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NUANCE

NON-DISCLOSURE AGREEMENT

NUANCE COMMUNICATIONS, INC., CONFIDENTIAL INFORMATION

Nuance Communications, Inc. ("Nuance”) and the party receiving confidential information from Nuance (“Receiving Party”) both
have as their purpose an interest In exploring a possible business relationship relating to certain of Nuance's proprietary information
and/or technology. In order for the parties to explore this relationship, it will be necessary for Nuance to disclose certain of its
Confidential Information (as hereinafter defined) to the Receiving Party.

“Confidential Information” Includes, but is not limited to, the following: (a) products, product plans and strategles, inventions,
unpublished patents or patentable ideas, and copyrightable materials and designs; (b) financial statements or other related
decumentation regarding financial performance and projections; {(c) proprietary information received or developed under
agreements, contracts, or other arrangements between Nuance and third parties; such third parties may permit Nuance to disclose
this proprietary information to the Receiving Party subject to the same provisions as Nuance's own proprietary inforrmation; (d)
materials describing trade secrets or company-private information including, but not limited to, customer lists and information; (e)
technicai information including, but not limited to, software, algorithms, technical drawings, product schematics/specifications, test
results, methods, practices and their attendant documentation; (f) such other inforrmation as Nuance may deem or designate as
confidential information; and (g) the terms of this Agreement and information contained in Nuance's response to Receiving Party’s
Request for Proposal..

1. Non-Disclosure and Non-Use Obligation. Any of the Confidential Information received or acquired by the Receiving Party
from Nuance hereunder: (a) shall be held in confidence by the Receiving Party; and (b} shall not be used by the Recelving Party for
any purpose other than as set forth in the first paragraph of this Agreement.

2. Exclusions. The obligation of the above paragraph shall not apply to any information which: (a) Is already public or
becomes avallable to the public through no breach of this Agreement by the Receiving Party; or {b) was in the Recelving Party’s
possession prior to the receipt from Nuance; or {c) is lawfully received independently from a third party who is free to disclose such
information to the Receiving Party; or {d) is independently developed by or an behalf of the Receiving Party without benefit of the
disclosed Confidential Information.

3. Required Disclosure. The Recelving Party can disclose the Confidential Information it has received if it Is required to do so
by a governmental agency or a court of law having proper jurisdiction. If such a requirement is made, the Receiving Party required
to make such a disclosure shail give Nuance reasonable notice to enable Nuance to try to protect the confidentiality of the
Confidential Information.

4. Ownership and Return of Confidential Information. All Confidential Information including, without limitation, plans,
drawings, cperations, specifications, models, or data disclesed by Nuance to the Receiving Party in connection with this Agreement
shall remain the property of Nuance at all times and shali be returned or delivered to Nuance upon request of Nuance together with
all copies made therecf.

5. i ization. The Receiving Party agrees that the Confidential Information shall be disclosed to only
those peopie within its organization who have a need to know the information Indudmg representatives or advisors of parent or
affiliated corporations of the Receiving Party who may be assisting the Receiving Party in evaiuating the Confidential Information and
who shail have agreed to be bound by the terms hereof.

6. No ticense. Disclosure of the Confidential Information under this Agreement shall not be construed as granting, directly ar
by implication, any license under any United States or foreign patent, patent application or copyright, or any cther intellectual
proprietary rights nor shall this Agreement be construed as creating any agency or partnership refationship between the parties.

7. No Warranty. It is understood by the Receiving Party that the Confidential Information disclosed hereunder may relate to
products that are under development or planned for development. NUANCE DISCLAIMS ANY IMPLIED WARRANTY OF
MERCHANTABILITY, ANY IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, ANY IMPLIED WARRANTY OF NON-
INFRINGEMENT, AND ANY EXPRESS WARRANTY WITH RESPECT TO ANY OF THE CONFIDENTIAL INFORMATION DISCLOSED
HEREUNDER. Nuance accepts no responsibility as a result of any expenses, losses, damages or actions incurred or undertaken by
the Receiving Party as a result of the Receiving Party’s receipt or use of any Confidential Information.

8. Indemnification. The Receiving Party hereto agrees that it will indemnify and hold Nuance harmiess from all losses,
damages, causes of action, and attorneys’ fees incurred arising from the breach of this Agreement by the Receiving Party.

9. jef. A breach by the Receiving Party of any promises or agreements contained herein will result in
irreparable and continuing damage to Nuance for which there will be no adequate remedy at law, and such other party shali be
entitled to injfunctive relief and/or decree for the specific performance, and such other relief as may be proper {including menetary
damages if appropriate).

10. Nog Export. Both parties hereto shalt adhere to the U.S. Export Administration Laws and Reguiations and shall not export
or re-export any technical data to any proscribed country listed in the U.S. Export Administration Regulations unless properly
authorized by the U.S. Government.

“Use or disclosure of data contained on this page is subject to the restriction on the title page of this document.”
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Exceptions to Assumptions and Agreements in Request for Proposal

With respect to Vendor's response(s) to the Request for Proposal {("RFP”), please note that Vendor expressly
reserves the right to 1) modify and/or negotiate in good faith those Assumptions, Agreements, terms and
conditions in the RFP and/or the standard terms and conditions provided by Customer that do not conform in
material respects to Vendor's standard business practices and/or are not applicable to Vendor; andfor 2) negotiate
in good faith the inclusion of additional terms and conditions as may be applicable and as Vendor may reasonably
require Attached hereto as Attachment G, Vendor has provided its standard license and/or maintenance
agreement {and corresponding Exhibits. The standard license agreement, maintenance agreement, and exhibits
hereinafter coliectively referred to as “License Agreement”) which contains Vendor’ stahdard software ticensing
terrms and conditions and Vendor's payment terms, acceptance requirements, {imited warranty, infringement
indemnification, maintenance/support, and other provisions applicable to Vendor's products and services. Vendor
and Customer acknowledge that neither party will be bound by any terms and conditions unless the parties
mutually agree to an applicable license agreement and/or maintenance agreement subsequent to award by
Customer. To the extent any of Vendor's terms and conditions conflict or are inconsistent with the terms provided
by Customer in or with its RFP, Vendor agrees to negotiate such terms in good faith with Customer.

In the event that Customer selects Vendor at the conclusion of the RFP process, the parties shall immediately
negotiate in good faith and acknowledge that a mutually acceptable License Agreement, as evidenced by both
parties signaiure shall be the governing instrument with respect to the parties relationship. In the event that the
parties cannot mutually agree to the applicable terms of the License Agreement, then neither party shall be bound
and/or under any obiigation with respect to this RFP and/or its reiated matters. In any event, each party shali be
responsible for and wili bear its own costs.

TRADEMARK DISCLAIMERS

Dictaphone, , Dragoh, PowerScribe, PowerScribe for Radiology, EXSpeech, Enterprise Express, Enterprise Express
VolceSystem, Enterprise Express TextSystem, Boomerang, Walkabout, Walkabout Express, Connexfons, Enterprise
Workstatlon, ichart, GoMD, GoMD Dictate, EE Text, EE Speech, EE Voice, RadCube, RadPort, RadWhere, Veriphy,
REX, REX Explorer, REX Creatar, REX Security, REX Import Export Utility, REX Connection Manager, Digital Job
Transfer, Job Lister, Voice Dashboard, Target Time, Pools, Text Client, and Explorer Module are either trademarks,
service marks or registered trademarks owned by Nuance Communications, Inc. or its affiliates. .

Third Party Trademarks

Microsoft, Windows, , Windows XP, Windows Server, , SQL Server, Internet Explorer, Microsoft Word and MS-
WORD are either trademarks or registered trademarks owned by Micresoft Corporation.

Stedman’s and Stedman’s Electronic Medical Dictionary are either trademarks or registered trademarks owned by
Waverly, Inc.

Quick Look Drug Book and Quick Look Electronic Drug Reference are either trademarks or registered trademarks
owned by Lippincott Williams & Wilkins, inc. Corporation

Creative Labs Sound Blaster

“Use or disclosure of data contained on this page is subject to the restriction on the title page of this document.”
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Section 1.0 — Executive Summary

“Use or disclosure of data contained on this page is subject to the restriction on the title page of this document.”

1



NUANCE

Nuance Communications, Inc., is pleased t¢ submit the enclosed proposal for implementing
Enterprise Express solutions at your institution. We appreciate your interest in our products
and services and regard our association with your facility as a significant opportunity.

Nuance's Healthcare Solutions is revolutionizing dictation/transcription management in the
healthcare field with its growing family of products designed to give providers new levels of
productivity in voice and data management. With a variety of solutions to enable heaithcare
facilities to maintain their current practice patterns, Nuance offers a flexible, easy-to-use
system that will improve productivity, workflow visibility and is completely scalable to meet
customer needs and to grow with each facility.

The foundation of the Dictaphone product line is the Enterprise Express System, a family of
integrated digital dictation, transcription, and report management solutions buiit on a
proven Microsoft Windows Server and SQL Server platform. Enterprise Express allows
healthcare organizations to manage dictated voice input, report transcription, and
distribution across multiple departments and facilities, while centrally managing system
supervisory functions and workflow on an enterprise-wide level. The Enterprise Express
Voice and Text software is designed exclusively for the management of patient information
workflow, allowing rapid implementation, integration, and productivity gain, without causing
changes in a facility's procedures or physician practice patterns.

Product Suite

Enterprise Express is a proven workflow management system built on powerful Microsoft
Windows and SQL Server technology, providing a familiar user-friendly interface and a true
open architecture platform. Offering network-based architecture and a flexible voice-input
environment, organizations can choose among traditional telephony-based dictate stations
or a variety of input alternatives.

These solutions are focused on improving, accelerating and reducing the cost of
documenting patient care at more than 3,000 hospitals and healthcare facilities through the

following components:

e Enterprise Express VoiceSystem -- an open architecture, Windows Server based,
digital dictation and transcription software suite presented in easy-to-use Windows
format.

« Enterprise Express TextSystem -- a powerful, Windows Server based document
management system utilizing Microsoft Word that works well in both centralized and
multi-site environments.

o Enterprise Editor - designed to enhance productivity and reduce costs of
supporting remote and home-based transcriptionists, this software application offers
the ability to download voice files to the PC, receive work automatically from the
system’s pooling assignments and maintain maximum workflow productivity.

“Use or disclosure of data contained on this page is subject to the restriction on the title page of this document.”
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Implementation, Service and Support

Nuance Is dedicated to providing the highest level of customer support - from definition to
deiivery to ongoing use of our products. We believe that the implementation phase of the
Enterprise Express system is critical to your success. As such, we have an implementation
poiicy that is driven and coordinated by local staff using national and corporate resources
where necessary.

We know there is much more to a successful integration than a connection at the software
level. To ensure customer satisfaction, we have made substantial investment of resources to
support the on-going productivity of your users. We meet these goals through our best
resource: people. We believe that our solutions can only be successful if backed by a strong
services and support organization.

We are confident that Nuance’s Service Organization is one of the [argest and most
professicnal found anywhere within the voice industry. We offer our customer support from
a network of strategically placed offices; Nuance provides rapid response to the customer
regardless of their location. Nuance guarantees the highest level of support in the industry

“Use or disclosure of data contained on this page is subject to the restriction on the title page of this document.”
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with telephone software support on Enterprise Express 24 hours a day, 365 days a year by
trained technicians.

Summary

Nuance's focal point is to reduce costs associated with medical documentation incurred by
healthcare clients. In addition to reducing costs, the quality of care is increased by
improving the turnaround time of reports and information availabie to heaithcare providers.
This impacts the continuity of care for your physician’s patients by providing timely
information that will hélp in the decision making procéss of their medicai encounter.

For over a century, Nuance Corporation has been synonymous with recorded voice.
Dictaphone Corporation is the world leader in digital recording and document management
for the transcription and healthcare industry. With the ability to systematically manage the
creation, production and distribution of patient information on an enterprise-wide level,
Enterprise Express has the dramatic effect of improving information flow critical to timely
patient care, enhanced physician satisfaction, and accurate and efficient provider
reimbursement. No other vendor has products with the same reliability, flexibility and
functionality. Nuance is confident that you will find Enterprise Express Systems have not
only met your specifications, but also provide the greatest efficiency and highest level of
service to your employees and customers, for both current and future needs.

At Nuance, our continuing strategy has been to bring to the healthcare marketplace a family
of workflow soiutions based on our Voice - to Text - to Data - to Knowledge, intelligent
processing model. The advanced technologies that we have brought to our Enterprise
Express solution include: speech recognition, mobile and wireless technology, and clinical
language understanding, the technology which reads and understands text reports. To this
we have added the Internet for the architecture and delivery options you want. With
installations worldwide, no other product can match the reliability, flexibility and
functionality of Enterprise Express. Today, Nuance is a revitalized, energized, and an
unstoppable technology force.

The following points highlight just a few of the reasons why Enterprise Express is the clear
choice:

« Superior Workflow Management - The Enterprise Express System offers
unparalieled flexibility and management control,

« Flexible Input Options - Enterprise Express offers providers the abiiity to use a
system with minimal impact on their current practice patterns. Input options inciude
the telephone, PC dictation, and mobile dictation using a Compaq iPAQ. Speech
recoghition is available in both background and reail-time methods, contributing to
provider satisfaction levels.

» Ease-Of-Use - Enterprise Express utilizes industry standard Microsoft Windows user
interfaces to increase user acceptance and reduce training costs.

 Productivity Enhancements - The system provides a variety of tools designed to
improve productivity, including voice-enabled normais for providers to speed
documentation, automatic completion of decument information to ensure accuracy,
and creation of werk type templates to reduce document set-up time.

“Use or disclosure of data contained on this page is subject to the restriction on the title page of this document.”
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o Scalability - The Enterprise Express system is designed to be easily scalable and Is
designed to grow as your facility grows. The system can be divided into separate
sites with each site having the full benefits of the system, allowing muitiple sites to
coexist in a common database environment.

« Accessibility - transcriptionist, supervisors, and providers can access Enterprise
Express applications remotely.

» Performance/Reliability - Built on industry standard components that are easy to
maintain and support, the Enterprise Express System is designed for maximum
performance. The Enterprise Express software is virtually hardware independent,
running on any Intel-based platform, with sufficient resources. Enterprise Express
through its unique design and integration into the Microsoft Windows operating
system offers an extensive array of fault tolerant capabilities, including UPS power
suppiy, disk mirroring and RAID 5 support.

s Security - Enterprise Express allows department supervisor and managers to control
access dowh to individual features in all the software modules. With Enterprise
Express, users can only modify, view or delete information if they have the
appropriate rights. Detailed audit trails provide records of all actions on the system.

s Service And Support - Dictaphone Corporation’s Worldwide Services organization is
comprised of highly skilled, certified professionals in three primary functional groups:
Field Services, Professional Services, and Technical Services. The team members of
these groups are responsible for the implementation, service and support of your
Dictaphone solution.

« Professional Implementation Services - Our Professional Services include Service
Installation, Project Management, and ATS consuiting and Training to ensure a
successful implementation. The team approach to implementation allows us to be
more effective and efficient, thereby reducing the installation cycle time.

“Use or disclosure of data contalned on this page is subject to the restriction on the title page of this document.”
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Section 2.0 — Corporate Overview

“Use or disclosure of data contained on this page is subject to the restriction on the title page of this document.”

6



NUANCE

Nuance Communications, Inc. is a leading provider of voice and language solutions for
businesses and consumers around the world. QOur technologies, applications and services
make the user experience more compeiiing by transforming the way people interact with
devices and systems. Qur selutions are used every day by millions of people and thousands
of businesses for tasks and services such as requesting information from a phone-based
seif-service solution, dictating medical records, searching the mobile Web by voice, entering
a destination into a navigation system, or working with PDF documents, making these
interactions, tasks and experiences more productive, compelling and efficient. Our global
contingent of more than 6,100 employees comprises an extraordinary group of talented,
creative and motivated people. In 2010, Nuance eclipsed the $1 Billion mark in revenues,
making us one of the top 15 Healthcare software companies in the world.

Since acquiring Dictaphone Corporation in 2006, Nuance Communications has continued to
expand its healthcare presence, which currently provides 40% of its annual revenue. In
2007, Nuance made several strategic acquisitions to complement its healthcare industry
offerings. These inciude Focus Infomatics, a healthcare transcription service organization,
Commissure, Inc., a medical imaging software company that provides speech-enabled
radiology workflow optimization and data anaiysis solutions and Vocada, Inc., a leading
provider of critical test result management {CTRM} solutions. In 2008, Nuance purchased
eScription, whose products are deployed in a hosted {ASP) environment, at healthcare
organizations throughout North America, helping streamline processes, speed turnaround
time, and save costs of medical transcription, without interfering with clinician workflow. In
2009, Nuance continued its growth in the healthcare space with the acquisition of the
SpeechMagic engine from Philips. In 2010, Nuance Heaithcare strategically acquired
Language & Computing, the industry leader in Clinical Language Understanding (CLU),
Encompass Medical Transcription Inc. and formed a partnership with IBM that will result in
the spending of $125 Million in R&D in the CLU space. We aiso completed the acguisition of
OSI transcription — making Nuance the second largest provider of outsourced medical
transcription services in the world. In July, 2011 Nuance acquired Webmedx, the #1 KLAS-
ranked transcription services provider. In addition to complementary transcription
leadership and scale, Webmedx's natural language processing {NLP) driven Quality Analytics
application enhances Nuance’s clinical language understanding (CLU} innovations, where
actionable information improves business and clinical decisions.

Our heaithcare solutions provide the most comprehensive family of speech-driven clinical
documentation and communications systems available across hospitals, health systems, and
physician practices, covering all speciaities of care. Nuance Healthcare products are used in
more than 5,000 health care facilities, by more than 400,000 dlinicians and support all
clinical documentation methods and workflows. These state-of-the-art solutions dramaticatly
reduce transcription expense, improve patient care via complete documentation and
guaranteed results delivery, and raise clinician satisfaction by making EMR systems faster
and easier to use.

Designed to meet the business realities of today's healthcare environment, our solutions
reduce report turnaround time and significantly reduce transcription costs, automating and
integrating critical elements in the creation and management of health information, heiping
healthcare organizations improve productivity and the quality of patient care.

Our specialists are trained to systematically analyze the needs of each customer. Each
implementation requires the active invoivement of certified service representatives and local

"Use or disclosure of data contained on this page is subject to the restriction on the title page of this document.”
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service management. Each service representative meets product competency requirements
at the Technical Education Center in Melbourne, FL. Qur approach and implementation is
further solidified with Application Training Specialists. These talented individuals coordinate
system implementation and training. The experience and expertise of our employees are the
most valuable assets that we can offer to the healthcare community.

Nuance maintains the world’s most comprehensive and pervasive portfolio of speech and
imaging products that are backed by the expertise of our professional services organization
and a global partner network. Nuance speech solutions make the user experience more
compelling and expand business potential. Through its dictation, embedded and network
speech solutions, Nuance offers the world’s premier portfolic of speech technologies,
expertise and solutions that transform the way people interact with businesses, information
and devices. Today, thousands of companies and millions of users around the world depend
on Nuance speech solutions to deliver vital information, increase productivity and conduct
business.

Investiment and Resources

e Publicly traded {NASDAQ: NUAN)

e $1.1Bin Revenues FY11

s $6+B market cap

o  $200M+ annual R&D investment

* $1B+ Invested in speech recognition to date

» More than 1,000 issued patents and 680 patent applications
« 6,100 employees

e 450 speech scientists

e 500+ professional services team

Corporate Offices

+ World Headquarters 1 Wayside Rd, Burington, MA, 01803
 Canadian Headquarters 1500 University St, Suite 935, Montreal, QC, H3A 357

Solutions at a Glance:

Nuance Healthcare solutions include:

» eScription - is an innovative, on-demand, enterprise-wide computer aided medical
transcription (CAMT) background speech recognition solution designed to fully
integrate with the EHR and streamline clinical documentation. When medical
transcriptionists - whether working in-house or for an cutsocurced Medical
Transcription Service Organization (MTSC) — use eScription’s software for computer-
aided medical transcription instead of manual typing, their productivity levels rise

“Use or disclosure of data contained on this page is subject to the restriction cn the title page of this document.”
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significantly. The enterprise-wide software, first marketed in 1999, enables
healthcare organizations to shorten tumaround time, improve processes, and achieve
substantial cost savings in medical transcription. eScription recently received the
Best-in-KLAS ranking for the 7th year in a row for speech recognition solutions.

+« Nuance Transcription Services — Our Global Speech-Certified Transcription
Network of outsourced services has been successfully serving medical facilities since
1999 with Traditiona!l Transcription and Speech Recognition. Our services have
provided significant cost savings, reduced TATs as well as continuous reliability and
quality improvement,

+ Enterprise Speech System® — Is the gold standard for onsite dictation,
transcription and backend (MT assisted) speech recognition - used by 3,000+
organizations to reduce transcription and turnaround time via powerful editing,
workflow and management tools. Enterprise Express Speech® can double
productivity and reduce costs by up to 50% via “speech-enabied” transcription.
Enterprise WorkstationTM is a browser-based solution for physicians who prefer
“once and done” self-editing.

» Dragon Medical — Used by more than 100,000 clinicians to make EMR systems
such as Allscripts, Epic, GE, Eclipsys, Misys, NextGen, Meditech and McKesson faster
and easier to use. Widely being deployed to Pathology departments as well, to take
advantage of the complex workflow solutions addressed by Laboratory Information
Systems.

« PowerScribe 360 ® for Radiology — The leading speech-~driven dictation solution
for radiology — used by one in three North American radioclogists ~ offers instant,
transcription-free reporting that dramatically improves the level of service to patients
and referring physicians. Nuance celebrated its 1,000th PowerScribe for Radiology
customer organization in 2007.

s RadPortTM for Radiology - A secure, web-based decision support application for
appropriate diagnostic image order entry that satisfies pre-certification requirements,
RadPort was designed in conjunction with the Massachusetts General Hospitai; its
recommendations are accepted by most payors.

» RadCubeTM for Radiology - A flexible yet powerful multidimensional analysis
application for hospital-based departments and freestanding imaging centers that
provides muitidimensional radiclogy clinical and practice analysis and multifaceted
data modeling.

+ VeriphyTM - A patented Critical Test Results Management solution which ensures
the communication of critical test results from diagnostic clinician to ordering
clinician. Veriphy enhances patient care, increases productivity, improves risk
management and automates compliance. The Veriphy solution, delivered through a
software-as-a service {SaaS) model, helps diagnostic departments in hospitals
achieve greater patient safety, better patient outcomes and higher staff productivity
by bringing efficiency and verification to the communication process surrounding
critical test results. Veriphy solutions are found at more than 120 hospitals in Notth
America inciuding leading healthcare centers such as Baylor Healthcare System,
University of Pennsylvania Healthcare System and Cedar Sinai Medical Center,

“Use or disclosure of data contained on this page is subject to the restriction on the title page of this document.”
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GENERAL TERMS & CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFP)

1. Awards will be made in the best interest of the State of West Virginia.

2. The State may accept or reject in part, or in whole, any bid.

3. Prior to any award, the apparent successful vendor must be properly registered with the Purchasing Division
and have paid the required $125 fee.

4. All services performed or goods dellvered under State Purchase Order/Contracts are to be continued for the
term of the Purchase Order/Contracts, contingent upon funds being appropriated by the Legislature or otherwise
being made available. In the event funds are not appropriated or otherwise available faor these services or goods
this Purchase Order/Contract becomes void and of no effect after June 30.

5. Payment may only be made after the delivery and acceptance of goods or services.

6. Interest may be paid for late payment in accordance with the West Virginia Code.

7. Vendor preference will be granted upon written request in accordance with the West Virginia Code.

8. The State of West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

9. The Director of Purchasing may cancel any Purchase Order/Contract upon 30 days written notice to the seller.

10. The laws of the State of West Virginia and the Legisiative Rules of the Purchasing Division shall govern the
purchasing process.

i1, Any reference to automatic renewal is hereby deleted. The Contract may be renewed only upon mutual written
agreement of the parties.

12. BANKRUPTCY: In the event the vendor/contractor files for bankruptcy protection, the State may deem
this contract null and void, and terminate such contract without further order.

13. HIPAA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Government HIPAA Business Associate
Addendum (8AA), approved by the Attorney General, is available online at www.state.wv.usfadmin/purchase/vrcihipaa.htm
and is hereby made part of the agreement. Provided that the Agency meets the definition of a Cover Entity
{45 OFR §160.103) and will be disdosing Protected Health Information (45 GFR §160.103) to the vendor.

14. CONFIDENTIALITY: The vendor agrees that he or she will not disclose to anyone, directly or indirectly, any such
personally identifiable information or other confidential information gained from the agency, unless the individual who is
the subject of the information consents to the disclosure in writing or the disclosure is made pursuant to the agency's
policies, procedures, and rules. Vendor further agrees to comply with the Confidentiality Polictes and Information
Security Accountability Requirements, set forth in hitp://www.state.wv.us/admin/purchase/privacy/noticeConfidentiality. pdf.

15. LICENSING: Vendors must be licensed and in good standing in accordance with any and all state and local laws and
requirements by any state or local agency of West Virginia, including, but not limited to, the West Virginia Secretary
of State’s Office, the West Virginia Tax Department, and the West Virginia Insurance Commission. The vendor must
provide all necessary releases to obtain information to enable the director or spending unit to
verify that the vendor is licensed and in good standing with the above entities.

16. ANTITRUST: In submitting a bid to any agency for the State of West Virginia, the bidder offers and agrees that
if the bid is accepted the bidder will convey, sell, assign or transfer to the State of West Virginia all rights, title and interest
in and to all causes of action it may now or hereafter acquire under the antitrust laws of the United States and the State of
West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular commodities or services
purchased or acquired by the State of West Virginia. Such assignment shall be made and become effective at the time the
purchasing agency tenders the initial payment to the bidder.

I certify that this bid is made without prior understanding, agreement, or connection with any corporation, firm, limited
liability company, partnership, or person or entity submitting & bid for the same material, supplies, equipment or
services and is in all respects fair and without collusion or Fraud. 1 further certify that I am authorized to sign
the certification on behalf of the bidder or this bid.

INSTRUCTIONS TO BIDDERS
1. Use the quotation forms provided by the Purchasing Division. Complete all sections of the quotation form.

2. Ttems offered must be in compliance with the specifications. Any deviation from the specifications must be clearly
indicated by the bidder. Alternates offered by the bidder as EQUAL to the specifications must be clearly
defined. A bidder offering an alternate should attach compiete specifications and literature to the bid. The
Purchasing Division may waive minor deviations to spedifications.

3. Unit prices shall prevail in case of discrepancy. All quotations are considered F.O.B. destination unless alternate
shipping terms are dearly identified in the quotation.

4. All quotations must be delivered by the bidder to the office listed below prior to the date and time of the bid
opening. Failure of the bidder to deliver the quotations on time will result in bid disqualifications: Department of
Administration, Purchasing Division, 2019 Washington Street East, P.O. Box 50130, Chareston, WV 25305-0130

5. Communication during the solicitation, bid, evaluation or award periods, except through the Purchasing Division,
is strictly prohibited (W.Va. C.S.R. §148-1-6.6).

Ren 12118/00
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WEST VIRGINIA DEPARTMENT OF HEALTH AND HUMAN RESOUCRES
BUREAU FOR BEHAVIORAL HEALTH AND HEALTH FACILITIES OFFICE 350
CAPITAL STREET, ROOM 350, CHARLESTON, WEST VIRIGNIA 25301-3701

Request for Quotation
BHS12005

ADMINISTRATIVE AND CONTRACTUAL TERMS

Purpose:

The purpose of this Request for Quotation (RFQ) is to secure a vendor to provide us a digital dictation
and transcription system to serve the two psychiatric hospitals of the Department of Health and Human
Resources (DHHR), Bureau of Behavioral Health and Health Facilities (BHHF) of the state
government of West Virginia. Vendor is to provide a dedicated computer server and other equipment as
needed for eight (8) transcriptionists, together with the dictation and transcription systems operational and
management software licenses, to allow each facility's transcription staff to perform their own transcription
work on their hospital owned personal computers using the vendor's software through the hospital's
telephones lines. Price is to be all inclusive for hardware, software, installation, travel costs, training,
support, maintenance, and vendor’s profit on the product.

Delivery Locations:

The two BHHF hospitals are: Mildred Mitchell Bateman Hospital (MMBH), an acute care psychiatric
hospital with 110 beds located at 1530 Norway Avenue, Huntington, WV 25705 with five (5)
transcriptionists, and William R. Sharpe, Jr. Hospital (WRSH), an acute care psychiatric hospital with 150
beds located at 936 Hospital Drive, Weston, WV 26452, with three (3) transcriptionists. The dedicated
server is to be located at MMBH,

SPECIFICATIONS

1. VENDOR REQUIREMENTS:

A. Vendor must have three years experience in providing medical transcription software
solutions.

Comply.

B. All interested vendors must attend the pre-bid conference with BHHF in their Conference
Room (#354) at the Diamond Building located at 350 Capitol Street, Charleston, WV,
August, 22011. At 11: 00 a.m.

Nuance Communications attended the pre-bid conference.

2. GENERAL SCOPE OF SYSTEM
A. The system must allow for continuous 24-hour operation, 365 days a year.
Comply.

B. The system must allow voice files and data files to be transferred to any of the hospital's
personal computers (PC).



Comply.

C. The system must be able to locate reports by work type, date transcribed, dictator and
Medical Record identification number (ID).

Comply.

D. The system shall allow dictators to prioritize their work by the type of report they
are working on, i.e., History and Physical, Psych Evaluation, Notes, etc.

Comply.

3. GENERAL REQUIREMENTS OF SYSTEM

A. The vendor system must have back end speech recognition software; back end is the
ability to listen to the audio and compare it to the transcribed text.

Comply.

B. System must provide secure encryption of Microsoft Word 2007 and Microsoft Windows
7 documents to the facilities equipment. Equipment and software shall be HL7
compliant (see definitions in appendix) for patient data download.

Not Applicable. Per RFQ BMHS12005, Addendum No. 1. No longer a mandatory
requirement. f

C. Software must not impose character or line limitation.
Comply.

D. System must have spell checker with medical, pharmaceutical, and surgical
technologies.

Comply.

E. The software must be able to report patient demographic data for the purpose of report
auto-fill and transcription inquiry on the facilities personal computers.

Comply.

F. Software must have the search ability to locate reports either by work type, date
transcribed, dictator, or Medical Record ID number.

Comply.

G. Must have the ability for the routing of completed dictations by type of report,
assignment of supervisor, age of report and priority of report.

Comply.

H. Must contain transcription management workflow software to support the facilities
management of their transcription staff.

Comply.
I. Must allow the dictator the ability to insert and delete dictation,
Comply.

J. Must allow the ability for an individual to listen to voice header information regarding
a dictation such as: type of report, dictated by, date and subject.

Comply.
K. Must allow the ability to leave reports "open"” to be completed at a later time.

Comply.
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Must allow the ability to skip, interrupt and access jobs signed off or completed in
€ITOT.

Comply.

. Must allow the ability for transcriptionist to highlight dictation anomalies in the

document.
Comply.

Must allow the ability for HIM Directors or their designee to produce executable production
reports in regards to transcriptionist's productivity such as line counts and down time
when playback is interrupted.

Comply.

4. VOICE PROCESSING SYSTEM EQUIPMENT REQUIREMENTS
A. The vendor's system must be a digital recording system that can service thirty (30) system

users at the same time.
Comply.

The primary function of the system will be for dictation input and transcription output of
the dictated words; however, listening access of the dictation system through security
levels will be required.

Comply.

5. VOICE DICTATION ACCESS REQUIREMENTS
A. The vendor's system must have a unique dictator profile database.

B.

Comply.

The dictator database (dictation proﬁle). must manage the way the system responds to
each user.

Compiy.

The vendor's unique dictator database must control the following dictation activities for
each user:

User logon (Valid ID and Password) Comply.
Prompt language Comply.
User priority level Comply.
Open jobs Compiy.
Access workstations Comply.
Inactivity logoff Comply.
Message delivery/listening
Message auto-play Comply.
Initial activity {dictation, listen) Comply.
VOX recording (voice activated) Not Applicable. Per RFQ BHS12005,
Addendum No. 1. No longer a mandatory requirement.
Prompts (short or brief) Comply.
Rewind increment Comply.
. Feature conformation tones Comply.
Listen access (enable/disable) Comply.
Listen mode accessible work types Comply.
Listener messaging Not Applicable. Per RFQ BHS12005, Addendum No. 1. No

T F®Rme s o
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longer a mandatory requirement.
g. Job voice information header Comply.
r. Listen review order (FIFO/LIFO) (first-in-first-out/last-in-first-out) Comply.

s. Listen query default (patients, physicians and subject) Comply.

D. The system's prompts must be interruptible for users bypass once system proficiency is
obtained.
Comply.

E. The system's prompts must be concatenated (connected).
Comply.

F. The system's dictation prompts must match departmental and user operation requirement

by prompting the following users in appropriate manner. GENERAL STAFF "Please
eenter Physician L.D. and Work Type, and Patient Number."

Comply.

G. The systems must allow the users the ability to control the speed when rewinding and
listening to dictation while in dictation mode.

Comply. Pre-set in user profile by administrator.

H. The system shall allow the original dictator the ability to insert and delete specific
sections of dictation.

Comply.

6. SYSTEM ACCESS REQUIREMENTS

A. The system must have a unique voice requirement for Transcription database
(transcription profile). The transcription database must manage the way the system
responds to each transcriptionist's work patterns.

Comply.

B. The system's unique transcription database must control the following transcription
activities for each transcriptionist:

a. User logon (Valid ID and Password) Comply.

b. Prompt language Comply.

c. Self-assignment (enable/disable). The system must allow the
transcriptionists to perform job inquiries, from their transcription station
Comply.

Skip jobs Comply.
Flag job Comply.
Job interrupt Comply.
Intercom reception Not Applicable. Per RFQ BHS12005, Addendum No. 1. No
longer a mandatory requirement.
Transcription Messaging Not Applicable. Per RFQ BHS12005, Addendum No. 1.
No longer a mandatory requirement.
Accessible work types Comply.
Job voice information header Comply.
Listen review order (FIFO/LIFO) Comply.
I. Listen query default (patient, physician, subject) Comply.
. Rewind increment Comply.
. Inactivity logoff Comply.
Prompts (shorts or briefs) Comply.

oo a
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Backspace increment Comply.

Feature conformation tones Comply.
Transcriptionist hang-up (return/interrupt) Comply.
Job voice information header Comply.

. The system must automatically replay instruction prompts after defined time settings for
the aid of first time users.

Comply.

. The system's prompts must be interruptible for user bypass once system proficiency is
obtained.

Comply.

. The system must allow certain transcriptionists to self-assign jobs by:

-a. Physicians (author) Comply.

b. Patient Comply.

C. Work type Comply.

d. Job number Comply.
e. Priority level Comply.

w oo

. The system must allow all transcriptionists to perform job inquiries, from the vendor's
transcriptionist station via system voice terminal.

Not Applicable.

. The system must have help prompts that are activated by users.

Comply.

. The system must allow each transcriptionist to access his or her productivity statistics
from the transcription voice terminal.

Not Applicabie.

The system must allow transcriptionist to control the speed of dictation, without distorting
the voice.

Comply.

The system must also have a unique listening requirement for transcription database
(transcription profile). The transcription database must manage the way the system
responds to each Transcriptionist.

Comply.

. The system must automatically replay instruction prompts after a user defined time
setting for the aid of first time users.

Comply.

. The system's prompt must be interruptible for user bypass once system proficiency is
obtained.

Comply.
. The system's prompts must be concatenated/linked.
Comply.

. The system must automatically move to the next voice file upon completing the delivery
of a voice file, unless the user desires to review the current file once again.

Comply,

Purchasing Affidavit (Revised 12/15/09)
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O. The system must have help prompts that are activated by the user.

Comply.

7. DATA REPORT MANAGEMENT AND INQUIRIES REQUIREMENTS

A. The system must have a report database.
Comply.
B. The system must allow reports to be queued for output.
Comply,
C. The system must allow users to define their management reports.
Comply.
D. The system must allow all generated reports.
Comply.
E. The system must allow users to define the data management headers of all user defined
reports.
Da Not Comply.
F. The system must log the following data about each job:
Comply.
a. Job number
b. Author number
¢. Author name
d. Department number
e. Department name
f. Work type number
g. Work type name
h. Status
i. Dictation station
j. Dictation time
k
L.

. Transcription date
1. Lengths in pages
G. The system must be able to automatically print reports based on user defined data and
time settings.
Comply.

8. INFORMATION SYSTEM INTERGRATION REQUIREMENTS

A. The system must be HL7 compliant (see definition attached) for patient data download
and transcribed report upload.

Comply.

B. The system must be capable of receiving patient demographic information from the
facility's information system (VISTA) which is a version of the Veterans Administration
software, provided by Medsphere Systems Corporation.

Comply.

C. The system must be able to store patient demographic, encounter and order data for the
purpose of report auto-fill and transcriptionist inquiry.
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Comply.
D. The system must support voice recognition, to indicate the patient's name and identifying
information for the system to interface with VISTA.

Comply.

E. The system must provide a single keystroke capability to switch to and from transcription
mode to patient lookup mode.

Comply.

9. COMPUTER EQUIPMENT AND HARDWARE

A. Both hospital's currently use the following configuration for their computers:

a. Hewlett Packard Compac Computer System with CD-RW drive, Intel ®,
Corel TM 2 Duo CPU, E7400 @ 2.80GHz, 2.79 GHz, 1.98 GB RAM.
Comply.

b. Operating System: Microsoft Windows 7, Enterprise, 32 and 64 bit
Version. Comply.

B. Vendor is responsible for providing all other hardware needed for the installation of the
dictation/transcription system, including a properly sized dedicated server for both

hospitals volumes with the server to be located at Mildred Mitchell-Bateman Hospital.

Comply.
C. Specific server model and type may be chosen by vendor but the following specifications
of the server are required by owner:

a. Server must be an HP Proliant ML300 Series server, or equal. Comply.

b. Server must have redundant power supplies and redundant fans. Comply,

¢. Server must have HP Integrated Lights Out Advanced Functionality, or
equal. Do Not Comply. We do not sell this but it can be purchased via
HP, and is compatible with our software.

d. Server storage must be RAID 5. Comply.

Server must come with an on-site 4-hour 13x5 warranty. Comply.

Server Operating System must be Windows Server 2008, or equal. Comply.

moe

10. WARRANTY AND SERVICE TO BE INCLUDE
A. Vendor is responsible for installation of their system in each of the two facilities.

B. Vendor is to include in their bid the cost of all hardware, software and software licenses,
installation, training, support and maintenance costs and profit.

C. Installation of the systems hardware and software is to be made at both Mildred Mitchell-
Bateman Hospital and William R. Sharpe, Jr. Hospital, with the main server being
located at Mildred Mitchell-Bateman Hospital. Installation is to be made by technicians
certified in the use and installation of the vendor's systems, or be software manufacturer
approved service representatives for a minimum of one year. The cost of maintenance
for years 1, 2 and 3 must be in the bid price.

D. Vendor must include in their bid all the costs of post install software updates, operation
and technical support, including telephone support to resolve problems, and software
maintenance. The price of software upgrades during years 1, 2 and 3 must be included
Purchasing Afffdavit (Revised 12/15/09)
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in the bid price.

E. Vendor is responsible for training of each hospital's staff, twenty (20) at Mildred Mitchell-
Bateman Hospital and thirty (30) at William R. Sharpe Jr. Hospital and the training must
be performed by technicians certified in the use of the vendor's systems, or be software
manufacturer approved service representatives for a minimum of one year and be included
in the lease price bid. All training must be completed within thirty (30) after the system
installation is completed.

F. Vendor must provide a technical and operational support response within two (2) hours of
the time service is requested. The price of this support must be included for years 1, 2 and
3.

G. The Vendor shall warrant to the facilities that ail materials and equipment will be new and
be-of the current year production of manufacturer and manufactured for commercial usage,
and that all work will be of good quality and free from faults.

11. CONTRACT RENEWAL

Terms and Conditions

Cancellation:
The Director of Purchasing reserves the right to cancel this contract immediately upon written notice to

the vendor if the commodities and/or services supplied are of an inferior quality or do not conform to the
specifications of the bid and contract herein,

Vendor Registration:

Vendors participating in this process should complete and file a Vendor Registration and Disclosure
Statement (Form WV-1) and remit the registration fee. Vendor is not required to be a registered vendor in
order to submit a Quotation, but the successful vendor must register and pay the fee prior to the award
. of an actual purchase order/contract.

"Purchasing Affidavit™:

West Virginia State Code 5A-3-1-a-(3) (d) requires that all vendors submit an affidavit of debt, which
certifies that there are no outstanding obligations or debts owing the State of West Virginia. If
bidding a joint Quotation, a Debt Affidavit shall be completed for each vendor.

Subcontracts Prohibited:
The Successful vendor will be solely responsible for all work performed under the contract. The vendor

shall not enter into written subcontracts for performance or work under the contract withoutwritten
permission of the Agency.

Evaluation of Bids:
The award of this contract will be based upon the lowest bid meeting the attached specifications.



COST SHEET
RFQ BHS12005

'The award of this contract will be based

VENDOR NAME Nuance Communications

20

upon the vendor's cost of the equipment, software,

installation cost, training, software costs, and 2 nd ,nd 3% vears of support and maintenance
g, ¥ PP

For a breakdown of the following pricing please see Section 4 - Pricing.

Item | Description Price/Each | Quantity Amount
1 | Software Cost +£82,860.00
Brand Name/Model:
2 | Hardware/Equipment $15,400.00
Brand Name/Model:
3 | Installation Cost $7,860.80
4 | Training Fee $46,200.00
5 | Maintenance — 2nd Year $17,082.00
6 | Maintenance — 3rd Year $17,082.00
7 | Software Support — 2nd Year with, including updates Included in line 5
8 | Software Support — 3~ Year with, including updates Included in line 6
Total $203,566.80

Includes 1* year
of maintenance

Agent's name FB’,U Aj‘f’ﬁl’\)

Signature @v%__—* Date 8-16-2011

Contact Phone Number 781-565-5000




Rev. 09/08 State of West Virginia
VENDOR PREFERENCE CERTIFICATE

Certification and application* is hereby made for Preference in accordance with West Virginia Code, §5A-3-37. {(Does not apply to
construction contracts). West Virginia Code, §5A-3-37, provides an opportunity for qualifying vendors to request (at the time of bid)
preference for their residency status. Such preference is an evaluation method only and will be applied only to the cost bid in
accordance with the West Virginia Code. This certificate for application is to be used to request such preference. The Purchasing
Division will make the determination of the Resident Vendor Preference, if applicable.

Application is made for 2.5% resident vendor preference for the reason checked:
Bidder is an individual resident vendor and has resided continucusly in West Virginia for four (4) years immecdiately preceding the date
of this certification; or;,
Bidder is a partnership, assodation or corporation resident verkior and has maintained its headquarters or principal place of business
continuously in West Virginia for four (4) years immediately preoeding the date of this certification; or 80% of the ownership interest of
Bidder is held by another individual, partnership, assodation or corporation resident vendor who has maintained its headquarters or
prindipa! place of business cortinuously in West Virginia for four (4) years immediately preceding the date of this certification; or,
Bidder Is a nonresident vendor which has an affiliate or subsidiary which employs a minimum of one hundred state residents and which
has maintained its headquarters or principal place of business within West Virginia continuously for the four (4) years immediately
preceding the date of this certification; or,

2, Application is made for 2.5% resident vendor preference for the reason checked:

Bidder is a resident vendor who certifies that, during the life of the contradt, on average at least 75% of the employees working on the
project being bid are residents of West Virginia who have resided in the state continuously for the two years immediately preceding
submission of this bid; or,

3. Application is made for 2.5% resident vendor preference for the reason checked:

Bidder Is a nonresident vendor employing a minimum of one hundred state residents or is a nonresident vendor with an affiliate or
subsidiary which maintains its headquarters or principal place of business within West Virginia employing & minimum of one hundred
state residents who certifies that, during the life of the contradt, on average at least 75% of the employees or Bidder's affiliate's or
subsidiary's employees are residents of West Virginia who have resided in the state continuously for the two years immediately
preceding submission of this bid; or,

Application is made for 5% resident vendor preference for the reason checked:
Bidder meets either the requirement of both subdivisions (1) and (2) or subdivision (1) and (3) as stated above; or,

Application is made for 3.5% resident vendor preference who is a veteran for the reason
checked:
Bidder Is an individual resident vendor who is a veteran of the United Stabes armed foroes, the reserves or the National Guard and has
resided in West Virginia continuously for the four years immediately preceding the date on which the bid is .submitted; or,

Application is made for 3.5% resident vendor preference who is a veteran for the reason
checked:
Bidder Is a resident vendor who is a veteran of the United States armed foroes, the reserves or the National Guard, If, for purposes of
produdng or distributing the commadities or completing the project which is the subject Of the vendor's bid and continuously over the entire
term of the projedt, on average at least seventy-five percent of the vendor's employees are residents of West Virginia who have
resided in the state continuously for the two immediately preceding years.

Bidder understands if the Secretary of Revenue determines that a Bidder receiving preference has failled to continue to meet the
requirements for such preference, the Secretary may onder the Director of Purchasing to: (a) reject the bid; or (b} assess a penatty
against such Bidder in an amount not to exceed 5% of the bid amount and that such penalty will be paid to the contracting agency
or deducted from any unpaid balance on the contract or purchase order.

By submission of this certificate, Bidder agrees to disclose any reasonably requested information to the Purchasing Division and
authorizes the Depertment of Revenue to disclose to the Director of Purchasing appropriate information verifying that Bidder has paid
the required business taxes, provided that such information does not contain the amounts of taxes paid nor any other information
deemed by the Tax Commissioner to be confidential.

Under penalty of law for false swearing (West Virginia Code, §61-5-3), Bidder hereby certifies that this certificate is true
and accurate in all respects; and that if a contract is issued to Bidder and if anything contained within this certificate
changes during the term of the contract, Bidder will notify the Purchasing Division in writing immediately.

Biddesr: __NOT APPLICABLE Signed:

. Date: Title:

*Check any combination of preference consideration(s) indicated above, which you are entitled to receive.



ATTACHMENT P.0.# BHS12005

This agreement, with all Addenda, Supplements, Clarifications and references herein,
constitutes the entire agreement between the parties, and there are no other
terms and conditions applicable to the licenses granted hereunder.

Agreed
Siglz:i A@C‘-’Djre 8-16-2011 Signature Date
Title | Title

EVD Werdwide mie s

Company Name Nygnce Communications Agency/Division



WVI6 AGREEMENT ADDENDUM
Rev. 10/07
Inthe event of conflict between this addendum and the agreement, this addendum shall control;
1 DISPUTES - Any references in the agreement to arbitration or to the jurisdiction of any court are hereby deleted. Disputes arising out of
agrement shail be presented to the West Virginia Court of Claims. -
2 HOLD HARMLESS - Any clause requiring the Agency to indemnify or hold harmiess any parfy is hereby deleted in its entirety.

3___Gﬂ?jLEBN]N_G_LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references o any
other State's governing law.

4 TAXES - Provisions in the agresment requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, §
and localtaxes and will not pay taxes for anyVendor inc! udiggyindividuals, nor will the Agency’ file aﬁg‘rg tagy refums OII" mports'on%:a]?i:f

Vendor or any other party.
5 PAYMENT - Any references to prepayment are deleted. Payment will be in arrears.
6. yz@F%EZ - Should the inchude a provision for interest on late the to pay the maximum legal rate under West
ginia law. All other references to intemgtr?)r late charges are deletg?m 5, e Agency agrees to pay leged
L.__W - Any language in the agreement waiving the Agency's right to set-off, counterclaim, recoupment, or other defense is hereby
ESQALY.EA&E}%Q Service performed under the agreement may be continued in succeeding fiscal years for the term of the agreement,
contigenit upon mtgi:ppmpnamd by the Legislature or otherwise being available for this service, In the event funds are not appropriated
or otherwise available for this service, the dgreement shall terminate without penalty on June 30. After that the agreement becomes of no
effect and is null and void. However, the Agdency to use its best efforts to have the amounts contemp under the agreement ncluded
in its budget. Non-appropriztion or non-fanding'shall not be considered an event of default.
9, &égl uarty]E OF ggg ?{]IQN - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any
other party are
10 g!@m{ 5&321%%5 - Any provisions limiting the Agency's right to obiain similar services or equipment in the event of defauit or non-funding
uring the term of the agreemient are hereby deleted.
« The QFen recognizes an obligation to pay attorney's fees or costs only when assessedby a court of competent jurisdiction.
i y other provision is invalid acgd considered null a%%ln void. pay 4 Y Y :
m_eﬁsw - Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to anather State of West
Trginia agency, board or commnission upon thirty (30) days writien notice 1o the Vendor and Vendor shall ob the written consent of Agency
prior to assigning the agreement.

1%%%}{ - The Agency, as a State entity, cannot 1o assurne the potential liabili%of a Vendor. _Awordinﬁlg g

Er_mgs;gn fing the Vendor's Lihility for direct damages to a certain dollar amount or to the amount of the ment is hereby feted.

imitations on special, incidental or consequential damages are table. In addition, any Jimitation is null and void to the extent that ifprecludes
any action for mjusy to persons or for damages to personal pmpegy.

14, RIGHT ji!lf[:&ﬂ%ﬁﬂ%ijﬁ - shall have the right fo terminate the ent upon thirty PCQ days written notice to Vendor. Agen
agrees to pay-Vendor for senriAcgserénmydered or goods édcgived prior to the effective datg%%‘ tenninaﬁon.y Y

- Any provision requiring the 10 pay a fixed amount or liquidated damages upon termination of the
%greement Is Y e %%e);xmnmy onlrgqagree to mfn%ﬁlrg a Vendor for actual costs inc%ned or Josses sustgnp%d during the current
scal year due to wrongfu! termination by the Agency prior to the end of any current agreement term.

16 RENEWAL - Any reference to automatic renewal is hereby deleted. The agreement may be renewed only upon mutual written agreement of the

parties.
17 IN CE - An vision requiring the Agency to insure equipment or property of any kind and name the Vendor a5 beneficiary or as am
onal insured is%lgrrgby de[é%ld, d P Y ay
18 Bgfl{g TQNQTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognizea -
right of repossession with notice.

19 ACCELERATION - Any reference to acceleration of payments in the event of defanit or non-finding is hereby deleted.

20. gg)n}E!E)ENE]E%EE ﬁ‘ -An visionreg%rd.m' confidentiality of the terms and conditions of the agreement is hereby deleted. State contracts
are public reco 1 the West Virginia rw%moflnfomgyﬁonAct Y

- All amendments, modifications, alterations or changes to the agreement shall be in writing and si by both parfies. No

modification, alteration or change may be made to this addendum without the express written approval of the Pull(-chasmg Division

and the Attomey General,
ACCEPTED BY:
STATE-ORWESTVIRGREA VENDOR
Spending Uit: Company Nan7 Nuarnee.Compunications
'
Signed: Signed:
Ttle: Tie: =0 Whdlwide Suales

8-16-2011
Do Date
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GENERAL TERMS & CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFP)

1. Awards will be made In the best interest of the State of West Virginia.

2, The State may accept or reject in part, or in whole, any bid,

3. Prior to any award, the apparent successful vendor must be properly registered with the Purchasing Division
and have paid the required $125 lee.

4. All services performed or goods delivered under State Purchase Order/Contracts are to be continued for the
term of the Purchase Order/Contracts, contingent upon funds being appropriated by the Legislalure or otherwise
being made available. In the event funds are not appropriated or otherwise avallable for these services of goods

this Purchase Order/Contract becomes void and of no effect after June 30,

5. Payment may only be made after the delivery and acceplance of goods or services.

6. Interest may be paid for late paymant in accordance with the West Virginla Code.

7. Vendor preference wiif be granted upon writlen request in accordance with the West Virginia Code.

8. The State of West Virginia is exempt from federal and state taxes and will not pay or relmburse such taxes.

8. The Director of Purchasing may cancel any Purchase Order/Contract upon 30 days written notice to the selfer.

10. The laws of the State of West Virginla and the Legislative Rules of the Purchasing Division shall govern the
purchasing process.

11. Any reference fo autoratic renewal is hereby deleted. The Contract may be renewed only upon mutual written
agreement of the pariies.

12, BANKRUPTCY: in the event e vendoricontracior fies for bankruplcy protecion, Wie Stale may
this contract nuli and vaoid, and terminate such contract without further order.

13, HIPAA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Govemment HIPAA Business Associale
Addendum (BAA), approved by the Attorney General, is available onfine at www.state.wv.us/admin/purchase/vrc/hipaa.htm
and is hereby made part of the agreement. Provided that the Agency meets the definition of a Cover Entity
{45 CFR §160.103) and will be disclosing Protected Heallh Infonnation {45 CFR §160.103) to the vendor.

14. CONFIDENTIALITY: The vendor agrees that he or she will not disclose to anyone, directly or indireclly, any such
personally identifiable informalion or other confidential information gained from the agency, unhless the individual who Is
the subject of the information consents to the disclosure In wiiing or the disclosure is made pursuant to the agency's
policles, procedures, and tules. Vendor further agrees to comply with the Confidentiality olicles and Informalion
Security Accountabllity Requirements, set forth in hitp:ffiwww.state wv.us/fadmin/purchase/privacy/noticeConfidentiality pdf.

15. LICENSING: Vendors must be licensed and in good standing in accordance with any and all state and local laws and
requirements by any state or local agency of West Virginia, including, but nat fimited to, the West Virginla Secretary
of State's Offica, the West Virginia Tax Dapartment, and the West Virginia Insurance Commission. The vendor must
provide all necessary releases to oblain information to enable the dlrector or spending unit to
verify that the vendor is licensed and in good standing with the above entities.

16. ANTITRUST: In submitting a bid to any agency for the State of West Virginia, the bidder offers and agrees that
if the bid is accepted the bidder will convey, sell, assign or transfer to the State of West Virginia all rights, titla and interest
in and to all causes of action it may now or hereafter acquire under the antitrust laws of the United States and the State of
West Virginla for price fixing and/or unreasonable restraints of trade relating to the particular commoditfes or services
purchased or acquired by the State of West Virginla. Such assignment shall be made and become sffeclive at the time the
purchaslng agency tenders the initial payment to the bidder.

| certify that this bid Is made without prior understanding, agreement, or connection with an corporation, firm, Hmited
liabilily company, partnership, or person or entily submitting a bid for the same malerial, supplies, equipment or
services and is in all respects fair and wilhout collusion or Fraud. | further cerlify that | am authorized to sign
the certification on behalf of the bidder or this bid.

INSTRUCTIONS TO BIDDERS
1. Use the quotation forms provided by the Purchasing Division, Complete all sections of the quotation form.
2. ltems offered must be in compliance with the specifications. Any deviation from the specifications must be clearly
indicated by the bidder. Alternates offered by the bidder as EQUAL to the specifications must be clearly
defined. bidder offering an alternale should attach complete specifications and literature to the bid. The
Purchasing Division may waive minor deviations to specifications.
3. Unit prices shall prevail in case of discrepancy. All quotations are considered F.O.B. destination unjess afternate
shipping terms are clearly identified in the quotation, _
4, All quotations must be delivered by the bidder to the office listed below prior to the date and time of the bid
opening. Failure of the bidder to defiver the quotations on time will result in bid disqualifications: Department of
Administration, Purchasing Division, 2019 Washinglon Street East, P.O. Box 50130, Charleston, WV 25305-0130
5. Communication during the solicitation, bid, evaluation or award periods, except through the Purchasing Division,
Is strictly prohibited (W.Va. C.S.R. §148-1-6.6).
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VARIOUS LOCALES AS INDICATED
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---------------------------
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Nuance Communl hons
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-----------------------------
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REV. 09/21/2D09
END OF ADDENDUM NO. 1

REVERSE SIDE FOR TEAMS AND CONDITIONG s
TELEPHONE 794 5652011
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WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'
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Section 4.0 — Pricing Quote

(Order/Impiementation Services Order)
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ORDER
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This Order is entered into on 10 day of August, 2011
and is governed by the terms and conditions of Nuance's standard Terms of Sale or the Healthcare Master Agreement,
dated as of 2011 by and between Customer and Nuance. Until executed by the Customer, this Order shall be
considered a quote for the items set forth below.

CONFIDENTIAL**
Customer Information Nuance Contact Information
Customer Acct 96357 Quoted: 10-AUG-2011
Name West Virginia Dept. of Health Contact: Hammond, Christina
Address 350 Capitol Street Contact Phone: 781-565-5000
Roont 730 Fax Number: 866-402-6375
City: CHARLESTON, WV 25305
Attn!
Contact Phone:
Nuance Quote Number: 84153. 2 Nuance Internal Use: 15134 AMGA-GMBAY
Expires: 07-NOV-2011
Qty  Model Product Promo Duait List  ExtList
(USD} (USD)
Software
g 3300059-S0001 EXSpeech Editor Client V8.1 per User License Qty. 1-9 (A) 1,395.00  11,160.00
1 NTC0018-002 ADMINISTRATION SUITE CONCURRENT LICENSE 1,300.00 1,360.00
(A}
1 EXTI00S-MS83 Full EXText Build 8.3 Software Package, SQL2008 64-bit 7,700.00 7,700.00
Single Processor, Factory Install (A)
1  NTMOI0S-003 TRANSCRIPTION PROCESSING,STD 6-15 TRANS (A) 17,000.00  17,000.00
1 INTDNL2-STF TCP-IP Sockets Integration Standard Downtload Software 5,000.00 5,000.00
Field Installation - SQL2003 (A)
1 INTUPL3-ENF TCP-IP Sockets Integration Enhanced Upload Software 10,000.00  10,000.00
Field Installation - SQL2008 (A)
1 ICHoo041 ichart Reporting Service for Enterprise Express 0.00 0.00
Hardware
2 TEOI12AE-MO2 Dialogic 12-port PCI-¢ (Peripheral Component Interconnect 292500 5.850.00
Express) Analog Voice Card Kit - Factory Installation (B)
1 ECS400R-235 ECS Small System Hardware Win 2008 64-bit ML350 G6 9,550.00 9,550.00
Rack (A)
Systems
1  EXV258R-235 EX250 Build 8.3 24-port Turnkey Voice System, 2370000 23,700.00
Win2008/SQL200S 64 bit- ML350 G6 Rack (A)
ThirdParty
8 0139074-210 Trancription Kit, Spellchecker, Med Dictionary, Quicklook, 875.00 7.000.00
Word2007, NAV, Hardware, Dictaphone Foot Control
Products Total 98,260.00

{A) Maintenance as specified on Quote (B) st yr Maintenance included at no charge, additional years charged at marker rates.
Any other item is not covered under the Nuance Maintenance Contract.
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NUANCE
SERVICES
1 PROFESSIONAL SERVICES Professional Services 46,200.00  46,200.00
1 INSTALLATION Installation 7,860.80 7,860.80
3 OPTION2 24x7 Remote w/ 8x5 On Site Maintenance or Depot Repair 1708200 51,246.00
Services Total 105,306.80
Subtotal
Products
Net Price 98.260.00
Services
Net Price 105,306.80
Charges 0.00
Total (USD) (Exclusive of Taxes and Delivery) 203,566.80
Ship-To Information
Name West Vicginia Dept. of Health
Address 350 Capitol Street
Room 730
City: CHARLESTON, KANAWHA, WV 25305
Project Information: Shipping Priority:
Name West Virginia Dept. of Health Regular/Ground
Strategic: Second Day Air
Priority Air / Next Day
Third Party Software
Model Software Description
EXV258R-235 SW, WINDOWS SERVER 2008 STANDARD R2 SPI 64-BIT OEM
EXV258R-235 LIC RUNTIME SQL2008 R2 SE,ISV,1-PRO G4BIT
EXV258R-235 KIT SW DIALOGIC SR6.0 SU243 CD
EXYV258R-235 KIT,SW,PCANYWHERE HOST,V12.5,C
EXV258R-235 KIT SW NORTN ANTIiVRUS BUSIN ED
TLO12AE-M02 KIT,SW,DIALOGIC SR6.0 SU27,CD,
0139074-210 SW QUICKLOOK E-DRUG REF 2011
0139074-210 SW E-MEDICAL DICTIONARY V7.0
0139074-210 SW MS OFFICE WORD 2007
0139074-210 SW STEDMAN'S PLUS SPELLCHKR 2010

0139074-210

SW NORTON ANTIVIRUS 2016 1-USER
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NTC6018-002 SW QUICKLOOK E-DRUG REF 2011
NTC0015-002 SW E-MEDICAL DICTIONARY V7.0
NTC0018-062 SW STEDMAN'S PLUS SPELLCHXR 2010
EXT1068-M33 L¥C RUNTIME SQL2008 R2 SE,ISV,I-PRO 64BIT
EXT1008-M33 SW MS OFFICE WORD 2007
EXT100S8-M83 KiT SW NORTN ANTIVRUS BUSIN ED
EXT100S-M83 KIT,SW,PCANYWHR HOST-REM,V12.5
EXT1008-M33 LIC,RUNTIME,SQL2008 SE,ISV,1-PRO 32BIT
INTDNL2-STF LIC,RUNTIME,SQL2008 SE,ISV,1-CAL 32BIT
INTUFPL3-ENF LIC,RUNTIME,SQL2008 SE,ISV,1-.CAL 32BIT
INTUPL3-ENF SW MS OFFICE WORD 2007

ECS400R-235 SW, MICROSOFT WINDOWS SERVER 2008 STANDARD R2 64-BIT




Implementation Services Order

ISC-A
Customer Name|West Virginia Dept. of Health
Primary Contact
Address|
City, State Zip
Phone} Email:
Sales Rep
Oracle Quote ID |
Strategic AccountiN/A
Order Type|New installation
Quote Expiry Date|November 8, 2011
Qty Implementation Services Detail [Total
Project Scope: Deployment Sites $0.00¢
1}Quantity reflects # of Deployment Sites
Project Scope: I[nterface Services $1,500.00;
21*3 h Remote Project Management Services per service
Implementing New Enterprise Express System - 2 systems $17,250.00
1}*69 h Remote Project Management Services
EXVoice Application Training Services T $9,250.004
*16 h Remote Administrative Application Training (up to 4 users per day)
*16 h Onsite Application Training Go-Live Support
1]*6 h remote discovery and con figuration
EXText Application Training Services $14,000.001
*24 h Remote Administrative Training (up to 4 users per day)
*16 h Onsite or remote MT training (up to 5 MTs per day)
*8 h Onsite Application Training Go-Live Support
1]*8 h remote discovery and configuration
EXText Editor (EXE) MT Application Training $2,000.00,
*8 h Onsite or remote MT Application Training {up to 5 users)
3|Quantity reflects # of MTs that Nuance will train
Interface Processmg HIS, RIS, ORDERS, Auto Importer $2,200.004
Recommend 8 br per interface
*Oniine class(es)
1]*8 h remote Application Interface Support
[Grand Total $46,200.00}
PM Hours 75 Total PM Services| $18,750.00}
Training Hours 108} Total Field Training| $27,250.00}
AfterCare Hrs 0} Total AfterCare Consulting Services $0.00}
Total Melbourne-Based Training $0.00}
Total Online. Trainin $200.00]
Estimated Travel m_&im’
Comments:

?erms and Conditions

[FOntess this I1SO is executed by Customer and returned to Nuance within 80 days from the Contract date, the pricing expires,

-Training and Project Management Services must be used within 8 months.
-Training Services are performed Monday through Friday within normal business hours.

Confidential - 8/10/2011 W Va Dept of Health ISO.xls Page 1 of 4



Implementation Services Order
ISC-A

.
- Travel Expenses: Not withstanding anything to the contrary in the Master Agreement or Terms of Sale (the "Agreement™),
Customer agrees to reimburse Nuance at Nuance's cost for its direct out-of-pociet expenses incurred on behalf of Customer by

Nuance in connection with Nuance's performance of its Services under the Agreement including but not limited to cost of travel,
meals, lodging, telecommunications and other out-of-pocket expenses.

- Melbourne Classes (if applicable). The price of your training package includes classes and training material, including Nuance
training manuals, lunches at the Melbourne training facility, snacks and beverages during class. [f you stay at the preferred hotels,
daily transportation is provided to and from the hotels and the training facility. The customer is responsible for making and
purchasing air transportation, hotel accommodations and hotel expenses incurred during their stay, moming and evening meals

and transportation to and from the airports.

Customer Signature:

(Required) Date
Nuance Signature:
{Required) Date

Confidential - 8/10/2011 W Va Dept of Health ISO.xls Page 2 of 4




Implementation Services Order
iSO-B
Description of Services

NUANCE

Project Management |

Planning: The project planner is responsible for planning the project from the order entry
point to the release of product for shipment to your site including, ensuring all
deliverables required for shipment are obtained. The project planner works with
the customer project manager and the customer technical team to review
products entered on the order, obtain a high level scope of the project,
coordinate interface planning meetings, as well as coordinate technical
discussions prior to project manager engagement. The project planner assigns
the project to the PM once the order is able to be shipped.

Project Management: The project manager is responsible for managing the project through the project
life cycle. The project manager works with the customer project manager to
develop the strategy for system implementation and deployment to the
production environment. The project manager serves as a single point of
contact to the customer and is responsible for ensuring other project team
members are engaged as needed. The project manager will evaluate the
necessary commitment levels needed for successful project completion. The
project manager is responsible for keeping all project team members updated
through the use of project documents. Dictaphone project managers use a
standard methodology and set of project documents following an implementation
model that allows for maximum customer success.

Technical Implementation Liason: Technical Implementation Liaison (TIL): The technical implementation liaison
assists with the planning and coordination of technical activities of assigned
projects to ensure that the technical goals and objectives of the project are
accomplished within a prescribed time frame. The technical implementation
liaison provides in-depth technical consultation services on our products with the
best practices of deployment and use of our products with specialization in
speech recognition technology. The technical implementation liaison acts as a
technical liaison within Dictaphone

Engineering 1

[nterface Planning: Interface Planner (IP): The interface planner is responsible for working with the
customer to document the interface specifications required for purchased
interfaces between Dictaphone and the customer’s information systems (RIS,
HiS, EMR, Chart Tracking/Deficiency). The interface planner works with the
customer's interface resource fo ensure the specification documents the
requirements of all purchased interfaces. The specification providers the
roadmap for both the customer's information system vendor(s) and the
Dictaphone interface engineer in the development and implementaticn phase of
the interface defivery. The deliverable for the interface planner is an interface
specification signed by the customer.

Confidential - 8/10/2011 W Va Dept of Health 1SO.xls Page 30of 4



Iimplementation Services Order
iSO-B
Description of Services

NUANCE

interface Engineering: Interface Engineer (IE). The responsibility of the interface engineer is to develop
and install the interface(s) according to the signed specification provided by the
interface planner. The interface engineer works closely with the customer’s
interface resource to ensure that interface is installed, mapped and data is
flowing as outlined in the interface specification. The interface engineer will work
with the customer's interface resource as the customer tests the interface. The
deliverable for the interface engineer is a fully functional interface(s) as
purchased by the customer.

Product installation: Preformed by a skilled field service engineer and scheduled once all hardware

and software are on site. This includes loading of all servers, workstations and
the setup of remote access.

Training

Application Training Specialists The Application Training Specialist (ATS) is responsible for configuration and
and-user fraining on the Dictaphone products. The application training specialist
is the expert in system design, configuration and implementation in production.
An application training specialist will be assigned to the specific implementation
activities that match their skillset.

Confidential - 8/10/2011 W Va Dept of Heaith ISO.xls Page 4 of 4
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Additional Terms:

If the Customer does not have a valid Master Agreement with Nuance, then Customer acknowledges that it has reviewed the
terms of sale published at http://www.nuance.com/company/po/Terms-of-Sale.pdf (for Canadian Customer’s
http:/fwww.nuance.com/company/po/Can/Terms-of-Sale.pdf ) (the "Terms of Sale") and, as a material inducement for
Nuance to accept this Order, agrees that the Terms of Sale will govern the transaction contemplated by this Order in all
respects, and that the Terms of Sale shall not be varied or supplemented by any terms or conditions inserted into, printed on
the reverse of, or otherwise accompanying a Purchase Order or any acknowledgement or other form previded by Customer to

Nuance.
Terms Of Sale (U
Terms OFf Sale (CAN

#*By its receipt of this quote, Customer acknowledges and agrees that the pricing and product configuration contained herein
are Confidential in nature, and, as such cannot be shared with any other party, including, but not limited to, any affiliate of
Customer, without Nuance's prior written consent. In addition to Nuance pursuing any other remedies available to it in law or
equity, in the event Customer violates the terms of this provision, this quote shail imm ediately terminate ar, if Customer has
entered into an Agreement with Nuance for the purchase of the above Products and/or Services, the foregoing pricing shall be
null and void and Customer shall immediately pay an amount equal to the list price of the Products and/or Services less any
amounts paid (or currently owed) to Nuance for such Producis and/or Services,

West Virginia D F Healt
Customer

Name Title
Signature Date

Email Address
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NUANCE

SUPPLEMENTAL ADDENDUM

This Supplemental Addendum supplements the General Terms and Conditions and the Agreement Addendum and is made
part of the bid of Nuance Communications, Inc., a Delaware corporation with its principal office at 1 Wayside Road, Burlington, MA
01803 (“Nuance”) to the State of West Virginia Department of Administration, Request for Quotation Number BHS12005 (“RFQ™)
for the Mildred Mitchel-Bateman Hospital and the William R Sharpe Jr. Hospital (“Bid™). If Nuance is the successful bidder, this
Supplemental Addendum will be made part of any Agreement (as that term is defined below.) Hereafter, the Mildred Mitchel-
Bateman Hospital and the William R Sharpe Jr. Hospital are referred to as the “Agency”.

Agreement

1. Definitions. As used in this Supplemental Addendum, the
following defined terms have the meanings indicated below.

“Agreement”. Agreement means the legally binding contract,
as signed by both parties, between Nuance and Agency under
which Nuance will provide the Products and Services
described therein in furtherance of the Bid.

“ duthorized User(s)” are those employees and contractors of
Agency who are permitted to access the Programs subject to
the terms and restrictions contained in the Agreement,

“Documentation” means the administrative guide and user’s
guide provided to Agency in the performance of the
Agreement.

“FEquipment’ means hardware manufactured by Nuance and
supplied to Agency pursuant to the Agreement. Except as
expressly provided by this Agreement, “Equipment” does not
include Third Party Equipment.

“First Productive Use” means the date Nuance has completed
the Professional Services set forth in the Agreement related to
the installation of the Product(s) and, therefore, capable of
processing data in Agency’s environment.

“Implementation Services Order” or “ISO” means the
ordering document setting forth the Professional Services and
Training Services related to the implementation of Products,
Third Party Equipment, and/or Third Party Sofiware.

“Maintenance Services” are those services Nuance provides
with respect to the maintenance and support of the Products
pursuant to this Agreement and the “Hardware and Software
Maintenance Options Terms and Conditions” set forth at
http://support.nuance.com/healthcare.

“Products” means the Programs (or licenses thereto) and
Equipment, individually or collectively.

“Professional Services” shall mean those services, other than
Maintenance Services and Training Services to be provided by
Nuance pursuant to Section 6 of this Agreement.

“Programs™ means (i} the object code version of any Nuance
proprietary software product specified in the Agreement, (ji)
all Updates and Upgrades thereto, (iii) any customized
features and functions provided by Nuance pursuant fo this
Agreement, and (iv) all related Documentation. Except as
expressly stated to the contrary, “Program” does not include
Third Party Software.

“Services” means Professional Services, Training Services
and/or Maintenance Services, as applicable.

“Third Party Equipmenf’ means hardware that is not
manufactured by Nuance.

“Third Party Software” means software proprietary to a third
party.

“Training Services” means the training services set forth in
the Agreement and provided by Nuance.

“Update” means a release of a Program that Nuance generally
releases to its customers as part of its Maintenance Services
which may include minor feature enhancements, and/or bug
fixes and/or fixes of minor errors and/or corrections, and
typically is identified by an increase in a release or version
number to the right of the first decimal (for example, an
increase from Version 5.1 to 5.2 or from Version 5.1.1 to
5.1.2). “Update” shall not be construed to include Upgrades.

“Upgrade” means a release of a Program that Nuance
generally releases to its customers as part of its Maintenance
Services which may include some feature enhancements
and/or additional capabilities (functionality) over versions of
the Programs previously supplied to Agency, and typically is
identified by an increase in the release or version number o
the left of the decimal (for example, an increase from Version
5.2 to Version 6.0). Upgrades do not include new software
and/or products that Nuance, in its sole discretion, designates
and markets as being independent from the Program.

2 Grant of License; Limitations; Other Restrictions.

Nuance Healthcare Master Agreement -Rev. Jan 2010



a, License Grant. Nuance hereby grants Agency a perpetual,
non-exclusive, non-transferable license to allow the
Authorized Users to utilize the Programs specified in the Bid
in a manner commensurate with their intended use, as
prescribed by the Agreement, and solely for Agency’s internal

purposes.

b. Limitations and Restrictions. Agency agrees that it shall
not, and shall not permit the Authorized Users, other
employees, contractors, or any third party to (i} duplicate the
Programs for any purpose other than for archival and disaster
recovery purposes; (ii) reverse engineer, disassemble,
decompile or translate the Programs; (iii) change, modify or
otherwise alter the Programs, (iv) assign, transfer, pledge, rent,
share or sublicense any of the Programs without Nuance’s
prior written consent; (v) grant any third party access to or use
of the Programs on a service bureau, timesharing or
application service provider basis or otherwise; or (vi) defeat
or circumvent any controls or limitations the Program places
on its use.

c. Notice of Unauthorized Use. Agency shall notify Nuance
of the unauthorized possession or use of any Program, by any
third party not authorized to have such possession,
immediately upon its obtaining any knowledge or notice
thereof.

3. Third Party Software. Subject to the terms and
conditions of this Agreement, Agency shall purchase the Third
Party Sofiware as designated in the Agreement in the quantity
and at the price set forth therein. Notwithstanding the
forgoing, such Third Party Software shall be governed in ali
respects only by the license, maintenance terms and other
terms and conditions specified by the applicable third party
vendor, unless otherwise specified in this Agreement.

4. Equipment. Subject to the terms and conditions of this
Agreement, Agency shall purchase Equipment andfor Third
Party Equipment from Nuance in the quantity and at the price
set forth in this Agreement. Notwithstanding the forgoing, the
Third Party Equipment shall be governed in all respects only
by terms and conditions specified by the applicable third party
vendor of such Third Party Equipment, unless otherwise
specified in this Agreement.

5. Shipping.

a. Delivery. Nuance shall bear all shipping, freight and
transportation charges from Nuance’s facility.

b. Title; Risk of Loss. Title to the Equipment shall pass to
Agency upon Nuance’s receipt of payment. Risk of loss or
damage to the Products shall pass to Agency upon delivery to
the carrier.

6. Professional Services; Training Services,
a. Provision of Prafessional Services and Training Services.

Subject to the terms and conditions set forth in this
Supplemental Addendum, Nuance will provide such
Professional Services and Training Services as may be
specified by the Agreement.

b. Professional Services.

(i) Nuance shall perform Professional Services related to
installation of Products, Third Party Software, and Third Party
Equipment pursuant to its project delivery methodology set
forth at:

fip://fip.scansoft. com/nuance/dictaphone/whitepapersiwp prof

ServicesMethodology.pdf.

(i) Within forty five (45) days of the Effective Date of this
Agreement, Nuance shall develop & final detailed
implementation plan based on the applicable RFQ and Bid and
ISO (“Implementation Plan™), The Implementation Plan shall
include an allocation of responsibility for each task to Nuance
or Agency, any technical or physical requirements necessary
for Nuance to complete the installation of the purchased
Products, and any assumptions and/or critical events, the
occurrence or non-occurrence of which serves as condition
upon which the installation services occur. The Fees for the
Professional Services are subject to Agency’s fulfillment of its
responsibilities, and/or the occurrence or non-occurrence of
any assumptions and/or critical events. Failure of Agency to
fulfill a responsibility, the nonoccurrence of an assumption
and/or ocritical event, or any other modification fo
Implementation Plan may result in an extended timeline for
Nuance to complete the applicable Professional Services.

(iti) Nuance will send an email notification to the Agency
indicating when the Professional Services related to
installation have been completed. Said email will be sent to
the email address provided by the Agency in the applicable
IS0, and the date of completion of the Professional Services
contain therein shall be deemed the date of First Productive
Use. The parties acknowledge that First Productive Use may
occur prior to Nuance completing those Services set forth in
this Agreement that are intended by the parties to be
performed post-installation (e.g., fraining services).

c. Training Services.

(i} Unless otherwise agreed to by the parties hereto, all
training sessions scheduled hereunder will be held at a
designated Nuance location during Nuance’s standard
business hours, excluding Nuance recognized holidays. In the
event the parties agree to hold training sessions at Agency’s
site, all such sessions (including travel time) will occur during
the hours of 8:00 z.m. to 5:00 p.m. local Agency site time,
Monday through Friday, excluding Nuance recogpized
holidays.

(i) Agency shall ensure that (a) all training session attendees
are Authorized Users and (b) said Authorized Users have the
necessary skill and experience to participate in the training
sessjons. Nuance shall have the right to request that any
attendee who, in Nuance’s reasonable judgment, is found not
to have the requisite skill and experience (i.e., does not have a
working knowledge of the applicable operating system) be
removed from fraining sessions.

d.  Rescheduling of Professional Services or Training
Services. Agency agrees to reimburse Nuance for any actuat
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incurred costs (e.g., airline ticket deposits, etc.) as a result of
any rescheduling or cancellation of Professional Services or
Training Services less than five (5} business days prior to the
scheduled start of such Services provided the cancellation is
not due to a breach by Nuance.

e. On-Location Professional Services or Training Services
Any Services to be performed by Nuance at any location other
than Nuance’s facilities, Agency shall provide or arrange for
the necessary equipment, information, and facilities.

7. Maintenange Services.

a. Scope. For an initial term of one (1} year following (i) First
Productive Use (in the case of Products that, pursuant to the
Agreement, are to be installed by Nuance) or (ii) initial
delivery if no Professional Services are involved (the “Initial
Service Term™), Nuance shall provide the Maintenance
Services selected by Agency as specified in the Agreement..
Thereafier, Maintenance Services may be renewed for two (2)
consecutive one-year terms {each, a “Renewal Service Term™).
Unless otherwise agreed, Maintenance Services with respect
to any Program shall apply to all copies of the Program
licensed to Agency. All Maintenance Services shall be
provided subject to Nuance’s Hardware and Software
Maintenance Options, Terms and Conditions in effect as of the
provision of such Maintenance Service.

b. Exclusions from Maintenance Services. Unless otherwise
agreed, Nuance shall not be obligated to provide Maintenance
Services for, or required as result of (i) any Product modified
by anyone other than Nuance; (ii) any Product used for other
than its intended purpose; (iif) any Product used with any
Third Party Equipment not specified as compatible with said
Product in the Product’s Documentation; {iv) any Product
being used with Third Party Software not supplied or specified
by Nuance; (v) any Product (including any associated
equipment, software or firmware) which Agency failed to
properly install or maintain; (vi) any willful or negligent
action or omission of Agency, (vii) any computer malfunction
not attributable to the Products; or {viii) damage to Products
from any external source, including computer viruses
unattributable to Nuance, computer hackers, or force majeure
events,

8. Agency’s Obligations. Agency shall timely perform the
obligations imposed on it by this Agreement. In addition,

Agency agrees as follows:

a. Data Preservation. Agency will create and preserve
reasonable backup copies of its data and other business
information and records, perform accuracy checks on a routine
basis, and take such other precautions as may reasonably be
required to detect and guard against possible malfunctions,
loss of data, or unauthorized access to Agency’s computer
systems.

b. Speech Recognition.

Agency acknowledges that speech recognition and medical
fact extraction are statistical processes, errors are inherent in

such processes, and applications employing such processes are
designed to allow for such errors.  Apgency further
acknowledges that such errors are inevitable and agrees that it
is the sole responsibility of Agency to identify and correct any
such errors before using and/or relying on the results of the
use of any speech recognition or medical fact extraction
software program licensed hereunder. Accordingly, Agency
agrees to release Nuance, its affiliates, licensors and suppliers,
and their respective officers, agents, and employees
{collectively, the “Released Parties”} from and against all
liabilities, losses, costs, damages, claims or expenses
(including reasonable attorneys fees) arising out of, or related
to any speech recognition or medical fact extraction software
program licensed hereunder directly or indirectly caused or
contributed to the wrongfial death or personal injury of a third
party to whom Agency offered or provided medical-related
services.

9. Payments, In consideration for the Products, Third Party
Software, Third Party Equipment, and/or Services provided by
Nuance under this Agreement, Agency agrees 10 pay, as
applicable, all of the fees and other charges {(including, but not
limited to, all taxes, shipping, freight, handling and similar
costs) specified in the Agreement (collectively, the “Fees”) as
follows:

a. Fees for Product, Third Party Eguipment, Third Party
Software, Professional Services, Training Services, and
Maintenance Services provided during the Initial Service
Term (as applicable).

(1) Nuance shall invoice Agency thirty-three percent
(33%) of the Fees related to the Product, Third Party
Equipment, Third Party Software, Professional Services,
Training Services and/or Mainfenance Services related to the
Initial Service Term upon execution of the applicable Order,
and Agency shall pay said invoice within thirty (30) days of
the date thereof.

(2) Nuance shall invoice Agency thirty three percent
(33%} of the Fees related to the Product, Third Party
Equipment, Third Party Software, Professional Services,
Training Services and Maintenance Services related to the
Initial Service Term upon shipment of the Products, Third
Party Equipment and/or Third Party Software, and Agency
shall pay said invoice within thirty (30) days of the date
thereof.

{3) Nuance shall invoice Agency the remaining Fees
related to the Product, Third Party Equipment, Third Party
Software, Professional Services, Training Services and/or
Maintenance Services related to the Initial Service Term upon
First Productive Use, or one hundred and eighty (180) days
after the execution of the Agreement if the Professional
Services related to installation was delayed through no fault of
Nuance (whichever shall first oceur), and Agency shall pay
said invoice within thirty (30) days of the date thereof.

{(4) Unless Agency waives in writing the right to review
as specified herein, Agency shall have fourteen (14) days from
the date of First Productive Use (a “Review Period”) to
provide Nuance written request (“Corrections Request”)
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reasonably detailing how the Product, Third Party Equipment,
and/or Third Party Software failed to materially comply with
the specifications, tests and other criteria set forth in the
Documentation {(“Completion Criteria”). Any Corrections
Request should be sent to the applicable project manager, with
a copy ¢-mailed to corrections.requesti@nuance.com, Nuance
shall use commercially reasonable efforts to correct any
material failure(s) of the Product, Third Party Equipment,
and/or Third Party Software documented in the Corrections
Request to conform to the Completion Criteria . Nuance shall
deliver the revised Product, Third Party Equipment, and/or
Third Party Sofiware to Agency within fifteen (15} business
days of receiving such Corrections Request and Agency shall
have an additional Review Period of fourteen (14) days from
the date of receipt of such revised Products, Third Party
Equipment, and/or Third Party Software in which it may
provide Nuance another Corrections Request pursuant to the
above, The foregoing review/correction process shall be
repeated until such time a Review Period concludes without
Nuance receiving a Corrections Request; provided that, if
Nuance is unable to correct material failure(s) in a particular
Product, Third Party Equipment, and/or Third Parly Software
to satisfy the Completion Criteria after three (3) attempts,
Nuance may terminate the Agreement and refund (i) Fees
received for the Product, Third Party Equipment, and Third
Party Software and (ii} Fees received for Training Services
and Maintenance Services unperformed by Nuance due to the
termination. Upon such termination, Agency shall return the
Product, Third Party Equipment, and/or Third Party Software,
including any copies thereof and related documentation, to
Nuance.

{5) Upon conclusion of any Review Period in which
Nuance does not receive a Corrections Request, or Nuance’s
receipt of Agency’s waiver of review specified in Section 9.
{4) (whichever shall first occur), Nuance’s obligations set
forth in the Agreement shall be deemed fulfilled and the
applicable Product, Third Party Equipment, and/or Third Party
Software accepted by Agency.

b. Fees for Maintenance Services for Renewal Service Terms.
Nuance will invoice Agency for Maintenance Service Fees in
respect of each Renewal Service Term at Nuance’s list price
for such Maintenance Services, then in effect when initially
contracted in the Agreement, at least thirty (30) days prior to
the first day of such Renewal Service Term, and Agency will
pay such Maintenance Service Fees within thirty (30) days of
the invoice date. If the Agreement does not specify a
Maintenance Service Fee for a given unit of Product, the
applicable Maintenance Service Fee will equal then-current
rates as of the first day of the Initial Service Term or Renewal
Service Term, as applicable.

c. Expenses. All prices are net to Nuance and are exclusive of
any duties, travel, telecommunication, meals, boarding,
lodging, and other out-of-pocket expenses that may be
incurred. Agency shall pay all such expenses within thirty
(30) days of Nuance’s invoice.

d. Taxes. All amounts described herein are exclusive of any
applicable sales, use, excise or withholding taxes or any other

taxes, fees, customs duties and charges now in force or
enacted in the future. Accordingly, all payments are subject to
an increase equal to any charges Nuance may be required to
collect or pay, other than the tax due on the net income of
Nuance. If Agency claims tax-exempt status, Agency shall
provide a valid exemption certificate to Nuance upon the
execution of this Agreement and/or upon the execution of each
Order. If Agency fails to provide a valid exemption
certificate, it will be responsible for any and all sales taxes.

e. Late Fees. If Agency fails to pay any Fees when due,
Nuance shali be entitled to assess a late fee equal to one and
one-half percent (1.5%) of the past due balance for each
month or part thereof that the balance remains outstanding or,
if lower, the maximum rate permitted by applicable law.

f. Leasing Arrangements. 1f Agency has entered into a lease
arrangement with Fleetwood Financial (“Lessor™) to finance
the Order, then Nuance shall submit its invoice for the Crder
to and accept payment for the Order from, the Lessor.
Acceptance of a purchase order from the Lessor is for
administrative convenience only. Upon delivery of the
Products by Nuance to Agency if Lessor fails to pay Nuance
the amounts owing in accordance with the lease arrangement
then Agency remains fully liable to Nuance for all amounts
due and owing under the Order and shall pay all amounts
immediately upon receipt of Nuance’s invoice, in accordance
with the payment schedule outlined below.

10. Termination.

a. Termination for Cause. Either party may terminate this
Agreement by written notice if (i) the other party commits a
material breach of this Agreement and fails to cure such
breach within thirty (30} days after receipt of written notice of
such breach or (i} the other party shall be or becomes
insoivent. Notwithstanding the foregoing, Nuance may
immediately terminate any license granted pursuant to this
Agreement without notice if the Agency commits a material
breach of Section 2 and/or 11 herein. For the avoidance of
doubt, this Section 10 a. replaces Section 11 of the
‘Administrative and Contractual Terms - Contract Renewal’
of Request for Quotation Number BHS12005.

b. Suspension. Nuance reserves the right to suspend Services
to Agency if Agency’s account is more than thirty (30) days
past due,

c. Effect of Termination or Expiration. Upon the termination
or expiration of Agreement by either party, all licenses granted
to Agency under the Agreement shall terminate and Agency
shall cease using the applicable Programs and shall retorn
same to Nuance. Neither the expiration nor termination of this
Agreement, or any license shall affect the parties’ respective
payment obligations or their rights and obligations under
Sections 8§ — 17 herein.

11. Ownership and Proprietary Rights. Except for the
limited licenses granted pursuant to this Agreement , no

ownership or other rights of any kind are conveyed to Agency
in or to the Programs. Nuance, as between Nuance and
Agency, shall own all right, title and interest in and to ail
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Programs (including, without Ilimitation, all Updates,
Upgrades, improvements, enhancements, and/or custom
features and functions) and all patents, copyrights and other
intellectual property rights therein. Effective on delivery of
each Update or Upgrade to Agency, Nuance shall be deemed
to have granted Agency a license to use such Update or
Upgrade in conjunction with the Program to which such
Update or Upgrade relates, subject to the terms of this
Supplemental Addendum.

12. Confidentiality.

a. “Confidential Information” for the purposes of this
Agreement shail mean all tangible and intangible confidential
and proprietary information and trade secrets (whether or not
patentable or copyrightable) owned or possessed by either
party (“Disclosing Party”) prior to the expiration or
termination of this Agreement, including without limitation,
gach party’s and its affiliates’ and subsidiaries’
business/customer information, business practices, data
processes, computer or software products or programs and alt
related documentation, cost and pricing data, know-how,
marketing or business plans, analytical methods and
procedures, hardware design, technology, financial
information, personnel or customer data, in each case that is
disclosed to the other party (“Receiving Party™) or to which
the Receiving Party gains access in connection with this
Agreement, Confidential Information shall not include
Protected Health Information or PHI , the protection of which
is governed by the HPAA Business Associate Addendum..

b. Nondisclosure.

(i) The Receiving Party agrees (1) to hold the Disclosing
Party’s Confidential Information in strict confidence, and
apply at least the standard of care used by the Receiving Party
in protecting its own Confidential Information, and not to
disclose such Confidential Information to any third party, and
(2) without the written permission of the Disclosing Party, not
to use any Confidential Information of the Disclosing Party
except as reasonably required to exercise its rights or perform
its obligations under this Agreement.

(ii) The Receiving Party agrees to limit disclosure of the
Disclosing Party’s Confidential Information to those
employees who need to know the same to accomplish the
purposes of this Agreement, and who have executed a written
agreement with terms substantially similar to those contained
herein.

¢. Exclusions. The obligations to preserve the confidential
nature of any of the Confidential Information described herein
shall not apply to information that (i) was previously known to
the Receiving Party free of any obligation to keep it
confidential; (ii) is or becomes generally known to the public
or ig obtainable from public sources other than as a result of an
act or omission of the Receiving Party; (iii} is independently
developed by or on behalf of the Receiving Party without use
of or reference to the Disclosing Party’s confidential
information; (iv) the Receiving Party is compelled to disclose
the Confidential Information by a governmental agency or a
court of law having proper jurisdiction or {v) is the terms and

conditions of the agreement. If disclosure is competled
pursuant to subsection (iv) of this section, the Receiving Party
shall give the Disclosing Party reasonable notice to enable
such party to try to protect the confidentiality of the
Confidential Information. .

13. Limited Warranties.

a. Title Warranties. Nuance warrants that it has sufficient
right, title and interest in the Programs to grant the licenses
contemplated by this Agreement, and that the Equipment will
be free and clear of all liens and encumbrances when and as
delivered.

b. Program Warranty. Nuance warrants that, upon First
Productive Use (in the case of Programs that are to be installed
by Nuance) or initial delivery (in all other cases) and for a
period of ninety (90} days thereafter, the Programs shall
conform in all material respects to the applicable
Documentation.

¢. FEquipment Warranty. Nuance warrants that, upon First
Productive Use (in the case of Equipment that is to be installed
by Nuance) or initial delivery (in all other cases) and for a
period of ninety (90) days thereafter, the Equipment shall
conform in all material respects to the applicable
Documentation.

d. Services Warranty. Nuance warrants that the Services
provided by Nuance pursuant to this Agreement shall be of a
competent and professional quality and performed in a
competent and professional manner.

e. Limitation of Warranties, The aforementioned warranties
of Sections 13.a — 13.d shall not apply, and Nuance shall have
no warranty obligation or liability with respect to (i) any
Product that is damaged through no fault of Nuance; (i} any
Product that is modified by anyone other than Nuance; (jii)
any Product that is used for any purpose other than its
intended purpose; (iv) any Product that is used with Third
Party Equipment not specified as compatible with said Product
in the Product’s Documentation; (v) any Product that is used
with Third Party Software not specified as compatible with
said Product in the Product’s Documentation; (vi) any Product
that Agency fails to properly install or maintain; (vii) any
Product that is misused by any party other than Nuance; (viii)
any computer malfunction not attributable to the Products or
Nuance; (ix) any incorrect use of the Products by any party
other than Nuance; or (x) any willful or negligent action or
omission of Agency. THE EQUIPMENT MAY CONTAIN
RECYCLED, REMANUFACTURED OR
RECONDITIONED COMPONENTS, WHICH
COMPONENTS ARE WARRANTED AS NEW. As
Agency’s exclusive remedy in the event of any warranty claim
hereunder, Nuance, during the foregoing respective warranty
periods and at iis sole option, will make reasonable efforts to
correct or cure such nonconformity, defect, contaminant or
breach; or replace such Products in lieu of curing such
nonconformity, defect, contaminant or breach.

f. Disclaimer. WITH THE SCLE EXCEPTION OF THE
WARRANTIES EXPRESSLY SET FORTH IN THIS
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AGREEMENT, NUANCE DISCLAIMS ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, AND HEREBY
EXPRESSLY DISCLAIMS ANY IMPLIED WARRANTY
OF MERCHANTABILITY, FITNESS FOR ANY
PARTICULAR PURPOSE, AND/OR NON-
INFRINGEMENT. NUANCE MAKES NO
REPRESENTATION OR WARRANTY WITH RESPECT
TO ANY THIRD PARTY SOFTWARE OR THIRD PARTY
EQUIPMENT. Nuance’s sole obligation with respect to such
Third Party Software and Third Party Equipment shall be to
make commercially reasonable efforts to assist Agency to
enforce the warranties extended by the producer of the
applicable Third Party Software or Third Party Equipment, if
any.

14. Limitation of Liability. EXCEPT FOR AGENCY’S
BREACH OF SECTION 2 AND AGENCY’S
OBLIGATIONS SET FORTH IN SECTION 8b ABOVE,
UNDER NO CIRCUMSTANCES WILL EITHER PARTY
HAVE ANY OBLIGATION OR LIABILITY TO THE
OTHER HEREUNDER FOR ANY INCIDENTIAL,
INDIRECT, CONSEQUENTIAL, COLLATERAL,
EXAMPLARY, PUNITIVE OR SPECIAL DAMAGES,
REGARDLESS OF HOW SUCH DAMAGES ARISE,
WHETHER OR NOT A PARTY WAS ADVISED SUCH
DAMAGES MIGHT ARISE, OR THE FAILURE OF THE
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. IN
NO EVENT SHALL NUANCE HAVE ANY OBLIGATION,
OR BE LIABLE FOR ANY DAMAGES, DIRECT OR
OTHERWISE, IN EXCESS OF THE AMOUNTS PAID BY
AGENCY TO NUANCE PURSUANT TO THIS
AGREEMENT 1IN THE TWELVE (12) CALENDAR
MONTHS PRECEDING THE EVENT THAT GAVE RISE
TG THE CLAIM. THIS LIMITATION IS CUMULATIVE,
THE SUM OF MULTIPLE CLAIMS MAY NOT EXCEED
THIS LIMIT. UNDER NO CIRCUMSTANCE SHALL
NUANCE’S THIRD  PARTY SUPPLIERS BE
RESPONSIBLE OR LIABLE TO AGENCY OR ANY
THIRD PARTY FOR ANY DAMAGES, DIRECT CR
OTHERWISE. BECAUSE SOME JURISDICTIONS DO
NOT ALLOW THE EXCLUSION OR LIMITATION OF
LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL
DAMAGES, THE ABOVE LIMITATION MAY NOT
APPLY TO AGENCY.

15. Intellectual Property Indemnification,

a. Nuance, at its expense, will defend Agency from any claim,
or suit made or brought against Agency by an unaffiliated
third party alleging that Agency’s use of the Programs within
the scope of this Agreement infringes such third party’s
United States patent, trademark or copyright (each, a
“Claim™), and indemnify Agency from any resulting judgment
of the Claim finally awarded against Agency by a court of
competent jurisdiction, or settlement of the Claim agreed to by
Nuance. Nuance’s obligation under this Section 15 shall be
subject to Agency’s providing Nuance with prompt notice of
any Claim, cooperation with Nuance in the defense and
settlement of the Claim, and granting Nuance sole control over
the defense or settlement of the Claim.

b. In the event a court of competent jurisdiction makes a
determination that any Program infringes, or if Nuance
determines that the Program likely infringes, Nuance, at its
option and expense, shall: (i) modify the infringing portion of
the Program so as to make it non-infringing; (ii) replace the
infringing Program with a non-infringing program having
substantially similar functionality; (iii) obtain the right to
continue using the infringing portion of the Program; or (iv)
refund Agency the Fees paid for the affected Program prorated
over a five-year period from the delivery date.

¢. Nuance’s obligations under this section shall not apply to
the extent of any Claim or infringement resulting from (i)
Agency’s continued use of the infringing Program after receipt
of notice from Nuance of a claim or after receipt of the
remedy required of Nuance under this section; (ii)
modifications to the Programs by any party other than Nuance;
(iii) modifications to the Programs made pursuant to Agency’s
express instructions; (iv) combination or use of the Programs
with other products, processes or materials not provided by
Nuance or specified by the applicable Documentation; or (v)
Agency’s use of the Programs other than in accordance with
the terms of this Agreement.

d. Nuance’s indemnity obligations set forth in this Section 15
shall constitute the sole liability of Nuance, and the sole
remedy of Agency, with regard to claims, actions, suits or
proceedings made or brought against Agency by a third party
alleging that Agency’s use of the Programs infringe such third
party’s United States patent, trade secret, copyright or other
intellectual property right,

16. US Government End Users. This section applies to all
acquisitions of Programs (collectively or individually for the
purposes of this section, the “Government Acqguired
Products™) by or for the government of the Uniied States of
America (the “Federal Government”), or by any prime
contractor or subcontractor (at any tier) under any contract,
grant, cooperative agreement or other activity with the Federal
Government. By accepting delivery of the Government
Acquired Products, the Federal Government hereby agrees
that this software qualifies as “commercial” computer
software within the meaning of the acquisition regulation(s)
applicable to this procurement., The terms and conditions of
this Agreement shall pertain to the Federal Government’s use
and disclosure of the Government Acquired Products, and
shall supersede any conflicting contractual terms or
conditions. If this Agreement fails to meet the Federal
Government’s needs or is inconsistent in any respect with
United States law, the Federal Govemment agrees to return
the Government Acquired Products unused. The following
additional statement applies only to acquisitions by the
Federal Government that are governed by DFARS Subpart
227.4 (October 1988): “Restricted Rights - Use, duplication
and disclosure by the Government is subject to restrictions as
set forth in subparagraph (¢)(1)(ii) of the Rights in Technical
Data — Noncommercial Fems clause at DFARS 252.227-7013
(1995).”

17. Miscellaneous Provisions.
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a. Audit. Nuance, or a third party appointed by Nuance, shall
have the right, not more than once a year and upon reasonable
notice, to conduct an audit of Agency’s records to confirm
compliance with the terms of this Agreement. Any audit shall
be performed during Agency’s normal business hours.

b. Export. Where applicable, each party agrees to comply
with all export laws and restrictions and regulations that the
Department of Commerce or other United States or foreign
agency or authority issues, and not to knowingly export, or
allow the export or re-export in violation of amy such
restrictions, laws or regulations, or without all required
licenses and authorizations.

c. Independent Status of Parties. Nothing contained in this
- Agreement, nor in the relationship created thereby, shall be
interpreted to evidence a joint venture, partnership or
principal-agent relationship between Nuance and Agency.
Neither party shall have any right or authority to act on behalf
of, or incur any obligation for, the other party.

e. Publicity. Following the execution of this Agreement,
Nuance may include Agency’s name in Nuance’s customer
list, may identify Agency as its customer in its sales
presentations, marketing materials, advertising, promotion and
similar public disclosures.

d. No Third Party Beneficiaries. Except as set forth in
Section 8.b, nothing in this Agreement is intended to create
any rights in, or confer any benefits upon, any person or entity
other than the parties to this Agreement.

e.  Assignment. Except as otherwise provided in the
Agreement Addendum, in no event may Agency assign its
rights or obligations hereunder or subcontract any portion of
its performance hereunder without Nuance’s prior written
consent.

f  Force Magjeure. Neither party shall be responsible for
delays or failure in performance resulting from acts beyond

the control of such party, including without limitation, acts of
God, strikes, lockouts, riots, acts of war, acts of terrorism,
epidemics, fire, communication line failures, power surges or
failures, earthquakes or other disasters. Nuance shall not be
liable for delays or for failure to manufacture andfor deliver
due to causes beyond its reasonable control,

g. Notices. All notices hereunder shall be sent to the parties at
their respective addresses first set forth above, or at such other
addresses as they may designate by written notice. Agency
shall also send a copy of all notices it sends to Nuance to
Nuance’s General Counsel at 1 Wayside Road, Burlington,
MA 01803. All notices shall be deeined to bave been given
when (i) delivered personally, (ii) sent via certified mail
(return receipt requested), (iii) sent fax (all with confirmation
of receipt), or {iv) sent via recognized air courler service.

h. Entire Agreement, Amendments, Waiver, Severability. This
Agreement (i) is being entered into among competent and
experienced persons and the terms and provisions of this
Agreement shall not be construed in favor of or against either
party and (ii) constitutes the sole and complete agreement
between the pariies with regard to iis subject matier, and may
not be modified or amended except by a writing signed by
both parties hereto. Any failure to insist on the exact
performance of any provision shall not constitute a waiver of
any rights by either party, all of which are hereby expressly
reserved. If any of the provisions of this Agreement shall be
or become invalid or unenforceable, such invalidity or
unenforceability shall not invalidate or render unenforceable
the remaining provisions of this Agreement.  The Section
headings used herein are for references and convenience only,
and shall not enter into the interpretation hereof. If any
conflict arises between this Supplemental Addendum and any
other part of the Agreement, the terms of this Supplemental
Agreement shall prevail.
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CLARIFICATIONS TO
GENERAL TERMS AND CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL

THE FOLLOWING ARE CLARIFICATIONS TO THE GENERAL TERMS AND CONDITIONS
(“General Terms”) AND WILL BE MADE PART OF ANY AGREEMENT AS THAT TERM IS DEFINED
IN THE SUPPLEMENTAL ADDENDUM

1. It is agreed that Section 5 of the General Terms is consistent with Section 9 of the
Supplemental Addendum.
2. Section 9 of the General Terms shall mean that the Director of Purchasing may only cancel the

Agreement only in accordance with Section 12 of these General Terms, Sections 8 of the
Agreement Addendum made part of the RFQ, and the Termination provisions of the
Supplemental Addendum. The Director of Purchasing may not terminate the Agreement or
any Purchase Order/Contract for convenience, i.e. without specific cause.



CLARIFICATIONS TO THE
AGREEMENT ADDENDUM

THE FOLLOWING ARE CLARIFICATIONS TO THE AGREEMENT ADDENDUM
(“AGREEMENT ADDEDUM”) AND WILL BE MADE PART OF ANY AGREEMENT AS THAT TERM IS
DEFINED IN THE SUPPLEMENTAL ADDENDUM

1. Section 5 of the Agreement Addendum is subject to Section 9 of the Supplemental
Addendum.

2. Section 13 of the Agreement Addendum is subject to Section 14 of the Supplemental
Addendum.

3. Section 14 and Section 15 of the Agreement Addendum shall mean that the Agency

may only cancel the Agreement only in accordance with Section 12 of the General
Terms, Sections 8 of the Agreement Addendum made part of the RFQ, and the
Termination provisions of the Supplemental Addendum.

4, Section 20 of the Agreement Addendum is subject to Section 12 of the Supplemental
Addendum except for the requirements of the West Virginia Freedom of Information
Act,



21
RFQ No. JBHS12005

STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

West Virginia Code §5A-3-10a states: No contract or renewal of any contract may be awarded by the state or any of its
political subdivisions to any vendor or prospective vendor when the vendor or prospective vendor or a related party to the
vendor or prospective vendor Is a debtor and the debt owed is an amount greater than one thousand dollars in the

aggregate,

DEFINITIONS: _

"Debt" means any assessment, premium, penalty, fine, tax or other amount of money owed to the state or any of its
political subdivisions because of a judgment, fine, permit violation, license assessment, defaulted workers' compensation
premium, penalty or other assessment presently delinquent or due and required to be paid to the state or any of its
political subdivisions, including any interest or additional penalties accrued thereon.

*Debtor” means any individual, corporation, partnership, association, limited liability company or any other form or
business association owing a debt to the state or any of its political subdivisions. "Political subdivision” means any county
commission; municipality; county board of education; any instrumentality established by a county or municipality; any
separate corporation or instrumentality established by one or more countles or municipalities, as permitted by law; or any
public body charged by law with the performance of a government function or whose jurisdiction is coextensive with
one or more counties or municipalities. "Related party” means a party, whether an individual, corporation, partnership,
association, limited liability company or any other form or business association or other entity whatsoever, related to any
vendor by blood, marriage, ownership or contract through which the party has a relationship of ownership or other interest
with the vendor so that the party will actually or by effect receive or controt a portion of the benefit, profit or other
consideration from performance of a vendor contract with the party receiving an amount that meets or exceed five
percent of the total contract amount.

EXCEPTION: The prohibition of this section does not apply where a vendor has contested any tax administered
pursuant to chapter eleven of this code, workers’ compensation premium, permit fee or environmental fee or assessment
and the matter has not become final or where the vendor has entered into a payment plan or agreement and the vendor is
not in default of any of the provisions of such plan or agreement.

Under penaity of law for false swearing (West Virginia Code §61-5-3), it is hereby certified that the vendor affirms and
acknowledges the information in this affidavit and is in compliance with the requirements as stated.

WITNESS THE FOLLOWING SIGNATURE

Vendor's Name: Nuance Communm
Authorized Signature: Date: 8-16-2011

State of _Massachusetts

County of_Middlesex , to-wit:

Taken, subscribed, and sworn to before me this_| i day of ﬂ-ﬂ:."" t , 20H
May &

My Commission expires , 20 14.
. . NOTARY PUBLIC OM ;-""&’/

AFFIX SEALK

Purchasing Affidavit (Revised 12/15/08)



