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STATE QF OHIO
DEPARTMENT OF ADMINISTRATIVE SERVICES
STATE TERM SCHEDULE « SALG-BASED

THIS CONTRACT s betwoen the STATE QF OHIO, DEPARTMENT OF ADMINISTRATIVE SERVICES
("DAS"), GENERAL SERVICES DIVISION, OFFICE OF STATE PURCHASING, ON BEHALF OF THE
STATE OF OHIO ("State”), v.;rth offlces al 4200 Surface Road, Columbus, Qhlo 43228 — 1395 and

e K1 Nexi Lol V) oL Leed Elferier Tunc, (*Confractor) vih

Officets) &t TYY7_Spui'p ginees Lilka Aliguishads, OLe LT3
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BAGKGROUND

The Stalg tecognizes thal it Is somelimes advantageouys lo do business wilh some manufacturers under a
Sizte term contratt rathor than firough a compeitive bldding or proposal process. In such cases, the State
will enter Infa & canlract with the manufacturer provided that the manufaciurer offers lls goods and anclllary
senvices af the same prices that the manufacturer offers those goods and services to Its distribulors, or If the
manufaciurér has no dlstributots, the prices that the manufacturer offers to its similady sifuated most favored
customers for each prodict or service,

The State alsa racognizes that some manufaclurers work primarfty through dealers for various reascns,
including offering customers betters support through dealers that heve a local presenca In the sorvice area;
Becayse of this, the State may someatimas agree to work directly with a manufacturer's dealers. But, If the
Conlractor Is not the manufacturer of the goods or services under lhis contract, the Contractor must subrnita
lefter from the manufacturer that assures the State that the Contractor will have sufficlent quantitles of tha
offered products for the duration of the Contract and any extansions (o meel the Slate’s needs under the
Contract and that the Conlractor fs an authorized dealer In the manufaclurer's goods or services. The leller
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must identify each product or service that the Contractor will supply under this Contract. The letter must
also contaln an assurance of the avallability through the dealer of repair and spare parts for equipment
covered by this Conlract for five (5) years from the date of purchase. Il must also contain an assurance that
software maintenance will be avallable under the terms of this Contract either from the dealer or the
manufacturer for six (6) years from the date of acceptance. (This assurance is not necessary for PC and
PC-based server soflware with a permanent license fee of less than $5,000.00 per copy.} The
manufaclurer’s letter must be signed by an authorized official of the manufacturer and submitled with the

executed coples of this Contract.

This state term contract (the "Contract”) eslablishes terms and conditions under which a Stale agency
{including any board, inslrumentalily or other political body) or political subdivislon may acquire the
Contraclor's goods or services at lhe Contractor's best pricing. But this Conlract only permits such; It in no
manner obligates any State agency to do so. ‘

STANDARD
TERMS & CONDITIONS

.  CONTRACT TERM PROVISIONS:

A. APPROPRIATION OF FUNDS. The State of Ohlo's funds are conlingent upon the availability of
lawful appropriations by the Ohlo General Assembly. If the General Assembly falls at any time fo
continue funding for the payments or any other obligations due by the State under this Contract, the
State will ba released from its obligallons on the date funding expires.

The current General Assembly cannot commit a future General Assembly to an expenditure.
Tharefore, this Contract will autoratically expire at the end of the current applicable biennium, The
State may renew this Canlract In the next biennium by issuing wrilten notice o the Coentractor or by
aclions of the State of the declsion fo do so.

B. OBM CERTIFICATION. None of tha rights, dutles, or obligations in this Contract will be binding on
the State, and the Contractor will not begin its performancs, unlil all the following condlilons have

been met:

1. Al statutory provisions under the Ohio Revised Code, including Section §126.07, have been
met.

2. Al necessary funds are made avallable by the appropriate state agencies.
3, If required, approval of this Conltract is given by the Contraliing Board of Ohlo; and

4, If the State is relying on Federal or third-party funds for this Contract the State gives lhe
Conlractor written notice that such funds have been made available.

C. TERMINATION / SUSPENSION,

1. Contract Termination. If Conlractor falls fo perform any one of its obligations under this
Conlract, It will be in default and the State may terminate this Contract In accordance with this
section. The termination will be effective on the date dellneated by the State.

a. Termination for Default. If Contractor's default is unable to be cured In a reasonable
time, the State may terminate the Contract by written notice to the Contractor.
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Termination for Unremedied Default, If Contractor's default may be cured within a
reasonable time, the Slate will provide wrilten notice to Conlractor specifying the default
and the time within which Conlractor must carcect the default, If Contractor fails to cure the
specified default within the time required, the State may tarminate the Contract. Iif DAS
does not give timely notice of a default to Conlraclor, the State has not waived any of the -
Slate's righls or remadles concerning the default,

Termination for Persistent Default, The Stale may terminate this Conlract by written
nofice to Contractor for defaults that are cured, but are persistent. "Persistent” means
three or more defaults, After the State has notified Contractor of its third default, the State
may terminate this Contract without providing Conlractor with an opportunity to cure, if
Contraclor defaults for a fourlh time. The four defaulls are not required to be related to
each olher in anyway.

Termination for Endangered Performance. The Slate may terminate this Contract by
wrilten notice to the Contractor if the State determines that the performance of the
Coniract is endangered through no fault of the State.

Termination for Financlal Instabllity. The State may terminate this contract by written
nofica to Conltractor If a petition in bankruptey or similar proceeding has been filed by or
agalnst the Contractor.

Termination for Delinguency, Violation of Law. The State may terminate this Conlract
by wrilten notlce, if it determines that Contractor is delinquent In ils payment of federal,
state or local taxes, workers' compensation, insurance premiums, unemployment
compensation contributions, child support, court costs or any other obligation owed to a
state agency or polltical subdivision. The Stale also may cancel this Contract, if it
determines that Contractor has violated any law during the performance of this Contract.
However, the State may not terminate this Contract if the Contractor has entered into a
repayment agreement with which the Contractor Is current

Termination for Subcontractor Default, The State may terminate this contract for the
default of the Conlractor or any of its subcontractors. The Contractor wlii be solely
responsible for sallsfylng any claims of its subcontractors for any suspension or
termination and will indemnlfy the State for any liability to them. Subcontractors will hold
the State harmless for any damage caused to them from a suspension or termination. The
subcantraclors will look solely to the Conteactor for any compensation to which they may
he entitled.

Termination for Failure to Retaln Certiflcatlon, Pursuant to Section § 123.151 and
§123.152 of the Revised Code, the State may cerlify buslnesses for parliclpation in state
sponsored business assistance programs. After cerlificalion Is obtained it Is the
responsibility of the Contractor to maintain certification. If the Confractor is awarded a
contract pursuant o a certification program and fails to renew its cerlification and/or is
decerlified, the State may immediately cancel the conlract.

Termination for Convenience. The State may terminate this Contract for its convenlence
after issuing written nolice to the Conlractor. If the termination Is for the convenlence of
the State, the Conlractor will be entitled to compensation for any Deliverable that the
Conlractor has delivered before the termination. Such compensation will be the
Conltractor's exclusive remedy in the case of termination for convenlence and will be
available to the Conlractor only after the Contractor has submilted a proper invoice for
such, with the Invoice reflecling the amount determined by the State o be owing to the
Conlractor.
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], Termination, Effectiveness, Contractor Responsibllities, The nolice of terminalion
whether for cause or without cause will be effeclive as soon as Conlractor receives il.
Upon recelpt of the notice of termination, Contractor will Immediately cease all work on the
Project, If applicable, and refuse any additional orders and take all steps necessary to
minimize the costs the Conlractor will incur related to this Contract, The Contractor will
immediately prepare a report and deliver It to the State. The report must detail eilher the
work completed at the time of terminalion or the ordars received and not processed prior
to lerminalion, and If applicable, the percentage of the Project's completion, estimated
time for delivery of ali orders received prior to termination, any costs Incurred by the
Contractor In doing the Project to date and any deliverables completed or partially
completed but not delivered to the State at the time of termination. Any and all work,
whether completed or not, will be dellvered to the State along wilh the specified report.
However, If delivery In that manner would not be in the Stale's Interest, then the
Contractor wii propose a suitable afternate form of delivery.

2. Contract Suspension. If Contractor fails to perform any one of its obligations undsr this
Contract, it will ba in default and the State may suspend rather than terminate this Contract
where the State believes that doing so would bslter serve its interest.

In the case of a suspension for ihe State’s conveniance, the amount of compensation due fo
the Conlractor for work performed before the suspension will be determined in the same
manner as provided In this section for termination for the State’s convenience or the Conlractor
may be enlitled to compensation for work performed befora the suspension, less any damage
1o the State resulting from the Conlractor's breach of this Contract or other fault.

The notice of suspenslon, whether with or without cause, will be effective Immediately on the
Contractor's recaipt of the notice. The Contractor will Immediately prepare a repaort and deliver
It to the State as is required In the case of termination.

II. CONTRACT REMEDIES:

A,

A

ACTUAL DAMAGES. Conlractor Is liable to the State of Ohlo for all actual and direct damages
caused by Contractor's defaull. The State may buy substitute supplies or services, from a third
parly, for those that were to be provided by Contractor. The State may recover the cosls
assoclated with acquiring subslitute supplies or services, less any expenses or costs saved by
Contractor's default, from Conlractor.

LIQUIDATED DAMAGES, If actual and direct damages are uncertaln or difficult to determine, the
Stale may recover liquidated damages in the amaunt of 1% of the value of the order, deliverable or
milestone that Is the subject of the default, for every day that the default is not cured by the
Conlractor. .

DEDUGTION OF DAMAGES FROM CONTRACT PRICE. The State may deduct ali or any part
of the demages resulling from Contractor's defauit from any part of the price still due on the
contract, upon prior written notice being Issued to the Contractor by the State.

PAYMENT PROVISIONS:

INVOICE REQUIREMENTS, The Contractor must submit an original Involce with three (3) coples
to the office designated in the purchase order as the "bill to” address. To be a proper Invoice, the
Invoice must include the following information:

1, The purchase order number authorizing the delivery of products or services.
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2. A description of what the Contractor delivered, including, as applicable, the time period, serial
number, unit price, quantity, and total price of the products and services. If the involcs is for a
lease, the Conlractor must also include the payment number (e.g., 1 of 38).

If an authorized dealer has fulfilled the purchase ordor, then the dealer's Information should be
supplied In ligu of the Contractor’s information.

B, PAYMENT DUE DATE. Payments under this Conlract will be due on the 30™ calendar day. after
the later of:

1. The date of actual recelpt of a proper invoice In the offlce designated to receive the Involce, or
{he date the service is delivered and accepted In accordance with the terms of this Contract.

2. The date of the warrant issued In payment will be consldered the date payment Is made.
Interest on late payments will be paid In accordance wilh Ohlo Revised Code Section §126.30.
V. CONTRACTOR WARRANTY AND LIABILITY PROVISIONS:
A. CONTRACTOR'S WARRANTY AGAINST AN UNRESOLVED FINDING FOR REGOVERY.

Contraclor warranis that it Is not subject fo an unresolved finding for recovery under ORC §9.24, If
the warranty was false on the date the parties signed this Conlract, the Contract Is void ab initlo,

B. GENERAL REPRESENTATIONS AND WARRANTIES. . The Contraclor warrants that the
recommendations, guidance, and performance of the Conlractor under this Contract will:

1. Be in accordance with the sound professional standards and the requirements of this Cantract
and without any materlal defact.

2. No Deliverable will infringe on the Intellectual properly rights of any third parly.
3. All warranties are in accordance with Confractor's slandard business practices attached.

4. That the Deliverables hereunder are merchantable and fit for the particular purpose described
In this contract,

Additionally, with respect to the Contractor's activities under this Conlract, the Contractor warrants
that:

5. The Contractor has ihs right to enter into this Contract.

6. The Contraclor has not entered into any ofher contracts or employment relationships that
restrict the Contractor's ability to perform under this Gontract,

7. The Conlractor will observe and ablde by all applicable laws and regulations, including those of
the State regarding conduct on any prermises under the State's control,

8. The Contractor has good and marketable tille to any goods delivered under  this Conlract and
which title passes to the State.

8. The Conlractor has the right and ability to grant the license granted in Deliverable in which title
does not pass to the Stale.

If any work of the Contraclor or any Deliverable falls lo comply with ihese warranties, and the
Contractor Is so nolified In writing, the Contractor will correct such failure with all due speed or will
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refund the amount of the compensation pald for the Deliverable. The Contractor will also Indemnify
the State for any direct damagaés and claims by third parties based on breach of these warranties.

C. INDEMNITY. The Coniractor will indemnify the State for any and all claims, damages, law suits,
costs, judgments, expenses, and any other liabilities resulting from bedily Injury to any person
{including Injury resulting In death) or damage to properly that may arise out of or are related to
Conlraclor's performance under this Contract, providing such bodily Injury or property damage [s
due to the negligence of the Contractor, Its employees, agents, or subcontractors.

The Conlraclor will also indemnify the State agalnst any claim of infringement of a copyright,
patent, trade secret, or similar intellectual properly rights based on the State's proper use of any
Daoliverable under this Contract, This obligation of indemnification will not apply where lhe State
has modified or misused the Deliverable and the claim of infringement, is based on the modification
or misuse, The slate agrees to give the Contractor notice of any such clalm as scon as reasonably
practicable and to give the Contractor the authorily to sellle or otherwise defend any such claim
upon consuliation with and approval by he Office of the State Attorney General. If a successful
claim of Infringement Is made, or If the Contractor reasonably believes that an Infringement claim
that is pending may aclually succeed, the Contractor will take one (1) of the following four (4)
actlons:

1. Madify the Deliverable so that Is no longer infringing.
2. Replace the Deliverable with an equivalent or better item.

3. Acquire the right for the State fo use the Infringing Deliverable as It was Intended for ihe State
to use under this Contract; or

4. Remove the Delivarable and refund the fee the State pald for the Dellverable and the fee for
any other Deliverable that required the avallabllity of the Infringlng Deliverable for it to be useful
to the State.

D, LIMITATION OF LIABILITY. NOTWITHSTANDING ANY LIMITATION PROVISIONS CONTAINED
IN THE DOCUMENTS AND MATERIALS INCORPORTATED BY REFERENCE INTO THIS
AGREEMENT, THE PARTIES AGREE AS FOLLOWS:

1. NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL OR
CONSEQUENTIAL LOSS OR DAMAGE OF ANY KIND, INCLUDING BUT NOT LIMITED TO
LOST PROFITS, EVEN [F THE PARTIES HAVE BEEN ADVISED, KNEW, OR SHOULD
HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES,

2. THE CONTRAGTOR FURTHER AGREES THAT THE CONTRACTOR SHALL BE LIABLE
FOR ALL DIRECT DAMAGES DUE TO THE FAULT OR NEGLIGENCE OF THE
CONTRACTOR.

V. GENERAL PROVISIONS:

A. AMENDMENTS. No amendment or modification of this Contract will be effeclive unless it Is in
wriling and signed by both parties.

B. ANTITRUST ASSIGNMENT TO THE STATE. Contractor assigns o lhe State of Ohie, through the
Department of Administralive Services, all of its rights fo any claims and causes of aclion the
Conlractor now has or may acqulre under state or federal antitrust faws if the claims or causes of
aclion relate to the supplles or services provided under this Contract. Additionally, the State of
Ohio will not pay excess charges resulting from antitrust violalions by Contractor's suppliers and
subconlractors.
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C. ASSIGNMENT/DELEGATION. The Coniractor will not assign any of Its rights nor delegate any of
its dulles under this Contract without the wrliten consent of the State. Any asslgnment or detegation
not consented to may be deemed void by the Stale.

D. AUDITS. The Conlractor must keep all financial records in a manner conslstent with generally
accepted accounting principles. Additionally, the Contractor must keep separate business records
for this project, including records of disbursaments and obligations incurred that must be supported
by contracts, Invoices, vauchers and other data as appropriate.

During the perlod covered by this Agreement and unlil the expiration of three (3) years after final
payment under this Agreement, the Confractor agrees to provide the State, its duly authorized
representatives or any person, agency or Instrumentality providing financlal support to the work
undertaken hereunder, with access to and the right to examine any books, documents, papers and
recards of the Contractor Involving transactions related to this Agreement.

The Contractor shall, for each subcontract in excess of two thousand five hundred dollars {($2,500),
require Its subcontractors to agree to the same provisions of this Article. The Coniractor may not
artificially divide contracts with lts subcontractors to avoid requiring subcontractors to agree fo this
provision,

The Contractar must provide access to the requested records no later than five (5) business days
after lhe request by the State or any other parly with audit rights. If an audit reveals any material
deviation from the Conlract requirements, any misrepresentations or any overcharge (o the State or
any other provider of funds for the Conlract, the State or olher parly will be entitled to recover
damages, as well as the cost of the audit.

E. CONFIDENTIALITY. The Conlractor may learn of information, documents, data, records, or other
material that Is confidential In the performance of this Conlract. The Contractor may not disclose
any Informatlon oblainad by it as a result of this Conlract, without the written permission of the
State. The Contraclor must assums that all state information, documents, data, records or other
material is confidentlal.

The Conlractor’s obligation to maintaln the confidentlality of the informalion will not apply where It:
(1) was already In the Conlractor's possession bafore disclosure by the State, and it was received
by the Contractor withaut the obligation of confidence; (2) Is independently developed by the
Contractor; {3) Is or becomes publicly available without breach of this Conlract; (4) is rightfully
recelved by the Conlractor from a third party without an obligation of confidence; (5) is disclosed by
tho Contractor with the written consent of the State; or (6) Is released In accordance wilh a valid
order of a court or governmental agency, provided that the Contractor (a) notifies the State of such
order immediately upon recelpt of the order and (b) makes a reasonable effort to obtain a proteclive
order from the Issuing court or agency limiting disclosure and use of the confidential information
solely for the purposes intended to be served by the original order of production. The Contractor
will return all originals of any Information and destroy any coples Il has made on termination or
expiration of this Contract.

The Contractor will be liable for the disclosure of any confidentlal Information. The parties agree
that the disclosure of confidential information of the State's may cause the State irreparable
damage for which remedies other than injunctive relief may be inadequate, and the Contractor
agreos thal in the event of a breach of the obligations hereunder, the State shall be entitled to
temporary and permanent injunctive relief to enforce this pravision without the necessily of proving
aclual damages. This provision shall not, however, diminish or alter any right to claim and recover

damages.
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F. CONTRACT CONSTRUCTION, This Contract will be conslructed in accordance with the plain
meaning of its flanguage and neither for nor againsl the drafting party.

G. CONTRACTOR DISCLOSURE; LOCATION OF SERVIGES, DATA. As part of this Agresment,
Contractor shall disclose the following:

1. The locatlon(s) whore all services will be performed; and

2. The location(s) where any state data applicable to the contract will be malntained or made
available; and -

3. The principal location of business for the conlractor and all subcontractors.

Contractor shall not, during the performance of this Contract, change the locallon(s) of the country
where the services are perfarmed or change the location(s) of the country where the data is
maintained or made avallable without prior written approval of the Slate.

H. DRUG FREE WORKPLACE. The Contractor agrees to comply with all applicable state and federal
laws regarding drug — free workplace and shall make a good faith effort to ensure that all its
employees, while working on state properly, will not purchase, transfer, use or posses lllegal drugs
or alcohol or abuse prescription drugs in any way.

. EQUAL EMPLOYMENT OPPORTUNITY. The Confractor will comply with all state and federal
laws regarding equal employment opportunity, Including Ohlo Revised Code Section 125.111 and

all related Executive Orders.

Before a coniract can be awarded or renewad, an Affirmative Action Program Verification Form
must be submitted to the DAS Equal Opporiunity Division o comply with the affirmative action
requirements. Affirmative Action Verlfication Forms and approved Affirmative Actlon Plans can be
found by golng to the Equal Opportunity Departments web slte:
hilp:/wenw.das.ohlo.gov/Eod/AAEEQ.htm

J. FORCE MAJEURE. If the State or Contractor Is unable to perform any part of its obligations under
this Contract by reason of force majeure, the parly will be excused from its obligations, to the extent
{hat Its performance is prevented by force majeure, for the duration of the event. The parly must
remedy with all reasonable dispatch the cause preventing It from carrying oul its obligations under
{hls Contract. The term “force majeure” means without limitation: acts of God; such as epidemics;
lightning; earlhquakes; fires; storms; husricanes; tornadoes; floods; washouts; droughts; any other
sevare wealher; explostons; reslraint of government and people; war; strikes; and other like events;
or any other cause that could not be reasonably foreseen In the exercise of ordinary care, and that
Is beyond the reasonable control of the party.

K, GOVERNING LAW / SEVERABILITY. This Contract shall be governed by the laws of the State of
Ohlo, and the venus for any disputes will be exclusively with the appropriale court in Franklin
Counly, Ohio. If any provisian of the Conlract or the application of any provision is held by that
court 1o be contrary 1o law, the remaining provisions of the Contract will remain in full force and

effect

L. HEADINGS. The headings used in this Coniract are for convenisnce only and will not affect the
interpretation of any of the Contract terms and conditions.

M. NOTICES. Forany notice under this Contract to be effective it must be made in wriling and sent to
the address of the appropriate contact pravided elsewhere In the Contract.
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ORDER OF PRIORITY. If there is any inconsistency or conflict between this document and any
provision incorparaled by reference, this document will prevall.

PUBLICITY. The Contractor will not advertise that it Is doing business with the State or use this
Contract as a marketing or sales lool without the prior, written consent of the State.

STRICT PEREORMANCE, The failure of either parly, at any time, to demand strict performance
by the other party of any of the lerms of this Conltract will not be construed as a waiver of any such
term, and either party may at any lime demand strict and complete performance by the other party.

SUBCONTRACTING. The State, lhrough the Depariment of Administrative Services, General
Servicos Divislon, Office of State Purchasing recognizes that it may be necessary for the
Contractor to use a subcontractor to perform a portion of the work under the Contract. In those
circumstances, the Contractor shall submit a list Idenlifying its subcontractors or jolnt venture
pariners performing portions of the work under the Contract. If any changes occur during the term
of the Contract, the Contractor shall supplement ils list of subcantractors or Joint venture business
partners. [n addition, all subconlractars or joint venture business pariners agree to be bound by all
of the Terms and Conditians and specifications of the Contract. The State, through the Department
of Administrative Services, General Services Dlvislon, Office of State Purchasing, reserves the right
to reject any subcontractor submililed by the Conlractor.

SURVIVORSHIP. All sections hereln relating to payment, confldentiality, license and ownership,
indemnification, publicity, consiruclion warrantles, limitations of warranties and limitations on
damages shall survive the terminatlon of this contract.

TAXES. The Slate is exempt from all state and local taxes and does not agree to pay any taxes.

ELEGIL[ONS LAW.{MW{]. Contractor, by signature affixed on this document, hereby certifies that
all applicable partles listed In Divislon (1)(3) or (J)3) of O.R.C. Seclion 3517.13 are In full
compllanca with Divisions (1)(1) and (J)(1) of O.R.C. Section 3517.13.

The Contraclor is solely responsible to know the requirements and limitalions set forth in the
above-referenced Divislons of O.R.C. Section 3617.13, and to comply with those requirements and
restrictions. The Contractor shall not accept a Contract and/or any purchase order lssued under the
Contract if the Contractor Is unable to certify compliance with all provisions set forth in O.R.C.
Saclion 3517.13. If the Contractor Is unable to certify such compliance and accepts a Contract
andfor purchase order Issued under the Contract, DAS shall deem the Conlractor In breach. As
such, DAS may desm the Conlract invalld and immediately cancel the Contract. If DAS cancels the
Contract and applicable purchase order(s), the Contractor will be subject to all legal remedies
avallable to the Department of Administrative Services up to and including debarment from doing
business with the State of Ohlo. Also, any Contractor unable to certify compliance with the above-
referenced provisions in O.R.C. Section 3517.13, that accepts the Contract and any purchase
orders Issued under the Contract, will be held financially liable for any additional cosls incurred by
the DAS or other governmental entilles placing orders under the Contract. These addllional costs
include those costs assoclated with re-awarding the Contract and/or sesking replacement llems
related to the cancellation of the Contract and/or related purchase orders.

Additional information regarding Contribution Restriclions Is available on the Office of Budget &
Management's website at: vavw.obm.ohio.qov

In accordance with R. C. 2909.33 (C) | cerlify that | meel one of the fellowing Conditions:
1. 1 have not received, nor will receive as a rasult of this contract, an aggregate amount greater

than one hundred thousand dollars ($100,0000) in business or funding, excluding personal
benefits, from the state, instrumentalities, or political subdivislons durlng the current fiscal year;
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b. (1) | have received, or will recelve as a result of this contract, an aggregate amount greater
than one hundred thousand dollars ($100,000) in business or funding, excluding personal
benelits, from the state, insteumentalities, or political subdivisions during the current fiscal year.

and,

(2) | have aither pre-cerified with the Office of Budget and Management, or have completed
the attached Declaration of Material Assistance form cerlifying that [ have not provided
raterial assislance lo any organization on the Terrorist Exclusion List, as that term’is defined

in R. C. 2909.21,

SPEGCIAL TERMS AND CONDITIONS

I.  CONTRACT COMPLIANCE PROVISIONS:

A. CONTRACT GOMPLIANCE. The participaling state agency and/or polilical subdivision that utilize
this State Term Schedule will ba responsible for the administration of the Conlract and will monlior
the Coniractor's performance and compliance with the terms, conditions and specifications of the
Contract, If an agency observes any Infraction(s), such shall be documented and conveyed lo the
Contractar for immediate correclion. If the Contractor fails to reclify the Infraclion(s), the agency
will notify the Stale through the Department of Administralive Services, Office of State Purchasing,
by exacuting a Complalnt to Vendor (CTV) to help resolve the Infraction(s). The State will apply the
terms and conditions of the Termination provision of this Contract to resclve the infraclions(s).

B. CERTIFICATION OF ACCURAGY. The Contractor hereby certifies the following:

1. The Conlractor's prices under this Contract are the best prices for which it or any of its
distributors has sold each product or provided each service to any of ils or lls distributor's
similarly situated most favored customers within the year before the date the Contraclor
executed this Contract and added the product or sesvice fo this Contract.

2. If the Conlractor has submitted a manufacturer's lelter to certify that the Conlractor i5 an
authorized dealer for the manufacturer, the Conlractor warrants that the Information in the
letter is accurate and that a duly authorized representative of the manufacturer signed the

letter,

The Confractor furlher represents and warrants that all fulure pricing information submilted to
revise this Contract would also be true, correct, current, accurate, and complete.

C. CONTRACTOR QUARTERLY SALES REPORT. The Conlractor must report the quarterly dollar
value (in U.S. dollars and rounded to the nearest whole dollar) of the sales under this Contract by

calendar quarter (i.e., January-March, April-June, July-September and Oclober-December). The
dollar value of the sala is the price pald by the schedule user for the producls and services on a
schedule contract task or delivery order, as recorded by the Contractor.

The Contractor shall be required to report the quarterly dollar value of sales to the Slate on a form
prescribed by DAS. [f no sales oceur, the Contractor must show zero. The report must be
submilted thirty (30) days following the completion of the reporting period.
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The Conltractor shall also submit a close - oul report within one hundred and twenty (120) days
after the explration of this Contract. The coniract expires upan the physical completion of the last,
outstanding task or delivery order of the Coniract. The close - out report must cover all sales not
shown In the final quarterly report and reconcile all errors and credits. If the Conlraclor reporied all
contract sales and reconciled all errars and credils on the final quarterly report, then the Contractor
should show zero “0” sales in the close - oul report.

The Contractor must forward the Quarterly Sales Report to the following address:

Department of Administrative Services
General Services Dlvision, STS Program
4200 Surface Road

Columbus, Ohlo 43228 - 1395

If the Contractor falls to submit sales reports, falsifies sales reports or fails to submit sales reports
in a timely manner the State may terminate or cancel this Contract.

CONTRACTOR REVENUE SHARE. The Contractor must pay the State a revenue share of the
sales transacted under this Contract, The Contractor must remit the revenue share In U.S. dollars
within thirly (30) days after the end of the quarterly sales reporting period. The revenus share
squals 0.75% of the total quarterly sales reported. Conlractors must include the revenus share in
their prices. The revenue share Is included In the award price(s) and reflected In the total amount
charged to ordering activities,

The Contractor must remit any monies due as lhe resull of the close - out report at the fime the
close - out report is submilted to DAS.

The Contraclor must pay the revenue share amount due by check, To ensure lhe 'paymenl Is
credited properiy, the Contractor must identify the check as a “Revenua Share” and include the
foliowing Information with the payment:

Applicable State Term Schedule Number, report amount(s), and the reparling period covered.
The Conlractor must forward the check to the following address:

Department of Administrative Services
General Services Divislon, STS Program
4200 Surface Road

Columbus, Ohio 43228 — 1395

Please make check payable to: Ohio Treasurer Richard Cordray, payment currency Is to be in
United States dollars (USD), iMw2}

If the full amount of the revenue share Is not pald within thirly (30) calendar days after the end of
the applicable reporting period, the non-payment conslitules a contract debt to the State. The
State may either inltiate withholding or selling off of payments or employ the remedies available
under Ohio law for the non -payment of the revenue share.

If the Contractor fails to pay the revenue share in a timely manner, the State may terminate or
cancel this Contract.

DELIVERABLES. Attached as Exhibit 1 Is the Contractor’s price list for the products and services
that the Contractor may provide lo the State under this Contract. For convenience, those goods
and services are referred to as "Deliverables” under this Contract. The Contractor may not provide
any other goods or services under this Contract without an amendment to this Contract, Also, the
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Contracior may not charge any ather prices for these Deliverables olher than the prices on the
Exhibit 1. If Exhiblt 1 contains or Incorporates by reference any terms or conditions other than a
description of the scope of license for software, product/service description, and product/service
prices, they are excluded from this Contract and are of no effect. The Caontractor's price list
altached as Exhibit 1 Is Identified as the following commaercial price list(s).

F, INSURANGCE. The Contractor will provide the following insurance coverage at its own expsnse
throughout the term of this Contract:

1. Workers' compensalion Insurance, as required by Ohlo law or the laws of any other stalte
where work under this Contract will be done. The Contractor will also malntain employer's
liability insurance with at least a $1,000,000.00 limit.

2. Personal injury, bodily injury, and properly damage tiabilily insurance, Including automabile
coverage, with personal injury and badily injury of not less than $1,000,000.00 combined single
limit, and property damage of at least $500,000.00 for any one (1) occurrence.

The Contractor will also furnish a cerlificale of insurance to the State for the required insurance
avidencing coverage from an Insurance carrler, or carriers authorized fo do business in Ohio. The
certificate must be In a form that Is reasonably salisfactory to the State as to the conlents of the
policies and the quality of the insurance carrier(s). The certiflcate must also provide thirty (30) days
notice to the State before cancellalion.

G. LEASES/FINANGCING. The Slate may elect to obtain equipment and soflware on a finance/lease
basis subject to the terms of the Slate of Ohlo, Departmsnt of Administrative Services, Master
Financing Agreement (Revised 01/20/02) or the Master Lease Agreement (Revised 04/24/02),
when the parlies execute the applicable agreement,

H. SPECIFIC CHANGES. The Contraclor will not sell to the State any notebook computers with less
than a 1.2 GHz internal clock-speed. The Contractor will not sell to the State any PCs or servers
using CPUs with less than a 1.6 GHz Internal clock speed. All such ltems listed in the Contraclor's
Price List are deleted for purposes of this conlract.

The Contractor will not offer 1o the State any products that are not year 2000 compliant. All such
iterns listed in the Contractor's Price List are deleted for purposes of this coniract.

II. PARTIES TO THE CONTRACT:

A. DEALERS. The Slate authorizes the Contractor 1o name one or more dealers to work with the
State on behalf of the Contractor. But If the Contractor decides to use any dealers, the Coniractor
must submit the name, address, and telephone number of any such dealer, as weli as the dealer's
purchase order and payment address(s) and federal tax identification number. The Conlractor
must also submit a complated WS form for each dealer It wishes to name under this section. The
Contraclor's submission must be on its official letterhead, signed by an authorized representalive,
and addressed o the Administrator, Office of State Purchasing.

In doing so, the Contractor warrants that:

1. The dealer has been given a copy of this Contract, and a duly authorized representative of the
dealer has agreed, in wriling, to ba hound by the terms and conditions in this Contract.

2. Such agreement specifically provides thal it is for the benefil of the State as well as the
Contractor.
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3. The Contractor agrees to remain liable under this Conlract for the services of any dealer to
perform and any breach of the dealer under this Contract.

4, Paymants under this Contract for the services of any dealer may be made directly to that
dealer, and the Contractor will look solely to the dealer for any paymenls due the Contractor
once the State has paid the dealer.

5. To the exlent that there Is any liabliity to the State arising from doing business with a dealer
that has nat signed the agreement required under this section with the Contractor, the
Conlractor would Indemnify the State for such fiability.

If the Contractor wants to designate a dealer that will not recelve payments (a "distributor"), the
Contractor may do so by identifylng the person or organization as a distributor in {he autharizing
leltar. In such cases, information regarding taxpayer identification and payment addressing may be
omilted, as may lhe dislibutar's W9 form. All other requirements and obligations for designating a
deater apply to designating a distributor.

B. |NDEPENDENT STATUS OF THE CONTRACTOR. The partios will be acling as Independent
conlraclors. The pariners, employees, officers, and agents of one parly wiil act only In the capacity
of representatives of that party and not as employees, offlcers, or agents of the other parly and will
not be deamed for any purpose to be such. Each parly assumes full responsibliity for the actions of
its amployees, officers, and agenls, and agents while performing under this Contracl and will be
salely responsible for paying its people. Each parly will also be alons responsible for withholding
and paying income taxes and social security, workers' compensatlon, disabllity benefils and the like
for its people. Nelther party will commit, nor be authorized to commit, the other parly In any

manner.

C. POLITICAL SUBDIVISIONS. This Contract may be relied on by Ohlo polilical subdivislons,
including Ohio citles and counties (“Political Subdivisions™). Whenever a Political Subdivision relies
on this Coniract lo Issue a purchase order, the Political Subdiviston will step Into the shoes of the
State under this Conlract for purposes of its arder, and, as to the Political Subdlvisfon's order, this
Conlract will be between the Contractor and the Polilical Subdivision. The Contractor will look
solaly to the Palitical Subdivision's performance, Ineluding but not limited to payment, and will hold
the State harmless with regard to such orders and the Political Subdlvislon's performance. But the
State will have the right to terminate this Contract and seek such remedies on termination as this
Conlract provides should the Gontractor fail to honor lts obligations under an order from a Political
subdivision. Nothing in this Contract requires the Contractor o accept an order from a Political
Subdivision where the Conltractor reasonably believes that the Political Subdivision Is or will be

unable to perform its obligations In relation to that order,
lil. PRICING PROVISIONS:

A, ECONOMIC PRICE ADJUSTMENT. The Slate wiil be enlilled to a price decrease any fime the
Contractor or any of ils disiributors sells a product or a service to any similarly situdted most
favored customer for less than the price agreed to between the State and the Contractor under this
Contract. Any lime the Conlractor or any of iis distributors sells a product or provides a service to
any customer or dealer for less than it is available to the State under this Contract, the Contractor
must notify the State of that avent within thiry (30) calendar days of ils occurrence and Immediately
reduce the price of the affected goods or services to the State under this Conlract. The Conlractor
will also notify the State within thirly (30) calendar 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 avallable to the State under thls Contract, The purpose of
this nolice of a general reduction in price is to allow the State to assess (he value the Stale believes
it Is receiving under this Contract in light of the general reduction. If the State believes it Is
appropriate, the State will ask to renegotiate the price under this Contract of the goads and
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sarvices affected by the general reduction in price. If the Gonlractor and the State cannol agree on
a renegotiated price, the State will have the right, on notice to the Conlractor, to immediately
remove Ihe affected praducts and services from this Contract.

B. NOTIFICATION OF PRICE INCREASE. If this Coniract permils any price Increases, the
Conlractor must notlfy the Department of Administrative Services, Office of State Purchasing and
any affected State customers of the increase at least sixly (60) days before the effective date of the
price increase. State customers must be notified at thelr purchase order “bill to" address contalned
In the applicable purchase order(s). This notification must specify, when applicable, the proguct
sarial number, location, current price, increased price, and applicable purchase order number,

IV. MERCHANDISE PROVISIONS:

A, EQUIPMENT WARRANTY, If any electrical equipment, mechanical device, computer hardware,
telacornmunications hardware, or other type of physlcal machinery {"Equipment®) will be a part of
any Deliverable, the following warranties apply. The Contractor warrants that the Equipment fully
complies with all government environmental and safely standards applicable to the Equipment.
The Contractor also warrants for the warranty perfod described In the next paragraph that the
Equipment will perform substantially in accordance with its user manuals, technical materials, and
related writings published by the manufaclurer with respect to such Equipment, and that such
Equipment will achleve any function describad In such writings. The foregoing warranty will not
apply to Equipment that is modified or damaged after title passes to the State.

The Contractor will do the following if any Equipment does not meet the above warranties:

1, Cause the Equipment to perform substantially in accordance with the user manuals, technical
materials, and related writings published by the manufacturer with respect to the Equipment, or
It that is not commercially practicable; then

2. Grant the State a refund equal to the amount the State pald for the Equipment.

For all Equipment, the warranly period will be the longer of one (1) year after acceptance or the
Equipment's standard warranty perlad.

B. PRODUCT RECALL, In the event product delivered has been recalled, seized, ar embargaed
andlor has been determined o be misbranded, adulterated, or found to ba unfit for human
consumplion by the packer, processar, manufaclurer or by any State or Federal regulatory agency,
the Contractor shall be responsible to notify the State through DAS, Office of State Purchasing and
all ordering agenclesfentilies within two business days after nofice has been given. Contractor
shall, at the option of the ordering agency, either reimburse the purchase price or provide an
equivalent replacement product at no additional cost. Conlractor shall be responsible for ramoval
and/or replacement of the affected product within a reasonable time as determined by the ordering
agency. At the oplion of the ordering agency, Contractor may be required o reimburse storage
andior handling fees to be calcutated from time of delivery and acceptance to actual removal.
Contractor will bear all costs assoclated with the removal and proper disposal of the affected
product. Failure to reimburse the purchase price or provide aquivalent replacement product will be

considered a default.

C. QUALITY ASSURANCE. At the option of DAS or the participaling agency, samples may be taken
from deliveries made and submitted for laboratory tests. The State will bear the cost of testing
when samples are found to be in compliance with the Contract. If samples do not conform to the
Contract, Contractor will bear the costs of tasting and the State will apply the terms and condilions
of the Termination provision of this Contracl.
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RETURN GOODS POLICY. The State will apply the following Relurn Goods Policy on all
purchases made under the Conlcact. The Contractor acknowledges to have read, understood, and

agrees to this Pollcy.

1. Return goods, when due to Coniractor error (i.e. over-shipment, defective merchandise, -

unapproved substitution, etc.) shall be relurned to the Conlraclor, at the Contractor's expense.
The Contractor shall make arrangaments to remove the return goods from the ordering agency
premises within seven (7) calendar days after notification. The Coniractor shall not apply any
restocking or other charges to (he ordering agency. At ihe option of the ordering agency,
replacement ltems may be accepted and will be shipped within seven (7) calendar days of
notification. Fallure of the Contractor to arrange for raturn of the items within the speclfied time
will result In the ltems belng deemed as abandoned property and the ordering agency will
dispose of accordingly. :

2, Return goods of regular catalog stock merchandise, when due to agency error (i.e. over
purchass, discontinued use, Inventory reduction, etc.) will be accepted by the Contractor if
notice is given by the agency withln six (6) months of delivery and accepiance. All items to be
returned must be unused and In thelr origlnal containers and In suitable condition for resale,
‘The ordering agency will be responsible for all transportation costs associated with both the
original shipment of items to ihe agency and the subsequent return of the Items to the location
designated by the Conlractor. The Contractor may assess a restocking fee assoclated with
the return of the items to the localion designated by the Contractor. The Contractor may
assess a restocking fea not to exceed thelr standard published restocking fee or equivalent
restocking fee that Is assessed to olher customers of the Conlractor. Return of regular stock
catalog merchandise, when delivery and acceplance exceed six (6) monlhs will be at the
option of the Contractor.

3. For orders of custom manufactured items, the Contractor will provide a production sample of
{he item to ihe ordering agency for acceptance. The production sample will be |dentical to the
itam to be provided. The ordaering agency will provide wrilton acceplance of the ltem prior to
the Confractor continuing with production. Once delivery and acceptance has been completed
and the ordering agency determines for any reason that any remaining quantities wiil not be
used, the agency may request the return of the custorn manufactured ltems. Acceptance of
the return of custom manufaclured items will be at the optien of the Conlractor. If the
Contractor agrees to the return of these items, the agency will be responsible for all costs
assaclated wilh packaging, shipment and transportation, to Include the orlginal shipment to the
agency and subsequent return of goods 1o the location designated by the Contractor. The
Contractor may assess restocking fees that are equivalent to reslacking fees that are normally
assessed to other customers or as published by the Contractor. Fallure of the Conlraclor lo
provide a production sample and obtaln written approval form the ordering agency will result in
ihe Contractor bearing all responsibllity and cosis associated with the return of these goods.

V. MAINTENANCE PROVISIONS:

A,

EQUIPMENT MAINTENANCE. If {his Contract involves computer or telecommunications hardware
or other mechanical or electrical Equipment (use of the word "Equipment’ means all the foregoing}
as a Deliverable, then, during the warranly period and during any period covered by annual
maintenance, the Conlractor will provide Equipment maintenance to keep the Equipment in or
restare the Equipment to good working order. This maintenance will Include preventative and
remedial maintenance, installation of safety changes, and installation of englneering changes
based upon the specific needs of the individual ltem of Equipment, This maintenance will also
include the repair, replacement, or exchange desmed necessary 1o keep the Equipment in good
working order. For purposes of this Conlract, Equipment restored to good working condition means
Equipment (hat performs in accordance with the manufacturer's published spegcifications.
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The Contractor will exert its best efforts to perfarm all fault isolatlon and prablem determination
allribuled o the Equipment covered under this Contract, The following services are outside the

scope of this Conlracl. .

1. Maintenance to bring the Equipment nto compliance with any law, rule, or regulation if such
taw, rule, or regulation was not in effact on the acceptance date,

2. Repalr and replacement work or Increase In maintenance time as a result of damage or loss
rasulting from accident, casually, neglect, misuse, of abuse if such is the Stale's faull (and
beyond normal wear and tear), damage resulting from improper packing or failure to follow
prescribed shipping Instruction (If such is done by the State), fallure of electrical power, alr
conditioning or hurnidily control, use of supplies not approved by (he original manufacturer of
the Equipment as describe or included in the Contractor's proposal, or causes other than

ordinary use of Equipmant,

3. Furnishing platens, supplies, or accassories, making spedification changes, of adding, or
removing approved accessorles, altachments or other devices except as sel forth herein.

4. Maintenance or increase In maintenance {ima resulting from any improper use, maintenance,
or connaction o other equipment {not done by the Contraclor) that resulls in damage to the

Equipment.

5, Activities required restoring the Equipment to good operating condition if the problem has
resulted from someone olher than Contractor's authorized service personnel repalring,
modifying or performing any maintenance senvice on the Equipment,

EQUIPMENT_MAINTENANCE GONTINUITY. This section applles f Equipment will be a
Deliverable under this Contract. If the Contractor is unable to provide maintenance services to
mest the State's ongoing performance requirements and 1f, In the State's sole opinion, ihe
Contractor s unlikely to resume providing warranty services that meets the Stale's angoing
performance requirement, the Contractor will be in default, and the State will be enlilled to the
remedies In the default section of this Contract. But the State will also be entitled to the following

items from the Contractor:

1. Al Information necessary for the State lo perform the maintenance, including but not limited to
logic diagrams, malntenance manuals and system and unit schematics wilh all changes noted.

2. Alisting of suppliers capable of supplying necessary spare paris.
3. Adequate information to permit the State lo have spare parts manufactured elsawhere; and

4. Alisting of spare parts and lhelr racommended replacement schedule that will enable the State
to create a centralized Inventary of spare parts.

Any Information in items {1) through (4) above that are rightfully 1dentified by the Contractor as
propriatary Information will be maintained in confidence by the Stale exceapt whers disclosure to a
third-parly is necessary for the State to continue the maintenance. Hawever, the State will require
any third-parly to whom disclosure is made to agree to hold the proprietary information in
confidence and to make no further disclosure of it. Further, the State agrees that any such
proprietary information will be used solely to perform maintenance for the State and will be returned
{0 the Contractor or destroyed on completion of such use,

EQUIPMENT MAINTENANGE STANDARDS. This section applies if Equipment will be a
Deliverable under this Contract. Except In the case of excusable delay, remedial Equipment
maintenance by the Contractor will be corpleted within eight (8) business hours after notification
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by the State that malntenance Is required. In the case of preventative malntenance, the Contractor
will perform such in accordance with the manufacturer's published schedule and specifications. If
malntenance Is not completed within elght (8) hours after notification by the Slate, the Contractor
will be in default. Faflure of the Contractor to meet or maintain these requirements will provide the
State with the same righls and remedies as specified elsewhere in this Contract for default, except
{hat the Contractor will only have elght (8) hours to remedy a default. The Contractor will provide
adequate staff to provide the maintenance required by this Contract.

D. MAINTENANCE ACCESS (GENERAL}). The secllon applies if any software or Equipment will be a
Daliverable under this Contract. The State will provide the Contractor with reasonable access o
the Deliverabla to perform maintenance. All malntenance that requires the Deliverable to be
Inoperable must be performed outside the Slate's customary working hours except whan the
Deliverable s already inoperable. Preventative or scheduled maintenance will be performed at
mutually agreeable times, within ihe parameters of the manufacturer's published schedule.

E. PRINCIPAL_PERIOD OF MAINTENANGE (GENERAL). This secllon applies if software or
Equipment will be a Deliverable under this Contract. Maintenance will be available nine (9) working
hours per weekday, between 8:00 a.m. and 6:00 p.m. Eastern Standard Time. Travet time and
expenses related to remedial and preventative maintenance will not ba considered blllable but will
be Included in the price of the maintenance.

Vi, IT PROVISIONS:

A, LICENSE IN COMMERCIAL MATERIAL. As used In this sectlon, "Commercial Material” means
anything that has been developed at privale oxpense by Iha Contractor or a third party,
commerclally available in the markelplace, subject to intellectual property rights, and readily copy
able through duplication on magnetic media, paper, of other media, Examples include the written
reports, books, plctures, videos, movies, computer programs, and computer source code and
documentation.

Any commercial Material {hat the Conlractor Intends to deliver as a Deliverable must have the
scope of the licanse granted in such material disclosed in Exhibit 1 oras an altachment referenced
in Exhibit 1, If that scope of license |s different than the scope of license contalned In this section for
Commercial Materials. Except for Commerclal Materlal that is software ("Commerclal Software"), if
the Commerclal Material Is copyrighted and published material, then the State will have the rights
permitted under the Federal copyright laws for each copy of the Commercial Materlal delivered 1o it
by the Contractor.

Except for Commerglal Software, if the Commerclal Material is patented, then the State will have
the rights permitted under the Federal patent laws for each copy of the Commercial Material
delivered to it by the Contractor.

For Commarcial Software, the state will have the perpetual rights In item (1) through (8) of this
section or as expressly stated olherwlse in this Contract. The Commercial Sofiware may be:

4. Used or copled for use In or with the computer or computers for which it was acquired,
including use at any State Installation to which such computer of computers may be

transferred.

5 Used or copied for use in with a backup computer for disaster recovery and disaster recavery
testing purposas or if any computer for which it was acquired is Inoperative.

3. Reproduced for safekeeping (archives) or backup purposes.
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4. Modified, adapted, or combined with olher compuler software, provided that the modified,
combined, or adapted portions of the derivative software incorporating any of the Commercial
Software will be subject to same restrictions on use. '

5, Disclosed to and reproduced for use on behalf of the State by support service conlractors or
their subcontractors, subject to the same restrictions on use; and

6. Used or copled for use in or transferred to a replacement computer.

However.

7. If Commercial Software delivered under this Contract is published and copyrighted, it is
licensed to the State without disclosure prohibitions; and

8. If any Commercial Software Is delivered under this Contract with the copyright notice In 17
U.S.C. 401, it will be presumed to be published, copyrighted, and licensed to the State without
disclosure restrictions unless a stalement substantially as follows accompanles lhe copyright
notice: "Unpublished-rights reserved under the copyright laws of the United States”, The
State will treat such Commerclal Software as Confidential Information to the extent that such is

aclually the case.

In case any other scope of license (e.g., MiP's, tier, concurrent users, enterprise, site, or olherwise)
the foregoing will apply except as modifled expressly by the applicable license description, which
must be incorporated as part of Exhibit 1. if the Conlraclor providos greater license rights In and
itemn Included In Exhiblt 1 1o its general customer base for the Software’s list price, those additional
license rights will also be provided to the State without addltional cost or obligation. No license
dascription may reduce the rights in items 1 through 6 above; It may only define the extent of use If
the use is other than a CPU license.

B. SOFTWARE WARRANTY. If Exhibit 1 Includes work lo develop custom software as a Deliverable,
then, on delivery and for one (1) year after the date of acceptance of any Deliverable that Includes

custom software, the Contractor warrants that:

1. The software will operaté on the compuler(s) for which the software fs intended in the manner
described in the relevant software documentation.

2. The software will be free of any material defects.

3. The Contractor will deliver and malntain relevant and complete software documentation,
commentary, and source code.

4. The source code language used to code the software is readlly avallable In the commercial
market, widely used and accepted for the type of programming Involved, and support
programming in the language is reasonably avallable in the open market; and

5 The software and all maintenance will be provided in a professional, timely, and efflcient
manner.

For Commerclal Software developed by the Conlraclor or licensed from a third party, the
Contractor represents and warrants that it either has the rlght or has obtained a binding
commitment from the third parly licensor (if applicable) lo make the fallowing warranties and
maintenance obligations directly to the State. During the warranty period described in the next
paragraph, the Conlractor will:
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6. Maintaln or cause the third-party licensor to malntain the Commercial Software so that it
operates in the manner described In its documentation.

7. Supply technical bullstins and updaled user guldes.

8. Supply the State with updates, Improvements, enhancements, and modifications to the
Commerclal Software and documentation and, if avallable, the commentary and lhe source

code.

9. Correct or replace the software andfor remedy any materlal programming error that Is
altributable to the Contractor or the third-party licensor; and

Maintain or obtained a commilment from the third-parly licensor to malntain the Commerclal
Software so that It wilt properly operate in conjunction with changes In the operating
environment for which it was designed.

10

For Commercial Software designed for mainframe platforms and for Gommercial Software
designed for PC or PG-based servers and cosling more than $5,000.00 per license or per copy, the
warranty period will be the longer of one (1) year after acceptance or the licensor's standard
warranly period. For Commerclal Software designed for PC or PC-based servers and costing less
than $5,000.00 per license or per copy, the warranly period will be the longer of three (3) months
after acceptance of the licensor's slandard warranly perlod.

For PC and PC-based servers, the warranty will not Include updates, Improvements,
enhancements, or modifications to the Commercial Software and documentation if such are not
provided as part of the licensor's standard warranty or license fee.

Software documentatlon means vell written, readlly understood, clear, and concise instructions for
{he software's users as well as a system adminlstrator. The software documentation will provide
the users of the soflware with meaningful insteuctions on how to take full advantage of all of the
capabliities designed for end users. It also means installation and system administration
documentation for a system administrator to allow proper conirol, configuration, and management
of the software. Source code means {he uncomplied operating instructions. The source code will
be provided in the language In which It was wrillen and will include commentary that wlill allow a
compstent programmer proficient in the source language to readlly Interpret the source code and
understand the purpose of all routines and subroutines contalned within the source code.

SOFTWARE MAINTENANGE. |If this Contract involves any custom software as a Delivarable,
then, during the warranly period, the Contractor will correct any material programming errors that
are altributable to the Contraclar, within a reasonable time, provided that the State notifies the
Contractors, either orally or In wriling, of a problem with the software and provides sufficient
information to Identify the problem. Conlractor's response o a programming error will depend upon
the severily of the problem. In the caso of programming errors that slow the processing of data by
a small degree, render minor and non-critical functions of the System Inoperable or unstable, or
require users or administrations to employ work-arounds to fully use the software, Contractor will
respond will respond to requests for resalution within four (4) business hours and begin working on
a proper solulion within one (1) business day, dedicating the resources of one (1) qualified
programmer full-time to fixing the problem. In the case of any defects with more significant
consequences, including those that render key functions of the software inoperable or significantly
slow dala processing, the Conltraclor will respond within two (2) business hours of notification and,
if requested, provide on-site assistance and dedicate all avallable resources to resolving the

problem.

For Commerclal Software other than PC or PC-based server software cosling less than $5,000.00
per capy or license, the Contractor will provide maintenance during the warranly period at no cost
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to the State. That maintenance will be the standard maintenance program that the licensor,
whether the Contractor or a third parly, normally provides lo its clisnt base. But, at a minlmum, that
maintenance program must include all new releases, updates, patches, and fixes to the commercial
Software. It will also include a commilment to keep the soflware current with the operating
environment In which it Is deslgned to function and to correct materlal defects that the State finds in
the software In a limely fashlon.

Additionally, the Contractor will make (or obfain a commiiment from the third-parly licensor to
make) maintenance available for the product for at least five (5) years after the warranty pariod.
The Contractor wili limit or obtaln a commitment from the third-party licensor, if applicable, to limit
increases In the annual fee for malntenance to no more than five percent (6%) annually. If lhe
licensor, whether it is the Contractor or a third-parly, is unable to provide maintenance during that
period, then the licensor must do one (1) of the following two (2) things: (a) give the State a pro rata
refund of the license fee based on a five (5) year useful life; or (b) release lhe source code for the
software to the State for use by the State solely for the purpose of maintaining the copy(ies) of the
software for which the State has a proper license. For purposss of recelving the source cods, the
Slate agrees to freat is as confidentlal and to be obligated to the requirements under the
Confldentlality Section of this Contract with respect to the source code. That is, with respect to the
source code hat the State gets under this section, the State will do all the things that the
Confidentiality Section requires the contractor to do in handling the State's Confidential Information.
In the case of third-parly Commerclal Software, the Contraclor warrants that it has legally bound
the third-party licensor to the obligations of this Contract or that the contractor has the right to make
these commitments directly to the State.

For Commercial Software designed for PC or PC-based server platforms and costing less than
$5,000.00 per copy or license, the Contractor will provide the malntenance andfor user asslstance
during the warranly perlod at no additional cost fo the State hat the Contraclor or the third-party
licensor makes generally available al no additional charge to its other customers. That
maintenance will be lhe standard maintenance program that the licensor, whether the Contractor or
a third-party, normally provides to lts client base.

D. UPGRADES. After an inilial acquisition of a license In Commercial Soflware, the State may want
to acquire a broader license than the original. Or the State may later want to migrate to another
platform on which to use the Commerclal Softwara. When the Contractor or third-party licensor
make the broader license generally avallable to its customer base or makes the version of the
Commerclal Software that runs on the new platform to which the State wants to migrate, then the
State will have a right to upgrade any of its licenses to that broader license or to acquire the version
of the Software thal s appropriate for the new plalform that the Slate intends to use. In these
cases, the Conltraclor will provide the broader license or other version of the Commercial Software
In exchange for a license fee that Is based on the lesser of the following:

1. Tha Contractor's (or third party's) standard upgrade or migration fee.
2, The upgrade or migration fes in Exhibit 1.

3, Or the difference beilween the license fee originally paid and the then-current license fee for
the license or version of the Commerclal Software that the State seeks to acqulre. This will not
apply to Commercial Software for PCs and PC-based server software with a license fee of lass
than $5,000.00, unless the Contractor or Ihird-parly licensor makes upgrade packages
avallable for the Commerclal Software 1o other customers. If PC or PC-based server software
upgrades are available, the State will be entilled to the most favorable license fee which Is
made available {o ofher similarly situated most favored customers or dealers, as appropriate.

State of Ohio-Department of Administrative Servicas S&LG Agreement - Revised 10-01-07

PPood He



21

Vi, OWNERSHIP/TITLE PROVISIONS:

A. ACCEPTANCE. The acceptance procedure for Deliverables will be an informal roview by the
agency acquiring the Deliverables to ensure that each Deliverable meets the warrantles In this
Contract. The State will have up to thirly (30) days after installation to do this, The State will not
issue a formal lelter of acceplance, and passage of thirty (30) days will imply acceptance, though
{he State will Issue a notice of noncompliance If a Dellverables does not meet the warrantles In this
Conlract. If the State issues a letter of noncompllance, then the Conlractor will have thirty (30)
calendar days to correct the problems listed in the noncompliance letter. If the Conltractor fails to
do so, the Contractor will be In default without a cure period. If the State has issued a
noncormpliance lelter, the Deliverable will not be accepted until the State issues a lelter of
acceptance indicating that each problem noted In the noncompliance letters has been cured. If the
prablems have been fixed durng the thidly (30) day perlod, the State will issue the acceptance
letter within fifteen (16) days after all defect have been fixed.

B. DELIVERIES. All deliveries will be F.O.B. Deslination. Frelght Prepaid.

C. OWNERSHIP OF DELIVERABLES. Nolwithstanding this contract cannot be used for software
development, all custom wark done by the Conlractor and covered by this Contract will be treated
as "work for hire" on behalf of the State, with all rights, title, and interest in all intellectual properly
that comes into existence through the Contractor's custom work being assigned to the State.
Additionally, the Contractor walves any shop rights, author rights, and similar retained Interests in
custom developed materlal. The Gontractor will provide the State with all assistance reasonably
needed fo vest such rights of ownarship in the State. But the Contractor will retain ownarship of all
tools, methods, techniques, standards, and other development procedures, as well as generic and
preexisting shells, subroutines, and similar material Incorporated in any custom Deliverable ("Pre-
existing Materials"). :

The Coniractor will grant the State a worldwide, non-exclusive, royally-free parpetual license fo
use, modify, sell, and otherwise distribute all Pre-existing Materials that are Incorporated [n any
custorn-developed Deliverable rather than grant the State ownership of the Pre-existing Materlals.
The Contractor will not Include in any custom Deliverable any Intellectual property unless such has
besn created under this Contract or qualifies as Pre-existing Malerfal. If the Contractor wants to
incorporate any Pre-exisiing materlals in a custem Daliverable, the Contractor must disclose that
and obtain wrilten approval from the State for doing so In advance. On request of the Contractar,
the State wiil incorporate any proprietary notice of the Contractor may reasonably want for any Pre-
existing Materials included In a custom Deliverable in all coples the Slate makes of that
Dellvarable.

Subject to the limitations and obligations of the State with respect to Pre-existing Materials, the
State may make all custom Deliverables avallable to the general public without any proprietary
notices of any Kind.

D. PASSAGE OF TITLE. Title to any Deliverable will pass to the State only on acceptance of the
Dellverable. All risk of loss will remain wilh the Contractor until title to the Deliverable passes to the
State,

Viil. GENERAL PROVISIONS:

A. CONTRACT RENEWAL, This Contract may be renewed solely at the discretion of the Department
of Administrative Services for a period of one month. Any further renewals will be by mutual
agreament between the conlractor and the Department of Administrative Services for any number
of times and for any period of time. Tha cumulative time of all mutual renewals may not exceed
two years.
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B. CONTROLLING BOARD AUTHORIZATION. The State's obligations under this Conlract are
subject to the Ohio Controlling Board's cantinuing authorization to use slate larm contracts. If the
Ohlo Controlling Board fails to authorize or withdraws its authorization for this program, this
Contract will terminate, and the Contractor may not take any more orders under lhis Contract.

C. QOHIO ETHICSﬁmw&] All Contractors who are actively doing business with the State of Ohlo or who
are seeking to do business with the State of Ohlo are responsible to review and comply with all
relevant provisions of O.R.C. Sections 102.01 to 102.09, and Governor Strickland's Executive

Order 2007-01S for Ethics.

In accordance with Executive Order 2007-01S, Contraclor, by signature on this document, cerlifies:
(1) It has reviewed and understands Execulive Order 2007-018, (2) has reviewed and understands
Ohlo ethics and conflict of interest laws, and (3) will fake no aclion inconslstent with those laws and
this order. The Contractor understands that failure fo comply with Executive Order 2007-01S Is, In
itself, grounds for termination of this Contract and may resull in the loss of olher Coniracis with the
state of Ohlo up to and including debarment.

Contractor certifies that It is currently in compliance and will continue to adhere to the requirements
of Ohlo ethics laws.

Execullve Order 2007-01S is available for review at vww.governor.ohlo.gov, click on Governor's
Office and then on Executive Orders.

D. OHIO PAYMENT CARD. Participating state agencies purchasing supplies from the Conlract may
use the Ohlo Payment Card. Such purchases may not excead $2,600 unless the Office of Budget
& Management has approved the agency to exceed this limit. In the event that OBM Increases the
dollar limit for payment cards for all state agencles, nolice of such increase will be posted on the
Department of Administrative Services, Office of State Purchasing website. Parliclpaling state
agencles are required to use the Ohlo Payment Card in accordance with the Ohlo, Office of Budget
and Management's current guldelines for the Ohio payment Card and the participating agency’s
approved plan filed with the Office of Budget of Management. Conlractor may process a payment
in the payment card network only upon delivery and acceptance of the supplies or services
ordered. For panial deliveries or parformance, Contractor may process a payment for the amount
delivered or completed only and not for the entire amount ordered by the participating agency.
Upon completion of the dellvery of remaining supplies or services, Conlractor may process &
payment request In the payment card network for the remainder of the order. Contractor will
receive payment through its merchant bank wilhin the time frame agreed upon between Contractor
and Its marchant bank. The Contractor should expect normal processing fees from its merchant
bank for payment card transaction which may not be passed on to the agency making the
purchase,

E. TRAVEL EXPENSES. Any lravel or per diem required by the Contracior to do its obligations under
this Contract will be at the Confractor's expense. The State will pay for any additional travel that it
raquests only with prior wriften approval. All additional travel and per dlam that lhe State requests
in addition to what this Conlract requires the Contractor to provide at the Contractor’s expense will
be paid In accordance with the Office of Budget and Management's Travel Rules in Section §126-1-
02 of the Ohio Administrative Code.

F. ENTIRE AGREEMENT. This Contract consists of this document; the Contractor's offer lelter, and if
applicable the Contractor's lelter(s) designaling authorized dealers and Exhibit 1. The foregolng
constitutes the enlire agreement between the partles, and any changes or modifications to this
Contract must be In wriling.
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TO SHOW THEIR AGREEMENT, the parlles have executed ihis Confract on the date(s) below and unless
otherwise Indicalad Is effective as of the date of the slgnature by the State.

ACCEPTED BY: ACCEPTED BY:

THE CONTRACTOR STATE OF OHIO,
DEPARTMENT OF ADMINISTRATIVE SERVICES

Slgnature (/ Signatur

/)Ar L ‘ol £ /j}/‘ﬂf‘//f Hugh Quil

Name (printed) Name (printed)
{"“ ﬂ/\x <1 NYg %1’77 g)’ 5‘711 Dirsctor
Title P Tile
7-3L-oF o%)cﬁjog
Date Date ! -
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STATE OF OHIO
DEPARTMENT OF ADMINISTRATIVE SERVICES
ADDENDUM TO STATE TERM SCHEDULE STANDARD TERMS & CONDITIONS

Page 6 Section IV (C) Indemnity is hereby amended by adding, “State further agrees to,
at the expense of Contractor, reasonably cooperate with Contractor in connection with the
foregoing.” after, "...Office of the State Attorney General.”

Page 6 Section IV (D)(1) Limitation of Liability is hereby amended to read as follows:

In no event shall either party be liable to the other party for indirect,
consequential, incidental, special, or punitive damages, or lost profits, even if
such patty knew or should have known of the possibility of such damages. The
foregoing limitation of liability shall not apply to the Subscriber’s infringement of
intellectual property or misappropriation of proprietary data provided under this
Agreement.

Page 7 Section V (C) Assignment/Delegation is hereby amended to read as follows:

The Contractor will not assign any of its rights nor delegate any of its duties under
this Contract without the written consent of the State which will not be
unreasonably withheld and will be granted or denied within 90 days. If written
consent is not granted within 90 days, Contractor may terminate this Contract.

Page 9 Section V (N) Order of Priority is hereby amended by adding the following at the
end of the Section.

Notwithstanding the foregoing, if there is a conflict between this document and
Exhibit 1 or any provision incorporated by reference, solely with respect to using
the Contractor’s Online Services and the “Materials” contained therein (e.g.,
searching, printing, downloading, etc.), then the conditions set forth in tevms 1.1
to 1.8 of the LexisNexis Subscription Agreement (labeled “Exhibit A to
LexisNexis Subscription Agreement”) for access to and use of the Contractor’s
Online Services will control such.

Page 10 Special Terms and Conditions, Section I (B)(1) Certification of Accuracy is
hereby amended by adding after the phrase, “most favored customers” “buying similar
products at similar quantities under similar terms and conditions with a similar number of
users”,
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Page 13 Special Terms and Conditions, Section III (A) Economic Price Adjustment is
hereby amended by adding in the first sentence after the phrase “most favored customers”
“buying similar products at similar quantities under similar terms and conditions with a
similar number of users”.

The Section is further amended by adding the following in the second sentence after the
phrase “Any time the Contractor or any of its distributors sells a” “similar product at
similar quantities under similar terms and conditions with a similar number of users”,

Page 21 Section VII C and D of Ownership/Title provisions will be amended by adding
the following to the end of those two Sections:

Nothing in this Section shall be construed to mean or refer to the Contractor’s
Online Services or data contained therein,

AGREED TO AND ACCEPTED BY:

State of Ohio, Department of Administrative Services LexisNexis, a division of Reed Elsevier Ine.
D . e ] .
Siguature: / Vi) // Signature: /(7 C"‘“‘?‘/ﬂ Z ,7 AR
i = i
NAME: Hu%h Quall NAME: )0 . J (- '-/";yd nys
\ - A
TITLE: b\re,c;l-or -DAS TITLE: For, ﬁé’“ e v G /,., 4 /}zf/
‘-/ B Fd

nate: _ AR ./ D) /OY' DATE: _ )~ e~ P



LexisNexis® SUBSCRIPTION AGREEMENT AND ORDER FORW H sie
STATE/LOCAL GOVERNMENT PER SEARCH PRICING
EFFECTIVE MARCH 1, 2008

You may subscribe to the Online Services by agreeing to ablde by

the General Terms and Conditions and the Price Schedule BURSGRIAER

attached hereto and incorporated herein, as Exhibits A and B, BY:

respeclively. The General Terms and Condillons and the {AUTHORIZED SUBSGRIBER SIGNATURE)

Additional Terms represent the entire agreement for access to and

use of the Online Services. The General Terms and Conditions NAME:
are also set forth in the online TERMS library. In the event of a

conflict or varialion between the Genaral Terms and Conditlons TITLE:
attached hereto and those appearing in the TERMS library, the

latter shall conlrol. Your subscription Is subject to acceptance by DATE!
LexisNexis, which acceptance shall be evidenced by Issulng one

or more identificalion numbers to access the Online Services,

‘CUSTOMER INFORMATION (Please type or print):
1. Organizalion Name:
2. Address:

County: 4, Country:
Telephone Number: 6. Telecopier Number:

Emall Address:
Invoice Address (if different than 2)

BN s

Name of Contact, Telephane Number and E-mail Address for the following:

Installation:

Billing:

Palicy/Legal Notification:

Scheduling/Training:

S Customer 1.D. Information (Please type or print) -
ID Holders' Names ID Holders' Titles/Positions 1D No. (LN to fill in)
(additional sheet attached[])

Pot it 4o

Page 10f8 |
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EXHIBIT A TO LexisNexis® SUBSCRIPTION AGREEMENT B sie

General Terms and Conditions
State/L.ocal Government Per Search Pricing
March 1, 2008

The following terms and conditions govern your use of the LexisNexis® services (the "Online Services") and the materlals

available therein ("Materials"):

1. LICENSE; RESTRICTIONS ON USE

1.1 You are granted a nonexclusive, nontransferable,
limited license to access and use for research purposes the
Online Services and Materials from time to lime made
available to you. This license includes:

{a) The right to electronically display Materials retrieved
from the Online Services to no more than one person at a
time, subject to the Supplemental Terms for Specific
Materials;

{b) The right to obtain a printout of Materials via printing
commands of the Online Services and to creale a single
printout of Materials downloaded via downloading
commands of the Online Services (collectively, "Authorized
Printouts");

{(c) With respect to Materials that are court cases, court
rules, court briefs, agency-lssued documents, agency
regulations or executive branch materials from the United
States, its slates or territories (collectively, "Authorized
Legal Materials”), the right to retrieve via downloading
commands of the Online Services and store in machine-
readable form, primarily for one person's exclusive use, a
single copy of insubstantial portions of those Materials
included in any Individual file to the extent the storage of
those Materials is not further limited or prohibited by the
Supplemental Terms for Specific Materials;

(d) With respect to Materials that are United States patents
("Authorized Patent Materials"), the right to reirleve via
downloading commands of the Online Services and store in
machine-readable form, primarily for one person’s exclusive
use, a single copy of not more than 200 patents at any one
time; and

{e) With respect to all Materials other than Authorized
Legal Materials and Authorlzed Patent Materials, tha right
to retrleve via downloading commands of the Online
Services and store in machine-readable form for no more
than 90 days, primarily for one person's exclusive use, a
single copy of insubstantial portions of those Materials
included in any individual file to the extent the storage of
those Materials is not further limited or prohibited by the
Supplemental Terms for Specific Materials.

1.2 To the extent permitted by applicable copyright law and
not further limited or prohibited by the Supplemental Terms
for Specific Materials, you may make copies of Authorized
Printouts and distribute Authorized Printouts and copies.

1.3 Except as specifically provided in Seclions 1.1 and 1.2,
you are prohibited from downloading, storing, reproducing,
transmifting, displaying, copying, distributing, or using
Materials retrieved from the Online Services. You may hot
print or download Materials without using the printing or
downloading commands of the Online Services.

1.4 All right, title, and interest (including all copyrights and
other intellectual property rights) in the Online Services and
Materials (in both print and machine-readable forms) belong
to the provider of the Online Services or its third parly
suppliers of materials. You acquire no proprietary interest
in the Online Services, Materials, or copies thereof.

1.5 Except as speclfically provided hereln, you may not use
the Online Services or Materials retrieved from the Online
Services In any fashion that infringes the copyrights or
proprietary interests therein.

1.6 You may not remove or obscure the copyright notice or
other nolices contained in Materials retrieved from the
Online Services.

1.7 You may not use information included in the Online
Services or Materials retrieved from the Online Services to
determine a consumer's eligibility for (a) credit or insurance
for personal, family, or household purposes; (b)
employment; or (c) a government license or benefit,

1.8 Otlher provisions that govern your use of Materials are
set forth in your applicable price schedule, the
Supplemental Terms for Speclfic Materials, online
descriptions of files, online notices following file selection,
and individual documents retrieved from the Online
Services (collectively, the "Additional Terms"), all of which
are incorporated by reference into these General Terms
and Conditions.

2, ACCESS TO SERVICES
21  Only individuals authorized by the subscribing
organization may access and use the Online Services.

2.2 You may not use an identificalion number lo access the
Online Services from outside the country for which it was
issued.

2.3 Your identification number(s) may be restricted from
accessing certain Materials otherwise available in the
Online Services.

2.4 Materials and features may be added to or withdrawn
from the Online Services and the Online Services otherwise
changed without notice.

[ Siale/tocal Governmenl Per Search Subseription Agresment - Mar2008
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3. LIMITED WARRANTY

3.1 The provider of the Online Services represents and
warrants that it has the right and authority to make the
Online Services and Materials available pursuant to these
General Terms and Conditions.

3.2 EXCEPT AS OTHERWISE PROVIDED IN SECTION
3.1, THE ONLINE SERVICES AND MATERIALS ARE
PROVIDED ON AN "AS IS", "AS AVAILABLE" BASIS AND
THE PROVIDER OF THE ONLINE SERVICES AND EACH
THIRD PARTY SUPPLIER OF MATERIALS EXPRESSLY
DISCLAIM  ALL  WARRANTIES, INCLUDING THE
WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE.

4. LIMITATION OF LIABILITY

4.1 A Covered Parly (as defined below) shall not be liable
for any loss, injury, claim, liability, or damage of any kind
resulling in any way from (a) any errors in or omissions
from the Online Services or any Materials available or not
included therein, (b) the unavailability or interruption of the
Online Services or any features thereof or any Materlals, (c)
your use of the Online Services or Materials (regardless of
whether you received any assistance from a Covered Party
in using the Online Services), (d) your use of any
equipment in connection with the Online Services, (e) the
content of Materials, or (f) any delay or failure in
performance beyond the reasonable control of a Covered
Party.

4,2 "Covered Party" means (a) the provider of the Online
Services, ils affiliates, and any officer, director, employee,
subcontractor, agent, successor, or assign of the provider
of the Online Services or its affiliates; and (b) each third
parly supplier of Malerials, their affiliates, and any officer,
director, employes, subcontraclor, agent, successor, or
assign of any third party supplier of Materials or any of their
affiliates.

4.3 THE AGGREGATE LIABILITY OF THE COVERED
PARTIES IN CONNECTION WITH ANY OTHER CLAIM
ARISING OUT OF OR RELATING TO THE ONLINE
SERVICES OR MATERIALS SHALL NOT EXCEED THE
AMOUNT OF YOUR ACTUAL DIRECT DAMAGES. YOUR
RIGHT TO MONETARY DAMAGES IN THAT AMOUNT
SHALL BE IN LIEU OF ALL OTHER REMEDIES WHICH
YOU MAY HAVE AGAINST ANY COVERED PARTY.

44 THE GOVERED PARTIES SHALL NOT BE LIABLE
FOR ANY SPECIAL, INDIRECT, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES OF ANY  KIND
WHATSOEVER (INCLUDING, WITHOUT LIMITATION,
ATTORNEYS' FEES) IN ANY WAY DUE TO, RESULTING
FROM, OR ARISING IN CONNECTION WITH THE
ONLINE SERVICES, MATERIALS, OR THE FAILURE OF
ANY COVERED PARTY TO PERFORM ITS
OBLIGATIONS, REGARDLESS OF ANY NEGLIGENCE
OF ANY COVERED PARTY. Nofwithstanding anything to
the contrary, limitation of liability shall not apply to the
infringement of intellectual properly or misappropriation of
proprietary data.

5. MISCELLANEOUS

5.1 These General Terms and Conditions, including the
Additional Terms, may be changed from time to time as
described below or by written agreement. Charges and
payment terms may be changed in accordance with your
applicable price schedule; all other provisions may be
changed by the provider of the Online Services immediately
upon notice. Your subscription for access to the Online
Services may be terminated immediately upon notice fo the
provider of the Online Services If any change Is
unacceptable, Continued use of the Online Services
following any change constitutes acceptance of the change.

5.2 The provider of the Online Services may terminate the
subscription for access to the Online Services for a material
breach that has not been cured by the subscribing
organization after a reasonable opportunity to cure such
breach. The effeclive date of termination shall be five days
after the receipt of an appropriate nolice of terminafion,
unless a later date is specified in the notice. The provider
of the Online Services may suspend or discontinue
providing the Online Services for selected billgroups or IDs
without notice and pursue any other remedy legally
avallable to it if you fall to comply with any of your
obligations hereunder.

5.3 Except as otherwise provided herein, all notices and

other communications hereunder shall be in wriling or
displayed electronically in the Online Services by the
provider thereof. Notices shall be deemed to have been
properly given on the date deposited in the U.S. mails, if
mailed; on the date first made available, if displayed In the
Online Services; or on the date received, if delivered in any
other manner. Notices to the provider of the Online
Services should be sent to your account representative.

5.4 The failure of the provider of the Online Services or any
third parly supplier of Materials to enforce any provision
hereof shall not constitute or be construed as a waiver of
such provislon or of the right to enforce it at a later time.

5.5 The subscribing organization or Individual may not
assign Its rights or delegate its duties under the subscription
to access the Online Services without the prior written
consent of the provider of the Online Services.

56 These General Terms and Conditions and the
Additional Terms shall be governed by and consfrued in
accordance with the laws of the State of Ohio.

5.7 Each third partly supplier of Materials has the right to
assert and enforce these provisions directly on its own
behalf as a third party beneficlary.

--------------------------- END OF EXHIBIT A--—---mmmmommeeneas
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EXHIBIT B TO LexisNexis® SUBSCRIPTION AGREEMENT Hsie

Price Schedule
State/Local Government Per Search Pricing
March 1, 2008

These charges are effective as of March 1, 2008, and shall continue thereafter until the subscribing organization or individual
("Subscriber") is notified otherwise. For more information about the pricing components, consult the Price Definitions and
Price List available via the Classic Online Services using LexisNexis communications software under the administrative
identification number 20B9ZWS, at no cost to Subscriber for accessing or printing.

1. INFORMATION CHARGES

1.1 SEARCHES.  Charges currently range from $0 to
$35.00 per search. Consult the Price List available in the
Online Services for detailed search charges.

1.2 DiIsCOUNTS. The discounts set forth below shall ha
applied to Subscriber's Information Charges for each
monthly invoice perlod. The discount shall be computed
monthly and shall be based on the average amount of
Information Charges incurred by Subscriber in the three
month perlod beginning four months before the month
Subscriber recelves the discount. Discounts shall not
apply to: (i) Historical Stock Quotes, (i) Investext, (iii)
MarkMonitor, (iv) Markintel, and (v) Multex.

“Shepard's@Alert - ===
Demand UPD
Buslness Day
Weekly
Bi-Weekly
Monthly

;:SHEPARD’S@ BIC?)EF SUITEIN DESK’

$2.000ink*

Shepard s® Br[efCheckW Convenlence

Shepard's® BrielCiteck™ Unlque Document Retrieval §2.00/relrieval*
Shepard's® Link™ Convenlence $2.00Mlink*
Shepard's® FullAuthority® Report §20.00/report*
Shepard's® SlyleCheck™ Report $20.00/report*

*Includes prinling and downloading charges.

‘Monthly Average Informatlon Charges ~.:Flat Discount :
From $0 up to $15,000 0%
Over $15,000 up to $30,000 2%
Over $30,000 up to $60,000 4%
Over $60,000 up fo $90,000 : 8%
Over $90,000 12%

1.3 ACGCESS. Charges currently range from $0 to $50.
Consult the Price List avallable in the Online Services for
detailed access charges.

1.4 LEXISNEXIS® ALERT. Charges for LexisNexis Alert
searches are based on the frequency in which they are
executed. Reports are prmted at applicable print rates.

“SINGLE:DOGUMENT RETRIEVAL
through LexisNexis™ at www.lexis.com

‘Frequency SRR “Each Report -
Intra-Day $8
Intra-Day 2x 316
Intra-Day 3x $24
Daily $14
Business Day (M-F) $18
Weekly $21
Monthly 527

'

1 5 RESEARCH Tocu.s.

] “EACH CASEICITATION/REPORT
Shepards@ Tabla of Authorities Report $1.00/report*
Aulo-Cite® service $6.00/cite*
Shepard’s® Gilation Service $6.00/cite/SHEPARD'S*

via embedded link (excluding Dacument Links) 96.00Mink

via Get a Document by cltation $6.00/Mnk
through LexisNexis Research Software .

via LEXSEE® sarvice $6.00/ink

via LEXSTAT® service 36 00Mink
';l’.OG' Document Linking $4 OOﬂlnk
Enhanced Table of Content (TOC) - $4.00/per search
Briefs, Pleadings and Mollons $35.00Aink
1.6 HISTORIC STOCK QUOTES

B “EACH QUOTE
through LexisNexis Research Software
Historic Price Quotes $0.15*
Historic Dividend Quotes $0.25*
*Includes printing and downloading charges.

through LexisNexis at www.lexls.com
Historical Quotes $0.30 per day per quote

Resulis will be formatted for viewing in a tabular format and can be
formalted for printing and printed to the users local printer at no
addltional charge. To download the results to CSV (spreadsheel/Excel
format) the charge will be $2.00. To receive a chart, the ¢harge wiil be
an additional $1.00. For each additional company that Is added to the
chart for comparison the cost will be $1.00.

*Includes printing and downloading charges.

1.7 PRINTING AND SAVING TO DISK.
Charges for printing and saving to disk are included in the
Per-Search rate.

|_State/Local Government Per Search Subscription Agreement - Mar2008
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1.8 IMAGES, G Pl : = Each Aliacihri‘lent el

Charges for images will be as follows per image refrieved, Premium Current Critical lssues Pamphlet $165.00

including print: ___ _— I Premium Emerging Issues Commentary $165.00

et B R ST o WTFachImage:| | Advanced  Pracice  Strategies  Medical $175.00

Anatomleal Transparencles §0.00 Hlustrations

Trademark design images $0.00 Download Interaclive Analytical Report $215.00

Palent exemplary drawing images $0.00 gﬁﬁé?ﬁfﬂl iﬁ;ys%i{gwﬂf Multi-Jurisdictional $215.00

E:::I’::: Emg:snemal gggg JursCharls with Analysis: Insurance $225,00

IHI patent images — International $6.00 110 DN & BRAGSTRELT REFORTS

Eg;znsl Farolly Ropots — §?$ Charges for Business Information Reports will range from

Polomas Toxd Dommant £8.00 $84.00 to $599.00 depending on the user’s location (e.g.

Hopoeraiel $10.00 USA, Canada, etc.). Charges for other Dun & Bradstrest

eaial $10.00 Reports will range from $72.00 to $130.00 dapending on

PDF Imag for Judiclal Profila — 7% Clrcul $10.00 the speclﬂ'c report reguested. Consuit the Price List
T avallable in the Online Services for detailed report

PDF Imags for Judicial Profile — 8" Crcuit $10.00 charges.

Global Reporls $25.00

ISO Policy Forms $25.00

e - $26.00 1.41 ANALYZER. $0 per search and $200 per report.

Patomac PDF Document 525.00 - 1‘12 SMARTLlNX-

Expert Commentary $50.00 $99 per search

Olher Expert Wilness Transcripts — Excerpls $50.00 $0 fOI‘ a Public Record (PUBREC) TB}JOI’f

Triodyne Expert Wilness Transcripts — Excerpls $50.00 $0 for a Click Search

M&A Insight Notes $100.00

Olher Expert Witness Transcripts — Full $11000 | 1,13 DELAWARE SEGRETARY OF STATE. $35 per report.

Triedyne Expert Wilness Transcripts — Full $110.00

E:?g;}%‘;{”o"‘f‘gggy ~ Bensen on the Patent $112.00 1.14 GOMPANY DOSSIER. Charges range from $5 up to

PDF Imag for Premiom Judidil Profie 20000 $50 per report and from $0 up to $50 per document link.

;‘;ﬁ"&i‘;ﬁ:‘:}[g;‘;;e Suotion! Fronles 23?3‘33 115 Risk SoLuTioNs. Charges for Telephone Look-Up

Sustalnablly & Risk Reports Y 500‘ = will be $0.75 per search, Reverse Telephone I_'ook-.Up w!II

e be $0.75 per search, Name and Address Verification will

1.9 ATTAGHMENTS. Attachment charges are as follows per
.atlachment refrieved, including printing and downloading:
P e :Each'Altachment.

All Case Law Jun‘sdic!ionrsr—r Ca;;e 'lb Brief 3000

be $3.00 per search, and InstantiD® will be $3.00 per
search. Get A Report charge will be $99.00 per search.
Charges for Report Component will range from $0 to
$6.00 per report. Charges for Web Documents will range

from $10.00 to $20.00 per document. Consult the Price

Altomey Text Book of Medicine $0.00 List available in the Online Services for detalled report
|_Caselaw Official Reports o $0.00 charges.

JurisCharts: Tax $0.00 ; : : " "
JurlsCharts vith Analysls: Tax $0.00 Offline Civil and Criminal Court Records ("OCCCR )_fees
Mealsy $0.00 depend on the jur]sdlcﬂ.on. OCCCR fees may consist of
Patent Images — US domestic ss00 | Some orall of the following charges:
McClatchy Graphics 500 | | -ooi mebSREERR S L T s S n i DCEORFERY
Newsoortt, LLC $6.00 Search Type fce $16.00 - 175.00 per search
WPNPHO — World Plcture Network — Full Size sy | | CouliecessiEa #10010390.00 Pier sEareh
Enhanced Form: Open Fillable word processing $7.50 Excess Case fes (1 to 5 cases) $0.00
version of form Excess Case fee (6 or more cases) $1.00 per case
Elsevier Sclence $30.00 Previous 10-Year Date Range fee $6.00 per search
Core Form: Open word processing version of $35.00
form 1.16 EDGAR ONLINE. $15 for Excel Reports and $22 for
Briefs, Pleadings & Motlons $50.00 Non-Excel Reports.
Netter Medical flustrations $100.00
Core Critlcal Issues Pamplet $104.50 1.17 INVESTEXT DOGUMENTS. Two Most Recent Reporis
Core Emerging Issues Commentary $104.50 will be $9.00 per page, and Archive Reports will he
50 State Comparative Leglslation & Regulations $125.00 $45.00 per report,
JurisCharls: Insurance $125.00
Enhanced Critical Issues Pamphlet $133.00 1.18 MARKMONITOR®. The following sources from the
Enhanced Emerglng Issues Commentary 5133.00 gateway searches will be §35.00 per search:

| Slatefl.ocal Government Per Search Subscriplion Agreement - Mar2008
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DomainSmart, eBannermonitor, eBoardmonitor,
eDomainmonitor, eLinkmonitor, eNetmonitor,
eSitemontior, TMIQ, Inbox and ReverseWhois.

1.19 ELSEVIER SCIENGE JOURNALS. $50 - $100 per
search.

2, HANDLING CHARGE. $15 for documents printed at
the LexisNexls computer center.

3. MONTHLY SUBSCRIPTION CHARGE. $75 per
bullding with equipment used to access the Online
Services (up to a maximum of $150 per Agency).

4. INSTRUCTION. Training is provided at no charge and
covers (a) the basic instruction of all individuals selected
by Subscriber to receive Instrustion in the use of the
Online Services and (b) standard instructional and
reference materials on the use of the Online Services.
Everyone who completes training shall receive one hour
of free use to perfect their skills, This free hour is non-
transferable and must be used within 14 calendar days of
the date on which basic instruction is completed, at a
single session ar on an aggregated basis. Credit for free
use shall automatically be reflected on Subscriber's
monthly invoice and shall be applied against Subscriber's
total charges in a given month.

5, TAXES. The charges detalled in this Price Schedule
are exclusive of any state or local sales, use, or similar
taxes. If any such taxes are applicable, they shall be
charged to Subscriber's account. If Subscriber is exempt
from any such taxes, the tax will not be charged to
Subscriber upon receipt of a certificate of exemption.

6. PAYMENT TERMS. All charges Incurred by Subscriber
are payable within 30 days after receipt of an invoice.
Subsecribor shall pay all charges in accordance with Ohio
Revised Code Section 126.30.

7. COLLECTION COST. Subscriber shall be liable for all
costs of collection incurred by the provider of the Online
Services, including without limitations, collection agency
fees, reasonable attorney's fees, and court costs, if
Subscriber fails to comply with the payment obligations
set forth herein.

8. MISCELLANEOQUS,

8.1 In the event Subscriber issues a purchase order or
other document relating to the Online Services,
Subscriber agrees that the document shall be for
Subscriber's internal purposes only and shall in no way
modify or affect any of the terms or conditions for access
to the Online Services.

8.2 All access to and use of the Online Services via
mechanical, programmatlic, robotic, scripted or any other
automated means is sirictly prohibited. Use of the Online
Services is permitted only via manually conducted,
discrete, individual search and relrieval activities.

----- END'OF ERHIBIT Biremsossss-ssacn susmasennmsansmsstunsmsmamsmtamstasashas
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L@XlS NeX |1S° SUBSCRIPTION PLAN AMENDMENT

FOR STATE/LOCAL GOVERNMENT

“Subscriber” “LN™ LexisNexis, a division of Reed Elsevier Inc.

In this Amendment (the “Amendment”) Subscriber and LN agree to amend the LexisNexis Subscription Agreement for access
fo the Online Services (the "LN Agreement”) previously or simultaneously executed between LN and Subscriber by adding to
the LN Agreement the terms and condilions set farth below,

1. TERM

The term of this Amendment (the “Amendment”} will begin (a) on the date Subscriber's billing account (a "Billgroup”) is
activated ("Activation") if Subscriber is a new LN customer, or (b) subject to Section 7, on the first day of the calendar month
immediately following the execution of this Amendment and delivery of it fo LN if Subscrlher is an existing LN cuslomer and
will continue until the last day of the final Commitment Period referenced In Section 5.1 (the "Term").

2. AUTHORIZED USERS
This Amendment relates only to the Subscriber’s Billgroups and locations (the “Participating Billgroups”) set forth below and
the Authorized Users under the Participating Billgroups. “Authorized User” means an individual to whom Subscriber assigns
an LN Identification number under a Participating Billgroup (‘LN ID"). Only Subscriber's employees, temporary employees,
and contractors are eligible to be Authorized Users. Subscriber agrees that each LN 1D may only be used hy the Authorized
User to whom it is assigned and may not be shared with or used by any other person, including other Authorized Users.
Subscriber will manage its roster of Authorized Users and will promptly notify LN fo deactivate an Authorized User's LN 1D if
the Authorized User no longer works for Subscriber or Subscriber otherwise wishes to terminate the Authorized User's access
fo the Online Services. Subscriber is responsible for all use of the Online Services accessed with LN IDs, including
assoclated charges, and for use of the Online Services by temporary employees and contractors to the same extent as if they
were Subscriber's employees. Subscriber will implement policies and procedures to prevent unauthorized use of LN IDs and
will § diatsly notify LN, In writing, If lt uspecls lhat LNIDIs| len, compromlsed or misu d
E PARTICIPATING BILLGROUP # “LOGATION {CITY-AND STATE)

3. CERTIFICATION

Subscriber certifies that on the date this Amendment is signed by Subscriber there are judges and attorneys, and
government professionals for a total of users (the “Reference Number”) in Subscriber’s organizalion. Throughout the
Term, Subscriber will immediately notify LN in writing of any change In the Reference Number if the total humber of judges
and attorneys falls below 11. Upon the request of LN, Subscriber will recertify to the Reference Number,

4, MONTHLY SUBSCRIPTION CHARGE

During the Term, the Monthly Subscriplion Charge In Section 3 of the then-current applicable price schedule (the "Price
Schedule") will be waived,

5. PREFERRED PRICING MATERIALS AND CHARGES

5.1 In consideration of Subscrlber's payment to LN of the monthly commitment amounts specified below (the "Monthly
Commitment"), the Parlicipating Billgroups will be provided access to and use of cerlain Materlals, products, services and
features, identified below by source/menu number (the “Preferred Pricing Materials”), avallable in the lexis.com™ service ar
the LN Online Services accessed via proprietary software (the "Classic Online Services"). If Subscriber is an existing LN
customer and this is a revision to Subscriber's Preferred Pricing Materials and Monthly Commitment, fees will be prorated for
the month in which the change becomes effective if the change occurs other than on the first day of the month. At no
additional charge, the Participating Billgroups may do offline printing, online printing and saving to disk of Preferred Pricing
Materlals. If your subseription includes Research Advantage, then your access to and use of Research Advantage shall be
subject to and governed by the additional terms and condilions set forth in the soflware media at the time of lts Installation.

Subscription Plan Amendment for S/L Government © 2008, LoxisMNexis, a division of Reed Elsavier Inc.
SLGow-SubscriplienPlanAmd-Jul 2008 All rights reserved.
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[ See allached Rider No. 1 for additional Preferred Pricing Malerials

5.2 During the Term, the Monthly Gommitment wil be billed in lieu of the Information Charges specified in Section 1 of the
Price Schedule for all access to and use of the Preferred Pricing Materials, except as otherwise provided in Section 6.3 and
Section 6 (if slected) below.

5.3 The following Materials accessible from, but not included as part of the Preferred Pricing Materlals, will be subject to
monthly billing at the then-current standard undiscounted rates in accordance with the Price Schedule: (a) selected Images
(those that include a charge in the Price Schedule); (b) Dun & Bradstreet Reports; and (¢) Risk Sofutions.

6. ADDITIONAL CHARGES

The Participating Billgroups may have access to and use of the LN services and features not accessed through the Preferred
Pricing Materlals (“Alternate Pricing Materials”). If Subscriber so elects by initialing below, or by nolifying LN at a later date,
Subscriber will have access through the Alternate Pricing Materials at then-current undiscounted rates in accordance wilh the
Price Schedule in addition to the Monthly Commilment.

Subscriber elects access to the Alternate Pricing Materials
i

7. CONFIDENTIAL INFORMATION

Subject to Ohio Public Records Act, Ohio Rev. Code § 149.43 et seq., this Amendment contalns confidential pricing
information of LN. Subscriber understands that disclosure of the pricing information contained hereln could cause competitive
harm to LN, and will recelve and maintain this Amendment in trust and confidence and take reasonable precautions against
such disclosure to any third person. This Section 7 will survive the termination or explration of this Amendment.

8. MISCELLANEQUS

8.1 During the Term, use by and charges to the Participating Billgroups will not be eligible for other discounts or aggregation
with the use of or charges for other biligroups.

8.2 Subject to the contract between the State of Ohio Department of Adminisirative Services and LN, neither the LN
Agreement nor this Amendment may be terminated during the Term. UPON TERMINATION OR EXPIRATION OF THIS
AMENDMENT, CONTINUED USE OF THE ONLINE SERVICES BY SUBSCRIBER IS GOVERNED BY THE LN
AGREEMENT AND WILL BE BILLED IN ACCORDANCE WITH THE PRICE SCHEDULE.

8.3 All capitalized terms not defined herein will have the meanings ascribed to them in the LN Agreement, including the Price
Schedule.

© 2008, LoxIsNoxis, a division of Reed Elsevier Inc.
All righis reserved.
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8.4 Excepl as expressly modified by this Amendment, all other terms and conditions of the LN Agresment will remain in full
force and effect and unaffected by this Amendment. In the event of a conflict or incansistencles between the LN Agreement
and this Amendment, this Amendment will control. Except as set forth herein, this Amendment may not be modified or
otherwise changed unless mutually agreed to by both parties in writing.

AGREED TO AND ACGEPTED BY:
LexisNexls, a division of Reed Elsevier Inc.

BY: o BY: ‘ch:ﬂ ,/-/A . Q/{—/)—fﬂl
NAME: NAME: ﬁ < ;/Tcﬁ e f /i oH_§
THTLE: e Te. folein ) 4 S ! [\ s 7/
DATE: DATE: _)-3P-OFP

THIS AMENDMENT DOES NOT BIND EITHER PARTY UNTIL IT HAS BEEN ACCEPTED BY BOTH PARTIES. SUBSCRIBER MAY ACCEPT THIS AMENDMENT BY
SIGNING ABOVE, LN MAY ACCEPT THIS AMENDMENT BY PERFORMING ACCORDING TO THIS AMENDMENT OR BY SIGNING ABOVE,

Subscriplien Plan Amendment for S/L Government © 2008, LexisNexis, a division of Reed Elsevier Ing.
SLGovt-SubscriplionPlanAmd-Jul 2008 All rights reserved.
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LN Non-FCRA Application 8& Agreement Government Agencies & Law Enforcement

LexisNexis Risk Solutions FL Inc. and its Affiliates (collectively or individually “LN") provide various Non-FCRA products and services (the
“LN Services"). The information submitted on this Application and Agreement (“Agreement™) will be used to determine the Customer’s (as
defined below) eligibility for accessing the LN Services. LN reserves the right to reject this Agreement without reason or for any reason
whatsoever, without recourse against LN, or any of its employees, officers, directors, agents, affiliates, or other designees. Additionally,
Customer hereby authorizes LN to independently verify the information provided herein and perform research about the individuals
identified herein. “Affiliates” are those affiliates of LexisNexis Risk Solutions FL Inc. that provide LN Services pursuant to this Agreement.

| PART 1 - CUSTOMER INFORMATION (This section must be filled out entirely)

" SECTION A: AGENCY INFORMATION ("Customer”) (P.O. Boxes and Maildrop Addresses Cannot be Used)
Agency Name (Full Legal Name) REQUIRED

Physical Address*
City State Zip
Main Agency Phone Number* Fax Web Address

* Physical location where information will be used. Phone number must be Main number/Switchboard number at this location.

If located at the above address less than six (6) months, provide most recent prior address below:

Physical Address
City State Zip

1P Address**
IP Address Range** From To

** If you do not know your company’s IP address(es): Contact your network administration OR log onto https://www.whatismyIP.com

SECTION B: CUSTOMER ADMINISTRATOR* OR MAIN CONTACT INFORMATION

Last Name First Name
Title Telephone Email Address

Admin IP Address

Middle Initial

* Required only for local and municipal agencies - For credentialing purposes, each Customer Administrator must provide two (2) of the
three (3) following pieces of identified information,
1. First five (5) digits of your Social Security Number
2. Full date of birth
3. Home address

ADDITIONAL CUSTOMER ADMINISTRATOR* OR MAIN CONTACT INFORMATION (Optional)
Last Name First Name Middle Initial

Title Telephone Email Address
Admin IP Address

* Required only for local and municipal agencies - For credentialing purposes, each Customer Administrator must provide two (2) of the
three (3) following pieces of identified information.
1. First five (5) digits of your Social Security Number
2. Full date of birth
3. Home address

PART 2 - CREDENTIALING

SECTION A: CUSTOMER SECURITY CERTIFICATION
Customer certifies that the Customer has not been the subject of any proceeding regarding any trust-related matter including, but not
limited to, fraud, counterfeiting, Identity theft and the like, and that Customer has not been the subject of any civil, criminal or
regulatory matter that would create an enhanced security risk to LN or its data, including, but not limited to, any matter involving
potential violations of the Gramm-Leach-Bliley Act (15 U.S.C. § 6801, et seq.) and its implementing regulations (collectively, “"GLBA™),
the Driver's Privacy Protection Act (18 U.S.C. § 2721, et seq.) and related state laws (collectively, the “"DPPA™), the Fair Credit Reporting
Act (15 U.S.C. § 1681, et seq.) ("FCRA™), the Fair Debt Collection Practices Act (15 U.S.C. § 1692-1692p) ("FDCPA") or any other similar
legal or regulatory guidelines. If any such matter has occurred, Customer shall attach a signed statement, along with all relevant

supporting documentation, providing all details of this matter prior to execution of this Agreement.

Risk FL Non-FCRA App & Agreement Government Agencles (Q1.12.v1 )*m Confidential /}Jﬁ &59/(}() [/l)Page 10f10



SECTION B: VENDOR REFERENCE RELEASE - Required only for local and municipal agencies.
Please list at least one (1) current Business to Business Vendor Reference. This section is optional, but if it is not completed and LN is not

able to complete its credentialing process, LN reserves the right to re-request this information prior to account activation. Such re-
request will result in processing delays.

Company Name Contact
Address )
City State Zip
Phone Fax
Email Account Number (if applicable)
Company Name Contact
Address )
City ) State Zip
Phone Fax
Email Account Number (if applicable)
SECTION C:  AGENCY INFORMATION (select one)
[] Federal Government [[] Federal Law Enforcement [] state Government  [] State Law Enforcement
] Local/Municipal Government [] Local/Municipal Law Enforcement
[ other (Specify)
SECTION D: PURPOSE OF USE
Describe
SECTION E: ACCESS (select all that apply)
]  Server (system to system) [ Internet/PC [] Fax [ Phone
[ other

SECTION F: SITE VISIT INFORMATION
A site visit will be required for local and municipal agencies. Site visits may be required for any other Customer. Should a site visit be

required, Customer agrees to authorize the site visit, cooperate in the site visit, and to pay the site visit charges as stated in the
Schedule(s) A to this Agreement. Site visits are conducted for LN by an approved third-party. Please indicate if the appropriate contact
is different than the contact listed In Part 1, Section B,

Site Visit Contact Contact Phone

_ Contact Email
“ SR bl i R PART 3 - BILLING INFORMATION A B )
SECTION A: CREDIT CARD INFORMATION (If you choose to be hilled on a credit card, fill out this portion and proceed to Part 3, Section
C. If you choose to be billed directly, skip Part 3, Section A and proceed to Part 3, Section B). LN accepts MasterCard, Visa, and
American Express. For security and authentication purposes, LN requires the account holder to provide the address to which the credit

card company mails the monthly statement. Please provide authorization signature on final page.

Cardholder Name
Credit Card Statement Address
City State Zip
Card Type: [J  Master Card [J visa [0 American Express

Card Number Expiration (MM/YY)

If I have elected to be credit card billed, I hereby authorize LN to bill this credit card for the charges incurred for use of LN Services.
Additionally, I hereby agree that, if the credit card company refuses to pay LN for such charges incurred, the Customer shall be
responsible for the payment of such charges. If credit card billing is elected, the below signatory must be the credit card

holder.

Credit Card Billing Signature:

Print Name

Title

Dated (mm/dd/yy)

SECTION B: DIRECT BILLING INFORMATION
By submitting this direct billing application, Customer certifies that the individual whose name appears below Is authorized to apply for

Page 2 of 10
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credit on behalf of the Customer named in this Agreement. Customer certifies that the information provided relating to this credit

application is true and complete. Customer hereby grants LN permission to verify the credit information provided herein.

BILLING CONTACT

Last Name First Name Title

Telephone Email Address

Billing Address

City State Zip

SECTION C: ADDITIONAL BILLING INFORMATION

Require a P.O. Number on Invoice? 0 No ] Yes If Yes, provide P.O. Number

Sales Tax Exempt [l No ] Yes If Yes, provide proof of exemption,

B AR PART 4 - PERMISSIBLE USE CERTIFICATIONS

Law Enforcement Adencies Only: Review and, if appropriate, certify to the following:

Customer represents and warrants that it will use the LN Services solely for law enforcement purposes, which comply with applicable

privacy laws including, but not limited to the GLBA and the DPPA. To certify, check here: (] Proceed to Part 4, Section C.

SECTION A: GLBA EXCEPTION/PERMISSIBLE PURPOSE — NOT APPLICABLE TO LAW ENFORCEMENT

Some LN Services use and/or display nonpublic personal information that is governed by the privacy provisions of the GLBA. Customer
certifies it has the permissible purposes under the GLBA to use and/or obtain such information, as marked below, and Customer further
certifies it will use such information obtained from LN Services only for such purpose(s) selected below or, if applicable, for the
purpose(s) indicated by Customer electronically while using the LN Services, which purpose(s) will apply to searches performed during

such electronic session:

(At least one (1) must be checked to be permitted access to GLBA data)

No applicable GLBA exception/permissible use.

As necessary to effect, administer, or enforce a transaction requested or authorized by the consumer.

identification information contained in applications.

As necessary to effect, administer, or enforce a transaction requested or authorized by the consumer by verifying the

O OO0

To protect against or prevent actual or potential fraud, unauthorized transactions, claims or other liability.

In required institutional risk control programs.

In resolving consumer disputes or inquiries.

Use by persons, or their representatives, holding a legal or beneficial interest relating to the consumer.

Use by persons acting in a fiduciary or representative capacity on behalf of the consumer.

In complying with federal, state, or local laws, rules, and other applicable legal requirements.

investigation on a matter related to public safety.

To the extent specifically permitted or required under other provisions of law and in accordance with the Right to
Financial Privacy Act of 1978, to law enforcement agencies (including a Federal functional regulator, the Secretary of
Treasury, a State insurance authority, or the Federal Trade Commission), self-regulatory organizations, or for an

SECTION B: DPPA PERMISSIBLE USES — NOT APPLICABLE TO LAW ENFORCEMENT

Some LN Services use and/or display personal information, the use of which is governed by the DPPA. Customer certifies it has a
permissible use under the DPPA to use and/or obtain such information and Customer further certifies it will use such information obtained
from LN Services only for one (1) or more of the purposes selected below or for the purpose(s) indicated by Customer electronically while

using the LN Services, which purpose(s) will apply to searches performed during such electronic session:

(At least one (1) must be checked to be permitted access to DPPA data)

No permissible use.

For use in connection with any civil, criminal, administrative, or arbitral proceeding in any federal, state, or local court or
agency or before any self-regulatory body, including the service of process, investigation in anticipation of litigation, and
the execution or enforcement of judgments and orders, or pursuant to an order of a federal, state, or local court. |

contractors; and

against, the individual.

[} For use in the normal course of business by a legitimate business or its agents, employees, or contractors, but only—
(A) to verify the accuracy of personal information submitted by the individual to the business or its agents, employees, or

(B) if such information as so submitted is not correct or is no longer correct, to obtain the correct information, but only
for the purposes of preventing fraud by, pursuing legal remedies against, or recovering on a debt or security interest

Use by a government agency, but only in carrying out its functions.

Use by any person acting on behalf of a government agency, but only in carrying out the agency’s functions.

Use by an insurer {or its agent) In connection with claims investigation activities or antifraud activities.

LT

In connection with motor vehicle safety or theft, or driver safety (except by or for a motor vehicle manufacturer).

Risk FL Non-FCRA App & Agreement Government Agencies (Q1.12.v1)* m Confidential
W 810k
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] Use by an employer or its agents or insurer to obtain or verify information relating to a holder of a commercial driver's
license that is required under Chapter 313 of Title 49 of the United States Code.
[ ] For use in providing notice to the owners of towed or impounded vehicles,

For use in connection with the operation of private toll transportation facilities.

With regard to the information that is subject to the DPPA, some state laws’ permissible uses may vary from the permissible uses
identified above. In such cases, some state information may not be available under each permissible use listed above and/or Customer
may be asked to certify to a permissible use permitted by applicable state law to obtain information from a specific state.

Customer agrees and certifies it will use the information described in Sections A and B of this Part 4 only in accordance with the
permissible uses selected above or those selected subsequently in connection with a specific information request.

SECTION C: QUALIFIED ACCESS
Certain users ("Authorized Users”) may be able to obtain full social security numbers (nine (9) digits) and driver's license numbers

(collectively, “QA Data"), when appropriate, through some LN Services. Only those users that are within the Authorized User List below,
and that use QA Data for an Authorized Use identified below, may qualify. To potentially qualify as an Authorized User, Customer must
certify that its business Is within the Authorized User List below and Its use of QA Data is within the Authorized Use List below.

[J Customer is NOT requesting access to QA Data (proceed to Part 5).

[] Customer is requesting access to QA Data. Complete the sections below,

What department will be using QA Data?

SOCIAL SECURITY NUMBERS

1. AUTHORIZED USER (At least one (1) must be checked to receive Social Security Numbers)

Not an authorized user.

[ ] Federal, state or local government agency with law enforcement responsibilities.
Special investigative unit, subrogation department and claims department of a private or public insurance company for the
purposes of detecting, investigating or preventing fraud.

] Financial institution for the purposes of (a) detecting, investigating or preventing fraud, (b) compliance with federal or state
laws or regulations, (c) collecting debt on their own behalf, and (d) such other uses as shall be appropriate and lawful.

L Collection department of a creditor.
Collection company acting on behalf of a creditor or on its own behalf.

[] Other public or private entity for the purpose of detecting, investigating or preventing fraud. Describe your business:

2. AUTHORIZED USE (At least one (1) must be checked to receive Social Security Numbers)

[ ] No authorized use.

[ ] Location of suspects or criminals.

|| Location of non-custodial parents allegedly owing child support and ex-spouses allegedly owing spousal support.

L | Location of individuals alleged to have failed to pay taxes or other lawful debts.

|| Identity verification.

m Other uses similar to those described above. Describe your use:

By selecting above, the Customer certifies that it Is an Authorized User, and that it will use Social Security Numbers only for the
purpose(s) it designated on the Authorized Use List and for no other purpose(s).

DRIVER'S LICENSE NUMBERS

1. AUTHORIZED USER (At least one (1) must be checked to receive Driver's License Numbers)

Not an authorized user.

Federal, state or local government agency with law enforcement responsibilities.

Special investigative unit, subrogation department and claims department of a private or public insurance company for the
purposes of detecting, investigating or preventing fraud,

O

Financial institution for the purposes of (a) detecting, investigating or preventing fraud, (b) compliance with federal or state
laws or regulations, (c) collecting debt on their own behalf, and (d) such other uses as shall be appropriate and lawful,

Collection department of a creditor.

Collection company acting on behalf of a creditor or on its own behalf,

Other public or private entity for the purpose of detecting, investigating or preventing fraud. Describe your business:
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2. AUTHORIZED USE (At least one (1) must be checked to receive Driver's License Numbers)
No authorized use.

Location of suspects or criminals.

Location of non-custodial parents allegedly owing child support and ex-spouses allegedly owmg spousal support.

Location of individuals alleged to have failed to pay taxes or other lawful debts.

Identity verification.

OOOcr

Other uses similar to those described above. Describe your use:

By selecting above, the Customer certifies that it is an Authorized User, and that it will use Driver’s License Numbers only for the
purpose(s) it designated on the Authorized Use List and for no other purpose(s).

LR PART 5 - TERMS AND CONDITIONS |
L. SCOPE OF SERVICES., LN agrees to provide the LN Services described in a Purchase Order or Schedule A to this Agreement
to Customer, subject to the terms and conditions herein. This Agreement shall encompass any and all delivery methods provided to
Customer for the LN Services, including, but not limited to, online, batch, XML, assisted searching, machine-to-machine searches, and

any other means which may become available.

2, RESTRICTED LICENSE. LN hereby grants to Customer a restricted license to use the LN Services and any data contained
therein, subject to the restrictions and limitations set forth below:

(i) Generally. LN hereby grants to Customer a restricted license to use the LN Services solely for Customer's own internal
business purposes. Customer represents and warrants that all of Customer’s use of the LN Services shall be for only legitimate
business purposes, including those specified by Customer in connection with a specific information request, relating to its business and
as otherwise governed by the Agreement. Customer shall not use the LN Services for marketing purposes or resell or broker the LN
Services to any third-party, and shall not use the LN Services for personal (non-business) purposes. Customer shall not use the LN
Services to provide data processing services to third-parties or evaluate data of or for third-parties. Customer agrees that, if LN
determines or reasonably suspects that continued provision of the LN Services to Customer entails a potential security risk, or that
Customer is engaging in marketing activities, reselling, brokering or processing or evaluating data of or for third-parties, or using the
LN Services for personal (non-business) purposes or using the LN Services' information, programs, computer applications, or data, or is
otherwise violating any provision of this Agreement, or any of the laws, regulations, or rules described herein, LN may take Immediate
action, including, without limitation, terminating the delivery of, and the license to use, the LN Services. Customer shall not access the
LN Services from Internet Protocol addresses located outside of the United States and its territories without LN's prior written approval.
Customer may not use the LN Services to create a competing product. Customer shall comply with all laws, regulations and rules
which govern the use of the LN Services and information provided therein. LN may at any time mask or cease to provide Customer
access to any LN Services or portions thereof which LN may deem, in LN's sole discretion, to be sensitive or restricted information.

(ii) GLBA Data. Some of the information contained in the LN Services is “nonpublic personal information,” as defined In the
Gramm-Leach-Bliley Act, (15 U.S.C. § 6801, et seq.) and related state laws (collectively, the "GLBA™), and is regulated by the GLBA
("GLBA Data”), Customer shall not obtain and/or use GLBA Data through the LN Services in any manner that would violate the GLBA,
or any similar state or local laws, regulations and rules. Customer acknowledges and agrees that it may be required to certify Its
permissible use of GLBA Data falling within an exception set forth in the GLBA at the time it requests information in connection with
certain LN Services and will recertify upon request by LN. Customer certifies with respect to GLBA Data received through the LN
Services that it complies with the Interagency Standards for Safeguarding Customer Information issued pursuant to the GLBA.

(iii) DPPA Data. Some of the information contained in the LN Services is “personal information,” as defined in the Drivers Privacy
Protection Act, (18 U.S.C. § 2721 et seq.) and related state laws (collectively, the “DPPA™), and is regulated by the DPPA (“DPPA
Data”). Customer shall not obtain and/or use DPPA Data through the LN Services in any manner that would violate the DPPA.
Customer acknowledges and agrees that it may be required to certify its permissible use of DPPA Data at the time it requests
information in connection with certain LN Services and will recertify upon request by LN.

(iv) Social Security and Driver’s License Numbers. LN may in its sole discretion permit Customer to access QA Data (as previously
defined). If Customer is authorized by LN to receive QA Data, and Customer obtains QA Data through the LN Services, Customer
certifies it will not use the QA Data for any purpose other than as expressly authorized by LN policies, the terms and conditions herein,
and applicable laws and regulations. In addition to the restrictions on distribution otherwise set forth in Paragraph 3 below, Customer
agrees that it will not permit QA Data obtained through the LN Services to be used by an employee or contractor that is not an
Authorized User with an Authorized Use. Customer agrees it will certify, in writing, its uses for QA Data and recertify upon request by
LN, Customer may not, to the extent permitted by the terms of this Agreement, transfer QA Data via email or ftp without LN’s prior
written consent. However, Customer shall be permitted to transfer such Information so long as: 1) a secured method (for example,
sftp) is used, 2) transfer is not to any third-party, and 3) such transfer is limited to such use as permitted under this Agreement. LN
may at any time and for any or no reason cease to provide or limit the provision of QA Data to Customer.

(v) Copyrighted and Trademarked Materials. Customer shall not remove or obscure any trademarks, copyright notices or other
notices contained on materials accessed through the LN Services.
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(vi) National Change of Address Database. LN is a licensee of the United States Postal Service’s NCOALINK database (“NCOA
Database”). The information contained in the NCOA Database is regulated by the Privacy Act of 1974 and may be used only to provide
a mailing list correction service for lists that will be used for preparation of mailings. If Customer recelves all or a portion of the NCOA
Database through the LN Services, Customer hereby certifies to LN that it will not use such information for any other purpose. Prior to
obtaining or using information from the NCOA Database, Customer agrees to complete, execute and submit to LN the NCOA Processing

Acknowledgement Form,

(vii) Additional Terms. Certain materials contained within the LN Services are subject to additional obligations and
restrictions. Without limitation, these services include news, business information (e.g., Dun & Bradstreet reports), and federal
legislative and regulatory materials. To the extent that Customer receives such materials through the LN Services, Customer agrees to
comply with the General Terms and Conditions for Use of LN Services contained at the following website:

www.lexisnexis.com/terms/general (the “General Terms”), The General Terms are hereby incorporated into this Agreement by
reference,

(viii) Fair Credit Reporting Act, The LN Services provided pursuant to this Agreement are not provided by “consumer reporting
agencies,” as that term Is defined in the Fair Credit Reporting Act (15 U.S.C. § 1681, et seq.) ("FCRA") and do not constitute “consumer
reports,” as that term is defined under the FCRA, Accordingly, LN Services may not be used in whole or in part as a factor in
determining eligibility for credit, insurance, employment or another permissible purpose under the FCRA. Further, (A) Customer
certifies that it will not use any of the information It receives through the LN Services for eligibility determinations for any of the
following purposes: (1) in connection with establishing a consumer’s eligibility for credit or insurance to be used primarily for personal,
family or household purposes or in connection with the review or collection of a credit account of a consumer; (2) for employment
purposes; (3) in connection with a determination of a consumer’s eligibility for a license or other benefit granted by a government
agency; (4) as a potential investor or servicer, or current insurer, in connection with a valuation of, or assessment of credit or
prepayment risks associated with, an existing credit obligation; or (5) eligibility for any other purpose deemed to be a permissible
purpose under the FCRA or any similar state statute; (B) by way of clarification, Customer may use, except as otherwise prohibited or
limited by this Agreement, information received through the LN Services for the following purposes: (1) to verify or authenticate an
individual’s identity; (2) to prevent or detect fraud or other unlawful activity; (3) to locate an individual; (4) to review the status of a
legal proceeding; or (5) to decide whether to buy or sell consumer indebtedness in a commercial transaction; (C) specifically, if
Customer Is using the LN Services in connection with collection of a consumer debt on its own behalf, or on behalf of a third-party,
Customer shall not use the LN Services (1) to revoke consumer credit; (2) to set or change repayment terms; or (3) for the purpose of
determining a consumer’s eligibility for any repayment plan; provided, however, that Customer may, consistent with the certification
and limitations set forth in this section (viii), use the LN Services for identifying, locating, or contacting a consumer in connection with
the collection of a consumer’s debt or for prioritizing collection activities; and (D) Customer shall not use any of the information it
receives through the LN Services to take any “adverse action,” as that term is defined in the FCRA,

(ix) MVR Data. If Customer is permitted to access Motor Vehicle Records ("MVR Data”) from LN, without in any way limiting
Customer’s obligations to comply with all state and federal laws governing use of MVR Data, the following specific restrictions apply
and are subject to change:
(a) Customer shall not use any MVR Data provided by LN, or portions of information contained therein, to create or update a
~file that Customer uses to develop its own source of driving history information.
(b) As requested by LN, Customer shall complete any state forms that LN is legally or contractually bound to obtain from
Customer before providing Customer with MVR Data,
(c) LN (and certain Third-Party vendors) may conduct reasonable and periodic audits of Customer’s use of MVR Data. In
response to any such audit, Customer must be able to substantiate the reason for each MVR Data order.

) American Board of Medical Specialties ("ABMS") Data. If Customer is permitted to access ABMS Data from LN, Customer shall
not use , nor permit others to use, ABMS Data for purposes of determining, monitoring, tracking, profiling or evaluating in any manner
the patterns or frequency of physicians’ prescriptions or medications, pharmaceuticals, controlled substances, or medical devices for

use by their patients.

(xi) HIPAA. Customer represents and warrants that Customer will not provide LN with any Protected Health Information (as that
term is defined in 45 C.F.R. Sec. 160.103) or with Electronic Health Records or Patient Health Records (as those terms are defined in
42 U.S.C. Sec. 17921(5), and 42 U.S.C. Sec. 17921(11), respectively) or with information from such records without the execution of a

separate agreement between the parties.

(xii) Retention of Records. For uses of GLB Data, DPPA Data and MVR Data, as described in Sections 2(ii), 2(iii) and 2(ix),
Customer shall maintain for a period of five (5) years a complete and accurate record (including consumer identity, purpose and, if
applicable, consumer authorization) pertaining to every access to such data.

3. SECURITY. Customer acknowledges that the information available through the LN Services may include personally
identifiable information and it is Customer’s obligation to keep all such accessed information confidential and secure. Accordingly,
Customer shall (a) restrict access to LN Services to those employees who have a need to know as part of their official duties; (b)
ensure that none of its employees shall (i) obtain and/or use any information from the LN Services for personal reasons, or (Ii) transfer
any information received through the LN Services to any party except as permitted hereunder; (c) keep all user identification numbers,
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and related passwords, or other security measures (collectively, “User IDs") confidential and prohibit the sharing of User IDs; (d)
immediately deactivate the User ID of any employee who no longer has a need to know, or for terminated employees on or prior to the
date of termination; (e) in addition to any obligations under Paragraph 2, take all commercially reasonable measures to prevent
unauthorized access to, or use of, the LN Services or data received therefrom, whether the same Is in electronic form or hard copy, by
any person or entity; (f) maintain and enforce data destruction procedures to protect the security and confidentiality of all information
obtained through LN Services as it is being disposed; (g) unless otherwise required by law, purge all information received through the
LN Services and stored electronically or on hard copy by Customer within ninety (90) days of initial receipt; (h) be capable of receiving
the LN Services where the same are provided utilizing “secure socket layer,” or such other means of secure transmission as is deemed
reasonable by LN; (i) not access and/or use the LN Services via mechanical, programmatic, robotic, scripted or other automated search
means, other than through batch or machine-to-machine applications approved by LN; and (j) take all steps to protect their networks
and computer environments, or those used to access the LN Services, from compromise. Customer agrees that on at least a quarterly
basis it will review searches performed by its User IDs to ensure that such searches were performed for a legitimate business purpose
and in compliance with all terms and conditions herein. Customer will implement policies and procedures to prevent unauthorized use
of User IDs and the LN Services and will immediately notify LN, in writing to the LN Privacy, Security and Compliance Organization at
1000 Alderman Drive, Alpharetta, Georgia 30005 and by email (security.investigations@lexisnexis.com) and by phone (1-888-872-
5375), if Customer suspects, has reason to believe or confirms that a User ID or the LN Services (or data derived directly or indirectly
therefrom) is or has been lost, stolen, compromised, misused or used, accessed or acquired in an unauthorized manner or by any
unauthorized person, or for any purpose other than legitimate business reasons.  Furthermore, in the event that the LN Services
provided to the Customer include personally identifiable information (including, but not limited to, social security numbers, driver’s
license numbers or dates of birth), the following shall apply: Customer acknowledges that, upon unauthorized acquisition or access of
or to such personally identifiable information, including but not limited to that which is due to use by an unauthorized person or due to
unauthorized use (a "Security Event"), Customer shall, in compliance with law, notify the individuals whose information was potentially
accessed or acquired that a Security Event has occurred, and shall also notify any other parties (including but not limited to regulatory
entities and credit reporting agencies) as may be required in LN's reasonable discretion. Customer agrees that such notification shall
not reference LN or the product through which the data was provided, nor shall LN be otherwise identified or referenced in connection
with the Security Event, without LN’s express written consent. Customer shall be solely responsible for any other legal or regulatory
obligations which may arise under applicable law in connection with such a Security Event and shall bear all costs associated with
complying with legal and regulatory obligations in connection therewith. Customer shall provide samples of all proposed materials to
notify consumers and any third-parties, including regulatory entities, to LN for review and approval prior to distribution. In the event of
a Security Event, LN may, in its sole discretion, take immediate action, including suspension or termination of Customer’s account,

without further obligation or liability of any kind.

4. PERFORMARNCE. LN will use commercially reasonable efforts to deliver the LN Services requested by Customer and to
compile information gathered from selected public records and other sources used in the provision of the LN Services; provided,
however, that the Customer accepts all information “AS IS", Customer acknowledges and agrees that LN obtains its data from third
party sources, which may or may not be completely thorough and accurate, and that Customer shall not rely on LN for the accuracy or
completeness of information supplied through the LN Services. Without limiting the foregoing, the criminal record data that may be
provided as part of the LN Services may include records that have been expunged, sealed, or otherwise have become inaccessible to
the public since the date on which the data was last updated or collected. Customer understands that Customer may be restricted from
accessing certain LN Services which may be otherwise available. LN reserves the right to add materials and features to, and to
discontinue offering any of the materials and features that are currently a part of, the LN Services. In the event that LN discontinues a
material portion of the materials and features that Customer regularly uses in the ordinary course of its business, and such materials
and features are part of a flat fee subscription plan to which Customer has subscribed, LN will, at Customer’s option, issue a prorated

credit to Customer’s account.

5. PRICING SCHEDULES. Upon acceptance by the LN Affiliate(s) set forth on an applicable Purchase Order or Schedule A,
such LN Affiliate(s) shall provide the LN Services requested by Customer and set forth in one (1) or more Purchase Order or Schedules
A attached hereto or subsequently incorporated hy reference, for the fees listed on such purchase orders or schedules. The fees listed
on a Purchase Order or Schedule A may be updated from time to time through any or all of the following methods: online
announcements, customer bulletins, emails, notices, announcements in invoices, or published price schedules. LN is not responsible for
ensuring delivery of such updates, changes, additions, or deletions to any of its pricing policies that may occur from time to time. All
current and future pricing documents are deemed incorporated herein by reference.

6. INTELLECTUAL PROPERTY; CONFIDENTIALITY. Customer agrees that Customer shall not reproduce, retransmit,
republish, or otherwise transfer for any commercial purposes the LN Services' information, programs or computer applications.
Customer acknowledges that LN (and/or its third party data providers) shall retain all right, title, and interest under applicable
contractual, copyright, patent, trademark, Trade Secret and related laws In and to the LN Services and the data and information that
they provide. Customer shall use such materials in a manner consistent with LN's interests and the terms and conditions herein, and
shall notify LN of any threatened or actual infringement of LN's rights, Customer and LN acknowledge that they each may have access
to confidential information of the disclosing party (“Disclosing Party”) relating to the Disclosing Party’s business including, without
limitation, technical, financial, strategies and related information, computer programs, algorithms, know-how, processes, ideas,
inventions (whether patentable or not), schematics, Trade Secrets (as defined below) and other information (whether written or oral),
and in the case of LN's information, product information, pricing information, product development plans, forecasts, data contained in
LN Services, and other business information ("Confidential Information”). Confidential Information shall not include information that:
(i) is or becomes (through no improper action or inaction by the Receiving Party (as defined below)) generally known to the public; (i)
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was in the Receiving Party’s possession or known by it prior to receipt from the Disclosing Party; (iii) was lawfully disclosed to
Receiving Party by a third-party and received in good faith and without any duty of confidentiality by the Receiving Party or the third-
party; or (iv) was Independently developed without use of any Confidential Information of the Disclosing Party by employees of the
Receiving Party who have had no access to such Confidential Information. *Trade Secret” shall be deemed to Include any Information
which gives the Disclosing Party an advantage over competitors who do not have access to such information as well as all information
that fits the definition of “trade secret” set forth in the Official Code of Georgia Annotated § 10-1-761(4). FEach receiving party
("Receiving Party”) agrees not to divulge any Confidential Information or information derived therefrom to any third-party and shall
protect the confidentiality of the Confidential Information with the same degree of care it uses to protect the confidentiality of its own
confidential information and trade secrets, but in no event less than a reasonable degree of care. Notwithstanding the foregoing, the
Receiving Party may disclose Confidential Information solely to the extent required by subpoena, court order or other governmental
authority, provided that the Receiving Party shall give the Disclosing party prompt written notice of such subpoena, court order or other
governmental authority so as to allow the Disclosing party to have an opportunity to obtain a protective order to prohibit or restrict
such disclosure at its sole cost and expense. Confidential Information disclosed pursuant to subpoena, court order or other
governmental authatity shall otherwise remain subject to the terms applicable to Confidential Information. Each party’s abligations with
respect to Confidential Information shall continue for the term of this Agreement and for a period of five (5) years thereafter, provided
however, that with respect Trade Secrets, each party’s obligations shall continue for so long as such Confidential Information continues

to constitute a Trade Secret,

7. PAYMENT OF FEES. Customer shall be responsible for payment for all services ordered by Customer or obtained through
Customer's User IDs after the expiration of a free trial if applicable, whether or not such User ID is used by Customer or a third-party,
provided access to the User ID is not the result of use by a person formerly or presently employed by LN or who obtains the User ID by
or through a break-in or unauthorized access of LN's offices, premises, records, or documents. Customer shall pay to LN the fees
incurred for the use of the LN Services, and Customer agrees that it may be electronically invoiced for those fees. Payments shall be
received within thirty (30) days of the invoice date. Any balance not timely paid will accrue interest at the rate set forth in State Term
Contract No. 7776000109 shall apply. Customer’s obligation to pay invoiced amounts is absolute and unconditional and not subject to

any offset, defense or counterclaim.

8. APPROPRIATION OF FUNDS. The terms and conditions set forth in State Term Contract No. 7776000109 shall apply.

9. TERM OF AGREEMENT. This Agreement is for services rendered and shall be in full force and effect during such periods of
time during which LN is providing services for Customer (the “Term"); provided, however, that any term provided on a Purchase Order
or Schedule A (the “Purchase Order or Schedule A Term") shall apply to the LN Services provided under such schedule until the
expiration of that Purchase Order or Schedule A Term. Upon expiration of any Purchase Order or Schedule A Term, this Agreement

shall continue in effect for so long as LN is providing services for Customer.

10. TERMINATION. Except where a Purchase Order or Schedule A provides for a Schedule A Term or otherwise sets forth in
State Term Contract No. 7776000109, either party may terminate this Agreement at any time for any reason.

11. GOVERNING LAW. The terms and conditions set forth in State Term Contract No. 7776000109 shall apply.

12. ASSIGNMENT. The license granted pursuant to this Agreement to Customer to use the LN Services may not be assigned by
Customer, in whole or in part, without the prior written consent of LN, ’

13. WARRANTIES/LIMITATION OF LIABILITY. Neither LN, nor its subsidiaries and affiliates, nor any third-party data
provider (for purposes of indemnification, warranties, and limitations on liability, LN, its subsidiaries and affiliates, and its data
providers are hereby collectively referred to as “LN") shall be liable to Customer (or to any person claiming through Customer to whom
Customer may have provided data from the LN Services) for any loss or injury arising out of or caused in whole or in part by LN's acts
or omissions in procuring, compiling, collecting, interpreting, reporting, communicating, or delivering the LN Services.. LN does not
make and hereby disclaims any warranty, express or implied, with respect to the LN Services. LN does not guarantee or warrant the
correctness, completeness, merchantability, or fitness for a particular purpose of the LN Services or information provided therein, In no
event shall LN be liable for any indirect, incidental, or consequential damages, however arising, incurred by Customer from receipt or
use of information delivered hereunder or the unavailability thereof. Due to the nature of public record information, the public records
and commercially available data sources used in LN Services may contain errors. Source data is sometimes reported or entered
Inaccurately, processed poorly or incorrectly, and is generally not free from defect. LN Services are not the source of data, nor are they
a comprehensive compllation of the data. Before relying on any data, it should be independently verified,

14. INDEMNIFICATION, The terms and conditions set forth in State Term Contract No. 7776000109 shall apply.

15. SURVIVAL OF AGREEMENT. Provisions hereof related to release of claims; indemnification; use and protection of
information, data and LN Services; payment for the LN Services; audit; LN’s use and ownership of Customer’s search inquiry data;
disclaimer of warranties; security; customer data and governing law shall survive any termination of the license to use the LN Services.

16. AUDIT. Customer understands and agrees that, in order to ensure compliance with the FCRA, GLBA, DPPA, other similar state
or federal laws, regulations or rules, regulatory agency requirements of this Agreement, LN’s obligations under its contracts with its
data providers, and LN's internal policies, LN may conduct periodic reviews of Customer’s use of the LN Services and may, upon
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reasonable notice, audit Customer’s records, processes and procedures related to Customer’s use, storage and disposal of LN Services
and information received therefrom. Customer agrees to cooperate fully with any and all audits and to respond to any such audit
inquiry within ten (10) business days, unless an expedited response is required. Violations discovered in any review and/or audit by LN
will be subject to immediate action including, but not limited to, suspension or termination of the license to use the LN Services,
reactivation fees, legal action, and/or referral to federal or state regulatory agencies.

17. EMPLOYEE TRAINING. Customer shall train new employees prior to allowing access to LN Services on Customer's
obligations under this Agreement, including, but not limited to, the licensing requirements and restrictions under Paragraph 2, the
security requirements of Paragraph 3 and the privacy requirements in Paragraph 22. Customer shall conduct a similar review of its
obligations under this Agreement with existing employees who have access to LN Services no less than annually. Customer shall keep

records of such training.

18. TAXES. The terms and conditions set forth in State Term Contract No. 7776000109 shall apply.

19, CUSTOMER CHANGES/CREDIT REPORT. Customer acknowledges and understands that LN will only allow Customer
access to the LN Services if Customer’s credentials can be verified in accordance with LN's internal credentialing procedures, Customer
shall notify LN immediately of any changes to the information on Customer's Application for the LN Services, and, if at any time
Customer no longer meets LN's criteria for providing such service, LN may terminate this Agreement. Customer is required to promptly
notify LN of a change in ownership of Customer’s company, any change in the name of Customer's company, and/or any change in the

physical address of Custometr’s company.

20, RELATIONSHIP OF PARTIES. None of the parties shall, at any time, represent that it is the authorized agent or
representative of the other. LN’s relationship to Customer in the performance of services pursuant to this Agreement is that of an

independent contractor,

21. CHANGE IN AGREEMENT. LN may, at any time, impose restrictions and/or prohibitions on the Customer’s use of the LN
Services or certain data. Customer understands that such restrictions or changes in access may be the result of a modification in LN
policy, a modification of third-party agreements, a modification in industry standards, a Security Event or a change in law or regulation,
or the interpretation thereof. Upon written notification by LN of such restrictions, Customer agrees to comply with such restrictions.

22, PRIVACY PRINCIPLES. With respect to personally identifiable information regarding consumers, the parties further agree
as follows: LN has adopted the "LN Data Privacy Principles" ("Principles"), which may be modified from time to time, recognizing the
importance of appropriate privacy protections for consumer data, and Customer agrees that Customer (including its directors, officers,
employees or agents) will comply with the Principles or Customer's own comparable privacy principles, policles, or practices. The
Principles are available at http://www.lexisnexis.com/privacy/data-privacy-principles.aspx.

23. PUBLICITY. Customer will not name LN or refer to its use of the LN Services in any press releases, advertisements,
promotional or marketing materials, or make any other third-party disclosures regarding LN or Customer's use of the LN Services.

24. FORCE MAJEURE. The terms and conditions set forth in State Term Contract No. 7776000109 shall apply.

25. ENTIRE AGREEMENT. Except as otherwise provided herein, this Agreement constitutes the final written agreement and
understanding of the parties and is intended as a complete and exclusive statement of the terms of the agreement, which shall
supersede all other representations, agreements, and understandings, whether oral or written, which relate to the use of the LN
Services and all matters within the scope of this Agreement. Without limiting the foregoing, the provisions related to confidentiality and
exchange of information contained in this Agreement shall, with respect to the LN Services and all matters within the scope of this
Agreement, supersede any separate non-disclosure agreement that is or may in the future be entered into by the parties hereto. Any
new, other, or different terms supplied by the Customer beyond the terms contained herein, including those contained in purchase
orders or confirmations issued by the Customer, are specifically and expressly rejected by LN unless LN agrees to them in a signed
writing specifically including those new, other, or different terms. The terms contained herein shall supersede and govern in the event
of a conflict between these terms and any new, other, or different terms in any other writing. This Agreement can be executed in

counterparts and faxed or electronic signatures will be deemed originals.

26. MISCELLANEOQUS. If any provision of this Agreement or any exhibit shall be held by a court of competent jurisdiction to be
contrary to law, invalid or otherwise unenforceable, such provision shall be changed and interpreted so as to best accomplish the
objectives of the original provision to the fullest extent allowed by law, and in any event the remaining provisions of this Agreement
shall remain in full force and effect. The headings in this Agreement are inserted for reference and convenience only and shall not

enter into the interpretation hereof,

Signature Page to follow,
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AUTHORIZATION AND ACCEPTANCE OF TERMS

I HEREBY CERTIFY that I am authorized to execute this Agreement on behalf of the Customer listed above and that I have direct
knowledge of the facts stated above.

CUSTOMER

Signature

Print Name

Title

Dated (mm/dd/yy)

The remainder of this page is blank.
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FIXED PRICE AGREEMENT

@ & °
L@Xl S N eX I SQ (Committed Term with Usage Cap)

You ("You" or "Customer”) are hereby granted a non-exclusive, non-transferable limited license to access and use the LexisNexis
CourtLink, Inc. (“CourlLink™), products, services or features in accordance with the terms and conditions listed below and the CourtLink
Master Services Agreement and Fee Schedule (collectively the “Agreement”) which are Incorporated herein by reference. The Master
Services Agreement and Fee Schedule can be viewed or printed at
htips://w3.courtlink.lexisnexis.com/SiteAccess/LicenseAgreement.himl and hitps:fiw3.courllink lexisnexis.com/Help/Pricing/pricing.htm
respectively.

1. TERM
This Fixed Price Agreement shalt begin on the date Cuslomer’s billing account Is activated by CourtLink and will continue for a non-
cancelable term of 12 full calendar months ending on (the "Term").

2. COURTLINK FLAT RATE MENUS
2.1 In exchange for Customer’s payment of the following monthly amount to CourlLink (the *Total Monthly Commitrment®), and subject to
Section 2.3 below, Customer will be provided with access fo and use of the materials and features listed below ("Preferred Services”).

" TOTAL MONTHLY COMMITMENT

U MENU DESCRIBTION 7. 7| - NUMBER OF USERS
Alerts, Tracks, Search and Profiles

2.2 Any partial month before the first full calendar month will be billed on a prorated basls.

2.3 During the Term, CouriLink will review Customer’s actual monthly use (based on then current Fee Schedule) of the Preferred Services
("Actual Use”). In the event the Actual Use exceeds two times the Tolal Monthly Commitment in any one (1) month (the “Use Cap”),
Customer will pay the then current rates for any amount in excess of the Use Cap for that month,

24 Gustomer hereby acknowledges and understands that all use of Document Retrieval (via Runner Service, Online or Proprietary
Library), Colorado State Docket Materials and any other CourtLink products, feature or materials, other than the Preferred Services, will be
bllled in accordance with the then current CourlLInk Fee Schedule,

3. CLOSED OFFER
The offer of Courtl.ink contained herein Is valid until . In order to implement the terms and conditions contained herein by the first
day of a calendar month, Courtlink must receive this signed Fixed Price Agresment by the 20th day of the preceding month,

4, CONFIDENTIAL INFORMATION

Subject to Ohlo Public Records Act, Ohlo Rev. Code § 149.43 et seq., this CourtlLInk Fixed Price Agresment contains confidential pricing
information of CourtLink. Customer understands that disclosure of the pricing information contained herein could cause compelitive harm
to CourtLink, and will receive and maintain this CourtLink Fixed Price Agreement in trust and confidence and take reasonable precautions
agalnst such disclosure to any third person. This Section 7 will survive the termination or explration of this CourlLink Fixed Price
Agresment.

5. MISCELLANEQUS

5.1 Subscriber is strictly prohibited from: (i) offering any part of the Preferred Services for commercial resale or distribution In any medium
(print or electronically distributed media), (il) creating derivative works that compete with the business of CourlLink or infringe upon the
rights of CourtLink or its third party data suppliers, (ill) using the Preferred Services to create an archival database, or (v) oxploiting the
Preferred Services or the goodwill of CourlLink Including the trademarks, services marks, logos, or intellectual property of CourlLink, its
affiliates, or its third party data suppliers.

5.2 This Fixed Price Agreement represents the entire agreement between the pariles with respect to the subject matter contained herein
and all other prior agreements, proposals, purchase orders, representations, promises or understandings, whether oral or in writing, are
superseded in thelr entirely by this Fixed Price Agreement.

Courltink Fixed Pricing Agreement - Commilted Term With Uss Cagp © 2008, LexisNexis, a division of Reed Elsevier Inc.
USCM.-CourtLInkFixedAgt-CommiitedTerm-UsageCap-Jan2008 . All rights reserved. |
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| agree to the terms and conditions of the Fixed Price Agreement as originally provided to me, Including the Master Services Agresment
and Fee Schedule. I further agree that all use of the CourtLink Preferred Services shall be in compliance with the foregoing.

AGREED TO AND ACCEPTED BY:

Customer

BY:

NAME:

TITLE:

DATE:

LexisNexis CourﬂTin.k_ Order Form

LexisNexis GourtlLink, Inc.

BY:

NAME:
TITLE:
DATE:

/ j "*-‘c‘/ﬂ. Z 4 ,2 Aadth
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CUSTOMER INFORMATION - (Please type-or print):

2. Comacii

1, Customer

Name Name
3. Mail to

Address Clty Address:

State Zlp Country City: County:
4. E-Mall Address State: Zip:
5. Telephone Number 6. Fax Number Country:

All billing is set up through invoicing.

7. Invoice Address (if different than 2)

8. Tax Exempt: [ Yes (attach proof of exemption) [] No

Customer I.D. Information (Please type or print)

ID Holders' Names
(additional sheet attached []

ID Holders' titles/Positions

ID No. {for CourtLink Use only)

e-mall address I

e-mall address |

e-mail address |

e-mail address I

e-mall address |

e-mall address ,

e-mall address |

e-mall address |

e-mail address [

e-mall address |

e-mail address I

REP INFORMATION
1. 8E 2.RSE
3. RSM 4. SSA

Courtlink Flxed Pricing Agreement - Commiited Term With Use Cap
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