August 14, 2012

ADDENDUM No. 4

To
REQUEST FOR PROPOSALS

For

ELECTRONIC BOARD BOOK SERVICES

CONTRACT NO.: PW1202
ISSULE DATE: June 14, 2012
By

THE NEW JERSEY SCHOOLS DEVELOPMENT AUTHORITY

PLEASE TAKE NOTICE:

PROPOSAL PACKAGES ARE TO BE SUBMITTED by Tuesday, August 21, 2012, at the offices of the
New Jersey Schools Development Authority located at 1| West State Street (Wells Fargo Bank Building), 1st
Floor, Trenton, New Jersey 08625-0991, and must be delivered in the manner set forth in the RFP,

Firms wishing to submit Technical Proposals and Fee Proposals must agree to comply with all relevant
Contract provisions, including the Scope of Services set forth in Attachment A, any addenda thereto, and the
Terms and Conditions set forth in Attachment C of the RFP. No additional Terms and Conditions which
conflict with the RFP will be considered.

The following “Data Turnover at Termination” section is to be incorporated as part of REP /
Attachment C - Terms and Conditions;
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Data Turnover at Termination-

At the time of termination of the Agreement, either by termination or by expiration of the Term of the
Agreement, Vendor/Consuitant agrees to promptly provide NJSDA’s data to NISDA in a commonly used
and readily accessible format that can be easily accessed by NJISDA or a successive Vendor/Confractor
using only common publicly available software. Text-based documents shall be provided as Formatted
Text files, Adobe Acrobat files, or Microsoft Word files. Any user data or other non-fext- based
information shall be provided as Microsofi Excel files. Such turnover of NJSDA data shall occur within
15 days of the termination of the Agreement.

For clarification purposes the following submittals and NJSDA responses are provided as attachments
to the RFP.

Attachment 1- NJSDA agrees with the proposed revisions to Terms and Conditions submitted by Diligent
Board Books, with the following exceptions contained herein.

Attachment 2 - Diligent Service Agreement:
NISDA agrees with the additional Terms and Conditions as set forth in the “Diligent Service Agreement”
document, with the following exceptions contained herein.

Attachment 3 - NASDAQ OMX Solutions — “Legal Terms” Document
NISDA agrees with the additional Terms and Conditions as set forth in NASDAQ OMX “Legal Terms”
document, with the following exceptions contained herein.
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Any bidder attempting to contact government officials {elected or appointed), including NISDA Board
members, NISDA Staff, and Selection Committee members in an effort to influence the selection process
may be immediately disqualified.

Issued by: Seanft phy i
Profurement Diregtor

Issued: August 14, 2012
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<Addendum #4>
NISDA
1 West State Street
Trenton, NJ 08625
Phone: 609-292-8775
Fax: 609-656-4642
Date:  Awugust 14, 2012

PROJECT DESCRIPTION: ELECTRONIC BOARD BOOK SERVICES

Addendum No. 4

Acknowledgement of Receipt of Addendum

Contractor must acknowledge the receipt of the Addendum by signing in the space provided below and
returning via fax (609-656-4642) or E-mail (djohnson@njsda.gov). Signed acknowledgement must be
received prior to the Bid Due Date, Acknowledgement of the Addendum must also be made in the

Propasal Submission,

Signature Print Name

Company Name Date
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Attachment 1

NISDA agrees with the proposed revisions to NJSDA Terms and Conditions submitted by Diligent Board
Books, with the following exceptions.

Section 2.3 INSURANCE

Commercial General Liability

NJSDA agrees to amend the Commercial General Liability Limit to $1,000,000 for each
occurrence, $2,000,000 aggregate limit for products/completed operations and $2,000,000 general
aggregate limit along with umbrella insurance in the amount of $4,000,000 aggregate limit.

Right to Remedy
NISDA will not agree to the deletions specified.

Additional Insurance
NISDA will not agree to this change in the event that additional insurance is required.

Section 3.1.1 Termination For Convenience

NISDA will not agree to the change noted. NJSDA reserves the right to terminate the Contract
for its convenience at any time.

Section 3.2 SUBCONTRACTING OR ASSIGNMENT
NISDA will not agree to the change noted.

Section 3.3.2 MERGERS, ACQUISITIONS
NISDA agrees with the deletion of (iif).

Section 3.3.3
NISDA agrees with the added langnage.

Section 4.1 PRICE FLUCTUATION DURING CONTRACT

NISDA will not agree with the change noted.
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For
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PROPOSAL DUE DATE: July 9, 2012 by 5:00 PM Eastern Time
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PREPARED BY
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REQUEST FOR PROPOSALS
FOR
ELECTRONIC BOARD BOOK SERVICES

INTRODUCTION

The New Jersey Schools Development Authority (“NJSDA”) is seeking to engage an “Elecironic
Board Book™ solution provider. The term of the engagement shall be three (3) years, unless
otherwise terminated by the NISDA. The term may be extended for one (1) additional year at the
sole discretion of the NJSDA,

This REFP consists of the following:

Request for Proposals

Attachment A: Scope of Services

Attachment B: Fee Proposal

Attachment C: NJSDA Standard Terms and Conditions
Attachment D; Moral Integrity Questionnaire

halEaltadi s i

NOTICE OF INTENT TO PARTICIPATE

All firms wishing to submit & propesal pst sign in electronically by sending a mandatory e-mail
Notice of Intent to Participate to Daryl Johnson at djohnson@njsda.gov no later than 5:00 PM
on June 21, 2012,

Firms may submit questions to the NISDA by sending them by c-mail to Daryl Jobnson at
diohnson@njsda.pov no later than 5:00 PM on June 21, 2012. The questions and NJSDA
answers will be provided electronically to each firm that submilted a timely e-mait Notice of
Intent to Participate.

PROPOSAL SUBMISSION

The Firm must submit one (1) unbound original and three (3) bound copies of a Technical
Proposal, one (1) original of the corresponding Fee Proposal (in a separate envelope, which is
sealed and then placed in the same package with the Technical Proposal), and ene (1} original,
completed Moral Integrity Questionnaire {in & sealed envelope separate from the package
containing the Technical and Fee Proposals). Propoesal Packages must be reccived by the

NISDA no later than 5;00 PM on July 9, 2012 as follows:
If submitting by haud or jaiit deli s

NEW JERSEY SCHOOLS DEVELOPMENT AUTHORITY
1 West State Street
Trenton, New Jersey (48625-0991
Attention: Daryl Johnson, Division of Procurement
Subject: Electronic Board Book Services Proposal P\WW1202
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NEW JERSEY SCHOOLS DEVELOPMENT AUTHORITY
P.O. Box 991
Trenton, New Jersey 08625-0991
Attention: Daryl Johnson, Division of Procurement
Subject: Electronic Board Book Services Proposal PW1202

Submissions received after the date and time indieated on the RFP cover sheet will not be
considered. Faxed and e-mailed proposals will not be accepted.

INSTRUCTIONS FOR SUBMITTING A TECHNICAL PROPOSAL

Firms responding to the RFP shall thoroughly familiarize themselves with the RFP to ensure
responsiveness in their submission. The submission is to consist of the following:

1. Cover Letter

2. User-Friendliness
3. Training/ Implementation
4, Communication With/Among Users
5. Security — System and User
6. Technical Support
7. Relevant Experience

8. Other Features

9. Moral Integrity Questionnaire
10. Business Registration

The Firm’s Proposal must be organized and presented in the foregoing order. Each Proposal will
be ranked using the Bvaluation Criteria listed in this RFP, with information contained in a
Proposal verified as may be necessary.

The items that must be addressed in the Technical Proposal that must be submitted are further
described below.

Cover Letter
Present a brief recitat of the Firm’s understanding of the purpose of this engagement as detailed in

the Scope of Services set forth in Attachment A of this RFP. Include in the cover letter
information relevant to the Fiom’s qualifications not set forth elsewhere in its Proposal.

User-Friendliness

What factors make this system more “user friendly” than those of its competitors? Is the system
easy to access?
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Training / Implementation

What is the service providers approach toward ensuring that all users are thoroughly trained in its
use? What is the timeframe within which such training is accomplished? How will users be
trained (hands on or remote) depending upon location?

Communication With/Among Users

How does this system provide for communication (pre-mecting and otherwise) among users who
wish to share questions or comments regarding the materials? How are users notified when
previously posted materials are revised or replaced?

Security —  Systemand
User

What is this provider’s approach towards profecting the confidentiality of the meeting materials?

Technical Support

What is this service provider’s approach to technical assistance and support? What will be
required of NJSDA's MIS team to implement and support the system?

Relevant Experience

What is the experience of the Firm in providing services to other agencies simifar in size and
nature to the NJISDA?

Other Features

From time of execution of a coniract between NISDA and provider, how long will it take before
users are trained and system is fully fanctional?

What additional materials, in addition to meeting materials, is system equipped to archive/make
avaitable? How extensive is the system’s storage capability, i.e. how far back will the system
allow for archiving purposes?

Moral Integri uestionnaire

At the same time as a Proposal is submitted, the Firm must also submit to NISDA one (1)
original completed Moral Integrity Questionnaire for submission to the New Jersey State Potice,
in the form aftached as Attachment D to this RFP. NJSDA will hold all submitted
Questionnaires, unopened, until after all Firms have been ranked, unless special circumstances
wamrant otherwise. Thereafter, NJSDA staff will forward the Questionnaires of the top-ranked
Fimms to the New Jersey State Police for review. Moral Integrity approval is a prerequisite to
engagement of the Firm,

Business Registration

Pursuant to N.LS.A. 52:32-44(b), as amended by P.L. 2004, ¢ 57, each proposing finm must
provide proof of valid business registration with the Division of Revenue of the New Jersey
Depariment of the Treasury (the “Division of Revenue™) in its Proposal.
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Any subcontracted firm must provide a firm selected as a Contractor with a copy of its business
registration, which the Contractor must forward to the NJISDA. No firm selected as a Contractor
may enter into any subcontract with a firm that has not provided proof of valid business
registration to the sclected firm, for forwarding to the NJSDA. The NISDA shall duly file all
business registrations with the other procurement documents relating to the contract. Busingss
£ | sul s if a1 e NOT ived o be included |
Lixm s B

xoposal..

Firns may obtain New Jersey Business Registration assistance by going on-line to
www siatenj.us/treasury/revente/peftingregistered.shiml  or by calling the New Jersey
Department of Treasury at (609) 292-9292.  Pleasc be advised, however, that business
registrations are mailed generally within seven to fen days, so firms should plan accordingly.

INSTRUCTIONS FOR SUBMITTING A FEE PROPOSAL

The Firm nwst submiit its Fee Proposal based on a lump sum annual fee for the requested
services. The Finm should include pricing for the temn, including the initiat three (3} year term
and potential one (1) year extension. The Fee Proposal Form is included as Attachment B fo this
RFP,

SELECTION PROCEEDURES

Each Proposal will be reviewed to determine responsivencss. Non-responsive Proposals will be
rejected without evaluation. Responsive Proposals wiil be evaluated by a Selection Committee
(“Commiltec™) established for this purpose. Evaluations of the Proposals will be made based
upon the information provided by the Firm in response to this RFP, and any necessary
verification thereof. The Selection Conunittee members will independently score each Firm's
Proposal in accordance with the following evaluation criteria:

Evaluation Criteria Maximum Poinis
User-Friendliness 20
Training / Implementation 20
Communication With/Among Users i35
Security - System and User 10
Technical Support 15
Relevant Experience 10

Ofther Features 10

Total Points 100

The Selection Committes will consist of three (3) NISDA staff members. Firms will receive a
technical score and/or ranking based on the above-described evaluation process, except that, at its
sole option, the NJSDA may conduct interviews, Following the interviews, if any, the final
technical scores andfor rankings shall be determined, based on the evaluation criteria,

Following the final technical ranking, the Fee Proposals will be opened and reviewed by the
NISDA. Using the Fee Proposals as a guideline, the NJSDA may negotiate compensation that
the NISDA determines to be fair and reasonable.
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Notwithstanding anything fo the contrary in the above, the NJSDA has no obligation to make an
award and reserves the right to waive any non-material defects, reject alt Proposals for any reason
and terminate the selection process at any time.

Any Firm attempting to confact government officials (elected or appointed), including NISDA
Board members and NJSDA Staff, in an effort fo influence the selection process may be
immediately disqualified.

PRE-AWARD REQUIREMENTS

After determination of the successful Firm, the NISDA shall request the following
information prior to the award of the contract:

(1) Political Confributions. P.L. 2005, ¢. 51 amended and supplemented N.J.S.A.
19:44A-20.1 ef seq., and superseded Executive Order 134 {2004), addresses the effect of political
contributions on State contracting. Additionally, Executive Order 117 (20083, which is designed
to enhance New Jersey’s efforts to protect the integrity of government contractual decisions and
increase the public’s confidence in government. The Executive Order builds on the provisions of
P.L. 2005, ¢. 51 (“Chapter 517}, which limits contributions to certain political candidates and
commiltees by for-profit business entities that are, or scek to beconie, State government vendors,
Accardingly, a selected Firm will be required to respond in a timely fashion to cetification and
disclosure requirements that will be stated in the Notice of Award issued by the NJSDA.

Requirements for Selected Firm. The Firm shall receive a Notice of Award that will,

among other things, notify the Firm that it must submit a Certification and Disclosure of
Political Contributions form and Business Entity Disclosure fonn as provided by NISDA,
Failure to submit these forns in a timely fashion shall be cause for rejection of the Firm,

i nti nui n Li fon to C jth P.E. 2005 e 51,
The Firm shall be required on a continuing basis to disclose and report to NISDA any
contributions made during the contract term by the Business Entity on forms provided by
NJISDA, at the time it makes the contribution.

(b) Political Contributions Disclosure. Firms are advised of their responsibility to file
an anmjal disclosure statement on political contributions with the New Jersey Election Law
Enforcement Commission (“ELEC”), pursuant to N.JI.S.A. 19:44A-20.18 and 20.19 (P,L. 2005, ¢
271, section 3), in the event they receive contracts in excess of $50,000 from a public entity int a
calendar year. Tt is & Finn’s responsibilily to determine if filing is necessary. Failure to so file
can result in the imposition of financial penaliies by ELEC. Additional information about this
requirement is available from ELEC at 888-313-3532 or at www.elec.state.nj.us.

(¢) Quisoureed Services Svecial Provisions. Under P.L. 2005, ¢. 92 (formerly
Executive Order No, 129 (2004)) the NJSDA shall not award a coniract to a bidder that submits a
bid proposal to perform services, or to subcondract with a firm fo perform services, outside the
United States, unless certain conditions is met. If, during the term of the contract, the Contractor
or subconiracted firm, who had on confract award declared that services would be performed in
the United States, proceeds to shift the performance of the services outside of the United States,
the Contractor shall be deemed in breach of the Agreement, unfess the Director of the NJSDA
Division of Procurement shall have first determined in wriling that extraordinary circumstances
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Tequire a shift of services or that a failure to shift the services would result in economic hardship
to the NISDA or the State,

() Anti-Discrimination Requivements. In addition, the Contractor shall not
discriminate in employment and shall abide by all anti-discrimination laws including those
contained within N.JS.A. 10:5-1 ef seq. and all rules and regulations issued there under,

including N.JA.C, 17:27-1.1 et seq. Accordingly. a firm _shall be reguired to submit fo the

DA, with i Agreement, one 1o three documents:

O appropriate evidence that the contractor is operating under an existing
Federally approved or sanctioned affirmative action program;

@) a cedificate of employee information report approval issued in
accordance with N.JLA.C, 17:274.2; or

3) an initial employee information report (Form AA302) provided by the
NJSDA and completed by the contractor in accordance with N.LA.C.
17:27-4.2,

(¢} Insurance and Indemmnification. The successful Firm shall be required to provide

evidence of the insurance coverages required by this document, at the time of execution of the
Agreement, In addition, proposing Firms should take note of the provisions for indemnification of
the NISDA. Please ensure that the NISDA (the “Authority”), the New Jersey Economic
Development Authority (the “NJEDA™), the State of New Jersey, and their respective directors,
officers, members, employees and agents shall be included as an insured under the CGL, using
ISO additional insured endorsement CG 20 10 (or & substitute form providing equivalent
coverage), and under the Commercial Unibrella, if any. In addition, the Consultant may also be
required to name other parties as additional insureds prior to the initiation of Services. This
insurance shall apply as primary insurance with respeet to any other insurance or self-insurance
programs afforded to the Authority.
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ATTACHMENT A

SCOPE OF SERVICES

Electronic Board Books

Secure web-based portal hosted by solution provider including individual password
protection

Intuitive and easy-fo-use

Ability to print a complete collated book

Online viewing

Customizable and flexible

Customizable workflow/features (e.g. Meeting Calendar, Member contact information)
Archiving capable (e.g. Board Books, minutes, etc.)

Search feature

Alert to users when Board/Committee materials are available for review
Ability to make notes on particular items and send notes to other users
24/7/365 service and support

Complete installation and setup, including any backend integration required
Complete upfront training for users

Ongoing training as needed

Full IT support and troubleshooting (including network and firewall issues)
Remote diagnostics

Free software upgrades

Hosting for 1 Board {12 meetings per year)

Hosting for 3 Committees (36 meelings per year)

Online aceess for approximately 20 users

Administrative access for 3 users
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ATTACHMENT B

EEE PROPOSAL

Electronic Board Books

Year | - Lump Sum Setup/Installation Fee®:

Year | -~ Luinp Sum Annuval Fee*:

Year 2 - Lump Sum Ammual Fee*:

Year 3 - Lump Sum Annual Fee*:

Year 4 {Optional) - Lump Sum Annuat Fee*:

* Additional charges, if any, shall be detailed on a separate page and
attached to this Fee Proposal.

I am duly authorized to sign this Fee Proposat on behalf of the named firm.

Fimmy:

Signature:

Print Name;

Title:

Address:

Telephone:

Email:

Date:
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iv.

1.1

1.2

1.3

ATTACHMENT C

NJSDA STANDARD TERMS AND CONDITIONS

Electronic Board Books

The following terms and conditions wilt apply to the contract made with by New
Jersey Schools Development Authority (“NJSDA”) to which these terms and
conditions are annexed.

All of the following terms and conditions will become a part of the contract. In
the event the vendor’s terms and conditions conflict, these ferms and conditions
will prevail.

The statutes, regulations, laws or codes cited are available for review at the New
Jersey State Library, 185 West State Street, Trenton, New Jersey 08625.

The vendor’s status shall be that of an independent principal and not as an
employee of the State of New Jersey or NISDA,

YENDORS

BUSINESS REGISTRATION - Effective September 1, 2004, pursuant to an
amendment to N.J.S.A, 52:32-44, State and local entities are prohibited from
entering into & contract with an entily untless the vendor has provided a copy of
its business registration certificate or inferim registration as part of its bid
submission. Submission of a copy of the Business Registration Certificate is a
contractual requirement.

SALES AND USE TAX - The vendor, contractor and any subcontractor
providing goods or performing services under the contract, and each of their
affiliates, shall, during the term of the contract, collect and remit to the Director
of the Division of Taxation in the Department of the Treasury the use tax due
pursuant {o the “Sales and Use Tax Act, P.L. 1966, c. 30 (N.J.S.A. 54:32B-1 ¢t
seq.)” on all their sales of tangible personal property delivered inte the State.
This requirement shall apply to all contracts awarded on and after September 1,
2004. Any questions in this regard can be direcied to the Division of Revenue at
(609} 292-1730. Form NJ REG can be filed online at
http:/www state.njus/treasury/revenue/busregeert htn.

NON-DISCRIMINATION AND AFFIRMATIVE ACTION — All parties to
any contract with NJSDA agree not to discriminate in employment and agree to
abide by all anti-discrimination laws including those contained within N.LS.A.

10:2-1 through N.J.S.A. 10:2-4, N.J.S.A, 10:5-1 et seq. and N.J.S.A, 10:5-38, and
all rules and regulations issued thercunder. The vendor and its subcontractors

shall abide by affirmative action rules established by the New Jersey Department
of the Treasury at N.LA.C. 17:27-1.1 ef seq. under P.L. 1975, ¢. 127, the small
business set-aside rules for the procurement of goods and services established by
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1.4

1.5

1.6

1.7

1.8

1.9

1.10

the Commerce and Economic Growth Commission at NJA.C 12A:10-1.1 e
seq. and by Executive Order No. 71 (2003), and the affirmative action program
established by the NJSDA pursuant to Section 48 of the Educational Facilities
Financing and Construction Act, P.L. 2000, ¢. 72, and any rules and regulations
associated therewith. The Consultant shall comply with the MacBride principles
of nondiscrimination in employment, or have no business operations in Northem
Ireland, under N.I.S.A. 52:34-12.2,

PREVAILING WAGE ACT - The New Jersey Prevailing Wage Act, NJ.S.A.

34:11-56.26 ¢t seq. is hereby made part of every contract entered into on behalf
of NISDA, except those contracts which are not within the contemplation of the
Act. The vendor hereby guarantees that neither he nor any subconiractors he
might employ to perform the work covered by the contract has been suspended or
debarred by the Commissioner, Department of Labor for violation of the
provisions of the Prevailing Wage Act,

PUBLIC WORKS CONTRACTOR REGISTRATION ACT - The New
Jersey Public Works Contractor Registration Act requires all confractors,
subcontraciors and lower tier subcontractors who bid on or engage in any
contract for public work as defined in N.J.5.A. 34:11-56.26 be first registered
with the New Jersey Departinent of Labor and Workforce Development. Any
questions regarding the registration process should be directed to the Division of
Wage and Hour Compliance at (609) 292-9464 or
http/fwww.ni. gov/labor/lsse/lspubeon. htmf .

AMERICANS WITH DISABILITIES ACT — The vendor must comply with
all provisions of the Americans With Disabilities Act {ADA), P.L. 101-336, in
accordance with 42 US.C. 12101 et seq.

THE WORKER AND COMMUNITY RIGHT TO KNOW ACT - The
provisions of N.J.S.A. 34:5A-1 et seq. which require the labeling of all containers
of hazardous substances are applicable to this contract. Therefore, all goods
offered for purchase to NJSDA must be labeled by the vendor in compliance with
the provisions of the Act.

OWNERSHIP DISCLOSURE — Confracts for any work, goods or services
camnot be issued to any corporation or partnership unless prior fo or at the time of
bid submission, the bidder has disclosed the names and addresses of all its
owners holding 10% or more of the corporation or partnership’s stock or interest.
Refer to N.LS.A. 52:25-24.2.

COMPLIANCE — LAWS — The vendor must comply with all local, state and
federal laws, rutes and regulations applicable to this contract and to the goods
delivered and/or services performed hercunder.

COMPLIANCE —~ STATE LAWS — It is agreed and understood that any
contracts entered into with NISDA shall be governed and construed and the
rights and obligations of the pariies hercto shall be determined in accordance
with the laws of the State of New Jersey.
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1.11

1.12

1.13

1.14

2.1

2.2

COMPLIANCE — CODES — The vendor must comply with NJUCC and the
latest NEC70, B.O.C.A. Basic Building code, OSHA and all applicable codes for
this requirement. The vendor will be responsible for securing and paying all
necessary permits, where applicable,

POLITICAL CONTRIBUTIONS — The vendor shall, on a continuing basis,
disclose and report to the NJSDA any “confributions,” as that ferm is defined in
P.L. 2005, ¢. 51 (formerly Executive Order No. 134 (2004)), made during the
term of the contract by it or any “Business Entity,” as that term is defined in P.L.
2005, ¢ 51, associated with the vendor, on the “Disclosure of Political
Contribution” form provided by the Authority, at the time such contribution is
made. As part of this obligation, the vendor shall comply with Executive Order
No. 117, which was issued to enhance New Jersey’s efforts to protect the
integrity of government contractual decisions and increase the public's
confidence in government. The Executive Order builds on the provisions of P.L.
2005, ¢. 51 (“Chapter 517}, which limits coniributions to certain political
candidates and committees by for-profit business entities that are, or seek to
become, State government vendors,

POLITICAL CONTRIBUTIONS DISCLOSURE. The vendor shall comply
with its responsibility fo file an annual disclosure statement on political
contributions with the New Jersey Election Law Enforcement Conmmission
(“ELEC"), pursuant fo N.J.S.A. 19:44A-20.13 (P.L. 2005, ¢. 271, section 3), in
the event it receives contracts in excess of $50,000 from a public entily in a
calendar year. It is the vendor’s responsibility to determine if filing is necessary.
Failure to so file can result in the imposition of financial penalties by ELEC.
Additional information about this requirement is available from ELEC at 888-

313-3532 or at www.clec.state.nj.us .

QUTSOURCING OF SERVICES. In accordance with P.L. 2005, c. 92
{formerly Executive Order No. 129 (2004)), the vendor shall have a continuing
duty to comply with the provisions of P.L. 2005, c. 92, as applicable. If, during
the Term, the vendor or a subcontracted firm, who had on contract award
declared that Services would be performed in the United States, proceeds to shift
the performance of the Services outside of the United States, the vendor shall be
deemed in breach of the Agreement, which shall be subject to termination for
cause, unless the Senior Director of the NISDA’s Division of Procurement &
Contract Services shatl determing in writing that extraordinary circumstances
require a shift of services or that a failure to shift the scrvices would result in
economic hardship to the NISDA or the State.

LIABILITIES

LIABILITY — COPYRIGHT - The veador shall hold and save NJSDA and the
State of New Jersey, its officers, agents, servants and employees, harmless from
liability of any nature or kind for or on account of the use of any copyrighted or
uncopyrighted composition, secret process, patented or unpatented invention,
article or appliance furnished or used in the performance of his contract.

INDEMNIFICATION — The vendor shall assume all risk of and responsibility
for, and agrees to indemnify, defend, and save harmless NJSDA and the State of
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New Jersey and their respective directors, officers, members, employees and
agents, from and against any and all claims, demands, suifs, actions, recoveries,
judgments and costs and expenses in connection therewith on account of the loss
of life, properly or injury or damage to the person, body or properly of any
person or persons whatsoever, which shall arise from or result directly or
indirectly from the work and/or materials supplied under this contract. This
indemnification obligation is not limited by, but is in addition to the insurance
obligations contained in this agreement.

INSURANCE - Prior to undertaking any work under this Agreement, the
Consultant, at no expense to the Authority, shall obtain and provide to the
Authority evidence of a policy or policies of insurance as enumerated below.

The Consultant shall maintain, andfor cause their subconsultants to maintain, at
their own cost and expense, the following insurance covernges/policies insuring
the Consultant, its employees, subconsultants and agents. The Consultant shall
obfain this insuraice from insurance companies that are authorized to fransact the
business of insurance in the State of New Jersey and that are “A- VII” (or better)
rated, as determined by A. M. Best Company. In cach policy, the Consultant
shalt have incorporated a provision, in accordance with the faws of the State of
New Jersey, requiring written notice to ihe Authority at least thirty (30) Days
prior to cancellation or non-rencwal of any insurance coverage required under
this Section, The Consultant warants that if the insurer or coverage is not
subject to the provisions requiring (30) day prior notification, that it will notify
the Authority in writing of any cancellation or non-reewal of any insurance
coverage required under this Section. Any and all deductibles shall be paid by
the Consultant. The Consuliant warrants that its insurance carriers are accurately
informed regarding the business activities of the Consultant and intend to cover
those business exposures. All insurance policies, exclusive of Professional
Liability and Workers® Compensation, shall name the Authority as Primary
Additional Insured and will include a Waiver of Subrogation. In addition, the
Consultant may also be required to name other parties as Additional Insureds
prior to the initiation of such work, and shall comply with alf laws, ordinances,
rules and regulations of Federal, State, county and municipal authorities in the
performance of said work. The types and minimum amounis of insurance
required are as follows:

Professional Liability Insurance (Errors & Omissions). The Consultant shall
maintain Professional Liability Insurance with coverage refroactive to the
Effective Date, sufficient to protect the Consultant from any liability arising from
the Services and professional obligations performed pursuant to this Agreement
in an amount not less than $2,0600,000 per claim and $2,000,000 in the aggregate
for all operations conducted. The Consultant warrants they will notify the
Authority in writing of any reduction in the aggregate coverage within thirly (30}
days. The Consultant warrants that coverage shall not be circumscribed by any
endorsenents excluding coverage arising out of services performed pursuant to
this Agreement.

Commercial General Liability Insurance. fﬂtc{ Consultant_ shail_ _nnmlam
Commerciat General Liability Iasurance (CGL), andifnecessa
Umbrella—nsurance—with a limit of not less than $15,000, 000 for cach
occurrence,
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$25,000,000 aggregate limit for productsicompleted operations and
$25,000,000 general aggregate limit along with umbrella insurance of
$4.000,000 appregate limit. CGL insurance shall be wrilten on an ISO
occurrence form CG Q0 01 (or a substitute form providing equivalent coverage)
and shall not be circumscribed by any endorsements limiting the breadth of
coverage. The policy shall include liability arising out of, occasioned by or
resulting from premises, operations, independent contractors, products,
completed operations, personal injury and advertising injury, and Hability
assumed under an insured contract in conmection with Services performed
under this Agreement. The
NIEDA, the Authority, the State of New Jersey, and their respective directors,
officers, members, employees and agents shall be included as an insured under
the CGL, using ISO additional insured endorsement CG 20 10 (or a substitute
form providing equivalent coverage), and under the Commercial Umbrella, if
any. In addition, the Consultant may also be required to name other parties as
additional insureds prior to the initiation of Services. This insurance shall apply
as primary insurance with respect to any other insurance or sclf-insurance
programs afforded to the Authority.

Worker’ s Compens ati on Insurance. The Consultant shall, at its own cost
and expense, maintain Workers’ Compensation and Employers® Liability
insurance prescribed by the faws of the State of New Jersey and any other
jurisdiction required o protect employees of the Consultant while
engaged in the performance of the Services under this Agreement. Workers’
Compensation coverage shall be statutory and the Employers’ liability
fimits (including Umbrella coverage) shall not be less than $1,000,000 per
accident for bodily injury by accident and 31,000,000 for each employee for
bodily injury by disease and $1,000,000 policy limit for bodily injury by disease.

Business Automobile Liability Insurance. The Consultant shall, at its sole cost
and expense, maintain Business Automobile Liability insurance and, if necessary,
Commercial Umbrella insurance with a Hmit of not Iess than $1,000,000 for each
accident. Such insurance shall cover liability arsing out of any automobile,
including coverage for all owned, non-owned and hired vehicles. The Business
Automobile coverage shall be written on ISO form CA 00 01 {or a substitute
form providing equivalent liability coverage). If necessary, the policy shall be
endorsed to provide contractual liability coverage equivalent to that provided in
the 1990 and later editions of CA 00 01.

Certiftcates of Insurance. Altached to this Agreement shall be valid insurance
certificates, executed by a duly authorized representative of each insurer, in form
and substance satisfactory to the Authority, evidencing compliance with the
insurance requirements. An insurance certificate must be submitted to evidence
each insurance renewal required by this Section. Failure of the Authority to
demand such certificates or other evidence of full compliance with the insurance
requirements set forth herein or faflure of the Authority to identify a deficiency in
the inswrance provided shall not be construed as a waiver of the Consultant’s
obligation to maintain such insurance. Failure to maintain the required insurance
may result in termination of this Agreement at the Authority’s sole option. The
Consultant shall provide certified copies of all insurance policies, including any
and alt amendatory endorsements, within ten {10) Days of the Authority’s written
request for such policies.
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Liability in Excess of Coverage, By executing this Agreement, the Consultant
expressly agrees that any insurance profection required hercin or by the
Consultant’s Documents shall in no way limit the Consultant's obligations under
this Agreement or the Consuliant’s Documenis and shall not be construed to
relieve the Consullant from Hability in excess of such coverage, nor shall it
prechide the Authority from taking such other actions as are available to it under
other provisions of this Agreement or the Consultant’s Documents or otherwise
in law or equily, By requiring insurance herein, the Authority does not represent
that coverage and limits will necessarily be adequate to protect the Consultant,
and such coverage and limits shall not be deemed as a limitation on the
Consuliant’s liability nader this Agreement.

Right io Remedy. If the Consultant fails to obtain and/or maintain the insurance
as required in this Scction, fails to renew any of its insurance policies as
necessary, or in the event any policy is canceled, terminated or modified so that
the insurance does not meet the requirements of this Agreement, the Authority
mayi—-purchase-insuranes-at-the- Consuliantis-solo-expense; (it} refuse to-mahe
payment-of-myytaetheramounis-due-smdesthis-Agreement;-(ii) refuse to-make
payments-due-or-conving due under-otheragreements-between-the Consultant and
the-Antheriby: Gvysuspend-pecfornance-by-the-Consultant under this-Agreement;
or-{7- terminate this Agreement. Awy-finds-retained pursuantto-this-Seetion-may
be-used—at-the—-Authoriy's-discreion—to—tenewor-purchase the Consultant’s
insurance—tor-theperods—and-amounts-as-set—forth—in-this-Agreement—Jn-the
eveni-the-Authority-purehases salddnsurancethe-Autheriby-may,-at-ils discretion;
reduce-the Consultant s Compensation-under-this-Apreement by the-ameunt-paid
forsuch-insurance phisreasonable-atomey'sifees e ‘7  Comment [DI2]: NispA wit notagree tolhe E

de!etlons specified,
Additiopal-Insuranee—The-Consubiantshallalsoprovide-such-additional-types-of
insurancedn-such-ameunis-as-the-Aunthority shall reasonably-require—In-the-event
that—any—such—addilional-insuranee—is—required,—the Consulant—shall-deliver
certified-copies—of-each—policy—to—the—Authority—within—ten-8)-days—efthe
Authority s writien-request-for-such-insurancd. - o ‘lComment [DI3]: NISDA will not agree to this. - i

change in the evem that addmona! insurance is B
required Y ; I R

Waiver of Subrogation, The Consultant waives all rights of subrogation and
recovery against the Authority, agenis or employces of the Authority to the
extent these damages are covered by the CGL, Business Automobile Liability or
Commercial Umbrella Liability Insurance obtained by the Consultant. If the
policies of insurance purchased by the Consultant as required above do not
expressly aflow the insured to waive rights of subrogation prior to loss, the
Consultant shall cause them to be endorsed with a waiver of subrogation as
required herein.

Any deductible or self-insured retention (SIR) applicable to the aforementioned
insurance shall be declared to and approved by the Authority and written using
ISO endorsement CG 03 00 (or a substiftute providing equivalent terms and
conditions). The Consultant shall not be permitted to have a SIR larger than
$100,000 uniess it obtains the express, written consent of the Authority to the
larger SIR, FAILURE TO COMPLY WITH SECTION 5.1.8 IS A MATERIAL
BREACH OF CONTRACT.
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If any of the aforementioned insurance is wrilten on a “claims made basis,” the
Consultant warrants that continuous coverage will be maintained or an extended
discovery period will be exercised for a period of five (5) years after the date of
Final Payment by the Authority and the Consuliant will provide Certificates of
Insurance evidencing continnance of coverage with the original claims made
retroactive date. Within the Certificate of Insurance, in the blocks designated
"Policy Number," in addition to the policy number, the Consultant shall insert a
note "claims made retroactive date ___/ /" (with the date inserted).

OTHER TERMS
TERMINATION OF CONTRACT

H.l.l Termination for Convenience of the NJSDA, eginnmg one

yeariifrom Gthe Tifective Date “of “the "Apieenient; angl

MNnotwithstanding any provision or language in the contract to the contrary,
the NISDA, in its sole discretion, may terminate at any time, in whole or in
part, the contract entered into for the convenience of NJSDA. Any such
termination shall be effected by delivery of a “Notice of Termination™ specifying
the extent to which the contract is being terminated and the date upon which the
termination becomes effective.

If so terminated, the vendor shall be entitled only fo that proportion of the
compensation that the goods and/or services actually and satisfactorily provided
by the vendor bear to the total goods and/or services required to be rendered
under the contract, less payments previously made.

3.1.2 Termination for Cause. Without prejudice to any other remedy, the
NISDA may terminate this contract if the vendor: (i) disregards laws,
ordinances, rules, regulations or orders of any public body having jurisdiction;
(ii) refuses or fails to supply enough property skilled workers or proper materials;
(iii) fails to make payments to subcontractors for materials or labor; (iv) fails to
maintain or produce any records required by the contract or purchase order (o be
so maintained or produced; {v) fails to cooperate with the NISDA where such
cooperation is deemed necessary by the NISDA for the implementation of the
contract or purchase order; (vi) fails to obtain and properly maintain the level of
insurance coverage required; (vii) assigns or transfers its obligations, privileges
or rights under the contract or purchase order without the prior written consent of
the NJISDA; (viii) makes any misrepresentation or conceals any material fact; or
{(ix) commences or has commenced against it any action under the United States
Bankrmaptey Code or any state or federal insolvency law, the commencement of
which, in the NJSDA’s judgment, may cffectively impair the ability of the
vendor to perform its obligations under the contract; or (x) violates or breaches
the contract or any provision or material term thereof. For all such causes of
terinination except those contained in subsections (viii) and (ix), the NISDA may
choose to retract its Notice of Termination i writing if, within seven (7) calendar
days of Notice of Termination, the vendor, to the NJISDA’s satisfaction, cures or
commences to cure its default, neglect or violation, with diligence and
promptness. Absent issuance of written retraction of the Notice of Termination
within seven (7) calendar days of Notice of Termination, the coniract or purchase
order shall be deemed terminated.
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3.1.3 In the event that this contract is terminated for cause, the NJSDA
reserves the right not to make any further payments to the vendor and may
require the vendor to repay all or a portion of the monies already paid.

3.14 No action withholding of action by the NISDA shall operate to waive or
release any claim it may have against the vendor.

SUBCONTRACTING OR IASSIGNMEN”ﬂ — The contract may not be

subcontracted er-assigred-by the vendor, in whole or in par, thhout the-prior
written esnsent-efnotice to NISDA. hhe ‘contract iy - 1ot be gggt_gtlefl by
{he vendor: in “whole “orin’ part,’ w;thout e “prior written “consent of NJSDA.
Sueh—eense&t_if—gmmeé—ubcommcm 3
his responsibifitics under the contract. w--————The NISDA, in its sole
discretion, may assign this contract to any ofher State agency, authority or
instrumentality, or any local or municipal instrumentality, and, in such case, the
vendor shall continue to perform atl of its obligations under this contract.
Nothing contained hercin shall be construed as creating any contractual
relationship between any subcontractor and NJSDA. Nothing contained in this
contract shall be construed fo create a cause of action in favor of a third party
against either party. No individual, firm, entity, or any combination thereof,
which supplies materials, labor, services or equipment to the vendor shall
become thereby a third party beneficiary under the Agreement.

MERGERS, ACQUISITIONS - If, subsequent to the execution of the
contract, the vendor proposes to merge with or be acquired by another firm or in
the event of a proposed dissolution by the vendor, the vendor shall immediately
notify the NISDA and shall submit documentation to the NISDA describing the
proposed transaction.

3.3.1 The NJISDA, in its sole discretion, may approve the continuation of the
contract following the proposed transaction or terminate the contract for cause.
The NISDA will notify the vendor of its decision within thirty (30} days of
receipt by the NISDA of documentation from the vendor describing the proposed
transaction.

3.3.2 If the NJSDA approves a-merger—or—acquisitionthe continuation of the
confract following a _merger or acquisition, the vendor shall submit to the
NISDA: (i} corporate resolutions prepared by the vendor and the new entily
ratifying acceptance of the contract; (if) information necessary to ensure that
the new entity satisfies the N}SDA’S pre-qualification  policies and
procedurw, vhere appl:cabie, : ii}thonames—and- ééfesses—ef—aﬂ—ewmm—and

Identtﬁcallon Number(s), (iv) acknowledgment of the assumption of the
contract by ihe new entity; and (vi) any other information the NJSDA may

reasonably require.

333 If the NISDA approves the continuation of a contract
Following| a dissolution, the vendor shall submit to the NISDA: (i) a

copy of the corporate resolution, or fhe written statement of the partnership,
general pariner, receiver or custodian thereof, or the written agreement of
the principal parties of a joint venture to dissolve the NJSDA, parinership or
joint venture, respectively; (ii) information necessary to ensure that the new
entity satisfies the NISDA’s pre-qualification policies and procedures,
where applicable; (iii) any new or changed Federal Employer

i jshall not relieve the vendor of any of

iff) any new or changed Federal Employer _
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3.5

4,

Identification Number(s); (iv) acknowledgment of the assumption of the contract
by the new parties; and (¥) any other information the NJSDA may reasonably
require.

MAINTENANCE OF RECORDS — The vendor shall maintain records for
products and/or services delivered against the contract for a period of three (3)
years from the date of final payment. Such records shall be made available to the
State upon request for purposes of conducting an aundit or for ascertaining
information regarding dollar volume or number of iransactions.

ASSIGNMENT OF ANTITRUST CLAIM(S) — The vendor recognizes that in
actual economic practice, overcharges resulting from antitrust violations are in
fact usuaily bome by the ullimate purchaser. Therefore, and as consideration for
executing this contract, the vendor, acting herein by and through its duly
authorized agent, hereby conveys, sells, assigns and transfers to the State of New
Jersey, for itself and on behalf of its polifical subdivisions and public agencies,
all right, title and interest to all claims and causes of action it may now or
hereafter acquire under the antitrust laws of the United States or the State of New
Jersey, relating to the particular goods and services purchased or acquired by the
State of New Jersey or any of its political subdivisions or public agencies
pursuant to this contract.

In connection with this assignment, the following are the express obligations of
the vendor;

a. Tt will take no action which will in any way diminish the value of the
rights conveyed or assigned hereunder.

b. Tt will advise the Aitorney General of New Jersey:

1. in advance of its intention to commence any action on its own
behalf regarding any such clahn or cause(s) of action;

2. jmmediately upon becoming aware of the fact that an action has
been commenced on its behalf by some other person(s) of the
pendency of such action,

<. It will notify the defendants in any antitrust suit of the fact of the within
assignment at the carliest practicable opportunity after the vendor has
initiated an action on its own behalf or becomes aware that such an
action has been filed on its behalf by another person. A copy of such
notice will be sent to the Attorney General of New Jersey.

Furthermore, it is understood and agreed that in the event any payment under any
such ¢laim or cause of action is made to the vendor, it shall promptly pay over fo
the State of New Jersey the allotted share thereof, if any, assigned to the State
hereunder,

IERMS RELATING TO PRICE
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4.1 PRICE FLUCTUATION DURING CONTRACT — Unless otherwise noted by
NISDA, all prices quoted shall be firm through issuance of contract and shall not
be subject to increpse during the peried-first year of the contract.

In-the-event-efa-manufrctureris-or-vendors-price-decrease-during the contraet
peried—DISDA—shall-receive-the-fll-benefi—ofsuch-price-reduction-on-any
undelivered-purchase—order-and-en—any—subsequent-order—placed—during—the
contrastperiod—MNISDA-must-be-notified—in-writingr-ofany price-reduetion
within-five (5) days-efthe-effeetivedute:

MWW%WWHMG&MW%W o

4,2 DELIVERY COSTS — All prices for items must be F.O.B. delivery point.
Regardless of the method of quoting shipments, the vendor shall assume all costs,
Tiability and responsibility for the delivery of merchandise in good condition o
NISDA’s designated delivery point.

F.Q.B. destination does not cover “spotling” but does include delivery on the
receiving platform at any destination in the State of New Jersey unfess otherwise
specified. No additional charges will be altowed for any additional transportation
costs resulting from partial shipments made at vendor’s convenience when a
single shipment is ordered, The weights and measures of NJSDA shall govern.

4.3 C.0.D. TERMS - C.0.D. terms arc not acceptable.

4.4 TAX CHARGES — The State of New Jersey is exempt from State sales or use
taxes and Federal excise taxes. Therefore, price quotations must not include such
taxes. The State’s Federal Excise Tax Exemption number is 22-75-0050K.

4.5 PAYMENT TO VENDORS/NEW JERSEY PROMPT PAYMENT ACT —
Within thirty {30) Days after receipt of the vendor’s properly supported invoice,
the NISDA, pursuant to New Jersey’s Prompt Payment Act, NJ.S.A, 52:32.32
and 2A:30A-2, will make payment of the approved amount of such invoice,
unless within twenty {20) days of reccipt the NISDA issues a notice in
accordance with the Prompt Payment Act indicating that funds will be withheld,
the amount of the funds to be withheld and the reasen for such withholding. The
twenly {20) day period for providing notice fo the vendor that the NISDA will
withhold funds shall be extended if authority for payment by the NJSDA’s Board
of Directors is required. The thirty (30) day payment requirement shall be
extended if the vendor fails to provide complete and sufficient documentation in
support of the amounis claimed and the NJSDA reserves the right to refuse
payment as a result,

5. AUDIT - The centract and any subcontract of the obligations thereunder is
subject to audit by NJSDA at NJSDA’s sole discretion and by the Unit of Fiscal
Integrity of the New Jersey State Police.

6. MODIK IONS - No coniract may be modified except by written
instrument signed by an authorized officer of NISDA.
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8.5

CLAIMS — The parties agree that this contract shall be deemed to be governed in
accordance with the New Jersey Tort Claims Act, N.JL.S.A, 59:1.1, ¢ seq., the
New Jersey Contractual Liability Act, N.IS.A, 59:13-1, et seq. and the New
Jersey False Claims Act, N.JS.A. 2A:32, et seq. {collectively "the Acts"), such
that a claim against the NISDA shall be treated in the same manner as a claim
against the State of New Jersey under the Acts. All notice, claims and limitations
periods set forth in the Acts shall apply fo claims by the vendor against the
NISDA,

STANDARDS PROHIBITIN ONFE S OF INTEREST — Tie
foltowing prohibitions on vendor activities shall apply to all contracts or
purchase agreements made with NJSDA andfor the State of New Jersey, pursuant
to Executive Order No. 189 (1988).

The vendor shall not pay, offer to pay, or agree to pay, either direcily or
indirectly, any fee, commission, compensation, gift, gratuity or other thing of
value of any kind to: (i) an NJSDA officer or employee with which the vendor
transacts, or offers or proposes to transact, business; or (ii) any member of the
immediate family (defined by N.J.S.A. 52:13D-13i) of any such NJISDA officer
or employee; or (iit) any partnership, firm or authority with which such NJSDA
officer or employee is employed or associated, or in which such officer or
employee has an interest within the meaning of N.JL.S.A. 52:13D-13g.

The solicitation of any fee, commission, compensation, gift, gratuity or other
thing of value by any NISDA officer or employee from the vendor shall be
reported in writing forthwith by the vendor to the State Attorney General and the
State Ethics Commission.

The vendor shall not directly or indirectly undertake any private business,
commercial or entreprencurial relationship (whether or not purseant to
employment, coniract or other agreement, express or implied) with, or sell any
interest in the vendor to, any NISDA officer or employee having any duties in
connection with the purchase, acquisition or sale of any properly or services by
or to the NJSDA; and shall not undertake any such relationship with, or sell any
such interest to, any person, firm or entity with which such NISDA officer or
employee is employed or associated, or in which such NIDA officer or employee
has an inferest within the meaning of N.JS.A. 52:13D-13(g). Any relationship
subject to this provision shall be reported in writing forthwith to the State Ethics
Commission, which may grant a waiver of this restriction upon application of the
officer or employee and upon a finding that the present or proposed refationship
presents neither an actual conflict of interest, nor the potential for, or appearance
of, such a conflict of inferest.

The vendor shall not influence, attempt to influence, or cause to be influenced
any NJSDA officer or employee in such officer’s or employee’s official capacity
i any manner that might tend to fmpair the objectivity or independence of
judgment of said officer or employce.

The vendor shall not cause or influence or attempt to cause or influence, any
NISDA officer or employee to use or attempt to use such officer’s or employee’s
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8.7

10.

official position to secure unwarranted privileges or advantages for the vendor or
any other person.

Under N.LS.A. 52:34-19, it is a misdemeanor to offer, pay or give any fee,
commission, compensation, gift or gratuity fo any person employed by the
NISDA. It is the policy of the NISDA {o freat the offer of any gift or gratuity by
the vendor, its officers or employees, to any person employed by the NJSDA as
grounds for debarment or suspension from submilting proposals and providing
work or materials to the NJSDA.

These provisions shall not be construed to prohibit an NISDA officer or
employee from receiving gifts from or contracting with the vendor under the
same terms and conditions as are offered or made available to members of the
general public subject to any guidelines that the State Ethics Commission may
promulgate.

L ET- U [

Please be advised that, pusuant to P.L, 1995, ¢, 159, effective January 1, 1996,
and notwithstanding any provision of the law to the contrary, whenever any
taxpayer, partnership or S corporation under confract to provide goods or services
or construction projects to the Staic of New Jersey or ils agencies or
instrumentalities, including the legislative and judicial branches of State
government, is entitled to payment for those goods or services at the same time a
taxpayer, partner or sharcholder of that entity is indebted for any State fax, the
Director of the Division of Taxation shall seek to set off that taxpayer’s or
sharcholder’s share of the payment due the faxpayer, parinership or S
corporation. The amount set off shatl not allow for the deduction of any
expenses or other deductions which might be attributable to the taxpayer, partner
or sharcholder subject to set-off under this act.

The Director of the Division of Taxation shall give notice to the set-off fo the
taxpayer and provide an opportunily for a hearing within 30 days of such notice
under the procedures for protests established under N.LS.A, 54:49-18. No
requests for conference, protest, or subsequent appeal to the Tax Court from any
profest under this section shall stay the collection of the indebtedness. Interest
that may be payable by the State, pursuant to P.L. 1987, ¢, 184 (N.L.S.A. 52:32-
32 ef seq.), to the taxpayer shall be stayed.

¥ — This contract and any and all litigation arising therefrom
or related thereto shall be governed by the applicable laws, regulations and rules
of evidence of the State of New Jersey without reference to conflict of laws
principles.
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ATTACHMENT D

MORAL INTEGRITY QUESTIONNAIRE

NEW JERSEY STATE POLICE/SDA QUESTIONNAIRE
NEW JERSEY SCHOOL DEVELOPMENT AUTHORITY
PROCUREMENT & CONTRACT SERVICES
1 WEST STATE STREET, P.O. BOX 991
TRENTON, N.J. 08625-0991

CHECK %EF, THAT APPLY:
O CONTRACTOR PROFESSIONAL SERVICES

o i

CHECK ONE:

YENDOR/SUPPLIER INITIAL RENEWAL
BUSINESS LEGAL NAME AND ADDRESS: IELEPRONE DUNS # (if known)
EAX TYPE OF
BUSINESS:

“DOING BUSINESS AS” NAME(S):

E-MAIL ADDRESS L] mpIviDuAL
1 pARTNERSHP
[

WEB ADDRESS CORPORATION
O ric

O otaEr
(SPECIFY)

If the books and accounts of the Applicant Business
Concern are not at the above address, disclose the
address of the lecation where the books and accounts
are kept:

NEW JERSEY COMMERCE &
ECONOMIC GROWTH COMMISSION

L] SBE REGISTRATION {Attach copy)
L1 MBE REGISTRATION (Attach copy)
[ WBE REGISTRATION (Attach copy)
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Name: Title:

Telephone: Fax: E-Mail Address:

NOTE: Accurate, truthful and complete information will help speed the review of your questionnaire and
expedite action on your Business Concern’s application to be FISC Bureau approved. If there is ot enough
space on this fonn to give a complete answer, attach additional sheets of paper. Please be sure that each
additional sheet includes the Applicant Business Concern’s name and Federal Tax 1D Number to identify the
page as yours and that you clearly identify the question you are answering. This application will not be
sufficient to merit prequalification if you fail to provide additional information if requested to resolve
questions about any of the disclosures made in this questionnaire.

FOR CORPORATIONS, LIMITED LIABILITY COMPANIES AND LIMITED PARTNERSHIPS
ONLY

Name of Registered Agent in New Jersey:

Address of Registered Office in New Jersey:

If the Applicant Business Concern is a corporation, provide the following:

Date Incorporated: State in which incorporated:

NI Corporate ID:

IF NOT A N.J. CORPORATION, SUBMIT A COPY OF THE CERTIFICATE OF AUTHORITY TG
PERFORM WORK IN N.J. AS ISSUED BY THE N.J, DEPARTMENT OF THE TREASURY, DIVISION
OF REVENUE, COMMERCIAL RECORDING.

1. How long has the Applicant Business Concern done business under its present
name? years

2. List each other name the Applicant Business Concern has done business under in
the past ten (10) years:

D/bfa: Dates Name
Used:
Dib/a: Dates Name
Used:
D/bfa: Dates Name
Used:
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3. At any time during the past five (5) years, has the Applicant Business Concem
shared office space, warehouse space, yard, plant or shop facilities, staff,
equipment, telecommunications or other assets with any other business concern?
{If yes, disclose the name of the other business concem and provide a description
of the ﬁring arrangement, including the location of the facilities.)

Yes No

DISCLOSURE OF OWNERS AND KEY PERSONS

“Key Person™ means any individual employed by the Applicant Business Concern in a
supervisory capacity or empowered to make discretionary decisions with respect to bids
and/or contracts within the State of New Jersey. “Key Person” also means any person
who owns a beneficial interest of 10% or more in the business concern, and the
managing members of Hmited liability companies and corporate directors and officers
{e.g., president, vice presidents, secrefary and treasurer).

For purposes of this questionnaire, “supervisory capacity or empowered to make
discretionary decisions” means able to bind the Applicant Business Concern to New
Jersey bids and/or contracts of $50,000 or more and/or authorized to sign checks to make
payments of $50,000 or more in connection with New Jersey contracts.

4, Use this table to enter identifying information for cach individual who is a “Key
Person” of the Applicant Business Concern, Identify any gntity o1 business
concern that owns a beneficial interest of 10% or more as well. For entities
or business coneerns, disregard birth date and provide federal tax
identification number instead of social security number.

Nanie Address Birth Date Social Seeurity Position Ovwnership
(Last, First, Middie) (MM/DD/YYYY) Number* %,

*Disclosure of Social Security Number is voluntary. However, disclosure will help speed
review and action on your application to be prequalified.

AT ANY TIME DURING THE PAST TEN (10} YEARS, HAS THE APPLICANT
BUSINESS CONCERN;

5. Been indebted to an individual or entity, other than a bank or other commercial
lending institution, in the cumulative amount of $100,000 or more? (If yes, give
details, including the name of each party to the transaction, i]j date and the
amount of indebtedness.) Yes No

6. Loaned monies generated by this business concern, in the cumulative amount of
$100,000 or more, fo another business concern or individual? (If yes, give details,
including the name of each party to the transaction, the date and the amount of the
indebtedness.) Yes No
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7. Had an injunction, order or lien entered against it in favor of any government
agency including, but not limited to, judgments or liens based on taxes assessed or
fines and penalties imposed by any government agency? (If yes, give details,
including name of the government agency, caption, date, case number or docket
nmumber, and disposition. Be sure to note any judgments or liens that have not
been fully satisfied.) Yes No

8. Been a party in any civit litigation or administrative proceeding alleging violation
of any of the following; antifrust statutes; racketeering statutes; environmental
laws; laws banning workplace discrimination; laws governing wages, hours or
labor standards; laws governing the conduct of occupations, professions or
regulated industries; or any other law indicating a lack of business integrity or
henesty? (If yes, give details, including the nature of the claims and defenses, the
caption, date, case number or docket number, and name of the court or agency
before which the case is pending or before which it wag heard and current status.)

Yes No

9, Paid a fine or otherwise paid to settle any of the allegations listed in Question 8,
whether with or without an admission of responsibility? (If yes, give details,
inctuding the caption, date, case number or docket number, and name of the court
or agency before which the case was brought.) Yes No

10. Been denied any license, permit or other similar authorization required to engage
in the business concern’s trade(s) or professional discipline(s), or has any such
license, permit or similar authorization been suspended or revoked by any agency
of federal, state or local government? (If yes, give details, including name of the
licensing or permitting agency, caption, date, case number or docket number, and
disposition.) Ll Yes No

11. Been suspended, debarred, disqualified, denied a classification rating or
prequalification or otherwise been declared not responsible to bid on or to
perform work on any public contract or subcontract? (If ves, give details,
including name of the contracting agency, caption, date, case number or docket
number, and disposition.) Yes No

12. Been required by an agreement or settiement with any governmental agency
(including any school board) to refrain from bidding or proposing on any public
coniract? (If yes, describe the agreement and give the name of the government
agency, date, caption and case number or docket number, if any.)

L ves [ No

13. Been required to engage a monitor or independent private sector inspector generat
(TPSIG) as a condition of being classified or prequalified, or as a condition of any
contract award, or as a condition for being permitted to complete a contract? (If
yes, describe the agreement and give the name of the government agency, date
and the name of the monitor or IPSIG[%I

Yes Cl No

14. Been indicted or otherwise charged as a defendant, or named as an unindicted co-
conspirator, alleged to have commitied any crime or offense other than a motor
vehicle offense?  (If yes, give details, including the conduct alleged, the caption,
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date, case number or docket number, and ¢ of the court before which the case
is pending or before which it was heard.) L} Yes No

15. Been convicted, after trial or by plea, of any crime or offense other than a motor
vehicle offense? (If yes, give details, including the crime or offense, the caption,
date, case number or docket number, and name of the court hefore which the case
was heard.) L1 ves No

16. Filed with, or submitted to, a government agency, ot to any employee or
representative thereof, any document which contained a false statement or false
information? Filing or submission could be by any means, including telefax, e-
mail, and any other form of electronic communication. (If yes, explain. Your
explanation should include a description of the document(s), the date and the
name of the government agency.) Yes No

17. Paid anyone other than its own key persons or its own employees commissions or
finders fees to obtain contracts or work? (If yes, give details, including a
description of the transaction, the name of each party to the {ransaction, the date
and the amount of the commission or finders fee paid.)

[l Yes DNO

18. Given, or offered to give, money, gifls or anything of value, or any other benefit,
to a labor official, public official, public employee or public servant with whom
the Applicant Business Concern, or any affiliated entity disclosed in this
questionnaire, conducted business? (If yes, give details, including the date(s),
location(s), a description of the benefit(s) and the name(s) of the individual(s) to
whom the benefits were given or offered.) Yes No

19. Agreed with another business concern or representative thereof to submit identical
or complementary bids, prices or proposals or to otherwise not bid competitively
or to withdraw or abstain from bidding or proposing? (If yes, give details,
including the date(s), location{s), description(s) of the coniract(s) that were the
subject of the bid(s), who put the contract(s) out to bid and the name(s} of the
other individual(s) with whom the Applicant Buginess Concern or any affiliated
entity disclosed in this questionnaire agreed.) LI Yes No

IRED SUB HECKTIST

Any additional attachments necessary to support disclosures made in answer to any
questions ahove.

[ Notarized affidavit (see page 4 attached) of the individual submitting this FISC

Bureau Questionnaire on behalf of the Applicant Business Concern.

AFFIDAVIT
State of :
SS
County of :
I, , hercby represent and state as follows:
{fiedl name)
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That T am of , that I
am duly anthorized to
{title) (business concern name and Federal Tax ID

Number)

subinit this FISC Bureau Questionnaire (“Questionnaire”) on behalf of the Applicant Business Concem,
and that [ have read and understood the nineteen (19) questions asked in the previous three (3) pages..

I represent and state that the information given in response fo each question is full, complete and
truthfid.  Further, I represent and stale that truthfully answering this Questionnaire is an event
entirely within my confrol.

I recognize that all the information submitted is for the express purpose of inducing the State of
New Jersey to award a contract and/or allow the Applicant Business Concem fo participate in
school facilities projects financed through the Educational Facilities Construction and Financing
Act as a prime contractor or subcontractor. Tunderstand and agree that the Questionnaire and any
altachments filed with the State of New Jersey shall become the property of the Sfate.

I acknowledge that the State of New Jersey may, by means it deems appropriate, determine the
accuracy, truth and completeness of the statements made in this Questionnaire and any
attachments submilted with it and the staterments made in any application or request for
classification or prequalification made to the Department of Treasury, Division of Property
Management and Construction and the attachments thereto. Therefore, T authorize the State of
New Jersey to contact any enlity or person named in this Questionnaire for purposes of
determining the accuracy, truth and compteteness of the information supplied by me on behalf of
the Applicant Business Concem. If required, & photocopy of this affidavit shall be considered as
effective and valid as the original as evidence of the penmission given by the Applicant Business
Concemn for others to release information to the State for purposes of verifying the accuracy, (ruth
and completeness of the information supplied by me.

I represent that the foregoing statements made by me are tue. I am aware that if any of the foregoing
statements made by me are willfully false, I am subject to punishment. Further, T am aware that a false
statement or omission made in connection with this application may subject me to civil and criminal
penalties available at [aw and is sufficient cause for denial of the application, revocation of a prior
approvat or termination for cause of any school facilities project contract that may be awarded to the
Applicant Business Concern.

Sworn and subscribed to before me

on this day of. SIGNATURE
28—
Name:
PRINT OR TYPE
(Notary Public: Not an officer of the SSN: ( )
ﬁrm) (or Alien Registration Number or Date of Birth)
Affix Corporate
Seal
if Applicable
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Attachment 2 - Diligent Service Agreement:

NISDA agrees with the addition of the Terms and Conditions contained in Diligent’s Service
Agreement, with the following exceptions.

Section 3. “Term” shall read in its entirety:
Unless earlier terminated pursuant to Section 8, or Section 3.1 of NJSDA’s Terms & Conditions,
the term of this Agreement begins on the effective date and will continue for three (3) years
thereafter (the “Term”).

Section 5. Pricing and Payment

NISDA does not agree to the second half of this paragraph, starting with “Client is responsible
for payment of all applicable value-added, sales, use, license and other taxes....”

Section 6.7 Remedies

Paragraph A. NJSDA does not agree to the last sentence: “This section states DBMS’ entire
liability....”

Paragraph B NISDA cannot agree to indemnify any vendor, therefore NJSDA does not agree to
the clause in the middle of the sixth (6™) sentence which reads, in its entirety “...and Client will
indemnify DBMS against...”  Also, NJSDA does not agree to the last sentence of Paragraph B:
“This section states DBMS” entire liability,...”

Section 8. Termination

NISDA does not agree to this section, as it conflicts with Section 3.1 of NISDA’s Terms and
Conditions.

Section 9. Limitation of Liability
NISDA does not agree to this section, as it is duplicative and unnecessary.
Section 12, Miscellaneous
Paragraph D. Governing Law
NISDA does not agree to this paragraph, as it conflicts with Section 1,10 of NJSDA’s Terms and
Conditions.
Paragraph F. Entire Agreement

NISDA requires that this paragraph incorporate additional items, including as the RFP, responses
to the RFP, any addenda thercto, and NJSDA Terms and Conditions.
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SERCES P SERVICE AGREEMENT

THIS AGREEMENT made as of the {Day} day of {Month, Year} by and between {CompanyName}
{hereinafter referred to as “Cilent”) whose principal place of business is located at {AddressLinet},
{AddresslLine2} and Difigent Board Member Services, Inc. (hereinafler referred to as “DBMS®), a Delaware
corporation, whose principal place of business Is focated at 39 West 37™ Street, 8™ Floor, New York, New
York 10018.

DBMS and Client {each, a “Parly” and, together, the “Parties™) hereby agree as follows:
1. Pefinitions. The following terms, as used herein, will have the meanings sel ouf below,
“Billing Commencement Date" means the fifteenth (15"‘) day after the Effective Date of this Agreement.

"Boardhooks Sife” means the location in DBMS' system where Client's Data resides and is separately
stored.

“Cliont’s Data” means the information uploaded by Client and stored by DBMS in encrypted format on
Client’s Boardbooks Site.

"Configuration" means the creation and implementation of a dedicated portal site for Client, and the
creation and implementation of User accounts, to enable Client to use the Services.

"Diligent Product" means the Services together with the hardware, Configuration, Software and
Documentation, which will enable Client to input Board information on to Cllent's Boardbooks Site and
enable Users to access that information through a web-based portal and/or through Cllent’s use of DBMS’
Smart Client (One Click).

"Documentation™ means all of DBMS' matrkeling and training materials, specifications and technical
information offered by DBMS for use by Client and its Users, and all other information and user instrustions
regarding the capabilities, operation, installation and access to the Software and Services of DBMS,
including, but not limited to, all hard-copy and computer-based information furnished by DEMS.

"Effective Date" means the date set forth in the Preamble at the beginning of this Agreement.

“Industry Standards” means the generally-accepted standards and practices adopted and implemented by
software-as-a-service providers.

"Proprietary Information" means the Software, interfaces, if any, Configuration and Documentation
technical Informaltion, financial Information, software and source code, business and marketing plans, and
trade secrets disclosed by a Parly in connection with this Agreement, the noles and analysis created by a
Party in connection with the foregaing, the terms and pricing under this Agreement, Cliant's Data stored
wilhin the Software. Proprietary Information shall also include all other Information disclosed by Client and/or
DBMS and identified as confidential. Proprietary Information, however, will not include information that: (a) is
or becomes a part of the public demalin through no act or omission of the reciplent; (b} was in the reclplent's
lawful possession prior to the disclosure and had not been obtained by the recipient, eithar directly or
indirectly, from the disclosing Party; (c) is lawfully disclosed fo the racipient by a third party without restriction
on disclosure or {d) [s independently developed by the reciplent without reference to the information provided
by the disclosing Parly.

"Services" means those services to be delivered by DBMS through access of the Diligent Praduct by Client,
which services aro described in the Specifications set forth In the attached Exhibit A, including without
fimitation, the uploading of Client's Data in encrypted format to Client's Boardbooks Site, the provision of
remote access to authorized Users over a board portal fo the Client's Boardbooks Site, Software and Client’s
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Pata, and any other services Idenfified in this Agreement.

"Software” means Individually each, and collectively all, of the DBMS computer software systems, System
Upgrades and interfaces made avallable by DBMS fo Client under this Agreement.

“Specifications” means the Diligant® Boardbooks Service Specifications set forth in Exhibit A, attached
herefo and made a part hereof.

“Subscription Fee” means the fee due as provided in Exhibit C for the right to access and use the Diligent
Product.

"System Upgrades" means corrections, bug fixes, patches, improvements, new releases, new versions,
updates, enhancements or other modifications to the Software and/or Documentation,

"User(s)" means Client and ifs affiliates, employees, diractors, agents, representatives, consultants and
independent contractors authorized by Client to access Client's Boardbooks Site and use the Services by
means of a User name and an assigned password. An authorized User is any person identified as such by
Client and for whom the requisite feas pursuant to Exhibit C have been paid,

2, Acgeptance of Product and Services. DBMS hereby offers to provide, and Client hereby accepts
DBMS’ offer of, access to the Diligent Product with respect to Cliant's Data as provided in Exhibit A. Client
shall provide DBMS with all necessary and reasonable cooperation to enable DBMS {o perform its
obligations under this Agreement. Cllent initlaliy will receive access to the Services for the number of boards
and committees and Individuals specified In Exhibit C, altached hereto and made a part hereof. The
individual Users will be identified by name and will be assigned a unlque User ID and password. Client may,
by written nofice to BBMS, add (i} additional boards and commiftees, thereby granting access to

the Diligent Product and (i} individuals as Users, in which event DBMS shall invoice Client, and Client shalt
pay, the addilional charges due in accordance with Exhibit C. Cliant may, on a permanent basis, substitute
an individual for any single User without incurring any additional fees.

Client agrees not to pemil access lo, or use of, the Diligent Product by persons who are not authorzed
Users pursuant to this Agreement. No User shall permit access, through user ID and password sharng or
otherwise, fo the Diligent Product fo anyone who is not an authorized User.

8. Torm. Unless earlier terminated pursuant to Section 8, or Section 3.1 of NJSDA's the term of this

Agreement begins on the Effective Date and will continus for three years thareafter (the {Tenn) Thetermof __ .-

this Agreement will automatically renew for consecutive one year terms {each an "Extended Term"}, unless
elither Parly provides the other written nolice of termination no later than thirty (30} days prior to the
expiration of the initial Term or any Extended Term. DBMS may implement revised pricing for any Extended
Tem by giving written notice of such price changes to Client at least sixty (60) days prior to the expiration of
the then-current Term, which pricing will take effect unless Client elects to terminate this Agreament in
accordance with the praceding sentence. As used throughout this Agreemant, the word "Term” will include
the Initial Term and any Extended Term(s).

4, Grant; Restrictions.

A. Grant of Rights, Subject to Client’s compliance with this Agreement, DBMS grants during the Term to
Client, its affiliates, boards and committees the right to remotely access and use, through their authorized
Users, the Diligent Product for access to Client's Boardbooks Site and Clent's Data for Client's internal
business purposes.

B. Restriclions on Grant; Obllgations, Subject to Section 4A above, Client does not acquire any intellectual
property or other rights, express or Implied, in or relating to the Diligont Product. DBMS reserves title,
ownership, and all other rights to the Diligent Product, except for the limited access rights expressly granted
hereln, and Client shall not have any ownership rights therein. Client may not, and represents and warrants it
will not: rent, lease or sublicense the Diligent Product, provide third parties (other than Users) with access to
the Biligent Product, whether directly or through a service bureau, commerdial time-sharing arrangement, or
ASP arrangement; use the Diligant Product to provide outsourcing or training services to third parties {other
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than Users); or otherwise market the Dillgent Product to third parties. Client also may not, and represenls
and warrants it will not, directly or Indirectly, reverse engineer, disassemble, decompile, or atlempt to imitate,
derive or discover, lhe Diligent Product including without limitation, the Software or source code of the
Software, Client shall disclose to DBMS, and update as necessary, the identity of ali Users.

C. Client’s Property. DBMS will not obtain any rights in Client’s Dala, which shall remain the properly of
Client at all times hereunder.

5. Pricing and Payiment. Client shall pay the amounts set forth in Exhibit C. For the Initlal Term, Client
will be fnvoiced on the Billing Commencement Date and shall pay within thifly (30) days of Invoice.
Applicable charges for additional boards and committees and authorized Users are set forth in Exhibit C. All
payments to DBMS will be due within thirty (30) days of the date of each invoice. For balances more than
" thirty (30) days past due, DBMS may charge a 1.5% per month finance charge or, if lower, the maximum
amount allowed by law. Client must reimburse DBMS for its cos!s mcurred (mdudmg reasonable allomeys
fees) in the colleclion of Client's past due amounls Clients . alug-
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6. Representations, Warranties and Covenants of DBMS.

6.1 Software and Services. During the Term, DBMS represents and warrants that the Software will
materially conform to ifs Documentation and all Services will be performed in a workmanlike and professional
manner consistent with Industry Standards and in accordance with the requirements of this Agresment.

6.2 Viruses. DBMS will take reasonable precautions fo protect against any person actling by, under or
through DBMS from Intreducing any software virus, worm, "back door,” "Trojan horse™ or simifar harmful
code into the DBMS hardware or Software used to fulfill DBMS’ obligations under this Agreement.

6.3 Authorify to Grant Rights. DBMS represents and warrants that it has full power and authority fo
grant the access rights granted by this Agreement to Client and that no consent of any other person or entity

is required by DBMS to grant such rights.

6.4 No Infringement, DBMS represents and warrants that the grant of the rght fo, and the access and
use by Cllent and its Users of, the Diligent Product will not infringe the trademark, copyright, patent rights or
other proprietary rights of a third party.

6.5 Security; Data Intearity. DBMS will take commaercially reasonable security measures, consistent
with commercially available techrology and Industry Standards, to protect against unauthorized access to
Client's Propretary Information and to maintaln the integrity of any of Cllent’s Data stored In any server of
DBMS. Each year during the temm hereof, DBMS will engage an independent third parly to conduct an SSAE
16 audit of DBMS and will resolve any issues raised in such audit as expeditiously as possible.

6.6 Conditions and Exclusions, All representations and warranties of DBMS set forth in this
Agreement are subject to the following continuing conditions: (a) Client and its Users or representatives
must not have altered the Diligent Product without the prior written consent of DBMS and (b) Client must not
have used the Diligent Product for a purpose not authorized herein. DBMS does not represent or warrant
that Client's access and use of the Diligent Product wil be uninterrupted or error-free.
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6.7 Remedies,

A. Remedy for Breach of Section 6.1, If notified in writing of a valid warranty claim under Section 6.1, DBMS
will, at its optfon, use commercially reasaonable efforts to correct the defect or replace the defective Software.
If DBMS is unable, within a reasonable period, o provide a correction or replace the defective Software with
a substitute having equivalent functionality, DBMS will notify Client and Client will be entitled to a refund of
the pald Subscnphon Fee attnbulab[e to the penod !rom the date tha defect arose and this Agreement shall
terminate. > A clalms-under-Section8

B: Rermedy for Breach of Section 6.4. DBMS wil defend, indemnify and held hanmless the Client from and
against any loss, cost, liabillly and/for expense {including reasonable attomey's fees} arising as a result of a
third-party claim against Client alfeging that the grant of a right to, or the access and use by, Client and its
Usaers of the Diligent Product, infringes the trademark, copyright, patent rights or other proprietary rights of a
third party. DBMS will pay defense costs ineurred by or for counsel retained by DBMS, as well as DBMS-
nagoliated settlement amounts or damages finally awarded against Client by a court in connection with any
such infringement claim; provided, however, that Client shall pay the fees and expenses of any separate
counsel retained by it in connection with such claim if DBMS is defending such claim of infringement. Client
will not admit liability or otherwise attempt to sefle any claim or action without the express written consent of
DBMS. If, in DBMS' opinion, an infingement claim may have validity, then DBMS may modify the Difigent
Product to make it non-infringing, procure any nacassary license, or replace the affacted item with one that
is af least runclionally equivalent and of equivalent performance. If DBMS determines that none of these
alternatives is reasonably available, then Client must discontinue using the allegedly infrnging Diligent
Product and DBMS will Issue Cliant a refund equal to the amount previously pald by Cllent for the Diligent
Product for the pefiod it could no longer use I, and this Agreement will terminate. DBMS has no obligation
for any claim of infringement adsing from, MS-against, any third-parly claim to
the extent arising from: {i} DBMS' compliance with Client or ils representatives’ designs, specifications,
insfructions, or technical information provided to DBMS by Client and/or its representatives; (Ii) modifications
to the Diligent Product made by Cilent or any third parly acting by, through or under Client; {iii) Client's non-
compliance with applicable Documentation; (iv) use of the Diligent Product for purposes not permitted by
this Agreement (including, without limitation, distribution to third parties); or (v) Client use ar combination of
the Diligent Product wulh software or services lhat are not prowded or approved by DBMS. This-section
stal

6.8 Warranty Disclaimer, EXCEPT AS SPECIFICALLY PROVIDED IN THIS AGREEMENT, DBMS
MAKES NO EXPRESS OR IMPLIED WARRANTIES CONCERNING THE DILIGENT PRODUCT. DBMS
FURTHER DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING WITHOUT LIMITATION, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, DBMS MAKES
NO REPRESENTATION OR WARRANTY WITH RESPECT TO THE ACCURACY OR COMPLETENESS
OF ANY DATA ACCESSED BY OR STORED WITHIN THE SOFTWARE, WHETHER THE DATA IS
SUPPLIED BY CLIENT OR A THIRD PARTY, AND DBMS SPECIFICALLY DISCLAIMS ANY LIABILITY
DUE TO ERRORS, OMISSIONS, DELAYS OR LOSSES RESULTING FROM THE ACCESS OR USE OF
SUCH DATA OR THE LACK OF ACCURACY OR COMPLETENESS OF SUCH DATA. TO THE EXTENT
THAT A PARTICULAR JURISDICTION DOES NOT ALLOW FOR THE EXCLUSION OF IMPLIED
WARRANTIES, ANY SUCH IMPLIED WARRANTIES ARE LIMITED TO 80 DAYS WITHOUT AFFECTING
ANY OTHER LIMITATION CONTAINED IN THIS AGREEMENT.

6.9 Cllent Security. Client shall be responsible to observe and implement the security practices set forih in
Exhibit B.

7. Liability for Direct Damages. DBMS' TOTAL CUMULATIVE LIABILITY FOR DAMAGES, EXPENSES,
COSTS, LIABILITY OR LOSSES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT IS
LIMITED TO DIRECT, ACTUAL, PROVABLE DAMAGES AND WILL IN NO EVENT EXCEED AN AMOUNT
EQUAL TO THE TOTAL AGGREGATE ANNUAL SUBSCRIPTION FEES (LESS ALL DISCOUNTS AND
CREDITS) PAID BY THE CLIENT FOR THE DILIGENT PRODUCT DURING THE TWO YEAR PERIOD
BEFORE THE EVENT GIVING RISE TO THE DAMAGES. IN NO EVENT WILL EITHER PARTY BE
LIABLE OR RESPONSIBLE TO THE OTHER FOR ANY TYPE OF SPECIAL, INCIDENTAL, PUNITIVE,
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INDIRECT OR CONSEQUENTIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, DOWNTIME
COSTS, LOST REVENUE, LOST PROFITS, OR REPLACEMENT GOODS, EVEN IF THE PARTY
CAUSING SUCH DAMAGES HAD BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,
WHETHER ARISING UNDER THEORY OF CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT
LIABILITY OR OTHERWISE.

mmmewgaﬁeas%ﬂmﬁmmwmmmess—eeﬁmpﬁmﬂpmm .

10. Compliance with Law, Each Party represents and warrants that it will comply with all laws applicable to
it in connection with this Agreament during the Term.

11. Confidentiality. During the Term, either Party may have access io the other Pary's Proprietary
Information. Each Party will hoid the other Party’s Proprietary information in confidence during the Term and
thereafter, unless and until the Proprietary Information ceases to be confidential, MNeither Party, unless
required by law, wiil make the other Parly's Proprietary Information available in any form to any third party,
or use the other Party’s Proprietary Information for any purpose other than as contemplaled under this
Agreement. Each Party may disclose Proprielary Information fo ils employees, agents, consultanis, and
representatives, who have a need fo know In connection with this Agreement, provided that such
employees, agents, consultants, and representatives are advised of and acknowledge their obligations
under this Section 11. Each Party will take alf reasonable steps to ensure that the other Party's Proprietary
Information Is not disclosed or distributed by its employees, agents, consullants or representatives in
violation of the terms of this Agreement. Each Party is responsible for the actions or inactions of its
employees, agents, consultants and/or representatives with respect fo the other Party's Proprietary
Information. This section will not be construed to prohibit disclosure of Proprietary Information to the extent
that such disclesure Is nacessary to enforce a Party's rights under this Agreement or required by law or valid
order of a court or other governmental authority; however, such Party must, to the extent it can legally do so,
first have given written nofice of the required disclosure fo the other Parly as soon as praclicabls in order fo
afford the other Party an opporiunity fo obtain a protective order or waive compliance with this section, and
In any event will disclose only that portion of the other Party's Proprietary Information which it Is legally
required fo disclose. Each Party agrees that any violation or threatened violation of this Section 11 may
cause irreparable Injury fo the other Parly, entiiing the other Parfy in such event to seek injunctive relief,
without the necessity of posting bond or proving actual damages, in addilion to all legal remedies.
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12. Miscellaneous.
A. Variation. No amendment or variation of this Agreement will be effective unless it Is in writing and signed
by each Party.

B, Waiver, All waivers under this Agreement must be in writing lo be effective. No waiver by a Party of any
default or breach will be deemed a walver of any subsequent default or breach. No failure or delay by a Party
to exercise any right it may have due to the default or breach of the other Party will operate as a waiver of
such default or breach or prevent the exercise of any right of such Parly, or the enforcement of any obligation
of the other Parly, under this Agreement.

C. Interpretation of Agreement, If any provision of this Agreement is found to be invalid or unenforceable by

any court of competent jurisdiction, such provision will be Ineffective only to the extent that i is in
contravention of applicable laws, and such invalidity or unenforceability shall not operate fo invalidate the
remalning provisions hereof.

E. Nolices. Any notices required or permitted to be given hereunder by either Party to the other will be given
In writing (1) by personal delivery, email or facsimife transmission, (2} by honded courier or a nationally-
recognized overnight delivary company or (3) by prepaid first class, registered or cerlified mail, postage
prepald, in each case addressed to the other Party at the address set forth on the signature page of this
Agreement {or to such other address as the other Party may request in writing by notice given pursuant to
this section). Notices will be deemed received on the earliest of: (a) if personally delivered, emailed or sent
via facsimile, the same day; (b) if sent by courier or ovemight delivery company, on lhe second working day
after the day it was sent; or {c) if sent by mail, five (5) working days following posting.

F. Enfire Agreement. This Agreement, together with Exhibils A, B, and C, contains the entire understanding
and agreement befween DBMS and Cllient with respect fo the subject matter of this Agreement, and
supersedes all other prior and confemporaneocus proposals, representations, agreements, understandings,
and commitments betweon DBMS and Cllent with respect fo the subject matter of this Agreement. This
Agreement supersedes any conflicling terms in Client's purchase order or other ordering document or DBMS'
involces. Any terms of trade stated or referenced in Client's urchase order, or any other terms to which

DBMS has not specifically agreed in wriling, are not bindingonpBmMs,

G. Force Majeure, Neither Party wilt be responsible for failure of performance, other than for an obligation to
pay money, due {0 causes heyond ifs control, including, without limitation: acts of God or nature; fabor
disputes; soverelgn acls of any federal, state or foreign governments; network andfor compuler fallure or
shortage of supplied materials; provided that, the affecled Parly makes a reasonable attempt to remove the
impact of the force majeure occurrence as soon as reasonably possible. Either Party shall have the right fo
terminate this Agreement if a force majeure occurrence continues to impact performance of the other for
more than thirty (30) consecutive days.

H. No Assignment or Delegation. Client may not (i} asslgn this Agreement, in whole or in part, (i) assign
any of ils rights in the Dillgent Product nor (jii) defegate its duties, or have another assume its responsibilities
or liabllitles, under this Agreement, to any third party without the prior wrilten consent of DBMS, which
consent shall not be unreasonably withhald, DBMS may not assign this Agreement, in whole or in part, nor
delegate its duties, nor have another assume its responsibifities or liabilities, without the prior written consent
of Cllent, which consent shall not be unreasonably withheld.

I.  Independent Contractor. DBMS Is an independent contractor. Nolhing In thls Agreement will be
conslrued fo create a partnership, joint venture, or agency refationship between the Parlies and neither shalt
have the power to bind the other with respect to third parties.

J. Seclion Headings. The headings for each section are for convenience of reference only and shall not
affect to any extent the interpretation of the Parlies’ rights and obligations under this Agresment.

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the Parties hereto have execuied this Agreement effaclive as of the date and year

first above wrilten.

Please sign below and email to conlracts@boardbooks.com or fax fo {212) 629-8785 Alln: Coniract Depl.

Diligent Board Member Services, Inc.
(‘DBBMS™)

By:
Raobert E. Norton
Exacutive Vice President

If to Diligent Board Member Sarvices, Inc.:

GENERAL COUNSEL,

General Counsel

Diligent Board Member Services, Inc.
39 Waest 37th 8t., 8th Floor

New York, NY 10018 USA

Phone: 212-741-8181

Fax: 212-620-8785

Email: rnorion@boardbooks.com

if to {CompanyName}:

Name:
Title:
Address:

Phone:

Fax:

Email:

{CompanyName}
{“Client™)

By:

' {CompanySignerName}
{CompanySignerTitle}

With copy to:
Coniract Management Bept.

Diligent Board Member Services, Inc.

39 West 37th St., 8th Floor
New York, NY 10018 USA
Phone; 212-741-8181

Fax: 212-629-6785

Email: contracts@boardbocks.com

Send invoices to:

Name:

Title:

Address:

Phone:

Fax:

Email:
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EXHIBIT A

DILIGENT BOARDBOOKS™ SERVICES SPECIFICATIONS

Overview

The Diligent Boardbooks™ product provides an interet-based portal that enables a Client to manage its
board and other materials through its Beardbooks Site. Client's Boardbooks Site is a secured location on the
Diligent Boardibooks system which s designed to be accessed by authorized Users with a unique user name
and password, The Cllent's administralive staff prepares the board materials, which are then uploaded
through the Diligent Boardbooks application where they are stored using strong encryption. Those materials
are then converted by the Software so that they can be accassed and viewed by board members and other
authorized Users electronically, In a format that can be accessed through the Diligent Boardbooks
application, standard web browsers and the iPad.

On-Line Systems / Software Access for Administrative Personnel

Allows all designated internal administrative staff, i.e., Company Sscretary and administrative personnel, to
collate, print, view, approve and publish Client’s board and commiitee documents using the Soflware.

Implementation of hls feature Includes:

s Set-up and cusfomization of the Diligent Boardbooks Site for use by administrative staff and Client's
Company Secretary, including:

- Project planning meeling, including review of current work flow and identification of key milestones,
leading to development of an implementation plan that fits Client’s needs and priorities

- Collaction of User survey informaticn, mapping board and committee membership
- Creation of dedicated Boardbooks portal

- Creation and configuration of User accounts

- Configuration of password policy and security configuration
- Instaillation of the Diligent OneClick log-in tool

- Configuration and installation of off-line feature on the administrative staff's laptop computer

+ Training in the use of Boardbooks for administrative staff, either on-site at the request of Client or via
web conferencing

s  On-going support services te manage Client's Boardhooks Site

On-Line Systems / Software Access for Board Members
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Provides secure access for board members, committee members, executives and other designated Users to
view the Client's documenits using the Software

Implementation of this feature provides:

* Board members, commiltee membars, executives and other designated Users with Boardbooks
accounts and access to the Client's Boardbooks Site.

* Access to the Boardbooks portal through the Ditigent OneClick application, supported web browsers,
the Apple iPad and any other devices as may be subseguently supported by DBMS.

+ Configuration and inslallation of OneClick on the Board members’ laptop computers and similar access
on Board members’ iPads.

+  Ongoing training in the use of the Software for board membars and executive staff, either on-site or via
web conferencing

Off-Line Feature

Allows designated Users to securely download materials from Client's Boardbooks Site via the internet and
then view them where the intemnet is not accessible.

implemantation of this feature provides:

« Board members, committee members, execulives and olher Users the capability to securely download
and stare an encrypted varsion of Client's Board materials to a designated laptop or IPad and view Board
materials when not connected to the Internet.

Implementation Process

DBMS' one-on-one approach to the implementation process includes:
¢ Review of the present board preparation, workfiow, and approval processes

¢ Atechnical profile of each director

+ Recommendad implementation strategy for board membars based on their individual technical level and
Cliant's objectives

+  Ongoing general consulting regarding board material preparation and distribution
The goal is to work directly with Client to streamline the process of preparing, approving and defivering board

materials fo deliver a system that the board members {regardiess of their technical levels) will quickly, easily
and enthusiastically embrace and use.
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Training

DBMS training for Client persennel Includes:

Separate training session(s} for the Company Secretary and the administrative staff (including
upleadars). Training includes: log-in procedures, password usage, creating and building a Boardbooks
file/database, editing and making changes, uploading and converting files into the Beardbooks format for
easy viewing by board members.

A separate tralning sesslton for execulives who want to become famillar with the Boardbooks technology
prior to the first board meeting

One-on-one web {raining sessions with board members

Ongoeing training, including training for new board members, executives and staff members, on-site or via
web-conferencing, an an as-needed basis

Printed User guides for quick, easy reference

Concierge Level Service and Support

DBMS' “Concierge” lavel of support reflects its understanding of the importance of being available 24/7/365 fo
asslst every Boardbooks User and provide them with the comfort of knowing that DBMS is listening and
responding to their needs, concems and requirements.

Board members, the Company Secretary, execulives, adminisirative and upload staff have 24/7/365
porsonal assistance, via a toll-free number, to receive any help they need as well as answers to any
Boardbooks-related questions, at no additional cost.

Remote diagnoslics and troubleshooting (including network and firewall issues) is provided for each User
anywhere, anytime, as nseded.

System Upgrades

System Upgrades are aulomatically provided at no additional cost.

Failover { Backup

A fault tolerant system configuration s provided at no additional cost. Cllent's Data resides on a site
specific to Client in a primary data center, which is continually replicated to a secondary center in a
different geographic region. Each Boardbooks Site is capable of handling Client's Data independently, in
the event of hardware faults, software faults or service unavailability. Avaitability is continuously
monitored and fallover is automatically triggered if any service availability issue Is detected.

Off-site data vaulting {back-up) Is provided at no addlitional cost.
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Sacurity

» DBMS uses strong encryption algerithms, consistent with Industry Standards, designed to provide data
privacy. Each Boardbooks User has a unigue log-on name and password which is required for him or
her to access Client's Boardbooks Site, Password strength and change frequency is enforced according
to Client's requiraments.

+« DBMS uses a layered approach to securify architecture, making use of firswalls, intrusion prevention
systems, reverse web proxies, and segregation of specific application funciions to ensure {he security
and Integrity of the overall environment,

+ Upon request more detailed information on DBMS’ extensive security measures and protocols can be
provided.  Technical questions may be addressed to the appropriate salesperson or account
management teams, who wili engage the appropriate persons from DBMS' Network, Security and
Operational departments.

Client Requirements

DBMS Is a software-as-a-service Provider (SaaS) and requires minimal IT resource from the Client. To
support the application the following requiremants must be met:

Administrative Accoss

» Client access to a high-speed Intemet connection with later model, Windows-based PC nunning
Microsoft Windows XP {Service Pack 3 or above), Windows Vista {Service Pack 1 or above) or Windows
7 {except Starter Edition) with a minimum of two GB of memory. The PC must have installed Internet
Explorer 7.0 or higher as a web browser and Microsoft NET runtime V3.0. This Is pre-installed on any
PC running Windows Vista {or later OS), or can be downloadsd from the Microsoft Windows Update
Service (Optional Companents).

Director / Executive Access

» Cllent access o a high-speed intemet connection with later model, Windows-based PC running
Microsoft Windows XP (Service Pack 3 or above), Windows Vista (Service Pack 1 or above) or Windows
7 (except Starter Edition} with a minimum of two GB of memory. The PC must have installad Intornet
Explarer 7.0 or higher as a web browser and Microsoft .NET runtime V3.0. This is pre-Installed on any
PG running Windows Vista (or fater 0S8), or can be downloaded from (he Microsolt Windows Updalte
Service {Oplional Components). Not alt features available on the Diligent OneClick application wil
necessarily be avaitable on the web browser version,

AND/OR

* Apple iPad model 1, 2 or the model released in 2012 with at least 4GB of spare storage. All subscription
costs for wireless and WIFi services must be covered by the Cliant/ User,

AND/OR
+ Apple Mac Computer running Safad browser V3 and above,

Apple Mac computors requiring Offine or Administrative Access will need a suitable PC emulation
application, such as 'Parallels’ or ‘ViMware Fusion,” together with Windows XP or Windows Vista guest
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0OS. DBMS Support can assist with the preparation of Macs to run Diligent OneClick or perform a remote
instaliation.

» Both Sender Policy Framework records in DNS Servers and the inclusfon of DBMS Mail Server as an
SMTP Relay are recommended so that the application can send out e-mail on behalf of Client's domain.,

Documentation

DBMS will provide Cliant with access fo the Bocumentation relating to the Software. If the Documentation Is
revised or supplemented at any time, DBMS will deliver a copy of such revisad or supplemental
Documentation to Client within a reasonable time following its first general availability, which delivery may be
made by electronic delivery. Client may make copies of the Documentation as reasonably necassary to train
and support its Users in their use of the Software; however, Client must retain all DBMS copyright and
proprietary nolices on each copy of the Documeniation made by Client.
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IMPLEMENTATION PLAN

Online Access

The proposed Implementation schedule below is a sample for planning purposes, and will be further detailed
and tailored to Client's discrefe requirements as DBMS gains a beflter understanding of Client's
requirements. Implementation and training can begin within one week of cur receipt of user surveys.

The implementation process begins with a kick-off meeting at which the Client's team agrees on dates,
timefines, and contact persons. DBMS recommends that administrative training be divided info two or three
ons-hour sessions, over a period of 2 -3 weeks. This ensures that Users have plenty of opportunity to learn
at thelr own pace.

PHASE 1 SITE LAUNCH

During Phase 1, Cfient begins using the site for all boardbook production, realizing an
immediate refurn on investment by streamlining the book assembly and approval process,
An olactronic platform Is established for “rolling out” Diligent Boardbooks to board
membaers during Phase 2.

Wook1-2 Kick-off Meeting

DBMS introduces the account management team, establishas key milestones and reviews
lhe Client's current board prep workflow and approval process.

Clisnt complates and returns user survey with fist of authorized Users, access rights and
stte configuration requirements including password policy definitions and lists of cfient
contacts.

Boardbooks Site is built and User accounts are created.

Week 2 -4 Initial Training Sessions executed for Administrative Team

ChHent's first boardbook is produced using material from previous meeting — crealing the
first archival boardbook.

Production of Client's Information and beard calendar begins.
Administrator manuals provided to internal Users.
Production begins for Client's Beardbooks for the first board meeting.

Boardhooks are printed using DBMS’ “Print Book” feature and distributed via conventional
methods.

Week 3 -6 Follow-up Admin Training Sessions Scheduled for Advanced Functionality Training
The Sile Review Meeting Is scheduled to determine Client satisfaction and acceptance:

» Boardbooks, book archives, calendar, contacts and resource center are reviewed for
completeness and fayout.
Determination that Diligent Product performs In accordance with this Exhibit A and
the Documentation.

= Boardbooks will be produced in accordance with the specifications set forth herein
and the Documentation.
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IMPLEMENTATION PLAN - contd

Phase 2 of the implementation process occurs after the adminisiration team has become
comfortable with the solution, and is ready to “roll out” the web-viewing lool to board
members. This phase generally begins prior to the second meseling at which the board
matlerial has been created using the administration tool.

Phase 2 Kick-Off Meeting

DBMS will schedule a kick off mesting for the 2™ phase of the roll-out, to discuss the
planning and implementation of the roll-out. This meeting will cover:

= Preparation of the board room for the use of Boardbooks during meetings
«  Scheduling of board member trainings

»  Board member laptop provisioning / minimum requirements checking

= Planning for 1* papertess board meeting

Board Presentation

Pror to the commencement of the roll-out to the board, upon request, DBMS atlends a
beard meeting, and provides a 30-minute initial introduction and training for board members.

Boardroom Bandwidth Test

if Client intends to provide online access to the Boardbooks portal during board and
committee meefings, DBMS will racommend a stress ltest be performed to verfy that
sufficlent bandwidth is avallable for all Board members to be able to access the porial
without any unacceptable delays or lags.

Dirgctor Training

Following the presentation to the board, and in coordination with the administrative team,
DBMS arranges a ong-on-one web fralning session with each beard member, During this
training, the User’s credentials are handed over to the User, and it is confirmed that the user
can log-in, change their password and access the materals.

1% Papardess Meeting

Once the board has been frained, then Client is ready to execute the first paperless meeting,
and racaive the full benefits of Diligent Boardbooks tmplementation.

Meeting Follow Up

Following the first paperless meeting, the DBMS Account Management Team will schedule a
meeling to review how the meeting went, and identify any desired changes to the workflow
and training or IT Issues that need to be resolved ahead of the next meeting.
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Client Configuration Requirements

Client is responsible for providing sufficlent bandwidth and nefwork
connactivity to ensure alt users can access and use the portal satisfactorily.
DBMS will assist in performing diagnostics and identifying problems where
reguested.

Client is responsible for ensuring its firewalls and proxies pemmil access to
the BBMS-owned URLS / [P Addresses (*.boardbocks.com) through P Port
443,

Client is responsible for determining the security configurations of its systems
{e.g. password construction rules and expiration intervals).

Client is responsible for ensuring the confidentiafity of any User accounts and
passwords assigned to them for use with DBMS' systems.

Client is responsible for nofifying DBMS of assigned User accounis that
should be temminated.

CHent is responsible for immediately notifying DBMS of any acltual or
suspected information security breaches, of which it becomes aware,
Including compromised user accounts.

Client is responsible for periodically reviewing its security configurations and
access rights for appropriatenass.

Cllent is responsible for defining the authorized approvers and
documentation requirements for changes to its configuration.

Client shall retain a hard copy andlor electronic copy of alf of Client’s Data.

Client is obligaied to ensure that its autherized Users do not make available
or share their User 1D and password with employees or others who are not
authorized Users. This is a praclice that could jeopardize the security of
Client’s Data.
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Attachment 3 - NASDAQ OMX Solutions — “Legal Terms” Document

NISDA agrees with the additional Terms and Conditions as set forth in NASDAQ OMX “Legal Terms”
document, with the following exceptions:

Section 1. Service and Usage.

NISDA does not agree with the Fourth (4™) and Fifth(5™) sentences of this section, starting with
“For certain Services, Customer’s use of the Service and/or data.....” and concluding with
“....vendor/exchange data retraction and deletion notifications. In addition,”  The referenced
sentences and the introductory clause to the sixth (6™) (“In addition,”) should be deleted.

Section 3. Confidential Information

NISDA does not agree that the Terms of the Agreement are confidential. Accordingly, the
words “the terms of this Agreement” should be deleted from the list of Confidential Information
enumerated in the first (1*') sentence.

Section 8. Indemnification

NISDA, as an instrumentality of the State of New Jersey, cannot agree to indemnify any vendor.
Accordingly, paragraph 8.1 shall be deleted in its entirety.

Section 9. Term and Termination

The term of the proposed Contract shall be three (3) years, as set forth in the RFP, therefore,
Paragraph 9, which sets forth a 12 month term, must be deleted.

Sectiont 11, General

Paragraph 11.1 Arbitration and Governing Law — this paragraph conflicts with the RFP, which
states that the Agreement will be governed by New Jersey law. Also, NISDA will not waive any
rights with regards to its right to seck remedies in court. Accordingly, paragraph 11.1 shall be
deleted.

Paragraph 11.8. Entire Agreement — This paragraph should be amended to include, among the

relevant contract documents, the RFP, any addenda thereto, and NJSDA’s Terms and Conditions.




LEGAL TERMS
CORPORATE SOLUTIONS AND CUSTOMER AGREE TO THE FOLLOWING LEGALTERMS:

1. Service and Usage. Curing the Term specified in the appficable Service Order, Corporate Solutions shakt provida the Sewvices in
consideration for Customer paying the Service Feos and complying with the lerms and conditions of this Agreement. Customer shali usa the
Services in accordance with this Agreement and a applicable laws and regutations. Upon termination of a Service Order or this Agresmentk,
Custemer’s right to access or use the Services shall immediately ferminate. Cusfomer may rot markel, sell, distribule or olherwise provida the
Senvices lo a thind parly as a reseffer or for other commercial purposes. For ceriain Services, Customer's use of the Service andfor datals _ _ - { Formatted: Highfight }
subject to additional terms provided by the third party vendor/ exchange and coples of such ferms are available upon requast. Customer shaft

comply with any third parly vendor/exchange data retraction and deletion netifications. In cditior], Customer may be required 1o authorize . - -{ Comment EOJ1]: NISDA dovs not agree with the

Corporate Soiutions to oblain certain Custemer data from third party vendess. In the event such sulhorization is required, the appficable Sevige Y Fourth (4%} ' and Fifth(5™) sentenices of this section,
shall not be provided untl the authorization is provided. Corperate Solutions may suspend usa of the Service if the authcsization is reveked orif starting vwith ‘For ¢ertain Services, Customer’s use
tha Customer viotales the third pady data lerms. Customer shall lake reasonable sectiity precautions 1o prevent an unauthonized individual of Y of the Seryice and/or data, .. and concluding with .
enlity from gaining access lo the Senvices and shalt comply with &t reasonable Corporate Solutions securly specificafions of instructions In -, | %+ vendor/exchange data retraction and deletion, . -
arder to provent the Sewvices from belng used or accessed in a manner that Is not ia accordanee with the lerms of this Agreement. Forsach "-".’.‘ﬁ‘-’a"ma‘ﬁ-af‘-"égd"‘?’ ; T?‘“fmtgc*d S
hosted Sarvice, any Customer {or third-party on its behail), reverse engineering, dynamic or slatic scanning of the Senvice is specificaly ;gg;eggﬁaggm o {?)-sh.dzg:g caise fothosiath
prchibiled and may be considered a material breach of this Agreement. [n addition, Corporale Solutions reserves the sight to block 1P ' - el - - -
addresses or malicious threals that may pose securily threats fo the hosted service or relaled infrastnicture on an as-needed basis. Formatted: Highlight }

2, Intellectual Property.
2.1 Guslemer, or its third pary veadors, relains the intellectual propedy rights fo the data and informalion provided fo Corporate Solutions to
parfosm tha Servics or that Corporale Solutions obiains directiy from such third-party vendors on behalf of Customar,

2.2 Comporate Solutiens retains all inteflectual property righls in the Sevice except where such inltefieetual properly is licensed to Corporale
Solutions by a third-pardy vendor. Customer acknowiedges that al Intefiectual propery rights, including lrads secrals, in and to tha Service
belong fo Corporale Solutions andlor its third party vendors, whether or nol marked. Any deliverable provided to Customer under Lhis
Agreement shal belong to Corporate Solutions and Customer is granled a non-exclusive, non-ransferable, limited license to use such
defiverable and the Sepvice for its infernal usiness purposes dusing the Term of this Agreement. Cuslemer shall no! share, fransfer, discloss,
copy, publish or create derivative works from the Service without Corporale Solubiens' prior written approval. Custemer shall not medidy any
earkings or any propristary rights notices of Corporate Solutions o its third party service providers,

3. Confidential Information.

3.1 Cuslomer and Corporate Solutions bolh acknowledge that they may recelve and/or access "Confidential Information which may includa,

but Is not Fmited 4o, tho terms of thls Agreement. Customar oravided data, Corporato Selufions pricing Informalion, liade seerels, lavenlions, - Comment [DI2]: NISDA docs nol agree that the

ideas, specifications, Corporate Soluians dala, processes, know-how, reports, reviews, analyses and information, whathar oral, wrillen o in ¥, Terms of the Agrecment aré confidentfal, .

any othar form, refating to the providing pady, its commarcial affalrs or business, safes, financial, marketing or promotional information whichis ‘Accordingly, the words “the ferms of this 0 ©

rot in the public domaln except to the extent excluded In Section 3.2 balow and aay other information ientified by the providing party a5 Agreemeat” should be deleled fom the list of -

cenfidental al the tima of disclosure, except whare such entry is the result of the racelving parly’s breach of this Agreement, Y f’eﬂ?eﬁéé' 2l Information enurierated in dho first (1% .
A

{ Formatted: English (Austratia), Highlight ]

3.2 Raceiving party shall not use any portion of Confidential Infarmation for any purpose ofher than as contemplated by this Agreement.
Receiving party shall use the same standard of care that it uses lo prolect its own confidential information to prevent the unauthorized use,
dissemination or publication of the Confidential Information, and in any evenl no less than a reasonahle standard of care. The dulias in this
Section 3 shall not apply to information which (a) prior 1o its disclosure by the providing party, was alfeady rightfully in tha receiving pardy’s
possesslon; (b} voluntarily disclosed o the receiving pary by a third-party, on a non-confidentiat basts, and who has the right to disclose such
information to the receiving pary; or (¢} has already entered the public domaln through no fault of the recelving party. In addition, Customer or
Corperate Solutions may disclose confidential informalion to the extent demanded by a court, atbitralor or govenment agency with reguiatory
junistiction over Corporate Soluions or Cuslomer,

3.3 The obligation of non-disclosure shall survive the {ermination or expiration of the applicable Senvice Order for a peried not fo exceed thres
(3) years. This limitation shall not apply to the Corporala Solutions information security poficles ang precedures which shall have a duly of non
disclosure that sumvives indefintely. Notwithstanding the above, each party may Keep such Confidential Information or copies thereof as
necessary 1o comply with applicable laws and ar appropriale document and dala relention poficies.

4, LIMITATION OF LIABILITY.

4.1 EXGEPT FOR GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, IF EFTHER PARTY IS FOR ANY OTHER REASON HELO UIABLE
TO THE OTHER PARTY OR TO ANY OTHER INDIVIDUAL OR ENTITY, INCLUDING IN CONTRACT, FOR INCEMNIFICATION CR IN
TORT, UABILITY IS EIMITED TO THE AGTUAL FEES PAID BY CUSTOMER FOR THE APPLICABLE SERVICE DURING THE TWELVE (12)
MONTH PERIOD IMMEDIATELY PRECEDING THE DATE OF THE CLAIM AND SUCH LIABILITY SHALL BE CUMULATIVE AND NOT PER
INCIDENT. THIS LIMITATION OF LIABILITY SHALL ALSO APPLY TQ ANY CORPORATE SOLUTIONS THIRD PARTY VENDORS.
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4.2 CORPORATE SOLUTIONS DISCLAIMS ALL RESPONSIBILITY AND LIABILITY WITH RESPECT TO ANY CUSTOMER CONTENT OR
DATA THAT IS PROCESSED OR TRANSMITTED WITH THE SERVICES INCLUDING ANY THIRD PARTY DATA SUPPLIED AS PART OF
THE SERVICE. CUSTOMER ACKNOWLEDGES AND AGREES THAT WHERE CUSTOMER PROVIDES DATA TO CORPORATE
SOLUTIONS AS A PART OF THE SERVICE, CUSTOMER IS THE SOLE *DATA CONTROLLER® AND S SOLELY RESPONSIBLE FOR TS
OWN COMPLIANCE WITH ALL APPLICABLE LAWS WITH RESPECT TO SUCH DATA, INCLUDING, WITHOUT LIMITATION APPLICABLE
DATA PROTECTION AND PRIVACY LAWS.

5. CONSEQUENTIAL DAMAGES,

NEITHER PARTY, INCLUDING ANY CORPORATE SOLUTIONS THIRD PARTY VENDOR, SHALL BE LIABLE TO THE OTHER PARTY, TO
ANY OTHER ENTITY OR INDIVIDUAL, FOR ANY LOSS OF PROFITS, REVENUES, TRADES, OR FOR ANY INDIREGT, SPECIAL,
PUNITIVE, CONSEQUENTIAL OR INCIDENTAL LOSS OR DAMAGE OF ANY NATURE ARISING FROM ANY CAUSE WHATSOEVER,
EVENIF APARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.

6. WARRANTIES.

6.1 CORPORATE SOLUTIONS WARRANTS THAT IT SHALL PROVIDE THE SERVICES IN A PROFESSIONAL AND WORKMANLIKE
MANNER. IN THE EVENT OF ANY CLAIMED BREACH OF THIS WARRANTY, CUSTOMER MUST NOTIFY CORPORATE SOLUTIONS
PROMPTLY OF ANY WARRANTY DEFECTS. IN SUCH AN EVENT, CUSTOMER'S SOLE AND EXCLUSIVE REMEDY, AND CORPORATE
SOLUTIONS' SOLE LIABILITY, SHALL BE RE-PERFORMANGE OF THE APPLICABLE PORTION OF THE DEFECTIVE SERVICE.

6.2 EXCEPT AS PROVIDED IN 6.1 ABOVE, CORPCRATE SOLUTIONS, AND ITS THIRD PARTY VENDORS, MAKE THE SERVICES
AVAILABLE ON AN "AS 15' BASIS AND MAKES NO WARRANTIES OR REPRESENTATIONS OF ANY KIND EXPRESS, IMPLIED OR
STATUTORY REGARDING THE USE, ACCURAGY, COMPLETENESS OR TIMELINESS OF THE SERVICES AND CORPORAYE
SOLUTIONS DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-
INFRINGEMENT.

7. Force Majeure. Neither parly shall be obligated lo pardorm or observe the|r ob!{gahons underlaken in this Agreament if pravented or
hindered from doing so by ¢ircumslances beyond its reasonable conlrol.

8. Indemnification.

B Customer vill indemnify, defend and hold harmiess Comorate Solutions and fis employess, officers, diteclors, providers and other

agenls rom any and al liabiftes, damages, costs and expenses (fncluding reasonable atiomeys’ fees and ‘expanses} for any lird parly
clalms relating lo, or arising oul of: {i) infermation or materals provided o Corporate Solutiens by Cuslomer under a Service Order, including,

= -y

tut ol imiled te, violations of inlelectual property dghts; and @i} Customer’s breach of thIsIAgreemenl o -

A
8:2 Corporale Solutions shall indemnify, defend and hold harmiess Cuslomer and its employees, officers, directors, providers and other
agenls from any and afl liabitties, damages, costs and expenses {including reasonable atfomeys' fees and expenses) solely for any
third party claims allsging infringement by the Senvice of any US palents, trademarks and copyrights granted as of the Effestive Date.

83The obhgabc-n fo indemnify under this Section 8 shal be conditioned on Ihe following: {1} the indemnified party shall promptly, but
i any evenl, in a Ume frame thal does not prejudice the righls of the indemnllying party, provide the Indemnifying parly wilh writlen
notice of the claim, action or allegation; and {2) the indemnilying party shall have sole control of the defense and refaled settioment
negoltiations. However, the indemnified party shall have the right to consent to any sellment that requires the indermnified party to accept legal
oi financial obligalions that are not set forth In this Agreement. In addition, Corporate Solutions has no indsmnification obligation for any claim
arising from any of the foliowing circumstancas: (i} any Customer content or dala Corporale Solutions uses in connaction with the Service or
Corporate Solutiens’ compliance with any dasigns, specifications, or inslructions provided by the Customer or by a third parfy on Cuslomer's
Behalf; (i) Customer's comtination, distribution, cparation or use of the Sevice or deliverable with any produch, dala, apparalus, business
msthod or service hat Corporale Sclutions Goss nol provide o autherize in writing; (&) modifications to the Senvice Dy Customer that
Corporale Selutions dees not autherize In weiting or if Cuslomer has not started to pay the Sarvice Feas; or {iv) if Cuslomar has not used the
Servica in accordance with this Agreament.

8.4 1 any claim of infringement is made, or appears likely 1o be made, Customer shall permit Corporale Sciutions, atils sols option and cost, to
cithar implement measutes lo enable Customer 1o conbinue lo use tha Service or modily the Senvice so 11 no longer infringas. In the event such
opliens are not commerclally reasonable, Corporale Solutions shall have the right fo ferminale this Agreement with writian notice to Customer.

. Term and Termination
FemnS-and shall ay

- ______________\_
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9.1 Aller the Initiaf Term, either party may torminale this Agreement by giving the ofhar party no less than two (2) months writlen notice prior o “\\

the expiration of the Inftial Term or any Reneveal Term.
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JLI Asblisation-§

9.2 Either party may lerminate a Service Crdar if the other party is in breach of any maleral provision of this Agreement and such braach
continues uncured for a period of thirty {30) days after the non- breaching parly delivers wiilten nolice of the breach lo the breaching party.
Corporate Solutiens shall alse have the right to suspend the Service in tha avent Customer Is in breach of the Agreement.

9.3 Notwithstanding the above, Corporale Sofutions may also lerminate this Agreement, or a Service Order, with shorer notice if §) Customer
liquidalss, ceases lo do business, becomes inselvent; or (i} if an agreement with one or more of its third party providers is terminated during
the Term of this Agreement andt such provider faciliales providing the Services In the appticable SO; or (jilf for a regulatory reason. A
‘regulalery reasen” is defined 1o include, bul nol bo tmiled to, whare Corporale Solutions Is directed by the U.5. Securities and Exchange
Comimissien (or any other regulatery body having jurisdiction over Corporate Selutions’ ability lo provide the Services), to discontinue providing
the Senvices and/or fe terminate the Agreement. Termination of this Agreement under this Section 9.3 shall also automaticatly lerminate ait
Service Ordars then in effect.

10. Fees & Payment. Cuslomer agrees fo pay Corporale Sotuliens the Sarvice Fees including, but not fimiled to, any applicable in‘erast and/or
lale fees, In addition, Customer shall pay any applicable laxes, charges, or assessments {other than laxes imposed on the net income or
parsonal propesty of Corporate Solutions) levied by any foreign or domsstic, national, state, provinclal of locat govemment bodes. All paymenis
are gue within thirty (30} days of the inveice dale. All invvoices shat be deemed fina) and binding unless Cuslomer provides Cosporata Solutions
notice of any allaged discrepancies no laler than shdy (60} days from the invoice date. The Service Fees may be sublec! lo an aulomalic
annual fee increase effective on each anniversary of the Effective Dale. For cedain Sewvices, there may be additionat bank fees assoclated
with providing dala o Corporate Soiutiens lo perform the Senvices. In such an event, such third-parly fees wil be listed in the Service Ordar

1. General,

11.2 Headings, Section headings are included for convenience only and are not to be used to construs of intarprat this Agreament.

11,3 Walver and Severability, Excepl where othenwise provided in this Agreement, any waiver of faiure of a parly in insisting in any one or
more inslances upon the performance of any provisions of thls Agresment shall not be construed as a walver or refinguishment of thal parly's
fights lo fulure perforn‘mce of such provision and the other party’s obligatien in respect of such future performance shal continue In fulf force
and effect. Any waiver must be made fn writing.

114 Publicity. Corporale Solubons may disclose in its publicity materials that the Gustomer is a clien! of Corparale Solutions for the Services.
Excepl as set forth herein, a media releases, public announcements and public disclosures by efther parly relaling to this Agreement, or its
subject matter, including promotional or marketing malenial, shall be mutually agreed fo in wriing by the parties prior 1o release.

1.5 Survival of Provislon. Each parly’s cbligations under the loliowing sections wil sunvive any lermination or expiration of this Agreamant:
2,3,4,5and!.

11.6 No Agency. Nothing in his Agtesment shall create a parinership or joinl venture batween the parties and, except as expressly provided
herein, neiiher party shall enter Infe or have authority o enfar into any engagement or make any 1epresentation or warranty on behalf the other
party or pledge the credii of or otherwise bind or obliga the other parly.

1.7 Nolices. All nofices and other communications shall be in wiiting and sent to the parlies at the addresses sel forth above or o any olher
address a parly hereto shall specily by prior notice to the other party. All nofices shall be deemed to have been duly given (i) upon aclual
recelpt for date of first refusat); {ii) upon constructive receipl {or date of first refusal) if sent by certified ma, ralurn receipt requosted; or (fi) if
anolhar defivery method Is used that aclually oblains a signed defivery receipt. Customer shall send a copy of all fegal nofices to the following
address: The NASDAGQ OMX Group, Inc, 805 King Farm Bivd, Rockvilie MD, 20850 Attantion: Coniracls Group. All other notices shall be sent
to the attention of the Senior Vica President af the address lisled above.

3

1.8 Entire Agreement, Assignment and Subconiragtors. This Agreemant shall constilute the enlire agreament between the parties with

respect io the sub,ec! matter hereof and supersades af prier nagatialions, communications, wiitings, and understandings and may not be
maodified except in a wiiting signed by both parties. Corporale Sofutions shall be entified to use subcontraclors 1o parform soms, o a¥, of the
Services and, in such instances, Corporale Sclutions shall remaln fiable for work performed by its subcontraclors. Except as expressly p;cwided
herein, neither parly may assign or fransfer this Agreement (including by operation of faw), or any of ifs righis or ebligalions, fo a third party
without prior wiitten consent and such consant shall not be uareasonably wilkheld. Howevey, Corporals Sclutions shall ba entitied to assign or
transfer s rights or obigations fo an atfifate or subsidiary without bonsen e
11.9 Counterparts. This Agreament may be executed in one or mara counterparis, each of which shall be consldered an original. Each party
agrees that a scanned copy shall be considared and lreated te an odiginal copy of the Agresment.
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12, Trials. The folfowing additional terms apply fe an evaluation of the Service listed in the applicable SO (*Evaluation Terms”).

12.1 During the evaluation period set forth in the SO (‘Evaluation Period™), Customer shall use the Sarvice frae of charge for evaluation
purpases eniy. If an Evaluation Period Is notlisted in the SO, the defaull shall be a maximum period of ona (1) week

122 NOTWITHSTANDING ANY PROVISION SET FORTH HEREIN TO THE CONTRARY, DURING THE EVALUATION PERIOD
CORPORATE SOLUTIONS DISCLAIMS ALL WARRANTIES, REPRESENTATIONS, AND LIABILITIES SET FORTH IN THIS AGREEMENT
AND CORPORATE SOLUTIONS SHALL NOT BE LIABLE FOR ANY DAMAGES ARISING FROM THE CUSTOMER'S USE OF THE
SERVICE DURING THE EVALUATION PESICD,

12.3 Notwithslanding any provisio in the Agresment to the centrary, either party may cancel the evaluation of the Service by providing prior

witten notica of lermination to the other party, At the expiration of the Evaluation Period, if stich termination notice has not besn provided,
Customer's use of the Service shall aulomaticaliy be govemed by the Agreement and the SO, inciuding tha payment of a8 Ssrvice Fees.
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