STATE TERM CONTRACT

THis CoNTRACT (“Contract”) is between the State of Ohio (“State”), through its Depariment of Administrative Services,
General Services Division, at 4200 Surface Road, Columbus, Ohio, 43228 and XLN SYSTEMS, INC. ("Contractor”), with
offices at 1255 North Hamilton Road, #208, Gahanna, OH, 43230,

BACKGROUND

The State recognizes that it is sometimes advantageous to do business with some manufaclurers under a State term
contract rather than through a compstitive bidding or proposal process. In such cases, the State may enter into a contract
with the manufacturer provided that the manufacturer offers its products and ancillary services at the same prices that the
manufacturer offers those products and services to the US Government under the GSA’s Multiple Award Schedule
program or SmartBuy program. Or if the manufacturer has no contract under the GSA's Multiple Award Schedule program
or SmariBuy program, the State will accept the pricing the manufacturer offers to its distributors. Further, if the
manufacturer has no GSA Multipfe Award Schedule or SmartBuy contract and no dislributors, the State may accept the
prices that the manufaclurer offers to its most favored customers for each product or service.

The State also recognizes that some manufacturers work primarily through dealers for various reasons, including offering
customers better support through dealers that have a Jocal presence in a service area. Because of this, the State may
sometimes agree to work directly with a manufacturer's dealers.

However, if the Contractor is not the manufacturer of the products or services under this Contract, the Contractor must
submit a Istter from the manufacturer that assures the State that the Contractor is an authorized dealer in the
manufacturer's products or services. The letter also must assure the State that the Contractor will have sufficient
quantities of the offered products for the duration of the Confract fo meet the State's needs under the Contract during the
initial term and any extensions, Further, the letter must identify each of the manufacturers product and service that the
Contractor will supply under this Contract. The letter also must contain an assurance of the availability through the dealer
of repair services and spare parts for products covered by this Contract for five years from the date of purchase. it also
must contain an assurance that software maintenance will be available under the terms of this Contract either from the
dealer or the manufacturer for six years from the date of acceptance. (This assurance is not necessary for PC and PC-
based server software with a perpetual license fee of less than $10,000.00 per copy.) The dealer must submit the letter,
signed by an authorized representative of the manufacturer, with the executed copies of this Contract.

This Contract establishes terms and conditions under which State agencies (including any board, instrumentality,
commission, or other political body) and Ohio political subdivisions, such as counties, municipalities, and townships, may
acquire the Contractor's products or services at the pricing identified below. This Contract, however, only permits such; it
is not a requirements contract and does not obligate any State agency or political subdivision to acquire the Contractor's
products or services,

TERRS AND CONDITIONS

1 - TERM

1.1 Term. This Contract is effective on the date the State’s duly authorized representative execites it, as evidenced
by the date appearing with the representative's signature, below. Unless this Contract is terminated or expires
without renewal, it will remain in effect untit June 30, 2015. Termination or expiration of this Contract will not limit
the Contractor's continuing obligations with respect o Deliverables that the State paid for before termination or
limit the State's rights in such.

1.2 CoNTRACT RENEWAL. In the State’s sole discretion, it may renew this Contract for a period of one month af the end
of each biennium during which this Contract remains in place. Any further renewals will be only by written
agreement between the State and the Contractor. Such renewals may be for any number of times for any period
not to exceed the fime remaining in the S{ate’s then-current biennium.

2 - PRICING AND PAYMENT

21 CERTIFICATION OF ACCURACY. By checking one of the following three items, the Contractor certifies that the
Contractor's prices under this Contract are:

The prices at which the Contractor currently offers each product and service to the US Government under the

GSA's Multiple Award Schedule program;
The prices at which the Contractor currently offers each product and service to the US Government under the

GSA’s SmartBuy program, or




2.2

23

The best prices at which the Contractor has offered each product and service {o its most favored customers within
one year before the date the Contractor executed this Contract or adds the product or service to this Contract,
whichever is later,

If the Contractor is offering prices based on its most favored customer prices, the Contractor represents that it
does not have a GSA Multiple Award Schedule or SmariBuy contract,

If the Contractor has submitted a manufacturer's letter to certify that the Contractor is an authorized dealer for the
manufacturer, the Contractor represents that the information in the letter is accurate and that a duly authorized
representative of the manufacturer signed the letter.

The Contractor further certifies that the above representations will apply and be true with respect fo all future
pricing information submitted to revise this Contract.

PRICE ADJUSTMENTS. [f the Contractor has relied on its GSA Multiple Award Schedule pricing or its GSA
SmartBuy pricing, the State will be entitled to any price decreases that the Contractor offers to the GSA for any of
its products and services during the term of this Contract. The Contractor must notify the State of any reduction in
its GSA Multiple Award Schedule or SmartBuy pricing within 30 days of its occurrence and immediately reduce
the price of the affected products or services to the State under this Contract.

If the Centractor has relied on its best customer pricing, the State will be entitled o a price decrease any time the
Contractor or any of its dealers or distributors under this Contract sells a product or a service to any of its
customers for less than the price agreed to between the State and the Contractor under this Contract. Any time
the Cordractor or any of its dealers or distributors under Section 3.1 of this Contract sells a product or provides a
service to any customer for less than it is then available to the State under this Contract, the Contractor must
notify the State of that event within 30 days of its occurrence and immediately reduce the price of the affected
products or services to the State under this Contract.

The Contractor also must notify the State within 30 days of any general reduction in the price of any product or
service covered by this Contract, even if the general reduction does not place the price of the product or service
below the price available to the State under this Contract. The purpose of this notice of a general reduction in
price is to allow the State to assess the value the State believes it is receiving under this Contract in light of the
general reduction. If the State believes it is appropriate, the State may ask to renegotiate the Contract price for
the products and services affected by the general reduction in price. If the Contractor and the State cannot agree
on a renegotiated price, then on written notice to the Contracior, the State may immediately remove the affected
products and services from this Contract,

PrICELIST. The Contractor's pricelist for the products and services that the Contractor may provide io the State
under this Contract is attached as Exhibit I. For convenience, those products and services are called
“Deliverables” in this Gontracl. Any custom materials resulting from the Contractor's services also are called
“Deliverables” in this Contract. The Contractor may not provide any other Deliverables under this Contract
without a prior written amendment to this Contract that both the State and the Contractor have signed.
Furthermore, the Contractor may not charge the State greater prices for these Deliverables than the prices on the
Exhibit I. 1f Exhibit | contains or incomporales by reference any terms or conditions other than a description of the
scope of license for software, a description of the Contractor's products and services, and the prices for those
products and services, those terms or conditions are excluded from this Coniract and are of no effect. Exhibit | is
identified as the following pricelist:

XLN SYSTEMS PRICELIST AND DESCRIPTIONS

Page 2
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Exhibit Il

For MAPSYS products

SOFTWARE ANNUAL MAINTENANCE AGREEMENT

This Software Annual Maintenance Agreement ("Agreement”) is made to the
("Licensee"). This Addendum modifies XLN’s

State Term Schedule #534025. This Amendment becomes a part of the Agreement as if written
therein. Any terms and conditions of the Agreement not modified or changed by this Addendum
A shall remain in full force and effect.

Developer has developed and licenses to users its software program marketed under the name Document
Imaging Foundations (the "Software").

Licensee desires to utilize a copy of the Software,

NOW, THEREFORE, in consideration of the mutual promises set forth herein, Developer and Licensee
agree as follows:

1. License.
Developer hereby grants to Licensee a perpetual, non-exclusive, limited license to use the Software in the

United States of America as set forth in this Agreement.

2. Restrictions,

Licensee shall not modify, copy, duplicate, reproduce, license or sublicense the Software, or transfer or
convey the Software or any right in the Software to anyone else without the prior written consent of
MAPSY'S; provided that Licensee may make one copy of the Software for backup, disaster recovery or archival
purposes. Notwithstanding anything to the contrary in this Section, the State may use the Software to
process data on behalf of other Ohio State agencies (the "Agencies”) for such Agency’s own internal
business purpose. The State may allow its third party contractors to use the Software solely in
accordance with the terms and conditions of this Agreement to provide services for the State’s internal

business purpose.

3. Fee,
In consideration for the grant of the license and the use of the Software, Licensee agrees to pay Developer

the sum of license fee].

4, Warranty of Title.

Developer hereby represents and warrants to Licensee that Developer is the owner of the Software or
otherwise has the right to grant to Licensee the rights set forth in this Agreement. In the event any breach
or threatened breach of the foregoing representation and warranty, Licensee's sole remedy shall be to
require Developer or to either: i) procure, at Developer's expense, the right to use the Software, ii) replace
the Software or any part thercof that is in breach and replace it with Software of comparable functionality
that does not cause any breach, or iii} refund to Licensee the full amount of the license fee upon the return
of the Software and all copies thereof to Developer.
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5. Warranty of Functionality.

A. For a period of one year following delivery of the Software to Licensee (the "Warranty Period™),
Developer warrants that the Software shall perform in all material respects according to the Developer's
specifications concerning the Software when used with the appropriate computer equipment, In the event
of any breach or alleged breach of this warranty, Licensee shall promptly notify Developer and return the
Software to Developer at Developer’s expense, Licensee’s sole remedy shall be that Developer shall
correct the Software so that it operates according to the watranty. This warranty shall not apply to the
Software if modified by anyone or if used improperly or on an operating environment not approved by
Licensor.

B. In the event of any defect in the media upon which the Software is provided arising within one year of
the date of delivery of the Software, upon return to Developer of the Software upon the original media,
Developer shall provide Licensee a new copy of the Software,

6. Software Maintenance.

During the Warranty Period, Developer shall provide to Licensee any new, corrected or enhanced version
of the Software as created by Developer. Such enhancement shall include all modifications to the
Software which increase the speed, efficiency or ease of use of the Software, or add additional capabilities
or functionality to the Software, but shall not include any substantially new or rewritten version of the
Software.

7. Warranty Disclaimer.
DEVELOPER'S WARRANTIES SET FORTH IN THIS AGREEMENT ARE EXCLUSIVE AND ARE

IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

8. Notice,

Any notice required by this Agreement or given in connection with it, shall be in writing and shall be
given to the appropriate party by personal delivery or by certified mail, postage prepaid, or recognized
overnight delivery services,

If to Developer:
MAPSYS Inc.
ATTN: President
920 Michigan Avenue
Columbus, Chio 43215

If to Licensee:

This Agreement shall be construed and enforced in accordance with the laws of the state of Ohio.

9. No Assignment.
Neither this Agreement nor any interest in this Agreement may be assigned by Licensee without the prior
express written approval of Developer which will not be unreasonably withheld,
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10. Final Agreement.
This Agreement terminates and supersedes all prior understandings or agreements on the subject matter

hereof. This Agreement may be modified only by a further writing that is duly executed by both parties.

IN WITNESS WHEREOQF, Developer and Licensee have executed this Software License Agreement on
the day and year first above written.

MAPSYS, Inc. Licensee

Date: Date:

Page 25




For XLN Products

Terms and Conditions

Please read these terms and conditions before using your purchased XLNsystems, Inc, product, if you do not agree with these terms and conditions, please
return the license document and all included documentation without further use or delay. Return to XLNsystems, Inc. for a full refund. If you use the
materials from this point forward, it indicates acceptance of these terms.

These terms and conditions may not be modified or supplemented by any other document. Any attemgpts to alter the terms and conditions will render this
document null and void.

Software Product Terms

XLNsystems, Inc. provides you the right fo use the version of the Software listed on this license. See other side. The Software is proprietary to
XLNsystems, Inc. including, but not limited to, databases. No ownership to the Sofiware is transferred to the customer.

Software may be copied only as necessary for licensed use or for archival and disaster racovery purposes. Any copy of the Software must
include all copyright or proprietary information that appears on or in the Software. if a system malfunction occurs, the Software may be

temporarily used on a backup system.

XLNsystems, Inc must authorize transfer of the Software or License which will not be unreasonably withheld, Modification and/or disassembly of
the Software are prohibited. Only individuals within your company may use the Software. If individuals work on your behalf, they must agree to
these licensing terms. The License Product Authorization may not be modified.

XLiNsystems, Inc. may terminate any license provided if you breach any of the licensing terms. At that time, all copies of the Software must be removed from
your system.
Warranty

All Software will conform to any spacifications listed in the product description, unless specified otherwise in the documentation, subsequant
electronic mail or other written method agreed upon by both parties.

ALNsystems, Inc. warrants that all products purchased are Y2K compliant at the time of the quotation or delivery of the preduct. This warranty
does not apply to Third Party products,

This warranly extends for 80 days after the product has been installed on the designated hardware system. All discrepancies andfor nen-
conformance must be reported within those 90 days.

XLNsystems, Inc. does not warrant that the Software, during operation, will be uninterrupted or error free. Improper use or exterstal causes, including

modifications not performed by XLNsystems, Inc., are not covered within this warranty, If the Software/Product does not comply to XLNsystems, Inc.
warranty agreement, XLNsystems, Inc. has the option of 1) repair or replacement of the nonconforming Software/Product, or 2) refund of your purchase price.

Maintenance

Contingent on a Maintenance contract being purchased, maintenance includes telephone product support and product upgrades produced within one (1) year
from the maintenance coniract date of purchased XENsystems, Inc. Software product. Product Support consists of phone support from XLNsystems, Inc. with
a call back from no later than the next business day. If problem requires en-site visitation, said time and duration for maintenance will be determined by the
Customer and XLNsystems, Inc. Product upgrades will be sent at no additional charge to the purchaser provided the upgrade was completed by XLN during
the maintenance period.

License Identification
Basic (Bas): Software is ficensed for a minimum of one (1} {0 @ maximum of thirty (30) users.

Extendad (Ext): Software is licensed for a minimum of thirty-one (31) users.
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Upgrade (UPG): This licensing type is only necessary if a maintenance contract (see above) has not been purchased. This would include the
initiad installation of the upgraded product.

Payment Terms

Resale

Customer agrees that any product purchased through XL Nsystems, Inc. is purchased for its own use and not for resale or distribution to other agencies,

Miscellanecus

The Terms and Conditions, License Product Authorization, or Sale of the product may not be modified, excluding a written approval signed by both the
Customer and authorized XLNsystems, Inc, personnel.
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Exhibit I}

STANDARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2011-12K

Governing the Expenditure of Public Funds on Offshore Services

All of the following provisions must be included in all invitations to bid, requests for proposals, state term schedules, multiple
award contracts, requests for quotations, informal guotations, and statements of work. This information is to be submitted as

part of the response to any of the procurement methods listed.

By the signature affixed hereto, the Contractor affirms, understands and will abide by the requirements of Executive Order 2011-
12K. If awarded a contract, both the Contractor and any of ils subcontractors shall perform no services requested under this
Confract outside of the United States.

The Contractor shall provide all the name(s) and location(s) where services under this Contract will be performed in the spaces
provided below or by attachment. Failure to provide this information may subject the Contractor to sanctions. If the Contraclor
will not be using subcontractors, indicate *Not Applicable” in the appropriate spaces.

1. Principal location of business of Contractor:

1255 North Hamilfon Road #208 Gahanna, OH 43230
{Address) (City, State, Zip)
Name/Principal location of business of subcontractor(s):

eSolutech

Evidia, In¢c

(Name) (Address, City, State, Zip}
MRK Inc.

(Name) {Address, City, State, Zip)

2. Location where services will be performed by Contractor:
At the State of Ohio Client site.

(Address) (City, State, Zip}

Name/Location where services will be performed by subcontractor(s);
At the State of Ohio Client site.

(Name)} (Address, City, State, Zip)

(Name) (Address, City, State, Zip)

3. Location where state data will be stored, accessed, tested, maintained or backed-up, by Contractor:

N/A

(Address) (Address, City, State, Zip)

Name/Location(s) where state data will be stored, accessed, tested, maintained or backed-up by
subcontractor(s):

N/A

(Name) {Address, City, State, Zip)
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{Naime) {Address, City, State, Zip)

{(Name) (Address, City, State, Zip)
(Name) {Address, City, State, Zip)
{Name) {Address, City, State, Zip)

Contractor also affirms, understands and agrees that Contractor and its subcontracters are under a duty to disclose fo the Stale
any change or shift in location of services performed by Contractor or its subcomtractors before, during and after execution of
any Contract with the State. Contractor agrees it shall so notify the State immediately of any such change or shift In location of
its services, The State has the right to immediately terminate the contract, unless a duly signed waiver from the State has been
aftained by the Contractor to perform the services outside the United States.

On behalf of the Contractor, | acknowledge that I am duly authorized to execute this Affirmation and Disclosure form and have

read and understand that this form is a part of any Contract that Contractor may enter into with the State and is incorporated
therein.

By: m\»ﬁ %pﬂ/ék._w
Contractor
Print Name: XLN SYSTEMS, INC.

Title: President

Date: 2t-March-2013
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