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State of West Virginia
Department of Administration
Purchasing Division

NOTICE

Due to the size of this bid, it was impractical to scan
every page for online viewing. We have made an

attempt to scan and publish all pertinent bid

information. However, it is important to note that

'some pages were necessarily omitted.

If you would like to review the bid in its entirety, please
contact the buyer. Thank you.
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State of West Virginia

Purchasing Division

Post Office Box 60130

Solicitation
Department of Administration

2019 Washington Street East
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NUMBER PAGE

ABCA33 1
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State of West Virginia
Department of Administralion
Purchasing Division
2019 Washington Street East
Post Office Box 60130
Charleston, WV 25305-0130

Passionate about government.

Solicitation

NUMBER PAGE

ABCA33

ADDRESS CORRESPONDENCE TO ATTENTION OF:
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NNIE OSWALD

304 -558-2187
*A01143200 541-312-3662
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ADDENDUM NO. 1
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3. TO REVISE BID|BOND|AMOUNT FROM 5% OF BID COST TO
THE AMOUNT OF|$10,$00.00
4. TO PROVIDE ADPENDUM ACKNOWLEDGMENT| THIS DOCUMENT
SHOULD BE SIGNED AMD RETURNED WITH|YOUR BID.
FAILURE TO SIGN AND RETURN MAY RESULT IN DISQUAL-
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END OF ADDENDUM NO. 1
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CERTIFICATION AND SIGNATURE PAGE

By signing below, I certify that I have reviewed this Solicltation in its entirety; understand the requirements,
terms and conditions, and other information contained herein; that 1am submitting this bid or proposal for
review and consideration; that I am authorized by the bidder to execute this bid or any documents related
thereto on bidder’s behalf; that I am authorized to bind the bidder in a contractual relationship; and that to the
best of my knowledge, the bidder has properly registered with any State agency that may require

reglstration.

GLSolutions, Inc.

L
“n
(Authorized Signahire)

Erlc Staley, Vice President

(Represzntative Name, Title)
P 541-312-3662 x 103 F 503-374-9063
(Phone Number) (Fex Number)

11/6/2012

(Date)

Revised 6132012

Wesl Virginia Alcohol Beverage Control Administration 27 November 2012
RFP i ABCA33 page 5 of 189
GL Solutions Technical Proposal
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ATTACHMENT

P.O% 24CA 33

This agreement constirules the entire agreement between the panies, and there’
are no other terms and conditions applicable to the licenses granted hereunder.

Agree

Signature . Date Signanuse Date

Vice President
Tille Title

GL Solutions, Inc.

Company Name Agency/Division

AT

27 November 2012

Wesl Virginia Alcohol Beverage Control Administration
Page 6 of 189

RFP # ABCA33
GL Solutions Technical Proposal
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75
AGREEMENT ADDENDUM

In the event of confict between this sddendum and the agreement, this sddendum shall control:

2

21.

%ﬂyu&ﬁd&#‘gﬂtum»ubmehmmormmmwm Disputes arising out of the

HOLD MARMLESS - Any provisioa requiring the Ageacy to lndemalfy or bold harmiess any parry b bereby éeleted in fs eatiresy.

W-m agreement shall be governed by th¢ lws of the State of Wes Virginla. This provision replaces aay references Lo axy
1 governing law.

% mmmmmmmmm B A e e e LT

m Mnﬁmwwwmmﬂm Payment will be In amears.
INTEREST « Any provisioa for [nterest o7 charges on lsta psymests fy deleted, The Ageocy bas no statutory suthority to pay interest ot lsts fees.
ugmm mtumhhlmlmu!mmtmeywuh:uyrl;h.u.dnimordefemuhh«abyddm

‘ B
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ahall not be coasl aa evenl of defult
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D
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thwmmwmu of ey current agreement ey s
RENEWAL - Any referenca to sutomatic reaswal b deleted. mwmumwdmlyuponmwmmorum

for Vendor” 3 Stats of W
BB i e A el ey et Dt Vel s
%%W for repossession of equipment without potice is hereby deleted. However, the Ageacy does recognlzea
o
ACGELERATION - Any refi 1o eceleration of pay In the eveat of defaul or pon-funding is hereby deleted.

mﬂ%ﬂ% Wm i m?olmmwmﬁdmofmwbbﬂﬁyﬂm Stats contricts
Virginla n

SR e S T

ACCEPTED BY:
ATE Q) VIRGIN VENDOR

g Unlt: Compuny Nams: __ L Soptjond. Inc.

P

Signed: Sigaed:

Titke:

West Virginia Alcohol Bev
RFP ft ABCA33

)
Titke: Vice President

Date: 11/6/2012

overnment.

erage Control Administration 27 November 2012
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z GREEME DDENDUM FO E

Rev. il

In the event of confica b this eddendum and the sgr this shall controk:
dateted. D arlsin {3

1. %mmnhwmaf E to the jurisdiction of any court are hereby Disputes g out o

2 HOLD HARMLESS - - Any provision requiring the Agency to Indemalfy o bold barmless any party It bereby deleted in s entireyy,

3 memupmwmhnommmmmmmw“ places nay refe wy

(] o

- Provisions in the sgreemeat /o pay taxes pre defeted. AsaSuie the Agessy ks Sutn,
& %%mmdﬂ%mmmum ! mwﬂ!ﬂuﬂmﬁm mmw umnm

X wﬂdﬂmﬂ.r oftware Hcensss, subserlpilons, or mal are papabls elly b
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8. 8 EAR

for the term of the
pua!ty o&fm g“ hf“' of

mmm

10. g%gmww !nm!ﬁaadnmmrhhmubuhwﬂhmﬂmumbwumh \be event of defrult o non-funding

4 feompetent urlsdicd
1. %MhW%mWWﬂmmmwm by & court of

. ﬂﬂa”,o another Sate of Wi
. m@dm{&?ﬁ%)g L4 mud-oawtbwmdor mdwlwl wmm:’lhzu-g
13 1 f ulSuhumy. uw! ofa Vendor. mdhm
sion Loy B e, b agm"ﬁml e e cochodes
hp-uwuorrw ges lo
14. %m%%ux - A Ihﬂlhulgb“r mtu ?mm mmmm&ﬂuw
rurqfahfwnjhnuﬁwqu&mﬂvﬁ

' JERMRON TG A e o -wws'mwmmw
mmmmmmmyma%muwor
16, RENEWAL- mmmm&mﬂhmmmumhmwuﬁmmwormm

" B R e i, Tl Vil e

18 - for rep of equipment withoot notics Is hereby deleted. However, the Agency doss recognlze 8
n, n Wﬁ’ﬂ-

19. ACCELERATION - Any reference lo tion of payments kn the event of defealt o non-funding s hereby delesed.

ions of the agreement ls beseby deleted. Sute contrects
L LT R i m.mrm&n’“‘“‘““‘“"" t g ®

1. - All emendments, mod alieratiol melymmﬁdihhnﬂ dfed both
l alteration or ehu.gc may be made ggh the express wiilien dl;pgrvnl gﬁﬂm
1ad the Attorney General.
ACCEFPTED BY:
oF RG YENDOR
Spending Unit C ¥ Gl -k!lons, Inc.
Signed: Slgned: 1. RE
Tide: Titte: Vice President
Date: Dates 11/6/2012

West Virginia Alcohol Beverage Control Administration
RFP # ABCA33

GL Solutions Technical Proposal

27 November 2012
Page 8 of 189
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0()

Rev. 07112 State of West Virginla
VENDOR PREFERENCE CERTIFICATE
Certification and application* ks hereby made for Preference In accordance with West Vinginfa Codo, §5A-3-37, (Does notepply to

construcion contratis). West Virgina Code, §5A-3-37, provides an opportunity for qualifying vendors to request (at the Eme of bid)
mmmmmmmmhmmmmmwmwmmumwh

1. Appiication ls mado for 2.5% resldent vendor preferenca for the reason
. Bidderls an IndMidual resident vendor mmmmmmhmammhrmwmhmmym

Ing tha date of this cedification; or,
___ Bidderls n partnership, ssodation or corporation resident vendor end has maintained its headquarters or principal placa of
mmhwmwmhfawmmmmm tho date of this certification; or 60% of the
Mﬁphmmaw&mu another lndividuel, partnorship, or corporeBion resident vendor who has
uwmammmmhwwwmwmmmm&w
the datae of this certification; or,

Is & nonresident vendaor which has en affate or subsidary which employs a minfmum of one hundred siate residents
and which has maintained fts headquarters or prindpal placa of business within West Virginia continuously for the four {4)
years Immedialely preceding the date of this certification; or,
Application ks mado for 2.6% resident vendor preforonce for tho roason checkad:
Bidder ks a resident vendor who certifies thal, lhaﬂfeowweunh'ad.unmgesueaslw%dmamp!m
working on Lhe profect being bid are resideats of West Virginla who hava resided In the stale continuousty for the two years
Immediately preceding submission of this bid; or,

Appﬂmﬂonhrmdeform dent vendor pref for the reason checked:

a nonresident vendor Wanﬁdxmnnlmmmmmmuhanmwmmhm
mm«mmmmmm«mmuwmw&mmm
minimum of ona hundred state residents who certifies that, during the Ee of the contract, on average al least 76% of the
employees or Bldder's affiiale’s or subsidiany’s employees e residents of West Virginla who have resided in tho stale
continuously for the two years immediately preceding submission of this bid; or,

4, Application s mada for 6% resikdent vendor proference for the reason chocked:
Bidder mes!s efther tha requiement of both subdivisions (1) and (2) or subdivision (1) and (3) as stated abovo; or,

5. Application ks made for 3.6% resident vendor profo who Is o veteran for the reason checked:

Bidder ks an Individual resident vendor who s 8 veleren of the Unied Stalas emmed forces, the reserves or the National Guard
and has resided In West Virginda continucusly for the four years Immedialoly preceding the date on which the bid Is
submitted; or,

6. amnwuonlsmadnfws.s%msldnmﬂndorpmhmnoewhohawhmnhrﬂmmmdwm
or ks @ resident vendor who Is a veleran of the Unfled States ermed forces, the reserves or the National Guard, I, for
Wmmwmmm«mmmmmammdummwmww
continuously over the entire term of the projec], on average el least seventy-five percent of the vendor'a employees ero
Wolwwwmmmmmmmmmwmmmmmmpm

7 Application Is mads for preference as a non-resident small, women- and minority-owned business, In accor
dance with West Virginla Code §5A-3-59 and West Virginia Cods of State Rules.
—_ mmm«mwuwwmmmmwmmmﬁmuammW

N

alddefuwafstarlds Hhsm::!ﬂwenuedewmhes Lhata Bidder receiMing preference has faded lo continue to mest the
requirements for such preference, the Secretary may order the Direcior of Purchasing to: (a) reject the bid; or (b) essess a penalty
agalnst such Bidder In &n emount not to exceed 5% of tha bid amount end Lhat such penatty will be paid Lo the contracting agency
or deducted from any unpald balance on the contract or purchase order.

mmammnmwmmwmmmwmmmmmmw
mmwammmmummmamm vertfying that Bidder has paid

the required business taxes, provided that such information dosas not contaln the amounls of laxes pald nor any olherinformation
deemed by the Tax Commissioner lo be confidential,

Under penalty of law for false swearing (West Virginta Codo, §61-5-3), Bldder hereby certifies that this certificate Is true
and accurate In ol respects; and that If a contract Is Issued to Bldder and if anything contalned within thls certificate
changos during the term of the contract, Bidder will nolify the Purchasing Divislon In writing Immediately.

Bldder:___ WA Signed:
Date: Title:

West Virginia Alcohol Beverage Control Administration

RFP i ABCA33

GL Solutions Technical Proposal

Passionate about government.

74
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RFQNo._A08¢#33

STATE OF WEST VIRGINIA
Purchasing Divislon

PURCHASING AFFIDAVIT

MANDATE: Under W. Va. Code §5A-3-10a, no conlract of renewal of any conlract may be awarded by the state or any
of its pofitical subdivislons lo any vendor or prospective vendor when the vendor or prospective vendor or a related party
to the vendor or prospeclive vendor Is a debtor end: (1) the debl owed Is an amount greater than one lhousand dollars in
the aggregate; or (2) the deblor Is In emplayer defaull.

EXCEPTION: The prohibition listed above does nol apply where a vendor has conlesled any lax administered pursuant to
chapter elaven of the W, Va. Code, workers' compensation premium, permil fee of environmenlal fee or assessment and
the maller has not become final or where lhe vendor has enlered Into a payment plan or agreement and Lhe vendor Is not
In default of eny of the provisions of such plan or agreemenl.

DEFINITIONS:

“Debt” means any assessmenl, premium, penalty, fing, lax or other amount of money owed o the slate or any of its
pofitical subdivisions because of a judgmenl, fine, permil violation, lFicense essessment, delaulled workers'
compensation premium, panally or other assessmenl presenlly delinquent or due and required lo be pald lo Lhe slale
or any of its political subdivisions, Including any Interes of additional penalties accrued thareon.

*Employer default™ means having an oulstanding balance or kabifity lo the o!d fund or lo the uninsured employers’
fund of being In poticy default, es defined In W. Va. Code § 23-2¢-2, falure lo malnlaln mandalory workers'
compensalion coverage, of failure to fully meet its obligations as a workers' compensalion sell-insured employer, An
employer is not In employer default If It has entered Inlo 8 repayment agreement with the Insurance Commissioner
and remalns In comptiance with the obligations under tha repaymenl agreement.

vRelaled party” means B party, whether an individual, corporation, partnership, association, limited liability company
or any other form or business association or other enlily whalsoever, related to eny vendor by blood, mamiage,
ownershlp or contract through which the party has a relationship of ownership or olher Interest with the vender so that
the party wil actually or by effect receive or conlrol 8 portion of the benefil, profit or other consideration from
performance of a vendor conlract with tha pary receiving an amount that meels or exceed five percent of the total
conltract amounl.

AFFIRMATION: By signing this form, the vendor’s aulhorized signer alfirms and acknowledges under ponalty of
law for false swearing (V. Va. Code §61-5-3) that nelther vendor nor any related parly owe a debt as defined
above and that nelther vendor nor any related party are in employer default as defined above, unless the debt or
employer default Is permitted under the exception above.

WITNESS THE FOLLOWING SIGNATURE:

Vendor's Name: GL Solutions, Inc. 3 h \

Authorized Signature: 4 .W Date: 11/6/2012
Slate ol Oregon

County of _Deshutes to-wil:

Taken, subscribed, and sworn lo before me this (Q day of Q D\lem{o e 2012

My Commisslon expires_L) \,\‘ua A

2014
AFFIX SEAL HERE NOTARY PUBLIC 1104/\ ,ﬂL Ml (3BT

Purchasing Alfidavit (Redsed 0701/2012)

a7

OFFICIAL SEAL
DORINDA M VETTERICK
NOTARY PUBLIC-OREGON
COMMISSION NO. 449775
MY COMMISSION EXPIRES JULY 02, 2014

West Virginia Alcohol Beverage Control Administration

RFP I ABCA33

GL Solutions Technical Proposal

27 November 2012
Page 10 of 189
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Tab D: Attachment B—Mandatory Specification Checklist

Attachment B: Mandatory Specification Cheu:klist70

The vendor must nolify the designaled contact at West Virginla Alcohol Beverage and Control
Administration (WV ABCA) of a security breach Incident within three (3) hours of first knowledge.

The vendor must comply with applicable West Virginia statutes, rules and policies addressing
personal dala, including W\'s Breach Law (West Virginla Code § 48A-2A-101 to 105).

The vendor shall confirm and provide thal no dala In Hs custody will be used for any
circumslances other than those agreed lo in the contract.

The vendor shall ensure thal the origlnal eoftware, source code, object code, and all
modifications, throughout the life of any agreement resulting from the release of this RFP, will be
held In escrow, to be released to the agency upon termination of sald agreement. It Is furlher
understood that the State will retain a perpelual license to the object code.

This system must already exist for the most parl and must be In use in other govemmental
licensing sgencles. If the proposed system cannot perform all of the requested tasks, we wil
accept some new development. 5

Vendor Response (Describe In detall how you will meet these mandates)

| centify that the proposal submitted meets or exceeds all the mandatory specifications of this
Request for Proposal. Additionally, | agree to provide any additional documentation desmed
necessary by the State of West Virginla to demonstrate compliance with sald mandatory
specifications.

GL Solutions, Inc.

(Company)
Eri¢ S1aley, Vice President
1

Y

(Signature)
£541-312-3662x103  F 503-374-9063
(Contact PhonefFax Number)
11/6/2012
(Date)
52
West Virginia Alcohol Beverage Control Administration 27 November 2012
RFP it ABCA33 Page 170 of 189

GL Solutions Technical Proposal
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Tab E: Attachment D—Software and Software Support Agreement

GL Suite Software and Software Support Agreement

Parties to this agreement:

GL Suite, Inc., an Oregon corporation (“Company”), and

WV ABCA an agency of the State of West Virginia (“Licensee”).

When the terms of this GL Suite Software and Software Support Agreement conflict with the General
Terms and Conditions of the RFP, the parties intend for the terms of the General Terms and Conditions
of the RFP to supersede the terms of this GL Suite Software and Software Support Agreement.

GL Suite Software

1. Contract Term. This Contract shall be effective on the date this Contract has been fully
executed by every party, and shall expire on the expiration of any Software Support Services Plan
purchased in conjunction with Section 10 of this Agreement.

2. Grant of License. Company grants to Licensee and Licensee accepts from Company a non-
exclusive, non-transferrable, perpetual license and right to use GL Suite software (the “Software”) on
the terms and conditions set forth in this Agreement, exclusively for the following purposes:

(a) Licensee’s employees may use the Software for the purpose of performing their
regulatory and support functions for Licensee.

(b) Licensee may install Software on one Internet server accessed by any agency
employee. Licensee may install Software on an additional Internet server, which mirrors the
initial server for the purpose of balancing the application hardware load among more than one
server.

(c) Licensee may install Software on one or more servers for the purpose of confirming
the functionality of the software in a test environment. Licensee may not allow use of Software
on a testing server for the purpose of editing production or live data.

(d) Licensee may use the Software to support customers, licensees, and other third-
parties for the purpose of providing these persons the ability to apply, renew and verify a
license, permit, or registration and related information, documents and enforcement actions.

West Virginia Alcohol Beverage Control Administration 27 November 2012
RFP i ABCA33 Page 171 of 189
GL Solutions Technical Proposal
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Licensee may connect third-party software to the Software through Company provided
interfaces to support the use identified in this paragraph.

(e) Company perpetually licenses to Licensee the rights to develop new customized
functionality, create and modify database objects, stored procedures, tables, fields and
structures, create and modify customized reports and otherwise make customizations to the
Software for the exclusive use of Licensee. All such developments by Licensee shall be
considered part of the “Software.”

(f) The “Software” includes all new releases and versions, and Customizations, as
described in Section 7.

3. Certain Limitations. The Software license granted by this agreement is limited.

(a) Licensee may not use, copy, modify, or transfer the Software, or any copy, in whole
or in part, except as expressly provided for in this agreement.

(b) Licensee may copy the Software only for backup purposes, provided that Licensee
reproduces all copyright and other proprietary notices that are on the original copy of the
Software provided to Licensee.

(c) Company retains all rights, title and interest in and to all software, documentation,
derivative works and other intellectual property developed, designed, created or contributed by
Company pursuant to this Agreement, excluding Licensee's domain name, and excluding the
graphics and data supplied by Licensee.

(d) Licensee may transfer the Software and all rights under this agreement to another
party together with a copy of this agreement if the other party agrees to accept the terms of this
agreement and Licensee receives written authorization directly from Company prior to any such
transfer. If Licensee transfers the Software, Licensee must at the same time either transfer all
copies whether in printed or machine-readable form to the same party or destroy any copies
not transferred. Any attempt to transfer any of the rights, duties, or obligations hereunder
except as expressly provided for in this agreement is void.

(e) Licensee may not rent, lease, loan, resell for profit, distribute, or network the
Software except as otherwise provided in this agreement.

() Licensee agrees not to disassemble, decompile, translate or convert into human
readable form or into another computer language, reconstruct or decrypt, or reverse engineer,
all or any part of the Software to develop new software with some or all of the functions of the
Software.

() In the event Company ceases to exist and fails to assign its rights in the Software to
another entity, Licensee shall have the right to make modifications of the Software source code
notwithstanding the terms of this paragraph.

(h) Licensee shall not donate, distribute, license, sell or otherwise authorize the use or
possession of modifications to any person other than Licensee’s employees.
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(i) Any software, reports, data structures, and other work product created as a
consequence of Software Support Services shall become the exclusive property of Company.
Company licenses without additional charge Custom Programs to Licensee. License shall include
all rights granted under the Software License and the additional rights to decompile and modify
the software, reports, data structures, and other work product created as a consequence of
Customization Services.

(j) Software includes the distribution of other licensed software code subject to the
limitations noted below:

i. The Alex FTPS Client is distributed under the GNU Library General Public
License (LGPL) Version 2.1, February 1999. Therefore, the licensee is entitled to all
rights under that license to the Alex FTPS Client software assemblies only.

ii. Json.net Copyright (c) 2007 James Newton-King from Newtonsoft is provided
under the MIT Free Software license. Therefore, the licensee is entitled to all rights
under that license to Newtonsoft assembly only.

iii. The Sphorium Technologies Webdav.Net is distributed under the GNU
Library General Public License (LGPL) Version 2.1, February 1999. Therefore, the
licensee is entitled to all rights under that license to the Sphorium Technologies
Webdav.Net software assemblies only.

iv. Software redistributes Telerik Rad Controls, Copyright © 2002-2012 Telerik.
All rights reserved, for Ajax under license with Telerik. Licensee may not develop new
software utilizing Telerik's software libraries without first obtaining a Telerik Developer's
License. Licensee may configure and utilize Software features without a Telerik
Developer’s License.

4. Intellectual Property Protection. This Agreement does not provide Licensee with title to or
ownership of the Software, but only a right of limited use. Licensor shall have sole and exclusive
ownership of all right, title and interest in and to the Software, all copies thereof, all derivative works,
Program Concepts, and all related works and materials (including ownership of all copyrights,
trademarks and other intellectual property rights pertaining thereto), in any media now existing or
subsequently developed, whether created by Licensor or any other party, subject to the rights of
Licensee expressly granted herein. Licensee agrees to protect Company's interest in the Software, as
follows.

(a) Licensee agrees to allow access or use of the Software only by employees of Licensee
or by contractors under a written agreement, which preserves Company’s rights to the Software
and that prevents contractors from using, redistributing, disclosing or otherwise violating the
rights of Company.

(b) Licensee agrees to maintain the confidentiality of the Software including all
concepts, documentation, methods, processes and ideas, and the structure, sequence, and
organization, designs, data models, tables and set-ups, and interfaces embodied, or expressed
therein (the “Program Concepts”) and to use same only as expressly authorized in this License.
Licensee shall not disclose, provide, or make the Software or Program Concepts available in any
form or medium to any person, in whole or in part, except on a confidential basis to such of
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Licensee’s employees and consultants who need to access the Software to enable Licensee to
exercise its rights under this License. Licensee shall take reasonable steps to ensure that such
employees and consultants will keep the Software and Program Concepts confidential, and
Licensee shall be liable for any breach of this License by such employees or consultants.

(c) Licensee shall include all proprietary, copyright, trademark, design right and trade
secret legends, in the same form and location as the legend appearing on the Software on all
authorized backup and archival copies of the Software. Further, Licensee shall not remove any
proprietary, copyright, trademark, design right or trade secret legend from the Software.

(d) Licensee shall, at its own expense, keep the Software free and clear of all levies, liens
and encumbrances. Licensee shall give Company immediate notice of any attachment or other
judicial process affecting the Software.

5. No Adequate Remedy. Licensee agrees that should it breach or threaten to breach any
provision of this section, Company will suffer irreparable damages and its remedy at law will he
inadequate. Upon any breach or threatened breach of this section by Licensee, Company shall be
entitled to injunctive relief in addition to any other remedy which it may have at law or in equity.

6. Consideration, Invoices and Payment Terms

(a) The parties agree that Company will provide Software installation Services specified
in the Initial Scope of Work Addendum.

(b) Company shall deliver Software installation Services to Licensee according to the
payment schedule specified in the Initial Scope of Work Addendum of this contract. An invoice
shall accompany delivery for any amount due by Licensee as a consequence of such delivery.
Licensee shall pay each invoice in full within 30 days of receipt of the invoice

(c) The Software Support Services Plan will be invoiced on a quarterly basis and payment
is required prior to the provision of the support services.

Software Support Services and Plans

7. Software Support Services and Plans. Company offers Software Support Services to Licensee.
As described in Section 8, Software Support Services include Help Desk Support, Training and
Documentation, and Software Patches and Releases. In addition, and also as described in Section 8§,
Software Support Services include all Customizations, Enhancements and Corrections, Conversion
Services, and Hosting Services, including such services that are provided prior to production use of the
Software in a live environment. The specific Software Support Services to be provided to Licensee, and
the fees therefore, shall be determined by the type of Software Support Plan(s) purchased by Licensee
pursuant to Section 9.

8. “Software Support Services” means any of the following services:

(a) Help Desk Support
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i.24 X 7 Emergency Support — Company provides access to a technical
representative, who can be reached 24 hours a day, seven days a week to resolve critical
issues.

ii. End-User Support — Company provides end-user support including telephone
support for user-level questions about how to use Software to perform the user’s job
function.

iii. Configuration Troubleshooting - Licensee may call and get support from
Company when Licensee’s IT staff need help modifying the configuration of the
software. Company will provide guidance, troubleshooting and examples on how to
configure screens, fields, rules, reports and correspondence.

iv. Developer-to-Developer Support — Company provides access to Company
software developers when Licensee’s professional IT staff needs help with web site
development, third-party application integration, custom GUlIs, etc.

v. Hardware, Network and Security Tips — Company provides technical-level
guidance to Licensee’s staff to assist with hardware and network and security
specifications. Company will offer suggestions on redundancy, load balancing, firewall
configuration, etc.

vi. Architecture and Best Practice Guidance — Company will provide assistance
to solve complex software design or architectural problems through access to
Company’s analysts. Company provides comprehensive business analysis and
application component support.

vii. Online Remote Desktop Support - Company provides Licensee with
Software Support Services that allow Company to view and interact with Licensee’s
desktop computer to troubleshoot problems and demonstrate functionality.

viii. Account Management — Company will assign an Account Manager who
monitors Licensee’s issues, coordinates regular service release installation, and tracks
Licensee’s business process cycles to help Licensee prepare for renewals and other busy
times. The Account Manager is available for periodic reviews on the status of open
issues and future goals.

ix. Local User Group Support — Company provides remote support for periodic
meetings between Licensee and other local licensees of the Software. Support by
Company includes providing existing training documentation, train-the-trainer support,
technical support, product guidance, and remote presentations in support of the
periodic meetings.

(b) Training and Documentation

i. GL Suite Web Courses — Company offers Licensee opportunities to attend
regularly scheduled, live training sessions on the configuration of screens, security,
rules, correspondence, reports and more. Courses via remote desktop demonstrations
and conference call.
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ii. Agency-Specific Process Training — Company provides Licensee’s employees
with training on the use of the software to perform specific Licensee business processes.

iii. Software Training — Company provides Licensee technical staff with training
on the administration, maintenance and configuration of the Software.

iv. Core Software Documentation — Company provides access to application use,
administration and configuration manuals via the Company web site.

v. User Conference in Bend, OR — Licensee may attend Company’s annual User
Conference in Bend, Oregon. The User Conference includes opportunities to: meet and
learn from staff at other agencies that are using the Software, attend information and
training sessions on new features, and meet directly with Company’s staff.

(c) Software Patches and Releases

i. New Software Versions — Company produces and makes available to Licensee
an enhanced version of the Software under the same Software license terms of this
agreement. An enhanced version of the software contains new or improved
functionality not included in a previous version of the software, including but not limited
to new releases to support compatibility with new releases of the Microsoft operating
systems known as Windows Server and desktop operating systems, Microsoft Internet
Explorer and Microsoft Office. Company may elect at Company’s sole discretion the
features and compatibility of new releases. Company provides access to new versions of
the Software on Company’'s web site, along with documentation on changes,
enhancements and installation instructions.

ii. Installation of New Software Versions — Company provides remote
installation services for new versions of GL Suite.

iii. Core Software Patches — Company produces and makes available to Licensee
a version of the Software that corrects Software defects or errors that prevent the
Software from providing the functionality described in the Software documentation.
Company provides access to Core Software Patches on Company’ web site, along with
documentation on changes and installation instructions. Core software refers to the
base, pre-configured/customized software application only.

iv. Installation of Core Software Patches — Company provides remote
installation services for Core Software Patches of the Software.

(d) Customization, Enhancement and Corrections

i. Company provides services to specify, configure, design, program, test,
implement, correct and document the Software as required to meet the business needs
of the agency (such services collectively “Customizations”), pursuant to a written Scope
of Work Addendum as agreed upon by Company and Licensee (the description of a
Customization in a Scope of Work Addendum a “ pecification”). For purposes of
determining applicable fees, Customizations are classified as “Customization Projects”
or “Customization Tasks,” as described in this Section 7(d).
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ii. Customization Projects -

(1) A proposed Customization is a “Customization Project” if it includes
the following: 1) functionality requests that require coordination between
Company and a third-party; 2) functionality requests with three or more finite
deliverables which must be delivered in a specific sequence to meet the
Licensee’s business requirements; 3) functionality which may impact other
aspects of the configured Software and therefore require a system test of an
entire business process; or 4) service or functionality which requires the
presence of a Company employee onsite at Licensee’s place of business.

(2) Company may determine a request is more than one Customization
Projects if the activities are designed to produce more than one specific final
output, the activities may start and stop independently of one another, an
output is being produced for more than one internal or external customer, or
the process steps substantially vary to produce the specific final output.

(3) Company designed the Software for the purpose of meeting
multiple Licensee needs without modification of software code distributed to all
Licensees. Customization Projects may include configuration of the Software, or
other modifications to the Software, as determined by Company. Configuration
includes making changes to the Software through existing Software interfaces
designed for such purposes including, but not limited to, creating screens, fields,
reports, business logic and correspondence. Company retains the right to
determine whether the functionality requirements shall bhe provided by
configuration of the Software or by other means.

(4) Company shall periodically create a project timeline, which
identifies the latest date by which each party must perform specific duties in
this contract in order to deliver timely Customization Projects.

iii. Customization Tasks — A “Customization Task” is a single request for a
modification or defect correction of a customization of the Software except: 1) requests
that are a Customization Project; or 2) an enhancement or defect in a Customization
Project reported within thirty days following the delivery of a Customization Project or
Task.

iv. Defect Correction — Company provides corrections to Customizations for
thirty days following delivery of the Customization or Task. A “correction” means
causing the functionality to perform in material conformity with an applicable
Specification.

v. Installation of Configuration and Customization Corrections — Company
provides remote installation services for configuration and customization corrections.

vi. Company may subdivide a Customization or other Software Support Service
deliverable into one or more discrete deliverables for acceptance and payment by
Licensee, as may be agreed to by Licensee in an applicable Scope of Work Addendum or
an accepted Software Support Service request.
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vii. Licensee acknowledges that failure to timely review or test scope
deliverables or to allocate sufficient and timely staff resources necessary to accomplish
the purpose of this contract shall delay the provision of Customization Projects, Tasks or
Defect Corrections. The extent of the delay shall be determined by Company after
consideration of Company's prior commitments to third parties, available Company
resources, and Licensee's business needs.

(e) Conversion Services — Company transfers data from delimited or fixed length ASCII
text files or an ODBC compliant data source to the Software. Transfer of data means the
manipulation of data from a data source to the table structure utilized by Software. Currently
used software must be intended to perform functionality similar to the functionality of Licensed
Software. Conversion Services does not include the identification or correction of data-entry or
normalization errors present in legacy systems. Licensee produces legacy data in the Company
specified format along with documentation that describes the legacy data structure,
relationships, fields and tables in sufficient detail to enable Company to convert the data to a
format utilized by Software.

(f) Hosting Service — Company installs and maintains Software on a server(s) on
Company’s computer system or an alternate collocation facility chosen by Company; and, the
provision by Company of all licenses, services and support required for the Software to he
accessed via the Internet and meet performance, functionality and security requirements
described in this Software agreement,

i. Company shall be responsible for backing up the following components:
application and database servers, application operating system, and configuration
databases.

ii. Company shall perform daily incremental backups with weekly full backups.
Backup media shall be rotated off-site on a weekly basis. The Company shall test
recovery operations on a regular basis. The Company shall recover operations as
necessary.

iii. Company may decline to install on Company’'s computer system any
customization not developed by Company based upon the reliability, design and/or
resources required by such customization.

iv. Company, in its sole discretion, may secure domain names and assign
Internet address space (subject to reasonable availability) for the benefit of Licensee,
and Company will route those addresses on Company’s network; it being understood
and agreed that neither Licensee nor any of its “Users” shall have the right to route
these addresses. Licensee shall have no ownership interest in any IP addresses which
Company obtains on Licensee’s behalf and Company retains ownership of all such IP
addresses, and upon termination of the Software Support Service, Licensee’s access to
and utilization of such IP addresses shall terminate.

v. Company makes reasonable efforts to provide continuous internet access to
Software. Company periodically disables access to Software for the purpose of
maintenance and repair of Company’s computer systems and Software. Company shall
attempt to provide 24 hours’ notice to users of the Software of planned access outages
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and such outages shall be scheduled during off-peak hours when possible. Unplanned
outages may occur at any time due to failure of the Software, failure of the company’s
computer systems or failure of another party providing services relating to the
Company’s Internet access. Such unplanned outages may occur during peak usage times
— even during the Licensee’s peak renewal periods. Company shall immediately notify
Licensee when an unplanned outage occurs and shall take reasonable efforts to restore
Internet access to the Software when an unplanned outage occurs.

vi. Company is responsible for exercising a reasonable standard of care to
maintaining the security of sensitive data, regardless of ownership. In event of a breach
of the security of the sensitive data the Company will immediately notify the Licensee
and work with the Licensee regarding recovery and remediation.

vii. The Licensee may inspect and review vendor operations for potential risks to
the Licensee operations or data. The review may include a physical site inspection and
an inspection of documentation such as security test results, IT audits, and disaster
recovery plans.

viii. Company shall provide: effectively deployed and administered firewalls,
intrusion detection with 24x7 alerting capability, incident response support, access
controls to enforce restrictions on a need-to-know basis, established and tested policies
and procedures, contingency plans and disaster recovery plans, security testing and
evaluation process for security controls, to include regularly scheduled, at least
annually, vulnerability assessments. Configuration settings required to maintain the
system’s security on the system itself and other Licensee systems that interface with it.

ix. The cost of SSL Certification for Licensee websites that use a glsuite.us
domain is covered by Company. Licensees using custom URLs assume the cost of the
corresponding SSL Certification.

9. Software Support Plans. Licensee shall have the right and option to purchase Software
Support Services, at the rates specified in the Pricing Addendum, from Company for the term of the
contract. Licensee may purchase Software Support Services under a GL Simple Plan and/or a
combination of Hourly-Rate Support, Fixed-Price Support and/or Annual Maintenance and Support, as
selected by Licensee (each a “Software Support Plan”).

(a) “GL Simple Plan.” Under the “GL Simple” plan Customizations, Help Desk Support,

Training and Documentation, Software Patches and Releases, and Hosting Services are provided
by Company to Licensee on a month-to-month basis at a predetermined, fixed monthly cost.
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i. Licensee may elect one of the following GL Simple service level agreements
(“SLA”). Maximum Customization Tasks/Customization Projects per SLA:

SLA Max Customization Tasks Max Customization Projects
Standard 0.50 tasks/user/year 0.10 projects/user/year
Professional 4 tasks/user/year 0.25 projects/user/year
Enterprise 7 tasks/user/year 0.5 projects/user/year

ii. Fractional numbers of Customization Projects or Tasks will be rounded to the
nearest whole number.

iii. Every SLA requires a minimum of one Customization Project per year, and a
maximum of 12 Customization Projects per year.

iv. Every Professional SLA requires a minimum of twenty-four Customization
Tasks per year. Every Enterprise SLA requires a minimum of forty-eight Customization
Tasks per year.

v. Licensees purchasing a GL Simple Software Support Services must purchase a
support plan for the number of actual named users of the Software or two users,
whichever is greater. Licensees with 8 or fewer named users may not purchase the
Standard SLA. Licensees with more than 75 named users may purchase GL Simple for a
maximum of 75 named users but shall receive Software Patches and Releases for all
actual users of the Software.

vi. Licensee may request any number of Customization Projects or Tasks in a
given year and Company shall provide Software Support Services to the Licensee for
those requests in the order specified by the Licensee, until Licensee’s requests meet the
maximum number of Customization Projects or Tasks purchased under Licensee’s GL
Simple Plan. If Licensee requests additional Customization Projects or Tasks in excess of
the maximum number purchased under Licensee’s GL Simple Plan, Licensee may
incrementally increase the number of Customization Projects or Tasks within the SLA by
paying an “Escalation Fee” in the amount applicable pursuant to the Pricing Addendum.

vii. At the Company’'s sole discretion, Company may establish reasonable
policies affecting the concurrency of project fulfillment and the request timing required
to perform requests within a SLA.

viii. All GL Simple Plans shall be purchased for an annual term. Upon the
expiration of any annual term, the GL Simple Plan then in effect for Licensee shall be
automatically renewed for an additional annual term, unless Licensee has provided
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Company written notice of non-renewal or request to change Software Support Plans
prior to the date of expiration.

ix. Licensee must purchase GL Simple Enterprise SLA for a period beginning with
the execution of this Agreement until not earlier than the date of the first production
usage of the Software.

x. Certain Project Management, Training and Conversion Services may be
considered Customization Projects provided under a GL Simple Plan, as may be agreed
upon by Company and Licensee pursuant to the Initial Scope of Work Addendum or
subsequent Scope of Work Addendum.

(b) “Annual Maintenance and Support Plan” means the provision of certain Support
Services by Company to Licensee for a one-year period at a predetermined, fixed cost. RFP
Required Support Plans include only the provision of Software Support Services required within
Licensee’s procurement document.

(c) “Modifications/Customization/Training” means the purchase Software Support
Services on a time and materials basis, as referred to as “Training Cost” and
“Modification/Customization” costs per hour in Attachment C: Cost Sheet.

i. Hourly Rate Support is rendered on a time and materials basis regardless of the
actually work product produced, if any.

ii. Hourly Rate Support may be used to acquire any Software Support Service
except items under the Software Patches and Release section.

iii. Company makes no warranty on functionality developed on an Hourly Rate
basis. Licensee must purchase additional Software Support Services to correct defects.

iv. Upon request by Licensee, Company shall specify and provide a written
authorization approval form for each Hourly Rate Software Support Service. The request
shall contain a description an estimate of the hours required to complete the Software
Support Service. Upon written approval by Licensee, Company shall perform Software
Support Services.

v. Company shall notify and request additional approval from Licensee to continue
providing Hourly Rate Support if the objective of the request is not met and the hours
actually expended exceed the approved estimate.

vi. Licensee may decline or revoke initial or subsequent Hourly Rate Support
authorizations at any time. In the event of a declined or revoked authorization, Licensee
shall pay to Company for all hours expended prior to the refusal or revocation
regardless of work product produced.

(d) “Fixed-Priced Support” means the provision of a specific Software Support Service
by Company to Licensee on a fixed-cost basis.

i. Fixed-Priced Support is rendered at a quoted price without regard to the time or
material expended by Company.

West Virginia Alcohol Beverage Control Administration 27 November 2012
RFP # ABCA33 Page 181 of 189
GL Solutions Technical Proposal



SQ
gl SU[U[ iUf]SO‘ O Passionate about government.,

ii. Fixed-Priced Support may be used to acquire any Software Support Service.

iii. The right to purchase a Software Support Service under the section Software
Patches and Release may be terminated by Company unless Software Patches and
Releases were purchased continuously from for first production usage of the Software
by Licensee.

iv. Upon request by Licensee, Company shall specify and provide a written
authorization approval form for each Fixed-Price Software Support Service. The request
shall contain a specification of the Software Support Service and the total cost of the
request. Upon written approval by Licensee, Company shall perform the Software
Support Service.

v. Licensee shall pay Company the total cost of the approved request upon
completion of the Support Service. The total cost of the request shall be based on the
estimated time and material to complete and support the request through the
expiration of the warranty.

vi. Licensee may revoke a Fixed-Price Software Support authorization at any time.
In the event of a revoked authorization, Licensee shall pay to Company the total cost of
the Fixed-Price Service regardless of work product produced, if any.

vii. Company warrants for 90 days following completion of the Software Support
Service, that Fixed-Priced Support deliverables will conform to the applicable
Specifications in all material respects, and will be free from material defects in
operational performance. Company will, at its own expense, promptly correct all such
deficiencies reported by Licensee in writing during the warranty period even if the
period to perform such corrective action extends beyond the original warranty period. If
such non-conformity cannot be corrected, worked around, or replaced, then Company
shall refund any amounts paid for the Fixed-Priced Support request already paid. This
remedy is Licensee’s sole and exclusive remedy for any non-conformities, defects or
errors and all performance or non-performance problems related to the Fixed-Price
Support request.

(e) “Service Contract” means the advance purchase of Hourly Rate or Fixed-Priced
Software Support Services in hourly increments specified by Licensee of not less than 100 hours
per Service Contract.

i. Company shall estimate Fixed-Priced and Hourly Rate Support hourly charges at
the applicable hourly rate, less ten percent, to the extent of Service Contract hours not
yet expended by Licensee.

ii. Company shall track and account for Service Contract hours purchased and
expended. Company shall deduct approved Fixed-Priced and Hourly Rate Support hours
from Licensee's Service Contract account each month.

iii. Service Contracts commence upon receipt of payment and terminate after the
Licensee expends all amounts in the account or upon the expiration of this contract,
whichever occurs first.
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iv. Fees paid for a service contract are non-refundable.

v. For any Software Support Service provided by Company pursuant to a Service
Contract, Company shall provide a monthly invoice to Licensee, which shall itemize in
detail the nature of support provided, the employee who provided the support, the time
billed to client, and, when applicable, the remaining Service Contract hours, if any.

(f) Software Support Services will only be provided for the most current and
immediately prior version of the Software in effect at the time the Software Support Services
are requested.

Other Terms

10. Acceptance. Licensee agrees that any the following conditions constitute acceptance of the
Software by Licensee, in the form delivered by Company, including acceptance of a Customization or
other Software Support Service deliverable:

(a) Written acceptance hy Licensee;

{b) Production use of the Software (or, as applicable, Customization or other Software
Support Service deliverable) in a live environment; or

(c) Failure to inspect and report defects regarding the Software within fourteen
calendar days after delivery by Company.

11. Software Warranties.

(a) Company warrants that for a period of ninety (90) days from the date of initial
installation of the Software (the “Warranty Period”), the Software and Customization Services
will function in material conformity with the description, definition, specification and functional
requirements set forth in this License and the Scope Deliverables, and will be free from material
defects in operational performance. Company will, at its own expense, promptly cure all
breaches of the foregoing warranty reported by Licensee in writing during the Warranty Period
even if the period to perform such corrective action extends beyond the Warranty Period. If
such non-conformity cannot be corrected, worked around, or replaced, then Licensee may
terminate this License and all funds previously paid to Company during the current License term
shall be refunded immediately to Licensee. These remedies are Licensee’s sole and exclusive
remedies for any non-conformities, defects or errors and all performance or non-performance
problems related to the Software, Software Support Services, or this License, including without
limitation any breach of warranty by Company.

(b) Company warrants that Company has the full power and authority to grant the rights
granted Licensee hereunder with respect to the Software, and neither the License or use by
Licensee of the Software, as permitted under this License, will in any way constitute an
infringement or other violation of any copyright, patent, trade secret, trademark or any other
intellectual property right of any third party.

(c) In the event Software requires updating due to Federal, State statutory or regulatory
requirements affecting Licensee, the Company’s Software development department shall give
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its highest priority to the implementation of such updates, but Company does not warrant that
all such updates will be completed, or that any updates will be completed by a certain time.

(d) In the event that the Software is, in the opinion of the Company, likely to or does
become the subject of a claim for copyright or other intellectual property rights infringement,
Company may, at its option and expense, either (1) procure for Licensee, the right under such
third-party rights to use the Software; or (2) replace or modify the Software, or parts thereof,
with other suitable and reasonable equivalent technology so that the Software becomes non-
infringing; or (3) if it is not commercially reasonable to take actions specified in (1) and (2)
immediately preceding, terminate this License and refund all license fees to Licensee.

(e) Hosting Service Warranty. Licensee assumes total responsibility for Licensee’s use
and users’ use of the Software on any equipment provided by Company, if any, and the Internet.
Licensee understands and agrees further that the Internet is accessible by persons who may
attempt to breach the security of Company and/or Licensee’'s networks. Company has no
control over and expressly disclaims any liability or responsibility whatsoever for such actions
and Licensee and Licensee’s end users access the service at Licensee’s own risk. Hosting Services
provided by Company are provided on an “as is” and “as available” basis without warranties of
any kind, either express or implied, including but not limited to warranties of title,
merchantability or fitness for a particular purpose. No advice or information given by Company,
its affiliates or contractors or their respective employees, create a warranty. Some states do not
allow the limitation of implied warranty, and therefore certain provisions may not apply to
Licensees located in those states.

(f) EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION 10, COMPANY MAKES NO OTHER
WARRANTIES OF ANY KIND, AND EXPRESSLY DISCLAIMS ANY AND ALL OTHER WARRANTIES,
EXPRESS AND IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION,
THE SUITABILITY OR THE CONDITION OF THE SOFTWARE, OR ITS FITNESS OR SAFETY FOR ANY
PARTICULAR PURPOSE OR USE, OR AS TO ITS MERCHANTABILITY. COMPANY MAKES NO
WARRANTY REGARDING THE USABILITY OR CONVERTIBILITY OF ANY OF LICENSEE'S DATA, THE
SUITABILITY OF THE SOFTWARE FOR LICENSEE’S NEEDS, OR ANY PERFORMANCE PROBLEM,
CLAIM OF INFRINGEMENT OR OTHER MATTER ATTRIBUTABLE TO ANY USE OR MODIFICATION
OF THE SOFTWARE, OR COMBINATION OF THE SOFTWARE WITH ANY OTHER SOFTWARE OR
COMPUTER PROGRAM OR COMMUNICATIONS DEVICE, NOT EXPRESSLY AUTHORIZED BY
COMPANY IN WRITING. COMPANY SHALL NOT BE LIABLE FOR INDIRECT, SPECIAL, INCIDENTAL
OR CONSEQUENTIAL (INCLUDING LIABILITY IN TORT, STRICT OR OTHERWISE) DAMAGES ARISING
DIRECTLY OR INDIRECTLY FROM THE SOFTWARE, THE USE, MISUSE, LOSS OF USE OR SALE
THEREOF OR THE DELAY OR FAILURE OF DELIVERY OF THE SOFTWARE OR FROM ANY OTHER
CAUSE WHATSOEVER EVEN IF IT HAS BEEN ADVISED OF SUCH POSSIBILITY. THE LIMITATIONS,
EXCLUSIONS AND DISCLAIMERS IN THIS LICENSE SHALL APPLY IRRESPECTIVE OF THE NATURE OF
THE CAUSE OF ACTION, DEMAND OR ACTION BY LICENSEE, INCLUDING BUT NOT LIMITED TO
BREACH OF CONTRACT, NEGLIGENCE, TORT OR ANY OTHER LEGAL THEORY, AND REGARDLESS
OF THE SUCCESS OR EFFECT OF OTHER REMEDIES. IN NO EVENT WILL THE AGGREGATE LIABILITY
OF COMPANY TO LICENSEE UNDER THIS LICENSE FOR DAMAGES, COSTS, ATTORNEY’S FEES,
EXPENSES OR INDEMNITY EXCEED THE TOTAL FEES PAID BY LICENSEE TO COMPANY
HEREUNDER. LICENSEE HEREBY WAIVES ANY CLAIM THAT THESE EXCLUSIONS DEPRIVE IT OF AN
ADEQUATE REMEDY OR CAUSE THIS AGREEMENT TO FAIL OF ITS ESSENTIAL PURPOSE,
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12. Assignments by Company

(a) Any and all rights and interests of Company under this License may be assigned,
either in whole or in part, without notice to Licensee, and Licensee agrees that its rights under
this License are expressly subject and subordinate to any and all security interests which may
now or hereafter be placed by Company or its assigns upon the Software. All references in this
subparagraph to assignment shall be deemed also to include any pledge, mortgage, transfer or
other disposition.

(b) Subject always to the foregoing provisions of subparagraph (a) of this section, this
License shall inure to the benefit of, and shall be binding upon, the successors and assigns of the
parties hereto and, where appropriate, their heirs, legatees and personal representatives.

13. Defaults and Remedies

(a) If (a) Licensee fails to pay any payment provided herein within thirty (30) days after
the same is due and payable, or (b) Licensee fails to observe, keep or perform its obligations,
covenants and agreements hereunder and does not cure such failure, within thirty (30) days
after the sending of notice of such default by Company, or (c) any representation or warranty
herein made by Licensee shall be proved to have been false or incorrect in any material respect
when made, then and in each such event Company shall have the right, with thirty (30) days
notice or demand, to exercise any one or more of the following remedies:

i. To sue for and recover all payments, then due or thereafter accruing hereunder;

ii. If Licensee fails to surrender the Software and make assurances the Software
was completely removed from all storage media controlled by Licensee, to bring an
action in a court with jurisdiction over Licensee seeking injunctive relief mandating such
removal and surrender of the Software;

iii. To terminate this License as to any or all items of the Software; and
iv. To pursue any other remedy available at law or in equity.

The foregoing remedies are cumulative and not exclusive or sequential.

(b) Licensee shall provide no less than thirty (30) days written notice and allow such
period to cure any warranty breach. Company and Licensee agree that thirty (30) days written
notification, as defined in the “Notices” section of this contract, are a substantive, material and
essential to the ability of the parties to perform their respective responsibilities.

14. payment Obligation Absolute. Licensee’s obligations under this License, including the
obligation to pay license fees unabated, shall continue in full force and effect regardless of any inability
of Licensee to use the Software because of war, governmental regulations, or strikes, unless for breach
of contract or warranty.

15. Expenses of Company and Interest.
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(a) Licensee shall reimburse Company for reasonable costs and expenses, including
attorneys’ fees, incurred by Company in exercising any of its rights or remedies in enforcing any
of the terms, conditions or provisions hereof.

(b) Should Licensee fail to pay any amount required hereunder to be paid by Licensee to
Company, within thirty (30) days after the due date thereof, Licensee shall pay unto the
Company interest on the unpaid amount of such delinquent payment at the rate of eight
percent (8%) per annum from the date such payment was due until it is paid in full, or, in the
event such rate exceeds that which is permitted by applicable law, the highest permissible rate.

16. Miscellaneous.

(a) This agreement creates no liability or responsibility for Company to maintain, setup,
troubleshoot or otherwise support computer systems owned by Licensee. Licensee shall provide
hardware and support for computer systems owned by Licensee.

(b) Company shall comply with all federal, state, and local laws, regulations, executive
orders and ordinances applicable to this Contract.

(c) Workers’ Compensation Insurance. Company shall maintain during the term of this
Agreement workers’ compensation insurance in compliance with applicable State law, which
requires subject employers to provide workers’ compensation coverage for all their subject
workers.

(d) Professional Liability Insurance. Company shall maintain during the term of this
Agreement professional liability insurance with a combined single limit, or the equivalent, of not
less than one and one-half (1-1/2) times the total amount payable to Company under this
Agreement for each claim, incident or occurrence to cover damages caused by error, omission,
or negligent acts related to the professional services to be provided under this Agreement.

(e) General Liability Insurance. Company shall maintain during the term of this
Agreement general liability insurance with a combined single limit, or the equivalent, of not less
than one and one-half (1-1/2) times the total amount payable to Company under this
Agreement for each occurrence for bodily injury and property damage. It shall include
contractual liability coverage for the indemnities provided under this Agreement and
endorsements for products, completed operations and personal injury. It also shall provide that
the Licensee and their agencies, subdivisions, officers, employees and agents are additional
insured but only with respect to Company’s services to be provided under this Agreement.

(f) Automobile Liability Insurance. Company shall maintain during the term of this
Agreement automobile liability insurance with a combined single limit, or the equivalent, of not
less than the amount required under law for each accident for bodily injury and property
damage, including coverage for owned, hired or non-owned vehicles, as applicable.

(g) Notice of Cancellation or Change. Company shall not cancel, cause a material
change in, reduce its limits for or omit or intend not to renew the insurance coverage required
under this Agreement without thirty (30) calendar days’ prior written notice from Company or
its insurers to Licensee.
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(h) Certificates of Insurance, The certificates shall specify all of the parties who are
additional insured and shall indicate all deductible amounts or retentions for all self-insurance. If
requested, complete copies of insurance policies shall be provided to Licensee. Company shall
be financially responsible for all pertinent deductibles, self-insured retention, and self-insurance.

(i) Notices. Any and all notices (“Notices”) which either party hereto may desire to give
to the other party hereunder shall be deemed to be duly given if and only if mailed by registered
or certified mail, postage prepaid, addressed to the other party at its address as set forth below
or at such other address as such party may designate to the other party in writing from time to
time. Notification by any other means shall be considered a service request and a waiver of any
related breach of contract dispute until such time as the party provides notice in accordance
with this paragraph.

If to Company: GL Suite, Inc.
PO Box 591

Bend, Oregon 97709

If to Licensee:

(i) Waiver, The waiver by either party, or the failure by either party, to claim a breach,
or give notice with respect thereto, of any provision of this License shall not be, or be held to be,
a waiver of any subsequent breach, or as affecting in any way the effectiveness, of such
provision.

(k) Headings. The headings of the sections of this License have been inserted for
convenience of reference only and shall in no way restrict or otherwise modify any of the terms
or provisions hereof.

(1) Access of Company. Company shall at reasonable times and in a manner that
minimizes disruption of the Licensee’s operations have the right to enter into and upon the
premises of the Licensee during business hours for the purposes described by this contract,
inspecting the software, observing its use or otherwise protecting Company’s interest therein.
Licensee shall, whenever requested by Company, advise Company of the exact location of the
Software. Subject to Licensee’s review and approval of data access security precautions,
Licensee shall establish a secure method by which Company can perform remote administration
and updates to the installed Software.
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(m) This License may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one agreement which is binding upon
all the parties hereto, notwithstanding that all parties are not signatories to the same
counterpart.

(n) This License and all rights and obligations of the parties hereunder and all rights and
obligations of the parties shall be governed by, and construed and interpreted in accordance
with, the laws of the State of Oregon applicable to agreements made and to be performed
entirely within such State, including all matters of enforcement, validity and performance. This
License may only be amended in a written agreement executed by authorized representatives of
hoth parties hereto.
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