds

A.

No funds hereunder shall be used for any partisan activity or to further the election or defeat
of any candidate for public office; nor shall they be used to provide services to or the
employment or assignment of personnel in a manner supporting or resulting in the identifi-
cation of programs/projects conducted or operated pursuant to this Agreement with:

Any partisan or nonpartisan political activity or any other political activity associated
with a candidate, or contending faction or group, in a public election or party office;
or

2 Any activity to provide voters with transportation to polls or similar assistance in
connection with an election; or

3. Any voter registration activity.

GEOGRAPHIC SOLUTIONS assures that no federal appropriated funds have been paid or
will be paid on behalf of the undersigned, to any person for influencing or attempting to
influence an officer or employee of any member of congress, an officer or employee of
congress or an employee of a member of congress in connection with the awarding of any
federal contract, the making of any federal grant, the making of any federal loan, the entering
into of any cooperative connection with the awarding of any federal contract, the making of
any federal grant, the making of any federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any
federal contract, grant, loan, or cooperative agreement. If any funds other than federal
appropriated funds have been paid or will be paid to any person for influencing or attempting
to influence an officer or employee of an agency, a member of congress, an officer or employee
of congress, or an employee of a member of congress in connection with this federal contract,
grant, loan, or cooperative agreement, GEOGRAPHIC SOLUTIONS shall complete and
submit Standard Form-LLL, Disclosure Form to Report Lobbying in accordance with its
instructions. GEOGRAPHIC SOLUTIONS shall require that the language of this certification
be included in the award documents for all sub-awards at all tiers (including subcontracts, sub-
grants, and contracts under grants, loans and cooperative agreements and that all sub-recipients
shall certify and disclose accordingly).

Due to possible future reductions in state and/or federal appropriations, the NDOL cannot
guarantee the continued availability of funding for this Agreement notwithstanding the
consideration stated above. In the event funds to finance this Agreement become unavailable
either in full or in part due to such reductions in appropriations, the NDOL may terminate this
Agreement or reduce the consideration upon notice in writing to GEOGRAPHIC
SOLUTIONS. Said notice shall be delivered by certified mail, return receipt requested, or in
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person with proof of delivery. The NDOL shall be the final authority as to the availability of
funds. The effective date of such termination of agreement or reduction in consideration shall
be specified in the notice as the date of service of said notice or the actual effective date of the
state and/or federal funding reduction, whichever is later. Reductions shall not apply to
payments made for services satisfactorily completed prior to said effective date. In the event
of a reduction in consideration, GEOGRAPHIC SOLUTIONS may cancel this Agreement as
of the effective date of the proposed reduction upon the provision of advance written notice to
the NDOL.

X - Grant Proceeds

Any violation in the terms of this Agreement by GEOGRAPHIC SOLUTIONS may result in loss of
any future payments hereunder and may require repayment for any and all amounts already received.

XI - Technology Clause

GEOGRAPHIC SOLUTIONS agrees to ensure compliance with current Nebraska Access
Technology Standards. The intent is to ensure that all newly procured information technology
equipment, software and services can accommodate individuals with disabilities. Information
technology products, systems and services, including data, voice and video technologies as well
as information dissemination methods, will comply with the Nebraska Technology
Access Standards. A complete listing of these standards can be found at
http.//www.nitc.state. ne.us/standards/accessibility/ and are part of the state’s terms and conditions.

XII - Term of Agreement

A. This Agreement commences October 15, 2013 and expires one year from the date of
acceptance of the completion the initial systems analysis, setup and testing by NDOL
unless further extended in accordance with paragraph 9 of Attachment #1, hereto.

B. This Agreement may be renewed, extended or amended upon written agreement of the
parties.

XIII - Termination

This Agreement shall terminate upon the occurrence of any or all of the following:
A. Exhaustion of designated fund.

B. Upon thirty (30) days’ written notice by either party to the other.

C. Should this Agreement be declared void or unenforceable by final order of a court of competent
jurisdiction.
D. Expiration of the term of the Agreement without renewal.
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E. In the event of a material default or violation of the material terms of this Agreement by
GEOGRAPHIC SOLUTIONS or failure to use the funds for only those purposes set forth
herein, or failure by GEOGRAPHIC SOLUTIONS to make sufficient progress so as to

endanger performance, NDOL may:

1

Suspension: After ten days’ notice to GEOGRAPHIC SOLUTIONS, suspend the
Agreement and prohibit GEOGRAPHIC SOLUTIONS from incurring additional
obligations of funds, pending corrective action by or a decision to terminate.

Termination: Terminate the Agreement in whole or in part at any time before the date
of completion whenever it is determined that GEOGRAPHIC SOLUTIONS has failed
to comply with the material terms and conditions of the Agreement. NDOL shall
promptly notify GEOGRAPHIC SOLUTIONS in writing of the determination and the
reasons for the termination, together with the effective date. Payments made to
GEOGRAPHIC SOLUTIONS or recoveries by NDOL under terminated for cause shall
be in accord with the legal rights and liabilities of the parties. Payments and recoveries
may include, but are not limited to, payments allowed for costs determined to be in
compliance with the terms of this Agreement up to the date of termination.
GEOGRAPHIC SOLUTIONS shall return to NDOL all unencumbered funds for
services that have not been provided. Further, any costs previously paid by NDOL for
services that have not been provided and which are subsequently determined to be
unallowable through audit and closcout procedure may be recovered.

XIV - Strict Compliance

All provisions of this Agreement and each and every document that shall be attached shall be strictly
complied with as written, and no substitutions or changes shall be made except upon written direction
from an authorized representative.

XV - Assignability

GEOGRAPHIC SOLUTIONS shall not assign, transfer, or convey any right, title, or interest to the
proceeds of this Agreement without written approval of NDOL that shall not be unreasonably withheld.

XVI -EEO / ADA / Drug Free Workplace Provisions

GEOGRAPHIC SOLUTIONS acknowledges that this Agreement must be operated in compliance with
civil rights laws and statutes, and any implementing regulations, and warrants and assures that:

A. GEOGRAPHIC SOLUTIONS complies, as applicable to it, with Title VI of the Civil Rights
Act of 1964, Title VII of the Civil Rights Act of 1964, Title IX of the Education Amendments
of 1972, Section 504 of the Rehabilitation Act of 1973, the Age Discrimination in Employment
Act of 1975, the Americans with Disabilities Act of 1990, the Nebraska Fair Employment
Practice Act, the Workforce Investment Act of 1998 (29 CFR 37) and its implementing
regulations, and state WIA policies, including those pertaining to reporting and union
organizing [WIA §181(b)(7), 20 CFR 663.730].
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B No person shall be discriminated against by GEOGRAPHIC SOLUTIONS on the basis of race,
color, religion, sex, national origin, age, political affiliation or belief, or status as a qualified
person with a disability.

C. No person or beneficiary will be discriminated against by GEOGRAPHIC SOLUTIONS on the
basis of his/her citizenship/status as a lawfully-admitted immigrant authorized to work in the
United States, or to participate in any WIA Title I financially-assisted program or activity.

D No person shall be excluded from participation in, denied benefits of, or otherwise be subjected
to discrimination under any program or activity by GEOGRAPHIC SOLUTIONS for which
he/she receives federal financial assistance.

E. State Energy Conservation Plan. GEOGRAPHIC SOLUTIONS recognizes mandatory
standards and policies relating to energy efficiency which are contained in the State Energy
Conservation Plan issued in compliance with the Energy Policy and Conservation Act
(PL 94-163). GEOGRAPHIC SOLUTIONS agrees to compliance with all applicable
standards, orders, or requirements issued under §306 of the Clean Air Act [42 USC 1857(h)],
§508 of the Clean Water Act (33 USC 1368), Executive Order 11738, and Environmental
Protection Agency regulations pertaining to contracts, sub-contracts, and sub-grants in excess
of $100,000 (40 CFR 15).

F. GEOGRAPHIC SOLUTIONS is committed to providing a drug-free workplace environment.
XVII - Merger
This Agreement shall not be merged into any other oral or written agreement, contract, or instrument.

XVIII - Conflict of Interest

No officer, employee, or agent of NDOL who has or will participate in the selection, the award, or the
administration of this program may obtain a personal or financial interest or benefit from the activity
or have an interest in any contract, subcontract, or agreement with respect thereto, or the proceeds
thereunder either for themselves or those with whom they have family or business ties, during their
tenure or for one year thereafter. It is further required that this stipulation be included in all subcontracts
to the Agreement. Upon written request, exceptions may be granted upon a case-by-case basis. These
exceptions are granted by NDOL.

XIX - Debarment, Suspension or Declared Ineligible

GEOGRAPHIC SOLUTIONS certifies that neither it nor its principals is presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in
this transaction by any federal department or agency. It is GEOGRAPHIC SOLUTIONS’ affirmative
duty to notify NDOL if it or any of its principals is sanctioned or debarred. GEOGRAPHIC
SOLUTIONS acknowledges that suspension or debarment is cause for termination.
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XX - Entire Agreement

This Agreement contains the entire agreement of the parties. No representations were made or relied
upon by cither party other than those that are expressly set forth herein.

XXI - Applicable Law

Parties to this Agreement shall conform to all existing and applicable city and county ordinances,
resolutions, state laws, federal laws, and all existing and applicable rules and regulations. Nebraska
law will govern the terms and performance under this Agreement.

XXII - Authorized Representatives

A. The parties hereto expressly agree that for the purposes of notice, during the term of this
Agreement, and for any period applicable to the terms expressed herein, designate the
following named individuals to be authorized representatives of the parties:

NDOL:

Terri Slone, Director of Administrative Services Telephone:  402.471.8358

550 South 16% Street Email: terri.slone@nebraska.gov

PO Box 94600

Lincoln, NE 68509-4600

GEOGRAPHIC SOLUTIONS:

Paul Toomey, President Telephone:  727.786.7955

1001 Omabha Circle FAX: 727.786.5871

Palm Harbor, FL. 34683-4036 Email: ptoomey@geosolinc.com
B. The parties’ authorized representatives do not have the authority to amend this Agreement.

XXIII - Public Record Statement

This document is a public record.

XXIV - Confidentiality Statement

A, To safeguard information exchanged via this Agreement:

l. GEOGRAPHIC SOLUTIONS is required to review and follow Neb. Rev. Stat.
§48-612 and 20 CFR Part 603 as they apply to confidentiality of information with

respect to any use or re-disclosure of information provided to them by NDOL through
this Agreement.

2. Access to the information provided by this Agreement will be restricted only to
authorized employees. GEOGRAPHIC SOLUTIONS will provide NDOL with a

listing of all officials (by position) with authority to request information authorized by
this Agreement.
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Information provided by this Agreement will be processed under the immediate
supervision and control of authorized personnel in a manner which will protect the
confidentiality of the records and in such a way that unauthorized persons cannot
retrieve any such records by means of a computer, remote terminal, or other means.

Any documents provided as a result of this Agreement shall not be duplicated or
disseminated without prior written authority from NDOL.

GEOGRAPHIC SOLUTIONS agrees to hold all information received from NDOL in
a confidential manner in accordance with all applicable laws and regulations respecting
the same.

Any records created from information provided by this Agreement will be stored in an
area that is physically safe from access by unauthorized persons during duty hours as
well as non-duty hours or when not in use.

GEOGRAPHIC SOLUTIONS will be responsible for any damages and will hold
NDOL harmless from any loss should any breach of confidentiality occasioned by a
GEOGRAPHIC SOLUTIONS employee occur.

Unauthorized release or use of this information shall be cause for immediate
termination of this Agreement.

GEOGRAPHIC SOLUTIONS will permit NDOL to make on-site inspections to ensure
that the requirements of applicable state and federal law, regulations, and this
Agreement are being met.

C. To ensure confidentiality, GEOGRAPHIC SOLUTIONS and NDOL agree to:

1.

Store and process data in such a manner that unauthorized persons cannot gain access
to it by means of a computer, remote terminal, or other means. Therefore,
GEOGRAPHIC SOLUTIONS agrees to:

a. Sign off computer terminals when they are not in use,

b. Lock PC’s during all non-business hours,

c. Encrypt or password-protect confidential or sensitive files, and

d. Store all PC diskettes or other media holding the exchanged information which

contain confidential or sensitive information under lock and key.
Ensure that only authorized persons will have access to exchanged information.

Instruct that all personnel with access to the exchanged information provided by this
Agreement are advised of the confidential nature of the information, the safeguards
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required to protect the information, and the civil and criminal sanctions for non-
compliance.

4. All documents should be shredded or disposed of in some manner which will
reasonably ensure that the contents of the exchanged information are not disclosed.

XXV - Staffing

A. This Agreement does not create an employment relationship or establish other employment-
related rights. NDOL’s management shall retain all supervisory responsibility over NDOL staff
providing services required under this Agreement. Services provided shall be scheduled during
regular work hours, be subject to NDOL’s availability, and shall, in no event, limit or restrict
NDOL’s ability to provide other essential services. GEOGRAPHIC SOLUTIONS will
indemnify and hold harmless the NDOL for any injury GEOGRAPHIC SOLUTIONS or
GEOGRAPHIC SOLUTIONS s employees suffer in the performance of this Agreement.

B. Personnel of GEOGRAPHIC SOLUTIONS are not and will not be considered employees of
NDOL, nor will they be under the supervision of NDOL. GEOGRAPHIC SOLUTIONS will
provide proof of workers’ compensation coverage for its employees. NDOL has no obligation
to provide any wages, benefits, insurance or other employment-related coverage for the
employees, representatives, guests, or invitees of GEOGRAPHIC SOLUTIONS. However,
NDOL does reserve the right to restrict access to its premises if a problem arises.

[signature page to follow]
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XXVI - Signature

IN WITNESS WHEREOF, the parties hereto have executed this Agreement, each duly authorized to
do so, effective the day and year of the signature by the parties.

11619 TRy

Date CATHERINE D. LANG, Corfinissioner

Nebraska Depart of Labor
\0 /31 /201%, ?%/7/

PAUL TOOMEY, Pfesident
Geographic Solutions, Inc.
(FEIN #59-3217769)

Date

REVIEWED AND APPROVED:
“Nldeihe wardd [—</—(3
DEBBIE KAY WARD, Controller Date

Nebras a-Depa:Qp\ent of Labor
Nn/y[r3

TERRI SLONE, Director of Administrative Services Date

Nebraska Department of Labor
(/ s’é@aﬁ
Datd 7

1//S]i3

Nebraska Department/of Valo

.I. A
“

Attachments:
#1 — ReEmployment Exchange (REX) Licensing Agreement
#2 — US Citizenship Attestation Form
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REX*END-USER SOFTWARE LICENSE AGREEMENT

THIS AGREEMENT is made by and between GEOGRAPHIC SOLUTIONS, INC.,, a Florida
corporation, with offices at 1001 Omaha Circle, Palm Harbor, Florida 34683 (“GEOGRAPHIC
SOLUTIONS”) and the State of Nebraska Department of Labor, 550 South 16" Street, Lincoln,
NE 68509 (“LICENSEE”)(collectively, the “PARTIES”).

WITNESSETH:

WHEREAS, GEOGRAPHIC SOLUTIONS is the owner of, or has acquired rights to, certain
Software and Documentation known as the PROGRAM which is the subject of this License
Agreement (the “PROGRAM”);

WHEREAS, LICENSEE desires access and use of the PROGRAM; and

WHEREAS, GEOGRAPHIC SOLUTIONS desires to grant to LICENSEE and LICENSEE
desires to obtain from GEOGRAPHIC SOLUTIONS a non-exclusive limited right to access and
use the PROGRAM and related documentation solely in accordance with the terms and on the
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the promises and agreements set forth herein, the
parties, each intending to be legally bound hereby, do promise and agree as follows.

1. DEFINITIONS. In addition to terms elsewhere defined in this Agreement, the following
terms shall have the meanings set forth in this Section 1 for purposes of this Agreement:

1.1 DELIVERY. A PROGRAM module will be considered to be DELIVERED to
LICENSEE when it is made available to LICENSEE via the World Wide Web.

1.2 DOCUMENTATION means user manuals and other written materials that relate to
PROGRAM. DOCUMENTATION shall include any ERROR CORRECTIONS,
MAINTENANCE MODIFICATIONS or BASIC ENHANCEMENTS thereto created by
GEOGRAPHIC SOLUTIONS from time to time, and shall include MAJOR
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ENHANCEMENTS thereto when added to the DOCUMENTATION in connection with
services contracted by LICENSEE under separate agreement with GEOGRAPHIC
SOLUTIONS.

1.3 ENHANCEMENTS shall mean changes or additions, other than MAINTENANCE
MODIFICATIONS, to PROGRAM and related DOCUMENTATION, including all new
RELEASES, that improve functions, add new functions, or significantly improve
performance by changes in system design or coding.

1.4 BASIC ENHANCEMENTS mean any ENHANCEMENTS that are not MAJOR
ENHANCEMENTS.

1.5 MAJOR ENHANCEMENTS means changes or additions to the PROGRAM and related
DOCUMENTATION that (1) have a value and utility separate from the use of the
PROGRAM and DOCUMENTATION; (2) as a practical matter, may be priced and
offered separately from the PROGRAM and DOCUMENTATION; and (3) are not made
available to GEOGRAPHIC SOLUTIONS' customers without separate charge.

1.6 ERROR is a statement or omission in the PROGRAM that causes or results in a
departure from the PROGRAM’S specifications.

1.7 ERROR CORRECTION is cither a modification or addition other than
ENHANCEMENTS or MAINTENANCE MODIFICATIONS that, when made or added
to the PROGRAM, brings the PROGRAM substantially within its specifications,
procedure, or routine.

1.8 HOST SERVERS are the specific servers that are the property of GEOGRAPHIC
SOLUTIONS. These GEOGRAPHIC SOLUTIONS servers will be accessible to the
public and staff of LICENSEE via the Internet.

1.9 MAINTENANCE MODIFICATIONS are any modifications or revisions, other than
MAJOR ENHANCEMENTS, to the PROGRAM or DOCUMENTATION that correct
ERRORS, support new RELEASES of the operating systems with which the PROGRAM
is designed to operate, support new input/output (I/O) devices, or provide other incidental
updates and corrections.

1.10 PROGRAM is privately funded restricted computer software composed of the
GEOGRAPHIC SOLUTIONS REX® Program Modules listed in Exhibit “A” attached
hereto collectively referred to as the PROGRAM including any ERROR
CORRECTIONS, MAINTENANCE MODIFICATIONS and ENHANCEMENTS
thereto and updates thereof furnished by GEOGRAPHIC SOLUTIONS.

1.11 PROGRAM ACTIVATION DATE is the earliest date that the PROGRAM is
available to the LICENSEE via the World Wide Web.

1.12 QUALIFIED PRIMARY CONTACT means the individual designated by
LICENSEE for all technical support communications with GEOGRAPHIC
SOLUTIONS. LICENSEE’S designee shall be an experienced and trained user. All
updates and shipments will be sent to the designee for distribution.
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1.13 REGULAR BUSINESS HOURS are between 8.00 a.m. and 5.00 p.m. Eastern Time,
Monday through Friday, excluding regularly scheduled national and business holidays.

1.14 RELEASE is a new version of the PROGRAM, which may include
MAINTENANCE  MODIFICATIONS, ERROR  CORRECTIONS,  and/or
ENHANCEMENTS.

1.15 SERVICE AREA is the limited region in which the PROGRAM will be used to
provide services to the residents of that specific area.

1.16 STANDARD REPORTING PROCEDURE is the reporting of ERRORS by the
QUALIFIED PRIMARY CONTACT, to GEOGRAPHIC SOLUTIONS via fax at 727-
786-5871 or E-mail to techsptgcosolinc.com.

1.17 LICENSEE is the entity so identified above and any wholly owned subsidiary thereof
that shall be established for the principal purpose of licensing the PROGRAM.

1.18 LICENSE FEES. As consideration for the LICENSE granted herein, LICENSEE
agrees to pay the fees for the PROGRAM as set forth in Exhibit “A”.

1.19 USER TYPE is the population of individuals which the PROGRAM will provide
services to.

1.20 WORKFORCE INFORMATION DATABASE is a centralized database developed
to support states' efforts to develop and maintain a comprehensive labor market and
occupational information system.

2. ACCEPTANCE. A PROGRAM module will be deemed to be accepted by LICENSEE when:
(a) an authorized representative of the LICENSEE signs a GEOGRAPHIC SOLUTIONS
acceptance certificate stating that the PROGRAM module has been accepted; (b) the
PROGRAM module is accessible by LICENSEE and has been operating on the HOST
SERVERS without a significant reported and reproducible ERROR for a period of fifteen (15)
calendar days; or (c¢) within fifteen (15) calendar days of receiving an acceptance certificate,
LICENSEE does not return the certificate to GEOGRAPHIC SOLUTIONS, indicating rejection
of the PROGRAM module and a valid reason for the rejection. Acceptance by LICENSEE
shall not be unreasonably withheld.

3. LICENSE GRANT. For the Term of this Agreement and in consideration of the
payment of the LICENSE FEES set forth herein, GEOGRAPHIC SOLUTION hereby grants
to LICENSEE a limited, non-exclusive, nontransferable and nonassignable license to use the
package of computer and related materials identified in Exhibit “A” for the SERVICE AREA
and USER TYPE. The computer and related materials identified in Exhibit “A” shall
constitute the PROGRAM.

4. SCOPE OF LICENSE. LICENSEE use the PROGRAM and DOCUMENTATION for
servicing the needs of its business only and is authorized to use, access and display the
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PROGRAM and DOCUMENTATION on any computer that LICENSEE uses within the
scope of its business, including accessing the PROGRAM and DOCUMENTATION via an
internet or intranet computer. The grant of this license shall not transfer or vest LICENSEE
with any intellectual property rights in and to the PROGRAM and DOCUMENTATION. All
rights to the PROGRAM and DOCUMENTATION shall remain the exclusive right of
GEOGRAPHIC SOLUTIONS.

SERVICE AREA. The SERVICE AREA for this Agreement is the State of Nebraska and 50
miles outside the border.

USER TYPE. The USER TYPE for this Agreement is residents and employers in the
SERVICE AREA and the staff providing them workforce development and labor market
information services. Certain labor market and employer data will only be available for the
SERVICE AREA. Individuals from outside the service area will be able to access services
for the purposes of career and job search in the SERVICE AREA. The PROGRAM will only
allow employers to post jobs within the SERVICE AREA.

INSTALLATION. GEOGRAPHIC SOLUTIONS will install the PROGRAM on the HOST
SERVERS. GEOGRAPHIC SOLUTIONS will not be responsible for delays caused by
events or circumstances beyond its reasonable control. The PROGRAM will utilize data from
State and Federal sources. Delays by State and Federal agencies in providing this data may
affect the availability of some portions of the PROGRAM.

EFFECTIVE DATE This Agreement shall become effective upon execution by both
LICENSEE and GEOGRAPHIC SOLUTIONS and the Effective Date shall be the date upon
which the last party executes this Agreement.

TERM OF AGREEMENT. The initial term of this Agreement shall be twelve (12)
months from the EFFECTIVE DATE as defined herein and shall automatically renew
thereafter for subsequent terms of one (1) year (“Extended Term”) provided that at the time of
automatic renewal, LICENSEE is not in default of any provision of this Agreement. Either
party may opt out of the automatic renewal and terminate any subsequent Extended Term by
providing a signed written notice of termination that is received by the other party at least thirty
(30) calendar days before the automatic renewal of any Extended Term.

TERMINATION. LICENSEE may terminate this Agreement at any time by providing
GEOGRAPHIC SOLUTIONS written notice of termination with full payment of all LICENSE
FEES set forth in Exhibit “A.” GEOGRAPHIC SOLUTIONS may, at its sole discretion,
terminate this Agreement and/or suspend all PROGRAM and DOCUMENTATION use under
this Agreement, if LICENSEE fails to timely pay all LICENSE FEES under this Agreement or
under any other agreement with GEOGRAPHIC SOLUTIONS. GEOGRAPHIC SOLUTIONS
may at its sole discretion, terminate this Agreement and/or suspend all PROGRAM and
DOCUMENTATION use if LICENSEE fails to fulfill its obligations under this Agreement or
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under any other agreement with GEOGRAPHIC SOLUTIONS. Upon such termination by
GEOGRAPHIC SOLUTIONS, LICENSEE agrees to return to GEOGRAPHIC SOLUTIONS
the PROGRAM and all copies and portions thereof. This Agreement and all services will be
terminated immediately upon the modification of the PROGRAM by LICENSEE, or any
party other than direct employees of GEOGRAPHIC SOLUTIONS, unless a specific waiver
for such activity is granted in advance, in writing, by GEOGRAPHIC SOLUTIONS.

11. THIRD PARTY DATABASE. The PROGRAM may access a database of businesses. The
database of businesses is available through a master agreement between the lowa Department
of Labor and Infogroup, Inc. Use of the information from the database beyond that
associated with the PROGRAM is prohibited without prior written consent from Infogroup,
Inc. LICENSEE shall not resell or duplicate the information contained in the Infogroup, Inc.
database. LICENSEE’S authorized use of the Infogroup, Inc. database ceases upon
termination or expiration of this Agreement.

12. PUBLICITY. LICENSEE agrees that GEOGRAPHIC SOLUTIONS will be acknowledged as
the developer in any reference material and advertising released by LICENSEE regarding the
PROGRAM. All credits and acknowledgements will include: “Software Developed by
Geographic Solutions, Inc. ®, Palm Harbor Florida, (727) 786-7955.” The PROGRAM will
include a link to the main GEOGRAPHIC SOLUTIONS web site at www.geosolinc.com.
LICENSEE agrees that no advertising will be placed on any Internet website created using the
PROGRAM without the express prior written approval of GEOGRAPHIC SOLUTIONS.

13. HIRING. LICENSEE acknowledges that GEOGRAPHIC SOLUTIONS will provide a
valuable service by identifying and assigning personnel to LICENSEE. LICENSEE further
acknowledges that LICENSEE would receive substantial additional value, and
GEOGRAPHIC SOLUTIONS would be deprived of the benefits of its work force, if
LICENSEE were to directly hire GEOGRAPHIC SOLUTIONS' personnel after they have
been introduced to LICENSEE by GEOGRAPHIC SOLUTIONS. Without the prior written
consent of GEOGRAPHIC SOLUTIONS, LICENSEE shall not recruit or hire any personnel
of GEOGRAPHIC SOLUTIONS who are or have been assigned to perform work for
LICENSEE, without the prior written consent of GEOGRAPHIC SOLUTIONS, for a period
of one (1) year after termination of this Agreement.

14. PROGRAM ACTIVATION. Upon execution of this Agreement by both parties,
GEOGRAPHIC SOLUTIONS will create the PROGRAM and DOCUMENTATION for
LICENSEE and make the PROGRAM and DOCUMENTATION available for access by
LICENSEE on the World Wide Web.

15. FEES AND PAYMENT. LICENSEE shall pay the LICENSE FEES and other associated
fees identified in Exhibit “A” pursuant to the payment plan identified in Exhibit “B”.
LICENSEE shall be responsible for paying all sales, use, excise, value-added, or other tax or
governmental charges imposed on the use of the PROGRAM or DOCUMENTATION
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hereunder. LICENSEE'’S failure to pay the full balance of LICENSE FEES within thirty
(30) days from the date in which such fees are due shall give rise to GEOGRAPHIC’S
SOLUTIONS’ termination rights under Section 10 of this Agreement. GEOGRAPHIC
SOLUTIONS shall charge eight percent (8%) per year interest on all fees over thirty (30)
days past due.

16. SUPPORT AND MAINTENANCE. During the term of this Agreement, GEOGRAPHIC
SOLUTIONS will provide maintenance and support services in support of the PROGRAM
listed in EXHIBIT A. These services shall consist of:

16.1. TELEPHONE SUPPORT. GEOGRAPHIC SOLUTIONS shall provide
LICENSEE priority telephone support during REGULAR BUSINESS HOURS that
permits LICENSEE to report problems and seeck assistance in use of the
PROGRAM.

16.2.FAX SUPPORT. GEOGRAPHIC SOLUTIONS shall provide LICENSEE priority
fax support during REGULAR BUSINESS HOURS that permits LICENSEE to
report problems and seek assistance in use of the PROGRAM.

16.3.E-MAIL SUPPORT. GEOGRAPHIC SOLUTIONS shall provide LICENSEE
priority E-mail support during REGULAR BUSINESS HOURS that permits
LICENSEE to report problems and seek assistance in use of the PROGRAM.

16.4.ONLINE SUPPORT. GEOGRAPHIC SOLUTIONS shall provide LICENSEE
priority online support during REGULAR BUSINESS HOURS that permits
LICENSEE to report problems and seek assistance via the GEOGRAPHIC
SOLUTIONS Online Project Communication web site.

16.5.ERROR CORRECTION. GEOGRAPHIC SOLUTIONS shall use reasonable
diligence to correct verifiable and reproducible over the Intenet ERRORS when
reported to GEOGRAPHIC SOLUTIONS in accordance with its STANDARD
REPORTING PROCEDURES. The ERROR CORRECTION, when completed,
may be provided in the form of a "temporary fix," consisting of sufficient
programming and operating instructions to implement the ERROR CORRECTION.

16.6.RELEASES. GEOGRAPHIC SOLUTIONS will periodically issue new
RELEASES to the PROGRAM, containing ERROR CORRECTIONS and/or
ENHANCEMENTS, to LICENSEES who have agreement for support and
maintenance in effect. GEOGRAPHIC SOLUTIONS shall provide LICENSEE
access to the new RELEASE of the PROGRAM covered by support and
maintenance, without additional charge. RELEASES are cumulative; therefore
LICENSEE is required to use each new RELEASE as it becomes available.

16.7.DIGITAL MAP CHANGES. GEOGRAPHIC SOLUTIONS agrees to perform
minor modifications to the digital maps in the PROGRAM to incorporate
geographic boundary changes. GEOGRAPHIC SOLUTIONS will designate
modifications resulting from boundary changes as minor or major, depending on its
assessment of the development that is required. By way of example, but not by way

Geographic Solutions, Inc. © 2013 6 Geographic Solutions License Agreement



F i

) Geographic
w.v Socl)gtions”

of limitation, a realignment of a Workforce Development Area definition may be
considered a minor change and the introduction of a new geographic layer
considered a major change.

16.8.CODE CHANGES RESULTING FROM WID DATABASE STRUCTURE
CHANGES. GEOGRAPHIC SOLUTIONS agrees to perform minor modifications
to the PROGRAM to incorporate changes that result from revisions to tables in the
WID DATABASE structure on which the PROGRAM operates. WID DATABASE
changes must be defined in writing by the U.S. Department of Labor, Employment
and Training Administration. GEOGRAPHIC SOLUTIONS in its sole discretion
will designate modifications resulting from WID DATABASE changes as minor or
major, depending on its assessment of the development that is required. By way of
example, but not by way of limitation, a change in a field name may be considered a
minor change and the introduction of a new WID DATABASE table structure may
be considered a major change.

All such error corrections, bug fixes, patches, updates, New Releases, or other modifications
shall be the sole property of GEOGRAPHIC SOLUTIONS.

17. SUPPORT RESPONSE AND RESOLUTION TIME.

17.1.SUPPORT RESPONSE TIME. GEOGRAPHIC SOLUTIONS will take action on
any support issue raised by LICENSEE within forty-eight (48) hours. This period
does not include weekends and GEOGRAPHIC SOLUTIONS' holidays. A response
will normally occur in significantly less than forty-cight (48) hours.

17.2.SUPPORT RESOLUTION TIME. The support resolution time required for
GEOGRAPHIC SOLUTIONS to answer a question or resolve a problem raised by
LICENSEE will vary considerably depending on the type of problem. Usually
GEOGRAPHIC SOLUTIONS will answer questions and provide solutions to
problems the same day they are received, often immediately. If research or
consultation with specialists is required, resolution may take longer.

18. MAJOR ENHANCEMENTS.GEOGRAPHIC SOLUTIONS may, from time to time, make
available major ENHANCEMENTS to LICENSEE for an additional charge.

19. ADDITIONAL ENHANCEMENTS. LICENSEE may, from time to time, request that
GEOGRAPHIC SOLUTIONS incorporate certain features, enhancements or modifications into
the PROGRAM. GEOGRAPHIC SOLUTIONS may, in its sole discretion, undertake to
incorporate such changes and distribute the PROGRAM so modified to LICENSEE.
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20. BACK LEVEL SUPPORT. GEOGRAPHIC SOLUTIONS will provide support and
maintain previous versions and RELEASES of the PROGRAM for a period not to exceed 45
days from the date RELEASE is made available to LICENSEE.

21. EXCEPTIONS. The following matters are not covered by this agreement:

21.1.Any problem resulting from the misuse, improper use, alteration, or damage of the
PROGRAM;

21.2.Any problem caused by modifications in any version of the PROGRAM not
authorized by GEOGRAPHIC SOLUTIONS;

21.3.Any problem resulting from programming software other than the PROGRAM;

21.4.Any problem caused by, or issues associated with third-party software utilities,
operating systems and database software that may be utilized by the Program. This
includes, but is not limited to, MapObjectsLT®, ASPEmail®, Polarspellchecker®,
CKEditor®, Corda PopChart®, Corda Highwire®, Infragistics®, Sovren Resume
Parser®, Visifire®, Dotimage®, Web TWAIN®, Microsoft® Internet Information
Server®, Microsoft Silverlight®, Adobe Flash®, Adobe Acrobat® and Microsoft
SQL Server®;

21.5.Any problem resulting from the combination of the PROGRAM with such other
programming or equipment to the extent such combination has not been approved by
GEOGRAPHIC SOLUTIONS. Any problem resulting from the combination of the
PROGRAM with such other programming or equipment, to the extent such
combination has not been approved by GEOGRAPHIC SOLUTIONS;

21.6.LICENSEE will be required to pay GEOGRAPHIC SOLUTIONS normal charges
and expenses for time or other resources provided by GEOGRAPHIC SOLUTIONS
to diagnose or attempt to correct matters not covered by this Agreement. In addition,
LICENSEE is responsible for procuring, installing, and maintaining all equipment,
telephone lines, communications interfaces, and other hardware necessary to operate
the PROGRAM and to obtain maintenance and support services from
GEOGRAPHIC SOLUTIONS.

22, HOSTING SERVICES. During the term of this Agreement GEOGRAPHIC
SOLUTIONS shall provide hosting services for the PROGRAM to provide Internet
accessibility. This service includes the provision of the equipment, facilities, hardware, software
and services outlined in EXHIBIT C. GEOGRAPHIC SOLUTIONS reserves the right to
modify, alter, improve, or change the equipment, facilities and hardware outlined in EXHIBIT
C at any time.
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23. LICENSEE’S OBLIGATION

23.1 Cooperation. LICENSEE agrees to use STANDARD REPORTING
PROCEDURES to promptly notify GEOGRAPHIC SOLUTIONS following the
discovery of any ERROR. Further, upon discovery of an ERROR, LICENSEE
agrees, if requested by GEOGRAPHIC SOLUTIONS, to submit to GEOGRAPHIC
SOLUTIONS a listing of output and any other data that GEOGRAPHIC
SOLUTIONS may require in order to reproduce the ERROR, and the operating
conditions under which the ERROR occurred or was discovered.

23.2 Qualified Primary Contact. LICENSEE shall designate the QUALIFIED
PRIMARY CONTACT. It is recommended that the QUALIFIED PRIMARY
CONTACT obtain the GEOGRAPHIC SOLUTIONS’ Software Administrator
Training. GEOGRAPHIC SOLUTIONS reserves the right to refuse assistance or to
charge additional fees if an operator seeks assistance with respect to matters not
directly relating to the operation of the PROGRAM. LICENSEE may change the
QUALIFIED PRIMARY CONTACT by providing prior written notice to
GEOGRAPHIC SOLUTIONS.

24. PROTECTION OF SOFTWARE

24.1 Proprietary Notices. LICENSEE will respect and not remove, obliterate, or cancel
from view any copyright, trademark, confidentiality or other proprietary notice,
mark, or legend appearing on any PROGRAM, DOCUMENTATION, or any other
output generated by the PROGRAM.

24.2 No Reverse Engineering. LICENSEE agrees not to modify, reverse engineer,
disassemble, or decompile the PROGRAM, or any other output generated by the
PROGRAM

24.3 Ownership. LICENSEE acknowledges that GEOGRAPHIC SOLUTIONS is the
sole and exclusive owner of the PROGRAM and DOCUMENTATION, including
all modifications, updates, and revisions, and all intellectual property rights therein.
LICENSEE shall not have any right, title, or interest to any PROGRAM and
DOCUMENTATION, including all modifications, updates, and revisions.
LICENSEE shall secure and protect all PROGRAM, DOCUMENTATION,
ENHANCEMENT, ERROR  CORRECTION, and MAINTENANCE
MODIFICATION, including all modifications, updates and revisions consistent with
the maintenance of GEOGRAPHIC SOLUTIONS’ proprietary rights therein. Any
data or information input into the PROGRAM by or on behalf of the LICENSEE
during the term of this Agreement will become the property of the LICENSEE and will
be treated as confidential by GEOGRAPHIC SOLUTIONS. All other data displayed
in the system, unless otherwise noted, is the sole property of GEOGRAPHIC
SOLUTIONS and is protected under U.S. copyright law.
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25. CONFIDENTIALITY

25.1.Acknowledgement. LICENSEE hereby acknowledges and agrees that the
PROGRAM and DOCUMENTATION, including all modifications, updates and
revisions, constitute and contain valuable proprietary products and trade secrets of
GEOGRAPHIC SOLUTIONS, embodying substantial creative efforts and
confidential information, ideas, and expressions. Accordingly, LICENSEE shall
treat (and take precautions to ensure that its employees treat) the PROGRAM and
DOCUMENTATION, including all modifications, updates and revisions, as
confidential in accordance with the confidentiality requirements and conditions set
forth below.

25.2.Maintenance of Confidential Information. LICENSEE shall not, at any time,
disclose or disseminate any confidential information to any person, firm or
organization that does not need to obtain access thereto in connection with
LICENSEE’S exercise of its rights under this Agreement. LICENSEE shall not
disclose confidential information to any employee or agent of LICENSEE who does
not need to obtain access thereto in connection with LICENSEE’S exercise of its
rights under this Agreement. Each party agrees to keep confidential all confidential
information disclosed to it by the other party in accordance herewith, and to protect
the confidentiality thereof in the same manner it protects the confidentiality of
similar information and data of its own (at all times exercising at least a reasonable
degree of care in the protection of confidential information); provided, however, that
neither party shall have any such obligation with respect to use of disclosure to other
non- parties to this Agreement of such confidential information as can be established
to: (1) have been known publicly; (2) have been known generally in the industry
before communication by the disclosing party to the recipient; (3) have become
known publicly, without fault on the part of the recipient, subsequent to disclosure
by the disclosing party; (4) have been known otherwise by the recipient before
communication by the disclosing party; or (5) have been received by the recipient
without any obligation of confidentiality from a source (other than the disclosing
party) lawfully having possession of such information.

25.3.Injunctive Relief. LICENSEE acknowledges that the unauthorized use, transfer or
disclosure of the PROGRAM, DOCUMENTATION, data and all modifications,
updates and revisions, or copies thereof will: (1) substantially diminish the value to
GEOGRAPHIC SOLUTIONS of the trade secrets and other proprictary interests
that are the subject of this Agreement; (2) render GEOGRAPHIC SOLUTIONS’
remedy at law for such unauthorized use, disclosure or transfer inadequate; and (3)
cause irreparable injury in a short period of time. If LICENSEE breaches any of its
obligations with respect to the use or confidentiality of the PROGRAM,
DOCUMENTATION, data and all modifications, updates and revisions,
GEOGRAPHIC SOLUTIONS shall be entitled to equitable relief to protect its
interests therein, including, but not limited to, preliminary and permanent injunctive
relief.
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26. WARRANTIES

26.1.Limited Warranty. GEOGRAPHIC SOLUTIONS represents and warrants to
LICENSEE that for a period of one hundred and eighty days (180) days from the date
of ACCEPTANCE of the PROGRAM (referred to as the "WARRANTY PERIOD"),
the PROGRAM when properly used by LICENSEE, will perform substantially to
the PROGRAM'’S functional specifications. During the WARRANTYPERIOD, if
any reproducible ERROR in the PROGRAM appears, for which GEOGRAPHIC
SOLUTIONS is responsible, GEOGRAPHIC SOLUTIONS shall employ prompt,
commercially reasonable efforts to correct or cure such ERROR at no additional
charge to LICENSEE. However, GEOGRAPHIC SOLUTIONS, is not obligated to
correct, cure, or otherwise remedy any ERROR in the PROGRAM if (1) LICENSEE
has performed any maintenance or modifications to the PROGRAM without
GEOGRAPHIC SOLUTIONS’ express prior written authorization; (2) the
PROGRAM has been misused or damaged in any respect; or (3) GEOGRAPHIC
SOLUTIONS has not been notified, in writing, of the existence and nature of such
ERROR promptly upon discovery The foregoing warranty shall apply only to the
most current version of the PROGRAM issued by GEOGRAPHIC SOLUTIONS.
GEOGRAPHIC SOLUTIONS assumes no responsibility for the use of superseded,
outdated, or uncorrected versions of the PROGRAM.GEOGRAPHIC SOLUTIONS
is not responsible for obsolescence of the PROGRAM that may result from changes
in LICENSEE’S requirements.

26.2.Third party data. LICENSEE acknowledges that the PROGRAM may display data
from other organizations and/or access Internet sites of other organizations and/or
provide Internet links to allow users to visit the web sites of other organizations.
GEOGRAPHIC SOLUTIONS makes no representations concerning this information
or regarding the quality or acceptability of the data, products or services offered by
the companies or providers referenced at these sites, or whether any permission or
agreement may be required by LICENSEE to access this information.
GEOGRAPHIC SOLUTIONS reserves the right to remove this data and/or these
links if it deems it necessary.

26.3.Data Loss LICENSEE acknowledges that any use of computers is subject to a
likelihood of human and machine errors, omissions, delays and losses, including loss
or corruption of data or media. LICENSEE agrees to adopt such measures as it
deems necessary to limit the impact of those problems, including backing up data
and verifying 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.

26.4.Limitations. Notwithstanding the warranty provisions set forth herein, all of
GEOGRAPHIC SOLUTIONS’ obligations with respect to such warranties shall be
contingent on LICENSEE’S use of the PROGRAM in accordance with this
Agreement and in accordance with GEOGRAPHIC SOLUTIONS’ instructions as
provided by GEOGRAPHIC SOLUTIONS in the DOCUMENTATION, as such
instructions may be amended, supplemented, or modified by GEOGRAPHIC
SOLUTIONS from time to time. GEOGRAPHIC SOLUTIONS shall have no
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warranty obligations with respect to any failures of the PROGRAM which are the
result of accident, abuse, misapplication, extreme power surge, acts of god,
LICENSEE modification, or electromagnetic field.

26.5.LICENSEE’S Sole Remedy for Breach of Warranty. GEOGRAPHIC
SOLUTIONS’ entire liability and LICENSEE’S exclusive remedy for breach of
warranty shall be repair or replacement of the PROGRAM; provided
GEOGRAPHIC SOLUTIONS receives written notice of the breach.

26.6.Disclaimer of Warranties. GEOGRAPHIC SOLUTIONS DOES NOT
REPRESENT OR WARRANT THAT ALL ERRORS IN THE PROGRAM AND
DOCUMENTATION WILL BE CORRECTED. THE WARRANTIES STATED IN
THIS SECTION ARE THE SOLE AND THE EXCLUSIVE WARRANTIES
OFFERED BY GEOGRAPHIC SOLUTIONS. THERE ARE NO OTHER
WARRANTIES RESPECTING THE PROGRAM AND DOCUMENTATION,
AND SERVICES PROVIDED HEREUNDER, EITHER EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF DESIGN,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE, EVEN
IF GEOGRAPHIC SOLUTIONS HAS BEEN INFORMED OF SUCH PURPOSE.
NO AGENT OF GEOGRAPHIC SOLUTIONS IS AUTHORIZED TO ALTER OR
EXCEED THE WARRANTY OBLIGATIONS OF GEOGRAPHIC SOLUTIONS
AS SET FORTH HEREIN.

27. LIMITATION OF LIABILITY. LICENSEE ACKNOWLEDGES AND AGREES THAT
THE CONSIDERATION WHICH GEOGRAPHIC SOLUTIONS IS CHARGING
HEREUNDER DOES NOT INCLUDE ANY CONSIDERATION FOR ASSUMPTION BY
GEOGRAPHIC SOLUTIONS OF THE RISK OF LICENSEE’S CONSEQUENTIAL OR
INCIDENTAL DAMAGES WHICH MAY ARISE IN CONNECTION WITH THE
SERVICES PROVIDED AND/OR LICENSEE’S USE OF THE PROGRAM AND
DOCUMENTATION. ACCORDINGLY, LICENSEE AGREES THAT GEOGRAPHIC
SOLUTIONS SHALL NOT BE RESPONSIBLE TO LICENSEE FOR ANY COMERCIAL
LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES,
PROFITS OR SAVINGS; OR OTHER SPECIAL, INDIRECT, OR CONSEQUENTIAL
DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT,
THE SALE OR USE OF THE SOFTWARE, OR THE PERFORMANCE OF SERVICES
BY GEOGRAPHIC SOLUTIONS PURSUANT TO THIS AGREEMENT. ANY
PROVISION HEREIN TO THE CONTRARY, NOTWITHSTANDING THE MAXIMUM
LIABILITY OF GEOGRAPHIC SOLUTIONS TO ANY PERSON, FIRM OR
CORPORATION WHATSOEVER ARISING OUT OF OR IN THE CONNECTION WITH
ANY LICENSE, USE, MAINTENANCE OR OTHER EMPLOYMENT OF ANY
PROGRAM OR DOCUMENTATION DELIVERED TO LICENSEE HEREUNDER,
WHETHER SUCH LIABILITY ARISES FROM ANY CLAIM BASED ON BREACH OR
REPUDIATION OF CONTRACT, WARRANTY, TORT OR OTHERWISE, SHALL IN
NO CASE EXCEED THE ACTUAL FEES PAID TO GEOGRAPHIC SOLUTIONS BY
LICENSEE FOR THE USE OF THE PROGRAM AND DOCUMENTATION DURING
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THE YEAR IN WHICH THE CLAIM WAS ASSERTED. THE ESSENTIAL PURPOSE OF
THIS PROVISION IS TO LIMIT THE POTENTIAL LIABILITY OF GEOGRAPHIC
SOLUTIONS ARISING OUT OF THIS AGREEMENT. THE PARTIES ACKNOWLEDGE
THAT THE LIMITATIONS SET FORTH IN THIS SECTION ARE INTEGRAL TO THE
AMOUNT OF CONSIDERATION LEVIED IN CONNECTION WITH THE
AUTHORIZATION TO USE THE PROGRAM AND DOCUMENATION AND ANY
SERVICES RENDERED HEREUNDER AND THAT, WERE GEOGRAPHIC
SOLUTIONS TO ASSUME ANY FURTHER LIABILITY OTHER THAN AS SET
FORTH HEREIN, SUCH CONSIDERATION WOULD OF NECESSITY BE SET
SUBSTANTIALLY HIGHER.

28. INDEMNIFICATION

28.1.GEOGRAPHIC SOLUTIONS shall indemnify, hold harmless and defend
LICENSEE against any action brought against LICENSEE to the extent that such
action is based on a claim that the PROGRAM and/or DOCUMENTATION, when
used in accordance with this Agreement, infringes a United States copyright and
GEOGRAPHIC SOLUTIONS shall pay all costs, settlements and damages finally
awarded, provided that: LICENSEE promptly notifies GEOGRAPHIC
SOLUTIONS in writing of any claim, gives GEOGRAPHIC SOLUTIONS sole
control of the defense and settlement thereof and provides all reasonable assistance
in connection therewith. If the PROGRAM and/or DOCUMENTATION is adjudged
to infringe, or in GEOGRAPHIC SOLUTIONS’ opinion is likely to be adjudged an
infringement, GEOGRAPHIC SOLUTIONS shall, at its sole discretion and option,
either: (1) replace the PROGRAM and/or DOCUMENTATION with a substantially
equivalent noninfringing PROGRAM and/or DOCUMENTATION; (2) modify the
PROGRAM and/or DOCUMENTATION to make it noninfringing; or (3) require
LICENSEE to cease all use of the PROGRAM and/or PROGRAM and return any
copies of such PROGRAM and/or DOCUMENTATION. Upon compliance with
GEOGRAPHIC SOLUTIONS’ demand, LICENSEE will receive a credit of the fee
paid, less reasonable depreciation, upon return of the PROGRAM and
DOCUMENTATION. GEOGRAPHIC SOLUTIONS shall have no liability
regarding any claim arising out of: (a) LICENSEE’S use of other than a current,
unaltered RELEASE of the PROGRAM and/or DOCUMENTATION, unless the
infringing portion is also in the then current, unaltered release, (b) LICENSEE’S use
of the PROGRAM in combination with non-LICENSE software, data or equipment
if the infringement was caused by such use or combination, (c) any modification or
derivation of the PROGRAM not specifically authorized in writing by
GEOGRAPHIC SOLUTIONS, or (d) use of third party software. THE
FOREGOING STATES THE ENTIRE LIABILITY OF GEOGRAPHIC
SOLUTIONS AND THE EXCLUSIVE REMEDY FOR LICENSEE RELATING
TO INFRINGEMENT OR CLAIMS OF INFRINGEMENT OF ANY COPYRIGHT
OR OTHER PROPRIETARY RIGHT BY THE PROGRAM.
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28.2.Except for the foregoing infringement claims, LICENSEE shall indemnify and hold
harmless GEOGRAPHIC SOLUTIONS, their officers, agents and employees from
and against any claims, demands, or causes of action whatsoever, including, without
limitation to, those arising on account of LICENSEE’S modification or enhancement
of the PROGRAM or otherwise caused by, or arising out of, or resulting from, the
exercise or practice of the authorization granted hereunder by GEOGRAPHIC
SOLUTIONS, its officers, employees, agents and representatives. LICENSEE shall
indemnify and hold GEOGRAPHIC SOLUTIONS harmiess from the use of any
confidential information, including, but not limited to, confidential information
contained in the database, such as social security numbers, for purposes other than
those permitted by this Agreement.

29. GOVERNMENT CONTRACTS. If the PROGRAM or DOCUMENTATION to be
furnished hereunder is to be used in the performance of a government contract or subcontract, the
PROGRAM and DOCUMENTATION shall be provided on a "restricted rights" basis only and
LICENSEE shall place a legend, in addition to applicable copyright notices, in the form provided
under the governmental regulations, if any. GEOGRAPHIC SOLUTIONS shall not be subject to
any flow down provisions that may be required by the governmental customer unless agreed to
by GEOGRAPHIC SOLUTIONS in writing.

30. POST TERMINATION RIGHTS. Upon the expiration or termination of this
Agreement, all rights granted to LICENSEE under this Agreement shall forthwith terminate and
immediately revert to GEOGRAPHIC SOLUTIONS and LICENSEE shall discontinue all use of
the PROGRAM and the like.

31. SURVIVAL. LICENSEE’S obligations under Section 24, 25, 26, 27, 28.2, 30 and 31
will survive the termination of this Agreement or of any license granted under this Agreement
for whatever reason.

32. COPIES. LICENSEE is prohibited from copying the PROGRAM and
DOCUMENTATION, in whole or in part, except as specifically set forth in this Agreement.

33. 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,
material or labor restrictions by any governmental authority, war or military hostilities, or
inability of carriers to make scheduled deliveries.
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34. WAIVER. No waiver by either party of any default shall be deemed as a waiver of any
prior or subsequent default of the same or other provisions of this Agreement.

35. SEVERABILITY. If any provision hereof is held invalid or unenforceable by a court of
competent jurisdiction, such invalidity shall not affect the validity or operation of any other
provision and such invalid provision shall be deemed to be severed from the Agreement.

36. ASSIGNABILITY. The License granted hereunder is personal to LICENSEE and shall
not be assigned by any act of LICENSEE or by operation of law unless authorized in writing by
GEOGRAPHIC SOLUTIONS. This Agreement may be assigned by GEOGRAPHIC
SOLUTIONS.

37. INTEGRATION. This Agreement constitutes the entire understanding of the parties,
and revokes and supersedes all prior license agreements between the parties and is intended as a
final expression of their Agreement. It shall not be modified or amended except in writing signed
by the parties hereto and specifically referring to this Agreement. This Agreement shall take
precedence over any other documents that may be in conflict therewith.

38. LEGAL ACTION. Should LICENSEE or GEOGRPAHIC SOLUTIONS institute legal
action, whether at law or in equity, to enforce any provision hereunder, the prevailing party shall
be entitled to receive from the other party, all costs and reasonable attorneys’ fees, including, but
not limited to, fees for trial and appeals or other legal proceedings.

39. NOTICES. All notices or other communications required to be given hereunder shall be
in writing and shall be deemed to have been duly given when delivered either personally, by
facsimile with receipt confirmed, or one day after delivery to an overnight courier guaranteeing
next day delivery and addressed as provided in this Agreement or as otherwise requested in
writing by the receiving party.

40. TIME IS OF THE ESSENCE. Time is of the essence.

41. AUTHORIZATION. The individuals executing this Agreement warrant and represent
that they are duly authorized to bind the respective parties to the terms and conditions contained
herein.

Geographic Solutions, Inc. © 2013 15 Geographic Solutions License Agreement



» Geographic
wSocl)gtigns’

42. COUNTERPARTS. This Agreement may be executed in counterparts with a facsimile
and/or copy of the executed Agreement shall be deemed an original.

Agreed and accepted;

LICENSEE

By: MMMJB bécmer

Signatite of Authorized Representative o

Name: Ca\['h(,rmﬁ D Lanﬁ

Title: ('ommxss;mor of Labnr
Dated; “‘6' I 3
GEOGRAPHIC SOLUTIONS

By:

Signature df Authorized R€presentative
Name: Paul Toomey
Title: President

Dated: \,U { 3\{/7/0 l%
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EXHIBIT A

SOFTWARE AND SERVICE ITEMSAND FEES

The following table outlines the REX® modules that are included in this Agreement;

' Service Description

INITIAL SYSTEM ANALYSIS, SETUP AND TESTING:

Analysis, development, implementation and testing of the REX interfaces. Cost $194,678.00
includes all customization necessary for REX system. ’

One Time Fee

REEMPLOYMENT EXCHANGE (REX):

Data Exchange (Interface) with legacy Ul Benefits Mainframe or Web system. Annual Fee
Integrated Initial Claim Application with Workforce Application, Weekly $494,825.00
Certification, Display of Ul Status, Claim History, Work Search Summary,
Compliance Monitoring and Automated Claimant Notifications.

Geographic Solutions, inc. © 2013

17 Geographic Solutions License Agreement



) Geographic
W Solgtions‘

EXHIBIT B
PAYMENT PLAN

The following is the payment plan for this project:

Deliverable Amount
Initial system analysis, setup and testing fee due upon contract
execution. $194,678.00
REX annual license fee will be due upon delivery of UAT. $494,825.00
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EXHIBIT C
HOSTING CONFIGURATION

The following is the proposed hosting configuration for this project:

Hardware

Item

Description

Application server

2 Dell PowerEdge 1850 Web Servers in a web-farm environment.
Dual Intel Xeon processors, 2 gig RAM

Database server

2 Dell PowerEdge 6650 SQL Servers in a active passive Windows
Cluster environment. Quad Intel Xeon processors, 32 gig RAM, ,
Q-Logic HBAs for fiber connection to storage system.

Reports Server

2 Dell PowerEdge 6650 Dual Intel Xeon 2.8Ghz processors, 32
gigs of RAM, 36 gig RAID 5 HD, plus afttachment to the SAN 500
gig data storage

Testing Server

2 Dell Power Edge 1650 Intel Pentium Ill 1.4Ghz processors. 2 gig
RAM. Two (2) 146 gig Hard Drives, RAID 1.

Training Server

2 Dell Power Edge 1650 Intel Pentium Il 1.4Ghz processors. 2 gig
RAM. Two (2) 146 gig Hard Drives, RAID 1.

Backup Server

1 Dell PowerEdge 1650 Intel Pentium |1l processor. Computer
Associates Brightstore Archserve backup software.

Switching

2 McDataSphereon 4700Fiber switch. 2 gbs, 32 port. Connects
hosts and storage system.

Storage System

1 DellEMC CX500 Storage system. Seventy Five (75) 76 gig 1500
RPM fiber channel hard drives connected to SQL hosts providing
high performance data file storage.

Tape Drive

Tape Drive Array. Connects to Backup server via SCSI cable.
Has 2 LTO tape drives and slots for 15+ 80 gig backup tapes.

Uninterrupted Power
Supply

APC Symmetra LX 1600 Battery Backup. 16KVA battery backup
solution. Generac Generator. 100 KW. Automatically powers
building if utility power goes offline.

Geaographic Solutions, Inc. © 2013
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Item

Description

Operating System

Microsoft Windows.

Database

Microsoft SQL Server 2005/2008.

Web Service

Microsoft Internet Information Server Version 6.

Hosting Services

Item Description
Access High-speed access to the Internet for hosting the Program.
Service Geographic Solutions T-3 service provides a load-shared connection
with shadow service via separate line and provider. Geographic
Solutions also has a further backup using high speed/high bandwidth
cable hosting.
Availability The System will be available to users on a 24/7/365 basis.

Occasional downtime for maintenance will be scheduled after normal
business hours. Licensee will be notified in advance of any
downtime that may be scheduled.

Remote Hosting Facility

Guaranteed roll over to our backup hosting facility in case of
disaster.

System Monitoring

24x7 system monitoring

Disk Space

50 GB disk space allocated for the production database

Full Power backup

Geographic Solutions hosting facility includes full power backup from
intelligent APC UPS devices backed by a 100,000 watt natural gas
powered generator that can provide continuous power to the entire
hosting facility for an unlimited time period.

Database

SQL Server with unlimited number of users via Internet.

Service Agreement

Geographic Solutions will provide a minimum of 99.9% availability of
servers for transactions exclusive of scheduled maintenance.

Geographic Solutions, Inc. © 2013
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Item Description

Uninterrupted Power APC Symmetra LX 1600 Battery Backup. 16KVA battery backup
Supply solution. Generac Generator. 100 KW. Automatically powers
building if utility power goes offline.

Tape Backup All the customer data hosted at the Geographic Solutions facility is
backed up to digital tape. These tapes are stored in a secure fire
proof facility.

Full Redundancy The redundancy and clustering configuration used at our technical
facility for hosting a large system effectively handles overload and
balancing issues, ensuring 24/7 reliability and no loss of data.
Servers include hardware RAID configuration for automatic backup
switching and processing. We use special Dell EMC2 high speed
Clustered Data Servers with external disk arrays.

Note

Geographic Solutions reserves the right to modify this configuration if required to improve
system performance
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United States Citizenship Attestation Form

For the purpose of complying with Neb. Rev. Stat. §§4-108 through 4-114, | attest as
follows:

[ 1 am a citizen of the United States.
—OR—
®1 1| am a qualified alien under the federal Immigration and Nationality Act, my immigration

status and alien number are as follows:_023-412-06 , and |
agree to provide a copy of my USCIS documentation upon request.

| hereby attest that my response and the information provided on this form and any
related application for public benefits are true, complete, and accurate and | understand
that this information may be used to verify my lawful presence in the United States.

PR'NT NAME Paul Francis Toomey e

(first, middle, 1ast) . -
SIGNATURE P %f"/
DATE H}/L/l()\%

ATTACHMENT #2 |

7/2009












NDOL Agreement # 023-0 028-2017

AGREEMENT
Between
NEBRASKA DEPARTMENT OF LABOR
And GEOGRAPHIC SOLUTIONS, INC.

Aftendance Tracking & REA/RES Scheduler Software
THIS AGREEMENT is made and entered into on May 1, 2017 between the Nebraska Department of Labor
(NDOL) arid Geographic Solutions, Ine. (GSI), 1001 Omaha Circle, Palm Harbor; FL. 34683.

WHEREAS, NDOL has redesigned ‘its reemployment services progrant to include all Unemployment
Insurance (UI) benefit claimants via eriginal Agreement #023-0024-2014 that began on May 1,2014; and

WHEREAS, to sticéessfully continie these reemployment services, NDOL requires a scheduler and trackirg
system that interfaces with ifs NEworks Virtual One. Stop (VOS) system, Reemployment Exchange
(REX), Mobile Application, and Benefit Payment System (BPS); and

WHEREAS, GSI has proprietary software and licensing rights. for the necessary Attendanice Tracking and
REA/RES Scheduler modules, maintenance, and hosting services, and is the only prévider whose software
integrates with NDOL’s already purchased/instdlled NEworks; REX and Mobile Application modules.
NOW, THEREFORE, IT IS AGREED:

1 - Services/Product to Be Provided

A, The Attendance: Tracking and REA/RES Scheduler software modules are propristaty software of
GSI. NDOL will acquire only those rights to use and implement the software 4s agréed herein.
NDOL will pay the annual license fees for the use of the-software.

B. In return. for "ﬂ‘l,jc_. payniént of the annual licegse fees for the Aftendance Tracker and REA/RES
Scheduler software described herein, GSI agrees to provide priority software support and hosting
services for said software.

C. The Attendance Tracking and REA/RES Scheduler software modules will:

1. Iiterface with NDOL's-VOS, REX, Mobile Application, and UI System (BPS);

2. Provide manual or online registration of individuals for state and local everits;
3. Provide functionality to schedule and track prograin participants per correct fund. sources.

at state arid local events;

4. Provide functionality to schedule future and recurring events, in mass;
5. Create event related, program specific participant service records for purpose of prograrm

delivery and federal repotting;

L\General Cou'nsei\r;egal\moGUMENTS\AGREEMEMS\E&T\Géas‘olunions\Gsl—(Attena Trkg & REA-RES Schedlry 2017.docx
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6. Provide event scheduler reports for management purposes;

7. Provide event and program service results data, related to benefit eligibility requitements,
10 BPS;

8. Schedule and track events, including but not limited to, UI required orientation and face to

face meetings;
9, Provide data to BPS. to determine U eligibility;
10.  Setrestrictions such as class size limits; and

11. Provide scheduling functionality for REA/RES meetings.

11 - Records and Accounts

A

Access to Records. GSI shall maintain and shall permit NDOL. and its federal partners access
to its personnel for purposes of interviews and discussions related to such records, to inspect and
copy portions of its books, files, records, purchase orders, invoices, vouchers, payroll records,
accounts, or other pnmary source documents and data compilations as is deemed necessary
by NDOL to determine whether GSI is properly performing heteunder, complying with all
terms, conditions, and provisions herein, and that the funds are being utilized, expended
appropriately, and in accordance with this Agreemernt. Access shall be restricted to those
documents, data and personnel relating to GSI’s compliance with the terms of this
agreement only and does not include the right to access proprietary information relating to
the function of the RES/REA scheduler software,

Patent Rights, Copyrights and Rights in Data. The RES/REA scheduler software is not subject to
29 C.F.R. 97.34 or to the “Patent Rights, Copyrights and Rights in Data” provision in the Workforce
Innovation and Opportunity Act (WIOA) Assurances in Attachment #2, NDOL does not reserve
for the Federal Government a royalty-free, nonexclusive, and irrevocable. license to reproduce,

publish or otherwise use the RES/REA schedulér software, of to authorize others to use such
software, for federal government purposes. All other provisions of the WIOA Assurances apply to
this Agreement.

All records referenced in this Agreement and all records pertaining to the activities to occur under
this Agreement shall be retained for a period of four years from the termination of this Agreement
or until all litigation, claims or audit findings involving the records or this Agreement have been
finally resolved, whichever is later.

111 - Work Environment

GSI shall provide a safe and secure place of work for all individuals seeking serviee, and shall maintain all
legally required health and safety standards.
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IV - eVerify Statement

GSI is required and hereby agrees to use a federal 1mm1grat10n venﬁcatxon system te determine the
work eligibility status of new employees physically performing seivices within the State of Nebraska. For
purposes of this Agreement, federal immigration verification system means the electronic verifi cation of
the work authorization program authorized by the Illegdl Immigration Reform and Imimigrant
Responsibility Act of 1996, 8 U.S.C. 1324a, known as the E-Verify Program, or an equivalent
federal program designated by the United States. Department of Homeland Security or other federal ageney
authorized to verify the work eligibility status of a newly hired employee. (See, Attachment #1).

V - Term of-Agreement

A This Agreemient cominences May 1, 2017 and expires April 3 0,2018.

B. This Agreement may be renewed or extended for three additional one-year periods of time upeon
the written agreement of the parties.

VI - Amendments

A. The parties recognize that additional costs may be incurred if data preparation- or significant
customization is requiréd,

B. This Agreement may be amended, to acoount for additional cests or otherwise, orily upon written
agreemerit of the parties.

VII - Termination

This Agreement shall terminate upon the occurrence of any or-all of'the following:
A. Exhaustion of designated fimd,

B. Upon thirty (30) days’ writtennotice by either party to the other.

C. Should this Agreemegiit be declared void of ungnforceable by final order of a court of competent
jurisdiction.

D. Expiration of the term of the Agréement without fenewal,

E. In the event of a material default or violation of the material terms of this Agreement by

GSI or failure to use the funds for only those purposes set forth herein, or failure by GSI to
make sufficient progress so as to endanger performance, NDOL fnay:

i Suspensmn After ten days’ notice to GSI, suspend the Agreement and proh1b1t GSI
from incurring additional obligations of funds, pending corrective action by of a
deeision to terminate.
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2. Termination: Terminate the Agiesment in whole or in part at any time before the date of

completion whenever it is détermined that GSI has failed to comply with the material terms
and conditions of the Agréement. NDOL shall promptly notify GSI in writing of the
determination and the reasons for the termination, together with the effective date.
Payments. made to GSI er recoveries by NDOL under terminated for cause shall be in
accord with the legal rights and liabilities of the parties. Payments and recoveries imay
include, but are not limited to, payments allowed for costs determined to be in comphance
with the terms of this Agreement up to the date of termination. GSI shall return to NDOL
all unencumbered funds for services that have not been provided. Further, any costs
previously paid by NDOL for services that have not been provided and which are
subsequently deterinined to be unallowable through audit and closeout procedure may be
recovered.

VIII - Funding / Payment

A

NDOL is not responsible for any expenses ineurred by GSI in performlng this Agreernent
including, but not limited to, travel, meals and lodging.

Total expendltures to NDOL under this Agreement will not exceed one hundred seventy-seven
thousand and six hundred dollars ($177,600.00):

1% Year:Attendance Tracking Module Anhual License Fee | $19,950.00
2" Year Attendance Tracking Module Annual License Fee | $19,950.00)
3 Year Attendance Tracking Modile Annual License Fee B $19,950.00)
4% Year Attendance Tracking Module Annual License Fee | $19,950.00

1" Year REA/RES Schedule Module Annual License Fee ,3245450-00]

2" Year REA/RES Schedule Module Annual License Fee _ | $24450.00

3t Year REA/RES Schedule Module Annual License Fee $24,450.00
4% Year REA/RES Schedule Module Annual License Fee $24,450».(H

Total expenditures set forth above include the software modules, prierity software support,
maintenatice, and hosting services.

IX — IRS Publication 1075 Assurances

GSI will not have or be allowed access to federal tax information while performing work under this
Agreement.
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X - Restriction on Use of Funds

A. No funds hereunder shall be used for any partisan activity or to further the electlon ot defeat of
any candidate for public officé; nor shall they be used to provide services to or the
employment or assignment of pefsonnel in a manmer supporting or resulting in the identification
of programis/projects conducted or operated pursuant to this Agreerent with:

1. Any partisan or nonpartisan political activity or any other political activity associated with
a candidate, or confending faction or group, ifi a public election or party office: or

2. Any activity to provide voters with fransportation to polls or similar assistance in
coringétion with an glection; or

3. Any voter registration activity.

B. GSI dssures that no federal appropriated funds have been paid or will be paid on behalf of the
undetsigned, to any person for influencing or attempting to influence an officer or employee of
any member of congress, an officer or employee of congress or an employee of a member of
congress in.connection with the awarding of any fedetal contrct, the. making of any federal grant,
the making of any federal loan, the éntering into of any cogpetative connection with the awarding
of any federal coritract, the making of any federal grant, thé making of any federal loan, the
entering into of any cooperative agreement, and the extension, continuation, renewal, amendment,
ot modification of any federal contract, grant, loan, or cooperative agreement. If any funds other
than federal appropriated funds have been paid or will be paid to any persen for influencing ot
attempting to influence an officer or employee of an agency, a member of congress, an officér ot
employee of congress, or an employee of a member of congiess in connection with this federal
contract, grant, loan, or cooperative agreement, GSI shall complete and submit Standard Form-LLL,
Disclosure Form to Report Lobbying in accordance with its mstructions. GSI shall require that the
language of this certification be included in the award docuthents for all sub-awards at all tiers
(mcludmc subcontracts; sub-grarits, and cortracts under grants, loans and cooperative agreements
and that all sub—rec1p1ents shall certify and disclose accordingly).

C. Due to possible future reductions in state and/or federal appropriations, NDOL cannot guarantee
the continued availability of funding for this Agreement notWLthstandmg the con31derat10n Stated
above. In the event funds to finance this Agreement become. unavailable eithier in full or in part
due to sich reductions in appropuatmns NDOL mdy terminate this Agreement or reduce the
consideration upon notice in writing to GSI. Said fiotice shall be delivered by certified mail,
retuin réceipt réquested, of in person with proof of delivery. NDOL shall be the final authority as
to the availability of finds. The effective date of such termination of agreement or reduction in
consideration shall be specified in the notice as-the date of service of said notice or the actual
effective date of the state and/or federal funding reduction, whichever is later. Reductions shall
not apply to payments made for services satisfactorily completed prior to aid effective date. In
the event of a reduction in consideration, GSI may candel this Agreement as of the effective date
of the proposed tcductlon apon the provision of advance written notice to NDOL.
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XI - Grant Proceeds

Any violation in the terms of this Agreement by GSI may result in loss of any future payments
hereunder and may requite repayinent for any and all amounts already received,

XII - Technology Clause

GSI agrees to ensure compliance with current Nebraska Access Technology Standards. The intent is to
ensure that all newly procured information technology équipment, software and services can
accommodate individuals with disabilities. Information technology products, systems and services,
including data, voice and video technologies as well as information dissemination methods, will
comply with the Nebraska Technology Access Standards. A complete listing of these standards can be
found at Attp://www.nitc.state.ne.us/standards/accessibility/ _and are part of the state’s terms and
conditions.

XIII - Strict Compliance

All provisions of this Agreement and each and every document that shall be attached shall be strictly
complied with as written, and no substitutions or changes shall be made except upon written direction from
a Point of Contact (POC).

XIV - Assignability

GSI shall not assign, transfer, or convey any right, title, or interest to the proceeds of this Agreement
without written approval of NDOL that shall not be unreasonably withheld.

XV - EEOQ / ADA / Drug Free Workplace Provisions

GSI acknowledges that this Agreement must be operated in compliance with civil rights laws and
statutes, and any implementing regulations, and warrants and assures that:

A. GSI complies, as applicable to it, with Title VI of the Civil Rights Act of 1964, Title VIl of the Civil
Rights Act of 1964, Title IX of the Education Amendments of 1972, Section 504 of the
Rehabilitation Act of 1973, the Age Discrimination in Employment Act of 1975, the Americans with
Disabilities Act of 1990, the Nebraska Fair Employment Practice Act, the Workforce Investment
Act (WIA) of 1998 (29 CFR 37) and its 1mp1ementmg regulations, state WIA policies, including
those pertaining to reporting and union organizing [WIA §181(b)(7) 20 CFR 663.730], and
to the nondiscrimination prov151ons set forth in the Workforce Innovation & Opportunity Act
(WIOA) Assurances set forth in dttachiment #2.

B. No person shall be discriminated against by GSI on the basis of race, coler, religion, sex,
national origin, age, political affiliation or belief, or status as a qualified person with a
disability.
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C. No person or benéficiary will be discriminated against by GSI on the basis of his/her
citizenship/status as a lawfully-admitted immigrant authorized to: work in the United States, or to
participate in any WIA Title I financially-assisted program or actmty

D.. No person shall be excluded from participation in, denied benefits of; or otherwise be subjected to
discrimination under any program of activity by GSI for which he/she receives federal financial
assistance..

E. State Energy Conservation Plan. GSI recognizes mandatory standards and policies. relating to

energy efficiency which are contained inthe State Eriergy Corservation Plan issued in compliance
with the Energy Policy and Conservation Act (PL 94-163). GSI agrees to compliance with all
applicable standards, orders, or-réquirements issued under §306 of the Clean Air Act [42 USC
1857(0)]; §508 of the Clean Water Act (33 USC 1368) Executive Order 11738, and
Enwronrnental Protection. Agency regulations pertaining to contracts, subcontracts, and sub-grants
in excess of $100,000 (40 CFR 15).

F. GSl is committed to providing a drug-free workplace environment.

XVI - Merger

This Agreement shall not be merged into any other oral ot written agreement, contract, orinstrument.

XVII — Conflict:of Interest

No officer, employee, or agent of NDOL who has or will participate in the selection, the award, or the
administration of this program may obtain a personal or financial interest or benefit from the activity ot
have an interest in any contract, subcontract, or agreement with respect thereto, or the proceeds
thereunder either for themselves or those with whom they have family or business ties, during their tenure
or for one year thereafter. It is further required that this stipulation be included in all subcontracts to the
Agreemerit. Upon writtén request; exceptions may be grarited upon 4 case-by-case basis. Theése exceptions
aré granted by NDOL,

XVIII — Debarment, Suspension or Declared Ineligible

GSI certifies that neither it nor its principals is presently debarred, suspended, proposed for debarment,
declared ineligible, or vquntarﬂy excluded from participation in this transaction by any federal
department or agency. It is GSI” affirmative duty to notify NDOL if it or any of its principals is
sanctioned or debarred. GSI acknowledges that suspension or debarmient is cause for termination.

XIX - State Auditor.

GSI understands and acknowledges that it mhay be subject to-an examination of any of its books, accounts;
vouchers, records and expenditiires that are in the possession anid coritrol of NDOL by the Auditot of Public

Accounts in accordance with Neb. Rev. Star. §84-305 (Cum. Supp. 2016).
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XX - Entire Agreement

This‘. Agreement contains the entire agreement of the parties. No representations were made or relied upon
by either party other than those that are expressly set forth herein.

XXI - Applicable Law

Parties to this Agreemert shall conform to all existing and applicable city and county ordinances,
resolutions, state laws, federal laws, and all existing and applicable rules and regulations. Nebraska law
will govern the terms and performance under this Agreement.

XXII- Points of Contact.(POC)

A. The parties designate the following individuals as their Points of Contact (POC):

Terri Slone, Director of Administrative Services Telephone: 402.471.8358

550 South 16 Stregt Email: terri.slone@nebraska.gov
PO B0x94600

Lincoln, NE 68509-4600

Paul Toomey, President Telephone: 727.786.7955
1001 Omaha Circle FAX: 727.786.5871
Palin Harbor, FL _34683-4036 _ Email: ptoomey@geosolinc.com
B. POC’s shall not have the authority to amend this Agreement, unless the POC is the main signatory
to the Agreement.

XXII1- Public Record Statement

This document is a publie record.

XXIV- Confidentiality Statement

A. To safeguard information exchanged via this Agreement:

1. GSI is required to review and follow Neb. Rev. Stat. §48-612 and 20 CFR Part 603 as
they apply to confidentiality of information with réespect to any use or re-disclosure of
information provided to them by NDOL through this Agreement.

2. Access to the information provided by this Agreement will be restricted only to
| - authorized employees. GSI will provide NDOL with a listing of all officials (by
| position) with authority to request information authorized by this Agreement:
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Infonnatlon prov1ded by ﬂns Agreement wﬂl be processed under the lmmedlate
conﬁdentlahty of the 1ecords and in such a way that unauthorlzed persons cannot
retrieve any such records by mieans of a computer, remote terminal; or other means,

Any documents prov1ded as a result of this Agreeriient shall not be duplicated or
disseminated without prior wiitten atthoity from NDOL:

GSI agtees to hold all information received from NDOL in a confidential manner in
accordance with all applicable laws and regulations respecting the same.

Any recotds created from information provided by this Agreement will be storedinan area
that is phy: 1cally safe froim access by unauthorized persons during duty hours as well as
non—duty hours or when not in use.

GSI will be respensible for any damages and will hold NDOL harmless from any loss
should any breach of confidentiality occasiongd by a GSI empldyee vccur.

Unauthorized release or use of this information shall be cause for immediate termination

of this Agreement.

GSI will permit NDOL to make on-site inspections to ensure that the requirements of
applicable state and federal law, regulations, and this Agreement are being met.

To ensure confidentiality, GSI and NDOL agree to:

Store and process data in such a manner that unauthorized persons eannot gain access t0 it

‘by means of a computer, remote terminal, or other means. Therefore, GSLagrees: to:

a. Sign off computer terminals when they are riot in use,

b. Lock PC’s during all nen-business hours,

c. Encrypt or password-protect confidential or sensitive files, and

d. Store all media holding the exchanged information which contain confidential or

sensitive information under loek and key.
Ensuré that only authorized persons will have aceess to exchanged information.

Instruct that all personnel with access to the exchanged information provided by this
Agreement are advised of the confidential nature of the information, the safeguards
required to protect the information, and the civil and criminal sanctions for non-

corpliance.

All documents should be shredded or disposed of in some manner which will reasonably
ensure that the contents of the exchanged information are not disclosed.
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NDOL Agreement # 023-0028-2017 -

D. GSI and NDOL agree to abide by the confidentiality requirements of the WIOA Assurances set
forth in Attackhnient #2.

XXV~ Staffing

A, This Agreement does not create an employment relationship or establish other employment-
related rights: NDOL’s management shall retain all supervisory responsibility over NDOL staff
providing services required under this Agreement. Services prowded shall be scheduled during
regular work hours, be subject to NDOL’s avaﬂablhty, and shall, in no event, limit or restrict
NDOL’s ability to provide other essential services, GSI will indemnify and hold harmless NDOL
for any injury GSI or GSI‘s employees suffer in the performance of this.Agreement.

B. Personnel of GSI are not and will not be considered employees of NDOL, nor will théy be under
the supervision of NDOL. GSI will provide proof of workers® compensation coverage for its
employees. NDOL has no obligation to provide any wages, benefits, insurance or other
employment-related coverage for the employees, representatwes, guests, or ‘invitees of GSI.
However, NDOL does resefve the right to restrict access to its premises if a problem arises.

[signature page to follow]

L:\General CounseI\Legal\DOCUMENTS\AGREEMENTS\E&T\GeoSolutlons\GSl (Attend Trkg & REA-RES Schedlr) 2017.docx
Page 10 of 16






NDOL Agreement # 023-0028-2017

United States Citizenship Attestation Form

For the purpose of complying with Neb. Rev. Stat. §§4-108 through 4-114, | attest as
follows:

11 am a citizen of the United States.
— OR —
X Iama qualified alien under the federal Immigration and Nationality Act, my immigration status

and alien number are as follows: feRmManles i ResSitde szt 594 | 22324 and | agree to
provide a copy of my USCIS documentation upon request.

I hereby attest that my response and the information provided on this form and any related
application for public benefits are true, complete, and accurate and | understand that this
information may be used to verify my lawful presence in the United States,

PRINT NAME .me\ [0 (@A

SIGNATURE : -

DATE N / ?,/ 20 \F

ATTACHMENT #1
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NDOL Agreement # 023-0028-2017

Workforce Innovation and Opportumty Act (WIOA)
ASSURANCES

Access to Records - The Grantee assures it will give the Departirient 6f Labor or its representatives the:access. to, and the
right ¥o examine, all documents related to the grant agreement.

Administration — The Grantee assures it will fully comply with all Grantor instiictions and relating to the administration
of funds.

Administration and Fiscal Systéms - . The Grantee assues it his adequate administrative and fiscal systems nécessary to
promote éffective.iise of the grant funds, which comp[y with the provisions for Fiséal Controls by States in Section 184 of
the WIOA, and the Uniform ‘Admiinistrative Requlrements Cost Principles and Audit. Reqmrements for Federal Awards in
2 CER Pait 200. This includes, but is not limited to, 4 financial tiidhagenmerit system that satisfactorily accounts for and
docurients the receipt and disbursement of WIOA funds, including information pertammg 1o §ub-grants and contract
awards, obligations, unobllvated balances, assets, expenditures; and iicorhe, Effective internal controls-will be in place to
safeguard dsséts and ensufe thefr proper use (mcludmg propetty location and usage). All source doctiméntation will be
maintained to support accounting records that will permit the tracking of fiinds to a level of expendl’cure adequate-to
estdblish that furids have not been used in a violation of the applicable restrictions on the use of stich fiinds.

Audit Résolution File - The Grantee assures that the local area will maintain an audit resolutipn file docuinenting the
disposition of reported questioned costs and corrective actions taken for all findings.

Bonding - The Grantee assurés that all persons and/or-sub-fecipients who are authorized to receive or deposit WIOA
funds, or to issue financial documents, checks, of other instruments of payment for WIOA progtam costs, will be bonded
in accordance with féderal and State regulatory requirements for protection against loss.

Cash Managemenf The Grantee assures that no excess cash will be kept on hand, and: procedures for maintaining and
mionitoring-the minimurir amourit 6f cash dn hatid nécessary to efficiently iinprove the timing and control of disbursements
will be in place.

Citizenship / Status - No person or beneficiary will be discriminated against by Grante¢ on the basis of his/her
citizenship/status as 4 lawfully-admitted immigrant authorized to work in the United States, or to participate in any WIOA
Title I financially-assisted program or activity.

‘Compliance with Nebraska Revised Statutes §§4-108 through 4-112 and 4-114 - The. Grantee assures that all contracts
shall ‘ceriify that the Contractor has registered with and is usmgafederal lrmmgrahon verification system, as defined in
Neb: Rev. Stat. §4-114, 't6 detérimine the work eligibility statis of all iéw employees performing services within the State
of Nebraska. Upon reasonable notice, the Contractor shall provide documentation to the Departimént of Labor which
proves the Contractor-is or was at all times during the term of the agreement in compliance with this provision. If the
Contractor isdn individual or sole propretorship, the Contractor'shall complete the U:S: Cltxzenshlp Attestation Forin,
available on the Departient of Administrative: Services website at www.das.state.ne.us. If the Contractor indicates on
stich attestation form thdt he or shé is a qualifiéd alien, the Contractor shall agree to prowde 10 the U.S. Citizénghip and:
Immlgratlon Services documentation. requu'ed to verify the Contractor’s lawful presence in the U.S. using the Systematic
Alien Vérification for Entitlemerits (SAVE) Program, Verification of lawful presence ih the Unjted States and. quallf ied
alien status must also be established, pursuant to Neb. Rev, Stat. §§4-111 and 4-112, if the Conitractor has dpplied for
public benefits, as defined in Neb. Rev. Stat §4-108. The Contractor understands that the lawful presence in the U.S. is
required and that the Contractor may be disqualified or the coriftact terminated if such lawful piéserice carinot be vérified.

Compliance with WIOA — The Grafitee assures that it will fully coniply with the fequitemehts of WIOA.
Confidentiality — The Grantee dssures it will comply with the confidentiality requirements-of Section 116(i)(3) of WIOA.

Consultation - The Grantee has developed this plan‘in consultation with lecal elected officials, the. local Workforce
Development Board, the businéss community, labor organizations, and other partners.

ATTACHMENT #2
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Disabilities - The Grantee assures it will comply with Section 504 of the Rehabilitation Act 6f 1973 and the
Americans with Disabilities Act of 1990.

Executive OQrder 11375, Grantee agrees to comply with Executive Order 11246 of September 28, 1965, entitled
“Equal Employment Opportunity” as amended by Executive Order 11375 (October 13, 1967) entitled “Amending
Executive Order No. 11246, Rélating to Equal Employmént Opportunity” and as supplemented i US Department of
Labor regulations on “Obligations of Contractors and Subcontractors” (Title 41, Subtitle B, Chapter 60, Part 60-1).

Expending Funds — The Grantee assures that funds will be spent in accordance with WIOA and the Wagner-Peyser
Act and their regulations, writter Department of Labor guidelines, and all other applicable federal laws and
regulations, state statutes and regulatiohs, and state policies.

Gavernor’s Grant Procedures — The Grantee assures funds will comply with the grant procedures described by the
Governor that are necessary to enter into grant agreernents for the allogation and payment of funds under WIOA.
The procedures and agrcements will be provided by the Governor and will specify the requirements, terms,
conditions, assurances and certifications, and shall include, but not be limited to, the following:

General Administrative Requirements:
* 2 CFR Part 200 — Uniformi Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards.
¢ Assurances and Certifications:
+  Staridard Form 424 B — Assuranices - Non-Construction Programs.
« 29 CFR Part 2 Subpart D — Equsl Treatment in Department of Labor Programs for Religious Organizations.
s 29 CFR Part 31 — Nondiscrimination in Federally Assisted Programs-of the Department of Labor.
+ 29 CFRPart32 —andiscrimination on the Basis of Handicap in Programs and Activities Receiving or
Benefiting from Federal Financial Assistance.
29 CFR Part 93 — New Restrictions on Lobbying,
s 2 GFR Part 180 Subparts F, G and H — Suspension and Debarment Actions. -
» 2 CFR Pait 182 — Goverriment-Wide Requiremerits for Drug-Free Wérkplace (Financial Assistance).

Grievances/Complaints- The Grantee will comply with federal, state, and local procedures for gnevances and
complaints from participants and employees under the WIOA program.

Human Trafficking — The Grantee understands that the awarding agency may terminate the award, without
penalty, as a result of actions by Grantee, employees or sub-recipients, based on noncompliance with the
Trafficking Victims Protection Act of 2009, as amended, and as implemented by 2 CFR Part 175.15(b).

In Demand Occupation or Industry WIOA tramlng shall be provided only for those occupatlons that are directly
linked to an in-demand industry sector or occupation in the local area or the.planning region, as those terms are
defined in Section 3 (23), (32) and (48) of WIOA, or in another area to which an adult or dislocated worker is

willing to relocates

Labor Standard Provisions. Grantee agrees to adhere to the Davis-Bacon Act of 1931 (40 U.S.C. §276a to 276a-
7) and the Contract Work Hours & Safety Standards Act of 1962 (40 U.8.C. §§3141 and 3702 to 3708), as amended,
and supplemented by U.S. Department of Labor regulations.

Llcensmg, Taxation, and Insurance — The Grantee assures it will comply with federal, state, or local laws
governing applicable licensing, taxation, and insurance requirements.

Nebraska Fair Employment Practice Act - The Grantee assures it will comply with the Nebraska Fair
Employment Practice Act, Neb. Rev. Stat. §§48-1101 to 48-1126.
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Nondiscrimination - The Grantee assures it will. comply with the nondiscriminatior and equal opportunity
provisions of Section 188 of WIBA, which prthblt discrimination:
¢ Onthe basis of race, color; or national ofigin ufider Title VI of the Civil Rights Act of 1964;
Onthe basis of- age under the Age Discrimination Act of 1975;
On the basis of sex-under Title IX of the Educatlon Amendments of 1972;and
On the basis of dlsablhly under Section 504 of the Réhabilifation Act of 1973

The Grantes: further assures it will comply with the nondiscrimination and equal opportunity provisions of

Section 184 of WIOA, whichinchides the prohibifion of diserimination-on the basis of participation in programs or
activities funded or otherwise i inaricially assistéd under WIOA, and discrimination on the basis of citizenship status
for ceftain noncitizens.

Patent nghts, Copyriglits and Rights in Data — The Grantee understands that NDOL and US Depaftment of”
Labor reserve a royalty-free, nonexclusive, and irrevocablé license to reproduce, publish or otherwise use, and to
authotize others to use, for federal government purpose: (a)the copyright.in any work developed under a grant,
sub-grant, or contract under a grant of sub-grant; and (b) any rights of copyright to Wthh a grantee, syb-grantee or a
contractor purchases ownetship with grant suppott.

Political Affiliation - No person or beneficiary will be discriminatéd agaifist by Grantee on the basis of his/her
political affiliation.

Regional Planning — The Workforce Déveloprient Board will participate in regional planning.
Reporting - The Grantee shall submit complete; accurate, and timely reports as spéciﬂ‘ed by the Geverfior.

Responsibility Matters — The Grantee shall enforce standards and procedures to eénsure against frand and abuse,
including standards and procedures against nepotism, conflicts of interest, lobbying, kickbacks; drug-free ‘workplace,
polmcal patronage (Hatch Act) and provisions which govern debarment, suspension; and other respon51b1hty
‘matters.

Retention of Records — The Grantee assures that it will retain all finahcial and prograrh tecords; books of account,
and other dochments related to the grant agreement for a period of five years after grant closeout. If prior to the five-
year rétention period, any litigation or an audit has begun, the records, books of‘account and documents relating to
the grant agreement will be maintained until the litigation is complete -and audit findings are resolved.

Sala¥y and Bonus Limitations —The Grantee assures none of'the funds appropriated in WIOA or prior Acts urider
the heading “Employment and Trammg Administration” that.are available for expenditure on or after June 15, 2006,
shall be used by a recipient or- sub-recxplents of siich funds to pay the salaty dnd bonuses of an individual, either-as
direct costs or inditect costs, at a rate in excess of Executive Level II, exeept as provided under Section 194(15) of
‘WIOA. The limitation shall not-apply to vendors providing goods and services, as defined in 2 CFR Pait 200
Subpart B -

Special Clauses/Provisions — Grantee understands that other special assurances or provisions may be required
under'Federal law or policy, including specific appropriations legislation, WIOA, or subsequent Executive or
Congressional ndandates.

State Energy Conservation Plan — The Grantee recognizes mandatory standards and p011c1es relating to energy
éfficiency as contained in the State Energy Conservation Plan issued in comphance with the Energy Pohcy and
Conservation Act of 1975. The Grantee agrees to comply with all applicable standards, erders, or requirements
issued under §306 of the Energy Pohcy and Conservation Act, §508 6fthe Clean Water Act, Executfve.Order
11738, and the Environmental Protection Agency regulations pertaining to centracts, subcontracts, and sub-grants in
excess of $100,000 (40 CFR Part 15).

State WIOA Policies - Grantee shall comply with all provisiotis contained in the State of Nebraska WIOA Policies.
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Sunshine Provision — The local Workforce Development Board assures that the public, including individuals with
disabilities, has access to minutes of its meetings,

Title VII - The Grantee assures. it will comply with Title VII of the Civil Rights Act of 1964, as amended.

Union Organizing — The Grantee assures no funds received under WIOA will be to assist, promote, or déter union
organizing.

Veterans — The Grantee assures that funds recefved under WIOA will comply with the veteran’s priority provisions
established in the Jobs for Vetérans Aect,
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NDOL Agrecment #023-0040-2013

AGREEMENT
Between
NEBRASKA DEPARTMENT OF LABOR
And GEOGRAPHIC SOLUTIONS, INC.

NEworks Mobile Application & Hosting Services

THIS AGREEMENT is entered into on January 1, 2014 between the Nebraska Department of Labor
(NDOL) and Geographic Solutions (GEOGRAPHIC SOLUTIONS), 1001 Omaha Circle,
Palm Harbor, Florida 34683.

WHEREAS, NDOL already utilizes GEOGRAPHIC SOLUTIONS software for its Virtual One Stop
(VOS) known as NEworks in Nebraska; and

WHEREAS, NDOL has recently agreed to purchase GEOGRAPHIC SOLUTIONS software and
licensing for its ReEmployment Exchange program (REX); and

WHEREAS NDOL desires to purchase GEOGRAPHIC SOLUTIONS’ proprietary mobile application
and hosting services software to enhance its NEworks Virtual One Stop software (see,
Attachments #1 and #2); and

NOW, THEREFORE, IT IS AGREED:

1 - Services/Product to Be Provided

A. NDOL agrees to purchase GEOGRAPHIC SOLUTIONS’s proprietary mobile application
software (o enhance NDOL client job searches via mobile device. Said mobile application is
specifically designed for smaller handheld devices with small screens to make viewing content
easier.

B. GEOGRAPHIC SOLUTIONS agrees that the mobile application is compliant with iPhones,
iPads (requiring 10S 6.0 or later), and Android operating systems.

C. GEOGRAPHIC SOLUTIONS agrees that any state or local workforce board will be able to
publish its specific application to the Apple Store for download.

D. GEOGRAPHIC SOLUTIONS will provide the mobile software application and hosting
services, custom branded for NDOL and accessible by job seekers through the iTunes Store.

E. GEOGRAPHIC SOLUTIONS agrees that its functionality will include:

1. The ability to search for jobs by keyword and location (either by city/state or ZIP code),
2. Filter search results by occupation,
3. Expand a job listing to review position details,

L\General Counsel\Legah DOCUMENTSIAGREEMENTS & T\GeoSolutions\NE Warks Mobile.docx
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4. Apply for jobs,

5. Map a job’s location

6. Share job search activity via email or social media site (i.e., Twitter, Facebook, ete.).

7. Upon completion of the installation of the GEOGRAPHIC SOLUTIONS’
reemployment exchange (REX) system recently purchased by NDOL, the ability of a
claimant for unemployment benefits administered by the NDOL to make a weekly

certification of eligibility for unemployment benefits.

F. GEOGRAPHIC SOLUTIONS® mobile application will provide the following benefits for
NDOL. client users:

1. Customized landing pages specific to any state or local workforce investment board,

2. Job listings aggregated from more than 16,000 websites, accessible 24/7/365,

3. Seamless integration of data from any smartphone with the databases used for NDOL’s
Virtual One Stop,
4. Automatically track services an individual receives and immediately store that

information in the Virtual One Stop database,

5. Reports can be run by NDOL staff of any mobile application activity from any Virtual
One Stop location,

6. Direct interface with social media, including Twitter and Facebook.

7. Upon completion of the installation of the GEOGRAPHIC SOLUTIONS® REX
software system recently purchased by NDOL, allow a claimant for unemployment
benefits under an unemployment program administered by NDOL to utilize all mobile
application functions available in REX, including but not limited to, make a weekly

certification of eligibility for unemployment benefits.

G. Once the application is launched on a mobile device, users may navigate from the menu, to
include:

I. Job Search
2. Jobs Near Me
3. Previous Search

4, Previously Viewed

i.\General Counsel\LegahDOCUMENTS\AGREEMENTS\E& TYGeoSalutionstNEWorks Mobile.docx
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5. Favorites
6. Settings

7. Upon completion of the installation of the GEOGRAPHIC SOLUTIONS® REX
soltware system recently purchased by NDOL, allow a claimant for unemployment
benefits under an unemployment program administered by NDOL, utilizing all mobile
application functions available in REX, including but not limited to, filing a weekly
certification of eligibility for unemployment benefits.

8. Contact Us
H. System Functionality. The user may choose from the following features:
1. Job Searchi. After the landing page launches, the first screen users are presenied with

is the Job Search screen. Users may conduct job searches by keyword or company
name within a city, ZIP code, or by the mobile user’s current location. Clicking the
current location icon allows the module to pinpoint the user’s exact location.

2. Jobs Near Me. This application will present the user with a map, notated with color-
coded pins. Users may click and drag the map around to view alternative locations.
Functionality allows users to further filter results by occupational industry.

3. Job Details Screen. Once a pin is clicked, users are shown the full details. From there,
they may apply to, map, share, save, or email their selected job.

When a user selects a job to view, he/she is given the jobs source, salary, description,
posting date, and opportunity 1o share the job with others via email, Facebook, or
Twitter.  Users will have the ability to save the job to their favorites list.

At the bottom of the job details, users can find a map detailing the exact location of the
company. Once a user clicks on the star logo, the job is saved to the user’s favorites
list for easy access. Previously run searches and previously viewed jobs are also
accessible through the main menu.

4. Upon completion of the installation of the GEOGRAPHIC SOLUTIONS’ REX
software system recently purchased by NDOL, allow a claimant for unemployment
benefits under an unemployment program administered by NDOL to utilize all mobile
application functions available in REX, including but not limited to, filing a weekly
certification of eligibility for unemployment benefits.

I - Priority of Contract Documents

Unless otherwise specifically stated in an amendment to this Agreement, in case of any conflict
between the mcorporated documents, the document shall govern in the following order of preference
with “A” receiving preference over all other documents and with each lower numbered document
having preference over any higher number document:
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Amendments to this Agreement with the latest dated amendment having the highest priority.
This Agreement.
Attachments to this Agreement.

- Access to Premises

Access to premises is limited to normal business hours of NDOL. NDOL reserves the right to Iimit
access to any individual interfering with NDOL’s normal business operations.

IV

- Records and Accounts

A,

A\

Access to Records. GEOGRAPHIC SOLUTIONS shall maintain and shall permit the NDOL
and its federal partners access to its personnel for purposes of interviews and discussions
related to such records, to inspect and copy portions of its books, files, records, purchase orders,
invoices, vouchers, payroll records, accounts, or other primary source documents and data
compilations as is deemed necessary by NDOL to determine whether GEOGRAPHIC
SOLUTIONS is properly performing hereunder, complying with all terms, conditions, and
provisions herein, and that the funds are being utilized, expended appropriately, and in
accordance with this Agreement. Access shall be restricted to those documents, data and
personnel relating to GEOGRAPHIC SOLUTIONS’s compliance with the terms of this
Agreement only and does not include the right to access proprietary information relating
to the function of the REX software,

Patent Rights, Copyrights and Rights in Data, REX software and coding is a proprietary pre-
existing privately funded product of GEOGRAPHIC SOLUTIONS to which NDOL does not
purchase any rights to the copyright in the REX software. The REX software is not subject to
29 CFR 97.34, NDOL does not reserve for the Federal Government or receive a royalty-free,
nonexclusive, and irrevocable license to reproduce, publish or otherwise use the REX software,
or to authorize others to use such software, for federal government purposes.

Al records referenced in this Agreement and all records pertaining to the activities to occur
under this Agreement shall be retained for a period of four years from the termination of this
Agreement or until all litigation, claims or audit findings involving the records or this
Agreement have been finally resolved, whichever is later

- Work Environment

GEOGRAPHIC SOLUTIONS shall provide a safe and secure place of work for all individuals seeking
service, and shall maintain all legally required health and safety standards.

V1

- E-Verify Statement

GEOGRAPHIC SOLUTIONS is required and hereby agrees to use a federal immigration verification
system to determine the work eligibility status of new employees physically performing services within
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the State of Nebraska. For purposes of this Agreement, federal immigration verification system means
the electronic verification of the work authorization program authorized by the Ilegal Immigration
Reform and Immigrant Responsibility Act of 1996, 8 U.S.C. 1324a, known as the E-Verify Program,
or an equivalent federal program designated by the United States Department of Homeland Security
or other federal agency authorized to verify the work eligibility status of a newly hired employee.

VII - Funding / Payment

A. For said services, the NDOL agrees to pay to GEOGRAPHIC SOLUTIONS the amounts set
forth in Attachments #1 and #2 at the times and subject to the conditions set forth in said
Attachments.

B. NDOL will not be responsible for any expenses incurred by GEOGRAPHIC SOLUTIONS in
performing this Agreement, including but not limited to travel, meals and lodging.

C. Total expenditures under this Agreement will not exceed one hundred twenty one thousand
nine hundred and fifty dotlars ($121,950.00).

VIH - IRS Publication 1075 Assurances

GEOGRAPHIC SOLUTIONS will not have or be allowed access to federal tax information while
performing work under this Agreement.

IX

- Restriction on Use of Funds

A.

No funds hereunder shall be used for any partisan activity or to further the election or defeat
of any candidate for public office; nor shall they be used to provide services to or the
employment or assignment of personnel in a manner supporting or resulting in the identifi-
cation of programs/projects conducted or operated pursuant to this Agreement with:

1. Any partisan or nonpartisan political activity or any other political activity associated
with a candidate, or contending faction or group, in a public election or party office;
or

2. Any activity to provide voters with transportation to polls or similar assistance in
connection with an election; or

3 Any voter registration activity.

GEOGRAPHIC SOLUTIONS assures that no federal appropriated funds have been paid or
will be paid on behalf of the undersigned, to any person for influencing or attempting to
influence an officer or employee of any member of congress, an officer or employee of
congress or an employee of a member of congress in connection with the awarding of any
federal contract, the making of any federal grant, the making of any federal loan, the entering
into of any cooperative connection with the awarding of any federal contract, the making of
any federal grant, the making of any federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any
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federal contract, grant, loan, or cooperative agreement. If any funds other than federal
approprialed funds have been paid or will be paid to any person for influencing or attempting
to influence an officer or employee of an agency, a member of congress, an officer or employee
of congress, or an employee of a member of congress in connection with this federal contract,
grant, loan, or cooperative agreement, GEOGRAPHIC SOLUTIONS shall complete and
submit Standard Form-LLL, Disclosure Form to Report Lobbying in accordance with its
instructions. GEOGRAPHIC SOLUTIONS shall require that the language of this certification
be included in the award documents for all sub-awards at all tiers (including subcontracts, sub-
grants, and contracts under grants, loans and cooperative agreements and that all sub-recipients
shall certify and disclose accordingly).

C. Due to possible future reductions in state and/or federal appropriations, the NDOL cannot
guarantee the continued availability of funding for this Agreement notwithstanding the
consideration stated above, In the event funds to finance this Agreement become unavailable
either in full or in part due to such reductions in appropriations, the NDOL may terminate this
Agreement or reduce the consideration upon notice in writing to GEOGRAPHIC
SOLUTIONS. Said notice shall be delivered by certified mail, return receipt requested, or in
person with proof of delivery. The NDOL shall be the final authority as to the availability of
funds. The effective date of such termination of agreement or reduction in consideration shall
be specified in the notice as the date of service of said notice or the actual effective date of the
state and/or federal funding reduction, whichever is later. Reductions shall not apply to
payments made for services satisfactorily completed prior to said effective date. In the event
of a reduction in consideration, GEOGRAPHIC SOLUTIONS may cancel this Agreement as
of the effective date of the proposed reduction upon the provision of advance written notice to
the NDOL.

X - Grant Proceeds

Any violation in the terms of this Agreement by GEOGRAPHIC SOLUTIONS may result in loss of
any future payments hereunder and may require repayment for any and all amounts already received.

X1 - Technelogy Clause

GEOGRAPHIC SOLUTIONS agrees to ensure compliance with current Nebraska Access
Technology Standards. The intent is to ensure that all newly procured information technology
equipment, software and services can accommodate individuals with disabilities. Information
technology products, systems and services, including data, voice and video technologies as well
as information dissemination methods, will comply with the Nebraska Technology Access
Standards. A complete  listing  of  these  standards can be found  at
htip://www. niite. stale. ne. us/standards/accessibilin/ and are part of the state’s terms and conditions.

XII - Term of Agreement

A This Agreement commences January 1, 2014 and expires April 30, 2015.

B. This Agreement may be renewed, extended or amended upon written agreement of the parties.

LaGeneral CounselsLegalDOCUMENTSIVAGREEMENTS\E& T \GeoSolulionstNE Works Mobile.docx
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NDOL Agreement #023-0040-2013

- Termination

This Agreement shall terminate upon the occurrence of any or all of the following:

A.

B.

X1v

Exhaustion of designated fund.

Upon thirty (30} days’ written notice by either party to the other.

sShould this Agreement be declared void or unenforceable by final order of a court of competent
Jjurisdiction.

Expiration of the term of the Agreement without renewal,

in the event of a material default or violation of the material terms of this Agreement by
GEOGRAPHIC SOLUTIONS or failure to use the funds for only those purposes set forth
herein, or failure by GEOGRAPHIC SOLUTIONS to make sufficient progress so as to
endanger performance, NDOL may:

1.

Suspension: After ten days’ notice to GEOGRAPHIC SOLUTIONS, suspend the
Agreement and prohibit GEOGRAPHIC SOLUTIONS from incurring additional
obligations of funds, pending corrective action by or a decision to terminate.

Termination: Terminate the Agreement in whole or in part at any time before the date
of completion whenever it is determined that GEOGRAPHIC SOLUTIONS has failed
to comply with the material terms and conditions of the Agreement. NDOL shall
promptly notify GEOGRAPHIC SOLUTIONS in writing of the determination and the
reasons for the termination, logether with the effective date. Payments made to
GEOGRAPHIC SOLUTIONS or recoveries by NDOL under terminated for cause shall
be in accord with the legal rights and liabilities of the parties. Payments and recoveries
may include, but are not limited to, payments allowed for costs determined to be in
compliance with the terms of this Agreement up lo the date of termination.
GEOGRAPHIC SOLUTIONS shall return to NDQOL  all unencumbered funds for
services that have not been provided. Further, any costs previously paid by NDOL for
services that have not been provided and which are subsequently determined to be
unallowable through audit and closeout procedure may be recovered.

- Strict Compliance

All provisions of this Agreement and each and every document that shall be attached shall be strictly
complied with as written, and no substitutions or changes shall be made except upon written direction
from an authorized representative.

XV

- Assignability

GEOGRAPHIC SOLUTIONS shall not assign, transfer, or convey any right, title, or interest to the
proceeds of this Agreement without written approval of NDOL that shall not be unreasonably withheld.

LGeneral CounsehlegaNDOCUMENTS\AGREEMENTS\E& TiGeoSolulions\NEWorks Mobiie.doex
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NDOL Agreement #023-0040-2013

XVI -EEO/ADA/ Drug Free Workplace Provisions

GEOGRAPHIC SOLUTIONS acknowledges that this Agreement must be operated in compliance with
civil rights laws and statutes, and any implementing regulations, and warrants and assures that:

A. GEOGRAPHIC SOLUTIONS complies, as applicable to it, with Title VI of the Civil Rights
Act of 1964, Title VII of the Civil Rights Act of 1964, Title IX of the Education Amendments
of 1972, Section 504 of the Rehabilitation Act of 1973, the Age Discrimination in Employment
Act of 1975, the Americans with Disabilities Act of 1990, the Nebraska Fair Employment
Practice Act, the Workforce Investment Act of 1998 (29 CFR 37) and its implementing
regulations, and state WIA policies, including those pertaining to reporting and union
organizing [WIA §181(b)(7), 20 CFR 663.730].

B. No person shall be discriminated against by GEOGRAPHIC SOLUTIONS on the basis of race,
color, religion, sex, national origin, age, political affiliation or belief, or status as a qualified
person with a disability.

C. No person or beneficiary will be discriminated against by GEOGRAPHIC SOLUTIONS on the
basis of his/her citizenship/status as a lawfully-admitted immigrant authorized to work in the
United States, or to participate in any WIA Title I financially-assisted program or activity.

D. No person shall be excluded from participation in, denied benefits of, or otherwise be subjected
to discrimination under any program or activity by GEOGRAPHIC SOLUTIONS for which
he/she receives federal financial assistance.

E. State Energy Conservation Plan. GEOGRAPHIC SOLUTIONS recognizes mandatory
standards and policies relating to energy efficiency which are contained in the State Energy
Conservation Plan issued in compliance with the Energy Policy and Conservation Act (PL 94-
163). GEOGRAPHIC SOLUTIONS agrees to compliance with all applicable standards,
orders, or requirements issued under §306 of the Clean Air Act [42 USC 1857(h)], §508 of the
Clean Water Act (33 USC 1368), Executive Order 11738, and Environmental Protection
Agency regulations pertaining to contracts, sub-contracts, and sub-grants in excess of $100,000
(40 CFR 15).

F. GEOGRAPHIC SOLUTIONS is committed to providing a drug-free workplace environment.

XVII - Merger

This Agreement shall not be merged into any other oral or written agreement, contract, or instrument,

XVI1l - Conflict of Interest

No officer, employee, or agent of NDOL who has or will participate in the selection, the award, or the
administration of this program may obtain a personal or financial interest or benefit from the activity
or have an interest in any contract, subcontract, or agreement with respect thereto, or the proceeds
thereunder either for themselves or those with whom they have family or business ties, during their
tenure or for one year thereafter. It is further required that this stipulation be included in all subcontracts

LAGeneral CounseNLegahDOCUMENTSIAGREEMENTS\E& T'GeoSolutions'NEWorks Mobile.doex
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NDOL Agreement #023-0040-2013

to the Agreement. Upon written request, exceptions may be granted upon a case-by-case basis. These
exceptions are granted by NDOL.

XIX - Debarment, Suspension or Declared Ineligible

GEOGRAPHIC SOLUTIONS certifies that neither it nor its principals is presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in
this transaction by any federal department or agency. It is GEOGRAPHIC SOLUTIONS® affirmative
duty to notify NDOL if it or any of its principals is sanctioned or debarred. GEOGRAPHIC
SOLUTIONS acknowledges that suspension or debarment is cause for termination.

XX - Entire Agreement

This Agreement contains the entire agreement of the parties. No representations were made or relied
upon by either party other than those that are expressly set forth herein.

XX1 - Applicable Law

Parties to this Agreement shall conform to all existing and applicable city and county ordinances,
resolutions, state laws, federal laws, and all existing and applicable rules and regulations. Nebraska
law will govern the terms and performance under this Agreement.

XXH - Authorized Representatives

A, The parties hereto expressly agree that for the purposes of notice, during the term of this
Agreement, and for any period applicable to the terms expressed herein, designate the
following named individuals to be authorized representatives of the parties:

NDOL:
Joan Modrcl, Director Telephone: 402.471.9948
Office of Employment & Training Email: Joan.modrellinebraska.gov
550 South 16™ Street
PO Box 94600
Lincoln, NE 68509-4600

GEOGRAPHIC SOLUTIONS:
Paul Toomcey, President Telephone: 727.786.7955
1061 Omaha Circle FAX: 727.786.5871
Palim Harbor, FL. 34683-4036 Email: ploomey@igeosolinc.com

B. The parties’ authorized representatives do not have the authority to amend this Agreement.

XXIHI - Public Record Statement

This document is a pubtic record.

LAGeneral Counsel\LegahDOCUMENTSIAGREEMENTS\E& T\GeoSolutions\NEWorks Mobile.doex
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NDOL Agreement #023-0040-2013

XXI1V - Confidentiality Statement

A. To safeguard information exchanged via this Agreement;

1.

GEOGRAPHIC SOLUTIONS is required to review and follow Neb. Rev. Stat.
§48-612 and 20 CFR Part 603 as they apply to confidentiality of information with
respect to any use or re-disclosure of information provided to them by NDOL through
this Agreement,

Access to the information provided by this Agreement will be restricted only to
authorized employees. GEOGRAPHIC SOLUTIONS will provide NDOL with a
listing of all officials (by position) with authority to request information authorized by
this Agreement,

Information provided by this Agreement will be processed under the immediate
supervision and control of authorized personne! in a manner which will protect the
confidentiality of the records and in such a way that unauthorized persons cannot
retrieve any such records by means of a computer, remote terminal, or other means.

Any documents provided as a result of this Agreement shafl not be duplicated or
disseminated without prior written authority from NDOL.

GEOGRAPHIC SOLUTIONS agrees to hold all information received from NDOL in
a confidential manner in accordance with all applicable laws and regulations respecting
the same.

Any records created from information provided by this Agreement will be stored in an
area that is physically safe from access by unauthorized persons during duty hours as
well as non-duty hours or when not in use.

GEOGRAPHIC SOLUTIONS will be responsible for any damages and will hold
NDOL harmless from any loss should any breach of confidentiality occasioned by a
GEOGRAPHIC SOLUTIONS employee occur.

Unauthorized release or use of this information shall be cause for immediate
termination of this Agreement,

GEOGRAPHIC SOLUTIONS will permit NDOL to make on-site inspections to ensure
that the requirements of applicable state and federal law, regulations, and this
Agreement are being met.

B. To ensure confidentiality, GEOGRAPHIC SOLUTIONS and NDOL agree to:

L.

Store and process data in such a manner that unauthorized persons cannot gain access
to it by means of a computer, remote terminal, or other means. Therefore,
GEOGRAPHIC SOLUTIONS agrees to:

LiGeneral Counsel\Legal DOCUMENTSIAGREEMENTS\E& TWGeoSolutionssNEWaorks Mobile.doex
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NDOL Agrecment #023-0040-2013

a. Sign off computer terminals when they are not in use,

b. Lock PC’s during all non-business hours,

c. Encrypt or password-protect confidential or sensitive files, and

d. Store all PC diskettes or other media holding the exchanged information which

contain confidential or sensitive information under lock and key.
2. Ensure that only authorized persons will have access to exchanged information.

3. Instruct that all personnel with access to the exchanged information provided by this
Agreement are advised of the confidential nature of the information, the safeguards
required to protect the information, and the civil and criminal sanctions for non-
compliance,

4. All documents should be shredded or disposed of in some manner which will
reasonably ensure that the contents of the exchanged information are not disclosed.

XXV - Staffing

A, This Agreement does not create an employment relationship or estabiish other employment-
related rights. NDOL’s management shall retain all supervisory responsibility over NDOL staff
providing services required under this Agreement. Services provided shall be scheduled during
regular work hours, be subject to NDOL's availability, and shall, in no event, limit or restrict
NDOL’s ability to provide other essential services. GEOGRAPHIC SOLUTIONS will
indemnify and hold harmiess the NDOL for any injury GEOGRAPHIC SOLUTIONS or
GEOGRAPHIC SOLUTIONS s employees suffer in the performance of this Agreement.

B. Personnel of GEOGRAPHIC SOLUTIONS are not and will not be considered employees of
NDOL, nor will they be under the supervision of NDOL. GEOGRAPHIC SOLUTIONS will
provide proof of workers’ compensation coverage for its employees. NDOL has no obligation
to provide any wages, benefits, insurance or other employment-related coverage for the
employees, representatives, guests, or invitees of GEOGRAPHIC SOLUTIONS. However,
NDOL does reserve the right to restrict access to its premises if a problem arises.

[signature page o follow]
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= Geographic Solutions
1001 Omaha Circle Palm Harbor, Florida 34683
{727) 786-7955 Fax (727) 786-5873

Hosting Quotation

Date: October 21, 2013

To: State of Nebraska, Department of Labor
£50 South 16" St
Lincoln, NE 68508
Attn. Joan Modrel

Description our Menth Cost | Annual Cost
11114-4/30i14 §11114-4/30/15
FULL HOSTING FOR NEWORKS. Clustered Dell PawerEdge RS00's $24,000.00 $72,000.00*

(Active\Passive) 4 Quad Core E7340 Xeon 2.4 Ghz Processors
64CGB Memory dell EMC CX3-80 Storage Arsa Network \ Raid 101
Optimized for SQL Server - 75GB disk space allocated for this project.
15 to 30 minute replication, nightly backup, Full UPS, T3 Service with
shadow, Guaranteed roll over to our backup hosting facililty in case of
disaster.

*Hosting includes current NEworks Workforce and Labor Market Information system, REX modules can be added af no additionat hosting cost. Hosting
price czan be locked in for up to three additional years.

Note
ALL PRICING IS CONFIDENTIAL
All Pricing is valid through 4/1/2014

Gnsite training is available at additional cost.
A complete list and a full description of the proposed modutes and components are available upon request,

THANK YOU FOR THE OPPORTUNITY!

(. Zwood (£7T . (3/”"
8(/( 23 200 3F 37 ¢4 /% N w;w.
N o4l (.23 7 [ ATTACHMENT #1
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Modrell, Joan

. "
From: Baker, Bhil
Sent: Wednesday, October 23, 2013 8:46 AM
To: Modrell, Joan
Subject: RE: GEO Costs

The percent’s stili look good. This is the list with the updated Business Units codes, Looks like you got them
down to a more reasonable cost. Way to go!ll Thanks. When | am ready to get a new car can | get you to do

the negotiation on the price??
23400014 5%
23400024 10%
23400034 25%
23400044 10%
23400072 50%

From: Madrel!, Joan

Sent: Tuesday, October 22, 2013 4:05 PM
To: Baker, Phil

Subject: GEQ Costs

Hi Phil, The cost for the GEO hosting will be broken out using the same allocation that we use for maintenance. Here is
what | have from the last invoice of how you wanted the LM! portion charged to:

23400012 5%
23400022 10%
23400032 25%
23400042 10%
23400072 50%

The annual cost for hosting is $72,000. Your portion at 3,88% will be around $2,793.60. Any changes to business units
or percentages? Thanks!

Joan Modrell

Director, Office of Employment & Training
Nebraska Workforce Dgvelopment-Dept of Labor | 550 8. 16th St. | Lincoln, NE 68520

a: 402.471,8948 | Cell: 402.525.3933 | &: jozn.mogrel@nsbraska.gov

This email and any attachments may contain confidential material

and is solely for the use of the intended recipieni(s). If you have
received this email in error, please notify the sender immediately

and delete this email. If you are not the intended recipient(s), you

must not usc, retain or disclose any information contained in this email.



W s Geographic Solutions

100 Omaha Circle, Palm Harbor, Florida 34683
{r27) 7867055 Fax(727) 786-5871

Service Description

GEOGRAPHIC SOLUTIONS FULL HOSTING: Two

Dell PowerEdge 1850 web servers widual Intel Xeon
processors and 2GB RAM in a web farm, two Dell
PowerEdge 6850 x64 SQL Servars w/Quad Intel Xean
processors w/B4GB RAM in active/Passive Windows
Cluster for full faflover server redundancy. Dell EMC
Cx380\ Raid 10 \ Storage Area Network (SAN)
optimized for SQL Server. A separate reports database
server is used to remove high overhead reporting
activity from all other production activity. Continyous
capacity planning is used to determine the disk space
allocated for this project. The storage array is
exparidable to account for growth which is nomially 3-
5% monthly. Every 15-30 minutes the transaction data
s transferred from our hosting facifity to a remote
backup facllity along with nightly full database backups
to magnetic tape. Power backup includes APC
Bymmetra |.X1600 Baltery Backup systems with 100KW
generator backup that automatically powers the bhuilding *
in the event redundant commercial power feeds fall, '
Redundant T3 nefwork connections from separate
providers. Hosting environments include multiple
systems for; UAT, Staging, Training, and Production.




Geographic Solutions Virtual OneStop Hosting
Service Level Agreement Summary

Service Level

Hosting Environments Production, Staging, User Acceptance Testing
(UAT), Training, Reporting

System Availability System will be available to users on a 24/7/365

basig. Occasional downtime for hardware and
software maintenance will be scheduled after
normal business howrs, The customer will be
notified in advance of any downtime that may be
scheduled. Geographic Solutions will provide a
minimrum of 99% availability of servers for
transactions exclusive of scheduled
maintenance®.

Response Time At Server

Ap average response time of 1-3 seconds for
basic transactions such as insert, update, delete
and queries from a single table.

An average response time of 5-25 seconds for
complex transactions such as multiple table
updates and queries involving complex join and
scarch conditions.

An average response time between 5-200
seconds for generation of ad-hoc reports,
depending upon the complexity of the join and
search conditions.

An average response time of 5 to 30 mimutes for
generation of complex analytical reports,
depending upon the number of records and
search aggregation criteria. Certain quarterly and
annual Federal reports and data exports may
exceed this response time.

Maximum Number of Users

The hosting level will support a concurrent user
load for the customer of up to 5,000
simultaneous users and up to 75,000 unique
users a day.

Available Disk Space 75 Gigabytes of disk space will be available for
this project. Continuous capacity planning is
used to determine the disk space allocated for
this project.

Data Replication Critical customer data will be replicated every 15

to 30 minutes.

Geographic Selutions, Inc, SLA Summary




Service

Level

System Recovery

Upon critical hardware failure web site will be
back in production within 120 minutes*.

Technical Support

Technical support will be provided on a 24/7/365
basis for Level 1 incidents. Level 1 incidenis are
issues that prevent user aceess to the web site
and will be responded to immediately. For all
other issues technical support will be provided
from 8:00 a.m. to 6:00 p.m. Eastern Time,
Monday through Friday, excluding regularly
scheduled holidays. Response times for
incidents other than Level 1 will depend on the
client’s priority and the complexity of the issue.

Geographic Solutions will take action on any
support issue raised by the customer within
forty-eight (48) hours. This period does not
include weekends and holidays. A response will
normally oceur in significantly less than forty-
eight (48) hours.

The customer will be able to report incidents via
phone, fax, email or via the Intranet. A Level 1
issue must be reported via telephone fo insure
immediate response.

System Monitoring

All hosting equipment is monitored by technical
staff for problems on a 24/7/365 basis. Software
is actively monitored for error generation from
8:00 a.m. to 5:30 p.m. Eastern Time, Monday
through Friday, excluding regularly scheduled
holidays.

Security of Data Facilities

Entry to the Geographic Solutions data center
supporting database operations is controlled by
uniquely assigned serial numbered Key FOBs.
All entry events are logged automatically,
recorded and retained as the record of entry,
Access to systems development staff offices,
telephone wiring closets, computer machine
rooms, network switching rooms, and other work
areas containing customer data and information
are physically restricied.

*This does not include any failure or deficiency of web site availability caused by or associated by
circumstances beyond Geographic Solutions' reasonable control, including, without Hmitation, acts of any
governmental body, war, insurrection, sabolage, armed conflict, smbargo, fire, floed, strike or other labor

Geographic Solutivns, Inc. SLA Summary




disturbance, interruption of or delay in transportation, unavailability of or interruption or delay in
telecommunications or third parfy services, viras attacks or hackers, DNS issues outside the direct control
of Geographic Solations , issues with FTP, PGP, IMAP, or SMTP customer access, failure of third party
software or inability to obtain raw materials, supplies, or power used in or equipment needed for provision
of this Service Level Agreement,

CGeographic Solutions, tne. SLA Summary




Geographic Solutions

Software Quotation
Date: October 21, 2013
To: Ms. Joan Modrell, Director, Office of Employment & Training
State of Nebraska Workforce Development - DOL
550 South 16t St

Lincoin, NE 68520

Area to be served: State of Nebraska

Note: All pricing is confidential.
All pricing is valid though 4/1/2014.

Additional costs will be incurred if data preparation or significant
customization is required.

A complete list and full description of the proposed modules and
components is available upon request.

Onsite training is available at additional cost.

ATTACHMENT #2

Confidential - Geographic Sofutions, Inc. Page 1



MOoBILE APPLICATION:

Job Search application: for mobile
phone users. Application is custom
branded for cliert, and accessible
by job seekers through the iTunes | Annuat software license,
Store. Funclionality inclides the Including initial set-up and

configuration, priority
software support,
maintenance and hosting.

ability to search for jobs, map jobs
by current location, share jobs with
national social media sites, and
apply for jobs.

$9,400.00

$4,162.50

$49,850.00*

30 days

*Annual fee can be locked in for up to three additional years.
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Confidential - Geographic Solutions, Inc.
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T
= Geographic Soiutions
Building Integrated Workforce Development Systems

Taking the Traditional Job Search Process
To a Whole New Level

The Virtual OneStop Mobile App module has aligned itself with the public’s acceptance of new and cutting-edge technology
and conceptualized a direct response fo the ways that people want to search for a job. While job seekers may have limited
accass to computers, they typlcally are not without access to their
cellufar devices. .

The mobile app includes the ability for users to search for jobs via
keyword and by location (either city/state or ZIP code). Job
seekers may also filker results by eccupation and further expand a
job listing to review position detalls, apply to the job, map its
location and even share their job search activity to an emalf or a
social medlia site {i.e. Twitter, Facebook).

The Virtual OneStop Mobile App provides the following
benefits:

e Customized landing pages spedific to any states or focal
WIB.

o Job listings aggregated from more than 16,000 websites, Main Screen view
accessible 24/7/365!

e The Moblle App will seamlessiy integrate the data from the smart phone with the database used for Virtual OneStop.

¢ The Mobile App is unique in that it can automatically track services that an Individual receives and immediately stores
them in the Virfual OneStop database,

s  Staff can run reports of Mobile app activity any Virtual OneStop site.
s The Mobile App will directly interface with social media Including Facebook and Twitter.

The app was designed specifically for smaller handheld devices with smaller screens, as it easier to view content when the
site designed specifically for handheld device navigation, as opposad to adapting to a site designed to be accessed on a
regular computet,

The component is currently compliant with IPhones and IPads, and will soon be available for the Android operating system.

For Apple products, the app does require iOS 6.0 or later. Any state or local workforce board can publish thelr specific app to
the Apple Store for download.

Putting the Mobile App to Work

Mobile App Menu

Once the mobile app is launched, users may navigate to the Menu in the top left hand corner of the screen. Once selected,
the menu will expand to reveal avallable job search features such as:

v Job Search v Favarites
v’ lobs Near Me ¥ Settings
v Previous Search v Contact Us

v Previously Viewed






NDOL Agreement #023-0040-2013

AMENDMENT To AGREEMENT
Between
NEBRASKA DEPARTMENT OF LABOR
And GEOGRAPHIC SOLUTIONS, INC.

NEworks Mobile Application & Hosting Services

THE AGREEMENT entered into on January 1, 2014 between the Nebraska Department of Labor
(NDOL) and Geographic Solutions (GEOGRAPHIC SOLUTIONS), 1001 Omaha Circle,
Palm Harbor, Florida 34683, is amended as follows:

1. As set forth in Attachments #I-#2 of this Agreement, paragraph
“VII - Funding / Payment” is amended to include all application and hosting costs agreed
to between the parties for the three-year term of this Agreement, as follows:

VII - Funding / Payment

A. For said services, the NDOL agrees to pay to GEOGRAPHIC SOLUTIONS the amounts set forth in
Attachments #1 and #2 at the times and subject to the conditions set forth in said Attachments.

B. NDOL will not be responsible for any expenses incurred by GEOGRAPHIC SOLUTIONS in performing
this Agreement, including but not limited to travel, meals and lodging.

C. Total expenditures under this Agreement will not exceed four hundred three thousand five hundred and two
dollars and fifty cents ($403,502.50):

Expenditure Amount
Hosting (see Attachment #1)

1/1/2014 - 4/30/2014 one-time fee 24,000.00
5/1/2014 - 4/30/2015 annual fee 72,000.00
5/1/2015 - 4/30/2016 annual fee 72,000.00
5/1/2016 - 4/30/2017 annual fee 72,000.00
Mobile Application (see Attachment #2)

One-time implementation fee 9,490.00
1/1/2014-4/30/2014 fee 4,162.50
5/1/2014 - 4/30/2015 annual license fee 49,950.00
5/1/2015 - 4/30/2016 annual license fee 49,950.00
5/1/2016 - 4/30/2017 annual license fee 49,950.00

TOTAL FEES: $403,502.50

2. Paragraph “XII - Term of Agreement” is amended as follows:

XII - Term of Agreement

A. This Agreement commences January 1, 2014 and expires April 30, 2017.

B. This Agreement may be renewed, extended or amended upon written agreement of the parties.

L:\General Counsel\Lega\DOCUMENTS\AGREEMENTS\E& T\GeoSolutions\NEWorks Mobile - Am1.docx
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NDOL Agreement #023-0040-2013

3. There are no other changes to this Agreement.

poA /i UL S AU
Date CATHERINE D. LANG, Commissioper )

Nebraska Department of Labor
\ /23 /2013 Pk

Date PAUL TOOMEyP‘Esmcm
Geographic Solutions, Inc. (FEIN #59-3217769)

Tl 2

DEBBIE KAY WARD, Controller Date
NebraskaDepa f Labor

- .
TERRI SLONE, Director, Administrative Services Date

Nebraska Department of Labor

obae @2 1[28[14

JOANYMODRELL, E&T Administrator Date
aska Depar of ]
i z / > r/ o

RONALD JOYCE, UT Béyefis€ Administrator Date”

= [-37-)4

Agency Legal Counsel Date
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Software Quotation

Date: June 19, 2017

To: Ms. Terri Slone
State of Nebraska, Department of Labor
550 South 16t St
Lincoln, NE 68508

Area to be served: State of Nebraska

Note: All pricing is confidential.
All pricing is valid though 9/1/2017.

Additional costs will be incurred if data preparation or significant
customization is required.

A complete list and full description of the proposed modules and
components is available upon request.

Onsite training is available at additional cost.

ATTACHMENT #8

Confidential - Geographic Solutions, Inc. Page 1
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Geographic Solutions Unemployment Benefits System (GUS)

Proposed Software Modules

Description

One Time
Implementation
Fee

Annual
License Fee

Estimated Time
to Implement

GUS Benefits and Appeals System

Ul Claimant
Management Module

Ul Employer
Management Module

Manage Disaster
Unemployment
Assistance Program
(DUA)

Manage Short Time
Compensation
Program (STC):
Manage Mass Layoffs
Program

Manage Workflow —
Work Items

Appeals Management
Module

Audit Management
Module

Trade Readjustment
Allowance Program
(TRA/ATAA) Claim
Management Module
Document
Management

Annual software
license,
including initial
set-up and
configuration,
priority software
support,
maintenance
and hosting.

$3,445,825.00

$1,498,800.00

Phase 1

18-24 months

GUS Tax System

Tax Management
Module

Annual software
license,
including initial

set-up and Phase 2
e Tax Appeals configuration, $1,549,500.00 | $990,000.00 12-18 months
Management Module priority software
e Trust Fund Accounting support,
Module maintenance
and hosting.

Confidential - Geographic Solutions, Inc.

Page 2




Software Quotation

Date: June 19, 2017

To: Ms. Terri Slone
State of Nebraska, Department of Labor
550 South 16t St
Lincoln, NE 68508

Area to be served: State of Nebraska

Note: All pricing is confidential.
All pricing is valid though 9/1/2017.

Additional costs will be incurred if data preparation or significant
customization is required.

A complete list and full description of the proposed modules and
components is available upon request.

Onsite training is available at additional cost.

ATTACHMENT #9
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Geographic Solutions Proposed Modules

Software Description PY 2016 7/117-6/30/18  7/1/18-6/30/19 7/1/19-6/30/20  7/1/20-6/30/21  7/1/21-6/30/22 | 7/1/22-6/30/23
Spanish Translation $19,950.00 $18,952.00 $18,952.00 $18,952.00 $18,952.00 $18,952.00 $18,952.00
Module*

Eligible Training $29 900.00 $28,405.00 $28,405.00 $28,405.00 $28,405.00 $28,405.00 $28,405.00
Providers List* '

VOS Workforce Case

Management and $249.861.00 | $237,368.00 $237,368.00 $237,368.00 | $237,368.00 | $237,368.00 $237,368.00
Reporting System*

ReEmployment $470,084.00 $470,084.00%* $0.00 $0.00 $0.00 $0.00
Exchange (REX)* $494,825.00 ’ ’

Attendance Tracking

and REA/RES $44.,400.00 $42,180.00 $42,180.00 $42,180.00 $42,180.00 $42,180.00 $42,180.00
Scheduler*

Mobile Application and | 151 750 99 | $115,663.00 $115,663.00 $115,663.00 | $115,663.00 | $115,663.00 $115,663.00
Hosting Services* '

Geographic Solutions $3,445,825.00

Unemployment System | ¢4 Initial Setup | $1,498,800.00** | $1,498,800.00 | $1,498,800.00 | $1,498,800.00 | $1,498,800.00
(GUS) Benefits and ' Fee

Appeals****

GUS Tax System* $0.00 $0.00 m%sggt,ﬁgo#gg $990,000.00%* | $990,000.00 |  $990,000.00 $990,000.00

*Current contract to be discounted 5%.

*Remaining months of annual fee will be refunded upon Benefits and Appeals system go live.

***Annual fee prorated based on the number of months the system is live.

*++*Benefits and Appeals will be Phase 1, tax will be Phase 2 starting upon Benefits and Appeals system go live.
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Optional Additional Annual Renewals

Software Description  7/1/23-6/30/24 7/124-6/30125  7/1/25-6/30/26 7/1/26-6/30/27 7/1/27-6/30/28
$18,952.00 $18,952.00 $18,952.00

Spanish Translation Module $18,952.00 $18,952.00
Eligible Training Providers List $28,405.00 $28,405.00 $28,405.00 $28,405.00 $28,405.00
VOS Workforce Case
Management and Reporting $237,368.00 $237,368.00 $237,368.00 $237,368.00 $237,368.00
System
ReEmployment Exchange $0.00 $0.00 $0.00 $0.00 $0.00
(REX)
Attendance Tracking and $42,180.00 $42,180.00 $42.180.00 $42,180.00 $42,180.00
REA/RES Scheduler
Mobile Application and Hosting $115,663.00 $115,663.00 $115,663.00 $115,663.00 $115,663.00
Services
Geographic Solutions
Unemployment System (GUS) $1,498,800.00 $1,498,800.00 |  $1,498,800.00 | $1,498,800.00 $1,498,800.00
Benefits and Appeals

$990,000.00 $990,000.00 $990,000.00 $990,000.00 $990,000.00

GUS Tax System

Confidential - Geographic Solutions, Inc.
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Sanctions for Unauthorized Disclosure Exhibit 4

Exhibit 4 Sanctions for Unauthorized Disclosure

IRC SEC. 7213 UNAUTHORIZED DISCLOSURE OF INFORMATION
(a) RETURNS AND RETURN INFORMATION

(1)

(2)

3)

(4)

()

FEDERAL EMPLOYEES AND OTHER PERSONS - It shall be unlawful for
any officer or employee of the United States or any person described in
section 6103(n) (or an officer or employee of any such person), or any former
officer or employee, willfully to disclose to any person, except as authorized in
this title, any return or return information [as defined in section 6103(b)]. Any
violation of this paragraph shall be a felony punishable upon conviction by a
fine in any amount not exceeding $5,000, or imprisonment of not more than 5
years, or both, together with the costs of prosecution, and if such offense is
committed by any officer or employee of the United States, he shall, in
addition to any other punishment, be dismissed from office or discharged from
employment upon conviction for such offense.

STATE AND OTHER EMPLOYEES—It shall be unlawful for any person [not
described in paragraph (1)] willfully to disclose to any person, except as
authorized in this title, any return or return information [as defined in section
6103(b)] acquired by him or another person under subsection (d), (i)(3)(B)(i),
(1)(6), (7), (8), (9), (10), (12), (15) or (16) or (m)(2), (4), (5), (6), or (7) of
section 6103. Any violation of this paragraph shall be a felony punishable by a
fine in any amount not exceeding $5,000, or imprisonment of not more than 5
years, or both, together with the cost of prosecution.

OTHER PERSONS - It shall be unlawful for any person to whom any return
or return information [as defined in section 6103(b)] is disclosed in an manner
unauthorized by this title thereafter willfully to print or publish in any manner
not provided by law any such return or return information. Any violation of this
paragraph shall be a felony punishable by a fine in any amount not exceeding
$5,000, or imprisonment of not more than 5 years, or both, together with the
cost of prosecution.

SOLICITATION - It shall be unlawful for any person willfully to offer any item
of material value in exchange for any return or return information [as defined
in 6103(b)] and to receive as a result of such solicitation any such return or
return information. Any violation of this paragraph shall be a felony punishable
by a fine in any amount not exceeding $5,000, or imprisonment of not more
than 5 years, or both, together with the cost of prosecution.
SHAREHOLDERS - It shall be unlawful for any person to whom return or
return information [as defined in 6103(b) ] is disclosed pursuant to the
provisions of 6103(e)(1)(D)(iii) willfully to disclose such return or return
information in any manner not provided by law. Any violation of this paragraph
shall be a felony punishable by a fine in any amount not exceeding $5,000, or
imprisonment of not more than 5 years, or both, together with the cost of
prosecution.
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Sanctions for Unauthorized Disclosure Exhibit 4

IRC SEC. 7213A. UNAUTHORIZED INSPECTION OF RETURNS OR RETURN
INFORMATION

(a) PROHIBITIONS
(1) FEDERAL EMPLOYEES AND OTHER PERSONS - It shall be unlawful for

(A) any officer or employee of the United States, or

(B) any person described in section 6103(n) or an officer willfully to
inspect, except as authorized in this title, any return or return
information.

(2) STATE AND OTHER EMPLOYEES - It shall be unlawful for any person [not
described in paragraph (1)] willfully to inspect, except as authorized by this
title, any return information acquired by such person or another person under
a provision of section 6103 referred to in section 7213(a)(2).

(b) PENALTY

(1) IN GENERAL - Any violation of subsection (a) shall be punishable upon
conviction by a fine in any amount not exceeding $1000, or imprisonment of
not more than 1 year, or both, together with the costs of prosecution.

(2) FEDERAL OFFICERS OR EMPLOYEES - An officer or employee of the
United States who is convicted of any violation of subsection (a) shall, in
addition to any other punishment, be dismissed from office or discharged from
employment.

(c) DEFINITIONS - For purposes of this section, the terms “inspect” “return” and
“return information” have respective meanings given such terms by section
6103(b).
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Exhibit 5 Civil Damages for Unauthorized Disclosure

IRC SEC. 7431 CIVIL DAMAGES FOR UNAUTHORIZED INSPECTION OR
DISCLOSURE OF RETURNS AND RETURN INFORMATION.

(a) In general

(1)

(2)

Inspection or Disclosure by employee of United States

If any officer or employee of the United States knowingly, or by reason of
negligence, inspects or discloses any return or return information with respect
to a taxpayer in violation of any provision of section 6103, such taxpayer may
bring a civil action for damages against the United States in a district court of
the United States.

Inspection or disclosure by a person who is not an employee of United
States

If any person who is not an officer or employee of the United States
knowingly, or by reason of negligence, inspects or discloses any return or
return information with respect to a taxpayer in violation of any provision of
section 6103 or in violation of section 6104 (c), such taxpayer may bring a
civil action for damages against such person in a district court of the United
States.

(b) Exceptions

No liability shall arise under this section with respect to any inspection or
disclosure-

(1)
(2)

which results from good faith, but erroneous, interpretation of section 6103, or
which is requested by the taxpayer.

(c) Damages

In any action brought under subsection (a), upon a finding of liability on the part of
the defendant, the defendant shall be liable to the plaintiff in an amount equal to
the sum of —

(1)

(2)

the greater of —

(A) $1,000 for each act of unauthorized inspection or disclosure of a
return or return information with respect to which such defendant is
found liable, or

(B) the sum of —

(i) the actual damages sustained by the plaintiff as a result of such
unauthorized inspection or disclosure, plus

(i) in the case of a willful inspection or disclosure or an inspection or
disclosure which is the result of gross negligence, punitive
damages, plus

the cost of the action.
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Civil Damages for Unauthorized Disclosure Exhibit 5

(d)

(e)

(f)

(9)

Period for Bringing Action

Notwithstanding any other provision of law, an action to enforce any liability created
under this section may be brought, without regard to the amount in controversy, at
any time within 2 years after the date of discovery by the plaintiff of the
unauthorized inspection or disclosure.

Notification of Unlawful Inspection and Disclosure

If any person is criminally charged by indictment or information with inspection or
disclosure of a taxpayer's return or return information in violation of —

(1) paragraph (1) or (2) of section 7213 (a),
(2) section 7213A (a), or

(3) subparagraph (B) of section 1030(a)(2) of Title 18, United States Code, the
Secretary shall notify such taxpayer as soon as practicable of such inspection
or disclosure.

Definitions

L1 ” 13

For purposes of this section, the terms “inspect”, “inspection”, “return” and “return
information” have the respective meanings given such terms by section 6103 (b).

Extension to information obtained under section 3406
For purposes of this section —

(1) any information obtained under section 3406 (including information with
respect to any payee certification failure under subsection (d) thereof) shall be
treated as return information, and

(2) any inspection or use of such information other than for purposes of meeting
any requirement under section 3406 or (subject to the safeguards set forth in
section 6103) for purposes permitted under section 6103 shall be treated as a
violation of section 6103.

For purposes of subsection (b), the reference to section 6103 shall be treated as
including a reference to section 6311 (e).
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Exhibit 7 Safeguarding Contract Language

CONTRACT LANGUAGE FOR GENERAL SERVICES

. PERFORMANCE

In performance of this contract, the Contractor agrees to comply with and assume
responsibility for compliance by his or her employees with the following requirements:

(1) All work will be performed under the supervision of the contractor or the
contractor's responsible employees.

(2) The contractor and the contractor's employees with access to or who use FTI must
meet the background check requirements defined in IRS Publication 1075.

(3) Any Federal tax returns or return information (hereafter referred to as returns or
return information) made available shall be used only for the purpose of carrying out
the provisions of this contract. Information contained in such material shall be
treated as confidential and shall not be divulged or made known in any manner to
any person except as may be necessary in the performance of this contract.
Inspection by or disclosure to anyone other than an officer or employee of the
contractor is prohibited.

(4) All returns and return information will be accounted for upon receipt and properly
stored before, during, and after processing. In addition, all related output and
products will be given the same level of protection as required for the source
material.

(5) No work involving returns and return information furnished under this contract will
be subcontracted without prior written approval of the IRS.

(6) The contractor will maintain a list of employees authorized access. Such list will
be provided to the agency and, upon request, to the IRS reviewing office.

(7) The agency will have the right to void the contract if the contractor fails to provide
the safeguards described above.

(8) (Include any additional safeguards that may be appropriate.)
Il. CRIMINAL/CIVIL SANCTIONS

(1) Each officer or employee of any person to whom returns or return information is
or may be disclosed shall be notified in writing by such person that returns or
return information disclosed to such officer or employee can be used only for a
purpose and to the extent authorized herein, and that further disclosure of any
such returns or return information for a purpose or to an extent unauthorized
herein constitutes a felony punishable upon conviction by a fine of as much as
$5,000 or imprisonment for as long as five years, or both, together with the costs

of prosecution. Such person shall also notify each such officer and employee
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Safeguarding Contract Language Exhibit 7
that any such unauthorized future disclosure of returns or return information may
also result in an award of civil damages against the officer or employee in an
amount not less than $1,000 with respect to each instance of unauthorized
disclosure. These penalties are prescribed by IRCs 7213 and 7431 and set forth
at 26 CFR 301.6103(n)-1.

(2) Each officer or employee of any person to whom returns or return information is
or may be disclosed shall be notified in writing by such person that any return or
return information made available in any format shall be used only for the
purpose of carrying out the provisions of this contract. Information contained in
such material shall be treated as confidential and shall not be divulged or made
known in any manner to any person except as may be necessary in the
performance of this contract. Inspection by or disclosure to anyone without an
official need-to-know constitutes a criminal misdemeanor punishable upon
conviction by a fine of as much as $1,000.00 or imprisonment for as long as 1
year, or both, together with the costs of prosecution. Such person shall also notify
each such officer and employee that any such unauthorized inspection or
disclosure of returns or return information may also result in an award of civil
damages against the officer or employee [United States for Federal employees] in
an amount equal to the sum of the greater of $1,000.00 for each act of
unauthorized inspection or disclosure with respect to which such defendant is
found liable or the sum of the actual damages sustained by the plaintiff as a result
of such unauthorized inspection or disclosure plus in the case of a willful
inspection or disclosure which is the result of gross negligence, punitive
damages, plus the costs of the action. The penalties are prescribed by IRCs
7213A and 7431 and set forth at 26 CFR 301.6103(n)-1.

(3) Additionally, it is incumbent upon the contractor to inform its officers and
employees of the penalties for improper disclosure imposed by the Privacy Act of
1974, 5 U.S.C. 552a. Specifically, 5 U.S.C. 552a(i)(1), which is made applicable to
contractors by 5 U.S.C. 552a(m)(1), provides that any officer or employee of a
contractor, who by virtue of his/her employment or official position, has possession
of or access to agency records which contain individually identifiable information,
the disclosure of which is prohibited by the Privacy Act or regulations established
thereunder, and who knowing that disclosure of the specific material is so
prohibited, willfully discloses the material in any manner to any person or agency
not entitled to receive it, shall be guilty of a misdemeanor and fined not more than
$5,000.

(4) Granting a contractor access to FTI must be preceded by certifying that each
individual understands the agency’s security policy and procedures for
safeguarding IRS information. Contractors must maintain their authorization to
access FTI through annual recertification. The initial certification and
recertification must be documented and placed in the agency's files for review.
As part of the certification and at least annually afterwards, contractors must be
advised of the provisions of IRCs 7431, 7213, and 7213A (see Exhibit 4,
Sanctions for Unauthorized Disclosure, and Exhibit 5, Civil Damages for
Unauthorized Disclosure). The training provided before the initial certification and
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annually thereafter must also cover the incident response policy and procedure
for reporting unauthorized disclosures and data breaches. (See Section 10 ) For
both the initial certification and the annual certification, the contractor must sign,
either with ink or electronic signature, a confidentiality statement certifying their
understanding of the security requirements.

lll. INSPECTION

The IRS and the Agency, with 24 hour notice, shall have the right to send its
inspectors into the offices and plants of the contractor to inspect facilities and
operations performing any work with FTI under this contract for compliance with
requirements defined in IRS Publication 1075. The IRS’ right of inspection shall
include the use of manual and/or automated scanning tools to perform compliance
and vulnerability assessments of information technology (IT) assets that access,
store, process or transmit FTI. On the basis of such inspection, corrective actions
may be required in cases where the contractor is found to be noncompliant with
contract safeguards.
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CONTRACT LANGUAGE FOR TECHNOLOGY SERVICES

. PERFORMANCE

In performance of this contract, the contractor agrees to comply with and assume
responsibility for compliance by his or her employees with the following requirements:

(1) All work will be done under the supervision of the contractor or the contractor's
employees.

(2) The contractor and the contractor’'s employees with access to or who use FTI must
meet the background check requirements defined in IRS Publication 1075.

(3) Any return or return information made available in any format shall be used only
for the purpose of carrying out the provisions of this contract. Information
contained in such material will be treated as confidential and will not be divulged
or made known in any manner to any person except as may be necessary in the
performance of this contract. Disclosure to anyone other than an officer or
employee of the contractor will be prohibited.

(4) All returns and return information will be accounted for upon receipt and properly
stored before, during, and after processing. In addition, all related output will be
given the same level of protection as required for the source material.

(5) The contractor certifies that the data processed during the performance of this
contract will be completely purged from all data storage components of his or her
computer facility, and no output will be retained by the contractor at the time the
work is completed. If immediate purging of all data storage components is not
possible, the contractor certifies that any IRS data remaining in any storage
component will be safeguarded to prevent unauthorized disclosures.

(6) Any spoilage or any intermediate hard copy printout that may result during the
processing of IRS data will be given to the agency or his or her designee. When
this is not possible, the contractor will be responsible for the destruction of the
spoilage or any intermediate hard copy printouts, and will provide the agency or
his or her designee with a statement containing the date of destruction,
description of material destroyed, and the method used.

(7) All computer systems receiving, processing, storing or transmitting FTI must meet
the requirements defined in IRS Publication 1075. To meet functional and
assurance requirements, the security features of the environment must provide for
the managerial, operational, and technical controls. All security features must be
available and activated to protect against unauthorized use of and access to
Federal Tax Information.

(8) No work involving Federal Tax Information furnished under this contract will be
subcontracted without prior written approval of the IRS.
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(9) The contractor will maintain a list of employees authorized access. Such list will be
provided to the agency and, upon request, to the IRS reviewing office.(10) The
agency will have the right to void the contract if the contractor fails to provide the
safeguards described above.

(10) (Include any additional safeguards that may be appropriate.)
Il. CRIMINAL/CIVIL SANCTIONS

(1) Each officer or employee of any person to whom returns or return information is
or may be disclosed will be notified in writing by such person that returns or
return information disclosed to such officer or employee can be used only for a
purpose and to the extent authorized herein, and that further disclosure of any
such returns or return information for a purpose or to an extent unauthorized
herein constitutes a felony punishable upon conviction by a fine of as much as
$5,000 or imprisonment for as long as 5 years, or both, together with the costs of
prosecution. Such person shall also notify each such officer and employee that
any such unauthorized further disclosure of returns or return information may
also result in an award of civil damages against the officer or employee in an
amount not less than $1,000 with respect to each instance of unauthorized
disclosure. These penalties are prescribed by IRCs 7213 and 7431 and set forth
at 26 CFR 301.6103(n)-1.

(2) Each officer or employee of any person to whom returns or return information is or
may be disclosed shall be notified in writing by such person that any return or
return information made available in any format shall be used only for the purpose
of carrying out the provisions of this contract. Information contained in such
material shall be treated as confidential and shall not be divulged or made known
in any manner to any person except as may be necessary in the performance of
the contract. Inspection by or disclosure to anyone without an official need-to-
know constitutes a criminal misdemeanor punishable upon conviction by a fine of
as much as $1,000 or imprisonment for as long as 1 year, or both, together with
the costs of prosecution. Such person shall also notify each such officer and
employee that any such unauthorized inspection or disclosure of returns or return
information may also result in an award of civil damages against the officer or
employee [United States for Federal employees] in an amount equal to the sum of
the greater of $1,000 for each act of unauthorized inspection or disclosure with
respect to which such defendant is found liable or the sum of the actual damages
sustained by the plaintiff as a result of such unauthorized inspection or disclosure
plus in the case of a willful inspection or disclosure which is the result of gross
negligence, punitive damages, plus the costs of the action. These penalties are
prescribed by IRC 7213A and 7431 and set forth at 26 CFR 301.6103(n)-1.

(3) Additionally, it is incumbent upon the contractor to inform its officers and
employees of the penalties for improper disclosure imposed by the Privacy Act of
1974, 5 U.S.C. 552a. Specifically, 5 U.S.C. 552a(i)(1), which is made applicable to
contractors by 5 U.S.C. 552a(m)(1), provides that any officer or employee of a
contractor, who by virtue of his/her employment or official position, has possession
of or access to agency records which contain individually identifiable information,
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the disclosure of which is prohibited by the Privacy Act or regulations established
thereunder, and who knowing that disclosure of the specific material is prohibited,
willfully discloses the material in any manner to any person or agency not entitled
to receive it, shall be guilty of a misdemeanor and fined not more than $5,000.

(4) Granting a contractor access to FT| must be preceded by certifying that each
individual understands the agency’s security policy and procedures for
safeguarding IRS information. Contractors must maintain their authorization to
access FTI through annual recertification. The initial certification and
recertification must be documented and placed in the agency's files for review.
As part of the certification and at least annually afterwards, contractors must be
advised of the provisions of IRCs 7431, 7213, and 7213A (see Exhibit 4
Sanctions for Unauthorized Disclosure, and Exhibit 5, Civil Damages for
Unauthorized Disclosure). The training provided before the initial certification and
annually thereafter must also cover the incident response policy and procedure
for reporting unauthorized disclosures and data breaches. (See Section 10) For
both the initial certification and the annual certification, the contractor must sign,
either with ink or electronic signature, a confidentiality statement certifying their
understanding of the security requirements.

lll. INSPECTION

The IRS and the Agency, with 24 hour notice, shall have the right to send its
inspectors into the offices and plants of the contractor to inspect facilities and
operations performing any work with FTI under this contract for compliance
with requirements defined in IRS Publication 1075. The IRS’ right of
inspection shall include the use of manual and/or automated scanning tools
to perform compliance and vulnerability assessments of information
technology (IT) assets that access, store, process or transmit FTI1. On the
basis of such inspection, corrective actions may be required in cases where
the contractor is found to be noncompliant with contract safeguards.
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Workforce Innovation and Opportunity Act (WIOA)
ASSURANCES

Access to Records - The Grantee assures it will give the Department of Labor or its representatives the access to,
and the right to examine, all documents related to the grant agreement.

Administration — The Grantee assures it will fully comply with all Grantor instructions and relating to the
administration of funds.

Administration and Fiscal Systems - The Grantee assures it has adequate administrative and fiscal systems
necessary to promote effective use of the grant funds, which comply with the provisions for Fiscal Controls by
States in Section 184 of the WIOA, and the Uniform Administrative Requirements, Cost Principles and Audit
Requirements for Federal Awards in 2 CFR Part 200. This includes, but is not limited to, a financial management
system that satisfactorily accounts for and documents the receipt and disbursement of WIOA funds, including
information pertaining to sub-grants and contract awards, obligations, unobligated balances, assets, expenditures,
and income. Effective internal controls will be in place to safeguard assets and ensure their proper use (including
property location and usage). All source documentation will be maintained to support accounting records that will
permit the tracking of funds to a level of expenditure adequate to establish that funds have not been used in a
violation of the applicable restrictions on the use of such funds.

Audit Resolution File — The Grantee assures that the local area will maintain an audit resolution file documenting
the disposition of reported questioned costs and corrective actions taken for all findings.

Bonding — The Grantee assures that all persons and/or sub-recipients who are authorized to receive or deposit
WIOA funds, or to issue financial documents, checks, or other instruments of payment for WIOA program costs,
will be bonded in accordance with federal and State regulatory requirements for protection against loss.

Cash Management — The Grantee assures that no excess cash will be kept on hand, and procedures for maintaining
and monitoring the minimum amount of cash on hand necessary to efficiently improve the timing and control of
disbursements will be in place.

Citizenship / Status - No person or beneficiary will be discriminated against by Grantee on the basis of his/her
citizenship/status as a lawfully-admitted immigrant authorized to work in the United States, or to participate in any
WIOA Title I financially-assisted program or activity.

Compliance with Nebraska Revised Statutes §84-108 through 4-112 and 4-114 — The Grantee assures that all
contracts shall certify that the Contractor has registered with and is using a federal immigration verification system,
as defined in Neb. Rev. Stat. §4-114, to determine the work eligibility status of all new employees performing
services within the State of Nebraska. Upon reasonable notice, the Contractor shall provide documentation to the
Department of Labor which proves the Contractor is or was at all times during the term of the agreement in
compliance with this provision. If the Contractor is an individual or sole proprietorship, the Contractor shall
complete the U.S. Citizenship Attestation Form, available on the Department of Administrative Services website at
www.das.state.ne.us. If the Contractor indicates on such attestation form that he or she is a qualified alien, the
Contractor shall agree to provide to the U.S. Citizenship and Immigration Services documentation required to verify
the Contractor’s lawful presence in the U.S. using the Systematic Alien Verification for Entitlements (SAVE)
Program. Verification of lawful presence in the United States and qualified alien status must also be established,
pursuant to Neb. Rev. Stat. 884-111 and 4-112, if the Contractor has applied for public benefits, as defined in Neb.
Rev. Stat. 84-108. The Contractor understands that the lawful presence in the U.S. is required and that the
Contractor may be disqualified or the contract terminated if such lawful presence cannot be verified.

Compliance with WIOA — The Grantee assures that it will fully comply with the requirements of WIOA.

Confidentiality — The Grantee assures it will comply with the confidentiality requirements of Section 116(i)(3) of
WIOA.
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Consultation - The Grantee has developed this plan in consultation with local elected officials, the local Workforce
Development Board, the business community, labor organizations, and other partners.

Disabilities - The Grantee assures it will comply with Section 504 of the Rehabilitation Act of 1973 and the
Americans with Disabilities Act of 1990.

Executive Order 11375. Grantee agrees to comply with Executive Order 11246 of September 28, 1965, entitled
“Equal Employment Opportunity” as amended by Executive Order 11375 (October 13, 1967) entitled “Amending
Executive Order No. 11246, Relating to Equal Employment Opportunity” and as supplemented in US Department of
Labor regulations on “Obligations of Contractors and Subcontractors” (Title 41, Subtitle B, Chapter 60, Part 60-1).

Expending Funds — The Grantee assures that funds will be spent in accordance with WIOA and the Wagner-Peyser
Act and their regulations, written Department of Labor guidelines, and all other applicable federal laws and
regulations, state statutes and regulations, and state policies.

Governor’s Grant Procedures — The Grantee assures funds will comply with the grant procedures described by the
Governor that are necessary to enter into grant agreements for the allocation and payment of funds under WIOA.
The procedures and agreements will be provided by the Governor and will specify the requirements, terms,
conditions, assurances and certifications, and shall include, but not be limited to, the following:

General Administrative Requirements:
e 2 CFR Part 200 — Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards.
e Assurances and Certifications:
e Standard Form 424 B — Assurances - Non-Construction Programs.
o 29 CFR Part 2 Subpart D — Equal Treatment in Department of Labor Programs for Religious Organizations.
e 29 CFR Part 31 — Nondiscrimination in Federally Assisted Programs of the Department of Labor.
e 29 CFR Part 32 — Nondiscrimination on the Basis of Handicap in Programs and Activities Receiving or
Benefiting from Federal Financial Assistance.
e 29 CFR Part 93 — New Restrictions on Lobbying.
e 2 CFR Part 180 Subparts F, G and H — Suspension and Debarment Actions.
e 2 CFR Part 182 — Government-Wide Requirements for Drug-Free Workplace (Financial Assistance).

Grievances/Complaints- The Grantee will comply with federal, state, and local procedures for grievances and
complaints from participants and employees under the WIOA program.

Human Trafficking — The Grantee understands that the awarding agency may terminate the award, without
penalty, as a result of actions by Grantee, employees or sub-recipients, based on noncompliance with the
Trafficking Victims Protection Act of 2009, as amended, and as implemented by 2 CFR Part 175.15(b).

In Demand Occupation or Industry — WIOA training shall be provided only for those occupations that are directly
linked to an in-demand industry sector or occupation in the local area or the planning region, as those terms are
defined in Section 3 (23), (32) and (48) of WIOA, or in another area to which an adult or dislocated worker is
willing to relocate.

Labor Standard Provisions. Grantee agrees to adhere to the Davis-Bacon Act of 1931 (40 U.S.C. 8276a to 276a-
7) and the Contract Work Hours & Safety Standards Act of 1962 (40 U.S.C. 883141 and 3702 to 3708), as amended,
and supplemented by U.S. Department of Labor regulations.

Licensing, Taxation, and Insurance — The Grantee assures it will comply with federal, state, or local laws
governing applicable licensing, taxation, and insurance requirements.

WIOA Assurances - Page 2 of 4 ATTACHMENT #11



Nebraska Fair Employment Practice Act - The Grantee assures it will comply with the Nebraska Fair
Employment Practice Act, Neb. Rev. Stat. §848-1101 to 48-1126.

Nondiscrimination - The Grantee assures it will comply with the nondiscrimination and equal opportunity
provisions of Section 188 of WIOA, which prohibit discrimination:
e  On the basis of race, color, or national origin under Title VI of the Civil Rights Act of 1964;
On the basis of age under the Age Discrimination Act of 1975;
On the basis of sex under Title 1X of the Education Amendments of 1972; and
On the basis of disability under Section 504 of the Rehabilitation Act of 1973

The Grantee further assures it will comply with the nondiscrimination and equal opportunity provisions of

Section 184 of WIOA, which includes the prohibition of discrimination on the basis of participation in programs or
activities funded or otherwise financially assisted under WIOA, and discrimination on the basis of citizenship status
for certain noncitizens.

Patent Rights, Copyrights and Rights in Data — The Grantee understands that NDOL and US Department of
Labor reserve a royalty-free, nonexclusive, and irrevocable license to reproduce, publish or otherwise use, and to
authorize others to use, for federal government purpose: (a) the copyright in any work developed under a grant,
sub-grant, or contract under a grant of sub-grant; and (b) any rights of copyright to which a grantee, sub-grantee or a
contractor purchases ownership with grant support.

Political Affiliation - No person or beneficiary will be discriminated against by Grantee on the basis of his/her
political affiliation.

Regional Planning — The Workforce Development Board will participate in regional planning.
Reporting - The Grantee shall submit complete, accurate, and timely reports as specified by the Governor.

Responsibility Matters — The Grantee shall enforce standards and procedures to ensure against fraud and abuse,
including standards and procedures against nepotism, conflicts of interest, lobbying, kickbacks, drug-free workplace,
political patronage (Hatch Act) and provisions which govern debarment, suspension, and other responsibility
matters.

Retention of Records — The Grantee assures that it will retain all financial and program records, books of account,
and other documents related to the grant agreement for a period of five years after grant closeout. If prior to the five-
year retention period, any litigation or an audit has begun, the records, books of account and documents relating to
the grant agreement will be maintained until the litigation is complete and audit findings are resolved.

Salary and Bonus Limitations — The Grantee assures none of the funds appropriated in WIOA or prior Acts under
the heading “Employment and Training Administration” that are available for expenditure on or after June 15, 2006,
shall be used by a recipient or sub-recipients of such funds to pay the salary and bonuses of an individual, either as
direct costs or indirect costs, at a rate in excess of Executive Level 11, except as provided under Section 194(15) of
WIOA. The limitation shall not apply to vendors providing goods and services, as defined in 2 CFR Part 200
Subpart B.

Special Clauses/Provisions — Grantee understands that other special assurances or provisions may be required
under Federal law or policy, including specific appropriations legislation, WIOA, or subsequent Executive or
Congressional mandates.

State Energy Conservation Plan — The Grantee recognizes mandatory standards and policies relating to energy
efficiency as contained in the State Energy Conservation Plan issued in compliance with the Energy Policy and
Conservation Act of 1975. The Grantee agrees to comply with all applicable standards, orders, or requirements
issued under 8306 of the Energy Policy and Conservation Act, §508 of the Clean Water Act, Executive Order
11738, and the Environmental Protection Agency regulations pertaining to contracts, subcontracts, and sub-grants in
excess of $100,000 (40 CFR Part 15).
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State WIOA Policies - Grantee shall comply with all provisions contained in the State of Nebraska WIOA Policies.

Sunshine Provision — The local Workforce Development Board assures that the public, including individuals with
disabilities, has access to minutes of its meetings.

Title VII - The Grantee assures it will comply with Title VII of the Civil Rights Act of 1964, as amended.

Union Organizing — The Grantee assures no funds received under WIOA will be to assist, promote, or deter union
organizing.

Veterans — The Grantee assures that funds received under WIOA will comply with the veteran’s priority provisions
established in the Jobs for Veterans Act.
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Deliverables for Ul Benefits/Appeals and Ul Tax Modules

Inception Phase
Project Kickoff Meeting

Requirements and Configuration Meeting
Project Management Plan

Project Schedule

Risk Management Plan

Change Management Plan

Quality Management Plan
Communication Management Plan

Data Conversion and Migration Plan

Weekly Status Reports

Analysis and Design Phase
Joint Application Design Meetings

Requirements Traceability Matrix
Data Conversion and Migration Plan
Gap Analysis Results

Project Schedule/WBS

Functional Design Specifications

Weekly Status Reports

Contruction Phase

Final Data Conversion and Migration Plan

Project Schedule

Disaster Recovery and Business Continuity Plan

System Security Plan

Training Plan

Data Dictionary

System Design Specifications
System Interfaces

System Documentation
Weekly Status Reports

Data Conversion Scripts
Perform Testing

System Test Results

UAT Site

Deploy Releases to UAT Environment
UAT Status Reports
Successful UAT Tests Results
UAT Complete

Implementation Plan

Agreement Between GSI and NDOL (023-0044-2017)
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Transition Phase

Training Materials

Conduct Training

User Manuals

Systems Administration Manual

Shutdown Legacy System

Extract Legacy Data

Successful execution of the Data Conversion and Migration Plan
Successful execution of Test Plan

Solution implemented in Production

Weekly Status Reports

Post Implementation Phase

Solution Maintenance and Support Plan

Provide Ongoing Maintenance and Support
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