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ADDENDUM

This Addendum is entered into by and between Office of the Indiana Secretary of State ("State")
and the entity designated as the "Contractor” below. In consideration of those mutual undertakings
and covenants, the parties agree as follows:

The purpose of this Addendum is to modify, delete, or amend certain terms and conditions set forth
in the attached Form Contract prepared by the Contractor (the "Form Contract”). This Addendum
and the Form Contract are incorporated into each other and, when read together, shall constitute
one integrated document {"Contract"). Any inconsistency, conflict, or ambiguity between this
Addendum and the Form Contract shall be resolved by giving precedence and effect to this

Addendum.

Contractor Name: Valid8 Financial, Inc.

Contractor Address: 1916 Pike Place, Suite 12 #9, Seatile, WA 98101
Title of Form Contract: “Master Services Agreement”

1. By mutual agreement of the parties, the following terms and conditions are deleted from the
Form Contract:

. Any provision reguiring the State of Indiana to provide insurance

. Any provigion requiring the State of Indiana to provide indemnity

. Any provision providing that the Contract be construed in accordance with laws other
than those of the State of Indiana

. Any provision providing that suit be brought in any state other than Indiana

. Any provision providing for resolution of contract disputes

. Any provision requiring the State of Indiana to pay any taxes

. Any provision requiring the State of Indiana to pay penalties, liquidated damages,
interest or attorney's fees

. Any provision modifying the applicable Indiana statute of limitations
Any provision refating to the time within which a claim must be made.
Any provision requiring payment of consideration in advance uniess authorized by an
exception listed in IC § 4-13-2-20

. Any provision limiting disclosure of the contract in viclation of the Access to Public
Records Act, IC § 5-14-3. This is a Public Contract and will be posted on the
transparency portal as required by IC § 5-14-3.5-2.

. Any provision requiring payment in less than 35 days

. Any provision praviding for automatic renewal

. Any provision giving the Form Contract precedence over this Addendum

Y Mmoo OW0F

>~

ZZ

2. Form Contract/Duties of Contractor. The Contractor shall provide the Services or Products
described in the Form Contract.

3. Term. 12 months

4. Consideration. Total remuneration for the term of this Coniract is $41,000.00.
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5. Access to Records. The Contractor and its subcontractors, if any, shall maintain all books,
documents, papers, accounting records, and other evidence pertaining to all costs incurred under
this Contract. They shall make such materials available at their respective offices at all reasonable
times during this Contract, and for three (3) years from the date of final payment under this Contract,
for inspection by the State or its authorized designees. Copies shall be furnished at no cost to the
State if requested.

6. Assignment; Successors.

A. The Contractor binds its successors and assignees to all the terms and conditions of this
Contract. The Contractor may assign its right to receive payments to such third parties as the
Contractor may desire without the prior written consent of the State, provided that the Contractor
gives written notice (including evidence of such assignment) to the State thirty (30) days in advance
of any payment so assigned. The assignment shall cover all unpaid amounts under this Contract
and shall not be made to more than one party.

B. The Contractor shall not assign or subcontract the whole or any part of this Confract without the
State's prior written consent. Additionally, the Contractor shall provide prompt written notice to the
State of any change in the Contractor's legal name or legal status so that the changes may be
documented and payments to the successor entity may be made.

7. Assignment of Antitrust Claims. As part of the consideration for the award of this Contract,
the Contractor assigns to the State all rights, title and interest in and to any claims the Contractor
now has, or may acquire, under state or federal antitrust laws relating to the products or services
which are the subject of this Contract.

8. Audits. The Contractor acknowledges that it may be required to submit to an audit of funds paid
through this Contract. Any such audit shall be conducted in accordance with IC § 5-11-1, et seq.,
and audit guidelines specified by the State.

The State considers the Contractor to be a "Contractor" under 2 C.F.R. 200.331 for purposes of
this Contract. However, if it is determined that the Contractor is a "subrecipient” and if required by
applicable provisions of 2 C.F.R. 200 (Uniform Administrative Requirements, Cost Principles, and
Audit Requirements), Contractor shall arrange for a financial and compliance audit, which complies
with 2 C.F.R. 200.500 et seq.

9. Authority to Bind Contractor. The signatory for the Contractor represents that he/she has
been duly authorized to execute this Contract on behalf of the Contractor and has obtained all
necessary or applicable approvals to make this Contract fully binding upon the Contractor when
his/her signature is affixed, and accepted by the State.

10. Changes in Work. The Contractor shall not commence any additional work or change the
scope of the work until authorized in writing by the State. The Contractor shall make no claim for
additional compensation in the absence of a prior written approval and amendment executed by all
signatories hereto. This Contract may only be amended, supplemented or modified by a written
document executed in the same manner as this Contract.

11. Compliance with Laws.

A. The Contractor shall comply with all applicable federal, state, and local laws, rules, regulations,
and ordinances, and all provisions required thereby to be included herein are hereby incorporated
by reference. The enactment or modification of any applicable state or federal statute or the
promulgation of rules or regulations thereunder after execution of this Contract shall be reviewed
by the State and the Contractor to determine whether the provisions of this Contract require formal
modification.
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B. The Contractor and its agents shall abide by all ethical requirements that apply to persons who
have a business relationship with the State as set forth in 1C § 4-2-6, et seq., IC § 4-2-7, et seq.
and the regulations promuigated thereunder. If the Contractor has knowledge, or would have
acquired knowledge with reasonable inquiry, that a state officer, employee, or special state
appointee, as those terms are defined in IC § 4-2-6-1, has a financial interest in the Contract,
the Contractor shali ensure compliance with the disclosure requirements in IC § 4-2-6-10.5
prior to the execution of this Contract. If the Coniractor is not familiar with these ethical
requirements, the Contractor should refer any questions to the Indiana State Ethics Commission,
or visit the Inspector General's website at http/iwww.in.govfig/. If the Contractor or its agenls
violate any applicable ethical standards, the State may, in its sole discretion, terminate this Contract
immediately upon notice fo the Contractor. in addition, the Contractor may be subject to penalties
under IC §§ 4-2-8, 4-2-7, 35-44.1-1-4, and under any other applicable laws.

C. The Contractor cerlifies by entering into this Contract that neither it nor its principai(s) is
presently in arrears in payment of taxes, permit fees or other statutory, regulatory or judiciaily
required payments to the State of Indiana. The Contractor agrees that any payments currently due
1o the State may be withheld from payments due to the Contractor. Additionally, further work or
payments may be withheld, delayed, or denied and/or this Contract suspended until the Contractor
is current in its payments and has submitted proof of such payment to the State.

D. The Contractor warrants that it has no current, pending or outstanding criminal, civil, or
enforcement actions initiated by the State, and agrees that it will immediately notify the State of any
such actions. During the term of such actions, the Confractor agrees that the State may delay,
withhold, or deny work under any supplement, amendment, change order or other contractual
device issued pursuant o this Contract,

E. If a valid dispute exists as to the Contractor's liability or guilt in any action initiated by the State
or its agencies, and the State decides fo delay, withhold, or deny work to the Contractor, the
Contractor may request that it be allowed to continue, or receive work, without delay. The
Contractor must submit, in writing, a request for review to the Indiana Department of Administration
(1DOA) following the procedures for disputes outlined herein. A determination by IDOA shalt be
binding on the parties. Any payments that the State may delay, withhold, deny, or apply under this
section shall not be subject to penalty or interest, except as permitted by iC § 5-17-5.

F. The Contractor warrants that the Contractor and its subcontractors, if any, shall obtain and
maintain all required permits, licenses, registrations, and approvals, and shall comply with all health,
safety, and environmental statutes, rules, or regulations in the performance of work activities for
the State. Failure to do so may be deemed a material breach of this Contract and grounds for
immediate termination and denial of further work with the State.

G. The Contractor affirms that, if it is an entity described in Ind. Code Title 23, it is properly
registered and owes no outstanding reports to the Indiana Secretary of State.

H. As required by IC § 5-22-3-7;
(1) The Contractor and any principals of the Contractor certify that:

(A) the Contractor, except for de minimis and nansystematic violations, has not
violated the terms of:

() IC § 24-4.7 [Telephone Solicitation Of Consumers);
{iiy IC § 24-5-12 [Telephone Solicitations]; or
(iii) IC § 24-5-14 [Regulation of Automatic Dialing Machines},

in the previous three hundred sixty-five (365) days, even if IC § 24-4.7 is
preempted by federal law; and
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(B) the Contractor will not violate the terms of IC § 24-4.7 for the duration of the
Contract, even if IC § 24-4.7 is preempted by federal law.

(2) The Contractor and any principals of the Contractor certify that an affiliate or principal
of the Contractor and any agent acting on behalf of the Contractor or on behalf of an
affiliate or principal of the Contractor, except for de minimis and nonsystematic
violations,

(A) has not violated the terms of IC § 24-4.7 in the previous three hundred sixty-
five (365) days, even if IC § 24-4.7 is preempted by federal law; and

(B) will not violate the terms of IC § 24-4.7 for the duration of the Contract, even
if IC § 24-4.7 is preempted by federal law.

12. Condition of Payment. All services provided by the Contractor under this Contract must be
performed to the State's reasonable satisfaction, as determined at the discretion of the undersigned
State representative and in accordance with all applicable federal, state, local laws, ordinances,
rules and regulations. The State shall not be required to pay for work found to be unsatisfactory,
inconsistent with this Contract or performed in violation of any federal, state or local statute,
ordinance, rule or regulation.

13. Confidentiality of State Information. The Contractor understands and agrees that data,
materials, and information disclosed to the Contractor may contain confidential and protected
information. The Contractor covenants that data, material, and information gathered, based upon
or disclosed to the Contractor for the purpose of this Contract will-not be disclosed to or discussed
with third parties without the prior written consent of the State.

The parties acknowledge that the services to be performed by Contractor for the State under this
Contract may require or allow access to data, materials, and information containing Social Security
numbers maintained by the State in its computer system or other records. In addition to the
covenant made above in this section and pursuant to 10 IAC 5-3-1(4), the Contractor and the State
agree to comply with the provisions of IC § 4-1-10 and IC § 4-1-11. If any Social Security number(s)
is/are disclosed by Contractor, Contractor agrees to pay the cost of the notice of disclosure of a
breach of the security of the system in addition to any other claims and expenses for which it is
liable under the terms of this contract.

14. Continuity of Services.
A. The Contractor recognizes that the service(s) to be performed under this Contract are vital to
the State and must be continued without interruption and that, upon Contract expiration, a
successor, either the State or another contractor, may continue them. The Contractor agrees to:
1.Furnish phase-in training; and
2.Exercise its best efforts and cooperation to effect an orderly and efficient transition to a
SUCCEeSSOr,

B. The Contractor shall, upon the State's written notice:
1.Fumish phase-in, phase-out services for up to sixty (60) days after this Contract expires;
and

2.Negotiate in good faith a plan with a successor to determine the nature and extent of
phase-in, phase-out services required. The plan shall specify a training program and a
date for transferring responsibilities for each division of work described in the plan, and
shall be subject to the State's approval. The Contractor shall provide sufficient
experienced personnel during the phase-in, phase-out period to ensure that the services
called for by this Contract are maintained at the required level of proficiency.
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C. The Contractor shall allow as many personnel as practicable to remain on the job to help the
successor maintain the continuity and consistency of the services required by this Contract. The
Contractor also shali disclose necessary personnei records and altow the successor to conduct on-
site interviews with these employees. |f selected employees are agreeable to the change, the
Contractor shall release them at a mutually agreeable date and negotiate transfer of their sarned
fringe benefits to the successor.,

D. The Contractor shall be reimbursed for all reasonable phase-in, phase-out costs (i.e., costs
incurred within the agreed period after contract expiration that result from phase-in, phase-out
operations).

15. Debarment and Suspension.

A. The Contractor certifies by entering into this Contract that neither it nor its principals nor any of
its subcontractors are presently debarred, suspended, proposed for debarment, declared ineligible
or voluntarily excluded from entering into this Contract by any federal agency or by any department,
agency or political subdivision of the State of Indiana. The term "principal” for purposes of this
Contract means an officer, director, owner, partner, key employee or other person with primary
management or supervisory responsibilities, or a person who has a critical influence on or
substantive control over the operations of the Contractor.

B. The Contractor certifies that it has verified the state and federal suspension and debarment
status for all subcontractors receiving funds under this Contract and shali be solely responsibie for
any recoupment, penalties or costs that might arise from use of a suspended or debarred
subconiractor. The Contractor shall immediately notify the State if any subcontractor becomes
debarred or suspended, and shall, at the State's request, take all steps required by the State to
terminate its contractual relationship with the subcontractor for work to be performed under this
Contract,

16. Default by State. If the State, sixty (60) days after receipt of written notice, fails to correct or
cure any material breach of this Contract, the Contractor may cancel and terminate this Contract
and institute measures to collect monies due up to and including the date of termination,

17. Disputes.
A. Should any disputes arise with respect to this Contract, the Contractor and the State agree to
act immediately to resolve such disputes. Time is of the essence in the resoclution of disputes.

B. The Contractor agrees that, the existence of a dispute notwithstanding, it will continue without
delay to carry out all of its responsibilities under this Contract that are not affected by the dispute.
Should the Contractor fail to continue to perform its responsibilities regarding all non-disputed work,
without delay, any additional costs incurred by the State or the Contractor as a resuit of such failure
to proceed shall be borne by the Contractor, and the Contractor shall make no claim against the
State for such costs.
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C. If the parties are unable to resolve a contract dispute between them after good faith attempts to
do so, a dissatisfied party shall submit the dispute to the Commissioner of the Indiana Department
of Administration for resolution. The dissatisfied party shall give written notice to the Commissioner
and the other party. The notice shall include (1) a description of the disputed issues, (2) the efforts
made to resolve the dispute, and (3) a proposed resolution. The Commissioner shall promptly
issue a Notice setting out documents and materials to be submitted to the Commissioner in order
to resolve the dispute; the Notice may also afford the parties the opportunity to make presentations
and enter into further negotiations. Within thirty (30) business days of the conclusion of the final
presentations, the Commissioner shall issue a written decision and furnish it to both parties. The
Commissioner's decision shall be the final and conclusive administrative decision unless either
party serves on the Commissioner and the other party, within ten (10) business days after receipt
of the Commissioner's decision, a written request for reconsideration and modification of the written
decision. If the Commissioner does not modify the written decision within thirty (30) business days,
either party may take such other action helpful to resolving the dispute, including submitting the
dispute to an Indiana court of competent jurisdiction. If the parties accept the Commissioner's
decision, it may be memorialized as a written Amendment to this Contract if appropriate.

D. The State may withhold payments on disputed items pending resolution of the dispute. The
unintentional nonpayment by the State to the Contractor of one or more invoices not in dispute in
accordance with the terms of this Contract will not be cause for the Contractor to terminate this
Contract, and the Contractor may bring suit to collect these amounts without following the disputes
procedure contained herein.

E. With the written approval of the Commissioner of the Indiana Department of Administration, the
parties may agree to forego the process described in subdivision C. relating to submission of the
dispute to the Commissioner.

F. This paragraph shall not be construed to abrogate provisions of IC § 4-6-2-11 in situations where
dispute resolution efforts lead to a compromise of claims in favor of the State as described in that
statute. In particular, releases or seftlement agreements involving releases of legal claims or
potential legal claims of the state should be processed consistent with IC § 4-6-2-11, which requires
approval of the Governor and Attorney General.

18. Drug-Free Workplace Certification. As required by Executive Order No. 90-5 dated April 12,
1990, issued by the Governor of Indiana, the Contractor hereby covenants and agrees to make a
good faith effort to provide and maintain a drug-free workplace. The Contractor will give written
notice to the State within ten (10) days after receiving actual notice that the Contractor, or an
employee of the Contractor in the State of Indiana, has been convicted of a criminal drug violation
occurring in the workplace. False certification or violation of this certification may result in sanctions
including, but not limited to, suspension of contract payments, termination of this Contract and/or
debarment of contracting opportunities with the State for up to three (3) years.

In addition to the provisions of the above paragraph, if the total amount set forth in this Contract is
in excess of $25,000.00, the Contractor certifies and agrees that it will provide a drug-free
workplace by:

A. Publishing and providing to all of its employees a statement notifying them that the unlawful
manufacture, distribution, dispensing, possession or use of a controlled substance is prohibited in
the Contractor's workplace, and specifying the actions that will be taken against employees for
violations of such prohibition;

B. Establishing a drug-free awareness program to inform its employees of: (1) the dangers of drug
abuse in the workplace; (2) the Contractor's policy of maintaining a drug-free workplace; (3) any

available drug counseling, rehabilitation and employee assistance programs; and (4) the penalties
that may be imposed upon an employee for drug abuse violations occurring in the workplace;
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C. Nofifying all employees in the statement required by subparagraph (A) above that as a condition
of continued employment, the employee will (1) abide by the terms of the statement; and (2} nofify
the Confractor of any criminal drug statute conviction for a violation occurring in the workplace no
tater than five (5) days after such conviction;

D. Notifying the State in writing within ten {10) days after receiving notice from an employse under
subdivision (C}(2) above, or otherwise receiving actual notice of such conviction;

E. Within thirty (30) days after receiving notice under subdivision {C}(2) above of a conviction,
imposing the following sanctions or remediat measures on any employee who is convicted of drug
abuse violations occurring in the workplace: (1) taking appropriate personnel action against the
employee, up to and including termination; or (2) requiring such employee to satisfactorily
participate in a drug abuse assistance or rehabilitation program approved for such purposes by a
federal, state or local health, law enforcement, or other appropriate agency; and

F. Making a good faith effort to maintain a drug-free workplace through the implementation of
subparagraphs (A) through (E} above.

19. Employment Eligibility Verification. As required by IC § 22.5-1.7, the Contractor swears or
affirms under the penalties of perjury that the Contractor does not knowingly employ an
unauthorized alien. The Contractor further agrees that:

A. The Contractor shall enroll in and verify the work eligibility status of all his/her/its newly hired
employees through the E-Verify program as defined in IC § 22-5-1.7-3. The Contractor is not
required to participate should the E-Verify program cease to exist. Additionally, the Contractor is
not required to participate if the Contractor is self-employed and does not employ any employees.

B. The Contractor shall not knowingly employ or contract with an unauthorized alien. The
Contractor shall not retain an employee or contract with a person that the Contractor subsequently
leamns i an unauthorized alien.

C. The Contractor shall require his/herfits subcontractors, who perform work under this Contract,
fo certify to the Contractor that the subcontractor does not knowingly employ or contract with an
unauthorized alien and that the subcontractor has enrolied and is participating in the E-Verify
program. The Contractor agrees to maintain this certification throughout the duration of the term of
a confract with a subcontractor.

The State may terminate for default if the Contractor fails to cure a breach of this provision no later
than thirty {30) days after being notified by the State.

20. Employment Option. If the State determines that it would be in the State’s best interest o
hire an employee of the Contractor, the Contractor will release the selected employee from any
non-competition agreements that may be in effect. This release will be at no cost to the State or
the employee.

21. Force Majeure. In the event that either party is unable to perform any of its obligations under
this Contract or to enjoy any of its benefits because of natural disaster or decrees of governmentai
bodies not the fault of the affected party (hereinafter referred to as a "Force Majeure Event"), the
party who has been so affected shall immediately ar as soon as is reasonably possible under the
circumstances give notice to the other party and shall do everything possible to resume
performance. Upon receipt of such notice, all sbligations under this Contract shail be immediately
suspended. If the period of nonperformance exceeds thirty (30) days from the receipt of notice of
the Force Majeure Event, the parly whose ability to perform has not been so affected may, by giving
written notice, terminate this Contract.
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22. Funding Cancellation. As required by Financial Management Circular 3.3 and IC § 5-22-17-
5, when the Director of the State Budget Agency makes a written determination that funds are not
appropriated or otherwise available to support continuation of performance of this Contract, this
Contract shall be canceled. A determination by the Director of State Budget Agency that funds are
not appropriated or otherwise available to support continuation of performance shall be final and
conclusive.

23. Governing Law. This Contract shall be governed, construed, and enforced in accordance
with the laws of the State of Indiana, without regard to its conflict of laws rules. Suit, if any, must be
brought in the State of Indiana.

24, HIPAA Compliance. If this Contract involves services, activities or products subject to the
Health Insurance Portability and Accountability Act of 1996 (HIPAA), the Contractor covenants that
it will appropriately safeguard Protected Health Information (defined in 45 CFR 160.103), and
agrees thatit is subject to, and shall comply with, the provisions of 45 CFR 164 Subpart E regarding
use and disclosure of Protected Health Infarmation,

25. Indemnification. The Contractor agrees to indemnify, defend, and hold harmless the State,
its agents, officials, and employees from all third party claims and suits including court costs,
attorney's fees, and other expenses caused by any act or omission of the Contractor and/or its
subcontractors, if any, in the performance of this Contract. The State will not provide
indemnification to the Contractor.

26. Independent Contractor; Workers' Compensation Insurance. The Contractor is performing
as an independent entity under this Contract. No part of this Contract shall be construed to
represent the creation of an employment, agency, partnership or joint venture agreement between
the parties. Neither party will assume liability for any injury (including death) to any persons, or
damage to any property, arising out of the acts or omissions of the agents, employees or
subcontractors of the other party. The Contractor shall provide all necessary unemployment and
workers' compensation insurance for the Contractor's employees, and shall provide the State with
a Certificate of Insurance evidencing such coverage prior to starting work under this Contract.

27. Indiana Veteran Owned Small Business Enterprise Compliance. Deleted; not applicable.

28. Information Technology Enterprise Architecture Requirements. If this Contract involves
information technology-related products or services, the Contractor agrees that any such products
or services are compatible with the technology standards, including the assistive technology
standard, all found at https://www.in.gov/iot/2394.htm. The State may terminate this Contract for
default if the terms of this paragraph are breached. A copy of the State’s cloud terms applicable to
this agreement are attached hereto and incorporated herein by reference as Exhibit “A.”

29. Insurance.

A. The Contractor and its subcontractors (if any) shall secure and keep in force during the term of
this Contract the following insurance coverages (if applicable) covering the Contractor for any and
all claims of any nature which may in any manner arise out of or result from Contractor's
performance under this Contract:

1. Commercial general liability, including contractual coverage, and products or completed
operations coverage (if applicable), with minimum liability limits not less than $700,000
per person and $5,000,000 per occurrence unless additional coverage is required by
the State. The State is to be named as an additional insured on a primary, non-
contributory basis for any liability arising directly or indirectly under or in connection
with this Contract.
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2. Automobile liability for owned, non-owned and hired autos with minimum liability Emits
not less than $700,000 per person and $5,000,000 per occurrence. The State is fo be
named as an additional insured on a primary, non-contributory basis.

3. Errors and Omissions liability with minimum fiability limits of $1,000,000 per claim and
in the aggregate. Coverage for the benefit of the State shalt continue for a period of
two (2) years after the date of service provided under this Contract.

4. Fiduciary liability - deleted; not applicable.
5. Valuable Papers coverage - deleted; not applicable.
6. Surety or Fidelity Bond(s} — deleted; not applicable.

7. Cyber Liability addressing risks associated with electronic transmissions, the internet,
networks and informational assets, and having limits of no less than $700,000 per
occurrence and $5,000,000 in the aggregate.

The Contractor shall provide proof of such insurance coverage by tendering to the undersigned
State representative a certificate of insurance prior {o the commencement of this Contract and proof
of workers' compensation coverage meeting all statutory requirements of IC § 22-3-2. In addition,
proof of an "all states endorsement” covering claims occurring outside the State is required if any
of the services provided under this Contract involve work outside of Indiana.

B. The Contractor's insurance coverage must meet the following additional requirements:

1. The insurer must have a certificate of authority or other appropriate authorization o
operate in the state in which the policy was issued.

2. Any deductible or self-insured retention amount or other similar obligation under the
insurance policies shall be the sole obligation of the Contractor.

3. The State wilt be defended, indemnified and held harmiess to the fult extent of any
coverage actually secured by the Contractor in excess of the minimum requirements
set forth above. The duty to indemnify the State under this Contract shall not be limited
by the insurance required in this Contract.

4, The insurance required in this Contract, through a policy or endorsement(s), shall
include a provision that the policy and endorsements may not be canceled or modified
without thirty {30) days' prior written notice to the undersigned State agency.

5. The Contractor waives and agrees to require their insurer to waive their rights of
subrogation against the State of Indiana.

C. Failure to provide insurance as required in this Contract may be deemed a material breach of
contract entitling the State to immediately terminate this Coniract. The Contractor shall furnish a
certificate of insurance and all endorsements to the State before the commencement of this
Contract,

30. Key Person(s). Deleted, not applicable.
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31. Licensing Standards. The Contractor, its employees and subcontractors shall comply with
all applicable licensing standards, certification standards, accrediting standards and any other laws,
rules, or regulations governing services to be provided by the Contractor pursuant to this Contract.
The State will not pay the Contractor for any services performed when the Contractor, its
employees or subcontractors are not in compliance with such applicable standards, laws, rules, or
regulations. If any license, certification or accreditation expires or is revoked, or any disciplinary
action is taken against an applicable license, certification, or accreditation, the Contractor shall
notify the State immediately and the State, at its option, may immediately terminate this Contract.

32. Merger & Modification. This Contract constitutes the entire agreement between the parties.
No understandings, agreements, or representations, oral or written, not specified within this
Contract will be valid provisions of this Contract. This Contract may not be modified, supplemented,
or amended, except by written agreement signed by all necessary parties.

33. Minarity and Women's Business Enterprises Compliance. Deleted; not applicable.

34. Nondiscrimination. Pursuant to the Indiana Civil Rights Law, specifically IC § 22-9-1-10, and
in keeping with the purposes of the federal Civil Rights Act of 1964, the Age Discrimination in
Employment Act, and the Americans with Disabilities Act, the Contractor covenants that it shall not
discriminate against any employee or applicant for employment relating to this Contract with
respect to the hire, tenure, terms, conditions or privileges of employment or any matter directly or
indirectly related to employment, because of the employee’s or applicant's race, color, national
origin, religion, sex, age, disability, ancestry, status as a veteran, or any other characteristic
protected by federal, state, or local law ("Protected Characteristics"). Contractor certifies
compliance with applicable federal laws, regulations, and executive orders prohibiting
discrimination based on the Protected Characteristics in the provision of services. Breach of this
paragraph may be regarded as a material breach of this Contract, but nothing in this paragraph
shall be construed to imply or establish an employment relationship between the State and any
applicant or employee of the Contractor or any subcontractor.

The State is a recipient of federal funds, and therefore, where applicable, Contractor and any
subcontractors shall comply with requisite affirmative action requirements, including reporting,
pursuant to 41 CFR Chapter 60, as amended, and Section 202 of Executive Order 11246 as
amended by Executive Order 13672.

35. Notice to Parties. Whenever any notice, statement or other communication is required under
this Contract, it will be sent by E-mail or first class U.S. mail service to the following addresses,
unless otherwise specifically advised.

A. Notices to the State shall be sent to:

Office of the Indiana Secretary of State
Attn: Jerry Bonnet, Aaron Rodebeck, and Rob Fulk
200 W Washington St #201
Indianapolis, IN 46204
Email: jpennet@sos.in.gov , arodebeck@sos.in.gov , rfulk1@sos.in.gov

B. Notices to the Contractor shall be sent to:

Valid8 Financial, Inc.
Attn: Bradley Polinsky
1916 Pike Place,
Suite 12 #9
Seattle, WA 98101
E-mail: b.polinsky@uvalid8financial.com

Page 10 of 33

Document Ref: KBQYW-QA72Q-JMXWM-MRUKJ



As required by IC §4-13-2-14.8, paymenis to the Contractor shall be made via electronic funds
transfer in accordance with instructions filed by the Contractor with the Indiana Auditor of State.

36. Order of Precedence; Incorporation by Reference. Any inconsistency or ambiguity in this
Contract shall be resclved by giving precedence in the following order: (1) this Addendum, {2) the
State's cloud terms, if applicable, (3) the Form Contract, (4) attachments prepared by the State,
and {5) attachments prepared by the Contractor. All attachments, and all documents referred to in
this paragraph, are hereby incorporated fully by reference.

37. Ownership of Documents and Materials.

A. All documents, records, programs, applications, data, algorithms, film, tape, articles,
memoranda, and other materials (the "Materials”) not developed or licensed by the Contractor prior
to execution of this Contract, but spacifically developed under this Contract shall be considered
"work for hire" and the Contractor hereby transfers and assigns any ownership claims to the State
so that all Materials will be the property of the State. If ownership interest in the Materials cannot
be assigned to the State, the Contractor grants the State a non-exclusive, non-cancelable,
perpetual, worldwide royalty-free license to use the Materials and fo use, modify, copy and create
derivative works of the Materials.

B. Use of the Materials, other than related to contract performance by the Contractor, without the
prior written consent of the State, is prohibited. During the performance of this Contract, the
Contractor shall be responsible for any loss of or damage to the Materials developed for or supplied
by the State and used to develop or assist in the services provided while the Materials are in the
possession of the Contractor. Any loss or damage thereto shall be restored at the Contractor's
expense. The Contractor shall provide the State full, immediate, and unrestricted access to the
Materials and to Contractor's work product during the term of this Contract.

38. Payments.

A. All payments shall be made thirty five (35) days in arrears in conformance with State fiscal
policies and procedures and, as required by IC § 4-13-2-14.8, the direct deposit by electronic funds
transfer to the financial institution designated by the Contractor in writing unless a specific waiver
has been obtained from the Indiana Auditor of State. No payments will be made in advance of
receipt of the goods or services that are the subject of this Contract except as permitted by IC § 4-
13-2-20.

B. If the Contractor is being paid in advance for the maintenance of equipment, software or a
service as a subscription, then pursuant to 1C § 4-13-2-20(b)(14), the Contractor agrees that if it
fails to fully provide or perform under this Contract, upon receipt of written notice from the State, it
shall promptly refund the consideration paid, pro-rated through the date of non-performance.

39. Penalties/Interest/Attorney’'s Fees. The State will in good faith perform its required
obligations hereunder and does not agree to pay any penalties, liquidated damages, interest or
attorney's fees, except as permitted by Indiana law, in part, IC § 5-17-5, IC § 34-54-8, IC § 34-13-
1 and iC § 34-52-2-3.

Notwithstanding the provisions contained in IC § 5-17-5, any liability resulting from the State's
failure to make prompt payment shall be based solely on the amount of funding originating from
the State and shall not be based on funding from federal or other sources.

40. Progress Reports. The Contractor shall submit progress reports to the State upon request,
The report shall be oral, unless the State, upon receipt of the oral report, should deem it necessary
to have it in written form. The progress reports shall serve the purpose of assuring the State that
work is progressing in line with the schedule, and that completion can be reasonably assured on
the scheduled date.
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41. Public Record. The Contractor acknowledges that the State will not treat this Contract as
containing confidential information, and will post this Contract on the transparency portal as
required by Executive Order 05-07 and IC § 5-14-3.5-2. Use by the public of the information
contained in this Contract shall not be considered an act of the State.

42. Renewal Option. This Contract may be renewed under the same terms and conditions,
subject to the approval of the Commissioner of the Department of Administration and the State
Budget Director in compliance with IC § 5-22-17-4. The term of the renewed contract may not be
longer than the term of the original contract.

43. Severability. The invalidity of any section, subsection, clause or provision of this Contract
shall not affect the validity of the remaining sections, subsections, clauses or provisions of this
Contract.

44. Substantial Performance. This Contract shall be deemed to be substantially performed only
when fully performed according to its terms and conditions and any written amendments or
supplements.

45. Taxes. The State is exempt from most state and local taxes and many federal taxes. The
State will not be responsible for any taxes levied on the Contractor as a result of this Contract.

46. Termination for Convenience. This Contract may be terminated, in whole or in part, by the
State, which shall include and is not limited to the Indiana Department of Administration (IDOA)
and the State Budget Agency whenever, for any reason, the State determines that such termination
is in its best interest. Termination of services shall be effected by delivery to the Contractor of a
Termination Notice at least thirty (30) days prior to the termination effective date, specifying the
extent to which performance of services under such termination becomes effective. The Contractor
shall be compensated for services properly rendered prior to the effective date of termination. The
State will not be liable for services performed after the effective date of termination. The Contractor
shall be compensated for services herein provided but in no case shall total payment made to the
Contractor exceed the original contract price or shall any price increase be allowed on individual
line items if canceled only in part prior to the original termination date, For the purposes of this
paragraph, the parties stipulate and agree that IDOA shall be deemed to be a party to this Contract
with authority to terminate the same for convenience when such termination is determined by the
Commissioner of IDOA to be in the best interests of the State.

47. Termination for Default
A. With the provision of thirty (30) days' notice to the Contractor, the State may terminate this
Contract in whole or in part if the Contractor fails to:

1. Correct or cure any breach of this Contract; the time to correct or cure the breach may be
extended beyond thirty (30) days if the State determines progress is being made and the
extension is agreed to by the parties;

2. Deliver the supplies or perform the services within the time specified in this Contract or
any extension;

3. Make progress so as to endanger performance of this Contract; or

4. Perform any of the other provisions of this Contract.

B. If the State terminates this Contract in whale or in part, it may acquire, under the terms and in
the manner the State considers appropriate, supplies or services similar to those terminated, and

the Contractor will be liable to the State for any excess costs for those supplies or services.
However, the Contractor shall continue the work not terminated.
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C. The State shall pay the contract price for completed supplies delivered and services accepted.
The Contractor and the State shall agree on the amount of payment for manufacturing materials
delivered and accepted and for the protection and preservation of the properly. Fatlure o agree
will be a dispute under the Disputes clause. The State may withhold from these amounts any sum
the State determines to be necessary to protect the State against loss because of outstanding liens
or claims of former lien holders.

D. The nghts and remedies of the State in this clause are in addition to any other rights and
remedies provided by law or equity or under this Contract.

48. Travel. No expenses for fravel will be reimbursed unless specifically authorized by this
Coniract. Permitted expenses will be reimbursed at the rate paid by the State and in accordance
with the /ndiana Department of Administration Travel Policy and Frocedures in effect at the time
the expenditure is made. Qut-of-state travel requests must be reviewed by the State for availability
of funds and for conformance with Travel Policy guidelines,

49. Waiver of Rights. No right conferred on either party under this Contract shall be deemed
waived, and no breach of this Contract excused, unless such walver is in writing and signed by the
party claimed to have waived such right. Neither the State's review, approval or acceptance of, nor
payment for, the services required under this Contract shall be construed to operate as a waiver of
any rights under this Contract or of any cause of action arising out of the performance of this
Contract, and the Contractor shalt be and remain liable to the State in accordance with applicable
law for all damages to the State caused by the Contractor's negligent performance of any of the
services furmished under this Contract.

50. Work Standards. The Contractor shall execute its responsibilities by following and applying
at all times the highest professional and technical guidelines and standards. if the State becomes
dissatisfied with the work product of or the working relationship with those individuals assigned 1o
work on this Contract, the State may request in writing the replacement of any or all such individuals,
and the Contractor shall grant such request.

51. State Boilerplate Affirmation Clause. | swear or affirm under the penalties of perjury that |
have not altered, modified, changed or deleted the State's standard contract clauses (as contained

in the 2022 SCM Template) in any way except as follows: Paragraph 30 (Key Persons) Deleted,
inapplicable paragraphs noted in the body of the document
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Non-Collusion and Acceptance

The undersigned attests, subject to the penalties for perjury, that the undersigned is the Contractor,
or that the undersigned is the properly authorized representative, agent, member or officer of the
Contractor. Further, to the undersigned's knowledge, neither the undersigned nor any other
member, employee, representative, agent or officer of the Contractor, directly or indirectly, has
entered into or been offered any sum of money or other consideration for the execution of this
Contract other than that which appears upon the face hereof. Furthermore, if the undersigned
has knowledge that a state officer, employee, or special state appointee, as those terms are
defined in IC § 4-2-6-1, has a financial interest in the Contract, the Contractor attests to
compliance with the disclosure requirements in IC § 4-2-6-10.5.

Agreement to Use Electronic Signatures

| agree, and it is my intent, to sign this Contract by accessing State of Indiana Supplier Portal using
the secure password assigned to me and by electronically submitting this Contract to the State of
Indiana. | understand that my signing and submitting this Contract in this fashion is the legal
equivalent of having placed my handwritten signature on the submitted Contract and this
affirmation. | understand and agree that by electronically signing and submitting this Contract in
this fashion | am affirming to the truth of the information contained therein. | understand that this
Contract will not become binding on the State until it has been approved by the Department of
Administration, the State Budget Agency, and the Office of the Indiana Secretary of State, which
will be posted on the Active Contracts Database: htips://secure.in.qov/apps/idoa/contractsearch/

In Witness Whereof, the Contractor and the State have, through their duly authorized
representatives, entered into this Contract. The parties, having read and understood the foregoing
terms of this Contract, do by their respective signatures dated below agree to the terms thereof.

VALID8 FINANCIAL INC Office of the Indiana Secretary of State
By:  Brett Suchor By: )¢l O gl"-\f N E
Title:  EVP Tite: DEprty) sEREI2] ti/f STH7E
Date: 01-02-2024 Date: /5 / 2029
Signature: Signature:

W B Suchor | -
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MASTER SERVICES AGREEMENT

This Master Services Agreernent {("Agreernent”} is entered into as of

. [the "Effective Date™ between

Vanda Fmanclai tne, with a p!ace of business at Seattie, WA {"Cumpany") and the Customer tisted below !“Cuatcmcr") Itu;

ﬂmmigns_ 'Ihere shall be %) force or effect w0 any diﬁerent tarms of any reéated purchase order or simular form evenlf

signed by the parties after the date hereof. n'
A {2 ,D €~ 3 -
ff ~ 0! (U V'}/

Valids Financial, Inc. Customer:

Signature: A ek cker Signature:

Name: M Brett Suchor Name:

nve EVP Title:

Bliting Contact:

Emalh:

Company Address:

Clty, State, Zip
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LICENSING
SERVICES:
Includes 12 months of data access, hosting, and processing {the "Services") featuring, but not
limited to, the following:
+ Date, time, and transaction activity extraction from bank statements {(PDF).
¢ Automated quality control for each bank statement cycle. User responsible for any updates required.
¢ Recognizing, extracting, and matching items from check/deposit slip images (PDF) to bank statement
transactions.
+ Automated quality control for each check or deposit slip item. User respensible for any updates required.
e Transaction list {CSV} upload and period reconciliation.
+ Auytomatic transfer detection between accounts.
s Multi-currency across accounts.
« Custom transaction categorization, interactive data visualization, export, and one-click syncing with
Microsoft Excel.

INITIAL SERVICE TERM:
12 months.

DATA PACKAGES:

Fees include unlimited users, unlimited cases, user rights management, future software releases,
ongoing support, and maintenance.

“Professional Annual ,000 per 12 months $35,000 T I

»  For uploads of excessive non-transaction pages Valid8 reserves the right to charge 50,50 a page.

R

S AVAILABLE UPON REQUEST:

nay

ADDITIONAL DATA PACKAGE

ACCESS FEE - $100 per month
*  WAIVED, with an active Bank/Credit Card Statement Transaction Data Package.

s Al data and users are maintained within Valid3.
s If there is no renewal, access is removed immediately, and all data is deleted within 60 days.

Any note below supersedes the standard fee schedule and service definition.
NOTES:
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TERMS AND CONDITIONS

1. SERVICE AND SUPPORT
1.1. Subject to the terms of this Agreement, Company will use commercially reasonable efforts to provide Customer the Services in
accordance with the Service Level Terms attached hereto as Exhibit A, As part of the registration process, Customer will identify an
administrative username and password for Customer’s Company account. Company reserves the right to refuse registration of or
cancel passwords it deems inappropriate.

1.2, Subject to the terms hereof, Company will provide Customer with reasonable technical support services in accordance with the
terms set forth in Exhibit B.

2. RESTRICTIONS AND RESPONSIBILITIES

2.1. Customer will not, directly or indirectly: reverse engineer, decompile, disassemble or otherwise attempt to discover the source
code, object code or underlying structure, ideas, know-how or algorithms relevant to the Services or any software, documentation
or data related to the Services (‘Software"); modify, translate, or create derlvative works based on the Services or any Software
(except to the extent expressly permitted by Company or autherized within the Services) use the Services or any Software for time
sharing or service bureau purposes or otherwise for the benefit of a third; or remove any proprietary notices or labels,

2.2, Further, Customer may not remove or export from the United States or allow the export or re-export of the Services, Software or
anything related thereto, or any direct product thereof in violation of any restrictions, laws or regulations of the United States
Department of Commerce, the United States Department of Treasury Office of Foreign Assets Centrol, or any other United States
or foreign agency or authority. As defined in FAR section 2.101, the Software and documentation are “commercial items” and
according to DFAR section 252.227-7014(aX1) and (5) are deemed to be “commercial computer software” and “commercial
computer software documentation.” Consistent with DFAR section 227.7202 and FAR section 12.212. any use modification,
reproduction, release, performance, display, or disclosure of such commercial software or commercial software documentation by
the U.S. Government will be governed solely by the terms of this Agreement and will be prohibited except to the extent expressly
permitted by the terms of this Agreement.

2.3. Customer represents, covenants, and warrants that Customer will use the Services enly in compliance with Company’s standard
published policies then in effect (the “Policy”) and all applicable laws and regulations. Customer hereby agrees to indemnify and
hold harmless Company against any damages, losses, liabilities, settlements, and expenses (including without limitation costs and
attorneys’ fees) in connection with any claim or action that arises from an alleged violation of the foregoing or otherwise from
Customer’s use of Services. Although Company has no obligation to monitor Customer’s use of the Services, Company may do 5o
and may prohibit any use of the Services it believes may be (or alleged to be) in violation of the foregoing.

2.4, Customer shall be responsible for obtaining and maintaining any equipment and ancillary services needed to connect to, access
or otherwise use the Services, including, without limitation, modems, hardware, servers, software, operating systems, networking.
web servers and the like (collectively, "Equipment”). Customer shall also be responsible for maintaining the security of the
Equipment, Customer account, passwords (including but not limited to administrative and user passwords)and files, and for all
uses of Customer account or the Equipment with or without Customer’s knowledge or consent.

3. CONFIDENTIALITY; PROPRIETARY RIGHT

3.1. Each party (the "Receiving Party”) understands that the other party (the “Disclosing Party”) has disclosed or may disclose business,
technical or financial information relating to the Disclosing Party’s business (hereinafter referred to as “Proprietary Information” of
the Disclosing Party). Proprietary Information of Company includes non- public information regarding features, functionality, and
performance of the Service, Proprietary Information of Customer includes non- public data provided by Customer to Company to
enable the provision of the Services ("Customer Data"). The Receiving Party agrees: (1) to take reasonable precautions to protect
such Proprietary Information, and (ii) not to use (except in performance of the Services or as otherwise permitted herein) ordivulge
to any third person any such Proprietary Information, The Disclosing Party agrees that the foregoing shall not apply with respect
to any information after five (5) years following the disclosure thereof or any information that the Receiving Party can document
(a) is or becomes generally available to the public, or (b) was In its possession or known by it prior to receipt from the Disclosing
Party, or (c) was rightfully disclosed to it without restriction by a third party, or (d) was independently developed without use of any
Proprietary Information of the Disclosing Party or (e) is required 1o be disclosed by law.

3.2. Customer shall own all right. title and interest in and to the Customer Data, as well as any data that is based on or derived from
the Customer Data and provided to Customer as part of the Services. Customer can at any time request for data to be removed
from Company systems. Removal/deletion on production systems will occur within 48 hours, all coples will be removed within 30
days from notification. Company shall own and retain all right, title, and Interest in and to (a) the Services and Software, all
improvements, enhancements, or modifications thereto, (b) any software, applications, inventions, or other technology developed
in connection with Implementation Services or support, (¢) all intellectual property rights related to any of the foregoing, and (d)
any derivative data including anonymized data where all personally identifiable information is removed and destroyed.
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3.3, Notwithstanding anything to the contrary. Company shall have the right to collect and analyre data and other information relating
to the provision, use and performance of varicus aspects of the Services and related systems and technologies (neluding. without
Heniitation, infformation concerning Customer Data and data derived therefrom}, and Company will be free {during and after the
term hereof)to (@) use such information and data to imprave and enhance the Services and for other development, diagnostic and
corrective purposes in connection with the Services and other Campany offerings, and (il) disclose such data solely in aggregate or
other de-identified for connection with its business. No rights or licenses are granted except as expressly set forth herein.

4, PAYMENT OF FEES

4.1, Customaer will pay Company tha then applicable fees described in the mutually ageeed upon sales order in accordance with the
terms therein (the "APPROVED PRICING™), H Customers use of the Services exceeds the Service Capacity set forth on the safes
order or otherwise requires the payment of additional faes (per the terms of this Agreement), Customer shall be billed for such
usage and Customer agrees to pay the sdditional fees in the manner provided herein. Company reserves the right to change the
APPROVED PRICING or applicable charges and to institute new charges and fees at the end of the Initial Service Term or then-
current renswal term, upon thirty (30) days prior notice to Customer (which may be sent by email), ¥ Customer believes that
Company has billed Customer incorrectly, Customer must contact Company no later than 60 days after the closing date on the
first hilling statement in which the error or problem appeared, in order to receive an adjustment or credit. inquiries should be
directed to Company's customer support department.

4.2, Company may <hoose to bill through an invelce, in which case, full payment for irvoices issued in any given manth must be
received by Company thirty (30) days after the mailing date of the invoice. Unpaid amounts are subject to a finance charge of 1.5%
per month on any outstanding balance, or the maximum permitted by law, whichever is fowet, plus all expenses of collection and
may result in knmediate termination of Service, Customer shall be responsible for all taxes associzted with Servites other than
LS. taxes based on Company’s net income,

5. TERM AND TERMINATION
5.1. Subject to earlier termination a5 provided below. this Agreement is for the Initia] Service Term a5 specified inthe Order Form and
shall be automatically renewed for additional periods of the same duration us the Initial Service Term {collectively, the “Term™),
urdess either party requasts termination at least thirty (30} days prior to the end of the then-Current term.

5.2. In addition to any other remedies it may have, either party may also terminate this Agreement Upon thirty {(30) days’ notice {or
withaurnotice In the case of nenpayment), i the other party materially breaches any of the terms or conditions of this Agreement.
Custormer will pay in fill for the Services up to and including the last day onvwhich the Services ate provided, Upon any termination,
Company will make alf Customer Data avallable to Customer for electronic retrieval for a period of thirty (30) days, but thereafter
Company may, but 1s not obligated to, delete stored Customer Data, Al sections of this Agreement which by their nature should
survive termtination will survive termination, inciuding, without limitation, accrued rights to payment. confidentiality obligations.
warranty disclaimers, and limitations of Habifity,

6. WARRANTY AND DISCLAIMER

Company shall use reasonable efforts consistent with prevailing industry standerds to maintain the Services i & manner which
minimizes gerors sod intertuptions in the Services and sha¥ perform the Implementation Services In 3 professional and
workmaniike manner, Sarvices may be temporarily unavailable for scheduled maintenance or for unscheduled emergency
mantenance, either by Cormpany or by third-party providers, or because of other tauses beyond Company's reasonable control
but Company shall use reasonable efforts 1o provide sdvance notice in writing or by e-mail of any scheduled service discuption.
HOWEVER, COMPANY DOES NOT WARRANT THAT THE SERVICES WiLL BE UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE
ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM LISE OF THE SERVICES. EXCEPT AS EXPRESSLY SET FORTH IN
THIS SECTION, THE SERVICES AND IMPLEMENTATION SERVICES ARE PROVIDED “AS IS”AND COMPANY DISCLAIMS ALL WARRANTIES,
EXPRESS OR IMPLED. INCLUDING, BUT NOT LEMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY ANMD FITNESS FOR A
PARTICULAR PURPOSE AND NON-INFRINGEMENT.

7. INDEMNITY
Compeny shall hold Customer harmless from lighifity to third parties resukting from infringement by the Service of any United
States patent or any copyright or misappropriation of any trade secret, provided Company is promptly notified of any and all
threats, claims and proceedings refated thereto and given reasonable assistance and the opportunity to assume sole control over
defense and settlement Company will not be responsible for any settiement £ doss not approve in writing. The feregoing
obligations do nat apply with resgect to portions or components of the Service (is) not supplied by Company, (i) made la whole or
In part in accordance with Customer specifications, (iil) that are modified after defivery by Compary, (iv) combined with other
products, processes or materials where the alfeged infringement relates te such combination, (v} whare Customer continues
aegedly infringing activity sfter being notified thereof or after being informed of modifications that would have avoided the alleged
infringement, or ivl) where Customer's use of the Service is not strictly in accordance with this Agreement. If, due 10 3 claim of
infringement, the Services dre held by a court of campetent jurisdiction to be or are believed by Company to be infringing. Company
may. at its option and expense (a} replace or modify the Service to be non-infringing provided that such medification or
replacement contains substantiatly similar features and functionality, (b) obtain for Customer & ficense to continue using the
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Service, or (c) if neither of the foregoing is commercially practicable, terminate this Agreement and Customer’s rights hereunder
and provide Customer a refund of any prepaid, unused fees for the Service.

8. LIMITATION OF LIABILITY

NOTWITHSTANDING ANYTHING TO THE CONTRARY, EXCEPT FOR BCDILY INJURY OF A PERSON, CCMPANY AND ITS SUPPLIERS
(INCLUDING BUT NOT LIMITED TO ALL EQUIPMENT AND TECHNOLOGY SUPPLIERS), OFFICERS, AFFILIATES, REPRESENTATIVES.
CONTRACTORS AND EMPLOYEES SHALL NOT BE RESPONSIBLE OR LIABLE WITH RESPECT TQ ANY SUBJECT MATTER OF THIS
AGREEMENT CR TERMS AND CONDITIONS RELATED THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER
THEORY: (A) FOR ERROR OR INTERRUPTION OF USE OR FOR LOSS OR INACCURACY OR CORRUPTION OF DATA OR COST OF
PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY OR LOSS OF BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY,
INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES; (C) FOR ANY MATTER BEYOND COMPANY'S REASONABLE CONTROL: OR (D)
FOR ANY AMOUNTS THAT, TOGETHER WITH AMOUNTS ASSOCIATED WITH ALL OTHER CLAIMS, EXCEED THE FEES PAID BY
CUSTOMER TO COMPANY FOR THE SERVICES UNDER THIS AGREEMENT IN THE 12 MONTHS PRIOR TO THE ACT THAT GAVE RISETO
THE LIABILITY, IN EACH CASE, WHETHER OR NOT COMPANY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

9. DATA PROCESSING

Company shall process personal information in accordance with the Data Processing Addendum attached hereto as Exhibit C.

10. MISCELLANEOUS

If any provision of this Agreement is found to be unenforceable or invalid, that provision will be limited or eliminated to the
minimum extent necessary so that this Agreement will otherwise remain in full force and effect and enforceable. This Agreement
is not assignable, transferable or sublicensable by Customer except with Company’'s prier written consent, Company may transfer
and assign any of its rights and obligations under this Agreement without consent. This Agreement is the complete and exclusive
statement of the mutual understanding of the parties and supersedes and cancels all previous written and oral agreements,
communications and other understandings relating to the subject matter of this Agreement, and that all waivers and modifications
must be in a writing signed by both parties, except as otherwise provided herein. No agency, partnership, joint venture, or
employment is created because of this Agreement and Customer does not have any authority of any kind to bind Company in any
respect whatsoever. In any action or proceeding to enforce rights under this Agreement, the prevalling party will be entitled to
recover costs and attorneys’ fees. All notices under this Agreement will be in writing and will be deemed to have been duly given
when received, if personally delivered; when receipt is electronically confirmed, if transmitted by facsimile or e-mail: the day after
it is sent, if sent for next day delivery by recognized overnight delivery service; and upon recelpt, if sent by certified or registered
mail, return receipt requested. This Agreement shall be governed by the laws of the State of Washington without regard to its
conflict of law’s provisions, The parties shall work together in good faith to issue at least one mutually agreed upon press release
within 90 days of the Effective Date, and Customer otherwise agrees to reasonably cooperate with Company to serve as a reference
account upon request.
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EXHIBIT A: SERVICE LEVEL TERMS

1. DATAEXTRACTION QUALITY
The system cross checks numbers and dates to ensure numeric accuracy. Vahids applies 2 combination of best in reed OCR and
machine learning algorithms complimented with hurtan quatity assurance to provide best effort text transcription results, Text
data like "Descriptions” cannot be checked for accuracy in the same manner as numbers and dates. Documents contain » wide
variety of image quality and resolution; higher quality images and bigher dpi resolution generally provide more accurate text
transcription rasults,

2. SOLUTION AVAILABILITY

The Services shall be availabie 99.9%, measured monthly, excluding holidays and weekends and scheduled maintenance, ¥
Cestomier reguests maintenance during these hours, any uptime or downtime calculation will exclude periods affected by such
maintenance. Further, any downtime resulting from outages of third-party connections or uiliities or other ressans beyond
Company’s controf wilt also be excluded from any such calculation. Customer's sole and exclusive remedy, and Company's entire
Hiability, in connection with Service availability shall be that for eactt period of downtime lasting longer than one hour, Company
will credit Customer 5% of Service fees for each period of 30 or more consecutive minutes of downtime, provided that no more
than ane such credit wilt accrue per day, Downtime shallbegin to atcrue as soon as Customer (with notice to Company) recognizes
that downmtime is taking place ard continues until the availability of the Services is restored, To receive downtime credit, Customer
must notify Company in writing within 24 hours fram the time of downtime, and failure to provide such notice will forfeit the right
to raceive downtime credit, Such credits may not be redeamed for cash and shal not be cumulative beyond a total of cradits for
ang [1)week of Service Fees in sryone (1) calendar month in any event. Company willonly apply a credit to the menth in which the
incident occurred, Company's biacking of data communications or ather Service in accordance with its policies shalf not be deemed
to be a fatiure of Company to provide adeguate service levels under this Agreement,
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EXHIBIT B: SUPPORT TERMS

Company will provide Technicai Support to Customer via both teleghone and electronic mail o weekdays during the hours of 7:00 am
through 5:00 pm Pacific time, with the exclusion of Federal Holldays ("Support Hours™).

Customer may initiate & help desk ticket during Support Hours by cailing [425-448.2585] or any time by emaibng

[support@valid 8firsncial.com]. Company wili use commercially reasonable efforts to respond to all help desk tickets within one (1)
business day.

For any security incident deemed “High" per Valid8's Incident Response pelicy, & communication will be provided by Company to any
affected Customers within two (2) business days.
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VAUID R
EXHIBIT C: DATA PROCESSING ADDENDUM

This Data Processing Addendum {the "DPA™} is an Addendurm to the Master Services Agreement (the “Services Agreement”) between
Customer and Company.

1. DEFINITIONS AND INTERPRETATION
in the case of conflict or ambipuity between any of the provisions of this DPA and the provisions of the Master Services Agreement,
the provisiens of this DPA will prevall; and in the case of conflict or ambiguity between any of the provisions of this OPA and any
executed Standard Contractuat Clauses. the provisions of the executed Standard Contractuat Clauses will prevail. This DPA shall
onty apply to the processing of Personal Information sultject to applicable Privacy and Data Protection Requirements. The following
definitions and rules of interpretation agply in this DPA: any capitalized terms not defined herein that are defined in the Master
Services Agreement shall have the definition given in the Master Servies Agresment.

“Business Purpose” means the services desceibed in the Master Services Agreement.
"Data Subject” means an Individuai who s the subject of Personat information,

“Personal Information” means any information Company processes for {ustomer that (2} identifies or relates to zn individuat who
can be identified directly or indirectly from that dats alene or in combination with other information ks Company's possession or
control or that Company is Hikely to have access to, or {b) the relevant Privacy and Data Protection Requiremants otherwise define
as protected personal information,

"Processing, processes, of process” means any acthvity that involves the use of Personal Information or that the relevant Privacy
and Data Protection Requirements may otherwise include in the definition of processing, processes, or process. it includes
chtalning, recerding, or holding the data, or carrying cut any operation or set of operations on the data including, but not fimited
16, erganiting, amending, retrieving, using, disclosing, erasing, ov destroying it. Processing also includes transferring Personal
information to third parties.

“Privacy snid Data Protection Requirements” means all applicable feceral state, and foreign laws and reguiations relating to the
processing, protection, or privacy of the Personsl information, including where applcable. the guidance and codes of practica
issued by regulatery bodies in any relevant jurisdiction. This includes, but is not limited 1o, the General Data Protection Regulation
20167674 ("GDPRT).

“Security Breach” means any act or omission that compromises the security, confidentiality. or integrity of Personal information or
the physizal, tachnical sdministrative, or organizational safeguards put in place to protect it The loss of or unauthorized access,
disclosure, or acquisition of Personal information is a Security Breach whether or not the incident rises to the level of 2 security
breach pursuant o the Privacy and Data Protection Requirements.

“Standard Contractuaf Clauses” or “SCCs” means the European Commission's Standard Contractual Clauses for the transfer of
Personal information from the European Union to processors established in thind countries (cantrollerto-processor transfers), as
set out in the Annex to Commission Recision 2010/87/EU.

2. PERSONAL INFORMATION TYPES AND PROCESSING PUORPOSES
Customer retaing control of the Persona! Information and remains responsible for its compliance obligations pursuant o the
applicable Privacy and Data Protection Requirements, including providing any required notkes and obtaining any required
consents, and for the processing instructions it gives to Company.

3. COMPANY'S OBLIGATIONS
3.1, Company shall only process, retain, use, or disclose the Parsonai information o the extent, and in Such @ manner, 8s is necessary
for the Business Purpases in sccordance with Customer's instructions, Company will not process. retain use, or disclose the
Personal Information for sny other purpose or in a way that does not comply with this DPA or the Privagy and Data Protection
Regqisrements; except that Company may process, retain, and use aggregated, and anonymized forms of the Personal Information
and anonymous or de-identified data derived from the Personal information. Company shall notify Customer If, In its opinion,
Custemer's instruction would not comply with the Privacy and Data Protection Requirements.

3.2. Company shall comply with any Customer request or instruction requiring Company 1o amend, transfer, or delete the Personal
Inforenation, or to stop any unauthorized processing, Company wilf maintain the confidentiality of all Personalinformation, will not
sefl it to anyone, snd will not disclode it to third parties unless Customer or this DPA specifically authorizes the disclosure, of as
required by law,

3.3 Company will reasonably assist Customer with meeting Customer's compliance obligations pursuant to the Privacy and Data
Protection Requirernents, accounting for the nature of Company's professing and the information avgilable to it Customer
acknowledges that Company is under no duty Lo investigate the completeness, accuracy, or sufficiency of any Customer
instructions or the Personal Information other than as required pursuant o the Privacy and Data Protection Requirements.

1000l
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VALID |2
4. COMPANY'S EMPLOYEES

Company will limit Personal Information access to those employees who require Personal Information access to meet Company's
obligations pursuant to this DPA and the Master Services Agreement. Company will ensure that all employees: (a) are informed of
the Personal Information's confidential nature and use restrictions; (b) have undertaken training on the Privacy and Data Protection
Requirements relating to handling Personal Information; and (c) are aware both of Company's duties and their personal duties and
obligations pursuant to the Privacy and Data Protection Requirements and this DPA,

5. SECURITY

Company shall implement and periodically review appropriate technical and organizational measures designed to safeguard
Personal Information against unauthorized or unlawful processing, access, copying, modification, storage, reproduction, display,
or distribution, and against accidental loss, destruction, or damage. Company shall take reasonable precautions to preserve the
integrity of any Personal Information it processes and to prevent any corruption or loss of the Personal Information, including but
not limited to establishing back-up and data restoration procedures.

6. SECURITY BREACHES AND PERSONAL INFORMATION LOSS
Company shall notify Customer if any Personal Information is lost or destroyed or becomes damaged, corrupted, or unusable,
Company will promptly notify the other party if it becomes aware of: (3) any unauthorized or unlawful processing of the Personal
Information; er (b) any Security Breach. Immediately following any unautherized or unlawful Personal information processing or
Security Breach, the parties will co-ordinate with each other to investigate the matter, and both parties shall reasonably cooperate
in such investigation. Company shall not inform any third party of any Security Breach without first obtaining Customer's consent,
except when law or regulation requires it.

7. CROSS-BORDER TRANSFERS OF PERSONAL INFORMATION
If required due to a transfer of Personal Information out of the EU, Company and Customer shall enter into the most recent version
of the SCCs then in effect, and the parties shall comply with the SCCs for any transfers of data out of the European Economic Area
and United Kingdom. Company will not transfer any Personal Information to another country unless the transfer complies with the
Privacy and Data Protection Requirements.

8. SUBCONTRACTORS

Company may only authorize a third party (subcontractor) to process the Personal Information if: (a) the Customer is given an
opportunity to object within five (5) business days after Company supplies Customer with information regarding such
subcontractor; (b) Company enters into a written contract with the subcontractor that contains terms substantially the same as
those set out in this DPA; (<) Company maintains control of all Personal information it entrusts to the subcontractor; and (d) the
subcontractor's right to process Personal Information of Customer terminates immediately upon termination of this DPA. Where
a subcontractor fails to fulfill its obligations pursuant to such written agreement, Company remains fully liable to Customer for the
subcontractor's performance of its obligations, Upon Customer's written request, ne more than once per calendar year, Company
will audit a subcontractor's compliance with its obligations regarding Customer's Personal Information and provide Customer with
the audit results.

9. COMPLAINTS, DATA SUBJECT REQUESTS, AND THIRD-PARTY RIGHTS
Company shall notify Customer promptly if it receives any complaint, notice, or communication that directly or indirectly relates to
the Personal Infermation processing or to either party's compliance with the Privacy and Data Protection Requirements. Company
shall notify Customer within fourteen (14) business days if it receives a request from a Data Subject for access to or deletion of
their Personal Information. Company will reasonably cooperate and assist Customer with responding to any complaint, notice,
communication, or Data Subject request. Company shall not disclose the Personal Infoermation to any Data Subject or to a third
party unless the disclosure is either at Customer's request or instruction, permitted by this DPA, or is otherwise required by law.

10. TERM AND TERMINATION

10.1. This DPAwill remain in full force and effect so long as: (a) the Master Services Agreement remains in effect; or (b) Company retains
any Personal Information related to the Master Services Agreement and subject to the Privacy and Data Protection Requirements
in its possession or control. Any provision of this DPA that expressly or by implication should come into or continue in force on or
after termination of the Master Services Agreement in order to protect Personal Information will remain in full force and effect
Either party's failure to comply with the terms of this DPA is a material breach of the Master Services Agreement. In such event,
the non-breaching party may terminate any part of the Master Services Agreement authorizing the processing of Personal
Information effective immediately upon written notice to the breaching party without further liability or obligation.

10.2. If a change in any Privacy and Data Protection Requirement prevents either party from fulfilling all or part of its Master Services
Agreement obligations, the parties will suspend the processing of Personal Information until that processing complies with the
new requirements, and any delay in perfermance of other obligations related to the processing of Personal Information shall be
excused until such compliance is attained, If the parties are unable to bring the Personal Information processing into compliance
with the Privacy and Data Protection Requirement within thirty (30) days, either party may terminate the Master Services
Agreement upon written notice to the other party.

"
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11. DATA RETURN AND DESTRUCTION

At Customer's request, Company will give Customer a cogy of or access to all or part of Customer's Personal Information in its
possession or conerol in 3 commercially reasonable, machine readable format. On termination of the Master Services Agresmeant
for any reason of expiration of its term, Company will securely destroy or, ¥ directed in writing by Customer, return and not retain,
all or ary Personal Information refated to this agreement in its possession or control, except for one copy that it may retain and
use for three (3) years for audit purposes anly. If any law. regulation, or government or regulstory body requires Campary to
retain any documents or materials that Companywould stherwise be required to return or destroy, itwhl notify Customer in writing
of that retention requirement, giving detsils of the documents or materials that it must retain. the legal basls for retention, and
establishing a specific timeline for destruction once the retention requiremaent ends. Company may only use this retained Personai
Infoemation for the required retertion ceason or audit purposes. Company wilt certify In writing that it has destroyed the Personal
Information within fourteen (143 days after it completes the destruction.

12. RECORDS
Company shall keep accurate snd up-to-date racords regarding any processing of Personal information it carres out for Customer.,
including but not émited to, the access, contrel, and security of the Personal information. approved subcontractors and sffillates,
the processing purposes, and any other records required by the applicable Privacy and Data Protection Requirements ithe
“Records™). Company will ensure that the Records are sufficient to enable Customer 1 verify Company's compliance with its
obligations pursuant to this DPA,

13. AUDIT
At least once per year, Company wik conduct site audits of its Personal Information processing practices and the information
technology and irformation security controls for all facities and systers used in complying with s obligations pursuant to this
DPA, including, but not imRed to, obtaining a network-level vulnerability assessment based on recognized industry best practices.
Upan Custemer's written raquest, Company wifl make summaries of the refevant audit reports available 1 Customer for review.
Customer will treat such sudit reports s Company's Confidential information subject to all the confidentiality obligations of the
Master Services Agreement,

14 WARRANTIES
Thaese warranties are in addition to those of the Master Servites Agreemant.

14,1, Company warrants and represents that: (a) its employees, subcontractors, agents. and any other person or persons accessing
Persons! Information on its behalf have received the required training on the Privacy and Data Protection Requirements relating
to the Personal Information; (b} #t and anyone operating on its behalf will process the Personal Information in compliance with
both the terms of this DPA and all applicable Privacy and Data Protection Kequirements and other laws, enactments, regulations,
orders, standards. and other similar instruments; and () considering the current technology envirenment and implementation
costs, it wilt take appropriate technicel and organizstional measures to prevent the unauthorized or unlawful processing of
Personal Information and the accidental loss or destruction of, or damage to, Personal Information, and ensure a level of security
appropriate to: (1) the harm that might result from such unauthorized or unlawful precessing or accidental joss, destruction, or
damage: (i} the natiure of the Personal information protected: nd (i} comply with all applicable Privacy and Data Protection
Requirement and s information and security policles.

14.2. Customer warrants and represents that Company's expected use of the Personal Information for the Business Purpase and as
specificaily instructed by Customer witl comply with all Privacy and Data Protection Requirements, and that it has no reason to
belleve that any Privacy and Data Protection Requirements prevent  from cecelving any of the Master Services Agreement's
contracted services.

15, INDEMNIFICATION
int addition to any indemnification obligations in the Master Services Agreement, each party agrees to indemnify (as “Indemnpifying
Party’}, keep indemnified, and defend at its own expense the other party {the “Indemnified Party”) against alf costs, claims,
damages, or expenses incurred by the Indemnified Party or for which Indemnified Party may become Hable due to any fallure by
the Indemnifying Party or its employees, subcontractors, or sgents 1o comply with any of its obligations pursuant to this DPA or
appiicable Privacy and Data Protection Requlrements.

125050
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Exhibit “A”

State of Indiana Additional Terms and Conditions
Software as a Service Engagements

Exhibit X to the Contract between the State acting through [agency name] and the
Contractor.

DEFINITIONS

Data means all information, whether in oral, written, or electronic form, created by or in
any way originating with the State, and all information that is the output of any computer
processing, or other electronic manipulation, of any information that was created by or
that in any way originated with the State, in the course of using and configuring the
Services.

Data Breach means any actual or reasonably suspected unauthorized access to or
acquisition of Encrypted Data.

Encrypted Data means Data that that is required to be encrypted under the contract and
Statement of Work.

Indiana Office of Technology means the agency established by Ind. Code § 4-13.1-2-1.

Information Security Framework means the State of Indiana’s written policy and
standards document governing matters affecting security and available at
https://www.in.gov/iot/security/information-security-framework2/.

Security Incident means any actual or reasonably suspected unauthorized access to the
contractor’s system, regardless of whether contractor is aware of a Data Breach. A
Security Incident may or may not become a Data Breach.

Service(s) means that which is provided to the State by contractor pursuant to this
contract and the contractors obligations under the contract.

Service Level Agreement means a written agreement between both the State and the
contractor that is subject to the terms and conditions of this contract. Service Level
Agreements should include: (1) the technical service level performance promises (i.e.
metrics for performance and intervals for measure); (2) description of service quality; (3)
identification of roles and responsibilities; (4) remedies, such as credits; and (5) an
explanation of how remedies or credits are calculated and issued.

Statement of Work means the written agreement between both the State and contractor
attached to and incorporated into this contract.
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TERMS

1. Data Ownership: The State owns all rights, title, and interest in the Data. The
contractor shall not access State user accounts or Data, except: (1) in the normal course
of data center operations; (2) in response to Service or technical issues; (3) as required
by the express terms of this contract, applicable Statement of Work, or applicable
Service Level Agreement; or (4) at the State’s written request.

Contractor shall not collect, access, or use Data except as strictly necessary to
provide Service to the State. No information regarding State’s use of the Service
may be disclosed, provided, rented, or sold to any third party for any reason unless
required by law or regulation or by an order of a court of competent jurisdiction.
This obligation shall survive and extend beyond the term of this contract.

2. Data Protection: Protection of personal privacy and Data shall be an integral part of
the business activities of the contractor to ensure there is no inappropriate or
unauthorized use of Data at any time. To this end, the contractor shall safeguard the
confidentiality, integrity, and availability of Data and shall comply with the following
conditions:

a. The contractor shall implement and maintain appropriate administrative,
technical, and organizational security measures to safeguard against unauthorized
access, disclosure, or theft of Data. Contractor shall implement and maintain
heightened security measures with respect to Encrypted Data. Such security
measures shall be in accordance with Indiana Office of Technology practice and
recognized industry practice, including but not limited to the following:

1. Information Security Framework; and

2. Indiana Office of Technology Cloud Product and Service Agreements,
Standard ID: IOT-CS-SEC-010.

b. All Encrypted Data shall be subject to controlled access. Any stipulation of
responsibilities shall be included in the Statement of Work and will identify specific
roles and responsibilities.

c. The contractor shall encrypt all Data at rest and in transit. The State may, in the
Staternent of Work, identify Data it deems as that which may be publicly disclosed
that is not subject to encryption. Data so designated may be maintained without
encryption at rest and in transit. The level of protection and encryption for all
Encrypted Data shall meet or exceed that required in the Information Security
Framework.

d. At no time shall any Data or processes — that either belong to or are intended for
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the use of State — be copied, disclosed, or retained by the contractor or any party
related to the contractor for subsequent use in any transaction that does not include
the State.

e. The contractor shall not use any information collected in connection with the
Services for any purpose other than fulfilling its obligations under the contract.

3. Data Location: Storage of Data at rest shall be located solely in data centers in the
United States and the contractor shall provide its Services to the State and its end users
solely from locations in the United States. The contractor shall not store Data on
portable devices, including personal laptop and desktop computers. The contractor shall
access Data remotely only as required to provide technical support. The contractor shall
provide technical user support on a 24/7 basis unless specified otherwise in the Service
Level Agreement.

4. Notice Regarding Security Incident or Data Breach:

a. Incident Response: contractor may need to communicate with outside parties
regarding a Security Incident, which may include contacting law enforcement, fielding
media inquiries, and seeking external expertise as mutually agreed upon, defined by
law, or contained in the contract. Discussing Security Incidents and Data Breaches with
the State must be handled on an urgent basis, as part of contractor’s communication
and mitigation processes as mutually agreed upon in the Service Level Agreement,
contained in the contract, and in accordance with IC 4-1-11 and IC 24-4.9 as they may

apply.

b. Security Incident Reporting Requirements: The contractor shall report a Security
Incident to the State-identified contact(s) as soon as possible by telephone and email,
but in no case later than two (2) days after the Security Incident occurs. Notice
requirements may be clarified in the Service Level Agreement and shall be construed
in accordance with IC 4-1-11 and IC 24-4.9 as they may apply.

c. Data Breach Reporting Requirements: If a Data Breach occurs, the contractor shall
do the following in accordance with IC 4-1-11 and IC 24-4.9 as they may apply: (1)
as soon as possible notify the State-identified contact(s) by telephone and email, but
in no case later than two (2) days after the Data Breach occurs unless a shorter notice
period is required by applicable law; and (2) take commercially-reasonable measures
to address the Data Breach in a timely manner. Notice requirements may be clarified
in the Service Level Agreement. If the Data involved in the Data Breach involves
protected health information, personally identifying information, social security
numbers, or otherwise confidential information, other sections of this contract may
apply. The requirements discussed in those sections must be met in addition to the
requirements of this section.
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5. Responsibilities Regarding Data Breach: This section applies when a Data
Breach occurs with respect to Encrypted Data within the possession or control of
the contractor.

a. The contractor shall: (1) cooperate with the State as reasonably requested by the
State to investigate and resolve the Data Breach; (2) promptly implement necessary
remedial measures, if necessary; and (3) document and provide to the State responsive
actions taken related to the Data Breach, including any post-incident review of events
and actions taken to make changes in business practices in providing the Services, if
necessary.

b. Unless stipulated otherwise in the Statement of Work, if a Data Breach is a result of
the contractor’s breach of its contractual obligation to encrypt Data or otherwise
prevent its release as reasonably determined by the State, the contractor shall bear the
costs associated with: (1) the investigation and resolution of the Data Breach; (2)
notifications to individuals, regulators, or others required by federal and/or state law, or
as otherwise agreed to in the Statement of Work; (3) a credit monitoring service
required by federal and/or state law, or as otherwise agreed to in the Statement of
Work; (4) a website or a toll-free number and call center for affected individuals
required by federal and/or state law — all of which shall not amount to less than the
average per-record per-person cost calculated for data breaches in the United States (in,
for example, the most recent Cost of Data Breach Study: Global Analysis published by
the Ponemon Institute at the time of the Data Breach); and (5) complete al! corrective
actions as reasonably determined by contractor based on root cause and on advice
received from the Indiana Office of Technology. If the Data involved in the Data
Breach involves protected health information, personally identifying information,
social security numbers, or otherwise confidential information, other sections of this
contract may apply. The requirements discussed in those sections must be met in
addition to the requirements of this section.

6. Notification of Legal Requests: If the contractor is requested or required by
deposition or written guestions, interrogatories, requests for production of documents,
subpoena, investigative demand or similar process to disclose any Data, the contractor
will provide prompt written notice to the State and will cooperate with the State’s
efforts to obtain an appropriate protective order or other reasonable assurance that such
Data will be accorded confidential treatment that the State may deem necessary.

7. Termination and Suspension of Service:

a. In the event of a termination of the contract, the contractor shall implement an
orderly return of Data in a mutually agreeable and readable format. The contractor
shall provide to the State any information that may be required to determine
relationships between data rows or columns. It shall do so at a time agreed to by the
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parties or shall allow the State to extract its Data. Upon confirmation from the State,
the contractor shall securely dispose of the Data.

b. During any period of Service suspension, the contractor shall not take any
action that results in the erasure of Data or otherwise dispose of any of the
Data.

c. In the event of termination of any Services or contract in its entirety, the contractor
shall not take any action that results in the erasure of Data until such time as the State
provides notice to contractor of confirmation of successful transmission of all Data to
the State or to the State’s chosen vendor.

During this period, the contractor shall make reasonable efforts to facilitate the
successful transmission of Data. The contractor shall be reimbursed for all phase-out
costs (i.e., costs incurred within the agreed period after contract expiration or
termination that result from the transfer of Data or other information to the State). A
reimbursement rate shall be agreed upon by the parties during contract negotiation and
shall be memorialized in the Statement of Work. After such period, the contractor shall
have no obligation to maintain or provide any Data and shall thereafter, unless legally
prohibited, delete all Data in its systems or otherwise in its possession or under its
control. The State shall be entitled to any post-termination assistance generally made
available with respect to the Services, unless a unique data retrieval arrangement has
been established as part of a Service Level Agreement.

d. Upon termination of the Services or the contract in its entirety, contractor shall,
within 30 days of receipt of the State’s notice given in 7(c) above, securely dispose of
all Data in all of its forms, including but not limited to, CD/DVD, backup tape, and
paper. Data shall be permanently deleted and shall not be recoverable, according to
National Institute of Standards and Technology (NIST)-approved methods. Certificates
of destruction shall be provided to the State upon completion.

8. Background Checks: The contractor shall conduct a Federal Bureau of Investigation
Identity History Summary Check for each employee involved in provision of Services:
(1) upon commencement of the contract; (2) prior to hiring a new employee; and (3) for
any employee upon the request of the State. The contractor shall not utilize any staff,
including subcontractors, to fulfill the obligations of the contract who have been
convicted of any crime of dishonesty, including but not limited to criminal fraud, or
otherwise convicted of any felony or misdemeanor offense for which incarceration for
up to one (1) year is an authorized penalty. The contractor shall promote and maintain
an awareness of the importance of securing the State’s information among the
contractor’s employees, subcontractors, and agents. If any individual providing
Services under the contract is not acceptable to the State, in its sole opinion, as a result
of the background or criminal history investigation, the State, in its sole option shall
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have the right to either: (1) request immediate replacement of the individual; or (2)
immediately terminate the contract, related Statement of Work, and related Service
Level Agreement.

9. Access to Security Logs and Reports: The contractor shall provide to the State
reports on a schedule and in a format specified in the Service Level Agreement as
agreed to by both the contractor and the State. Reports shall include latency statistics,
user access, user access IP address, user access history, and security logs for all Data.
The State’s audit requirements shall, if applicable, be defined in the Statement of Work.

10. Contract Audit: The contractor shall allow the State to audit conformance to the
contract terms. The State may perform this audit or contract with a third party at its
discretion and at the State’s expense.

11. Data Center Audit: The contractor shall perform an annual independent audit of its
data center(s) where Data, State applications, or other State information is maintained.
The contractor shall perform this independent audit at its expense and shall, upon
completion, provide an unredacted version of the complete audit report to the State.
(The contractor may redact its proprietary information from the unredacted version,
however.) A Service Organization Control (SOC) 2 audit report or equivalent approved
by the Indiana Office of Technology sets the minimum level of a third-party audit.

The State may perform an annual audit of contractor’s data center(s) where Data, State
applications, or other State information is maintained. The audit may take place onsite
or remotely, at the State’s discretion. The State shall provide to contractor thirty (30)
days’ advance notice prior to the audit. The contractor will make reasonable efforts to
facilitate the audit and will make available to the State members of its staff during the
audit. The State may contract with a third party to conduct the audit at its discretion and
at the State’s expense. If the contractor maintains Data, State applications, or other
State information at multiple data centers, the State may perform an annual audit of
each data center.

The parties agree that any documents provided to the State under this paragraph shall be
deemed a trade secret of contractor and is deemed administrative or technical
information that would jeopardize a record keeping or security system, and shall be
exempt from disclosure under the Indiana Access to Public Records Act, 1C 5-14-3.

12. Change Control and Advance Notice: The contractor shall give notice to the State
for change management requests. Contractor shall provide notice to the State regarding
change management requests that do not constitute an emergency change management
request at least two (2) weeks in advance of implementation. Contractor shall provide
notice to the State regarding emergency change management requests no more than
twenty-four (24) hours after implementation.
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Contractor shall make updates and upgrades available to the State at no additional cost
when contractor makes such updates and upgrades generally available to its users. No
update, upgrade, or other change to the Service may decrease the Service’s
functionality, adversely affect State’s use of or access to the Service, or increase the
cost of the Service to the State.

13. Security: The contractor shall, on an annual basis, disclose its non-proprietary
system security plans or security processes and technical limitations to the State such
that adequate protection and flexibility can be attained between the State and the
contractor. For example: virus checking and port sniffing. The State and the contractor
shall share information sufficient to understand each other’s roles and responsibilities.
The contractor shall take into consideration feedback from the Indiana Office of
Technology with respect to the contractor’s system security plans.

The parties agree that any documents provided to the State under this paragraph shall
be deemed a trade secret of contractor and is deemed administrative or technical
information that would jeopardize a record keeping or security system, and shall be
exempt from disclosure under the Indiana Access to Public Records Act, IC 5-14-3.

14. Non-disclosure and Separation of Duties: The contractor shall enforce role-
based access control, separation of job duties, require commercially-reasonable
nondisclosure agreements, and limit staff knowledge of Data to that which is
absolutely necessary to perform job duties. The contractor shall annually provide to
the State a list of individuals that have access to the Data and/or the ability to service
the systems that maintain the Data.

15. Import and Export of Data: The State shall have the ability to import or export
Data in piecemeal or in entirety at its discretion, with reasonable assistance provided by
the contractor, at any time during the term of contract. This includes the ability for the
State to import or export Data to/from other parties at the State’s sole discretion.
Contractor shall specify in the Statement of Work if the State is required to provide its’
own tools for this purpose, including the optional purchase of contractor’s tools if
contractor’s applications are not able to provide this functionality directly.

16. Responsibilities and Uptime Guarantee: The contractor shall be responsible for
the acquisition and operation of all hardware, software, and network support related to
the Services being provided. The technical and professional activities required for
establishing, managing, and maintaining the environments are the responsibilities of
the contractor. Subject to the Service Level Agreement, the Services shall be available
to the State at all times. The contractor shall allow the State to access and use the
Service to perform synthetic transaction performance testing.
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The contractor shall investigate and provide to the State a detailed incident report
regarding any unplanned Service interruptions or outages. The State may terminate the
contract for cause if; at its sole discretion, it determines that the frequency of
contractor-preventable outages is sufficient to warrant termination.

17. Subcontractor Disclosure: Contractor shall identify all of its strategic business
partners related to Services, including but not limited to all subcontractors or other
entities or individuals who may be a party to a joint venture or similar agreement with
the contractor, and who may be involved in any application development and/or
operations.

The contractor shall be responsible for the acts and omissions of its subcontractors,
strategic business partners, or other entities or individuals who provide or are involved
in the provision of Services.

18. Business Continuity and Disaster Recovery: The State’s recovery time objective
shall be defined in the Service Level Agreement. The contractor shall ensure that the
State’s recovery time objective has been met and tested as detailed in the Service Level
Agreement. The contractor shall annually provide to the State a business continuity and
disaster recovery plan which details how the State’s recovery time objective has been
met and tested. The parties agree that any documents provided to the State under this
paragraph shall be deemed administrative or technical information that would
jeopardize a record keeping or security system, and shall be exempt from disclosure
under the Indiana Access to Public Records Act, IC 5-14-3, The contractor shall work
with the State to perform an annual disaster recovery test and take action to correct any
issues detected during the test in a time frame mutually agreed upon between the
contractor and the State in the Service Level Agreement.

The State’s Data shall be maintained in accordance with the applicable State records
retention requirement, as determined by the State. The contractor shall annually provide
to the State a resource utilization assessment detailing the Data maintained by the
contractor. This report shall include the volume of Data, the file formats, and other
content classifications as determined by the State.

19. Compliance with Accessibility Standards: The contractor shall comply with and
adhere to Accessibility Standards of Section 508 Amendment to the Rehabilitation Act
of 1973, or any other state laws or administrative regulations identified by the State.

State Additional Terms and Conditions Revision Declaration: The clauses in this
Exhibit have not been altered, modified, changed, or deleted in any way except for the
following clauses which are named below: None.
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