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STATE OF CHIO
DEPARTMENT OF ADMINISTRATIVE SERVICES
STATE TERM 3CHEDULE .. SALG-BASED
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BACKGROUND

The State recognizes that it Is sometimes advantzgeous to do business with same manufacturers under a
Stzte term contract rather than through 2 competitive bidding or proposal pracess. In such casss, the State
wiil snter into a contract with the manufacturer provided that the manufacturer offers its goods and ancliary
services at the same prices that the manufacturer offers those poods and services fo its ¢istributors, or if the
manufaciurer has no distributors, the prices that the manufacturer offers to its similary situzted most favored
customers for each product or servica.

The State also recognizes that some manufacturers work primarily through deslers for various reasens,
including offering customers betters suppont through dealers that have a local presence In the sorvice area.
Becauyse of {hls, the State may sometimes agree 1o work directly with 2 manufaciurer's dealers. 8ut, if the
Contractor Is not the manufacturer of the goods or services under this contract, the Cortractor must subrrit a
letter from the manufacturer that assures the State that the Contractor will have sufficlent quantities of the
offered products for the duration of the Cantract and any exiznsions to meet the Stata's needs under the
Contract and that the Gontractor is an authorized dealar In the manufacturer's goods or services. The letler

State of Ohlo-Department of Agministrative Services S&LG Agreement - Revised 10-91-07

P

—

NN



2

must identify each product or service that the Contractor will supply under this Contract. The letter must
also contain an assurance of the availability through the dealer of repair and spare parts for equipment
covered by this Contract for five (5) years from the date of purchase. It must also contain an assurance that
software maintenance will be available under the terms of this Contract either from the dealer or the
manufaclurer for six (8) years from the date of acceptance. (This assurance is not necessary for PC and
PC-based server software with a permanent license fee of less than $5,000.00 per copy.) The
manufacturer's letter must be signed by an authorized official of the manufacturer and submitted with the
executed copies of this Conlract.

This state term contract (the "Contract”) establishes terms and conditions under which a State agency
(including any board, instrumentality or other political body) or political subdivision may acquire the
Contractor's goods or services at the Contractor's best pricing. But this Contract 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 Ohio's funds are contingent upon the availability of
lawfu! appropriations by the Ohio General Assembly. If the General Assembly fails at any time to
continue funding for the payments or any other obligations due by the State under this Contract, the
State will be refeased from its obligations on the date funding expires.

The current General Assembly cannot commit a future General Assembly to an expenditure.
Therefore, this Contract will automatically expire at the end of the current applicable biennium. The
State may renew this Contract in the next biennium by issuing written notice to the Contractor or by
actions of the State of the decision to do so.

B. OBM CERTIFICATION. None of the rights, duties, or obligations in this Contract will be binding on
the State, and the Contractor will not begin its performance, until all the following condilions 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 available by the appropriate state agencies.
3. If required, approval of this Contract is given by the Controlling Board of Ohic; and

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

C. TERMINATION / SUSPENSION.

1. Gontract Termination. If Contractor fails to perform any one of its obligations under this
Contract, it will be in default and the State may terminate this Contract in accordance with this
section. The termination will be effective on the dale delineated by the State.

a. Termination for Default. }f 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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b. Termination for Unremedied Default. If Contractor's default may be cured within a
reasonable time, the State will provide written notice to Contractor specifying the default
and the time within which Contractor must correct the default. If Contractor fails to cure the
specified default within the time required, the State may terminate the Contract, if DAS
does not give timely notice of a default to Contractor, the State has not waived any of the
State's rights or remedies concerning the default.

¢. Termination for Persistent Default. The State may ferminate this Contract by written
notice 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 Stale
may terminate this Contract without providing Contractor with an opportunity to cure, if
Contractor defaults for a fourth time. The four defauits are not required to be related to
each other in anyway.

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

e. Termination for Financlal Instability. The State may terminate this contract by written
notice to Contractor if a petition in bankruptcy or similar proceeding has been filed by or
against the Contractor.

f. Termination for Delinquency, Violation of Law. The State may terminate this Contract
by written notice, if it determines that Contractor is delinquent in its payment of federal,
state or jocal taxes, workers' compensation, insurance premiums, unemployment
compensation contributions, child support, court costs or any other obligation owed to a
state agency or political subdivision. The State also may cancel this Contract, if it
determines that Contractor has violated any law during the perfermance of this Contract.
However, the State may not terminate this Contract if the Contractor has entered intc a
repayment agreement with which the Contractor is current

g. Termination for Subcontractor Defauit. The State may terminate this contract for the
default of the Contractor or any of its subcontractors. The Contractor will be solely
responsible for satisfying any claims of its subcontractors for any suspension or
termination and will indemnify the State for any liabifity to them. Subcontractors will hold
the State harmless for any damage caused to them from a suspension or termination. The
subcontractors will look solely to the Contractor for any compensation to which they may
be entitled.

h. Termination for Failure to Retain Certification. Pursuant to Section § 123.151 and
§123.152 of the Revised Code, the State may certify businesses for participation in state
sponsored business assistance programs. After certification is obtained it is the
responsibility of the Contractor to maintain certification. If the Contractor is awarded a
contract pursuant to a certification program and fails to renew its cedification andfor is
decertified, the State may immediately cancel the contract.

i. Termination for Convenience. The State may terminate this Contract for its convenience
after issuing written notice to the Contractor. If the termination is for the convenience of
the State, the Contractor will be entitled to compensation for any Deliverable that the
Contractor has delivered before the termination. Such compensation will be the
Contractor’s exclusive remedy in the case of termination for convenience and will be
available to the Contractor only after the Contractor has submitted a proper invoice for
such, with the invoice reflecling the amount determined by the State to be owing to the
Contractor.
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j. Termination, Effectiveness, Contractor Responsibllities. The notice of termination
whether for cause or without cause will be effective as soon as Contractor receives it.
Upon receipt 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 Contractor will incur related to this Contract. The Contractor will
immediately prepare a report and deliver it to the State. The report must detail either the
work completed at the time of termination or the orders received and not processed prior
to termination, and if applicable, the percentage of the Project's completion, estimated
time for delivery of all orders received prior fo 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 delivered to the State along with the specified report.
However, if delivery in that manner would not be in the State's interest, then the
Contractor will propose a suilable allernate form of delivery.

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

In the case of a suspension for the State’s convenience, the amount of compensation due to
the Contractor 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 Contractor
may be entitied to compensation for work performed before the suspension, less any damage
to the State resulting from the Conlractor's breach of this Contract or other fault.

The notice of suspension, whether with or without cause, will be effective immediately on the
Contractor's receipt of the notice. The Contracior will immediately prepare a report and deliver
it to the State as is required in the case of termination.

CONTRACT REMEDIES:

A.

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

LIQUIDATED DAMAGES. if actual and direct damages are uncertain or difficult to determine, the
State may recover liquidated damages in the amount of 1% of the value of the order, deliverable or
milestonie that is the subject of the default, for every day that the default is not cured by the
Contractor.

DEDUCTION OF DAMAGES FROM CONTRACT PRICE. The State may deduct all or any part

of the damages resulting from Contractor’s default 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:

A

INVOICE REQUIREMENTS. The Contractor must submit an original invoice with three (3) copies
1o the office designated in the purchase order as the “hill 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 invoice is for a
lease, the Contractor must aiso include the payment number {e.g., 1 of 36).

If an authorized dealer has fulfilled the purchase order, then the dealer's information should be
supplied in lieu of the Contractor's information.

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

1. The date of actual receipt of a proper invoice in the office designated to receive the invoice, or
the 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 considered the date payment is made.
Interest on late payments will be paid in accordance with Ohio Revised Code Section §126.30.
IV. CONTRACTOR WARRANTY AND LIABILITY PROVISIONS:
A. CONTRACTOR’S WARRANTY AGAINST AN UNRESOLVED FINDING FOR RECOVERY.
Contractor warrants that it is not subject to an unresolved finding for recovery under ORC §9.24. If

the warranty was false on the date the parties signed this Contract, the Contract is void ab initio.

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

1. Be in accordance with the sound professional standards and the requirements of this Contract
and without any material defect.

2. No Deliverable will infringe on the infellectual property rights of any third party.
3. Al warranties are in accordance with Contractor’s standard 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 Contract, the Contractor warrants
that:

§. The Contractor has the right to enter into this Contract.

6. The Contractor has not entered into any other contracts or employment relationships that
restrict the Contractor's ability to perform under this Contract.

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

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

9. The Contractor has the right and ability to grant the license granted in Deliverable in which title
does not pass to the State.

If any work of the Contractor or any Deliverable fails to comply with these warranties, and the
Contractor is so notified in writing, the Contractor will correct such failure with alt due speed or will
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refund the amount of the compensation paid for the Deliverable. The Contractor will also indemnify
the State for any direct damages and claims by third parties based on breach of these warranties.

C. INDEMNITY. The Contractor wili indemnify the State for any and all claims, damages, law suits,
costs, judgments, expenses, and any other liabilites resulting from bodily injury to any person
{including injury resulting in death) or damage to property that may arise out of or are refated to
Conftractor's performance under this Contract, providing such bodily injury or property damage Is
due to the negligence of the Contractor, its employees, agents, or subcontractors.

The Contractor will also indemnify the State against any claim of infringement of a copyright,
patent, trade secret, or similar intellectual property rights based on the State's proper use of any
Deliverable under this Contract. This obligation of indemnification wilt not apply where the State
has modified or misused the Deliverable and the claim of infringement, is based on the modification
or misuse. The state agrees to give the Conlractor notice of any such claim as soon as reasonably
practicable and to give the Contractor the authority to setile or otherwise defend any such claim
upon consultation with and approval by the Office of the State Attorney General. If a successiul
claim of infringement is made, or if the Contractor reasonably believes that an infringement claim
that is pending may actually succeed, the Contractor will take one (1} of the following four (4)
actions:

1. Modify 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 to use the infringing Deliverable as it was intended for the State
to use under this Contract; or

4. Remove the Deliverable and refund the fee the State paid for the Deliverable and the fee for
any other Deliverable that required the availability of the infringing Deliverable for it to be useful
fo 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 iF THE PARTIES HAVE BEEN ADVISED, KNEW, OR SHOULD
HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES.

2. THE CONTRACTOR 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 effective unless it is in
writing and signed by both parties.

B. ANTITRUST ASSIGNMENT TO THE STATE. Contractor assigns to the State of Ohio, through the
Department of Administrative Services, all of its rights to any claims and causes of action the
Contractor now has or may acquire under state or federal antitrust faws if the claims or causes of
action relate to the supplies or services provided under this Contract. Additionally, the State of
Ohio will not pay excess charges resulting from antitrust violations by Contractor's suppliers and
subcontractors.
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C. ASSIGNMENT/DELEGATION. 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. Any assignment or delegation
not consented to may be deemed void by the State.

AUBRITS. The Conlractor must keep all financial records in a manner consistent with generally
accepted accounting principles. Additionally, the Contractor must keep separate business records
for this project, including records of disbursements and obligations incurred that must be supported
by contracts, invoices, vouchers and other data as appropriate,

During the period covered by this Agreement and until the expiration of three (3) years after final
payment under this Agreement, the Contractor 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
records 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 Contractor may not
artificially divide contracts with its subcontractors to avoid requiring subcontractors to agree to this
provision.

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

CONFIDENTIALITY. The Contractor may learn of information, documents, data, records, or other
material that is confidential in the performance of this Contract. The Contractor may not disclose
any information obtained by it as a result of this Contract, without the written permission of the
State. The Contraclor must assume that all state information, documents, data, records or other
material is confidential.

The Contractor’s obligation to maintain the confidentiality of the information will not apply where it:
(1) was already in the Contractor's possession before disclosure by the State, and it was received
by the Contractor without the obligation of confidence; (2) is independently developed by the
Contractor; {3) is or becomes publicly available without breach of this Contract; (4) is rightfully
received by the Contractor from a third party without an obligation of confidence; (5) is disclosed by
the Contractor with the written consent of the State; or (6) is released in accordance with a valid
order of a court or governmental agency, provided that the Contractor (a) notifies the State of such
order immediately upon receipt of the order and (b) makes a reasonable effort to obtain a protective
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 copies it has made on termination or
expiration of this Contract.

The Contractor will be liable for the disclosure of any confidential information. The parlies 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
agrees that in the event of a breach of the obligations hereunder, the State shall be entitled to
temporary and permanent injunctive relief to enforce this provision without the necessity of proving
actual 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 constructed in accordance with the plain
meaning of its language and neither for nor against the drafting party.

G. CONTRACTOR DISCLOSURE; LOCATION OF SERVICES, DATA. As part of this Agreement,
Contractor shalt disclose the following:

1. The location(s) where all services will bs performed; and

2. The location(s) where any state data applicable to the contract will be maintained or made
available; and 1

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

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

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

. EQUAL EMPLOYMENT OPPORTUNITY. The Contractor will comply with all state and federal
laws regarding equal emptoyment opportunity, including Ohic Revised Code Section 125.111 and
all related Executive Orders.

Before a contract can be awarded or renewed, an Affirmative Action Program Verification Form
must be submitted to the DAS Equal Opporiunity Division to comply with the affirmative action
requirements. Affirmative Action Verification Forms and approved Affirmative Action Plans can be
found by going to the Equal Opportunity Departments web site:
http:/iwww.das.ohig.gov/Ecd/AAEED. 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 party will be excused from its obligations, to the extent
that its performance is prevented by force majeure, for the duration of the event. The party must
remedy with all reasonable dispatch the cause preventing it from carrying out its obligations under
this Contract. The term “force majeurs” means without limitation: acts of God: such as epidemics;
lightning; earthquakes; fires; storms; hurricanes; tornadoes; floods; washouts; droughts; any other
severe weather; explosions; reslraint of government and people; war; strikes; and other like events;
or any other cause that couid 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
Ohio, and the venue for any disputes will be exclusively with the appropriate court in Franklin
County, Ohio. If any provision of the Contract or the application of any provision is held by that
court to be contrary 1o law, the remaining provisions of the Contract will remain in full force and
effect

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

M. NOTICES. For any notice under this Contract to be effective it must be made in writing and sent to
the address of the appropriate contact provided elsewhere in the Contract.
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N. ORDER OF PRIORITY. If there is any inconsistency or conflict between this document and any
provision incorporated by reference, this document will prevail.

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

P. STRICT PERFORMANCE. The failure of either party, at any time, to demand sirict performance
by the other party of any of the terms of this Contract will not be construed as a waiver of any such
term, and either party may at any time demand strict and complete performance by the other party.

Q. SUBCONTRACTING. The State, through the Department of Administrative Services, General
Services Division, 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 joint venture
pariners performing portions of the work under the Contract. If any changes occur during the term
of the Contract, the Contractor shall supplement its list of subcontractors or joint venture business
partners. In addition, all subconiractors or joint venture business partners agree to be bound by all
of the Terms and Conditions and specifications of the Contract. The State, through the Department
of Administrative Services, General Services Division, Office of State Purchasing, reserves the right
to reject any subcontractor submitted by the Contractor.

R. SURVIVORSHIP. All sections herein relating to payment, confidentiality, license and ownership,
indemnification, publicity, construction warranties, limitations of warranties and limitations on
damages shall survive the termination of this contract.

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

T. lELECIIONS LA\A}[MWI]. Contractor, by signature affixed on this document, hereby certifies that
all applicable parties listed in Division (1)3) or (J)3) of O.R.C. Section 3517.13 are in full
compliance with Divisions (1)(1) and {J)(1) of O.R.C. Section 3517.13.

The Contractor is solely responsible to know the requirements and limitations set forth in the
above-referenced Divisions of O.R.C. Section 3517.13, and to comply with those requirements and
restrictions. The Contractor shall not accept a Contract andfor any purchase order issued under the
Contract if the Contractor is unable to certify compliance with all provisions set forth in O.R.C.
Section 3517.13. If the Contractor is unable 1o certify such compliance and accepts a Contract
andfor purchase order issued under the Contract, DAS shalt deem the Contractor in breach. As
such, DAS may deem the Contract invalid and immediately cancel the Contract. If DAS cancels the
Contract and applicable purchase order(s), the Contractor will be subject to all legal remedies
available to the Department of Administrative Services up to and including debarment from doing
business with the State of Chio. 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 costs incurred by
the DAS or other governmental entities placing orders under the Contract. These additional costs
include those costs associated with re-awarding the Contract and/or seeking replacement items
related to the cancellation of the Contract and/or related purchase orders.

Additional information regarding Contribution Restrictions is available on the Office of Budget &
Management's website at: vavw.obm.ohio.gov

U. Inaccordance with R. C. 2909.33 (C) | certify that | meet one of the following Conditions:

1. | have not recaived, nor will receive as a result of this contract, an aggregate amount greater
than one hundred thousand dollars ($100,0000) in business or funding, excluding personat
benefits, from the state, instrumentalities, or political subdivisions during the current fiscal year;
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or

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

and,

{2) t have either pre-certified with the Office of Budget and Management, or have completed
the attached Declaration of Material Assistance form certifying that | have not provided
material assistance to any organization on the Terrorist Exclusion List, as that term is defined
in R. C. 2909.21.

SPECIAL TERMS AND CONDITIONS

1. CONTRACT COMPLIANCE PROVISIONS:

A. CONTRACT COMPLIANCE. The participating state agency and/or political subdivision that utilize
this State Term Schedule will be responsible for the administration of the Contract and will monitor
the Contractor’s psrformance and compliance with the terms, conditions and specifications of the
Contract. If an agency observes any infraction{s), such shall be documented and conveyed to the
Contractor for immediate correction, lf the Contractor fails to rectify the infraction(s), the agency
will notify the State through the Department of Administrative Services, Office of State Purchasing,
by executing a Complaint 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 resolve the infractions(s).

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

1. The Contractor'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 its or its distributor's
similarly situated most favored customers within the year before the date the Contractor
executed this Contract and added the product or service to this Contract.

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

The Coniractor further represents and warrants that all future pricing information submitted to
revise this Contract would also be true, correct, current, accurate, and complete.

C. CONTRACTOR QUARTERLY SALES REPORT. The Coniractor 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 October-December). The
dollar value of the sale is the price paid by the schedule user for the products 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 State on a form
prescribed by DAS. If no sales occur, the Contractor must show zero. The report must be
submitted thirty (30) days following the completion of the reporting period.
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The Contractor shall also submit a close - out report within one hundred and twenty (120) days
after the expiration of this Contract. The contract expires upon the physical completion of the last,
outstanding task or delivery order of the Contract. The close - out report must cover all sales not
shown in the final quarterly report and reconcile all errors and credits. If the Contractor reported all
contract sales and reconciled all errors and credits on the final quarterly report, then the Contractor
should show zero “0” sales in the close - out report.

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

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

Columbus, Ohio 43228 - 1395

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

D. CONTRACTOR REVENUE SHARE. The Contractor must pay the State a revenue share of the
sales fransacted under this Contract. The Contractor must remit the revenue share in U.S. dollars
within thitty (30) days after the end of the quarterly sales reporting period. The revenue share
equals 0.75% of the total quarterly sales reported. Contractors must include the revenue 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 the result of the close - out report at the time the
close - out report is submitted to DAS.

The Contractor must pay the revenue share amount due by check. To ensure the payment is
credited properly, the Contractor must identify the check as a “Revenue Share” and include the
following information with the payment:

Applicable State Term Schedule Number, report amount(s), and the reporting period covered.
The Contractor must forward the check fo the following address:

Department of Administrative Services
General Services Division, 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 dottars (USD). iMw2)

If the full amount of the revenue share is not paid within thirty (30) calendar days after the end of
the applicable reporting period, the non-payment conslitutes a contract debt to the State. The
State may either initiate withholding or seiling off of payments or emplay 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.

E. DELIVERABLES. Attached as Exhibit 1 is the Contractor's price list for the products and services
that the Contractor may provide to 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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Contractor may not charge any other prices for these Deliverables other than the prices on the
Exhibit 1. If Exhibit 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 exciuded from this Contract and are of no effect. The Contractor’s price list
attached as Exhibit 1 is identified as the following commercial price list(s).

F. INSURANCE. The Contractor will provide the following insurance coverage at its own expense
throughout the term of this Contract:

1. Workers' compensation insurance, as required by Ohio law or the laws of any other state
where work under this Gontract will be done. The Contractor will also maintain employer's
liability insurance with at least a $1,000,000.00 limit.

2. Personal injury, bodily injury, and property damage liability insurance, including automobile
coverage, with personal injury and bodily 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 alse furnish a certificate of insurance to the State for the required insurance
evidencing coverage from an insurance carrier, or carriers authorized to do business in Ohio. The
certificate must be in a form that is reasonably satisfactory to the State as to the contents of the
policies and the quality of the insurance carrier(s). The certificate must also provide thirty (30) days
notice to the State before cancellation.

G. LEASES/FINANCING. The State may elect to obtain equipment and software on a finance/lease
basis subject to the terms of the State of Ohio, Department of Administrative Services, Master
Financing Agreement (Revised 01/20/02) or the Master Lease Agreement (Revised 04/24/02),
when the parties execute the applicable agreement.

H. SPECIFIC CHANGES. The Contractor will not sell fo 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 tess than a 1.6 GHz internal clock speed. All such items listed in the Contractor's
Price List are deleted for purposes of this contract.

The Contractor will not offer to the State any products that are not year 2000 compliant. All such
items listed in the Contractor’s Price List are deleted for purposes of this contract.

Il. PARTIES TO THE CONTRACT:

A. DEALERS. The State authorizes the Contractor to 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 well as the dealer's
purchase order and payment address(s) and federal tax identification number. The Contractor
must also submit a completed WS form for each dealer it wishes to name under this section. The
Contractor's submission must be on its official letterhead, signed by an authorized representative,
and addressed to 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 writing, to be bound by the terms and conditions in this Contract,

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

4. Payments 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 payments due the Contractor
once the State has paid the dealer.

5. To the extent that there is any liability to the State arising from doing business with a dealer
that has not signed the agreement required under this section with the Contractor, the
Contractor would indemnify the State for such liability.

If the Contractor wants to designate a dealer that will not receive payments (a distributor”}, the
Contractor may do so by identifying the person or organization as a distributor in the authorizing
feiter. In such cases, information regarding taxpayer identification and payment addressing may be
omitted, as may the distributor's W9 form. All other requirements and obligations for designaling a
dealer apply to designating a distributor.

B. INDEPENDENT STATUS OF THE CONTRACTOR. The parties will be acting as independent
contractors. The pariners, employees, officers, and agenis of one party will act only in the capacity
of representatives of that party and not as employees, officers, or agents of the other party and will
not be deemed for any purpose to be such. Each party assumes full responsibility for the actions of
its employees, officers, and agents, and agenis while performing under this Contract and will be
solely responsible for paying its people. Each parly will also be alons responsible for withholding
and paying income taxes and social security, workers' compensation, disability benefits and the like
for its people. Neither party will commit, nor be authorized to commit, the other party in any
manner.

C. POLITICAL SUBDIVISIONS. This Contract may be relied on by Ohio political subdivisions,
including Ohio cities and counties ("Palitical Subdivisions”). Whenever a Political Subdivision relies
on this Contract to issue a purchase order, the Political Subdivision will step into the shoes of the
State under this Contract for purposes of its order, and, as to the Political Subdivision's order, this
Contract will be between the Contractor and the Political Subdivision. The Contractor will look
solely to the Political Subdivision's performance, including but not limited to payment, and will hold
the State harmiess with regard to such orders and the Political Subdivision's performance. But the
State will have the right to terminate this Contract and seek such remedies on termination as this
Contract provides should the Contractor fail to honor its obligations under an order from a Political
Subdivision. Nothing in this Contract requires the Contractor to accept an order from a Political
Subdivision where the Contractor reasonably believes that the Political Subdivision is or will be
unable to perform its obligations in relation to that order.

Ill. PRICING PROVISIONS:

A. ECONOMIC PRICE ADJUSTMENT. The State will be entilled (o a price decrease any time the
Contractor or any of its distributors sells a product or a service to any simitarly situated most
favored customer for less than the price agreed to between the State and the Contractor under this
Contract. Any lime the Contractor or any of its 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 event within thirty (30) calendar days of its accurrence and immediately
reduce the price of the affected goods or services to the State under this Contract. The Contracter
will also notify the State within thirty (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 helow the price available to the State under this Contract. The purpose of
this notice of a general reduction in price is to allow the State to assess the value the State believes
it is receiving under this Contract in fight of the general reduction. If the State believes it is
appropriate, the State will ask to renegotiate ihe price under this Contract of the goods and
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services affected by the general reduction in price. If the Contractor and the State cannot agree on
a renegotiated price, the State will have the right, on nolice to the Contractor, to immediately
remove the affected products and services from this Contract.

B. NOTIFICATION OF PRICE INCREASE. If this Contract permits any price increases, the
Contractor must notify the Depariment of Administrative Services, Office of State Purchasing and
any affected State customers of the increase at least sixty (60) days before the effective date of the
price increase. State customers must be notified at their purchase order “bill to" address contained
in the applicable purchase order(s). This notification must specify, when applicable, the product
serial 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,
telecommunications hardware, or other type of physical machinery ("Equipment”) will be a part of
any Deliverabte, the following warranties apply. The Contractor warrants that the Equipment fully
complies with all government environmental and safety standards applicable to the Eguipment.
The Contractor also warrants for the warranty perlod 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 manufacturer with respect to such Equipment, and that such
Equipment will achieve any function described In such wrilings. The foregoing warranty wilt 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 paid for the Equipment.

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

8. PRODUCT RECALL. In the event product delivered has been recalled, seized, or embargoed
andlor has been determined to be misbranded, adulterated, or found to be unfit for human
consumption by the packer, processor, manufacturer 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 agenciesfentities within two business days after notice 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. Contractor shall be responsible for removai
and/or replacement of the affected product within a reasonable lime as determined by the ordering
agency. At the option of the ordering agency, Contractor may be required to reimburse storage
andlor handling fees to be calculated from time of delivery and acceptance to actual removal.
Confractor will bear all costs associated with the removal and proper disposal of the affected
product. Failure {o reimburse the purchase price or provide equivalent replacement product will be
considered a default.

C. QUALITY ASSURANCE. At the option of DAS or the participating 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 Conlract. If samples do not conform to the
Contract, Contractor will bear the costs of testing and the State will apply the terms and conditions
of the Termination provision of this Contract.
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D. RETURN GOODS POLICY. The State wili apply the following Return Goods Policy on all
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purchases made under the Contract. The Contractor acknowledges to have read, understood, and
agrees to this Policy.

1. Return goods, when due to Contractor error (i.e. over-shipment, defective merchandise, -
unapproved substitution, etc.) shall be returned to the Contractor, at the Contractor’s expense.
The Contractor shall make arrangements to remove the return goods from the ordering agency
premises within seven (7) calendar days after notification. The Contractor shall not apply any
restocking or other charges to the ordering agency. At the option of the ordering agency,
replacement items may be accepted and will be shipped within seven (7} calendar days of
notification. Failure of the Contractor to arrange for return of the items within the specified time
will result in the items being deemed as abandoned properly and the ordering agency will
dispose of accordingly.

2. Return goods of regular catalog stock merchandise, when due to agency error (i.e. over
purchase, discontinued use, inventory reduction, etc.) will be accepted by the Contractor if
notice is given by the agency within six {6) months of delivery and acceptance. All items to be
returned must be unused and in their original 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 the agency and the subsequent return of the items to the location
designated by the Contractor. The Contractor may assess a restocking fee associated with
the return of the items to the location designated by the Contractor. The Contractor may
assess a restocking fee not to exceed their standard published restocking fee or equivalent
restocking fee that is assessed to other customers of the Contractor. Return of regular stock
catalog merchandise, when delivery and acceptance exceed six (6) months will be at the
option of the Contractor.

3. For orders of custom manufactured items, the Contractor will provide a production sample of
fhe item to the ordering agency for acceptance. The production sample will be identical to the
item to be provided. The ordering agency will provide wrilten acceptance of the item prior to
the Contractor continuing with production. Once delivery and acceptance has been completed
and the ordering agency determines for any reason that any remaining quantities will not be
used, the agency may request the return of the custom manufactured items. Acceptance of
the return of custom manufactured items will be at the option of the Contractor. If the
Contractor agress to the return of these ilems, the agency will be responsible for all costs
associated with packaging, shipment and transportation, to include the original shipment to the
agency and subsequent return of goods to the location designated by the Contractor. The
Contractor may assess restocking fees that are equivalent to restocking fees that are narmally
assessed to other customers or as published by the Contractor. Failure of the Contractor to
provide a production sample and obtain written approval form the ordering agency wilt result in
the Contractor bearing all responsibility and costs associated with the return of these goods.

V. MAINTENANCE PROVISIONS:

A. EQUIPMENT MAINTENANCE. If this 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 warranty period and during any period covered by annual
maintenance, the Contractor will provide Equipment maintenance to keep the Equipment in or
restore the Equipment to good working order. This maintenance will include preventative and
remedial maintenance, installation of safety changes, and installation of engineering changes
based upon the specific needs of the individual item of Equipment. This maintenance will also
include the repair, replacement, or exchange deemed necessary to keep the Equipment in good
working order. For purposes of this Contract, Equipment restored to good working condition means
Equipment that performs in accordance with the manufacturer’s published specifications.
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The Coniractor will exert its best efforts to perform all fault isolation and problem determination
attributed to the Equipment covered under this Contract. The following services are outside the
scope of this Contract:

1. Maintenance to bring the Equipment into compliance with any law, rute, or regulation if such
law, rule, or regulation was not in effect on the acceptance date.

2. Repair and replacement work or increase in maintenance time as a result of damage or loss
resulting from accident, casualty, neglect, misuse, or abuse if such is the State's fault (and
beyond normat wear and tear), damage resutting from improper packing or failure to follow
prescribed shipping instruction {If such is done by the State), failure of electrical power, air
conditioning or humidity control, use of supplies not approved by the original manufacturer of
the Equipment as describe or included in the Contractor's proposal, or causes other than
ordinary use of Equipment.

3. Furnishing platens, supplies, or accessories, making specification changes, or adding, or
removing approved accessories, attachments or other devices except as set forth herein.

4. Maintenance or increase in maintenance time resulting from any improper use, maintenance,
or connection o other equipment {not done by the Contractor) that results in damage to the
Equipment.

5. Activitles required restoring the Equipment to gocd operating condition if the problem has
resulted from someone other than Contractor's authorized service personnel repairing,
modifying or performing any maintenance service on the Equipment.

B. EQUIPMENT MAINTENANCE CONTINUITY. This section applies if Equipment will be a
Deliverable under this Contract. If the Contractor is unable to provide maintenance services to
meet the State's ongoing performance requirements and if, in the State’s sole opinion, the
Contractor is unlikely to resume providing warranty services that meets the State's ongoing
performance requirement, the Contractor will be in default, and the State will be entilled to the
remedies in the default section of this Contract. But the Stale will also be entitled to the following
items from the Contractor:

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

2. Alisting of suppliers capable of supplying necessary spare parts.
3. Adeguate information to permit the State to have spare parts manufactured elsewhere; and

4. Alisting of spare parts and their recommended replacement schedule that will enable the Slate
to create a centralized inventory of spare parts.

Any information in items {1) through (4) above that are rightfully identified by the Contractor as
proprietary information will be maintained in confidence by the State except where disclosure to a
third-party is necessary for the State 1o continue the maintenance. However, the State will require
any third-party 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
to the Contractor or destroyed on completion of such use.

C. EQUIPMENT MAINTENANCE 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 completed within eight (8) business hours after notification
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by the State that maintenance is required. In the case of preventative maintenance, the Contractor
will perform such in accordance with the manufacturer's published schedule and specifications. f
maintenance is not completed within eight (8) hours after nofification by the State, the Contractor
will be in default. Failure of the Contractor to meet or maintain these requirements will provide the
State with the same rights and remedies as specified elsewhere in this Contract for default, except
that the Contractor will only have eight (3) hours to remedy a default. The Contractor will provide
adequate staff to provide the raintenance required by this Contract.

D. MAINTENANCE ACCESS (GENERAL). The section applies if any software or Equipment will be a
Deliverable under this Contract. The State will provide the Contractor with reasonable access o
the Deliverable to perform maintenance. All maintenance that requires the Deliverable to be
inoperable must be performed outside the State's customary working hours except when the
Deliverable is already inoperable. Preventative or scheduled maintenance will be performed at
mutually agreeable times, within the parameters of the manufaciurer's published scheduls.

£. PRINCIPAL PERIOD OF MAINTENANCE (GENERAL). This section applies if software or
Equipment will be a Deliverable under this Contract. Maintenance will be available nine (9) working
hours per weekday, betwesn 8:00 a.m. and 5:00 p.m. Eastern Standard Time. Travel time and
expenses related to remedial and preventative maintenance will not be considered billable but will
be included in the price of the maintenance.

Vl. 1T PROVISIONS:

A. LICENSE IN COMMERCIAL MATERIAL. As used in this section, »Commercial Material” means
anything that has been developed at private expense by the Contractor or a third party,
commerciatly available in the markelplace, subject to intellectual property rights, and readily copy
able through duplication on magnetic media, paper, or other media. Examples include the written
reports, books, pictures, videos, movies, computer programs, and computer source code and
documentation.

Any commercial Material that the Coniractor intends to deliver as a Deliverable must have the
scope of the license granted in such material disclosed in Exhibit 1 or as an attachment referenced
in Exhibit 1, if that scope of license is different than the scope of license contained in this section for
Commercial Materials. Except for Commercial Material that is soflware ("Commercial Software™), if
the Commercial 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 Material delivered to it
by the Contractor.

Except for Commercial Software, if the Commercial Materiat 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 Commercial Software, the State will have the perpetual rights in item (1} through (8) of this
section or as expressly stated otherwise in this Contract. The Commercial Soflware may be:

1. Used or copied for use in or wilh the computer or computers for which it was acquired,
including use at any State installation to which such computer or computers may be
transferred.

2. Used or copied for use in with a backup computer for disaster recovery and disaster recovery
testing purposes 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 other computer software, provided that the modified,
combined, or adapted portions of the derivative software incorporating any of the Commercia!
Software will be subject to same restrictions on use.

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

6. Used or copied for use in or transferred to a replacement computer.
However:

7. I 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 fo be published, copyrighted, and licensed to the State without
disclosure restrictions unless a statement substantially as follows accompanies the copyright
notice: “"Unpublished-rights reserved under the copyright laws of the United States”. The
State will treat such Commercial Software as Confidential Information to the extent that such is
actually the case.

In case any other scope of license (e.g., MIP's, tier, concurrent users, enterprise, site, or othenwise)
the foregoing will apply except as modified expressly by the applicable license description, which
must be incorporated as part of Exhibit 1. if the Contractor provides greater license rights in and
item included in Exhibit 1 fo its general customer base for the Software’s list price, those additional
license rights will also be provided to the State without additional cost or obligation. No license
description may reduce the rights in items 1 through 6 above; it may anly define the extent of use if
the use is other than a CPU license.

B. SOFTWARE WARRANTY. If Exhibit 1 includes work to 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 operate on the computer(s} for which the software is 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 maintain relevant and complete software documentation,
commentary, and source code.

4. The source code language used to code the software is readily available in the cormmercial
market, widely used and accepted for the type of programming involved, and support
programming in the language is reasonably available in the open market; and

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

For Commercial Software developed by the Contracior or licensed from a third party, the
Contractor represents and warrants that it either has the right or has obtained a binding
commitment from the third party licensor (if applicable) to make the following warranties and
maintenance obligations directly 1o the State. During the warranty period described in the next
paragraph, the Contractor will:
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6. Maintain or cause the third-party licensor to maintain the Commercial Software so that it
operates in the manner described in its documentation.

7. Supply technical bulletins and updated user guides.

8. Supply the State with updates, improvements, enhancements, and modifications to the
Commercial Software and documentation and, if available, the commentary and the source
code.

9. Correct or replace the software and/or remedy any material programming error that is
attributable to the Contractor or the third-party licensor; and

10. Maintain or obtained a commitment from the third-party licensor to maintain the Commercial
Software so that it will properly operate in conjunction with changes in the operating
environment for which it was designed.

For Commercial Software designed for mainframe platforms and for Commercial Software
designed for PC or PC-based servers and costing 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
warranty period. For Commercial Software designed for PC or PC-based servers and costing tess
than $5,000.00 per license or per copy, the warranty period will be the longer of three (3) months
after acceptance of the licensor's standard warranty period.

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 documentation means well written, readily understood, clear, and concise instructions for
the software’s users as well as a system administrator. The software documentation will provide
the users of the software with meaningful instructions on how to take full advantage of all of the
capabilities designed for end users. It also means installation and systen administration
documentation for a system administrator to allow proper control, configuration, and management
of the software. Source code means the uncompiled operating instructions. The source code will
be provided in the language in which it was written and will include commentary that will allow a
competent programmer proficient in the source language to readily interpret the source code and
understand the purpose of all routines and subroutines contained within the source code.

C. SOFTWARE MAINTENANCE. [f this Contract invoives any custom software as a Deliverable,
then, during the warranty period, the Contractor will correct any material programming errors that
are attributable to the Contractor, within a reasonable time, provided that the State notifies the
Contractors, either orally or in writing, of a problem with the software and provides sufficient
information to identify the problem. Contractor's responsse to a programming error will depend upon
the severity of the probtem. In the case 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 resolution within four (4) business hours and begin working on
a proper solution within one (1) business day, dedicating the resources of one (1) qualified
programmer fuli-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 data processing, the Contractor will respond within two (2) business hours of notification and,
if requested, provide on-site assistance and dedicate all available resources to resoiving the
problem.

For Commercia! Software other than PC or PC-based server software costing less than $5,000.00
per copy or license, the Contractor will provide maintenance during the warranty period at no cost
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to the Sfate. That maintenance will be the standard maintenance program that the licensor,
whelher the Contractor or a third party, normally provides to its client base. But, at a minimum, that
maintenance program must include all new releases, updates, patches, and fixes to the commercial
Software. It will also include a commitment to keep the software current with the operating
environment in which it is designed to function and to correct materiai defects that the State finds in
the software in a timely fashion.

Additionally, the Contractor will make (or obtain a commitment from the third-party licensor to
make) maintenance available for the product for at least five {5) years after the warranty period.
The Contractor will limit or obtain a commitment from the third-party licensor, if applicable, to limit
increases in the annual fee for maintenance to no more than five percent (5%) annually. If the
licensor, whether it is the Contractor or a third-party, is unable to provide maintenance during that
periad, then the licensor must do one (1} of the following two (2) things: (a) give the State a pro rata
refund of the licanse fee based on a five {5) year useful life; or (b) release the 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 purposes of receiving the source code, the
State agrees to treat is as confidential and to be obligated ic the requirements under the
Confidentiality Section of this Confract with respect to the source code. That is, with respect to the
source code that the State gets under this section, the State will do all the things that the
Confidentlality Section requires the contractor to do in handling the State's Confidential Information.
In the case of third-party Commercial Software, the Contractor 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 maintenance and/or user assistance
during the warranty period at no additional cost to the State that the Contractor or the third-party
licensor makes generally available at no additional charge to its other customers. That
maintenance will be the standard maintenance program that the licensor, whether the Contractor or
a third-party, normally provides to its client base.

D. UPGRADES. After an initial acquisition of a license in Commercial Software, 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 Commercial Software. When the Contractor or third-party licensor
make the broader license generally available to its customer base or makes the version of the
Commercial Software that runs on the new platform to which the State wants to migrate, then the
State will have a right fo upgrade any of its licenses to that broader license or to acquire the version
of the Software that is appropriate for the new platform that the State intends to use. In these
cases, the Contractor 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. The Contractor’s (or third party’s) standard upgrade or migration fee.
2, The upgrade or migration fee in Exhibit 1.

3. Or the difference between the license fee originally paid and the then-current license fee for
the license or version of the Commercial Software that the State seeks to acquire. This will not
apply to Commercial Software for PCs and PC-based server software with a license fee of less
than $5,000.00, unless the Contractor or third-parly licensor makes upgrade packages
available for the Commercial Software to other customers. If PC or PC-based server software
upgrades are available, the State will be entitled to the most favorable license fee which is
made available to other similarly situated most favored customers or dealers, as appropriata.
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VIl. OWNERSHIP/TITLE PROVISIONS:

A.

ACCEPTANCE, The acceptance procedure for Deliverables will be an informal review by the
agency acquiring the Deliverables to ensure that each Deliverable meets the warranties in this
Contract. The State will have up to thirly (30) days after installation to do this. The State will not
issue a formal letter of acceptance, and passage of thirty (30) days will imply acceptance, though
the State will Issue a notice of noncompliance if a Deliverables does not meet the warranties in this
Contract. If the State issues a letter of noncompliance, then the Contractor will have thirly (30)
calendar days to correct the problems listed in the noncompliance letter. If the Contractor fails to
do so, the Contractor will be in default without a cure period. If the State has issued a
noncompliance fetter, the Deliverabte will not be accepted until the State issues a leiter of
acceptance indicating that each problem noted in the noncompliance fetters has been cured. {f the
problems have been fixed during the thirly (30} day period, the State will issue the acceptance
letter within fifteen (15) days after all defect have been fixed.

DELIVERIES. All deliveries will be F.0.B. Destination. Freight Prepaid.

OWNERSHIP OF DELIVERABLES. Notwithstanding this contract cannot be used for software
development, all custom work done by the Contractor and covered by this Contract will be treated
as "work for hire” on behalf of the State, with all rights, tille, and interest in all intellectual property
that comes into existence through the Contractor's custom work being assigned to the Stale.
Additionally, the Contractor waives any shop rights, author rights, and similar retained interests in
custom developed material. The Contractor will provide the State with all assistance reasonably
needed to vest such rights of ownership in the State. But the Contractor will retain ownership 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 werldwide, non-exclusive, royalty-free perpetual license to
use, modify, sell, and otherwise distribute all Pre-existing Materials that are incorporated in any
custom-developed Deliverable rather than grant the State ownership of the Pre-existing Materials.
The Contractor will not include in any custom Deliverable any intellectual property unless such has
been created under this Contract or qualifies as Pre-existing Material. if the Contractor wants to
incarporate any Pre-existing materials in a custom Deliverable, the Contractor must disclose that
and obtain written approval fram the State for doing so in advance. On request of the Contractor,
the State will incorporate any proprietary notice of the Contractor may reasonably want for any Pre-
existing Materials included in a custom Deliverable in all copies the State makes of that
Deliverable.

Subiject to the limitations and obtigations of the State with respect to Pre-existing Materials, the
State may make all custom Deliverables available to the general public without any proprietary
notices of any kind.

PASSAGE OF TITLE. Title ta any Deliverable will pass to the State only on acceptance of the
Deliverable. All risk of [oss will remain with the Contractor until title to the Deliverable passes to the
State.

Viit. 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
agreement between the contractor and the Depariment of Administrative Services for any number
of times and for any period of time. The 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 Contract are

CONTROLLING BOARD AUVIRVRIEAITS
subject to the Ohio Controlling Board's continuing authorization to use state term contracls. If the
Ohio Controlling Board fails to authonze or withdraws its authorization for this program, this

Contract will terminate, and the Contractor may not take any more orders under this Contract.

C. OHIO ETHIC§.{mw3} All Contractors who are actively doing business with the State of Ohio or who
are seeking to do business with the State of Ohio 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 2007-018, Contractor, by signature on this document, certifies:
(1) it has reviewed and understands Executive Order 2007-01S, (2) has reviewed and understands
Ohic ethics and conflict of interest laws, and (3) will take no action inconsistent with those laws and
this order. The Contractor understands that failure to comply with Exacutive Order 2007-01S is, in
itself, grounds for termination of this Contract and may result in the loss of other Contracts with the
state of Ohio up to and including debarment.

Contractor certifies that it is currently in compfiance and will continue 1o adhere to the requirernents
of Ohio ethics laws.

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

D. OHIO PAYMENT CARD. Participating state agencies purchasing supplies from the Contract may
use the Ohio Payment Card. Such purchases may not exceed $2,500 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 ali state agencies, natice of such increase will be posted on the
Department of Administrative Services, Office of State Purchasing website. Participating state
agencies are required to use the Ohio Payment Card in accordance with the Ohio, Office of Budget
and Management's current guidelines for the Ohio Payment Card and the participating agency’s
approved plan filed with the Office of Budget of Management. Contractor may process a payment
in the payment card network only upon delivery and acceptance of the supplies or services
ordered. For partial deliveries or performance, 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 delivery of remaining supplies or services, Contractor may process a
payment request in the payment card network for the remainder of the order. Contractor will
receive payment through its merchant bank within the time frame agreed upon between Contractor
and its merchant bank. The Contractor should expect normal processing fess from its merchant
bank for payment card transaction which may not be passed on to the agency making the
purchase.

E. TRAVEL EXPENSES. Any travel or per diem required by the Contractor to do its obligations under
this Contract will be at the Contractor's expense. The State will pay for any additional travel that it
requests only with prior written approval, All additional travef and per diem that the State requests
in addition to what this Contract 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 Chio Administrative Code.

F. ENTIRE AGREEMENT. This Contract consists of this document; the Contractor’s offer letter, and if
applicable the Contractor's letter(s) designating authorized dealers and Exhibit 1. The foregoing
constitutes the entire agreement between the parlies, and any changes or madifications to this
Contract must be in writing.
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TO SHOW THEIR AGREEMENT, the parties have executed this Contract on the date(s) below and unless
otherwise indicated is effective as of the date of the signature by the State.

ACCEPTED BY: ACCEFPTED BY:

THE CONTRACTOR STATE OF OHIO,
DEPARTMENT OF ADMINISTRATIVE SERVICES

7 -7
Signature ¢ Signatur

.ﬁﬂ ¢ '\(‘J £ - /'}/OM S Hugh Quil

Name {printed) Name (printed)
{/\ ﬂ/‘, <.t 116 //4‘7 {}/ f'% Director
Title < Title
7-30-0F 08)o]og
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 party 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 terms 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”.



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 Inc.
'
' Neid 77
Siguature: / nd }/ Signature: /(7 iy j o R _ANiHs
’ [ {/ Lant
NAME: Huqh Quall NAME: 0. «/P (- “yvons
A} ’ 7
1 [ - 9
mrLe: Director ~DAS TITLE: S . ﬁ,ﬁ Seilsa Ana / o
<

pate: _ O ! 07/0Y DATE: /-7 -OP




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

You may subscribe to the Online Services by agreeing to abide by
the General Terms and Conditions and the Price Schedule
attached hereto and incorporated herein, as Exhibits A and B, 8yY:

respectively. The General Terms and Condiions and the {AUTHORIZED SUBSCRIBER 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 variation between the General Terms and Conditions TITLE:
attached hereto and those appearing in the TERMS library, the

latier shall control. Your subscription is subject fo acceptance by DATE:
LexisNexis, which acceptance shall be evidenced by issuing one

or more identification numbers to access the Online Services.

SUBSCRIBER

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

County: 4, Country:

Telephone Number: 6. Telecopier Number:

Email Address:
Invoice Address (if different than 2)

© © N o

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

Installation:

Billing:

Policy/Legal Nofification:

Scheduling/Training:

Customer L.D. Information (Please type or print)
ID Holders' Names ID Holders' Titles/Positions 1D No. (LN to fill in)
(additional sheet attached(d)
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EXHIBIT A TO LexisNexis® SUBSCRIPTION AGREEMENT 8 s

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 materials

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 time made
available to you. This license includes:

(8) 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 create a single
printout of Materials downloaded via downloading
commands of the Online Services (coliectively, "Authorized
Printouts");

(c) With respect to Materials that are court cases, court
rules, court briefs, agency-issued documents, agency
regulations or executive branch materials from the United
States, ifs states or territories {collectively, "Autharized
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 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 not more than 200 patents at any one
time; and

(e) With respect to all Materials other than Authorized
Legal Materials and Authorized Patent Materials, the right
to retrieve 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 Sections 1.1 and 1.2,
you are prohibited from downloading, storing, reproducing,
transmitting, displaying, copying, distributing, or using
Materials retrieved from the Online Services. You may not
print or download Materials without using the priniing 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 specifically provided herein, 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 Cnline
Services or Materials refrieved 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 Other provisions that govern your use of Materials are
set forth in your applicable price schedule, the
Supplemental Terms for Specific 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 identification number tc 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.
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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
3.4, 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, [NCLUDING THE
WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE.

4. LIMITATION OF LIABILITY

4.1 A Covered Party (as defined below) shall not be liable
for any loss, injury, claim, liability, or damage of any kind
resulting 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 Materials, (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, its affiliates, and any officer, director, employees,
subcontractor, agent, successor, or assign of the provider
of the Online Services or its affiliates; and (b) each third
party supplier of Materials, their affiliates, and any officer,
director, employee, subcontractor, 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 COVERED 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. Notwithstanding anything to
the contrary, limitation of liability shall not apply to the
infringement of intellectual property 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 to 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 opporiunity to cure such
breach. The effective date of termination shall be five days
after the receipt of an appropriate notice of termination,
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
available to it if you fail to comply with any of your
obligations hereunder.

5.3 Except as otherwise provided herein, all notices and
other communications hereunder shall be in writing 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 party supplier of Materials to enforce any provision
hereof shall not constitute or be construed as a waiver of
such provision or of the right to enforce it al a later time.

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

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

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

END OF EXHIBIT A-------oocaeecmens
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EXHIBIT B TO LexisNexis® SUBSCRIPTION AGREEMENT

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

& se

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

Monthly Average Information 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 to $30,000 8%
Over $90,000 12%

1.3 Access. Charges currently range from $0 to $50.
Consult the Price List available 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 printed at applicable print rates.

Frequency Each Report
Intra-Day $8
Intra-Day 2x $16
Intra-Day 3x $24
Daily $14
Business Day (M-F) $18
Weekly $21
Monthly $27
1.5 RESEARCH TOOLS. )

EACH CASEICITATION/REPORT
Shepard’s® Table of Authorities Report $1.00freport*
Aulo-Cite® service $6.00/cite*
Shepard's® Citation Service $6.00/cite/SHEPARD'S*

" *Includes printing and downloading charges.

“Shepard’s® Alert - Setup Updates
Demand UPD $0.00 $0.00
Business Day $0.00 $0.00
Weekly $0.00 $0.00
Bi-Weekly $0.00 $0.00
Monthly $0.00 $0.00
SHEPARD’S® BRIEF SUITE™ DESKTOP & CALRLNY
BRIEFCHECK.COM . REPORT
Shepard's® BriefCheck™ Convenience $2.00/link*
Shepard’s® BriefCheck™ Unique Document Retrieval $2.00/retrieval*
Shepard’s® Link™ Convenience $2.00Mink*
Shepard’s® FullAuthority® Report $20.00/report*
Shepard's® StyleCheck™ Report $20.00/report*
*Includes prinling and downloading charges.

[SINGLE DOCUMENT RETRIEVAC

through LexisNexis™ at www.lexis.com

via embedded link (excluding Document Links) $6.00Mink

via Get a Document by citation $6.00Mlink
through LexisNexis Research Software

via LEXSEE® service $6.00/ink

via LEXSTAT® service $6.00Mlink
TOC Document Linking $4.004ink
Enhanced Table of Content (TOC) $4.00/per search
Briefs, Pleadings and Motions $35.004ink
1.6 HISTORIC STOCK QUOTES.

’ WAL =} ~_ EACHQUOTE
through LexisNexis Research Software
Historic Price Quotes $0.15*
Historic Dividend Quotes $0.25*
*Includes printing and downloading charges.

through LexisNexis at www.lexis.com
Historical Quotes $0.30 per day per quote
Resullts will be formatted for viewing in a tabular format and can be
formalted for printing and printed to the user's local printer at no
additional charge. To download the resulls to CSV (spreadsheet/Excel
format) the charge will be $2.00. To receive a chart, the charge will be
an additionat $1.00. For each additionat company that is added to the
chart for comparison the cost will be $1.00.

1.7 PRINTING AND SAVING TO DiSK.
Charges for printing and saving to disk are included in the
Per-Search rate.
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1.8 IMAGES. s Each Attachment
Charges for images will be as follows per image retrieved, Premium Current Critical Issues Pamphlet $165.00
including print: Premium Emerging Issues Commentary $165.00
Each Image Advanced Practice  Strategies  Medical $175.00

Anatomical Transparencies $0.00 Hustrations
Trademark design images $0.00 Download Interactive Analytical Report $215.00
Patent exemplary drawing images $0.00 Dovmioad PDF chart of Multi-Jurisdictional $215.00
Elsevier Environmental $3.00 Sur‘vey with A'nalysis N?w
Elsevier Business $6.00 JurisCharts with Analysis: Insurance $225.00
IHt patent images — Intemational $6.00 1.10 DUN & BRADSTREET REPORTS.
::2:::: Family Reports zs:gg Charges for Business Infor_mation Reports'will range from
Polomac Text Documant $8.00 $84.00 to $599.00 depending on the user's location (e.g.
Hopensiedt $10.00 USA, Cangda, etc.). Charges for other Dun & Braqstreet
e $10.00 Reports will range from $72.00 to $130.00 depending on
PDF Imags for Judicial Profile — 7 Circull $10.00 the .speCIﬁ_c report reguested. ' Consult the. Price List

- = - available in the Online Services for defailed report
PDF Image for Judicial Profile — 9" Circuit $10.00 charges.
Global Reports $25.00
|S@haeRcyiRorms $2500 | 414 ANALYZER. $0 per search and $200 per report.
Miller's $25.00
Potomac PDF Document $25.00 1.12 SMARTLINX.
Expert Commentary $50.00 $99 per search
Other Expert Witness Transcripts — Excerpls $50.00 $0 for a Public Record (PUBREC) report
Triodyne Expert Witness Transcripts — Excerpts $£50.00 $0 for a Click Search
M&A Insight Notes $100.00
Other Expert Witness Transcripts — Full $110.00 1.13 DELAWARE SECRETARY OF STATE. $35 per report.
Triodyne Expert Witness Transcripts — Full $110.00
St Commerion: Renzen on frcaRatent $11200 | 1,14 CoMmPANY DOSSIER. Charges range from $5 up to
PDF Image for Premium Judicial Profile $200.00 $50 per report and from $0 up fo $50 peugeurmEItIC
Coparate Govemancs Qudlisht Profies $25000 | 4 45 Risk SOLUTIONS. Charges for Telephone Look-Up
MAA Insights Analysis $450.00 | \vill be $0.75 per search, Reverse Telephone Look-Up will
Sustainability & Risk Reports $1,500.00

1.9 ATTACHMENTS. Attachment charges are as follows per
attachment retrieved, including printing and downloading:

be $0.75 per search, Name and Address Verification will
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

. __ Each Attachiepl $6.00 per report. Charges for Web Documents will range
Alieaso Law Jurisdictons — Cass in Bulel $0.00 | from $10.00 to $20.00 per document. Consult the Price

L Aliorneyaliext Book of Megitine $0.00 |  Ljst available in the Online Services for detailed report
Caselaw Official Reporls SO-OO Charges
JurisCharts: Tex $0.00 '

JurisCharts with Analysis: Tax $0.00 Offline Civil and Criminal Court Records ("OCCCR") fees
Mealey $0.00 depend on the jurisdiction. OCCCR fees may consist of
Patent images — US domestic $5.00 some or all of the following charges:

[ McCiatchy Graphics 600 | . QCCOREESS
Nowscom. LLC 36.00 Search Type fee $16.00 — 175.00 per search
WPNPRO — World Picture Network — Full Size $6.00 g"”” A‘g‘ess :ee ; $1.00 to $40.00 per Sggrgg
EnhgncecfifForm: Open Fillable word processing §7.50 E);zzz szz fzz g :;)r mZ?Zecsa)ses) $1.00 per ca'se
Verston oI 1orm .

Eisevier Science $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 & Motions $50.00 Non-Excel Reports.

Netter Medical Hiustrations $100.00

Core Critical Issues Pamplet $104.50 1.17 INVESTEXT DOCUMENTS. Two Most Recent Reports

Core Emerging Issues Commentary $104.50 will be $9.00 per page, and Archive Reports will be

50 State Comparative Legislation & Regulations $125.00 $45.00 per report.

JursCharts: Insurance $125.00

Enhanced Critical Isstes Pamphiet $133.00 1.18 MARKMONITOR®. The following sources from the

Enhanced Emerging Issues Commentary $133.00 gateway searches will be $35.00 per search:
{_Stateil.ocal Government Per Search Subscriplion Agreement - Mar2008 Page 4 of 5 |




DomainSmart, eBannermonitor, eBoardmonitor,
eDomainmonitor, eLinkmonitor, eNetmonitor,
eSitemontior, TMIQ, inbox and ReverseWhois.

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

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

3. MONTHLY SUBSCRIPTION CHARGE. $75 per
building 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 instruction in the use of the
Onfine 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 or 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.

|_StateiLocal Government Per Search Subscription Agreement - Mar2008

END OF EXHIBIT B

5. TAXES. The charges detailed in this Price Schedule
are exclusive of any stafe 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.
Subscriber 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. MISCELLANEOUS,

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, programmatic, robotic, scripted or any other
automated means is strictly prohibited. Use of the Online
Services is permitted only via manually conducted,
discrete, individual search and retrieval activities.
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LeX|S NeX| S 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
to the Online Services (the "LN Agreement") previously or simuitaneously executed between LN and Subscriber by adding to
the LN Agreement the terms and conditions set forth below. In addition to the LN Agreement. Subscriber's access will also be
governed by the State of Ohio, Department of Administrative Services, State Term Schedule — S&LG-Based, Vendor OAKS
Contract ID: 7776000109-1, executed August 7, 2008 between LN and the State Of Ohio, Department of Administrative
Services.

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 to LN if Subscriber is an existing LN customer, 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 by 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 to deactivate an Authorized User's LN ID if
the Authorized User no longer works for Subscriber or Subscriber otherwise wishes to terminate the Authorized User's access
to the Online Services. Subscriber is responsible for all use of the Online Services accessed with LN IDs, including
associated 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 immediately notify LN. in writing, if it suspects that an LN ID is lost, stolen. compromised. or misused.
PARTICIPATING BILLGROUP # LOCATION (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 organization. Throughout the
Term, Subscriber will immediately notify LN in writing of any change in the Reference Number if the total number 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 Subscription 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 Subscriber's payment to LN of the monthly commitment amounts specified below (the "Monthly
Commitment"). the Participating Billgroups will be provided access to and use of certain Materials, products, services and
features, identified below by source/menu number (the “Preferred Pricing Materials™), available in the lexis.com™" service or
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
Materials. If your subscription includes Research Advantage, then your access to and use of Research Advantage shall be

5>~
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subject to and governed by the additional terms and conditions set forth in the software media at the time of its installation.

PREFERRED PRICING MATERIALS SOURCE/MENU SHEPARDS

NUMBER COMMITMENT PERIOD(S) MONTHLY COMMITMENT

(a) Beginning to s
(b) Beginning to s
(© Beginning to s
(@ Beginning to s
©) Beginning to $
()

@

(h)

(i}

)

(k)

0]

(m)

(n)

(0}

[0 See attached Rider No. 1 for additional Preferred Pricing Matenals

5.2 During the Term, the Monthly Commitment will 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 5.3 and
Section 6 (if elected) below.

5.3 The following Materials accessible from, but not included as part of the Preferred Pricing Materials, 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 Solutions.

6. ADDITIONAL CHARGES

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

Subscriber elects access to the Alternate Pricing Materials
—_—

7. CONFIDENTIAL INFORMATION

Subject to Ohio Public Records Act, Ohio Rev. Code § 149.43 et seq., this Amendment contains confidential pricing
information of LN. Subscriber understands that disclosure of the pricing information contained herein could cause competitive
harm to LN, and will receive 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 expiration of this Amendment.

8. MISCELLANEOUS

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 billgroups.

8.2 Subject to the contract between the State of Ohio Department of Administrative 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.
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8.4 Except as expressly modified by this Amendment, all other terms and conditions of the LN Agreement will remain in full
force and effect and unaffected by this Amendment. in the event of a conflict or inconsistencies 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 ACCEPTED BY:

LexisNexis, a division of Reed Elsevier Inc.

SUBSCRIBER

BY: BY:
NAME: NAME:
TITLE: TITLE:
DATE: DATE:

THIS AMENDMENT DOES NOT BIND EITHER PARTY UNTIL IT HAS BEEN ACCEPTED BY BOTH PARTIES, SUBSCRIBER MAY ACCEPT THIS AMENDMENT 8Y
SIGNING ABOVE. LN MAY ACCEPT THIS AMENDMENT BY PERFORMING ACCORDING TO THIS AMENDMENT OR BY SIGNING ABOVE.

Subscription Plan Amendment for S/L Government . ) © 2008, LexisNexis. a division of Reed Elsevier Inc
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@ LexisNexis:

LN Non-FCRA Application & 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

IP 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 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

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 Agencies (Qt.12.v1)* g Confidential Page 1 0of 10
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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
d Local/Municipal Government O 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 [J 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

PART 3 - BILLING INFORMATION
SECTION A: CREDIT CARD INFORMATION (If you choose to be billed on a credit card, fill out this portion and proceed to Part 3, Section
C. 1If 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 [] visa [J  American Express
Card Number Expiration (MM/YY)

If T 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

Risk FL Non-FCRA App & Agreement Government Agencies (Q1.12.v1)* g Confidentia! 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 UJ Yes If Yes, provide P.O. Number

Sales Tax Exempt O No OJ Yes If Yes, provide proof of exemption.

PART 4 - PERMISSIBLE USE CERTIFICATIONS

Law Enforcement Agencies 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.
[ As necessary to effect, administer, or enforce a transaction requested or authorized by the consumer by verifying the
identification information contained in applications.
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.
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
investigation on a matter related to public safety.

i

O

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.

O 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
contractors; and

(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
against, the individual.

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.

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

N
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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.

[ 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.
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:

i) O OO

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

Identity verification.

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

LI

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.

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:

o0& O
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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 owing spousal support.

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

| )
1
—J

Identity verification.

0]

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).

PART 5 - TERMS AND CONDITIONS
1. 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:

0] 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 receives 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.
(¢) 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 ("fABMS") 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, PERFORMANCE. 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 Customet’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 by 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; (ii)
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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). Each receiving party
("Receiving Party”) agrees not to divuige 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 authority shall otherwise remain subject to the terms applicable to Confidential Information. Each party’s obligations 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 compilation 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

Risk FL Non-FCRA App & Agreement Government Agencies (Q1.12.v1)* & Confidential Page 8 of 10



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 Customer’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, policies, 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. MISCELLANEOUS. 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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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.

AUTHORIZATION AND ACCEPTANCE OF TERMS

CUSTOMER

Signature

Print Name

Title

Dated (mm/dd/yy)

The remainder of this page is blank.

Risk FL Non-FCRA App & Agreement Government Agencies (Q1.12.v1)* E Confidential Page 10 of 10



@ LexisNexis:

Fixed Price Agreement for State/Local Government Pricing

A gorte® Py

You ("Customel"') have requested a subscription from LexisNexis, (“LN” or “LexisNexis”) to the LexisNexis® online
research services (the “Online Services”) listed below. In addition to the terms set forth below, access to the Online Services shall
be subject to the terms and conditions set forth at www.lexisnexis.com/terms/government, which includes the General Terms &

Conditions for Use of the Online Services and the applicable Price Schedule (the “Subscription Agreement’). The Subscription

Agreement shall be incorporated by reference into this Agreement.

All use of LN Products and Services ordered herein must comply fully with this Agreement.

Customer:

[MusT BE COMPLETED BY CUSTOMER]

Authorized Subscriber Signature:

Printed Name:

Job Title:

Date:

1 Commitment Term and Monthly Commitment. In exchange for access to the LN Products and Services set forth below,
Customer will pay to LN the following amount (the “Monthly Commitment”) during the periods set forth below. The term of this
Agreement shall begin on the first date set forth below and shall end on the last date set forth in the chart below (the “Com mitment

Term”).
Commitment Term Monthly Commitment
Beginning Activation To $
Beginning To $
Beginning To $
Beginning To $
Beginning To $
Beginning To $

shall be referred to collectively as the “Preferred Services™

2 Preferred Services. Customer's subscription shall include the LN Products and Services indicated in the table below which

PREFERRED SERVICES
|. ONLINE SERVICES
ONLINE SERVICES/MENU DESCRIPTION SOURCE/MENU NO. SHEPARDS

(a)

(b)

(c)

(d)

(e)

(fy

(g)

(h)

[[] See attached Rider No. 1 for additional Preferred Services

i ND: USCM-SLGovt-SubAgt-FixedPriceCommitment-Feb2013 1D# 4810-5861-8130
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3 Charges, Renewal Terms, and Payment Terms.

3.1 In exchange for access to the Preferred Services, Customer will pay to LN the Monthly Commitments set forth in Section 1.
The Monthly Commitments include all charges for use of the Preferred Services. The following Materials accessible from, but not
included as part of the Preferred Pricing Materials, 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 (c) Risk Solutions. In addition to the Monthly Commitments, Customer may elect to have access to and use of
materials and features outside of the Preferred Services, by initialing below, or by notifying LN at a later date. [f elected, Customer
will also pay to LN charges for such use in accordance with the Price Schedule ("Alternate Access Charges”).

Subscriber elects access to the Alternate Materials
(Initial)

3.2 Customer may not terminate this Agreement under Section 5.2 of the General Terms during the Commitment Term.  This
Agreement may be terminated by Customer after the first Commitment Period on the last day of any calendar month upon at least 30
days prior written notice to LN. This Agreement may also be terminated by Customer on 10 days prior written notice to LN in the
event of any increase in the Monthly Commitment, excluding any increases listed in Section 1. To be effective, notice of termination
pursuant to the preceding sentence must be given within 90 days of the increase.

3.3 Each Monthly Commitment and Alternate Access Charges are due and payable within 30 days from receipt of invoice. If a
Monthly Commitment or Alternate Access Charges not the subject of a legitimate dispute should remain unpaid for more than 75 days
after becoming due, then LN reserves the right to require each remaining unpaid Monthly Commitment for the Commitment Term to
immediately be paid in full to LN. LN may temporarily suspend access to any or all of the LN Products and Services provided under this
Agreement until all unpaid amounts are paid in full. Amounts which have not been paid within 30 days after the invoice date may
thereafter, until paid, be subject to interest charges at a rate not to exceed that permitted under New York law, at the sole discretion of
LN. Customer shall pay LN the then-current non-sufficient funds fee for all returned checks. No claims directly or indirectly related to
this Agreement with respect to amounts billed or payments made under this Agreement may be initiated by Customer more than 24
months after such amounts were first billed to Customer.

4 AUTHORIZED USERS FOR ONLINE SERVICES. This Agreement relates only to the Customer’s Billgroups and locations (the
“Participating Billgroups”) set forth below and the Authorized Users under the Participating Billgroups. “Authorized Users” shall have
the meaning set forth in the General Terms & Conditions for Use of the Online Services.

PARTICIPATING BILLGROUP # LOCATION (CITY AND STATE)

5§ CERTIFICATION. Customer certifies to the number of judges, attorneys and government professionals set forth below
(“Reference Number"). Throughout the Term, Customer will notify LN in writing of any change in the Reference Number if the total
number of judges and attorneys falls below 11. Upon the request of LN, Customer will recertify to the Reference Number.

Number of Judges & Attorneys:

Number of Government Professionals:

Total Users (“Reference Number”):

6 SUPPORT AND TRAINING
During the Term, Customer, with the support of LN, agrees to encourage the effective use of the LN Online Services through:
(a) Mandatory basic training in the use of the Online Services by LN for all Authorized Users;
(b) Meaningful participation in additional ongoing programs presented by LN to update and train Authorized Users:
(c) Authorized the periodic distribution of memos or other communications by LN and/or Customer to Authorized Users; and
(d) The period review with LN of Customer’s Authorized User's use of materials and training under this Agreement.

ND: USCM-SLGovt-SubAgt-FixedPriceCommitment-Feb2013 1D# 4810-5861-8130 ©2013 LexisNexis. All rights reserved
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7 MISCELLANEOUS

7.1 LN makes certain terms and other information applicable to this Agreement available online on the World Wide Web at one or
more sites identified by LN. Customer acknowledges that it has access to the World Wide Web.

7.2 To the extent any terms and conditions of this Section are in conflict with other applicable terms, such terms and conditions shall
be resolved in the following order of precedence: this Agreement, then the applicable online terms referenced above.

7.3 The prices and other terms in this Agreement are subject to change if Customer has not submitted a signed original or copy on
or before , which will be the closed offer date.

[End of Fixed Price Agreement for State/Local Government Pricing]
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CUSTOMER INFORMATION (Please type or print):

Organization Name:
(Full Legal Name)

Physical Address

Invoice Address

Street Address:

City:

State:

Zip:

County:

Telephone:

Fax:

Parent Company:
(if applicable)

Type of Organization:

[ ] LawFirm

No. of Attorneys:

Ticker Symbol:
No. of Employees:
Bar/Business/Prof. Lic No:

Date Issued/Expiration Date:

Dun & Bradstreet Number/

D Publicly Traded

D Private Corp

Practicing

D Partnership/LLC D Sole Proprietor

Area of Law:

Exchange:

No. of years in business:

Employer Identification Number:

Issuing State:

Martindale-Hubbell Rating: Organization Vifeb Address:
Contacts:
Name Telephone Email
Installation:
Billing:
Policy/Legal Notification:
Scheduling/Training:
Name Telephone
Super Admin:
Email IP Address

| ND: USCM-SLGovt-SubAgt-FixedPriceCommitment-Feb2013 ID# 4810-5861-8130
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CUSTOMER ID INFORMATION (Please type or print)

ID HOLDERS’ NAMES
(additional sheet attached [J)

ID HOLDERS’
TITLES/POSITIONS

ID HoLDERS’ EMAIL ADDRESSES

LOCATION/ADDRESS

| ND: USCM-SLGovt-SubAgt-FixedPriceCommitment-Feb2013 ID# 4810-5861-8130
|

©2013 LexisNexis. All rights reserved
Page 5cf 6




(50

BANKING INFORMATION (Please type or print);

1. Organization Name:

2. CJAutomatic Payment Method' - Yes, | want to utilize the automatic payment method (select MasterCard, Visa, Amex or Checking
Account). | authorize my bank to make payment by the method indicated below and post it to my account. | understand that | am in
full control of my payment. If at any time | decide to discontinue the automatic payment method, | will give ten days written notice to the
Billing Department of LexisNexis at 9443 Springboro Pike, Miamisburg OH 45342.

Authorized Sianatiire for Aummaﬁrl

[JSelect method of credit card payment:  [] MasterCard []|«OR|[JAutomatic Debit to Checking Account (attach copy ofCi
VISA [J AMEX — |voided check)

Credit Card #: - - - Exp Date:

3. ! No, | do not want to utilize the Automatic Payment Method, | prefer to be invoiced monthly, and provide the following credit
reference to process my account;

Bank Name & Address:

Bank #: Account #:

4810-5861-8130.v. 2
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e M M = Federal/State & Local Government
é LeX IS N ex|s’ LEXIS® FOR MICROSOFT® OFFICE ADDENDUM

This Lexis® for Microsoft® Office (“Lexis for Microsoft Office”) Addendum (“Addendum”) amends and supplements the terms

of the Subscription Agreement (the "Subscription Agreement”) and the
Subscription Agreement with Fixed Price Commitment (the “Amendment’), previously executed between LexisNexis, a
division of Reed Elsevier Inc. (“LN") and (“Subscriber”).

1. Term.

The term of this Addendum (the "Addendum”) will begin on the day this Addendum is executed by Subscriber and will
continue until the last Commitment Period set forth below (the "Term"). Notwithstanding the foregoing, this Addendum shall
automatically terminate upon expiration of the Amendment. Although the Term of this Addendum will start upon execution,
Subscriber will not have access to Lexis for Microsoft Office until the following conditions (collectively, the “Requirements”)
are met: (a) Subscriber meets the Technical Requirements set forth in Section 2; and (b) Lexis for Microsoft Office is
installed on Subscriber’'s system via one of the installation processes set forth in Section 5.

2. Technical Requirements.

Lexis for Microsoft Office is proprietary software developed by LN to integrate LN content directly within the Microsoft
Corporation software applications Microsoft Outlook and Microsoft Word. In order to use Lexis for Microsoft Office,
Subscriber must (a) have a paid-up license to use Microsoft® Office 2007 or Microsoft® Office 2010 from Microsoft
Corporation; and (b) meet the system operating and other requirements displayed on the Lexis for Microsoft Office
download site (www.lexisnexis.com/download-lexis-office) for the proper operation of the Software (collectively, the
“Technical Requirements”).

3. License.

LN grants Subscriber a personal, limited, non-exclusive, non-transferable, right to access and use the Lexis for Microsoft
Office product indicated in Section 4 below subject to the terms of the Lexis for Microsoft Office End User License
Agreement attached hereto as Exhibit A. LN retains all right, title, and interest in and to Lexis for Microsoft Office, and any

intellectual property embodied therein. All access to and use of LN content via Lexis for Microsoft Office shall be subject to
the terms set forth in the Subscription Agreement.

4. Lexis for Microsoft Office Platform, Menus, Monthly Software Charges, Functionality Charges.

4.1 In exchange for Subscriber’'s monthly payment to LN of the Lexis for Microsoft Office Monthly Software Charges amount
set forth below, Subscriber will be provided with the Lexis for Microsoft Office features and content indicated below during
the Commitment Period (“Your Subscribed Product”). Access to Lexis for Microsoft Office shall be limited to the number of
Authorized Users set forth below.

LExis FOrR MICROSOFT OFFICE
(Check applicable product selection)
L] Lexis for Microsoft Office — Core: [ Lexis for Microsoft Office — with Document Tools
Menu - 1-10 Users ZZYWCA Menu: 1-10 Users ZZYWCA
(] Lexis for Microsoft Office — with Transactional Tools ] Lexis for Microsoft Office — with Transactional Tools and
Menu: 1-10 Users ZZYWCA+PRC001+PRC002 Document Tools
Menu: 1-10 Users ZZYWCA+PRC001+PRC002
“COMMITMENT PERIOD” NUMBER OF “Lexis FOrR MICROSOFT OFFICE MONTHLY
AUTHORIZED USERS SOFTWARE CHARGE”
$
$
3
3
$
ND: SLGovt-FedGovt-LexisMicrosoftOfficeAdm-Sept2012 ID# 4820-9402-7025 © 2012 LexisNexis.
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The menu set forth above is specific to the current version of Your Subscribed Product as of contract execution. When
LN releases and Subscriber installs Lexis for Microsoft Office for Lexis Advance for Your Subscribed Product, (i) the Lexis
for Microsoft Office Monthly Software Charges will remain the same, (ii) there will no longer be a specific menu for Lexis
for Microsoft Office but the content will mirror Subscriber's subscription content (the “Content Package”) and (iii)
Subscriber will pay then current standard transactional rates for access to materials outside of the Content Package.

4.2 For purposes of this Addendum, the term “Authorized User” shall have the meaning set forth in the Subscription
Agreement. LN will monitor the number of Authorized Users of Lexis for Microsoft Office. In the event that the average
monthly users in any three month period exceeds the greater of 5 Authorized Users or 5% of the Authorized Users set
forth above, LN may adjust the Lexis for Microsoft Office Commitment upon written notice to Subscriber effective as of the
first day of the following month to reflect the current number of users. Additionally, Subscriber will certify in writing the
then-current number of Authorized Users of Lexis for Microsoft Office at LN's request from time to time.

5. Installation.

In order to access Lexis for Microsoft Office, Lexis for Microsoft Office must be installed on Subscriber's system via one of
the following installation methods: (Subscriber to check its election(s) below.)

O Standard Implementation -

In a Standard Installation, LN does not perform any installation services and LN'’s proprietary technology
which allows enrichment of Subscriber's content is not installed behind Subscriber's firewall. In a
standard implementation installation, Subscriber will not receive any transfer of tangible personal
property, nor will there be any electronic transfer or software to the Subscriber in an Individual Desktop
Installation. All standard installations will be implemented through electronic retrieval by Subscriber of the
software that is hosted by the LN website. Subscriber will download the software from the LN website at
an individual desktop level by individual users or on a network level by an IT administrator. By electing
this option, Subscriber acknowledges and agrees that the Microsoft Word documents and Microsoft
Outlook emails (“Subscriber's Work") that it selects to be analyzed by Lexis for Microsoft Office will
momentarily leave its environment and will be sent to LN to be marked/tagged/indexed. LN represents
and warrants that all such processing of Subscriber's Work will happen machine-to-machine, without
human intervention (similar to a lexis.com search) and LN will not store, review, or retain Subscriber's
Work beyond the time required for processing (i.e., LN will not store Subscriber's Work in any back up
logs, server logs, etc.). There are no installation charges for this option and no separate integration
services agreement.

In selecting this option, Subscriber must further define the method of deployment:

OdJ Individual Desktop Installation - Lexis for Microsoft Office will be downloaded from the LN website
on an individual desktop basis

M Subscriber Network Installation - Lexis for Microsoft Office is downloaded from the LN website and
Subscriber distributes the Software to multiple desktops or on an organization-wide basis

O Installation for existing Lexis® Search Advantage Subscriber — If Subscriber currently subscribes
to Lexis® Search Advantage, LN and Subscriber will execute a new Statement of Work to Subscriber's
existing Lexis® Search Advantage Agreement to document the additional integration services that will be
necessary to integrate Lexis for Microsoft Office and Lexis® Search Advantage within Subscriber's
environment.

U Custom Installation — In a custom installation, LN performs professional services work beyond providing
instructions and general guidance for downloading Lexis for Microsoft Office. Professional services
rendered by LN may include, but are not limited to, writing custom code to install Lexis for Microsoft Office
within Subscriber’s environment, installation services at Subscriber's site in order to download and install
software on individual desktops and across the enterprise automatically, or specific effort to install the
Lexis for Microsoft Office server version within the client environment. The custom installation may
include electronic transmissions of computer software and electronic data retrieval of computer software.
Custom installations may also include “load and leave” deliveries in which LN visits Subscriber’s site,
installs the software, then takes the physical medium away when finished. The nature of the services to
be provided to Subscriber, the charges for the custom installation services, and the terms regarding the

I ND: SLGowt-FedGovt-LexisMicrosoftOfficeAdm-Sept2012 1D# 4820-9402-7025 © 2012 LexisNexis.
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services will be documented in a Statement of Work issued against a separate Master Integration

Services Agreement to be executed by the parties. A custom installation will not include the transfer of
tangible personal property or transfer of title to the Software.

6. Miscellaneous.

6.1 In the event of any conflict between the terms of this Addendum and the attached Exhibit A, the terms of this Addendum
shall control.

6.2 Except as expressly modified by this Addendum, all other terms and conditions of the Subscription Agreement and the
Amendment will remain in full force and effect and will be unaffected by this Addendum. In the event of a conflict or
inconsistencies between the Subscription Agreement, the Amendment or this Addendum, this Addendum will control. The
Subscription Agreement, the Amendment and this Addendum represent the entire agreement between the parties with
respect to Lexis for Microsoft Office.  All prior agreements, proposals, purchase orders, representations, promises or

understandings, whether oral or in writing, concerning Lexis for Microsoft Office are superseded in their entirety by this
Addendum.

LN’s acceptance of the terms of this Addendum shall be evidenced by its signature below or by LN providing Subscriber
access to Lexis for Microsoft Office.

AGREED TO AND ACCEPTED BY:

LexisNexis, a division of Reed Elsevier Inc.

SUBSCRIBER
BY: BY:
NAME: NAME:
TITLE: TITLE:
DATE: DATE:

Subscriber Implementation Information

IT Administrator Name:

IT Administrator Address:

IT Administrator Phone Number:

IT Administrator Email Address:

Location of Primary Data Center(s)

Subscriber User Locations Percentage of Users (%)
(City, State)

ND: SLGovt-FedGowvt-LexisMicrosoftOfficeAdm-Sept2012 ID# 4820-9402-7025 © 2012 LexisNexis.
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EXHIBIT A
LEXIS® FOR MICROSOFT® OFFICE END USER LICENSE AGREEMENT
1. SUBSCRIPTION LICENSE GRANT.

a. Subject to the terms and conditions of this Lexis® for Microsoft® Office End User License Agreement (this “EULA™), LexisNexis,
a division of Reed Elsevier Inc. (“"LN™) grants you a personal, limited, nonexclusive, non-transferable license to access and use the
Lexis® for Microsoft® Office software product (the “Software™) set forth in the agreement between you and LN for access to the
Software (the “Addendum™). Use of the Software is subject to the terms set forth in the Addendum including the number of
Authorized Users and time period (“Term™) set forth in the Addendum.

b. Restrictions and Prohibitions on Use. Except as expressly permitted by Section 1(a), or upon the express prior written consent of
LN, you may not, nor permit others to: (1) copy. print. republish, display, transmit, distribute, sublicense, sell. rent, lease. loan, or
otherwise make available in any form or by any means (including electronic media now existing or hereafter developed), all or any
substantial portion of the Software; (2) provide anyone other than your Authorized Users access to the Software or any portions
thereofi(3) use the Software to develop. or as a component of, an information storage or retrieval system, database, info-base, or
similar information resource (in any media now existing or hereafter developed), including through sale, license, lease, rental,
subscription, or any other commercial distribution mechanism;(4) create compilations or derivative works of the Software:(5) make
any portion of the Software available through any timesharing system, service bureau, the Internet, or any other technology now
existing or developed in the future;(6) remove, change, or obscure any copyright notice or other proprietary notice or terms of use
contained in the Software: (7) remove, disable, or defeat any functionality of the Software: or (8) upload content in the Software
(through the Notes feature or otherwise) that is defamatory, libelous, pornographic or obscene, unless such content is reasonably related to
professional responsibitities. In addition, Authorized Users are strictly prohibited from uploading content to the Software that is
considered protected health information under the Health Accountability and Portability Protection Act of 1996 (HIPAA) or the Health
Information Technology for Economic and Clinical Health Act of 2009 (HITECH).

¢. Electronic Documents. Solely with respect to the electronic documents included with the Software (e.g.. the electronic version of
the user guide), you may only make as many copies as reasonably necessary for each Authorized User (either in hard copy or
electronic form), provided that such copies shall be used only for your sole use and are not republished or distributed to any third
party.

d. Third Party Materials. The use of some third-party materials included in the Software may be subject to other terms and conditions
typically found in a separate software agreement or "Read Me" file located in or near such materials

2. COPYRIGHT. LN and its third party licensors and developers hold exclusive ownership of the Software and all intellectual
property rights embodied therein, including copyrights and valuable trade secrets incorporated in the Software's design and coding
methodology. The Software is protected by United States and international copyright laws and international treaty provisions. This
EULA does not grant you any ownership or intellectual property rights in the Software. Upon expiration of the Term, you will not
have the right to continue using the Software and will promptly remove all copies of the Software from your systems.

3. REVERSE ENGINEERING. You agree that you will not, nor will you permit others to attempt to: (i) modify or translate the
Software; (ii) decompile or disassemble the Software. (iii) create derivative works based on the Software; (iv) merge the Software
with or into another product not approved for use by LN (excluding Microsoft Office); or (v) copy the Software except as expressly
permitted by this EULA.

4. SOFTWARE SUPPORT.

4.1 As part of your subscription to the Software, LN will provide the following support and maintenance for the Software during the
Term (“Support Services™):

(a) Product Support. LN will provide telephonic product support services for the Software 24x7x365 days.

(b) Software Problem Resolution. If you report to LN that the Software does not function according to the user-level
documentation for the Software (“Software Problem™) and otherwise comply with Section 5 YOUR RESPONSIBILITIES, LN
will investigate the Software Problem within a reasonable time after receiving proper notice from you. and sufficient information
to identify the problem. LN will work to correct the Software Problem(s) that can be verified based on the information provided
by you utilizing a system that meets the system requirements for the Software. If the investigation confirms the existence of a
Software Problem. LN will use reasonable efforts to correct the Software Problem which may include implementing a temporary
work-around. If LN, in good faith. determines that the Software Problem results from an error in the applicable user-level
documentation, LN may correct the Software Problem by correcting that documentation.

(c) Software Updates and Upgrades. LN has multiple different offerings of the Lexis for Microsoft software product (Lexis for
Microsoft - Core. Transactional Tools. Document Tools, etc.). The license granted herein is only to the Lexis for Microsoft
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Software product offering you have selected in the Addendum (for purposes of this Section 4.1(c) “Your Subscribed Product™)
and to the Updates and Upgrades released by LN to Your Subscribed Product. This license does not entitle you to have access or
use of any other Lexis for Microsoft software product. In order to ensure the proper operation of Your Subscribed Product in
accordance with its written documentation, LN will provide you with patches, bug fixes. corrections and minor enhancements
(“Updates™) during the Term. Updates will be provided free of charge as they become commercially available from LN. Your
failure to promptly install Updates may result in the voiding of LN"s warranty set forth in Section 6. LN will also provide you
with feature or functionality enhancements to Your Subscribed Product (an “Upgrade™) free of charge as such Upgrades become
commercially available from LN. LN’s distribution of Upgrades and/or Updates to you does not entitle you to use more copies of
Your Subscribed Product than the number of Authorized Users for which you have a valid subscription. This license. including
the release of any Update or Upgrade to Your Subscriber Product, does not entitle you to have access to or use of any other Lexis
for Microsoft software product. If you wish to subscribe to any other Lexis for Microsoft software product, you must execute an
Addendum with LN which contains the appropriate terms of use and charges for the applicable Lexis for Microsoft software
product. Your use of an Upgrade or Update is licensed in accordance with the terms and conditions of this EULA.

4.2 LN is not obligated to provide Support Services for any Software (a) that has been provided to you free of charge, (b) that has been
altered other than by LN or at LN’s direction. or (c) that is more than two versions out of date.

4.3 LN retains the right to change or modify the Support Services offered herein at any time and from time to time upon thirty (30)
days’ written notice to you. In the event any such changes materially and adversely affect the Support Services, you may terminate
the Addendum and this EULA upon 10 days’ written notice to LN.

5. YOUR RESPONSIBILITIES.

5.1 The Support Services do not include, and you must provide at your expense unless otherwise expressly agreed by you and LN in
writing: (a) installation, testing, and operation of the Software and all Upgrade and/or Updates: (b) isolation and documentation of
Software Problems; (c) intranet resources. backup and restoration of your systems; and (d) modems and Internet access for LN's
remote access and diagnosis of Software Problems. when necessary.

5.2 LN is not responsible for products provided to you by third parties. whether or not LN recommended them or assisted in their
evaluation, selection, or supervision. The failure of those products or their respective suppliers to meet you requirements will not
affect either party’s obligations under this EULA.

6. LIMITED WARRANTY.

During the Term, LN warrants that the Software will operate substantially in accordance with the documentation provided. unless
performance problems are the result of hardware failure, improper use. or modification by you or your agents or contractors or due to
your failure to install all Updates. If the Software does not so operate, your exclusive remedy and LN's sole obligation under this
warranty shall be, in LN's sole discretion, either to replace the Software, to provide you with a bug fix or patch, or to refund the
purchase price paid for the current version of the Software. LN further warrants that Software Support will be performed in a
professional manner, consistent with industry standards. EXCEPT AS SET FORTH ABOVE. LN DISCLAIMS ALL
WARRANTIES, EXPRESS AND IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. LN DOES NOT WARRANT THAT THE
FUNCTIONS CONTAINED IN THE SOFTWARE. UPGRADE OR UPDATE WILL MEET ANY PARTICULAR
REQUIREMENTS OR NEEDS YOU MAY HAVE. THAT THE SOFTWARE. UPGRADE OR UPDATE (INCLUDING
SOFTWARE WHICH LN CREATES OR MODIFIES FOR YOU) WILL OPERATE UNINTERUPTED OR ERROR-FREE. OR
THAT THE SOFTWARE, UPGRADE OR UPDATE IS COMPATIBLE WITH ANY PARTICULAR PLATFORM, SYSTEM OR
APPLICATION. PORTIONS OF THE SOFTWARE HAVE BEEN DEVELOPED BY MICROSOFT CORPORATION AND SUCH
PORTIONS ARE PROVIDED “AS 1S.” ADDITIONALLY, IF YOU RECEIVED THE SOFTWARE FREE OF CHARGE. THE
SOFTWARE IS PROVIDED TO YOU "AS IS" WITHOUT WARRANTY OF ANY KIND. ALL WARRANTY DISCLAIMERS
AND LIMITATIONS OF LIABILITY SET FORTH HEREIN APPLY TO LN'S SOFTWARE DEVELOPERS,
SUBCONTRACTORS AND SUPPLIERS. IT IS THE MAXIMUM FOR WHICH THEY AND LN ARE COLLECTIVELY
RESPONSIBLE.

7. FEES AND PAYMENT FOR SUBSCRIPTION.

7.1 Applicable fees and charges for the Software and the support services are set forth in your Lexis for Microsoft Office Addendum.
Unless otherwise stated, the fees for the subscription do not include any taxes. such as sales, use, or excise taxes.

7.2 In the event LN sends you an invoice for the subscription. you shall pay LN the net amount of each invoice in United States

dollars within 30 days after the date of the invoice. If you fail to pay any invoiced amount when due. LN may charge you interest on

the unpaid balance from the date of the invoice until the date paid at a rate equal to 1.5% per month or the highest rate permitted by

law. whichever is lower. In the event you pay the fee for the subscription by credit card. LN will send you a receipt confirming the

amount paid and date of expiration of the Term.
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8. TERMINATION.

Upon termination of the Addendum, you will promptly cease all use of the Software and will return all copies of the Software and
documentation to LN or, at the option of LN, certify to LN in writing, signed by an executive officer, that all copies of the Software
and documentation have been destroyed. Termination of the Addendum will not be an exclusive remedy and all other remedies will
be available to either party whether or not the Addendum is terminated. LN may terminate this EULA upon 90 days’ notice to you in
the event LN no longer provides Support Services for the Software. In the event of termination, LN will refund any prepaid but
unused fees to you on a pro-rata basis.

9. LIMITATIONS OF LIABILITY.

NOTWITHSTANDING THE TERMS CONTAINED IN THIS EULA. IN NO EVENT AND UNDER NO LEGAL THEORY,
INCLUDING WITHOUT LIMITATION, TORT, CONTRACT, OR STRICT PRODUCTS LIABILITY, SHALL LN, ITS PARENT,
AFFILIATES, OR ANY OF ITS SOFTWARE DEVELOPERS, SUPPLIERS OR SUBCONTRACTORS BE LIABLE TO YOU OR
ANY OTHER PERSON FOR ANY INDIRECT, SPECIAL. INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND,
INCLUDING WITHOUT LIMITATION, DAMAGES FOR LOSS OF GOODWILL, BUSINESS PROFITS, BUSINESS
INTERRUPTION, LOSS OF BUSINESS INFORMATION OR DATA, COMPUTER MALFUNCTION, OR ANY OTHER KIND
OF COMMERCIAL DAMAGE, EVEN IF LN HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. UNDER
LOCAL LAW, CERTAIN LIMITATIONS MAY NOT APPLY. AND YOU MAY HAVE ADDITIONAL RIGHTS WHICH VARY
FROM STATE TO STATE. IN NO EVENT SHALL LN'S LIABILITY FOR ACTUAL DAMAGES FOR ANY CAUSE
WHATSOEVER, AND REGARDLESS OF THE FORM OF ACTION, EXCEED THE AMOUNT OF THE SUBSCRIPTION PAID
BY YOU FOR THE PRECEDING TERM.

10. UNITED STATES GOVERNMENT USE. The Software is Commercial Computer Software provided with RESTRICTED
RIGHTS under the Federal Acquisition Regulations and agency supplements to them. Use, duplication, or disclosure by the U.S.
Government is subject to the restrictions as set forth in subparagraph (c)(1)ii) of the Rights in System Data and Computer Software
clause at DFAR 252.227-7013 et. seq. or subparagraphs (c)(1) and (2) of the Commercial Computer Software Restricted Rights at

11. EXPORT RESTRICTIONS. You agree that you will not permit use of or export, directly or indirectly, re-export, divert or
transfer the Software in violation of any applicable export control taw or regulation, including without limitation, the U.S. Export
Administration Regulations (*Export Controls™).

12. MISCELLANEOUS.

12.1 LN (or its licensor, if applicable) retains sole title to and ownership of the Software and all components, all related information
furnished to you under this EULA. and all related copyrights, trade secrets, and other intellectual property.

12.2 LN furnishes products and services to you under this EULA on a non-exclusive basis. LN may directly or indirectly furnish the
same or similar products and services to other parties doing business within or outside the vertical, horizontal, or geographic markets
in which you do business.

12.3 All notices required or permitted under this EULA shall be in writing and shall be delivered by any method providing sufficient
proof of delivery, except that any notice other than a notice of default or notice of termination may be delivered by facsimile
transmission if the original document is also promptly delivered to the recipient. Any notice shall be deemed to have been given on the
date of receipt. Notices to LN shall be sent to the address listed above with a copy to LN, Attention: Customer Legal Services, 9443
Springboro Pike, Miamisburg, OH 45342. Notices to you shall be sent to the address LN has on record.

12.4 Each party shall submit requests for approvals, consents. and waivers to the other party in writing in a timely manner. No
approval, consent, or waiver under this EULA shall be enforceable unless set forth in a writing signed by an authorized representative
of the granting party. A waiver of a default of any term of this EULA shall not be construed as a waiver of any succeeding default of
that term or as a waiver of the term itself. A party's performance after the other party's default shall not be construed as a waiver of
that default. No approval, consent. or waiver shall be deemed to have been given by implication and neither party shall be liable for
delays in responding to. failures to respond to, or denials of those requests.

12.5 Each term of this EULA is severable. If a court. agency. or arbitrator having jurisdiction determines that any term is
unenforceable under applicable law, that determination shall not affect the enforceability of the other terms of this EULA.

12.6 This EULA. together with the Lexis for Microsoft Office Addendum, constitutes the complete agreement between the parties
concerning this subject. and supersedes all earlier oral and written communications between the parties with respect to this subject. In
the event that you are required to accept any “click-through™ license terms at the time of download of the Software or otherwise, the terms
of such click-through shall control over any conflicting terms set forth in this EULA.
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12.7 Neither party shall assign its rights or delegate its duties under this EULA without the prior written consent of the other party.
except that LN may assign this EULA to an affiliate or to its successor by merger or to the transferee of substantiaily all of its stock or
assets. Any assignee or delegatee shall be subject to the same obligations. restrictions, and limitations to which the assignor or
delegator is subject, and no assignor or delegator shall be released from liability under this EULA by reason of any such assignment or
delegation. This EULA shall be binding on and inure to the benefit of the parties and their respective successors and permitted

assigns.
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