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Virtual Corporation, Inc. is a Business Continuity consulting and software company
that assists organizations with all aspects of their business continuity (BC) programs.
In business since 1994, Virtual has helped numerous geographically disperse
enterprises ensure that they can recover from business disruptions by designing and
implementing sustainable business continuity programs. Headquartered in New Jersey,
Virtual Corporation is a certified women owned and small business enterprise.

In the spirit of the Federal Acquisition Streamlining Act, the Department of Defense
(DoD) and Virtual Corporation enter into an agreement to further reduce the
administrative costs of acquiring commercial items from the General Service
Administration (GSA) Federal Supply Schedule (FSS) Contract GS-00F-0003V.

www . feddisasterrecovery.com/dod-business-continuity

National Capital Region Contracting Command
2461 Eisenhower Avenue
Alexandria, VA 22331-1700

POC: Calvin Artis
Phone: 703-325-3305
Email: calvin.artisl@us.army.mil

Software Product Manager (SPM):

Computer Hardware, Enterprise Software And Solutions
https://chess.army.mil/ascp/commerce/index jsp

SPM: Joe Simpson

Phone: 732-532-7395

Fax: (732)532-5185

Email: Joseph.m.simpson@us.army.mil


https://chess.army.mil/ascp/commerce/index.jsp
http://www.feddisasterrecovery.com/dod-business-continuity
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VENDOR
TECHNICAL
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DESCRIPTION
OF ORDERING
PROCESS:

Margaret Langsett, EVP
mlangsett@virtual-corp.net
973-426-1444
973-426-1014
www.virtual-corp.net

Jennifer Kline

Technical Services Liaison Manager
Same address and phone numbers
jkline@virtual-corp.net

1. DFARS Section 208.74 directs DoD software buyers and requiring officials to
check the DoD ESI website for DoD inventory or an ESA before using another
method of acquisition. These steps for the buyer are summarized from the DFARS:

a. Check the Enterprise Agreement Summary Table to determine if software
rights or maintenance have already been purchased and are available from DoD
inventory. If they are available, purchase the designated software from DoD
inventory and reimburse the SPM.

b. If the required software rights or maintenance are not available from inventory
or from an ESA, you may use an alternate method of acquisition, subject to
applicable laws and policy.

. If the required software rights or maintenance are not available from inventory
but are available from an ESA, you must follow the procedure in the DFARS
Section 208.74.

d. If you must obtain the software or software maintenance outside the DoD ESA,
you may seek a waiver from a management official designated by your DoD
Component.

This BPA will be posted to the DoD ESI website as part of the ESI program. The web
site can be viewed at http://www.esi.mil and is publicly accessible. The Government
will also post this contract to https://chess.army.mil/ascp/commerce/index.jsp .

2. Delivery Orders. The scope of this effort is worldwide. Delivery requirements
and administration will be stipulated on Delivery Orders.

Ordering via this BPA is decentralized. Orders are prepared by an authorized
Government Ordering Officer, in accordance with the terms and conditions of this
BPA and the GSA Schedule, or prime contractor authorized by a Government
Contracting Officer in accordance with FAR Part 51. Orders may be placed by
EDI, credit card, facsimile, on an authorized form such as a Standard Form (SF)
1449 or Department of Defense (DD) Form 1155.

Notice to Ordering Offices: This is a multiple award BPA established


https://chess.army.mil/ascp/commerce/index.jsp
http://www.esi.mil/
http://www.virtual-corp.net/
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competitively against GSA Schedule. It is the responsibility of the Ordering
Officer to -

a. Comply with the ordering procedures of FAR 8.4 and DFARS 208.4

b.  Obtain competition and/or execute brand name or limited source justifications
as applicable;

c. Ensure compliance with all fiscal laws prior to issuing an order under this
BPA;

d. Incorporate into the order any regulatory and statutory requirements that are
applicable to the agency for which the order is placed, if pertinent
requirements are not already included in this BPA; and,

e. Ensure the vendor selected for the order represents the best value and the
lowest overall cost alternative.

Pursuant to GSA FSS Contract Number GS-00F-0003V, Virtual Corporation

agrees to the following terms of a BPA with the National Capital Region Contracting
Center. All orders placed against this BPA are subject to the terms and conditions of
the FSS Contract.

The items on this BPA are set forth in Attachment A.

BPA Term. The Period of Performance will run concurrently with the underlying
GSA Schedule. This expiration is contingent upon the Contractor maintaining or
renewing a GSA FSS Schedule. The BPA will be reviewed annually to ensure that it
still represents a “best value”.

License terms and conditions applicable to products acquired under this BPA are
defined in the Virtual Corporation License Agreement included as Attachment B.

Woman Owned, Small Business
937711562

17TQ19

22-3282883

Pursuant to Virtual Corporation’s FSS Contract Number GS-00F-0003V the following
discount terms and conditions are offered:

e Software orders:

»  Any software order of $150,000.00 or greater value will receive an
additional 1% discount off of published GSA prices.

»  Any software order of $250,000.00 or greater value will receive an
additional 2% discount off of published GSA prices.



KEY LINKS

e Professional Services and Training orders: Prices for Professional Services or
Training orders are provided at four (4) discount levels as determined by the
total value of the order:

= 1.0% discount for an order commitment of $150,000 over 1 year
» 1.5% discount for an order commitment of $250,000 over 1 year
»  5.0% discount for an order commitment of $500,000 over 1 year

»  7.5% discount for an order commitment of $750,000 or more over 1
year

Out-Year Prices. Discount levels are achieved by dollar value only (excluding
expense reimbursement) and are not governed by agreement year. Any purchased
quantity that is creditable towards a volume discount level is cumulative for the total
term of the BPA. Any creditable purchases made are credited immediately to
determine the applicable discount level. The unit price for the discount level below is
not subject to upward adjustment during the term of the BPA.

On total BPA purchases exceeding Additional Discount
$10,000,000.00 0.25%
$20,000,000.00 0.50%
$30,000,000.00 0.75%
$40,000,000.00 1.00%

DoD ESI website: http://www.esi.mil

Contract Posting:
https://chess.army.mil/ascp/commerce/contract/details.jsp?contractNumber=W91QUZ-

11-A-0002

CHESS website: https://chess.army.mil/ascp/commerce/index.jsp

Virtual Corporation Websites:
www.feddisasterrecovery.com (site specifically geared towards
Federal/Military needs)
www . virtual-corp.net (corporate site)



http://www.virtual-corp.net/
http://www.feddisasterrecovery.com/
https://chess.army.mil/ascp/commerce/index.jsp
https://chess.army.mil/ascp/commerce/contract/details.jsp?contractNumber=W91QUZ-11-A-0002
https://chess.army.mil/ascp/commerce/contract/details.jsp?contractNumber=W91QUZ-11-A-0002
http://www.esi.mil/

SUSTAINABLE PLANNER®

‘\_&_E_______:_

Next Generation Software
That Revolutionizes BC/DR Planning

SIMPLE « POWERFUL + FLEXIBLE » SUSTAINABLE

Sustainable Planner® is an affordable solution that provides a combination of document management, survey
data collection and flexible reporting. Empower business managers to easily maintain their own business
continuity plans. Business continuity can be implemented as a sustainable process, allowing BC professionals to
use their time to analyze exposures, enhance preparedness, and strengthen their BC plans and program.
Microsoft Word and Excel files are effortlessly migrated into SP®. Edit data and documents at a single point to
simultaneously update all affected plans. Generate new plans with a touch of a button.

Consulting Services:

Knowledge, Experience, Talent & Tools
Business Continuity consulting services tailored to fit your business, utilizing
proven, scalable and sustainable methods and tools.

Virtual Corporation’s consulting philosophy is centered on knowledge transfer leaving
our client well trained, knowledgeable and self sufficient. We begin each engagement
planning how to achieve this objective.

Virtual Corporation is a privately held consulting services and software product company focused exclusively on
Business Continuity / Disaster Recovery. Virtual has a highly flexible, modular approach that easily scales to meet
your organization’s requirements. Virtual’'s consulting team is staffed with nationally and internationally recognized
experts in all of the Business Continuity disciplines e.g., business continuity, disaster recovery, crisis
management, exercise development & facilitation, etc.

What makes us unique?

Virtual Corporation recognizes that BC planning cannot be implemented by BC professionals alone. The
responsibility for creating and maintaining relevant BC plans must be shared with operations’ stakeholders —
people without extensive BC knowledge. Virtual Corporation specializes in helping organizations of any size
develop and sustain prudent, practical business continuity capabilities. Our methods, software tools and
templates are highly scalable. We have helped Fortune 500 companies, mid-sized companies, not-for-profit
organizations, universities, government agencies and military operations. Our consultants utilize proven methods,
software tools and templates to assist our clients in any or all of following business continuity practice areas:

HVAdvantage™ for Healthcare

New Offering! Virtual takes the Hazard Vulnerability Analysis to the next level, designed to optimize your
investment in annual hazard vulnerability assessments. Mitigate impact of damage to your facilities by expanding
your HVA to provide you with a more complete risk profile and ability to target specific risks and gaps. Business
Impact Analysis (BIA)

Whether you are engaging senior leaders in BC for the first time or looking to update rigorously detailed BIA
findings generated each planning cycle, Virtual Corporation tailors each BIA project to the client’'s needs and
desired scope.

BC Program Design
You have been tasked to start a BC program ‘from scratch’ and are looking for the latest ‘best practices’ to kick-



start your program. Virtual has the expertise, methods and tools to ensure program granularity will be properly
balanced to meet management objectives, cost and resource constraints, while achieving repeatable, sustained
BC capability across the in-scope organization

BC Planning

Business Continuity planning is not a project. It must be treated as a repeatable process involving the appropriate
stakeholders across the organization. Virtual's consultants are highly trained in the leading industry planning
methods and software tools. We can assist you in defining an appropriate level of detail in populating your plan
components utilizing Sustainable Planner® or your existing planning tool. Read more...

Business Continuity Maturity Model® Assessments

How does our program compare to our competitor's? Are we under or over-invested in Business

Continuity? Virtual’'s Business Continuity Maturity Model® has been recognized worldwide as a comprehensive
framework within which BC programs can be efficiently assessed. Virtual consultant’s can teach you how to
conduct self-assessments on your own or with our help. Read more. ..

Testing and Exercises

Virtual consultants have the experience and tools to help your organization plan and conduct tests and exercises
of any type and scale. We assist clients with a variety of testing initiatives, including senior level management
pandemic events and building libraries of self-directed drills


http://virtual-corp.net/html/program_assessment.html#BMCCAssessments
http://virtual-corp.net/html/bc_planning.html

ATTACHMENT A -DoD PRICE LIST

SIN C7030: Software

Sustainable Planner
Tier 1 — 15 concurrent users
Tier 2- 100 Concurrent users

Tier 3 - Unlimited Concurrent users

Software Maintenance Fee

Per year starting year 2 if purchased annually

Per year if pre-purchased in minimum 3-year increments

SIN(s): C D310 IT Professional Services
LLabor Categories
Relationship Manager
Project Executive
Senior SME
Staff SME
BC Software Analyst
Project Analyst

SIN C R499: MOBIS Consulting Services
L_abor Categories
Relationship Manager
Project Executive
Senior SME
Staff SME
Project Analyst

ATTACHMENT C REPORT OF SALES

Government Price:

$24,487 66
$34,559.19
$53,517.38

20% of GSA Price
15% of GSA Price

Government Price:
$241.80
$203.11
$183.77
$164.42
$140.25
$116.06

Government Price:
$241.80
$203.11
$183.77
$164.42
$116.06



ATTACHMENT B —DoD SOFTWARE LICENSE AGREEMENT

= VIRTUAL
Ml CORPORATION

SOFTWARE LICENSE AGREEMENT

This Software License Agreement (“Agreement”) is made effective by
and between Virtual Corporation, Inc., a New Jersey corporation with a principal place of
business at Village Green Annex, 98 Route 46, Suite 12, Budd Lake, New Jersey, 07828
(“Virtual”) and , With a principal place of business
at (“Licensee”).

WHEREAS, Virtual has developed and licenses to users a software program supporting
business continuity planning marketed under the name Sustainable Planner (the “Software”);
and

WHEREAS, Licensee desires to utilize the Software pursuant to the terms of this
Agreement.

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

1. License. Virtual hereby grants to Licensee a perpetual (subject to Section 11
hereof), fee-bearing, non-exclusive, non-transferable other than as described herein, limited
license as described in Exhibit A attached to this Agreement and made a part thereof, to use
the Software pursuant to the terms of this Agreement solely for the internal business purposes
of Licensee and its affiliates and subsidiary and parent organizations. This license shall be
transferable within any Department of Defense (DoD) or other federal government agency
(Licensing Agency) except that such transfer of license shall not occur prior to the license
being in effect for one (1) year with the then current Licensee. The license acquired hereunder
provides for usage by Licensee of a single instance of the Software residing on a single server.
Licensee may acquire from Virtual additional licenses for the ability to maintain multiple
instances per server and/or for licenses of copies of the Software to run on additional servers
upon payment of license fees required by Virtual. Upon execution of this Agreement and
Virtual’s receipt of the license fee required hereunder upon such execution, Virtual shall deliver
the Software to Licensee electronically and upon receipt thereof, Licensee shall notify Virtual in
writing of the location of the server where the Software will reside. Licensee shall provide
Virtual with prior written notice of any change in server location. Licensee shall be responsible
for securing any third party hardware or software necessary or desirable to operate in
conjunction with the Software at Licensee’s sole cost and expense. The Software and related
documentation are copyrighted by and proprietary to Virtual. Virtual retains title and ownership
of the Software and documentation. Virtual shall also retain title and ownership of any
upgrades, modifications or enhancements made to the Software, regardless of whether made
at the request or suggestion of Licensee. Licensee acknowledges that the Software and
related documentation contain valuable trade secrets and other proprietary information
belonging to Virtual. Licensee agrees to hold the Software and related documentation in
confidence and take all reasonable steps to prevent disclosure to others. Title to any and all
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data processed through, uploaded, or submitted by Licensee or its subsidiaries, parents, and
affiliates to the Software shall be the exclusive property of Licensee and Virtual shall not have
or accrue any other licenses or any title or ownership interests to such data. Any such data
(except data otherwise available to the general public) is confidential and Virtual shall treat
such data as confidential and shall not reveal or discuss such data with any other person or
entity, except as authorized or directed by Licensee or compelled by law or court order. Virtual
may not sell, license, disclose, assign, or otherwise transfer any such data without Licensee’s
prior written consent except for disclosure of such data within the context of the Software to
those employed by Virtual to assist in the operation and support of the Software. To the extent
the Software is embedded with material owned by third parties for which a license is required,
Virtual shall identify such material and secure for Licensee a license to use such material in the
Software, which license shall be subject to Licensee’s approval.

2. Restrictions. Licensee shall not (i) modify, copy, duplicate, reproduce, license
or sublicense the Software or the documentation related thereto, or transfer (electronically or
otherwise) or convey the Software or any right in the Software to anyone else, except Licensee
may make one copy of the Software to be maintained on a back-up server at Licensee’s or a
third party disaster recovery facility strictly for disaster recovery or disaster recovery testing
purposes, which copy may not be used contemporaneously with the licensed copy of the
Software, except for a limited duration during a disaster or testing of its disaster recovery
procedures, provided Licensee provides Virtual with written notice of the location of such copy;
(ii) use the Software except as permitted in this Agreement; (iii) translate, reverse engineer,
decompile or disassemble the Software or any part thereof, nor create any derivative works; or
(iv) remove, obliterate, alter or obscure any copyright and/or trademark notices, labels or
marks or serial numbers on the Software or accompanying documentation; in any case without
the express prior written consent of Virtual. Licensee acknowledges that the copy of the
Software provided will be in executable object code format. Notwithstanding any ability to
modify the Software in such format, Licensee agrees to the foregoing restrictions, except in the
event of a release event as described in Section 3 wherein the foregoing restrictions on
modification shall no longer apply to the extent provided in Section 3, and Licensee expressly
acknowledges that any modification of the Software shall immediately terminate any warranties
provided hereunder and Licensee shall have no further right to receive maintenance or support
(without any refund of funds paid therefore). This is a license and not an agreement for sale.
Licensee obtains no rights other than the license granted in this Agreement and Virtual
reserves all rights not expressly granted herein. Licensee shall limit access to the Software to
its employees, agents and representatives who are required to have such access, and
Licensee shall ensure that such employees, agents and representatives agree to comply with
the restrictions in this Agreement. Licensee acknowledges and agrees that violation in any
respect of the provisions of this Section or this Agreement may cause irreparable injuries to
Virtual and, in addition to the termination of this Agreement, Virtual may seek injunctive relief to
prevent or discontinue any such violation, which shall be in addition to, and in no way in
limitation of, any and all remedies or rights to recover damages Virtual may have at law or in
equity or under this Agreement for the enforcement of such provision and/or for breach of this
Agreement by Licensee. Disputes in connection with the enforcement of such provision,
breach of this Agreement by Licensee and/or the retrieval of the Software shall be subject to
the Contract Disputes Act, Title 41 Chapter 9 — Contract Disputes.

3. Release Event. Upon the occurrence of a release event as defined herein,
subject to the terms of this Section, Licensee shall have the right to use the source code for
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the Software for the sole purpose of continuing the benefits afforded to Licensee by this
Agreement and Licensee shall have any and all rights necessary to support the Software for
the internal business purposes of Licensee and its subsidiaries, parents, and affiliates. A
release event shall mean: (i) Virtual files a petition in voluntary bankruptcy or an assignment
for the benefit of creditors, or upon other action taken or suffered, voluntarily or involuntarily,
under any federal or state law for the benefit of insolvents by or against Virtual, except for the
filing of a petition in involuntary bankruptcy which is dismissed within sixty (60) days thereafter;
(i) Virtual permanently discontinues offering support or maintenance of the Software or Virtual
materially violates its support and maintenance obligations by failing to provide support and
maintenance for a period of one hundred eighty (180) days in accordance with the terms of this
Agreement; or (iii) Virtual discontinues commercial licensing of the Software. In the event the
source code is released to Licensee hereunder, Licensee agrees to use the source code
exclusively to support the use of the Software as authorized hereunder. Licensee further
agrees to maintain the source code in accordance with the confidentiality provisions of this
Agreement and consistent with Virtual’s proprietary rights thereto. If this Agreement is rejected
by Virtual as a debtor in possession or a trustee or by any other person or entity under the U.S.
Bankruptcy Code, then Licensee may elect to retain its rights as provided in Section 365(n) of
the U.S. Bankruptcy Code (11 U.S.C. 365(n)). The parties intend that no bankruptcy or
bankruptcy proceeding, petition, law or regulation (and no other proceeding, petition, law or
regulation of a similar nature in any state or foreign jurisdiction) will impede, delay or prevent
the use of the source code by Licensee in accordance with the provisions of this Agreement.
The source code is an “embodiment” of “intellectual property” as those terms are used in
Section 365(n) of the U.S. Bankruptcy Code (11 U.S.C. 365(n)).

4. Maintenance and Support. Upon payment of applicable fees, Licensee shall be
entitled to receive maintenance and support services for use of the Software during Virtual’s
business hours, Monday through Friday, except normal business holidays, consisting of
unlimited telephone and e-mail support for a number of Editors and Administrators defined in
Exhibit A of this Agreement and designated by Licensee (as such positions are defined in
Virtual's user guides), unlimited electronic access to user manuals, including the User Quick
Reference Guide and the Editor and Administrator Guides to the extent such manuals are
offered and maintained by Virtual as generally available to its licensees, and unlimited
participant enrollment in training classes offered by Virtual. Such maintenance and support
services shall be provided by Virtual in accordance with its policies thereon. Licensee shall
provide Virtual with reasonable assistance, information and resources to perform all
maintenance and support services. Virtual shall not be obligated to provide maintenance and
support services in any of the following situations: (a) the Software has been changed,
modified or damaged; (b) Licensee fails to implement any major release of the Software
provided by Virtual hereunder (i.e., a version release that changes the single digit on the left of
the decimal); provided that Licensee’s obligation to implement major releases shall not apply if
Virtual provides more than one major release in an annual term; (c) the Software is used on a
platform not supported by Virtual or otherwise not in accordance with the Software
documentation; (d) the problem is caused by Licensee’s negligence, hardware malfunction or
other causes beyond the reasonable control of Virtual; (e) Licensee has not paid maintenance
and support fees due hereunder when due; or (f) this Agreement is terminated in accordance
with the terms hereof. In the event Virtual ceases offering maintenance and support services
with respect to the Software, Licensee shall be entitled to a pro rata refund of maintenance
fees paid for the balance of the annual term remaining after cessation of such services.
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5. Fees and Payment. In consideration for the grant of the license and the use of
the Software as set forth in this Agreement, Licensee agrees to pay Virtual a non-refundable
license fee in the amount defined in Exhibit A of this Agreement, payable upon execution of
this Agreement. The first year of maintenance and support services as set forth in Section 4 of
this Agreement shall be provided by Virtual at no additional charge. Thereafter, Licensee has
the option to pay Virtual an annual maintenance and support fee equal to 20% of the
acquisition price of the license. If Licensee elects not to renew maintenance and support
services and pay the annual maintenance fee for any renewal term and thereafter desires to
obtain such services from Virtual, Licensee shall be required to pay a reinstatement fee equal
to the amount of the one hundred fifty percent (150%) of the annual maintenance and support
fee and an additional one hundred fifty percent (150%) for each year Licensee did not pay for
maintenance and support services. Further, Licensee shall be required to pay the annual
maintenance and support fee for the year following the reinstatement date. The annual
maintenance and support fee for any maintenance term upon renewal in accordance with the
terms hereof shall be fixed at the rate of 20% of the license fees paid by Licensee hereunder
for the initial five (5) year term of this BPA. Thereafter, the annual maintenance and support
fee shall be determined by the mutual agreement of both parties. All amounts owed by
Licensee to Virtual pursuant to this Agreement shall be invoiced and paid by Licensee in
compliance with 31 USC 3903.

6. Verification. Virtual may, at any time during and after the term of this
Agreement, request and gain access to Licensee’s premises and to Licensee’s servers
(wherever located), to the extent permitted within government security constraints, for the
purpose of conducting an audit to determine and verify that Licensee is in compliance with the
terms and conditions of this Agreement. Licensee will promptly grant such access and
cooperate with Virtual in any such compliance review. If any review reveals that Licensee has
breached any term or condition contained herein, Licensee shall immediately remedy such
breach. In addition, and without limiting the foregoing, during the term of this Agreement and
for a period of one (1) year thereafter, upon notice to Licensee by Virtual, Virtual shall have the
right to request that Licensee audit its relevant books and records using its internal audit
controls and procedures, however not more than one per quarter. The request shall include a
scope of the audit as well as a request for any specific information needed by Virtual. Within
thirty (30) days following the notice from Virtual, Licensee shall provide Virtual with a report of
the results of the audit and a copy of the relevant books, records and other documents
reasonably necessary to verify the accuracy of Licensee’s audit. Licensee may redact from
the books, records and other documents provided to Virtual any information that reveals the
identity or confidential information of Licensee or other confidential information that is not
relevant to the purposes of the audit. Any disputes concerning the results of an audit of
Licensee’s books and records shall be addressed in compliance with Contract Disputes Act,
Title 41 Chapter 9 — Contract Disputes and FAR 52.212-4. Virtual shall have no right to
conduct an audit of Licensee’s financial books and records on its or its auditor’s behalf except
in accordance with this Section and in furtherance of the terms of this Agreement.

7. Warranty of Functionality. For a period of ninety (90) days after Licensee is
granted access to the Software through the hosted version or delivery of the Software for an
installed version, as the case may be (whichever is earlier), Virtual warrants that the Software
shall perform in all material respects according to Virtual's specifications concerning the
Software when used with the appropriate computer equipment and when operated in
accordance with the Software documentation. In the event of any breach or alleged breach of
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this warranty, Licensee shall promptly notify Virtual. Licensee’s sole remedy shall be that
Virtual shall correct the Software so that it operates substantially according to the warranty.
This warranty shall not apply to the Software if modified or altered by anyone, if damaged, or if
used improperly or on an operating environment not approved by Virtual or not operated in
accordance with the Software documentation. Licensee acknowledges that the Software may
include internal auditing programming to monitor and enforce compliance with the terms of this
Agreement restricting the number of servers the Software may reside upon, the number of
instances on each server and the number of users, named and concurrent, granted access.
Such internal auditing programming may restrict use of the Software in excess of the number
of users or the single instance of the Software residing on a single server; provided, however,
that upon Licensee’s written request and payment of additional license fees, at any time,
Virtual shall modify such programming as may be necessary to permit increased usage of the
Software subject to the terms of this Agreement. Subject to the foregoing programming,
Virtual represents and warrants that: (i) the Software shall not have any system interface
intentionally designed to allow it or an authorized user to bypass storage or fetch protection,
password checking, system/application security, or obtain control in any authorized state; (ii)
there will be nothing designed within the Software that is intended to allow it or an authorized
user to compromise the host system's operating system; (iii) the Software shall not have any
back doors to the computer system; (iv) the directory structure of the Software and its access
can be controlled and maintained by a systems administrator(s) of Licensee or, in the case of
the hosted version of the Software, a server administrator of Licensee; provided that such
personnel is qualified in systems or server administration, as the case may be, specific to the
platform for the Software utilized by Licensee; and (v) Virtual uses commercially reasonable
efforts to test or protect the Software against any virus, time bombs, Trojan horses, and/or
other intentionally disabling devices, including (without limitation) codes, commands, or
instructions designed to maliciously access, alter, delete, damage or disable the Software or
any Licensee software, hardware, or data.

8. Software Enhancements. For so long as Licensee is entitled to receive
maintenance and support services hereunder and has made payment required therefore,
Virtual shall provide to Licensee any new, corrected or enhanced versions of the Software as
created by Virtual. Such enhancements may include modifications to the Software which
increase the speed, efficiency or ease of use of the Software, correct errors in the Software or
add additional capabilities or functionality to the Software. This does not include additional
modules nor does it include any additional standalone applications that are integrated with the
Software. Licensee acknowledges that Virtual is under no obligation to update, modify, or
enhance the Software, except defect or problem fixes as set forth in Section 7 and Licensee
acknowledges that changes in technology or other factors may render the Software obsolete.

9. Defect Resolution. For so long as Licensee is entitled to receive maintenance
and support services hereunder and has made payment required therefore, Virtual shall use
reasonable commercial efforts to review, analyze, resolve, and correct any material deficiency
or problem in using, operating, or executing the Software or any substantial deviation from the
actual performance, utility, and functionality of the Software as represented in the Software
documentation issued by Virtual from time to time (“Defects”) within a reasonable time after
such Defect is reported to Virtual by Licensee. Virtual shall utilize qualified software engineers
for the purpose of supporting the Software and resolving or correcting Defects hereunder. If
appropriate as determined in the reasonable professional judgment of Virtual, Virtual shall
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provide support on-site at the facilities of Licensee or its affiliates (as the case may be) or any
other location as agreed to in writing by the parties.

10. Warranty Disclaimer. EXCEPT THE SPECIFIC WARRANTIES SET FORTH IN
SECTION 7 OF THIS AGREEMENT, VIRTUAL DOES NOT MAKE ANY WARRANTIES,
EXPRESS OR IMPLIED, CONCERNING THE GOODS AND SERVICES PROVIDED
HEREUNDER, INCLUDING, WITHOUT LIMITATION, WITH RESPECT TO THE SOFTWARE,
EXCEPT AS EXPRESSLY PROVIDED HEREIN. VIRTUAL HEREBY EXCLUDES ALL
IMPLIED WARRANTIES TO THE EXTENT PERMITTED BY LAW, INCLUDING,
SPECIFICALLY, ANY IMPLIED WARRANTY ARISING BY STATUTE OR OTHERWISE IN
LAW OR FROM A COURSE OF DEALING OR USAGE OF TRADE. VIRTUAL HEREBY
EXCLUDES ALL IMPLIED WARRANTIES OF MERCHANTABILITY, OR OF
MERCHANTABLE QUALITY, OR OF FITNESS FOR ANY PURPOSE, PARTICULARLY,
SPECIFIC OR OTHERWISE, OR OF NONINFRINGEMENT, CONCERNING THE
SOFTWARE AND ANY SERVICES PROVIDED HEREUNDER. VIRTUAL DOES NOT
WARRANT THAT ALL ERRORS IN THE SOFTWARE CAN OR WILL BE CORRECTED OR
THAT THE FUNCTIONALITY OF THE SOFTWARE WILL MEET LICENSEE’S
REQUIREMENTS.

11. Limitation of Liability and Indemnification.

A. Excluding liability for third party claims arising out of Section 11 B hereof,
neither party shall be responsible for, and neither party shall pay, any amount of incidental,
consequential or other indirect damages, whether based on lost revenue or otherwise,
regardless of whether the party was advised of the possibility of such losses in advance.
Excluding liability for third party claims arising out of Section 11 B hereof and liability for
Licensee’s breach of the license grant under Section 1 or restrictions under Section 2, in no
event shall either party’s liability hereunder exceed the license fees paid, or to be paid, in
accordance with Section 5 hereof, regardless of whether the claim is based on contract, tort,
strict liability, product liability or otherwise. Virtual shall not be responsible for any costs or
damages associated with the loss of use of the Software or any other resources, loss of
business or profits, any loss of data, or costs of substitute programs. Licensee expressly
acknowledges and agrees that despite the nature of the Software, Virtual shall not be
responsible for any damages relating to business continuity or the failure thereof.

B. Virtual represents that, to its knowledge, no portion of the Software is
derived from any copyrighted material or is subject to any interest, proprietary or otherwise that
is not properly licensed by Virtual, or any asserted claim of any third party. Virtual agrees to
indemnify and hold harmless Licensee and its subsidiaries, parents, and affiliates under its
control, and their directors, officers, employees and agents, against any and all losses,
liabilities, judgments, awards and costs (including reasonable legal fees and expenses) arising
out of or related to any claim that Licensee's authorized use or possession of the Software, or
the license granted hereunder, infringes or violates any United States patent, copyright, trade
secret or other proprietary right of any third party. If the Software or any portion thereof is held,
or in Virtual’s reasonable opinion is likely to be held, to infringe or violate any United States
patent, copyright, trade secret, or other proprietary right of any third-party, Virtual may within a
reasonable time not to exceed sixty (60) days, at its option and sole expense, either: (i) secure
for Licensee the right to continue use of such item; (ii) replace such item with a substantially
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equivalent item not subject to any such claim; or (iii) modify such items so that it becomes no
longer subject to any such claim; provided, however, that after any such replacement or
modification, the Software or portion thereof must continue to substantially conform to any
requirements or specifications, and further provided, that any modified or replaced item shall
be subject to any representation or warranty contained herein. Anything in this Section to the
contrary notwithstanding, Virtual shall have no liability for any third party claim of infringement
based upon (i) Licensee fails to implement any major release of the Software provided by
Virtual hereunder (i.e., a version release that changes the single digit on the left of the decimal)
if such infringement would have been avoided by Licensee’s implementation of such major
release; provided that Licensee’s obligation to implement major releases shall not apply if
Virtual provides more than one major release in an annual term; (ii) use, operation or
combination of the applicable Software with non-Virtual programs, data, equipment or
documentation not recommended or acknowledged by Virtual, if such infringement would have
been avoided but for such use, operation or combination; or (iii) the use of the Software
beyond the scope of the license provided hereunder if such infringement would have been
avoided but for such use.

12. Termination. This Agreement shall be effective on the date it is fully executed
and shall continue until terminated in compliance with FAR 52.212-4.

13. Internet Disclaimer. Licensee understands and agrees that use of or
connection to the Internet is inherently insecure and that connection to the Internet provides
opportunity for unauthorized access by a third party to Virtual's or Licensee’s computer
systems (including, but not limited to, the Site), networks and any and all information stored
therein. INFORMATION TRANSMITTED AND RECEIVED THROUGH THE INTERNET
CANNOT BE EXPECTED TO REMAIN CONFIDENTIAL, AND VIRTUAL DOES NOT
GUARANTEE THE PRIVACY, SECURITY, AUTHENTICITY AND NON-CORRUPTION OF
ANY INFORMATION SO TRANSMITTED, OR STORED IN ANY SYSTEM CONNECTED TO
THE INTERNET. VIRTUAL SHALL NOT BE RESPONSIBLE FOR ANY ADVERSE
CONSEQUENCES WHATSOEVER OF LICENSEE’S CONNECTION TO OR USE OF THE
INTERNET, AND VIRTUAL SHALL NOT BE RESPONSIBLE FOR ANY USE BY LICENSEE
OR ANY SUBSCRIBER OR PATRON OF LICENSEE’'S INTERNET CONNECTION IN
VIOLATION OF ANY RULE, LAW OR REGULATION. Virtual shall not be responsible for
failure of Licensee to access and use the hosted version of the Software and/or the Site as a
result of Internet network outages or other causes not within the control of Virtual.

14. 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 at the address set
forth in this Agreement.

15.  Severability. If any term of this Agreement is held by a court of competent
jurisdiction to be invalid or unenforceable, then this Agreement, including all of the remaining
terms, will remain in full force and effect as if such invalid or unenforceable term had never
been included.

16. Survival. Any provision of this Agreement that requires or reasonably
contemplates the performance or existence of obligations by either party after the termination
of this Agreement shall survive the termination period.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date
and year hereinafter written.

VIRTUAL CORPORATION, INC.

By:

Name:
Title:

LICENSEE

By:

Name:
Title:
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= VIRTUAL
M S CORPORATION

EXHIBIT A - License Limitations

This Software License Agreement (“Agreement”) is designated to be a Tier 1 or 2 or 3 license
as defined in this Exhibit A with the limitations described below:
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. Number of Concurrent Users:

. Number of Total Named Users: Same as Concurrent

. Number of Editors/Admins Authorized to Receive Support  Four (4)

. License purchase price:



