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SVRS AGREEMENT

THIS AGREEMENT between STATE OF INDIANA, acting through the Office of the
Secretary of State and the Indiana Election Division (“State”) and QUEST INFORMATION
SyYSTEMS, INC. ( “Quest”) and is effective when it has been executed by Quest and all the
representatives of State as required under law to enter into this Agreement (the “Effective
Date”).

REcCITALS

1. The purpose of this Agreement is for Quest to design, develop, implement,
maintain, support and host a statewide voter registration management system
(a “SVRS”) to meet the requirements of the Help America Vote Act of 2002,
Public Law 107-252, 42 U.S.C. 15301-15545 (“HAVA?”), as described in this
Agreement. Section 303(a)(i) of HAVA requires states to create, for use in
federal elections, a single uniform, centralized and interactive computerized
statewide voter registration list, containing registration information as
required by law and a unique identifier for every registered voter. This list
must be linked to all agencies required under HAVA in order to ensure that
registered voters will appear on the voter registration list.

2. To that end, this Agreement will establish and Quest will: (i) provide services
for the design, development and implementation of a statewide voter
registration and election management system for State (the “System,” as
defined below), and (ii) provide services for developing, hosting, maintaining
and supporting the System as specified in Attachment A (Statement of Work
and Acceptance Criteria), Attachment B (Managed Services Statement of
Work and Service Level Agreement), Attachment C (Managed Services
Hardware and Software) and Attachment D (Training) (collectively, the
“Services”).

3. The Attachments set forth the fees payable for the provision of the Services
under this Agreement and the timelines for the completion of the Services.

4. Unless otherwise expressly stated in this Agreement, capitalized terms used in
this Agreement shall have the definitions contained in IC 3-5-2.

AGREEMENT

NoOw, THEREFORE, in consideration for the mutual promises, covenants and
consideration contained herein, the Parties agree as follows:

Article 1. DEFINITIONS

Section 1.1 “Accept” or “Acceptance” means that either: (i) State has confirmed
in writing that a Deliverable or a Service has met the requirements of the Specifications
or that a task has been completed; or (ii) the Acceptance Period has passed without the
delivery of a Rejection Notice by State to Quest.

Section 1.2 “Acceptance Period” means the period provided for in Article 10 of
Attachment A with respect to the Deliverables listed thereon.

SVRS AGREEMENT PAGE 1
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Section 1.3 “Blackout Periods” means the periods of fifteen (15) days
preceding, and the ten (10) days following any primary or general election.

Section 1.4 “Change” means as defined in Section 8.1.
Section 1.5 “Change Assessment” means as defined in Section 8.3.
Section 1.6 “Change Order Proposal” means as defined in Section 8.2.

Section 1.7 “Client Quality Management Assessment Program” means Quest’s
standard client satisfaction and project quality review process.

Section 1.8 “Components” means the functional units, programs, subprograms or
modules of the Licensed Software Program which are identified on Attachment A
together with the related Milestones.

Section 1.9 “Confidential Information” means information provided by State to
Quest, whether in written, oral, electronic or other form, that is identified as confidential
by State, or information to which Quest obtains access by virtue of its performance under
this Agreement, and all such information, regardless of whether marked confidential or
proprietary, that, given its nature or the manner of its disclosure, ought to be reasonably
understood to be confidential information. State Data is deemed Confidential
Information.

Section 1.10 “Correction Period” means as defined in Section 10.1.

Section 1.11 “Counties” means the 92 counties within the State of Indiana, acting
through their respective County Representatives.

Section 1.12 “County Representative” means the individual identified by State
to be the authorized County Representative for purposes of the project contemplated by
this Agreement. State will deliver a list of County Representatives within ten (10) days
after execution of this Agreement. State may designate individuals as substitute or
replacement County Representatives from time to time in its sole discretion.

Section 1.13 “Creative Works” means works made for hire by Quest, as ordered
and commissioned by State, which may incorporate existing copyrights, trademarks or
other intellectual property of State. Creative Works includes, but is not limited to, text
material, printed or sketched artwork, layouts and designs, trademarks, logos, slogans,
designs, patents, digital or electronic text or artwork, files and materials, audio and video
materials and any other original work produced for State pursuant to this Agreement
which involved creative expression in any media. Creative Works do not include the
Licensed Software Program, Proprietary Items or Documentation relating to use of, or
training with, the Licensed Software Program.

Section 1.14 “Deliverables” means all concepts, works, inventions (whether or
not patentable or reduced to practice), information, data, specifications, designs,
configurations, algorithms, analytics, software (both in source code and object code
form), HTML and XML files and programming CGI and Perl scripts, Java Script code,
test scripts, domain names, artwork, slogans, logos, processes, methods and other ideas,
materials and Deliverables developed, conceived, provided, or acquired by Quest or any
of its representatives or agents for State pursuant to this Agreement. Deliverables include,
but are not limited to, the Components and the Licensed Software Program.
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Section 1.15 “Documentation” means any written and descriptive materials
identified on Attachment A and all other user guides, operating manuals, release notes,
specifications, system operation materials and other similar documents, whether in print
or machine-readable media, provided by Quest to State.

Section 1.16 “Failover Testing” means simulating failures of redundant system
components, including but not limited to, application and database servers, and verifying
that the backup or spare unit takes over for the primary unit as designed.

Section 1.17 “Final Acceptance Test” means the testing of the System (including
network connectivity with all Counties) specified in Attachment A.

Section 1.18 “Go Live Date” means the date in which Quest commences the
provision of Managed Services, as specified in Attachment B or as otherwise mutually
agreed in writing.

Section 1.19 “Hardware” means the User Hardware and the hardware and related
equipment for the State Hosting Site described in Attachment B.

Section 1.20 “HAVA” means the Help America Vote Act of 2002, Public Law
107-252, 42 U.S.C. 15301-15545.

Section 1.21 “Help Desk” means the telephone support services that shall provide
telephone service to address questions State Authorized Users may have regarding the
operation of the System and to report System problems.

Section 1.22 “Initial Deliverables” are identified on Attachment A.

Section 1.23 “Integration Testing” means testing the System to assure the
System integrates with the systems of each Interfacing Agency in the manner specified in
the Specifications.

Section 1.24 “Interfacing Agency” means any government entity with whose
data the System must interact. This interaction could take a number of forms: a real-time
interface, a batch interface, or a manual exchange of data through diskette, CD-ROM, or
other means.

Section 1.25 “Key Management Positions” means as defined in Section 6.3.

Section 1.26 “License” means the license granted by Section 7.1 to State with
regard to the Licensed Software Program.

Section 1.27 “Licensed Software Program Acceptance Test” means the test of
the Licensed Software Program to assure that it conforms to the Specifications.

Section 1.28 “Licensed Software Program” means Quest owned proprietary
application software known as First Tuesday ™ with the modifications and enhancements
described on Attachment A and any future modifications or enhancements to that
software agreed to by Quest and State.

Section 1.29 “Managed Services” means the application maintenance, support,
network and hosting Services, as specified in Attachment B.
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Section 1.30 “Milestone” means the date by which a Component is required to be
delivered, a Service completed or other action to be taken. Certain Milestones are
designated as “Major Milestones” in Article 1 of Attachment A.

Section 1.31 “Monitoring Tools and Procedures” means those tools and
procedures used by Quest to measure and monitor performance against the applicable
Service Levels during the performance of the Managed Services.

Section 1.32 “Non-Public Personal Information” or “NPI1” means as set forth in
Section 13.2.

Section 1.33 “Parties” means Quest and State.

Section 1.34 “Performance Testing” means testing of the System under a
simulated full user load to verify response times against the Acceptance Criteria set forth
in Attachment A and the Service Levels set forth in Attachment B.

Section 1.35 “Project” means Proprietary Items, Work Product, System and
Services provided by Quest, pursuant to the terms of this Agreement.

Section 1.36 “Project Plan” means as set forth in Section 3.6.

Section 1.37 “Proprietary Items” means hardware, Third Party Software,
materials, documentation, tools and methodologies that are proprietary to Quest or third
parties but does not include the Licensed Software Program (even though it is proprietary
to Quest).

Section 1.38 “Quest Project Manager” means a person identified by Quest who
has the authority to make relevant day-to-day decisions in regard to the Project for Quest.

Section 1.39 “Rejection Notice” means written notice given by State to Quest
stating that a Deliverable or a Service has not met the Specifications or that a task has not
been completed.

Section 1.40 “Reusable Deliverables” are identified in Article 10 of Attachment
A.

Section 1.41 “Security Requirements” means those security measures in this
Agreement, including Attachment B.

Section 1.42 “Security Testing” means testing to confirm that security was
implemented to minimize risks identified in the Security Requirements. Security Testing
ascertains that the System components perform as expected and that the Security
Requirements are met throughout the System.

Section 1.43 “Service Credit” means a credit against the amount that would
otherwise be due Quest for Managed Services and which is intended by the Parties as
their estimate of the actual damages that will be suffered by Agency as a failure to meet a
Service Level and is intended as a substitute for actual damages because of the difficulty
of calculating actual damages. The amount of a Service Credit for failure to meet a
Service Level commitment is calculated as provided on Attachment B.

Section 1.44 “Service Levels” means as defined in Attachment B.
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Section 1.45 “Services” means all of the services to be provided by Quest under
this Agreement, to include the modifications and enhancements described in Attachment
A, the Managed Services, specified in Attachments B and the training described in
Attachment D.

Section 1.46 “Specifications” means written functional and technical
specifications, including the format, content, and test parameters if any, applicable to the
Licensed Software Program, the Managed Services and the Work Product contained on
Attachments A, B, C and D or as otherwise mutually agreed to by the Parties during the
term of this Agreement.

Section 1.47 “State Authorized Users” means employees, agents, and
contractors of the State of Indiana, the Counties and other political subdivisions of the
State of Indiana.

Section 1.48 “State Contractors” means as defined in Section 2.7.

Section 1.49 “State Data” means data and information gathered, maintained and
provided to Quest by or on behalf of the State or State Authorized Users in connection
with the System and Services delivered pursuant to this Agreement, however State Data
shall not mean Work Product, Proprietary Items, or the Licensed Software Program.

Section 1.50 “State Project Manager” means the person identified by State who
has the authority to make relevant day-to-day decisions in regard to the Project for State.

Section 1.51 “State Hosting Site” means the integrated network of Hardware,
Licensed Software Program, third party software and telecommunications connections
which is hosted by Quest and serves as the centralized data depository for the System.

Section 1.52 “SVRS” means as set forth in the Recitals.
Section 1.53 “SVRS Steering Committee” means as set forth in Section 20.1.

Section 1.54 “System” means the entire statewide voter registration and election
management system to be designed, developed and implemented by Quest as specified in
this Agreement which is intended to be the implementation of the computerized list
called for pursuant to IC 3-7-26.3-2. The System includes the Licensed Software
Program, the State Hosting Site, the telecommunications connections from the State
Hosting Site to the Counties and the User Hardware and any Third Party Software
utilized by State and the Counties.

Section 1.55 “System Acceptance Criteria” is defined in Article 9 of
Attachment A.

Section 1.56 “System Availability” means the time during which the System is
available to State Authorized Users to access the System and perform mutually agreed to
voter registration operations.

Section 1.57 “System Software” means the Third Party Software which is
specified on Attachment C.

Section 1.58 “Third Party Software” means all third party software and related
documentation provided by Quest for use by State Authorized Users relating to the
System, as described in Attachment C.
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Section 1.59 “Training” means the Services described on Attachment D.

Section 1.60 “User Acceptance Testing” means testing of the System to confirm
that the System Acceptance Criteria have been met.

Section 1.61 “User Hardware” means all hardware and related documentation
procured by Quest for use by the VR Users relating to the System, as described in
Attachment C.

Section 1.62 “VR Users” means the State and County personnel who use the
System to perform voter registration services.

Section 1.63 “Work Product” means reports, documents, templates, studies,
strategies, operating models, technical architectures, designware, software objects,
software programs, source code, object code, specifications, documentation, abstracts and
summaries thereof, and other work product and materials which are originated and
prepared by Quest for the State (either independently or in concert with the State or third
parties) during the course of Quest’s performance under this Agreement but does not
include the Licensed Software Program.

Article 2. RESPONSIBILITIES OF QUEST

Section 2.1 Independent Contractor. Any services that Quest, its employees,
representatives or agents perform for State, and Quest’s relationship to State in all matters
relating to this Agreement, is that of an independent contractor, and Quest has and shall
have no right to, and will not, bind, assume or obligate State for anything in any manner
nor make any commitments whatsoever for, nor representations in respect to, State other
than representations furnished to Quest by State.

Section 2.2 Services. The Services of Quest include the following responsibilities,
as further specified in Attachments A, B, C and D:

(@) Deliver and implement the System in accordance with the schedules
contained in Attachment A, B and C.

(b) Convert the county data as described on Attachment A.

(c) Take primary responsibility for the implementation of the System,
including coordination of the activities of the Counties.

(d) Provide Training in accordance with the schedule in Attachment D,
including training manuals (one per trainee).

(e) Provide State with copies of each pertinent training manual as
specified in Attachment D.

(F) Appoint a Project Manager and key management positions dedicated
to this Project, as described in this Agreement and Attachments A and B.

(g) Perform all other obligations described in this Agreement.

(h) Test the System before each election in sufficient time, as determined
by State and Quest, to permit the timely repair of the System before each election,
as set forth in Attachment B.

SVRS AGREEMENT PAGE 6
679943 _14.DOC



Execution Copy

(1) Work with the State to design and develop a System that, at a
minimum, satisfies the requirements of Subtitle A of Title 1l1 of HAVA and the
requirements of IC 3-7-26.3, in each case, as in force on the date of this
Agreement, in accordance with the Specifications as set forth in Attachment A.

Section 2.3 General Performance Obligations. Quest agrees to devote its best
efforts to further State’s interests and to endeavor in every proper way to cause the
Services rendered to deliver successful results for State. To that end, Quest will, when
applicable use its best efforts to:

(a) Familiarize itself with the Indiana election laws, regulations,
procedures and practices and with the State’s objectives.

(b) Develop and submit to State all Deliverables identified on the
Attachments.

(c) Competently and efficiently perform the Services and complete the
Services in accordance with the timelines in the Attachments.

(d) Perform the Services in an efficient and economical basis.

(e) Upon request, prepare all Deliverables in a digital format compatible
with State’s data systems.

(F) Participate in planning meetings with State, as scheduled to review
progress towards existing goals, timetables and specifications, establish
new/revised goals, review process improvements, review project outlook, and
review long range goals and plans (including technology plans).

(g) Take all reasonable precautions to guard against any loss to State
through failure of Quest’s suppliers and/or permitted subcontractors to properly
execute their commitments.

(h) Make Services available at the times reasonably requested by State
during the term of this Agreement.

(i) Ensure its conduct and that of its employees, agents, representatives
and permitted subcontractors complies with all applicable federal, state and other
applicable statutes, regulations, ordinances and orders, and with State’s rules and
regulations and is respectful and acceptable in State’s places of operation.

(J) Schedule its activities under this Agreement so that minimal action or
response is required from State or the Counties during the Blackout Periods and
so that the action required by the staff of the Indiana Election Division and
County Personnel can reasonably be performed in the time specified in the Project
Plan.

Section 2.4 Third-Party Property. Where applicable, Quest will obtain all
necessary releases, licenses, permits and other authorization to use names, likenesses,
photographs, copyrighted materials, artwork or any other property, equipment or rights
belonging to third parties which Quest furnishes to State for use in providing Services to
State.
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Section 2.5 Implied Services. If any services, functions or responsibilities not
specifically described in this Agreement are reasonably and fairly required for the proper
performance and provision of and are inherent in the Services, they shall be deemed to be
implied by and included within the scope of the Services to the same extent and in the
same manner as if specifically described in this Agreement. Except as otherwise
expressly provided in this Agreement, Quest shall be responsible for providing the
facilities, personnel and other resources as necessary to provide the Services.

Section 2.6 Time of Essence. The Parties agree that time is of the essence. It is
Quest’s responsibility to cause timely provision of the Services and Deliverables and
State’s responsibility to timely respond within a reasonable period of time to requests for
information from Quest.

Section 2.7 Cooperation. Quest shall cooperate with State and any other third-
party contractor employed by State (“State Contractors”) in the integration, where
reasonably required, of Quest’s work under this Agreement with any other work,
materials and equipment supplied by State or any State Contractor. Quest shall promptly
notify State if Quest determines that an act or omission of an State Contractor will delay
or otherwise impair the provision of Services. State shall be responsible for managing and
supervising State Contractors and for any failure of State Contractors to comply with
State’s applicable obligations under this Agreement.

Section 2.8 Quest Judgment. Nothing in this Agreement shall be deemed to
require that Quest undertake or do any act or perform any service which, in its judgment,
would be misleading, false, libelous, unlawful or otherwise prejudicial to State’s
interests.

Section 2.9 State and County Location Policies. When working at any State or
County facilities, Quest personnel will comply with State’s or County’s standard
workplace security, administrative, safety and other policies and procedures applicable to
State’s or County’s own employees, if any. State personnel shall provide Quest with a
copy of each such policy and procedure promptly upon request and shall notify Quest of
any subsequent modifications or amendments thereto. State shall request the County
Representatives to provide Quest with a copy of each such County policy or procedure
and to notify the State and Quest of any modification or amendment to the policy or
procedure.

Article 3. RESPONSIBILITIES OF STATE

Section 3.1 State Project Manager. State shall appoint a State Project Manager
who shall be responsible for review, analysis and quality assurance monitoring of the
Acceptance process of Work Products, System and Services. The State Project Manager
shall oversee the performance of Quest during the implementation of the System and
during the provision of the Services, including design and development of the System,
installation of the System, the maintenance, hosting and support relating to the Managed
Services. The State Project Manager shall advise Quest of any System failures, additional
requirements or Changes needed to the System pursuant to Article 8.
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Section 3.2 Access. State shall provide access to the State’s staff as needed and
facilitate access to State Authorized Users, as necessary.

Section 3.3 No Bailment. No bailment shall be created and no interest or
obligation shall be conferred upon Quest regarding State’s property or the property of
State’s employees, agents or other contractors beyond the limited right to use such
property in furtherance of this Agreement. All such property, regardless of its physical
location or use, shall be deemed to be in the care, custody and control of State. This
Section survives termination of this Agreement.

Section 3.4 Tasks. In connection with Quest’s provision of the Services, State
shall perform the tasks and fulfill the responsibilities specified in each Attachment as
State responsibilities.

Section 3.5 Conflict. If the work performed by any State Contractor affects the
Services being performed by Quest under this Agreement or if a State Contractor
otherwise uses resources furnished by Quest, State shall use commercially reasonable
efforts to ensure that the State Contractor:

(a) Cooperates with Quest;

(b) Follows reasonable Quest standards, methodologies and procedures
(including confidentiality and security procedures);

(c) Complies with the license and confidentiality requirements of vendors
of the software on which such State Contractor is performing work; and

(d) Executes, delivers and complies with any customary confidentiality
and nondisclosure agreements reasonably required by Quest or the software
vendors.

If a State Contractor notifies State that it does not in good faith believe that Quest
standards, methodologies or procedures are reasonable in the industry or appropriate in
the particular situation, then State shall so notify Quest and the Parties shall seek to
establish mutually acceptable alternative arrangements.

Section 3.6 Responsiveness. State acknowledges that it is important that Quest
receive timely responses to any inquiries or request for information. Quest acknowledges
that the project plan prepared by Quest in accordance with the provisions of Attachment
A (“Project Plan”) should indicate the time within which State will be expected to
provide information or make decisions relating either to the State or to the Counties. In
those instances where the Project Plan does not specify the time within which State
should provide the requested information or decision, State shall respond to requests for
decisions or information within a reasonable time after Quest’s request. The request by
Quest to State shall be in writing and shall specify a date by which a response is
reasonably requested from State. If:

(a) State fails: (i) to provide Quest information or make a decision as to
matters specified in the Project Plan within the time specified in the Project Plan;
or (ii) as to matters not specified in the Project Plan, to respond to Quest’s request
within a reasonable time after the request; and
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(b) Quest provides written notice to State advising it of its failure to
respond and expressly referring to this Section 3.6,

then the applicable Major Milestones will be equitably adjusted to reflect the State’s
failure to respond to the request either as provided in the Project Plan or within a
reasonable time after Quest’s request.

Article 4. PAYMENT

Section 4.1 Fees. State agrees to pay Quest for the Services as set forth in the
Attachments. The total payment to Quest under this Agreement shall not exceed Nine
Million Five Hundred Twenty Six Thousand Two Hundred Forty Five Dollars
($9,526,245) except as the Parties otherwise agree in writing.

Section 4.2 Invoices. Each invoice will be issued after Acceptance of the relevant
Deliverable and will separately identify the payment associated with Services provided
under each Attachment. State shall pay the amounts payable to Quest hereunder within
thirty-five (35) days of receipt of invoices submitted by Quest. Fees are payable in
accordance with terms of this Agreement, including the Attachments. Invoices will be
submitted to State in a form consistent with applicable regulations and practices of the
State of Indiana and will contain sufficient detail to enable State to confirm that amounts
set forth on each invoice accurately reflect the amounts due and payable. In the event
State overpays Quest, Quest will promptly credit to State such overpayments. Each Party
will provide the other with timely notice of the nature of any error or inaccuracy as soon
as the Party becomes aware of the error or inaccuracy.

Section 4.3 Disputed Charges. State may withhold payment of particular charges
that State reasonably and in good faith disputes or if the invoice is not in the appropriate
form. Any amounts (or portions thereof) not so disputed or not in the appropriate form
will be paid by the applicable payment due date. State shall notify Quest in writing on or
before the payment due date of any disputed charges for which State is withholding
payment and describe, in reasonable detail, the reason for such withholding. State and
Quest shall diligently pursue an expedited resolution of such dispute. In the event of any
good faith dispute with regard to a portion of an invoice, the undisputed portion shall be
paid as provided herein. Upon resolution of the disputed portion, any amounts owed to
Quest shall be paid with the penalty provided in IC 5-17-5 to the extent applicable.

Section 4.4 Retainage. State shall withhold 10% of each invoice with respect to
the Deliverables and all Services other than the Managed Services. Upon Acceptance of
the System, the State will release the retainage to Quest.

Article 5. TeErRM

Section 5.1 Term of Agreement. This Agreement is for a term commencing on
the Effective Date and ending on June 30, 2009. This Agreement may be extended and
amended by agreement of both Parties in writing and subject to the required approvals.
There is no right or expectation of renewal and any renewal will be determined at the
discretion of the State and written agreement of Quest. The license agreements, warranty
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agreements or extended warranty agreements entered into and authorized by this
Agreement may extend beyond the end of the term of this Agreement.

Article 6. QUALIFICATION, RETENTION AND REPLACEMENT OF QUEST
PERSONNEL

Section 6.1 Qualification. Quest shall assign an adequate number of qualified
personnel to perform the Services.

Section 6.2 Quest Project Manager. During the period through the Go Live
Date, Quest will designate an individual who will be primarily dedicated to State’s
account (the “Quest Project Manager”). Quest Project Manager (i) will be the primary
contact for State in dealing with Quest under this Agreement; (ii) will have overall
responsibility for managing and coordinating the delivery of the Project; (iii) will meet
regularly with the State Project Manager; and (iv) will have the authority to make
decisions with respect to actions to be taken by Quest in the ordinary course of day-to-
day management of Quest’s account in accordance with this Agreement.

Section 6.3 Key Management Positions. In an effort to develop an environment
in which the Services may be provided in an effective manner, the Parties have jointly
designated certain key Quest account management positions, including the Quest Project
Manager (“Key Management Positions™), as set forth in Attachments A and B. With
respect to the appointment of any replacement Quest personnel to Key Management
Positions, the Parties will cooperate with each other to fill the Key Management Positions
with individuals who are acceptable to State. Before assigning an individual to a Key
Management Position, Quest will: (i) notify State of the proposed assignment; (ii)
introduce the individual to appropriate State representatives; and (iii) subject to
applicable law and Quest’s standard personnel practices, provide State with a resume, and
any other information about the individual, and, if requested by State, shall propose to
State the assignment of another individual of suitable ability and qualifications, within a
mutually agreed upon timeframe.

Section 6.4 Notice. Except in the event of resignation, death, disability or
termination, Quest shall notify State in writing at least twenty (20) days prior to replacing
any Quest personnel serving in a Key Management Position. In the event of any
replacement of Quest personnel serving in Key Management Positions, Quest shall
provide for an appropriate transition (overlap) period for the new individual and use
commercially reasonable efforts to minimize any disruption the replacement may cause
in the performance of Quest’s obligations under this Agreement.

Section 6.5 Replacement. In the event that the State reasonably determines that
the continued assignment to the State account of one of Quest Personnel under this
Agreement is not in the best interests of the State, then the State shall identify an
objection to Quest. After receipt of notice of such objection, Quest shall have a
reasonable period of time in which to investigate the matter and discuss its findings with
the State, and the Parties shall attempt in good faith to resolve any problems with such
person. If the Parties fail to resolve the State’s concerns following the above discussion
and the State requests replacement of the person, Quest shall replace that person with
another person of suitable ability and qualifications.
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Section 6.6 Continuity. The timing for transfer, reassignment or replacement of
Quest Personnel shall be closely coordinated with the requirements of ongoing projects
and other elements of the Services to maintain continuity in the performance of the
Services.

Section 6.7 No Joint Employees. Neither Party shall be deemed a joint employer
of the other’s employees, each Party being responsible for any and all claims by its
employees. Neither Party’s employees shall be deemed “leased” employees of the other
for any purpose.

Article 7. GRANT OF LICENSES

Section 7.1 Grant. Subject to the limitations in this Agreement, Quest grants a
worldwide, non-exclusive, non-cancelable, nontransferable, perpetual, paid-up right and
license to use copy, modify and prepare derivative works of the Licensed Software
Program and Documentation to the State of Indiana, its agencies, offices and departments
(including, but not limited to, the Office of the Secretary of State and the Indiana Election
Division) and all political subdivisions in the State of Indiana. This license permits them
to allow State Authorized Users and other persons to have access to, and use, the
Licensed Software Program and any derivative works so long as the users adhere to the
obligations and restrictions contained in this Agreement subject to the restrictions set
forth in this Agreement so long as the use is related to the governmental business of the
State of Indiana and its political subdivisions. This license does not grant State or any
other person the right to license, sublicense or distribute the Licensed Software Program
to any person other than the State of Indiana and its political subdivisions.

Section 7.2 Other Use Rights. Use of the Licensed Software Program shall not
be limited to use at a designated site, on a specific platform, or by the number of users or
seats. State shall have the right to substitute or add locations without incurring additional
license fees or other charges. State shall have the right to substitute or add equipment
(which may be based upon the same or different platforms or operating system) without
incurring additional license fees or other charges provided that the substitute or additional
equipment is supported by Quest.

Section 7.3 Modifications. State shall have the right to modify and enhance the
Licensed Software Program and Documentation and to create derivative works
therefrom; provided, however, no warranty granted hereunder shall apply to any
modifications or enhancements made to the System or Documentation by any person
other than an authorized representative of Quest; and, provided further, any such
derivative work shall be subject to the limitations on use set forth in Section 7.1. State
may exercise this right through its own employees or through contractors or consultants.

Section 7.4 Copies. State shall have the right to make, retain, and use such copies
of the Licensed Software Program and Documentation as are reasonably necessary to
exercise its rights under this Agreement. State shall not remove or destroy any proprietary
notices of Quest from the Licensed Software Program, Proprietary Items, Work Product
or Documentation and shall reproduce all copyright, trademark or other proprietary
markings of Quest (or other applicable third party licensor) on all copies.
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Section 7.5 Acknowledgment of Ownership. State understands and agrees that
Quest retains the sole and exclusive ownership of all right, title and interest, including
copyright, in and to the Licensed Software Program and Documentation and all copies
thereof.

Section 7.6 Ownership of Work Product. State shall have a worldwide, non-
exclusive, non-cancelable, nontransferable, perpetual, paid-up right and license to use,
copy, modify and prepare derivative works of the Work Product, subject to any
restrictions of any third-party materials embodied in any part of the Work Product and
disclosed to State. State’s rights in the Work Product shall be for purposes of the internal
business of the State of Indiana, its agencies, offices and departments (including, but not
limited to, the Office of the Secretary of State and Indiana Elections Division) and all
political subdivisions of the State of Indiana. Except for the rights granted hereunder to
the State, all other rights (including all other intellectual property rights) in the Work
Product will remain with Quest.

Section 7.7 Further Assurances. The Parties shall cooperate with each other and
execute such other documents as may be reasonably deemed necessary to achieve the
objectives of this Article.

Section 7.8 Similar Work. Nothing in this Agreement will preclude Quest from
marketing, developing or using for itself or others, services or products that are the same
as or similar to those provided to State by Quest pursuant to this Agreement.
Furthermore, Quest will continue to be free to use its general knowledge, skills and
experience and any ideas, concepts, know-how and techniques that are acquired or used
in the course of providing the Services.

Section 7.9 Residuals. Nothing in this Agreement shall be interpreted as
precluding State Authorized Users from disclosing or using, in connection with
performing other projects on behalf of State, information that is mentally retained in non-
tangible form by the employee, agent or contractor of State who have had rightful access
to the materials provided by Quest under this Agreement, including without limitation,
any ideas, concepts, know-how, techniques and methods of doing business that may be
retained in the memory of those individuals.

Article 8. CHANGE ORDER PROCESS

Section 8.1 Changes. Quest or State may propose changes to the scope of the
Services described herein or to the Specifications (each, a “Change”). A Change includes
modifications to the Major Milestone Deliverables for the Licensed Software Program
requirements for elections management, voter registration, precincting or system
administration after the Major Milestone Acceptance of the requirements unless the
modification is necessary to meet the State’s business and technical requirements as
defined in the Request for Proposal 4-43.

Section 8.2 Proposal. To propose a Change, the Party’s Project Manager will
deliver a written proposal (the “Change Order Proposal”) to the Project Manager of the
other Party specifying the proposed Change specifically identifying the change in
circumstances giving rise to a change order, and
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(a) The objective or purpose of such Change;

(b) The requirements and specifications of the deliverables to be delivered
pursuant to such Change;

(c) The requested prioritization and schedule for such Change;

(d) If the Change Order Proposal is initiated by Quest, the information
required in a Change Assessment.

Section 8.3 Assessment. State and Quest will cooperate with each other in good
faith in discussing the scope and nature of the Change Order Proposal, the availability of
Quest personnel, expertise and resources to provide such Change and the time period in
which such change will be implemented. Within ten (10) days following receipt of a
Change Order proposed from State, Quest will prepare a written assessment of the
proposal (the “Change Assessment”):

(a) Describing any changes in products, services, assignment of personnel
and other resources that Quest believes will be required;

(b) Estimating the increase or decrease in Quest charges that would be
required due to such Change;

(c) Specifying how the proposed Change would be implemented;

(d) Describing the effect, if any, such Change would have on this
Agreement, including, but not limited to, time for performance;

(e) Estimating all resources required to implement such Change;
(F) Describing the delivery risks and associated risk mitigation plans; and

(9) Providing such other information as may be relevant to the proposed
Change.

Section 8.4 Complex Changes. To the extent that a Change proposed by State is
of such magnitude or complexity that it is not feasible for Quest to produce a detailed
Change Assessment within the Assessment Period, Quest shall prepare (i) a summary
detailed Change Assessment within the Assessment Period, outlining such details
regarding the prospective Change as Quest can ascertain within the Assessment Period,
and (ii) the additional cost to State, if any, for preparation of the Change Assessment. The
Parties shall thereafter agree upon a schedule for the production of a more detailed
Change Assessment.

Section 8.5 Time for Approval. State will review the Change Assessment and
respond within ten (10) days (or a mutually agreeable period for changes described in
Section 8.4), indicating whether State desires Quest to implement the Change pursuant to
the Change Assessment and, if so, the Parties will execute a change order based upon the
Change Assessment. Quest shall not be required to perform any work associated with a
Change unless and until it receives a change order executed by State

Section 8.6 Operational Changes. Notwithstanding any provision in the
Agreement to the contrary, Quest may make operational changes any time during the
performance of the Services and without State approval, to the extent such operational
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changes are necessary, in Quest’s good faith judgment: (i) to maintain the continuity of
the Services; or (ii) to correct an event or occurrence that would substantially prevent,
hinder or delay the operation of State’s critical governmental functions. Quest shall
promptly notify State of all such operational changes.

Article 9.  ACCEPTANCE

Section 9.1 Acceptance of Deliverables. Quest acknowledges that the
Deliverables, including the Components, the Licensed Software Program and the System
are subject to State’s Acceptance. State shall have the Acceptance Period for each
Deliverable to Accept or reject the Deliverable. State may conduct testing to verify that
the Deliverable is in compliance with the Specifications. Quest will provide State with all
assistance and access to Quest computing environment reasonably necessary to enable
State to determine whether each item is in compliance with the Specifications.

Section 9.2 Correction. If during testing of a Deliverable, State determines that a
Deliverable is not in compliance with the Specifications, State will notify Quest and
Quest will promptly, after notice from State, perform all services necessary to modify the
Deliverable to be in compliance with the Specifications.

Section 9.3 Retest. Upon each redelivery, the entire Acceptance Period without
diminution for the period of prior testing, shall be available for testing for the item. State
will be entitled to re-test the Deliverable and the process described above will be repeated
until the Deliverable is Accepted.

Section 9.4 Acceptance with Reservations. State may, at its option, indicate in
writing its willingness to proceed with a succeeding step in the deployment, installation
and testing of a Component or the Licensed Software Program, and/or pay any amount
required upon the acceptance of any Component or the Licensed Software Program (even
if Quest has not completely performed all of its obligations with respect thereto), without
waiving any of Quest’s obligations or State’s rights or remedies with respect thereto.
State’s acceptance of any Component under the circumstances contemplated by this
Section will not be deemed to be a waiver of Quest’s obligation to correct any non-
compliances thereof pursuant to its obligations in this Agreement, even if State is aware
of such non-compliances at the time of its acceptance.

Article 10. SYSTEM ACCEPTANCE

Section 10.1 System Testing. State shall perform Failover Testing, Integration
Testing, Performance Testing and Security Testing for the System following the
completion of the Licensed Software Program Acceptance Test. This testing shall be
performed in the manner specified in Attachments A and B. If State determines that the
System does not successfully conform to the relevant test requirements, State will notify
Quest and Quest will promptly, after notice from State (or such longer period as the
Parties may agree upon in writing) (each, a “Correction Period”), perform all services
necessary to modify the System to be in compliance with the Specifications and to
perform the relevant test. State will be entitled to re-test the System for each of the
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foregoing tests, and the process described above will be repeated until Acceptance of the
System with respect to each of the tests, whereupon State will commence the Final Test.

Section 10.2 Final Acceptance Test. State shall perform the Final Acceptance
Test in the manner specified in Attachment A. If State determines that the System does
not successfully conform to the Specifications, State will notify Quest and Quest will
promptly, but in no event later than the end of the applicable Correction Period, perform
all services necessary to modify the System, including network connectivity, to be in
compliance with the Specifications and to perform the relevant test. State will be entitled
to retest the System and the process described above will be repeated until Acceptance of
the System with respect to the Final Acceptance Test whereupon State will provide Quest
written notice of State’s acceptance of the System.

Article 11. MANAGED SERVICES PERFORMANCE

Section 11.1 Hosting Services. Quest will, either directly or through its permitted
subcontractors, provide the Managed Services in accordance with this Agreement, along
with any services, functions or responsibilities not specifically described herein or in the
Specifications that are an inherent, necessary or customary, part of, or otherwise required,
for the proper performance or provision of, the Managed Services. The State Hosting Site
will be hosted by Quest on servers maintained by Quest, at its cost and expense, and
located on Quest’s or its permitted subcontractor’s premises. Quest will be and is
responsible for all hardware and third-party licenses required to host the State Hosting
Site and the reasonable routine business and administrative expenses incurred by Quest or
its permitted subcontractors in providing the Managed Services.

Section 11.2 Equipment. Quest will acquire, maintain and use sufficient
equipment and software to provide the Managed Services so that the State Hosting Site
operates substantially in accordance with the Specifications and such that the Managed
Services are consistent with the provision of first-class hosting services, including, but
not limited to: (i) using sufficient quantities of servers and equipment to facilitate proper
load balancing; (ii) equipping such servers with appropriate speed processors, sufficient
quantity of processors, sufficient memory (RAM) and sufficient drive storage; (iii)
maintaining servers, equipment and other components in good operating condition; (iv)
undertaking repairs and preventive maintenance on servers, equipment and other
components in accordance with the applicable equipment manufacturer’s
recommendations; and (v) performing software maintenance and configuration in
accordance with the applicable software documentation and recommendations.

Section 11.3 Data Segregation. Quest will maintain and implement procedures to
physically and logically segregate State Data from Quest’s data and data belonging to
Quest’s other customers on the production systems and logically segregate the data of
State and any other customers from each other. Without limiting the generality of the
foregoing, no media on which the data of State is stored may be re-used to deliver data to
a third party, including another Quest customer.

Section 11.4 Data Security. Quest will establish and maintain environmental,
safety and facility procedures, data security procedures and other safeguards against the
destruction, corruption, loss or alteration of State Data, the State Hosting Site and the
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Managed Services, and to prevent access, intrusion, alteration or other interference by
any unauthorized third parties of the same, that are: (i) no less rigorous than those
maintained by Quest for its own information or the information of its customers of a
similar nature; and (ii) no less rigorous than the accepted practices in the industry.
Without limiting the generality of the foregoing, Quest will: (a) house all equipment in
environmental conditions at least equivalent to those recommended by the manufacturers;
(b) house all equipment in physically secure premises protected at least by fire and flood
protection and access controlled doors; and (c) utilize state-of-the-art virus and intrusion
checking software and firewalls. Quest will develop a draft security plan and will provide
such security plan to State for its review, comment and approval (which approval will not
be unreasonably withheld). The security plan will include, among other things: (1) the
levels of security and control required; (2) the procedures for maintaining the application
software and data content; and (3) any other control requirements. The security plan will
be attached and incorporated into this Agreement.

Section 11.5 Data Backup and Recovery. Quest will be responsible for
developing and maintaining procedures for the reconstruction of destroyed, corrupted,
lost or altered data and providing appropriate backup and recovery procedures in support
of its obligations under this Agreement. Quest will develop a draft disaster recovery plan
and will provide such plan to State for its review, comment and approval (which approval
will not be unreasonably withheld). The disaster recovery plan will include, among other
things: (i) procedures for periodic backup of data; (ii) annual or other periodic testing
procedures, including requirements to provide State with reports regarding test results
and (iii) procedures for declaration of a disaster, notification procedures for Quest and
State and procedures for recovery of processing functions following a disaster.

Section 11.6 File Access. Quest will provide State Authorized Users with
unlimited and complete access (via physical and remote access) to the State Hosting Site
and related Managed Services for unlimited modification of, review of, and access to the
State Data, which access will be through the applicable administrator user interface of the
State Hosting Site or, if such interface is not available, through such other appropriate
means to enable State to have such access. State is responsible for any misuse of data or
damage to the System caused by the State Authorized Users. Quest will not deny State
complete access thereto for any reason whatsoever and will provide to State all logins,
passwords and other information necessary for State to gain such access. Quest will not,
and will ensure that Quest personnel do not, break, bypass or circumvent, or attempt to
break, bypass or circumvent, any security system of the State Hosting Site or State or
obtain, or attempt to obtain, access to any Confidential Information, except as expressly
permitted hereunder.

Section 11.7 Performance Measures. Each calendar year during the term of this
Agreement, Quest shall perform the Services to meet the minimum Service Level
Requirements set forth in Attachment B.
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Article 12. SEcCURITY OF THE SITE

Section 12.1 Security. Quest shall ensure appropriate levels of security to prevent
malicious or unauthorized access to the State Hosting Site, including but not limited to
the security described in Section 12.2 through Section 12.6.

Section 12.2 Encryption. Quest shall provide encrypted communications as
requested by State for communications at the State Hosting Site, between provider and
State as otherwise agreed upon by the Parties.

Section 12.3 Internal Controls. Quest shall maintain all work on its internal
network (“Internal Network’) behind an appropriate protection barrier (“firewall”) and
within logically secure areas (“production libraries”) to ensure that source code, data,
graphics and other media are protected from malicious or unauthorized access. Quest
agrees to maintain appropriate levels of internal controls for granting access to source
code, data, graphics, audio/visual materials and the like use in the process of developing
the work, including the use of two factor identification systems to allow limited and
controlled access to provider’s internal network maintained for the State Hosting Site.

Section 12.4 Access to External Networks. Quest agrees that no access from
external networks, including the Internet (the “external networks”), will be permitted
unless strong authentication and encryption is used on the State Hosting Site. Quest shall
maintain an access control list for all access to the Internal Network from an external
network and Quest agrees that any of its servers exposed to the internet that contain State
information will run on a hardened operating system.

Section 12.5 State’s Right to Review Security Controls. State, at its option,
shall have the right to review the security controls at anytime to determine if they are
adequate to protect State’s Data and may, at its discretion, direct improvements of those
security controls to prevent malicious or inappropriate access to source code, data,
graphics or audio/visual material. State shall have the right to review any audit logs kept
for all transactions allowed through the firewall.

Section 12.6 Action to Minimize Viruses and Corrupted Data. Quest agrees to
use all reasonable efforts to scan any material intended for electronic transmission in any
format (i.e., e-mail, file transfer, diskette tape, etc.) to State for viruses and/or other
malicious computer programs prior to its transfer to State. Quest further agrees that
Intranet services that download live code (such as Java, Postscript) will employ code
signing to minimize the spread of corrupted executables.

Article 13. CONFIDENTIALITY

Section 13.1 Non-disclosure. Quest: (i) will use Confidential Information only as
necessary for Quest’s performance of its obligations to State under and to the extent
expressly permitted by this Agreement; (ii) will keep Confidential Information in strict
confidence as a fiduciary of State and, in any event, will protect Confidential Information
with, at a minimum, the same degree of care Quest uses to protect its most sensitive
confidential information, but in no event less than reasonable care; and (iii) will not
disclose, commercially exploit, sell, assign, lease, display, sublicense, store or otherwise
reveal or distribute any Confidential Information (except for disclosure to those Quest
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employees or representatives who have a need to know such Confidential Information in
connection with the performance of Quest’s obligations under this Agreement, and then
only to the extent such employees or representatives need to know such information).
Quest will not duplicate or incorporate any personally identifiable information or
Confidential Information related to any State Authorized Users or State into its own
records or databases. Quest will be responsible and liable for any unauthorized
disclosure, publication or dissemination of Confidential Information by or through any
Quest employees, representatives or authorized subcontractors.

Section 13.2 Exceptions. Except with respect to any non-public personally
identifiable information (“NPI”), this Article does not apply to any information that
Quest can demonstrate (i) was possessed by Quest without any obligation of
confidentiality prior to Quest’s engagement by State; (ii) Quest developed independently
without use of or access to the Confidential Information; (iii) Quest rightfully received
from a third party without any obligation of confidentiality to such third party; or (iv) is
or becomes publicly available other than as a result of any act or omission of Quest or
any Quest employees or representatives.

Section 13.3 Disclosure Required by Law or Financial Reporting
Requirement. Quest may disclose Confidential Information to the extent required by
law, financial reporting requirement, legal process or by order of a court or governmental
agency; provided, however, that Quest will give State prompt written notice of such
requirement, and will use its best efforts to cooperate with State if State wishes to obtain
a protective order or otherwise protect the confidentiality of such Confidential
Information. State reserves the right to obtain a protective order or otherwise protect the
confidentiality of such Confidential Information.

Section 13.4 Return of Confidential Information. Quest will promptly retrieve
and deliver to State a copy of all State Data and Confidential Information (or such
portions as specified by State) in the format and on the media reasonably prescribed by
State (i) at State’s reasonable request from time to time, (ii) upon the expiration or earlier
termination of the this Agreement, (iii) at the completion of any requested transition
assistance services, or (iv) with respect to particular State Data, at such earlier date that
such data is no longer required by Quest to perform the Managed Services. Thereafter, if
requested by State, Quest will destroy or securely erase the original and all copies of the
State Data, NPI, Proprietary Information and Confidential Information in Quest’s
possession or under Quest’s control.

Section 13.5 No Rights in Confidential Information. Except for the use
permitted by this Agreement, Quest will not acquire any ownership or other rights in
Confidential Information or NPI.

Section 13.6 Loss of Confidential Information. In the event of any loss or
unauthorized disclosure of Confidential Information, Quest will notify State immediately.

Section 13.7 Access to State Systems. If Quest is given access, whether on-site
or through remote facilities, to any of State’s computer or electronic data storage systems
in order for Quest to accomplish the work called for in this Agreement, Quest will limit
such access and use solely to perform work within the scope of this Agreement and will
not attempt to access any computer system, electronic file, software or other electronic
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services other than those specifically required to accomplish the work required under this
Agreement. Quest will limit such access to those of its employees or representatives with
an express requirement to have such access in connection with this Agreement, will
advise State in writing of the name of each such employee and representatives who will
be granted such access, and will strictly follow all State security rules and procedures for
use of State electronic resources. All user identification numbers and passwords disclosed
to Quest and any information obtained by Quest as a result of Quest’s access to, and use
of, State’s computer and electronic storage systems will be deemed to be, and will be
treated as, Confidential Information.

Section 13.8 State Information. Quest will not use or disclose NPI if prohibited
by any U.S. or other nation’s federal, state or provincial law, regulation, ordinance, court
order or other legal requirement (including, without limitation, Title V of the Gramm-
Leach-Bliley Act (15 U.S.C. 8 6801 et seq.)) or any applicable implementing regulations
issued by regulatory authorities having jurisdiction (collectively, “Privacy Laws”). Quest
will develop, implement, maintain and use appropriate and effective administrative,
technical and physical safeguards, in compliance with all requirements of Privacy Laws
to preserve the integrity, confidentiality and availability of, and to prevent unauthorized
or prohibited use of, NPI. Quest will keep such security measures current and will
document such security measures in written policies, procedures and/or guidelines, which
Quest will provide to State on State’s request.

Article 14. INTELLECTUAL PROPERTY

Section 14.1 Quest Warranty. Quest warrants that any Creative Work which
Quest prepares directly or through agents and permitted subcontractors and furnishes to
or for State will be original works of authorship by Quest unless explicitly provided to
the contrary in the Attachments and except to the extent any Creative Works include
property of State.

Section 14.2 Creative Works Made for Hire. Unless explicitly provided to the
contrary in the Attachments, all rights, including copyrights, in any Creative Work vests
in State, including the right to sue for past infringement. The Parties expres