[4-Ma0D- LEL D]

STATE OF NEW JERSEY
AMENDMENT to Software Publisher/Service Provider Agreement

THIS AMENDMENT ("Amendment’) to the State of New Jersey's MO003 Software Publisher/Service
Provider Agreement ("M0003 Agreement’) is made effective as of the last date signed below {"effective
date”), by and between Kelmar Associates, LLC ("Provider”), whose principal place of business is 500
Edgewater Drive, Suite 525, Wakefield, MA 01880, and the State of New Jersey, Department of the
Treasury, Division of Purchase and Property whose address is 33 West State Street, 8th Floor, P.O. Box
230, Trenton, New Jersey 08625, on behalf of the Authorized Purchaser (collectively “State”).

WHEREAS, the State and Provider desire to amend certain provisions of the State of New Jersey Software
Publisher/Services Provider Agreement as more fully described below by entering into this Amendment;
and

NOW, THEREFORE, for good and valuable consideration, the parties hereby agree as follows:

1. Notwithstanding anything to the contrary in any of Provider's Standard Form Agreement (*SFA")
listed below, the entire agreement between the parties shall consist of the following documents
(which shall be collectively referred to as the “contract”):

a. This STATE OF NEW JERSEY AMENDMENT to State of New Jersey MO003 Software
Publisher/Service Provider Agreement ("Amendment”),

b. State of New Jersey MO003 Software Publisher/Service Provider Agreement ("M0003
Agreement”), attached hereto as Exhibit 1;

c. State of New Jersey's NJCCIC System Security Plan Questionnaire, prepared by
Provider and approved by the State, incorporated herein as Exhibit 2;

d. The Provider's Standard Form Agreement (*SFA”"), entitled “KAPS Master Software
License, Maintenance and Support Agreement” attached hereto as Exhibit 3;

e. All Scope of Work ("SOW") documents agreed upon by the parties for services to be
performed by Provider for the Authorized Purchaser during the term of the Agreement; and

f.  All purchase orders submitted by the State to Reseller under the MO003 Software
Reseller Contract for Provider's products and services during the term of the contract.

In the event of a conflict in the terms and conditions among the decuments comprising the contract,
the above order shall prevail for purposes of the interpretation thereof (listed from highest ranking
to lowest ranking).

2. Scope - The scope of the contract includes Provider's software, technical support, software related
services, Software as a Solution, and appliances acquired by the State under the State’s Software
Reseller Contract (M0003).

3. Term - The State may place orders with Reseller for Provider's qualifying products and services
under the contract for three (3) years from the effective date, with three (3} options to extend the
term for an additional one (1) year each, subject to the mutual written consent of the Provider and
the Director of the Division of Purchase and Property at the same terms and conditions of the
original contract.

4. TERMS RELATING TO PAYMENT - Notwithstanding anything to the contrary in Provider's SFA,
Provider shall submit invoices to Reseller for products and services purchased by the Authorized
Purchaser. The Authorized Purchaser will make payment to Reseller. The Authorized Purchaser
will not make payment directly to Provider. Provider is hereby advised of the following payment
terms that are in place between the State and each of its Resellers which take precedence over
payment terms included in Provider's SFA and/or SOW,

Tax Charges: The State of New Jersey is exempt from State sales or use taxes and Federal

excise taxes. Therefore, price guotations must not include such taxes. The State's Federal Excise
Tax Exemption number is 22-75-0050K,
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New Jersey Prompt Payment Act: The New Jersey Prompt Payment Act, N.J.S.A. 52:32-32 et
seq., requires state agencies to pay for goods and services within sixty (60) days of the agency's
receipt of a properly executed State Payment Voucher or within sixty (60) days of receipt and
acceptance of goods and services, whichever is later. Interest will be paid on delinguent accounts
at a rate established by the State Treasurer. Interest shall not be paid until it exceeds $5.00 per
properly executed invoice.

Section 1, STANDARD TERMS AND CONDITIONS APPLICABLE TO THE CONTRACT
a. Deleted Section 1 in the MO0O03 Agreement in its entirety.

Section 3.2, COMPLIANCE WITH ACCESSIBILITY STANDARDS
a. Amended the paragraph to clarify the application of Section 4.1.

Section 4.1.1, LIMITATION OF LIABILITY
a. Amended sub-section (b} regarding provider liability for special, consequential, exemplary,
indirect or incidental damages

Section 6.7, TERMINATION OF CONTRACT
a. Amended sub-section (a) regarding the Director's notice to the Provider to terminate for
convenience
b. Amended sub-section (b)(1) regarding termination for Cause
¢. Amended sub-section () regarding the ability to cure.

Section 5.11, PROVIDER WARRANTIES
a. Amended sub-section (a){1) regarding the duration of provider warranties
b. Amended sub-section (a)(3) regarding the State's remedies and Provider's liability
c. Amended sub-section (b)(2) regarding the State's remedies and Provider's liability
d. Amended sub-section (c) regarding the warranty provisions

Section 7.1, CONFIDENTIALITY
a. Amended sub-section (a) to require compliance with sub-section (f) concerning notice to
the Provider
b. Amended sub-section (b) regarding confidentiality
c. Amended sub-section (g) regarding Provider's obligation to protect State confidential
information

Section 7.2, OWNERSHIP
a. Amended sub-section (a) regarding Provider Intellectual Property
b. Amended sub-section (b) regarding publicity and/or public announcements

Section 7.3, AUDIT DISPUTE RESOLUTION - Delete Section 7.3, Audit Dispute Resolution in
its entirety and replace with the following:

7.3 AUDIT NOTICE AND RESOLUTION -

a. AUDIT NOTICE — Notwithstanding anything to the contrary in Provider's Standard Form
Agreement (“SFA"), in the event that the Provider seeks to exercise a right in its SFA to
audit the State's use of Provider Intellectual Property, Contractor shall deliver simultaneous
written notice, no less than thirty days in advance of the audit start date {(unless the
Provider's notice provides a longer notice period), to:

1. the Director of the New Jersey Department of Treasury, Division of Purchase and
Property:
Procurement Bureau, Technology Unit
P.O. Box 230
Trenton, NJ 08625-0230

2. the Chief Technology Officer of the New Jersey Office of Information Technology:
Office of the Chief Technology Officer
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17.

300 Riverview Plaza
Trenton, NJ 08625

38 and the State Contract Manager,
Lynne Gash
Office of Information Technology
300 Riverview Plaza
Trenton, NJ 08625

The notice shall reference the spegcific audit provision(s) in Provider’s SFA being exercised
and include copies of same, specify the means by which the Provider will conduct the audit,
and shall require the audit to be conducted in accordance with generally accepted
standards in the field of such audits.

Notwithstanding the foregoing, the parties acknowledge and agree that the notice
conditions contained in this Section 7.3(a) shall not apply to audits conducted in connection
with the enforcement of the subscription terms and conditions for the KAPS® LN Services
as set forth in Exhibit C of Provider's SFA.

b. AUDIT DISPUTE RESOLUTION -- If the State, in good faith, provides Provider with written
notice of an alleged error in the amount of underpaid fees due Provider as a result of an
audit (the "dispute"), then the parties will endeavor to resolve the dispute in accordance
with this paragraph. Each party will appoint a Vice President, Assistant Director, or the
equivalent (hereinafter referred to as "Representative”) to discuss the dispute and no
formal proceedings for the judicial resolution of such dispute, except for the seeking of
equitable relief or those required to avoid non-compliance with the New Jersey Contractual
Liability Act, N.J.S.A 59:13-1 et seq., may begin until either such Representative
concludes, after a good faith effort to resolve the dispute, that resolution through continued
discussion is unlikely. in addition, the parties shall refrain from exercising any termination
right related to the dispute being considered under this paragraph and shall continue to
perform their respective obligations under the contract while they endeavor to resolve the
dispute under this paragraph. Provider reserves its right to terminate the Contract if
informal discussions fail to resolve the dispute and fees due remain unpaid.

c. STATE NOT LIABLE FOR AUDIT COSTS -- Notwithstanding anything to the contrary in
Provider's SFA, the State will not pay or reimburse Provider for any costs related to an
audit.

d. NO AUDIT RIGHT CREATED -- In the event that the Provider's SFA does not permit audits
of the State’s usage of Provider Intellectual Property Section 7.3 of these terms shall not
be interpreted to provide such an audit right.

Section 8.4, SUSPENSION OF WORK
a. Amended Section 8.4 with respect to the resumption of work

No auto-renewal — Notwithstanding anything to the contrary in Provider's SFA andfor SOW, the
State does not agree to auto-renewal of standard software maintenance, technical support or
service fees.

No arbitration — Notwithstanding anything to the contrary in Provider's SFA and/or SOW, the State
does not agree to arbitration.

Terms and Conditions - The parties agree to be bound by all other terms and conditions of the
contract not otherwise modified by this Amendment.

Execution of Amendment - The parties hereto agree that this Amendment may be executed in
counterpart, each original signed page to become part of the original document.
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IN WITNESS WHEREOF, authorized representatives of Provider and the State have executed this
Amendment to be effective as of the iatest date provided beiow.

State of New Jersey,

isfon of Purthase and Propgrty

achel Doobrajh, Esq.
Agserert Division Counsel

Kelmar Associates, LLC

N Y/8

Signature

David P. Kennedy

1 w!t‘?

‘Date |

Print Name

General Counse! & Member
Print Title

December 10, 2018
Date
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State of New Jersey
MO0003 Software Publisher/Services Provider
Terms and Conditions

10 DELETED
1.4 DEFINITIONS - The following definitlons shall apply:
a. The term "Acceptance™ means the written confirmation by an Authorized Purchaser that Provider has

completed Servicas according fo the specified requirements.
An “Aulhorized Purchaser” means.
() any government agency, depariment, office, instrumentafity, division, unit or other entity of the State;

(i) any counly, borough, city, municipality, town, township, special purpose disirict, or other polilical
subdivision of the State;

(i) Quasl-state agencies as defined in N.J.S.A 52:27B-56.1 as any agency, commission, board,
authority or other such governmantal entity which is established and is allocated to a State
depariment or any bi-state governmantat entity of which the State of New Jersey is a member; and

() School districts per NS A, §2:26-16.1;

(v) Volunteer fire departments, valunteer first ald squads and rescue squads per N.J.S.A 52:25-16.2;
and

(vi) Independent Institutions of higher education per N.J.S.A, §2:25-16.5;
(vli) County colleges per N.J.S A, 18A:84A-25.9; and

(viii) State calleges per N.J.S.A, 18A:64-60

(ix) Or any legal successor in interest to any enlity above.

The term “Commercial Off the Shelf Scftweare® or “COTS" means Software provided by Provider that is
commercially avaliabte and that can be used with litlle or no modification.

The term “Customized Software” means COTS that is adapted or configured by Provider to meet specific
tequirements of the Authorized Purchaser Ihat differ from the standard requirements of the base product.

The torm “Contract,” as used herein, means {hese Terms and Conditions, the SFA, SOW, and the order
placed by the State and/or Authorized Purchaser and encompasses the Provider's delivery of software
and/or services under such order.

The terms “goods” and "products™ as used herein, shall be deemed to include Software, Software
licensas, SaaS, Sofiware maintenance and technical support, and software packaged with hardware as
an appliance.

The term “Provider” means the Sofiware Publisher and/or Services Provider and its employees,
subcontractors, agents and affiliates who are providing the praducts and services agreed to under the
Contract.

The term “Reseller” means any ane of the conlractors holding a vatid contract under the Stale's Sofiware
Reseller and Related Services coniract or an equivalent contract.

The term “Scope of Work" of *“SOW" as used herein, means a document that defines the work activities,
{imeline and estimatad cost associated with Software Related Services.

The term "Software Relaled Services” and “Services® shall mean Installation, configuration, customization
of COTS and tralning.

The term "Software” means, without fimitation, computer programs, source codes, routines, or
subroutines supplied by Provider, including operating software, programming aids, application programs,
application programming interfaces and software products, and includes COTS, Customized Software,
unless the contexd indicates otherwiss.

The term "Software as a Solution® ("SaaS") means the capability provided to a purchaser to use the
Provider's applications running on a cloud infrastructure. The applications zre accessible from various
cllent devices through a thin cllent interface such as a Wab browser {(e.g., Web-baged emall) or a program
interface. The purchaser does nol manage or control the underdying cloud infrastructure, including
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State of New Jersey
M0003 Software Publisher/Services Provider
Terms and Conditions

network, servers, operating systems, slorage ar even Individual application capabilities, with the possible
axception of limited user-specific application configuration seltings.

2. A UIR - The statutes, laws or codes citad herein are available
for review al the New Jersey State Library, 185 West State Sireet, Trenton, New Jerssy 08625.

2.1 ISTRATION - Pursuant to N.J.8.A. 52:32-44, the State is prohibited from entering into a
contract with an entity unless the bidder and each subcontractor named in the proposel have a valid Business
Reglstration Certificate on file with the Division of Revenue and Enterprise Services. A subcontractor named in
a bid or other proposal shall provide & copy of its business registration to the bidder who shall provide it to the
State.

The Provider shall maintain and submit to the State a list of subcontractors and their addresses that may be
updated from time to fime with the prior written consent of the Director during the course of contract performance.
The Provider shall submit to the State a complete and accurate list of all subcontractors used and their addresses
before final payment is made under tha contract.

Pursuant to N.J,S.A. 84:40-4.1, a business organization that falls to pravide a copy of a business registration, or
that provides false business regisiration information, shall be liable for a penaity of $25 for each day of viofation,
not to exceed $50,000 for each business regisiration copy not properly provided under a contract with a
contracting agency.

The Provider and any subcontractor providing goods or performing services under the contract, and each of their
affiliates, shall, during the term of the contrac, collect and remit to the Direstor of the Division of Taxation in the
Department of ihe Teeasury, the use tax due pursuant to the “Sales and Uee Tax Act, P.L. 1866, ¢. 30 (NLJ.S.A.
54:328.1 el seq.) on all sales of tangible personal property delivered into the State. Any guestions in this regard
can be directed to the Division of Revenue at {609) 292.1730. Form NJ-REG can be filed online at
htip:/fwww.state.nj.usitreasury/ravenue/busragcert.shiml.

2.2 ANTI-DISCRIMINATION - All parties to any contract with the State agrae not to discriminate in employment
and agree to abide by ali anti-discrimination (aws including those contained within N.4.S.A, 10:2-1 through
N.USA 10:24, NLSA 10:5-1 ef seqg. and N.JSA, 10:5-31 through 10:5-38, and ali rules and regulations
issued thereunder are hereby incorporated by raference. The agreement to abide by the provisions of N.J.S.A,
10:5-31 through 10:5-38 includs those provislons indicaled for Goods, Professionat Service and General Service
Contracta (Exhibit A, attached),

The Provider or subcontractor, where applicable, agrees to compiy with any regulations promulgated by the
Treasurer pursuant to N,J.S A, 10:5-31 ot seq., as amended and supplemented from tme to time.

2.3 ADDITIONAL ENT.

N.LS.A. 10:5-33 and NJ.A.C, 17:27-3.6 require that during the performance of this contract, the Provider must

agree as follows:

a. 'The Provider or subcantractor, whers applicable, will not discriminate against any employee or applicant for
employment because of age, race, creed, color, national origin, ancestry, marital status, affeclional or gexual
orientation, gender identity or expression, disabllity. nationality or sex. Except with respect to affectional or
sexual orientation and gender identity or expression, the Provider will take affirmative action to ensure that
such applicants are recrulted and employed, and that employees are traated during employment, without
regard to thelr age, race, creed, cofor, national origin, ancestry, marilal status, affectional or sexual
arientation, gender identity or expression, disabillty, nationality or sex. Such action shall include, but not be
limited o the following: employment, upgrading, demotion, or transfer; recruitment or racruitment
advartising; layoff or terminadlon; retes of pay or other forms of compensation; and aelection for tralning,
Including apprenticaship. The Provider agrees to post in consplcuous places, available 10 employees and
applicants for employment, notices to be provided by the contracting officer setling forth the provisions of
this nondiscrimination clause;

t. The Provider or subcontractor, where applicable will, in all solicitations or adverlisements for employees
placed by or on behalf of the Provider, state (hat all qualified applicants wili raceive consideration for
employment withoul regard to age, race, creed, color, national arigin, ancestry, marital status, affeclional or
saxual orlentation, gender ideniity or expression, disabliity, nationality or sex;
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State of New Jersey
MO0003 Software Publisher/Services Provider
Terms and Conditions

c. The Provider or subcontractor whara applicable, will send to each labor unien or reprasentative of workers
with which it has a collective bergaining agreement or other contract or understanding, a notice, to be
provided by the agency contracting officer, advising the labor union or workers' reprasentative of the
Provider's commitments under this act and shall post coples of the nofice in conspicuous places available
to employees and applicants for employment.

N.JA.C. 17:27-3.7 requires all Providers and subcontractors, if any, to further agree as follows;

1. The Provider or subcontracior agrees to make good falth efforts to meet targeted county employment goals
esteblished In accordance with N.JA.C. 17:27-6.2.

2. The Provider or subcontracior agrees {o Inform in writing its appropriate recruitment agencies including, but
not limited to, employment agencles, placement bureaus, colleges, universities, and tabor unlons, that it
does not discriminate on the basis of age, race, creed, color, natlonal origin, ancestry, marital status,
affectional or sexual orientation, gender identity or expression, disability, nationality or gex, and that it will
discontinue the use of any recruitment agency which engages in direct or indirect discriminatory practices.

3. The Provider or subcontractor agraes to revise any of its testing procedures, if necessary, to assure that all
personnel testing conforms with the principles of job-related testing, as established by the statutes and court
decisions of the State of New Jersey and as established by applicable Faderat law and applicable Federal
court decisions.

4, In conforming with the targeted employment goals, the Provider or subcontractor agrees to review all
procedures relating to transfer, upgrading, downgrading and layoff to ensure that all such aclions are taken
withoul regard 1o age, race, creed, color, national origin, ancestry, marital status, affectional or aexua!
orientation, gender identity or expression, disability, nationallty or sex, consistent with the statutes and court
dacisions of the State of New Jersey, and applicable Federal law and applicable Federal caurt declslons.

AMERICANS WITH DISABILITIES ACT - The Provider must comply with all provisions of the Americans
with Disabilllies Act (ADA), P.L 101338, in accordance with 42 LLS.C. 12101, gt seq,

« The Provider must certify pursuant to N..J.S A, 52:34-12.2 that it either has no
ongoing business activilies in Northern Ireland and doss not maintain a physical presence therein or that it will
take lawful ateps in good falth o conduct any business operations it has in Northem Ireland in accordance with
the MacBride principles of nondiscriminatlon in employment as set forth in NS A, 52:18A-89.5 and in
conformance with the United Kingdom's Fair Employment {Northem Ireland) Act of 1989, and permit
independent monitoring of their compliance with those principles.

PAY TQ PLAY PROHIBITIONS - Pursuant to N.J.S.A, 19:44A-20.13 of gea, (P.L.200S5, c. 51), and

specifically, N.J.S.A. 19:44A-20.21, it shalt ba a breach of the terms of the contract for the business entfity to:

a. make or solicit a contribution in viclation of the statuts;

b. knawingly concaal or misrepresent a contribulion given or received;

C. make or sollclt contributions through intermediarles for the purpose of concealing or misrepresenting the
source of the contribution;

d make ar aolicit any contribution on the condition or with the agresment that it will be contributed to a
campaign committes or any candidate of hotder of the public office of Governor, or to any State or county
party commitiee;

o. engage or employ a lobbyist or consuitant with the intenl or understanding that such lobbyist or consultant
would make or solicit any contribution, which If mada or solicited by the business enlity itaeif, would
subject that entity to the restrictions of the Legislation;

f. fund confributions made by third parlies, including consultants, altomeys, family members, and
employees;

g- engage in any exchange of contributions to circumvent the intent of the Legistation; or

h. directly or indirectly through or by any other person or means, do any act which would sublect that entity
to ihe restrictions of the Legislation.

CONTRIBUT E - The Provider is advised of its responsibility to file an annual
disclosure statement on political contributlons with the New Jersey Election Law Enforcement Commission
(ELEC), pursuantto N.J.S A 19:44A-20.27 (P.L. 2005, ¢. 271, §3 as amended) if in a calendar year the Provider
recelves one or more contracte valued at $50,000.00 or more. It is the Provider's responsibility to determine if
fiing is necessary. Failure fo file ¢an result in the impasition of penalties by ELEC. Additional information about
this requirement Is available from ELEC by caling 1(888) 313-3532 or on the intemet at
tp:/veww.elec.state.nj.us/,
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State of New Jersey
MO0003 Software Publisher/Services Provider
Terms and Conditions

TAN C S OF 1 - The following prohibitions on Provider
activities shall apply o all contracts or purchase agreements made with the State of New Jersey, pursuant to
Executive Order No. 189 (1888).

a. No vendor shall pay, offer to pay, or agree to pay, either directly or indirectlly, any fee, commission,
compensation, gift, gratuity, or other thing of value of any kind lo any State officer or employee or speciel
State officer or employee, as defined by N.J.S A, 52:130-13b. and ., In the Department of the Treasury
or any other agency with which such vendor transacts or offers or proposes to transact business, or to
any member of the immediate family, as defined by N.J.S.A, 52:13D-13i., of any such officer or employee,
or pastnership, firm or corporation with which they are employed or associated, or in which such officer or
employee has an interest within the meaning of N.J.§.A. 52: 13D-13g.

b. The solicitation of any fee, commission, compensation, gift, gratuity or other thing of value by any State
officer or employse or special State officer or employee fram any State vendor shall be reported In writing
forthwith by the vendor to the Attomey General and the Executive Commission on Ethical Standards.

[+ No vendor may, directly or indireclly, undertake any private business, commercial or entrepreneurial
relationship with, whether or not pursuant to employment, contract or other agreement, express or implied,
or sell any interest in such vendor to, any State officer or employee or special Stale officer or employee
having any duties or responsibillties In connection with the purchase, acquisitlon or sale of any properly
or sarvices by or 10 any State agency or any instrumentafity thereof, or with any person, firm or entity with
which he Is employed or associated or in which he has an interest within the meaning of N.JSA 52 130-
13g. Any relationships subject to this provision shall be reporied in writing forthwith to the Executive
Commission on Ethical Standards, which may grant a waiver of this restriction upon application of the
State officer or employee or special State officer or employee upon a finding that the present or proposed
relationship does not prasent the potantial, actuality or appearance of a conflict of interest.

d. No vendor shali influence, or attempt to influence or cause to be influenced, any State officer or employee
or special State officer or employee in his official capacity in any manner which might tend to impair the
objectivity or independence of judgment of said officer or employee.

e. No vendor shall cause or influence, or attempt to cause or Influence, any Slate officer or employee or
special State officer or employee 1o use, or attempt to use, his official position 1o secure unwarranted
privileges or advantages for the vendor or any other person.

f. The provisions cited above in paragraphs 2.8a through 2.8e shall not be construed to prohibil & State
officar or employee or Special State officer or employee from receiving gifis from or conlracting with
vendors under ihe same terms and conditions as are offered or mada available 1o members of the general
public subject to any guidetines the Executive Commission on Ethical Standards may promulgate under
paragraph 3¢ of Executive Order No. 189.

LL PROVID - T OTICE - Pursuant to P.L. 1985, c. 159,
effectlve January 1, 1998, and notwithstanding any provislon of the law to the contrary, whenever any taxpayer,
partnership or S corporation undes contract to provide goods or services or construction projects to the State of
New Jersey or its agencles or instrumentalities, including the leglslative and judicial branches of State
govemment, Is entitled to payment for those goods or services st the same time a taxpayer, pariner or
sharaholder of that entily is indebted for any State tax, the Director of the Division of Taxation shall seek to set
off that taxpayer's or shareholder's share of tha payment due the taxpayer, parinership, or S corporation. The
amount sat off shall not allow for the deduction of any expenses or other deductions which might be atiributable
to the taxpayer, pariner or shareholder subject to set-off under this act.

The Director of the Division of Taxation shall give nollce to the set-off to the taxpayer and provide an opporiunity
for a hearing within thirty (30) days of such notice under the procedures for protests established under R.S.
54:49-18. No requests for conference, protest, or subsequent appeel to the Tax Court from any protest under
this section shall stay the coilection of the indebtedness. Interest that may be payable by the State, pursuant to
P.L. 1887, ¢.184 (c.52:32-32 ¢t gen.), 1o the taxpayer shall be stayed.

COMPLIANCE -~ LAWS - the Provider must comply with all local, State and Federal laws, rules and
regulations appiicable to this Coniract and to the Software and/or Services provided hersundsr. The Provider
must comply with all State and Federal data and privacy laws, rules and regulations applicable lo Provider
under the Contract.

OWNERSHIP DISCLOSURE - In accordance with N.J.S.A 52:25-24.2, Provider shall disclose the names
and addresses of all of its owners holding 10% or more of the corporalion's stock or interest during the term of
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State of New Jersey
M0003 Software Publisher/Services Provider
Terms and Conditions

the Contract, by submitting an Ownership Disciosure Form prior to execution of the Contract. The Provider has
the continuing obligation to notify the Divigion of any change in its ownership affecting 10% or more of its
ownership as scon as such change has been completed.

in the alternative, N..J.S.A. 52:25-24.2 allows a Provider and/or any direct or indirect parant entity which is
publicly fraded to comply with this section by submitting the name and address of each publicly raded entity and
the name and address of each person that holds a 10 percent or greater beneficial interest in the publicly traded
entity as of the last annual filing with the federal Securities and Exchange Commission or the foreign equivalent,
and, f there Is any pereon that holds a 10 percent or greater beneficial inferest, by submitting links to the websites
containing the last annual fillngs with the faderal Securities and Exchange Commission or the foreign equivalent
and the relevant page numbers of the fiings that contain the information on each person that holds a 10 percant
or greater beneficial interest.

PROHIBITED INVESTMENT IN IRAN - Pursuant fo N.J,S.A, 52:32-55 gt 3eq., the Provider must utilize the
Dlsclosure of (nvestment Activities in Iran form o cerlify that nelther (he Provider, nor one of its parents,
subsidiaries, and/or affiliates (as defined in N.J.S.A, 62:32-56(0)(3)), is listed on the Department ofthe Treasury's
List of Persons or Entities Engaging in Prohibited Investment Activities in Iran and that neither the Provider, nor
one of its parents, subsidiaries, and/or affiliates, is involved in any of the investment activilies set forth in N.J.5.A.
52:32-56(f). If the Provider is unable to so cestify, the Provider shall provide a detalled and precise description
of such activitiea as directed on the form.

WARRANTY OF NO SOLICITATION ON COMMISSION OR CONTINGENT FEE BASIS - As required
by N.J.S.A 52:34-16, the Provider warrants that no person or selling agency has baen employed or retained to
salicit or secure the contract upon an agreement or understanding for a commission, percentage, brokerage or
contingent fes, except bona fide amployees or bona fide established commarclal or selling agencies meintained
by the Provider for the purpose of securing business. If a breach or violation of this seclion occurs, the State
shall have tha right to terminate the contract without liability or in its discretion to deduct from the contract price
or consideration the full amount of such commission, perceniage, brokerags or confingent fes.

ORGAN DONATION - As required by N.J.S.A, 52:32-33.1, the State encourages Provider to disseminate
information relative to organ donalion and to nofify ils employees, through information and materials or through
an organ and fissue awareness program, of organ donation oplions. The information provided to employees
should be prepared In collaboration with the organ procurement organizations designated pursuant to 42 U.S.C,
1320b-8 to serve in this State.

SET FORTH IN LAW OR BASED ON THE TYPE OF CONTRA

- Pursuant to N.J.S.A. 52:32-1, if applicable to the Contract, if manufactured items or farm
products will be provided under this Contract to be used in a public work, they shall be manufactured or produced
in the United States and the Provider shall be required to so certify.

ILITY NDARDS - The Provider acknowledges that the State may
be required to comply with the accessibillty standards of Saction 508 of the Rehabiiitation Act, 28 U.$.C, §794,
The Provider agreas that any informatlon that it provides 1o the State or to an Authorized Purchaser in the form
of a Voluntary Product Accessibiiity Template (VPAT) about the accessibility of the Software is accurate o a
commercially reasonable standard and the Provider agrees to provide ihe Stale or Authorized Purchaser wilh
technical Information available o support such VPAT documentation in the event that the State or an Authorized
Purchaser relled on any of Providers VPAT information to comply with the accessibillty standards of Seclion
508 of the Rehabilitation Act, 20 U,S.C, §784. In addition, Provider shall defend any claims against the State or
an Authorized Purchaser that the Softiware does not meel the accessibllity standards set forth in the VPAT
provided by Provider in order to comply with the accessibillty standards of Section 608 of the Rehabilitalion Act,
29 L1.S.C. §794 and will indemnify the State and Authorized Purchaser with regard to any claim made against
the State or Authorized Purchaser with regard to any judgment or settlement resulling fram those claims to the
extent the Provider's Software provided under this Condract was not accessible In the aame manner as or to the
degree set forth in the Provider's statements or information about accessibility as set forth in the then-current
versian of an applicable VPAT.
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4, INDEMNIFICATION AND INSURANCE

41 INDEMNIFICATION

A. PROVIDER RESPONSIBILITIES - The Pravider's fiability to the State and its employees in third parly suits
shall be as follows.

1. The Provider sha!l indemnify, defend, and save harmless the State and its officers, agents, servants and
employees, from and against any end all third party claims, demands, suits, actions, recoveries,
judgments and costs and expenses in connection therewith:

1. For or on account of the loss of life, tangible property (not including lost or damaged data) or Injury
or damage 1o the person, body or property (not including lost or damaged data) of any person or
persons whatsoaver, which shall arise from or result direclly or indlreclly from the work andfor
products supplied under the Confract or the order; and

i For or on account of the use of any patent, copyright, trademark, trade secret or other proprielary
right of any copyrighted or uncopyrighted composillon, secret process, patented or unpatented
invention, arlicle or appliance (‘Intellectual Property Rights”) fuished or used in the parformance
of the Contract; and

ili. The Provider's indemnification and liability under subsection (1) is not limlted by, but Is in addition
{0 the insuranca obligations contained in Section 4.2 of these Terms and Conditions.

2. In the avent of & claim or sult involving third-party inteilectual Property Rights, the Provider, at ils option,
may: (1) procure for the State the legal right to continue the use of the product; (2) repiace or modify the
product to provide a non-infringing product that is the functionsl equivalent; or (3) refund the purchase
price less a reasonable allowance for use that is agreed to by both parties. The State will (1) promptly
notify Provider In writing of the claim or suit; (2) Provider shall have control of the defense and seftiement
of any claim that is subjeci to Section 4.1{A)(1); provided, however, that the State must approve any
saltlement of tha alleged claim, which approval shall not be unreasonably withheld. The State may
obsarve the proceedings refeling to the alleged claim and confer with the Provider at iis expense.
Furthermore, nelther Provider nor any atlomey engaged by Provider shall defend the claim in the name
of the State of New Jersey or any Authorized Purchaser, nor purport to act s legal representative of the
State of New Jersey or any Autharized Purchaser, without having provided notice to the Director of the
Division of Law in the Departmment of Law and Public Safety and to the Diractor of DPP. The State of New
Jersey may, at its alection and expense, assume ils own defense and seltlemant.

3. Notwithstanding the foregoing, Pravider has no obligation or liability for any cleim or suit concerning third-
party Intellectuat Property Rights arlsing from: (1} the State's unauthorized comblnation, operation, or use
of a product supplled under this Contract with any product, device, or software not supplied by Provider,
(2) the State’s unauthorized alteration or modification of any product supplied under this Contract; (3) the
Providers compliance with the State's designs, specifications, requests, or Instructions, provided ihat if
the State provides Provider with such designs. specifications, requests, or instructions, Provider reviews
same and advises that such designs, specifications, requests or Instructions present potential issues of
patent or copyright infringement and the Slate nonetheless directs the Provider to procaed with one or
more designs, spacificalions, requests or instructions that present potential issues of patent or copyright
Infringement; or (4) the State's failure to promptly Implement a required update, use a new version of the
product, or to make a change or modification to the product If requested in writing by Provider.

4. Provider will be relieved of its responsibilities under Subsaction 4.1(A)(1)()} and (ii) for any claims made
by an unaffillated third party that arise solely from the actions or omissions of the State, its officers,
employees or agents.

5. This section states the entire ablipation of Provider and the exclusive remedy of the State, in respect of
any infringement or alleged infringement of any Intellectual Property Rights, This indemnity abligation
and remedy are given to the State solely for its benefit and Inlieu of, and Provider disclaims, afl warranties,
conditions and other terms of non-Infringement or tille with respect to any product.

6. The provisions of this indemnification clause shall in no way limit the Provider's obligations assumed in
the Contract, nor shall they be construed to relieve the Provider from any liability, nor preclude the State
from taking any other actions avaitable to it under any other provisions of the Contract or otherwise at law
or equity.

7. The Provider agrees that any approval by tha State or Authorized Purchaser of the work performed and/or
reporis, plans or specifications provided by the Previder shall not operate to limit the obligations of the
Provider assumed in the Confract.
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8. The State of New Jersey will not indemnify, defend, or hold harmless the Provider. The Stale will not pay
or reimburse for claims absent compllance with Seclion 4.1(B) of the Terms and Condilions and a
determination by the State to pay the claim or a final order of a court of competent jusisdiction.

B. STATE RESPONSIBILITIES - Subject 1o the New Jersey Tort Claims Act (N.J.S.A., 69:1-1 o1 s64.), the New
Jersey Contraclual Liabllity Act (N.J.S.A, 59:13-1 el seq.) and the appropriation and avallability of funds, the
State will be responsible for any cost or damage arising out of actions or Inactions of the State, ils employees
or agents under Section 4.1(A)(1)()) and (ii) which results In an unaffiliated third party claim. This is
Provider's exclusive remedy for these claims,

4.1.1 LIMITATION OF LIABILITY

4.2

a. The Providers liability for actual, direct damages resulling from the Provider's performance or non-
perfarmance of, or in any manner related to, the Contract for any and all third party claims, shali be limited
in the aggregate to 200% of the fees pald by the Authorized Purchaser(s) during the previous twelve months
to Provider for the products or services giving rise to such damages. Notwilhstanding the preceding
gentence, in no event shali the limil of liabllity be tess than $300,000. This limitation of fiability shall not
apply to the following:

i. The Provider's indemnification obfigations as described in Section 4.1, and
li. The Provider's breach of ils obligations of confidentiality described In Section 7.1; and

b. The Provider shall not be liable for special, consequential, exemplary, indirect or incidental damages
(including without limitation business interruption damages or expenses, the costs of substitute software
or sarvicas, or the ioas of goodwlll or prafit in connection with the supply, use or performanca of or inabllity
to use the Services, Software Dellverables or Documentation).

INSURANCE - The Provider shall secure and maintain in force for the term of the Contract insurance as
provided herein. All required insurance shall be provided by insurance companies with an A- Vil or better rating
by A.M. Best & Company. All policles must be endorsed to provide 30 days’ written notice of cancellation or
malerial change lo the State of New Jersey at the address shown betow. If the Provider's insurer cannot provide
30 days writlen notice, then it will become the obllgation of the Providsr to provide the same. The Provider shall
provide the State with current certificates of insurance for all coverages and fenewals thereof. Renewal
certificates shall be provided within 30 days of the expiration of the insurance. The Provider shall not begin to
provide services or goods to iha State until evidence of the requirad insurance is provided. The certificates of
Insurance shalt indicate the Contract number or purchase order number and title of the Conlract in the
Descriplon of Operations box and shall list the Stale of New Jersey, Depariment of the Treasury, Divigion of
Purchase & Properly, Contract Compliance & Audit Unil, P.O. Box 238, Trenton, New Jersey 08625 in the
Certificate Holder box. The certificates and any nolice of cancelation shall be emalled 1o the State at:

ccau.cerlificate@treas.state.njus

The insurance 1o be provided by the Provider shail be as foilows:

a. Occurrence Form Commercial General Liabllity Insurance or its equivalent: The minimum limit of liability
shall be $1,000,000 per occurrance as a combined singfe limit for bodily injury and property damage. The
above required Commercial General Liability Insurance policy or its equivatent shall name the State, its
officers, and employees as “Additional Insureds” and Include the blanket additional insured endorsement
or its equivalent. The coverage to be provided under these policies shall be at least as broad as thal
provided by the standard hasic Commerclal General Liability Insurance occurrence coverage forms or its
equivalent currently in use in the Stale of New Jersey, which shall not be circumscribed by any
endorsement limiting the breadth of coverage.

b. Automobile LiabHity Insurance which shall be written to cover any automobile used by the Insured. Limits
of liability for bodily injury and property damage shall not be less than $1,000,000 per occurrence as a
combined single limit. The Stale must be named as an “"Additional Insured” and a blanket additional
insured endorsement or lts equivalent must be provided when the services being procured involve vehicle
use on the State's behalf or on State controlied property

c. Workers Compensation Insurance applicable to the laws of the State of New Jersey and Employers
Liability Insurance with limils not less than:

$1,000,000 BODILY INJURY, EACH OCCURRENCE;
$1,000,000 DISEASE EACH EMPLOYEE; and
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$1,000,000 DISEASE AGGREGATE LIMIT.

Professional Llabllity insurance: The Provider shall provide Errors and Omissions, Professional Liability
Insurance and/or Profesaional Liability Malpractice insurance to protect the Provider from insured liability
arising out of the professlonal obligations parformed pursuant to the requirements of this Conlract. The
insurance shall be in the amount of $5,000,000 per ¢laim and in the aggregate. If the Provider has claims-
made coverage and subsequently changes carders during the term of the Conlract, the new Errors and
Omissions, Professional Liability Insurance and/or Professional Malpractice shall provide for retroactive
coverage 1o the inception date of this Contract or earlier.

Notwithslanding anything to the contrary herein, Provider may meet the above insurance requirements via
commercial insurance, salf-insurance, or a combination of these options at Provider's sole discrelion. In addition,
any combination of Primary, Umbrella, or Excess Liabllity policies may be used to meet any coverage or limils
requirements listed above.

TERMS GOVERNING ALL CONTRACTS
IS INDEP CTOR - The Providers status shall be that of any independent

Pravider and nol as an employee of the State.

5.2 to 5.8 RESERVED

8.7

JE c RACT

For Convenience

1. Notwithstanding any provision or Ianguage in this Contract to the contrary, the Director may
terminate this Contract at any time, in whale or in part, for the convenience of the Stats, upon
no {ess than forrty-five (45) days written notlice to the Provider.

2. The Provider shall have no right to terminate for convenience.

For Cause

1. Where the Provider fails to materially perform or comply with a Cantract or & portion thereof, the
Director may terminate the Contract, in whole or in part, after providing writlen notice to Provider
detalling the alleged breach and allowing an opportunity to cure of no less than thirty (30 days).
Additionally, in the avent the Provider fails to comply with the complaints procedure in N.JAC.
17:12-4.2 of sag., the Director may terminate the Contract, in whole or in part, upon ten (10}
days' notice to the Provider with an opportunity to respond.

2. Where in the reasonable opinion of the Director, & Provider continues to perform a Contract
poorly as demonstrated by e.g., formal complaints, late delivery, poor performance of service,
short-shipping, $o that the Director I required to use the complaints procedure in N.JA.C. 17:12-
4.2 et seq., and there has been a fallure on the part of the Provider to make progress lowards
amelioraling the issue(s) or problem(s) set forth in the complalnt, the Director may terminate the
Contract, in whole or in part, upon thirty (30) daya' nolice to the Provider wilh an opportunily to
respond prior o termination.

In cases of emergency lhe Oirector may shorten the time periods of notification and may dispense with
&n opportunity to respond.

With respect to Software Related Services, in the event of lerminalion under Section 5.7 of these Terms
and Conditions, the Provider shall be compensated for work performed in accordance with the SOW, up
to the date of termination. Such compensation may be subject to adjustments. With respect to advance
payment of license, technical supporl, maintenance, and subscription fees (“pre-pald fees"), in the event
of termination under Section 5.7(b) of these Terms and Conditions, the State shall recelve a pro-rata
refund of any unused pre-paid fees. For termination under Section 5.7(a)(1), the Stete shall not recelve
a refund of pre-paid fees actually pald to Provider and will not have liability for quotes provided for fulure
producis and Services.

Notwithstanding anything to the contrary contained herein, ¥ an Authorized Purchaser violates its
obligations under the Contract, the Provider may terminale the license(s) or cancel order(s} of such
violating Autherized Purchaser only, after providing writlen notice and an oppertunity to cure of no less
than thirty (30) days except that no such cure period shall apply where the Authorized Purchaser has
viotated the license conditions set forth In Section 3 and 4 of Provider's SFA including spacifically, those
terms and conditions set forth in Exhibit E of Provider's SFA.
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f if the Provider terminates licensa(s) or cancels order(s) of a violating Aulhorized Purchaser, It shail
nonetheless continua to perform its obligations under this Contract with respect lo the State and the other
non-violating Authorized Purchasers.

SUBCONTRACTING OR ASSIGNMENT
a. Subcontracting:

1. [If the SOW lists services to be provided by named subcontractors, then the State's execulion of the
Contract constitutes the Director's prior approval of those named subcontractors. The Provider is
responsible for ensuring subconiractor compliance with applicable State law regulrements for
subcontraclors. As used in this Section 5.8(a), “Applicable State Law Requirements” for subcontractors
shall mean Section 2.1, Business Registration, Seclion 2.2, Anti-Discrimination, and Section 2.3,
Additional Affirmative Action Reguirements.

2. If the SOW lists services {o be provided by named subconiraciors, the Provider may not subsiitute
another subconlractor without the prior written consent of the Director and uni the Applicable State
Law Requirements for subcontractors are met.

3. The Provider may not subcontract any listed services In the SOW which were previously to be provided
by the Provider without the prior written consent of the Director and untii the Applicable State Law
Requirements for subcontractors are met.

4. If at the iime of the execution of the Conlract, the Provider Is generally utllizing a subconfractor fo
provide technical support and/or other non-Contract related services to its customers, such
subcontractor need not be disclosed, and the Provider may substitute a different subcontractor without
the Director's prior appreval. For the avoidance of doubt, subcontractors providing Software Related
Services under the Contract must be disclosed as required In 5.8(a)(1) — 5.8(a)(3) above and such
subcontractors must comply with the Applicable State Law Requirements for subcontractors,

5. Regardless of whether subcontractor prior approval Is required or given, the Provider shali remain fully
responsible for the subconiractors’ (1) performancs; (1) compllance with all of the terms and conditions
of the Confract and (I comptlance with the requirements of afl applicable taws.

b. Assignment. The Provider may not assign its responsibiliies under the Contract, in whole or in part,
without the prior written consent of the Director.

CTUAL RELATI C CTO NB STATE - Nolhing
contained In any of the Contract documents, including the SOW, shall be constiued as creating any contractual
relationship betwaen any subcontractor and the State.

SITIONS - If, during ihe term of this Coniract, the Provider shall merge with or be acquired
by ancther firm, the Provider shalf give natice to the Diractor as soon as practicable and in no event longer than
thirty (30) days after said merger or acquisltion. The Provider shall provide such documents as may be requested
by the Director, which may include but need not be limlied to the following: corporate resolutions prepared by
the awarded Provider and new enlity ratifying acceptance of the original Contract, terms, conditions and prices;
updated information including ownership disclosure and Federal Employer ldentification Number. The
documents must be submitted within thirty (30) days of the request. Failure to do so may result in tennination of
the Confract for cause.

if, at any time during the term of the Contract, the Provider's partnership, limited llabitity company, limited liability
partnership, professional corporation, or corporation shall dissolve, the Director must be so notified. All
responsible parties of the dissolved business entity must submit to the Oirector in wriling, the names of the
parties proposed to perform the Contract, and the names of the pariies to whom payment should be made. No
payment shall be made until all parlies to the dissolved business enlity submit tha required documents to the
Director.

PROVIDER WARRANTIES
COTS and Customized Software
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1. Unless the Providers SFA provides greater coverage as determined by the State In its sole discrelion,
Provider warrants that COTS and Customized Software licensed to the State shall operate in all material
respects as described In the SOW andfor Provider technical documentation for ninety (80} days afler
installation of COTS or Acceplance of Customized Software. The State shall notify Provider of any COTS
or Customized Software product deflciency within ninety (90) days after Acceptance.

2. Excapt for the porlion of Provider's COTS or Customized Software product that inlentionally contains one
or more of the following for the purpose of anfl-virus protection, Provider warrants that, at the time of delivary
and ingtallation of the COTS or Customizad Software provided pursuant to the Contract, its product ghafl be
free of what are commenly defined as viruses, backdoors, worms, spyware, malware and other maticious
code that may hamper performance of the COTS or Customized Software, collect unlawiul personally
identifiable informalion on users, or prevent such COTS or Customized Sofiware from perfarming as
required under the Contract.

3. Inthe svent of any breach of this werranty, the Provider shall correct the praduct errors that caused the
breach of warranty, or if Provider cannot substantially correct such breach in 8 commercially reasonable
manner, the State may end its usage and recover lhe feas pald to Provider for the license and any unused,
pre-paid technical support or subscription fees. Under no circumstances does this warranty provision limit
the Provider's obligation in the event of a breach of confidentiality.

4. Provider does not warrant that COTS or Customized Sofiware is emor-free or thal it will operate
uninterrupted.

Software Related Semvices

1. Untess the Provider's SFA or the SOW provides greater coverage, as determined by the State in its sole
discretion, Provider warrants that all Services will be provided In a professional manner consistent wilh
induslry standards. The Siate shall nolify Provider of any Services warranty deficiencies within ninety
{80) days from performance of the deficient Services.

2. in the event of any breach of this warranty, the Provider shall re-perform the deficient Services, or if
Provider cannot substantially correct a breach in a commaercially reasonable manner, the State may end
the relevant Services and recover the faes paid to Provider for the deficient Services.

THE WARRANTIES SET FORTH HEREIN ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES,
WHETHER EXPRESS OR IMPLIED, AND PROVIDER EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES,
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY,
SATISFACTORY QUALITY, OR FITNESS FOR A PARTICULAR PURPOSE.

ND ISDICTION - This Contract and all contracts and/or arders hereunder shall
be governed and construed and the rights and obligations of the parties hereto shall be determined in
accordance with the applicable laws, regulations and rules of evidence of the State of New Jersey, including
without limitation, by the New Jersey Tort Claims Act, N.J.S.A, 59:1-1, gf sea., the New Jersey Contractual
Liability Act, N..J.S,A. 59:13-1, et seq., without referenca to conflict of laws principles, and any and all litigation
arising therefrom or related thereto shall be flled in the appropriate Division of the New Jersey Superior Court.

CONTRACT AMENDMENT - Excapt as provided herein, the Contract may only be amended by wiitten
agreement of the State and the Provider.

(o] - The Provider shall malntain records for producis and/or servicas delivered
against the Contract for a period of five {5) years from ihe date of final payment. Such records shall be made
avallable fo the State, including the Comptroller, for audit and review.

C - The Provider recognizes that in actual economic practice,
overcharges resulting from antitrust violations are in fact usually bome by the ulimate purchaser. Tharefore,
and as consideration for execuling this Contract, the Provider, acting herein by and through its duly authorized
agent, hereby conveys, sells, aasigns, and transfers to the State of New Jeraey, for itself and on behaif of ils
political subdivisions and public agencies, all right, fitle and interest to all claims and causes of action it may now
or hereaftar acquire under the antilrust laws of the United States or the State of New Jersey, rslating to the
particular goods and services purchased or acquired by the State of New Jersey or any of its polltical subxdivisions
or public agencies pursuant to this Contract.
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In connection with this assignment, the following are the express abligations of the Provider:

a. it shail take no action that will in any way diminish the valus of the rights conveyed or assigned hereunder.

b. it shall advise the Attomey General of New Jersey:

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

2. immediately upon becoming aware of the fact that an action has baen commenced on its hehalf
by some other person(s).

c. It shall notify the defendants In any antitrust suit of the within assignment at the earlleat practicable
opportunity after the Provider has initiated an action on its own behalf or becomes aware that such an
acfion has been filed on its behalf by another person. A copy of such notice shall be sent to the Attomey
General of New Jersay,

d. it is understood and agreed that in the event any payment under any such claim or cause of action is
made (0 the Provider, it shall promptly pay over to the State of New Jersey the allotted share thereof, if
any, assigned to the State hereunder.

TERMS RELATING TO PRICE AND PAYMENT - The Provider shall submil invoices to Reseller for
products and services purchased by the State or Authorized Reseller, as applicable. The State or Authorized
Ressller will make payment to the State's Reseller. The State will not make payment directly to Provider. While
these Terms and Conditions are independent of, and do not amend the agreements between Provider and
Reseller, Provider Is hereby advised of the following payment terms that are in place between the State and
each of lis Resellers which take precedence over payment ferms included in Provider's SFA or SOW:

a. TAX CHARGES - The State of New Jersey is exempt from State sales or use taxes and Federal exclse
taxes, Therefore, prica quotations must not include such taxes. The Slate's Federa! Excise Tax Exemption
number is 22-76-0050K,

b. NEW JERSEY PROMPT PAYMENT ACT - The New Jersey Prompt Payment Act, N.J.S A, 52:32-32 el
seq.. requires state agancies to pay for gaods and services within sixty (80) days of the agency's receipt of
a properly executed State Payment Voucher or within sixty (60) days of receipt and acceptance of goods
and services, whichever Is later. Properly executed performance security, when required, must be received
by the State prior to processing any payments for goods and services accepted by state agencies. Interest
will be paid on delinquent accounts at a rate established by the State Treasurer. Interest shall not be paid
until it exceads $5.00 per properly executed invoice.

c. APPROPRIATION AND AVAILABILITY OF FUNDS - The State's obligation to make payment under this
Coniract is contingent upon the avaitability of appropriated funds and receipt of ravenues from which
payment for Contract purposes can be made. No legal liability on the part of the State for payment of any
money shall arige unless and until funds are appropriated each fiscal year to the using agency by the State
Legislature and made avallable through receipt of revenues.

For the avoldance of doubt, the [ssuance of a State payment voucher or other State Isstied payment document
shall not signify that an appropriation has been made or that the funds are available.

ISCEL|
co ALITY

The State’s obligation to maintain the confidentiality of Provider’s confidential information provided fo the State
under {he Contraci Is conditioned upon and subject to the State's obligations under the New Jersey Public
Records Act, N.J.S.A. 47:1A-1 at seq., ("OPRA"), the New Jersey common law right to know, and any other
lawful document request or subpoena.

By virtue of the contract, the parlies may have access fo informatlon that is confidential to one another. The
parties agree to disclose only information that is required for the performance of their obligations under the
contract. Provider's confidential information, to the extent not expressly prohibited by law, shall consist of all
information whether disclosed orally or in writien (including electronic) form or otherwise, that is clearly identified
as confidentiat at the time of disclosure {"Provider Confidential Information™). For the avoidance of doubt, and
without limitation, the State expressly acknowladges and agrees that the Softwara Deliverables (as defined in
Provider's SFA)}, and the Source Code (as dafined in Provider's SFA) shall be deemed Provider Confidential
Information. Notwithstanding the previous sentence, the Provider acknowledges the terms and pricing of the
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contract are subject to disclosure under OPRA, the New Jersey common law right o know, and any other tawful
document request or subpoena.

The Provider shall fraat as Confidentlal Information all informalion or data in any form whatsosver supptied by
the State, any information or data gathared by the Provider in fulfiiment of the Contract and any analysis thereof
(whether in fulfilment of the Contract or nof).

A party's Canfidential information shall not Include information that: (a) is or becomes a part of the public domain
through no act or omission of the other party, except that if the informaion or data Is personally Idsntifying 1o a
person or entity regardless of whether it has become part of the public domain through other means, the other
parly must mainiain full efforie under the Contract to keep it confidential; (b) was in the other party’s tawful
possession prior lo the disclosure and had not been obtained by the other party either directly or indiraclly from
the disclosing party; (c) is lawfully disclosed to the other party by & third parly without restriction on the dlsclosure;
or {d) is independenily devetoped by the other party.

Tha parties agree to hold each cther’s Confidential information in confidence, using at least the same degree of
care used (o protect their own confidential information.

In the event that the Stale recelves a request for Provider Confidential Information related to the Contract
pursuant to a court order, subpoena, lawful document request or other operation of law, the State agrees, if
permitted by law, to provide Provider with as much notice, in writing, as is reasonably practicable and the State's
intended response to such request. Provider shall teke any action i deems appropriate to protect its documents
andfor Information.

in addition, in the event Provider recelves a request for State Confidential Information pursuant to a court order,
subpoena, or other operation of law, Provider shall, if permitled by law, provide the State with as much nolice,
in writing, as is reasanably practicable and Provider's intended response to such request. The State shall take
any actlon it deems appropriate o protect iis documents and/or information. Notice to the State shall not relleve
the Provider of its obligation to take action to protect such information If the Provider is aware of a legal reason
to do so.

Notwithstanding the requirements of nandisclosure described In this Section 7.1, either party may releass the
other party's Confidentlal information (i) if directed to do so by a cour! or arbitrator of competent jurisdiction, (i)
pursuant to a lawfully issued subpoena or other lawful document request, (iil} In the case of the State, ifthe State
determines the documents or information are subject to disclosure and Provider does not exercise its rights as
described in subsection 7.4(0. or If Provider is unsuccessful in defending its rights as described in subsection
7.1(P, or (iv} in the case of Provider, if Provider determines the documents or information are subject to disclosure
and the State does not exercise lts rights as described In subsection 7.1(g}, or if the State is unsuccessful in
defending lis rights as described in subseaction 7.1(g).

OWNERSHIP

Provider Intelleciual Property — For pusposes of this provision, Provider Intellectual Properly means any
Intellectual property that is owned by Provider and supplled to the State under the Contract. Provider retains
ownershlp of all Provider Intelieciual Property, and any madifications, canfigurations, and derivatives thereto.
Provider grants the State a limited, nontransferable, non-exclusive ficense to use Provider Intellectual Property
as set forih in Providers SLA. The Provider's license to the State is limited by the term of the contract and the
confidentiality obligations sel forth in Section 7.1 of these Terms and Candilions.

State Intellectual Property — For purposes of this provision, State Intellectual Property includes any intellectual
property owned by the State. The State retains ownership of all State Intellectual Property provided to Provider
pursuant to the Conltract. The State grants Provider a non-exclusive, royalty-free, license to use, copy, display,
distribute, transit and prepare derivative works of State Intellectual Properly and Stale data and background
information only to fulfilt the purposes of the Contract. The State's license to Pravider is limited by the term of
the Contract and the confidentiality obfigations set forth in Section 7.1 of these Terms and Conditions.
Furthermare, all of Provider's publicity andfor public announcements perlaining to ihis Contract shall ba
approved in writing by the State prior to releasa.

u C LUTIO

To the extent Providers SFA and/or SOW permits Providar to conduct periodic audits of the State’s usage of
the Provider Intellectual Property provided thereunder, such provision I8 amended fo include the following audit
notice and dispute resolution process:

a. AUDIT NOTICE - Notwithstanding anything to the contrary in Provider's SOW or SFA, in the event that
the Provider seeks to exerclge a right in its SOW or SFA to audit the State’s use of Provider Intellectual
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Property, Provider shall deliver simultaneous written nofice, no less than thirty days in advance of the
audit start date (unless the Provider's notice provides & longer notice perlod), to:

1. the Director of the New Jersey Department of Treasury, Division of Purchage and Property:
Procuremant Buraau, Technology Unil
P.0. Box 230
Trenton, New Jersey 08625-0230

2, the Chief Technology Officer of the New Jersey Office of information Technology:
Office of the Chief Technology Officer
300 Riverview Plaza
Trenton, New Jersey 08625

3 and the State Contract Manager.

The notice shall reference the epecific audit provision(s) in Provider's SOW or SFA being exercised and
include coples of same, specify the means by which the Provider will conduct the audit, and shall requira
the audit to be conducted in accordance with generally accepted standards In the field of such audits.

b. AUDIT DISPUTE RESOLUTION -- if the State, in good faith, provides Provider with written nolice of an
sileged error in the amount of underpald fees due Provider as a result of an audit (the "dispute"), then the
pariles will endeavor {o resolve the dispute in accordance with this paragraph. Each parly will appaint a
Vice President, Assislant Director, or the equivalent (herainafter referred to as “Represeniative”) to
discuss the dispute and no formal procesdings for the judicial resolutlon of such dispute, except for the
seeking of aquitable relief or those required to avoid non-compliance with the New Jersey Contractual
Liability Act, N.J,.S.A. 59:13-1 ef seg., may begin until either such Representative concludes, after a good
faith effort to rasolve the dispute, that resotution through continued discussion is unlikaly. In addition, the
parties shall refrain from exercising any termination right related to the dispute being considered under
this paragraph and shall continue fo perform their respectiva obligations under the Contract while they
endeavor to resalve the dispute under this paragraph. All meetings and discussions belween
Representatives will be desmed confidential settlement discusslons under Rule 408 of the New Jersey
Rules of Evidence.

c. STATE NOT LIABLE FOR AUDIT COSTS -- Notwithstanding anything fo the contrary in Provider's SOW
or SFA, the State will not relmburse Provider for any costs related to an audit.

d. NO AUDIT RIGHT CREATED -- In the event Lhat the Provider's SOW or SFA does not permit audils of
the State's usage of Provider Intellectual Property Section 7.3 of theae Terms and Conditions shall not
be interpreted to provide such an audit right.

REFERENCES TO EXTERNAL DOCUMENTAYION - Any external documentation Incorporated by
reference Into Provider's SFA andfor SOW, including without imitation, Technical Reference Manuals, technical
support policies, copyright notices, additional license terms, etc., are subject to these terms and conditions. In
the avent of any conflict betwean the terms of a document incarporated by reference into Providers SFA and/or
SOW, and these terms and conditions, these terms and conditions shall prevail.

NO ARBITRATION - Notwithstanding anything to the contrary in Provider's SFA and/or SOW, the State does
not agree to arbitration,

NO AUTO-RENEWAL - Notwithstanding anylhing to the contrary in Provider's SFA andior SOW, the State
does not agree to aute-renewal of standard software maintenance, technical support or service fees.

MS GOVE W

COMPLIANCE — CODES - The Provider must comply with NJUCC and the latest NEC?0, B.0.C.A. Basic
Bullding cade, Occupational Safety and Heallh Administration and all applicable codes for this requirement. The
Provider shall be responsible for securing and paying all necessary permils, where applicable.

TE'S O CE SCOPE OF - The State has the option, in its sole discretion, to
reduce the scope of work for any deliverable, task or subtask called for under an SOW. In such an evant, the
Director shall provide to the Provider advance written notice of the change in scope of work and what the Diractor
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believes should be the corresponding adjusted SOW price. Within five (5) business days of receipt of such

writien notice, if eliher Is applicable:

a. If the Provider does not agree with the Director's proposed adjusted SOW price, the Provider shall submit
to the Director any additional information that the Provider believes impacts the adjusted SOW price with a
reques! that the Director reconsider the proposed adjusted SOW price. The parties shall negotiate the
adjusted SOW price. If the parties are unable to agree on an adjusted SOW price, the Director shall make
a prompt decision taking all such information into account, and shall notify the Provider of the final adjusted
SOW price.

b. If the Provider has undertaken any work effort toward a deliverable, task or subfask that is being changed
or eliminated such that It would not be compansated under the adjusted SOW, the Provider may seek to be
compensated for such work effort according to the applicable porilons of its price schedule and the Provider
ghall submit to the Director an itemization of the work effort already complsted by deliverable, task or
subtask within the scope of work, and any additional information the Director may request. The Director
shall make a prompt decision taking all such information into account, and shall notify the Provider of the
compensation to be pald for such work effort.

CHANGE IN L.AW - Whenever a change in applicable law or regulation affects the SOW, the Director shall
provide written notice to the Provider of the change and the Director's determination as to the carresponding
adjusted change in the SOW and corresponding adjusted SOW price. Within fiva (5) business daya of recelpl
of such written notica, if either is applicable:

a. If the Provider does not agree with the adjusted SOW price, the Provider shall submit {o the Director any
additional information that the Provider believes impacts the adjusted SOW price with a request that the
Director reconsider the adjusted SOW price. The Direclor shall make a prompt decision laking all such
information Into account, and shall notify the Provider of the final adjusted SOW price.

b. I the Provider has underiaken any work effort toward a deliverable, task or subtask that is being changed
or eliminated such that it would not be compeansated under the adjusted SOW, the Provider may seak to be
compensated for such work effort according to the applicable portions of its price schedule and the Provider
shall submit to the Direclor an itemization of ihe work effort already completed by deliverable, task or
subtask within the scope of work, and any additionat information the Director may requast. The Director
shall make a prompt decision taking all such information into account, and shall nofify the Provider of the
compensation to be pald for such work effort.

SUSPENSION OF WORK - The State may issue a stop order directing the Provider to suspend work under
an SOW for a specificlime. The Provider shall be paid for goods ordered, goods delivared, or servicas raquested
and performed uniil the eflective date of the stop order. The Provider shall resume work upon the date specified
in the stop order, or upon such other date as the State Contract Manager may thereafter direct in writing. The
period of suspension shall be deemad added to the Provider's approved schedule of performance. The Director
sha!l make an equiteble adjustment, if any is required, to the SOW price. The Provider shall provide whatever
Information that Director may require related to the equitable adjustment.
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EXHIBIT A

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
N.J.S.A. 10:5-31 et seq. (P.L. 1975, C. 127)
NJAC 17:27

GOODS, PROFESSIONAL SERVICE AND GENERAL SERVICE CONTRACTS
During the performance of this contract, the Provider agrees as follows:

The Provider or subcontractor, where applicable, will not discriminate against any employee or applicant for employment because of age,
race, creed, color, national origin, ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability,
nationality or sex. Except with respect to affectional or sexuat orientation and gender identily or expression, the Provider will ensure that
equal employment opportunity is afforded to such applicants in recruitment and employment, and that employees are freated during
employment, without regard to their age, race, creed, color, national origin, ancestry, marital status, affectional or sexual orientation,
gender identity or expression, disability, nationality or sex. Such equal employment opportunity shall include, but not be limited 1o the
following: employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship. The Provider agrees to post in conspicuous places, available
to employees and applicants for employment, notices to be provided by the Public Agency Compliance Officer setting forth provisions of
this nondiscrimination clause.

The Provider or subcontractor, where applicable will, in all solicitations or advertisements for employees placed by or on behalf of the
Provider, state that afl qualified applicants will receive consideration for employment without regard to age, race, creed, color, national
arigin, ancestry, marital status, affectional or sexual orientation, gender identily or expression, disability, nationality or sex,

The Provider or subcontractor will send to each labor union, with which it has a collective bargaining agreement, a notice, to be provided
by the agency contracting officer, advising the labor union of the Provider's commitments under this chapter and shall post copies of the
notice in conspicuous places available to employees and applicants for employment.

The Provider or subcontractor, where applicable, agrees to comply with any regulations promulgated by the Treasurer pursuant to
N.J.S.A, 10:5-31 ef seq., as amended and supplemented from time o time and the Americans with Disabilities Act.

The Provider or subcontractor agrees to make good faith efforts to meet targeted county employment goals established in accordance
with N.J.A.C. 17:27-5.2.

The Provider or subcontractor agrees to inform in writing its appropriate recruitment agencies including, but not limited to, employment
agencies, placement bureaus, colleges, universities, and labor unions, that it does not discriminate on the basis of age, race, creed, color,
national arigin, ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex, and
that it will discontinue the use of any recruitment agency which engages in direct or indirect discriminatory practices.

The Provider or subcontractor agrees to revise any of its testing procedures, if necessary, fo assure that afl personnel tesfing conforms
with the principles of job related testing, as established by the statutes and court decisions of the State of New Jersey and as established
by applicable Federal law and applicable Federal court decisions.

In conforming with the targeted employment goals, the Provider or subcontractor agrees to review all procedures relating to transfer,
upgrading, downgrading and layoff to ensure that all such actions are taken without regard to age, race, creed, color, national origin,
ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex, consistent with the
statutes and court decisions of the State of New Jersey, and applicable Federal law and applicable Federal court decisions,

The Provider shall submit to the public agency, after notification of award but prior to execution of a goods and services contract, one of
the folowing three documents:

Letter of Federal Affirmalive Action Plan Approval;
Cerlificate of Employee Information Report; or

Employee Information Report Form AA302 (electronically provided by the Division and distributed to the public agency through
the Division's website at http://mww.state.nj.us/treasury/contract_compliance).

The Provider and its subcontractars shall furnish such reporis or other documents ta the Division of Purchase an Property, CCAU, EEO
Maonitoring Program as may be requested by the office from time to time in order to carry out the purposes of these regulations, and public
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agencies shall furnish such information as may be requested by the Division of Purchase an Property, CCAU, EEO Monitoring Program
for conducting a compliance investigation pursuant to N.J.A.C. 17:27-1 et seq.
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KAPS® Master Software License, Maintenance and Support Agreement

This KAPS® Master Software License, Maintenance and Support Agreement (“Agreement”) is
made and entered into as of this 10th day of December, 2018 by and between Kelmar Associates,
LLC (“Kelmar™), a Delaware Limited Liability Company, having a principal place of business at
500 Edgewater Drive, Suite 525, Wakefield, MA 01880 and the State of New Jersey, Department
of the Treasury, Unclaimed Property Administration (hereinafter the “State” or the “Treasury” or
the “Licensee™), having a principal place of business located at 33 West Street, Trenton, NJ 08625-
0230 (at times Kelmar and the State shall be individually referred to as a “Party” and collectively
as the “Parties™).

Whereas, Kelmar is the developer of, and has the right to license to others, certain computer
software products.

Whereas, the State has agreed to license Kelmar's KAPS® software product (the “Software”) and
to receive maintenance and support services in accordance with the terms and conditions of this
Agreement.

Now, therefore, in consideration of the mutual covenants hereinafter set forth, the receipt and
sufficiency of which is hereby acknowledged, Kelmar and the State, intending to be legally bound,
hereby covenant and agree as follows:

1. DEFINITIONS.

Capitalized terms used in this Agreement, the Exhibits, and Schedules have the meaning set forth
in Exhibit A.

2. LICENSE.

In accordance with the terms and conditions of this Agreement (inclusive of all Exhibits and
Schedules attached hereto and incorporated herein by reference), Kelmar grants to the State, and
the State accepts, a limited, nontransferable, non-exclusive, restricted license to use the Software
under the terms and conditions stated herein for the State’s use in the administration of its
unclaimed property program and business related thereto. The grant of rights hereunder to license
and utilize the Software is not a sale of the Software or any portion thereof, and does not convey
any rights of ownership in the Software to the State. Kelmar reserves all rights not expressly
granted by this Agreement and the State hereby agrees that all title and ownership of the Software
and all Software Deliverables and associated intellectual property rights are and shall always
remain with Kelmar except where expressly agreed otherwise by the Parties.

In connection with the license to utilize the Software, Kelmar shall grant the State a restricted license
to utilize Kelmar’s KAPS® LexisNexis® Instant Verify® and LexID® Identification Services (“KAPS®
LN Services™) on the terms and conditions set forth in Exhibit C, attached hereto and incorporated
herein by reference.
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3. LICENSE RESTRICTIONS.

This Agreement does not include the right to perform, and the State agrees to refrain from
performing, the following: (i) selling, marketing, making copies, translations, adaptations, or
modifications of or to the Software or any portion thereof, except as expressly agreed in writing
by the Parties; and (ii) reverse-engineering, reverse-translating, disassembling, or decompiling the
Software, the Software Deliverables or the Documentation or any portion thereof or attempting to
do so, or otherwise attempting to discover the Source Code, and/or techniques incorporated into
the Software, and that it shall not hire, direct, influence or aid any other person or entity to do or
attempt to do the same. The State further agrees that it may not create any derivative work based
upon the Software by altering, modifying, or translating the Source Code or any portion thereof,
and that it shall not hire, direct, influence or aid any other person or entity to do or attempt to do
the same.

4. SERVICES.

4.1  Scope of Services. Kelmar shall perform the services (“Services”) for the State
consisting of the implementation, maintenance and support of the Software as more fully set forth
in Exhibit B, attached hereto and incorporated herein by reference.

4.1.1 Change Requests. The State reserves the right to request from time to time
any changes to the requirements and specifications of the Services under the Agreement. If the
State requests or directs Kelmar to perform any Additional Services beyond the scope of the
Services set forth in Exhibit B (all such Additional Services to be hereinafter referred to as “New
Work”), Kelmar shall, prior to performing any New Work, provide a detailed outline of all work
to be done including tasks necessary to accomplish the New Work, timeframes, listing of key
personnel assigned, the estimated hours for each individual per task, and the estimated overall cost
of the New Work., Kelmar expressly agrees that it shall not perform any New Work until such
time as approved in writing by the State. The approval of New Work shall be governed by the
Change Request procedure set forth below:

a. Change Request at State Request: If the State requires Kelmar to perform New Work or
make changes to the Services that would affect the Agreement completion schedule or the
amount of compensation due Kelmar (a “Change”), the State shall submit a written request
for Kelmar to furnish a proposal for carrying out the requested Change (a “Change
Request™).

b. Kelmar Recommendation for Change Requests: Kelmar shall be entitled to propose a
Change to the State, on its own initiative, should Kelmar believe the proposed Change
would benefit the State.

¢. Upon receipt of a Change Request or on its own initiative, Kelmar shall examine the
implications of the requested Change on the technical specifications and the Agreement
schedule, and then price out the New Work. Kelmar shall then submit to the State, without
undue delay, a written proposal for carrying out the Change. Kelmar’s proposal shall

Page 2 of 34



include any associated changes in the technical specifications, Agreement schedule and
price and method of pricing of the Services. If Kelmar provides a written proposal and
should Kelmar be of the opinion that a requested Change is not to be recommended, it shall
communicate its opinion to the State but shall nevertheless carry out the Change as
specified in the written proposal if the State directs it to do so.

d. By giving Kelmar written notice within a reasonable time, the State shall be entitled to
accept a Kelmar proposal for Change, to reject it, or to reach another agreement with
Kelmar. Should the Parties agree on carrying out a Change, a written Contract Change
Notice must be prepared and issued under this Agreement, describing the Change and its
effects on the Services and any affected components of this Agreement (a “Change
Notice™).

e. If the State requests or directs Kelmar to perform any services or provide deliverables that
are consistent with and similar to the Services being provided by Kelmar under the
Agreement, but which Kelmar reasonably and in good faith believes are not included
within the scope of the Services, then before performing the activities, Kelmar shall notify
the State in writing that it considers the requested activities to constitute a Change for which
Kelmar should receive additional compensation. Along with the notice, Kelmar shall
include a written proposal for carrying out the Change that identifies any associated
changes in the technical specifications, the project schedule and the price for the New
Work. If Kelmar fails to notify the State before beginning the New Work constituting a
Change, then Kelmar shall waive any right to assert any claim for additional compensation
or time for performing the requested activities. Upon receipt of Kelmar’s notice, the State
shall follow the procedure outlined in subsection (c) above.

f. No proposed Change shall be performed until the proposed Change has been specified in
a duly executed Change Notice issued by the State and signed by the Parties.

42  Method of Performing Services. Kelmar, in conjunction with its principals,
partners, directors and officers, employees, agents, consultants, and other of its representatives
(collectively “Personnel”), will determine the method, defails and means of performing the
Services. Notwithstanding, Kelmar acknowledges and agrees that the Software shall comply with
the system requirements set forth on Exhibit 2 to the Contract - State of New Jersey’s NJCCIC
System Security Plan Questionnaire, prepared by Provider and approved by the State.

43  Kelmar Personnel. Kelmar shall, in its sole discretion, assign qualified Personnel
to perform the Services contemplated under the Agreement. In so doing, Kelmar shall perform
security and background checks on all of its Personnel: (a) working on the State’s premises in
connection with the Services, (b) handling the State’s Confidential Information in connection with
the Services; or (c¢) having access to the State’s Confidential Information in connection with the
Services. These security and background checks shall include, without limitation, employment,
education and certification verification; a review of federal, state and county criminal records
databases; a search through the national prison registry, parole board and federal administrative
agency databases; as well as checks against the national sex offender data base. Kelmar shall
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require that its subcontractor employees (if any) that will handle or have access to the State’s
Confidential Information under this Agreement also complete security and background checks that
meet and/or exceed the aforementioned requirements. Upon reasonable request, Kelmar shall
provide satisfactory evidence of such security and background checks to the State.

Kelmar shall enforce separation of job duties amongst its Personnel and will require said
individuals to execute commercially reasonable non-disclosure agreements prior to performing
Services on behalf of the State. Kelmar shall also confirm that all Kelmar Personnel that may be
engaged to perform the Services hereunder are legally authorized to work in the United States.
Kelmar further agrees to provide a completed W-9 form prior to performing the Services for the
State.

Notwithstanding the foregoing, the State may, at its sole expense, conduct reference and
background screening of Kelmar Personnel: (a) working on the State’s premises in connection with
the Services, (b) handling the State’s Confidential Information in connection with the Services; or
(c) having access to the State’s Confidential Information in connection with the Services. The
State shall maintain the confidentiality of background screening results in accordance with the
Agreement. The State shall also have the right at any time to require that Kelmar remove
from interaction with the State any Kelmar Personnel who the State believes is detrimental to its
working relationship with Kelmar. The State shall provide Kelmar with notice of its determination,
and the reasons it requests the removal. If the State indicates that a potential security violation exists
with respect to the request, Kelmar shall immediately remove such individual. Thereafter, Kelmar
shall not assigh the person at issue to any aspect of the Services without the State’s prior written
consent.

44  Location and Assistance., Kelmar may perform the Services at the State’s
premises, Kelmar’s premises and/or its independent contractor’s premises as Kelmar deems
appropriate. The State shall provide Kelmar with reasonable access to the State’s premises,
personnel, hardware, computer equipment, software, and information during normal business
hours to enable Kelmar to perform the Services. The State agrees to cooperate with Kelmar and
to respond in a timely manner to all reasonable requests to facilitate Kelmar’s delivery of the
Services, subject to reasonable and customary security procedures that the State may require. To
this end, the State acknowledges and agrees that the timely performance of the Services will require
access to the State’s data, information, business processes, test materials and computer systems.
Accordingly, the State agrees to provide all such access and the reasonable and timely assistance
of qualified personnel to perform such tasks as arc rcasonably requested of Kelmar. The
unavailability of State personnel, failure of the State’s personnel to achieve the tasks required to
be performed by the State in an accurate, timely and professional manner may cause delays or a
failure in the performance of the Services or Kelmar to fail to timely complete the Services or
result in increased costs to Kelmar for which the State shall be responsible. Any failure or delay
in Kelmar’s performance shall be excused to the extent the failure or delay is caused by the State
and/or its Personnel.

4.5  Technical Support. The State shall provide the following to facilitate the
Services:
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Necessary and timely support for data extraction from legacy systems
Technical support regarding interfaces to existing legacy systems

e  Technical resources necessary to perform any customizations for the
implemented modules

s  Through its information technology staff, additional technical support on a
reasonable as-needed basis

¢ One technical lead to conduct necessary tasks outlined above for the associated
modules

5. NON-DISCLOSURE & CONFIDENTIALITY. Reserved. See Section 7.1 of the
Software Publisher Services Provider Agreement attached to the Contract at Exhibit 1.

6. STRATEGIC BUSINESS PARTNERS.

Kelmar shall notify the State of all “Strategic Business Partners” related to the Services provided
under this Agreement. Strategic Business Partners shall include any subcontractors or other entities
or individuals who: (a) may be a party to a joint venture or similar agreement with Kelmar, or (b)
will have access to or who are involved with the processing of the State’s Data. All Strategic
Business Partners shall be subject to the same background checks as outlined in Section 4.3 above;
provided, however, that no such background checks shall be required of any employee of
LexisNexis and its affiliates, or Melissa Data, [nc., merely as a result of Kelmar’s contracts with
those vendors to provide technology plug-ins and research capabilities within the KAPS® System.

7. WARRANTIES.

7.1  Kelmar Software Deliverables. Kelmar warrants and represents that (i) it has the
power and authority and has taken all necessary corporate action to execute and deliver the
Agreement and make it binding on Kelmar; (ii) it owns or has acquired rights to all proprietary
interests in the Software Deliverable and Documentation necessary to grant the license set for the
in this Agreement; and (iii) it has secured all licenses and permits necessary for performance of
the Services and that the Services will be performed by qualified personnel in accordance with the
appropriate level of care, skill and diligence customary in Kelmar’s industry, trade, or profession
and in accordance with all applicable laws, statutes, and regulations.

7.2  Warranty Period / Error Correction. Kelmar warrants that for a period of one
hundred eighty (180) days from the date that Kelmar implements the Software Deliverable, or in
the case of a Software Deliverable subject to acceptance testing under this Agreement from the
date the Software Deliverable is deemed “Accepted”, the Software Deliverable shall operate in
substantial conformance with its Documentation or the Specifications, as applicable, and shall be
free of material defects (the “Warranty Period”)., If the Software Deliverable fails to conform to
its Documentation or Specifications, or contains material defects during the Warranty Period,
Kelmar’s sole obligation and the State’s sole remedy shall be for Kelmar to use reasonable
commercial efforts to correct all Errors or replace the Software Deliverable.
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Notwithstanding the foregoing, the warranty set forth in this Section 7.2 shall be void if the State
or any third party (other than any person selected by Kelmar to act on Kelmar’s behalf) modifies,
adjusts or re-configures the Software Deliverable. Further, Kelmar shall not be responsible for
correcting Errors resulting from misuse, negligence, revision, modification, or improper use by the
State of the Software Deliverable or any portion thereof (“Misuse”); the State shall be responsible
to pay Kelmar for services to correct Errors resulting from Misuse at Kelmar's standard rates as
set forth on the purchase order submitted by the State to Reseller under the M0003 Software
Reseller Contract that is in effect at the time services to correct the Error are performed. Kelmar
does not warrant that operation of such Software Deliverables will be uninterrupted or error free.
After the Warranty Period, all corrective efforts, design enhancements or other Software
Deliverable modifications shall be governed by the provisions set forth in Exhibit B.

7.3  Third Party Materials. As between Kelmar and the State, all third party hardware
and software are provided “AS IS” and without warranty of any kind. If Kelmar has the right to
pass through to the State warranties made by any third party supplier with respect to the third party
hardware or software, Kelmar will pass through such warranties. All such warranties will run
directly between the State and the respective third party supplier.

7.4  Disclaimer. OTHER THAN AS EXPRESSLY PROVIDED ABOVE,
KELMAR HEREBY EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS
OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY TMPLIED WARRANTY
OF MERCHANTABILITY, IMPLIED WARRANTY OF SATISFACTORY QUALITY,
ANY IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, AND ANY
IMPLIED WARRANTY AGAINST INFRINGEMENT. EXCEPT AS EXPRESSLY
PROVIDED IN WRITING HEREIN, THERE IS NO WARRANTY THAT THE
SOFTWARE DELIVERABLES OR ANY INFORMATION, COMPUTER PROGRAM,
EFFORTS OR ANY SYSTEM PROVIDED BY KELMAR WILL FULFILL ANY
PARTICULAR PURPOSES OR NEEDS OF THE STATE.

8.0 INTELLECTUAL PROPERTY.

The Software is being licensed, not sold. Kelmar retains all ownership rights in and to all
Deliverables and Components of the KAPS® System. All United States and international
copyrights, trade secrets, patentable inventions and trademarks incorporated into, or used in respect
of, the Software Deliverables shall be and remain the sole property of Kelmar. [fthe State engages
Kelmar to perform New Work, which may include programming or software development in
respect of the Software Deliverables, then: (i) with respect to all work performed for the State by
Kelmar, Kelmar shall be the author and owner of all copyrights, patents and trade secrets
incorporated in such work (the “Licensee Work™); and (ii) the State shall have the same licenses
set forth in Section 2 of the Agreement in respect of such Licensee Work.

9.0 RIGHTS IN DATA.

The State is the owner of all data made available by the State to Kelmar or its Personnel under the
Agreement (hereinafter the “State’s Data™). Neither Kelmar nor its Personnel shall use the State’s

Page 6 of 34



Data for any purpose other than providing the Services, nor will any part of the State’s Data be
disclosed, sold, assigned, leased or otherwise disposed of to the general public or commercially
exploited by or on behalf of Kelmar. Kelmar shall hold the State’s Data in the strictest
confidence and shall limit knowledge of the State’s Data to those Kelmar Personnel having a
need to know in connection with the performance of the Services. Kelmar shall protect the State’s
Data in the same manner in which it applies to its own confidential or proprietary information and
materials of a similar nature. To this end, Kelmar shall encrypt all non-public State Data that
resides on any Kelmar server or mobile devices or in transit during the life of the contract with
128-bit level encryption. Such encryption shall meet and/or exceed the State’s requirements
inclusive of those outlined in Exhibit 2 to the Contract. Kelmar will not possess or assert any lien
or other right against the State’s Data. Without limiting the generality of this Section, Kelmar
will only use Personally Identifiable Information as strictly necessary to provide the Services and
will disclose the information only to its Personnel who have a strict need-to-know the information.
Kelmar will comply at all times with all laws and regulations applicable to the Personally
Identifiable Information, and with the information security protocols set forth at Exhibit 2 to the
Contract.

10,0 OWNERSHIP OF MATERIALS.

The State and Kelmar will continue to own their respective proprietary technologies developed
before entering into the Agreement. Any hardware bought through Kelmar by the State, and paid
for by the State, will be owned by the State. Any software licensed through Kelmar and sold to
the State, will be licensed directly to the State.

11.0 INDEMNIFICATION. Reserved. See Section 4.1 of the Software Publisher Services
Provider Agreement attached to the Contract at Exhibit 1.

12. LIMITATION OF LIABILITY. Resetved. See Section 4.1.1 of the Software Publisher
Services Provider Agreement attached to the Contract at Exhibit 1.

13. FEES.

13.1 Service Fees. In consideration for performing the Services, the State shall pay
Kelmar the annual license fee set forth on the purchase order submitted by the State to Reseller
under the M0003 Software Reseller Contract. Where Kelmar performs New Work or Licensee
Work beyond the Services, the State shall pay Kelmar’s then-current hourly rates or such other
fees as set forth on the purchase orders submitted by the State to Reseller under the M0003
Software Reseller Contract. Consistent with M0003 Software Reseller Contract, Kelmar shall
submit invoices to the Reseller for the Services performed hereunder on a monthly basis. The
monthly invoices will contain sufficient detail to support the services provided during the previous
month.

13.2 Reimbursable Expenses, Reserved.
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13.3 Taxes. The State is a sovereign entity, and shall not be liable for the payment of
federal, state and local sales, use, and excise taxes, including any interest and penalties from any
related deficiency, which may become due and payable as a consequence of this Agreement.

13.4 Invoice Disputes. In the event the State disputes a portion of the invoice, the State
shall, within thirty (30) days of receipt of the invoice: (a) pay the undisputed portion of the invoice
to Kelmar via the Reseller; and (b) provide Kelmar with a detailed statement of the State’s position
on the disputed portion of the invoice, The Parties shall then attempt to resolve the Dispute in
accordance with the provisions outlined in Section 18 below.

13.5 Payment. The State shall pay to Kelmar via the Reseller the Fees and
Reimbursable Expenses within the time period proscribed by New Jersey Prompt Payment Act,
N.J.S.A. 52:32-32 et seq., sixty (60) days. The State’s failure to pay any amount of an invoice that
is not the subject of a good-faith dispute within sixty (60) days of receipt of the invoice shall entitle
Kelmar to charge interest on the overdue portion at the lesser of 1.0% per month or 12% per annum,
or the maximum amount allowed by law until paid in full.

13.6 Accounting Records. Kelmar shall maintain an accounting system in accordance
with generally accepted accounting principles. The costs applicable to this Agreement shall be
ascertainable from the accounting system and Kelmar shall maintain records pertaining to the
Services and all other costs and expenditures in accordance with Section 17 below.

14, TERM & RENEWAL.

This Agreement shall be effective from the date of execution until three (3). years after the Effective
Date, with three (3) options to extend for an additional one (1) year each under the same terms and
conditions, subject to the mutual agreement by the Parties, unless sooner terminated by either
Party. Fees due hereunder shall be assessed beginning on the Commencement Date. For purposes
of this Agreement the term “Commencement Date” shall mean the date upon which the KAPS®
System is placed into production for the State.

Not more than one hundred and eighty (180) days nor less than one hundred twenty (120} days before
the expiration of the Agreement, Kelmar shall: (a) notify the State of Kelmar’s intension not to renew
the Agreement; or (b) present the State with an option to renew the Agreement detailing any increase
in any fees or costs associated with the products or services contracted hereunder; or (c) present the
State with a new contract for services detailing pricing inclusive of any increase in fees or costs
associate with the new contract.

1. TERMINATION.

15.1 Termination for Cause. Reserved. See Section 5.7 of the Software Publisher
Services Provider Agreement attached to the Contract at Exhibit 1.

15.2 Termination For Convenience. Reserved. See Section 5.7 of the Sofiware
Publisher Services Provider Agreement attached to the Contract at Exhibit 1.
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15.3 Data Preservation and Transfer. In the event that this Agreement is terminated
by either Party, Kelmar shall, within thirty (30) days, contact the State to arrange for the return of
all State Data in Kelmar’s possession in a mutually agreeable format including Microsoft SQL
server database back up file with data dictionary, and within a mutually agreed upon time at no
expense to the State. Kelmar shall cooperate to facilitate the return of the State’s Data to the
State or its successor provider of database management and technical support services
(hereinafter the “Successor Provider”). Provided the State is not in material breach of the
Agreement, Kelmar shall provide the State and its Successor Provider with transition services as
the State deems are reasonably required beyond the database back-up file to facilitate orderly
migration and transfer of responsibilities to the State and/or its Successor Provider (hereinafter
“Transition Services™). All Transition Services reasonably requested in writing by the State shall
be performed by Kelmar. Kelmar shall be compensated for Transition Services in accordance with
the Hourly Rates set forth in the applicable purchase order submitted by the State to Reseller under
the M0003 Software Reseller Contract that is in effect at the time the Transition Services are to be
performed.

16. SURVIVAL OF TERMS.

Upon termination or expiration of the Agreement, the provisions of the Agreement providing for
payment of Fees to Kelmar (to the extent any such payments are due when the Agreement is
terminated or when it expires), protection of Kelmar’s proprietary rights, the limitation of liability,
compliance with laws, indemnities, use and protection of information, disclaimer of warranties,
confidentiality, security, and other provisions of the Agreement concerning the ongoing interests
of Kelmar and the State shall continue and survive in full force and effect.

17.  AUDIT RIGHT.

Kelmar shall maintain books and records demonstrating its compliance with the terms and
conditions of this Agreement including without limitation, accounting records; written policies
and procedures; all Software Documentation; Change Requests and Change Orders; all paid
invoices including those for out-of-pocket expenses; other reimbursement supported by invoices;
ledgers; cancelled checks; change order files and supporting documentation; payroll documents;
timesheets; memoranda; and correspondence. Such records shall be maintained by Kelmar until
the last to occur of: (i) a period of five (5) years after the date this Agreement expires or is sooner
terminated, or (ii} final payment is made hereunder, or (iii) the resolution of any pending contract
matters, or (iv) if an audit is occurring, or Kelmar has reccived notice that an audit is pending, until
such audit has been completed and its findings have been resolved. The State shall have the right
to audit Kelmar’s books and records to confirm Kelmar's compliance with the terms and
conditions of the Agreement. Such records shall be made available to the State during Normal
Working Hours at Kelmar’s headquarters or other place of business and subject to a three (3) day
prior written notice. Costs of any audits conducted under the authority of this Section 17 shall be
borne by the State. In the event the audit discovers substantive findings related to fraud,
misrepresentation, or non-performance, the State shall be entitled to recover the total costs of the
audit as well as all other damages permitted at law.
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18.  DISPUTE RESOLUTION,

18.1 Informal Resolution. The Parties shall endeavor to amicably resolve any dispute,
claim, question, or disagreement arising from or relating to this Agreement or the breach thereof,
in accordance with the provisions of this Section 18. To this effect, they shall meet as often as the
Parties reasonably deem necessary to gather and furnish to each other all information with respect
to the matter at issue which the Parties believe to be appropriate and germane in connection with
its resolution. The Parties shall consult and negotiate with each other in good faith and, recognizing
their mutual interests, attempt to reach a just and equitable solution satisfactory to both Parties.
No formal proceedings for the judicial resolution of such dispute, except for the seeking of
equitable relief or those required to avoid non-compliance with the New Jersey Contractual
Liability Act, N.J.S.A. 59:13-1 et seq., may begin until either Party concludes, after a good faith
effort to resolve the dispute, that resolution through continued discussion is unlikely.

18.2. Arbitration. Reserved.

18.3 Continued Performance. Each Party agrees to continue performing its obligations
under the Agreement while a dispute is being resolved pursuant to this Section 18 except to the
extent the issue in dispute precludes performance (dispute over payment must not be deemed to
preclude performance) and without limiting either Party’s right to terminate the Agreement as
provided in Section 15, as the case may be.

19. MISCELLANEOUS.

19.1 Parties Bound. This Agreement shall be binding upon and inure to the benefit of
the Parties hereto and each of their respective successors and assigns.

19.2 Independent Contractor. The relationship between the Parties is that of an
independent contractor for all purposes, and the Parties acknowledge and agree that neither shall
be involved in the management or operations of the other.

19.3 Assignment. Reserved. See Section 5.8 of the Software Publisher Services
Provider Agreement attached to the Contract at Exhibit 1.

19.4 Severability. The provisions of this Agreement are independent of and separable
from each other. In the event that any provision of this Agreement or any Exhibit or Schedule
attached thereto is found invalid or unenforceable pursuant to judicial decree, that portion shall be
construed in a manner consistent with applicable law to reflect, as nearly as possible, the original
intentions of the Parties to the fullest extent allowed by law. If such provision cannot be modified
or restricted in a manner so as to make such provisions valid, binding and enforceable, then such
provision shall be deemed to be excised from this Agreement, and in any event, the remainder of
this Agreement shall be valid and enforceable according to its terms and conditions.

19.5 Governing Law/Venue., Reserved. See Section 5.12 of the Software Publisher
Services Provider Agreement attached to the Contract at Exhibit 1.
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19.6 Entire Agreement. This Agreement including all exhibits attached hereto contains
the entire understanding between the Paities with respect to the subject matter hereof, and
supersedes all prior and contemporaneous agreements, understandings, inducements or conditions
expressed. The terms hereof control and supersede any course of performance and/or usage of the
trade inconsistent with any of the terms other than by an agreement in writing.

19.7 Amendment. This Agreement may only be amended or modified in writing signed
by the Parties hereto.

19.8 Waiver. Neither the failure nor any delay on the part of either Party to exercise
any right, remedy or power or privilege under this Agreement shall operate as a waiver thereof.
Nor shall any single or partial exercise of any right, remedy, power or privilege preclude any other
or further exercise of the same or of any other right, remedy, power or privilege with respect to
any other occurrence,

19.9 Force Majeure. Except for the obligation of the State to make payments for
Services rendered, neither Party shall be in default if any delay or failure to perform any obligation
under this Agreement is caused by supervening conditions beyond that Party’s control, and without
the negligence of that Party, including but not limited to acts of God, war, terrorist attack,
revolution, civil commotion, riot, fire, flood, disaster, acts of public enemies, blockade or embargo,
strikes, any law, order, proclamation, regulation, ordinance, demand, or requirement having a legal
effect of any government or any judicial authority or representative of any such government, or
any other act whatsoever, whether similar or dissimilar to those referred to above, which is beyond
the reasonable control of the party affected. If such situation occurs, the affected party will give
prompt written notice to the other party and will use its best efforts to resume operations as soon
as practicable. Notwithstanding the foregoing, if such act or condition beyond reasonable control
continues for a period of one hundred eighty (180) days or more, the unaffected party may, on
notice to the party affected, terminate the Agreement, and neither party shall have any further
obligation to the other save for those provisions hereunder which, by their terms, survive the
termination of the Agreement.

19.10 Disaster Recovery. Kelmar and the State recognize that the State provides
essential services in times of natural or man-made disasters. Therefore, except as so mandated by
Federal disaster response requirements, Kelmar Personnel dedicated to providing Services under
this Agreement shall provide the State with priority restoration services for the Software in the
event of a natural or man-made disaster. To achieve this objective, Kelmar shall maintain a
comprehensive Business Continuity & Disaster Recovery Plan providing for the restoration of
critical business functions without undue delay. At the State’s request, Kelmar shall provide the
State with a copy of its Business Continuity & Disaster Recovery Plan.

19.11 Notices. All notices or other communications required or permitted hereunder shall
be sufficient if sent in writing: (i) by personal delivery; or (i} by U.S. Postal Service Express Mail,
UPS or Federal Express or other nationally recognized overnight delivery service with signature
required on delivery; or (iif) by registered or certified mail, return receipt requested, postage
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prepaid, as follows (or to any other address as shall be set forth in a notice given in the same

manner):

Notices to Kelmar shall be addressed to:

David P. Kennedy, General Counsel
Kelmar Associates, LLC

500 Edgewater Drive, Suite 525
Wakefield, MA 01880

Notices to the State shall be addressed to:

The Director of the New Jersey Department
of Treasury, Division of Purchase and
Propetrty:

Procurement Bureau, Technology Unit
P.O. Box 230

Trenton, NJ 08625-0230

The Chief Technology Officer of the New
Jersey Office of Information Technology:
Office of the Chief Technology Officer
300 Riverview Plaza

Trenton, NJ 08625

The State Contract Manager, Lynne Gash
Office of the Information Technology
300 Riverview Plaza

Trenton, NJ 08625

The Parties agree that either party may alter the address to which communications or copies are to
be sent by giving notice of such change of address in conformity with the provisions of this Section

19.11 for giving notice.

19.12 Headings. The section and subsection headings in the Agreement are inserted
solely as a matter of convenience and for reference, and shall not be considered in the construction
or interpretation of any section and/or subsection contained within the Agreement.

19.13. Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall constitute an original and ali of which shall be deemed a single agreement.

[Remainder of Page Left Intentionally Blank]
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IN WITNESS WHEREOQF, the Parties have caused this KAPS® Master Software License,
Maintenance and Support Agreement to be executed and delivered the day and year first above

written.

State of New Jersey Kelmar Associates, LLC
Department of Treasury

) Vel

Name: David P. Kennedy
Its: General Counsel & Mem er
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EXHIBIT A: DEFINITIONS

KAPS® SOFTWARE

“Agreement” means the Master Software License and Maintenance Support Agreement and all
schedules and exhibits thereto.

“Commencement Date” means the date on which the KAPS® System is placed into production
on behalf of the State.

“Delivery Date” means the date on which a Sofiware Deliverable is tendered to the State or the
date of which the State comes into possession of it.

“Documentation” means the documentation in respect of the Sofiware Deliverables, prepared by
Kelmar for use by end users.

“Error Correction” means either a software modification or addition in Software that, when made
or added to a Software Deliverable, establishes conformity of such Software Deliverable in all
material respects to the Documentation, or a procedure or routine that, when included in the regular
operation of a Software Deliverable, eliminates the practical adverse effect on the State of such
non-conformity.

“Error” means a failure of a Software Deliverable to conform in all material respects to the
Documentation. Errors are classified as follows:

Class A Error — A critical failure which renders the System completely inoperable
(i.e. no work around exists); highest priority demanding immediate action.

Class B Error — A failure that does not stop operation of the System. In such
instances a work around exists and the user can perform essential tasks. Class B
Errors are given priority attention.

Class C Error —A failure which is cosmetic in nature and/or results in minimal or
no disruption to the System; lowest priority resolved in order received.

“Fees” means all payments required under this Agreement, including License Fees, Service and
Maintenance Fees, and payments for Additional Services as set forth in the purchase orders
submitted by the State to Reseller under the M0003 Sofiware Reseller Contract in effect at the
time services are performed.

“Hardware” means a computer, printer, cable, disk, disk drive, monitor, keyboard, scanner,
telephone system, or other tangible goods necessary for the operation of a computer system,
excluding Software Deliverables.

“Installation / Implementation Service(s)” means those services described in Exhibit B.
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“KAPS® System” means the unclaimed property management system developed and hosted by
Kelmar that includes the Software which offers, by example, automated holder reporting, claims
processing, owner location tools, and third party database integration.

“Maintenance and Support Service(s)” means those services described in Exhibit B.

“Module” means, in respect of the Client Module, that part of the Software Deliverables that
functions on the Client, and in respect of Server Module, that part of the Software Deliverables
that functions on the Server.

“New Work” means all additional work or deliverables beyond the scope of the Services set forth
in Exhibit B.

“Normal Working Hours” means the hours between 7:30 a.m. and 6:00 p.m. Eastern Standard
Time, Monday through Friday, excluding federal and Kelmar holidays unless otherwise agreed
upon between Kelmar and the State.

“Personnel” means a Party’s principals, partners, directors and officers, employees, agents,
consultants, and other such representatives.

“Personally Identifiable Information” means any and all information relating to an identified or
identifiable natural person including specifically said individual’s name, address, telephone
number, social security number, account number and other unique identifiers that can be used to
authenticate an individual.

“Server” means either or both of: (i) the file server computer or computers designated by the State
that contain the main database files on which the Software Deliverables will operate; or (ii) the
application server on which workstations log into and run Software from, including the Software
Deliverables.

“Services” means all work performed by Kelmar in connection with the Agreement including
Installation Services, Training Services, Maintenance and Support Services, and Additional
Services.

“State’s Standards” means routine methods and standard practices for development, processing
and contro} of data processing systems and services performed by staff. The current State’s
Standards can be found at Exhibit 2 to the contract.

“Software” or “Software Deliverables” means computer programs that comprise a set of
instructions, rules, routines, or statements, regardless of the media in which recorded, that allow
or cause a computer to perform a specific operation or series of operations, that the Parties agree
should be included within the scope of this Agreement as set forth in the Documentation, and all
enhancements, upgrades, or other modifications thereof, but excluding commercial off-the-shelf
software or other third party software that may be purchased by Kelmar as a courtesy for the
account of the State.
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“Source Code” means in connection with the Software Deliverables, the series of instructions or
statements in an English-like high-level computer language such as, by way of example and not
limitation, JAVA and SQL that is normally transformed by an interpreter or compiler into
machine-readable Software for actual use on a computer.

“State Data” means all data made available by the State to Kelmar or its Personnel under the
Agreement.
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EXHIBIT B: STATEMENT OF WORK
1. OVERVIEW OF PROJECT DELIVERABLES.

Kelmar shall undertake the conversion to, and technical administration of, a hosted “software as a
service” operaling system supporting the State’s abandoned property operations. The Software’s
functionality shall include state-of-the-art operational capacities for holder report processing, cash
and securities receipts processing, owner notification and verification, claims processing, claims
payment, audit business intelligence capability, website/Internet search capacity, and application
security. Services shall include, but not be limited to, use of the Software (inclusive of data
conversion and implementation services), public website hosting, imaging and document
management services, LexisNexis integration for identification verification services, technical
support and maintenance, administrator help desk services, and training for use of the Software
solution and all modules associated therewith.

2. DATA CONVERSION.
Data conversion will occur over a weekend mutually agreed upon between Kelmar and the State.
Kelmar will require the State to deliver a full export of the existing UPS2000 in an agreed-on

format on the Wednesday night before final conversion. The UPS2000 system will be available
for inquiry only on the Thursday and Friday of the data conversion weekend.

Ongce the initial data conversion is complete, the State shall have the ability to export data in
piecemeal or in entirety at its discretion without interference from Kelmar. This includes the
ability for the State to export data to other service providers.

When developing interfaces between KAPS® and other State systems, Kelmar shall utilize the
State’s preferred system web service APIs (i.e. Application Program Interfaces) where applicable
and possible.

Deliverables:

* Listing of all tables in the UPS2000 database, with a description and indication if
the data is to be converted, archived, or abandoned

° Table column listing for all data to be converted, with mapping information to the
KAPS® table and column, or indication that the data element is to be abandoned
. Record counts for all UPS2000 tables to be converted and final record counts in

KAPS® tables post conversion
. Numerical totals for all dollar and share columns for all UPS2000 tables, and final
numerical totals in KAPS® tables post conversion
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3. IMAGING & DOCUMENT MANAGEMENT.

Kelmar shall provide licensing, support, and hardware associated with the document management
system within KAPS®. Kelmar shall provide all image retrieval, storage, and backup of imaged
data.

4. STATE PUBLIC WEBSITE - KELMAR MANAGED,

Kelmar shall provide and host the unclaimed portion of the State’s public website. In so doing,
Kelmar shall manage the following website functions:

. Search & claim of properties by the public
Import of claims into the KAPS® System, and management of claims workflow,
fast track, LexisNexis integration and emails toclaimants.

. Delivery of claims created on the website to the KAPS® System.
Public user query of Claim Status information
Holder capture and upload of annual unclaimed property reports, and direct import
of associated data into the KAPS®System.

. Static pages for unclaimed property specific content, including FAQs, Holder
reporting information, departmental contact information and other key pages.

4.1, LEXISNEXIS AUTHENTICATION/ ID VERIFICATION.

As part of the claims workflow process in the KAPS® System, Kelmar will (through a seamless
integration process) provide the State with a license to utilize Kelmar’s KAPS® LexisNexis®
Instant Verify® and LexID® identification authentication services (“KAPS® LN Services”). These
enhanced services allow the verification of automated fast track, paperless claims as well as
assistance in minimizing fraudulent claims. The State shall license and utilize these verification
and authentication services in accordance with the subscription terms and conditions set forth in
Exhibit C, attached hereto and incorporated herein by reference.

5. IMPLEMENTATION TRAINING & SUPPORT.

Kelmar shall provide the State with system implementation assistance in the form of on-site
training, telephone support during Normal Working Hours, and issue resolution via the on-line
KAPS® issue management system. This web-based issue tracking system permits clients to create
service requests, report Errors, and support questions which are reviewed and resolved by
Kelmar’s professionals. This interactive site also allows the State to monitor its requests and track
resolution progress.

Below are details of the Initial Training and Support Plan:

. Thirty-two (32) Kelmar staff hours of onsite staff training before the system
implementation date
» Training delivered in the thirty (30) days before implementation
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. Eighty (80} Kelmar staff hours of onsite post-implementation support delivered in
the week immediately following the implementation

. Access to Kelmar support staff in accordance with the provisions of Section 6
below.

Support and Documentation Deliverables:

. Electronic documentation that includes:
= System functional documentation
» System workflow documentation
. Documented support process
. Online issue tracking and management system

6. POST IMPLEMENTATION SUPPORT SERVICES.
Post Implementation, KAPS® support will include:

* Access to the Kelmar help desk during Normal Working Hours (7:30 a.m. to 6:00
p.m. Eastern Standard Time excluding federal and Kelmar holidays)

. Weekly conference calls to report on system issues and KAPS® implementation
issues

. Onsite support visits of five (5) days per year for training, support, and KAPS®
project assistance as mutually agreed upon by the State and Kelmar

. WebEx or similar training as needed

° Online issue tracking and management system

7. SYSTEM AVAILABILITY.

Kelmar will ensure that the KAPS® System is available between the hours of 7:30 a.m. and 6:00
p.m. Eastern Standard Time, Monday through Friday, and 8:00 a.m. through 4:00 p.m. on
Saturday, Eastern Standard Time, Kelmar reserves a daily maintenance window between the hours
0f 9:00 p.m. and 1:00 a.m. Eastern Standard Time, Monday through Friday, and all day on Sunday.
The KAPS® System shall not be available during these maintenance hours. System availability
may be modified by prior arrangement, with at least five (5) working days’ notice.

8. HELP DESK AND TECHNICAL SUPPORT.

Kelmar will provide a dedicated help desk and technical support team to assist authorized staff
from the State with matters involving the KAPS® System during Normal Working Hours (7:30
a.m. to 6:00 p.m. Eastern Standard Time excluding federal and Kelmar holidays). The help desk
can be accessed by calling 1-888-953-5627, emailing kapshelp@kelmarassoc.com or accessing
Kelmar’s online KAPS® issue management system, Messages received after Normal Working
Hours will be returned on the following business day.
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9. ERROR CORRECTION.

a. Error Correction, generally. Kelmar shall: (1) use commercially reasonable
efforts to correct all Error(s) in the Software reported by the State in writing (hereinafter an “Error
Report™); and which are confirmed by Kelmar, in the exercise of its commercially reasonable
judgment; (2) use its commercially reasonable efforts to correct any Error(s) in any configurations
of the Software that are created by Kelmar or any integrations of the Software with other
applications, software or hardware that are configured or created by Kelmar, which are confirmed
by Kelmar, in the exercise of its commercially reasonable judgment; and (3) upon the request of
the STATE, provide technical support and assistance and advice related to the operation and use of
the Software by the State, or any problems with any of the foregoing,

The State’s Error Report must include information reasonably necessary to describe the
circumstances under which the reported Error is manifest. Kelmar shall confirm the State’s report
of an Error and will respond to, and resolve all Errors, in accordance with the Response and
Resolution Times set forth in the table below based on criticality of the Error. Response and
Resolution times will be measured from the time Kelmar receives an Error Report until the
respective times Kelmar has: (i) responded to, in the case of response time; and (ii) Resolved such
Error Report, in the case of Resolution time. “Resolve” (including “Resolved”, “Resolution” and
correlative capitalized terms) means that, as to any Error, Kelmar has provided the State with the
corresponding Error Correction and the State has confirmed such correction and its acceptance
thereof.

Error Report Service Level Metric Service Level Metric
Classification
(Required Response Time) (Required Resolution Time)
Class A Error Kelmar shall acknowledge receipt of | Kelmar shall Resolve the Error
an Error Report within one (1) Report as soon as practicable and
business day. no later than five (5) business
days after Kelmar's receipt of the
Error Report.

If Kelmar Resolves the Error by
way of a work-around accepted
in writing by the State, the
severily level assessment will be
reduced to a Class B Error.

Page 20 of 34



Error Report Service Level Metric Service Level Metric
Classification

(Required Response Time) (Required Resolution Time)
Class B Error Kelmar shall acknowledge receipt of | Kelmar shall Resolve the Error
an Error Report or, where applicable, | Report as soon as practicable and
the STO's written acceptance of a no later than ten (10) business
Class A Error work-around, within days after Kelmar's receipt of the
two (2) business days. Class B Error Report or, where

applicable, the State’s written
acceptance of a Class A Error
work-around.

Class C Error Kelmar shall acknowledge receipt of | Kelmar shall Resolve the Class C
the Error Report within five (5) Error Report during the next
business days. major KAPS® release or within

the time agreed between the State
and Kelmar
b. Exclusions. Notwithstanding the foregoing, the warranty set forth in Section 6.2

of the Purchase Order attached to the Contract shall be void if the State or its agents (other than
any person selected by Kelmar to act on Kelmar’s behalf) modifies, adjusts or reconfigures the
Software Deliverable. Further, Kelmar shall not be responsible for providing, or obligated to
provide, any maintenance and support services: (a) in connection with any Errors or problems that
result in whole or in part from any alteration, revision, change, enhancement or modification of
any nature to the Software by any third party (other than any person selected by Kelmar to act on
Kelmar’s behalf), (b) in connection with any Error if Kelmar has previously provided corrections
for such Error, which correction the State chooses not to implement; and (c) if the Software has
been subjected to abuse, misuse, improper handling, accident, or negligent acts of the State or its
employees (collectively (a), (b) and (c) shall be referred to as “Misuse”). The State shall be
responsible to pay Kelmar for services to correct Errors resulting from Misuse at Kelmar’s
standard rates as set forth in the purchase order submitted by the State to Reseller under the M0003
Software Reseller Contract that is in effect at the time services to correct the Error are performed.

10. SYSTEM MAINTENANCE ACTIVITIES.

Kelmar will provide System Maintenance to ensure the proper operation of all hardware, software,
and network support related to the Services. System Maintenance refers to regular and routine
work performed by Kelmar on the KAPS® System. This includes any work required to cotrect
errors and/or defects in the system operation as required to meet system requirements. This also
includes any routine file maintenance to update any information required for operation of the
System such as data changes, constructing new edits, investigating batch job failures, investigating
and correcting application defaults, repairing jobs run incorrectly, repairing problems due to
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system software failures, repairing problems due to operator or schedule ervor, rectifying problems
due to web page, program, object, class, scripts, control language, or database errors, repairing
security problems, repairing and restoring corrupted files, table structures, and databases,
rectifying incorrect documentation, and repairing problems due to jobs run with incorrect data.

a.

Kelmar will perform System Maintenance for the component parts of the System
after implementation and shall ensure that the technical and professional activities
required for establishing, managing and maintaining the environment are
completed in a diligent manner.

All System Maintenance will be performed by qualified personnel who are familiar
with the System.

Kelmar will provide backup maintenance resources.

Kelmar will provide for escalation of maintenance concerns to ensure critical issues
are resolved. Any issues not resolved by the Client Service Representative (“CSR”)
will be escalated for resolution.

Kelmar will provide remote diagnostic capabilities.

Kelmar will provide one point of contact to report system malfunction whether
malfunction is due to software or is of unknown origin. Kelmar will then be
responsible for providing the appropriate remedy. The CSR will be the primary
point of contact for system malfunctions, and will determine the appropriate path
for resolution. In resolving system malfunctions and/or errors, Kelmar will follow
the procedures outlined in Section 9 above.

Kelmar will maintain the System throughout the term of the Agreement.

The CSR will coordinate implementing enhancements, new releases and other
changes to the KAPS® System with State staff. In so doing, advance notice shall
be given by Kelmar to the State of any major upgrades or system changes. For the
purpose of this Agreement a major upgrade shall include the replacement of
hardware, software or firmware with a newer or better version, in order to bring the
existing system up to date or to improve its characteristics.

11. ADAPTIVE AND PREVENTIVE MAINTENANCE ACTIVITIES.

Adaptive and preventive maintenance addresses upgrades to the KAPS® System
due to technical changes to system components to keep the system maintainable,
including the following services:

i. Upgrades or patches of the application servers, operating system
components, operating systems, or other system and application software,
Kelmar will test and install upgrades and patches of the server operating
system and the database system. Testing will occur on Kelmar’s non-
production systems.

ii. Software modifications and upgrades necessary because of expiring vendor
support,
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iii. Kelmar will test and recommend upgrades to third party software used by
the KAPS® System. Testing will occur on Kelmar’s non-production
systems.

iv. Hardware, database, or application conversions that do not modify user
functionality.

v. Kelmar is not responsible for hardware related upgrades on State equipment
but will assist with testing and identifying potential issues.

b. Kelmar will coordinate with the State in performing the above activities at a time
that will provide for the least disruption for the system users.

C. Kelmar will bundle the above updates and releases on a regular schedule as
mutually agreed with the State.

d. For major upgrades requiring a more significant amount of time to develop, test,

and implement, Kelmar will bundle the above updates and releases on a quarterly
or other major release cycle.

€. With the State’s consent, Kelmar will release patches and fixes on an ‘as requested’
release schedule,

12, PERFORMANCE OF MAINTENANCE ACTIVITIES.

Kelmar will assist the State’s staff in undertaking maintenance activities to improve the
performance of the Software. Kelmar will provide database monitoring upon request to help
identify any potential performance problems.

Activities that typically can be completed independent of a production release (e.g., data changes,
data purges) may be completed on a more frequent basis (e.g., daily or weekly),

13. DOCUMENTATION UPDATES.

Kelmar will provide Documentation with each new release or change to the KAPS® System. Such
documentation will be made available electronically. Any customized or unique changes made to
the Software expressly for the State will be documented and provided to the State.

14. KELMAR SYSTEM TESTING.

Kelmar will be responsible for System Testing each Software Deliverable in Kelmar’s
development environment prior to turning over the Software Deliverablc to the State for User
Acceptance Testing (“UAT") and approval. Kelmar’s System Testing shall include the following,
at a minimum:

a. Unit Testing and incremental Integration Testing of the components of each Software
Deliverable;

b. Integration Testing of each Software Deliverable to ensure proper inter-operation with
all prior software Deliverables, interfaces and other components that are intended to
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inter-operate with such Software Deliverable. Such testing will include Regression
Testing, volume and stress testing to ensure that the Software Deliverables meet the
State’s projected growth in the number and size of transactions to be processed by the
Application and the number of users; and

c. Business Function Testing and Technical Testing of each Application in a simulated
production environment. The State shall participate in and provide support for the
Business Function Testing to the extent reasonably requested by Kelmar.

Within five (5) Business Days following the completion of System Testing pursuant to this Section
14, Kelmar shall provide the State, upon its request, with a testing matrix evidencing the conduct
and successful completion of all testing associated with each condition identified in the System
Testing plans. To the extent that testing occurs on State premises, the State may, in its sole
discretion, observe or otherwise participate in the testing performed under this Section.

15. APPROVAL OF DELIVERABLES, IN GENERAL.

The State shall approve in writing a Deliverable upon confirming that it conforms to and, in the
case of a Software Deliverable, performs in accordance with, the State’s documented
specifications without material deficiency. The State may, but shall not be required to,
conditionally approve in writing a Deliverable that contains material deficiencies if the State elects
to permit Kelmar to rectify them post-approval. In any case, Kelmar will be responsible for
working diligently to correct within a reasonable time at Kelmar’s expense all deficiencies in the
Deliverable that remain outstanding at the time of State approval.

The State, at any time and in its own discretion, may halt the UAT or approval process if such
process reveals deficiencies in, or problems with, a Deliverable in a sufficient quantity or of a
sufficient severity as to make the continuation of such process unproductive or unworkable. In
such case, the State may return the applicable Deliverable to Kelmar for correction and re-delivery
prior to resuming the review or UAT process. In such an event, Kelmar will correct the
deficiencies in the Deliverable in accordance with the Agreement.

Approval in writing of a Deliverable by the State shall be provisional; that is, such approval shall
not preclude the State from later identifying deficiencies in, and declining to accept, a subsequent
Deliverable based on or which incorporates or inter-operates with an approved Deliverable, to the
extent that the results of subsequent review or testing indicate the existence of deficiencies in the
subsequent Deliverable, or if the Application of which the subsequent Deliverable is a component
otherwise fails to be accepted.

16. PROCESS FOR APPROVAL OF SOFTWARE DELIVERABLES.
The State will conduct UAT of each Software Deliverable in accordance with the following

procedures to determine whether it meets the criteria for State approval —i.e., whether it conforms
to and performs in accordance with its specifications without material deficiencies. A separate
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UAT environment with sample of production data shall be required for User Acceptance Testing
and approval.

The State Review Period shall be the number of days agreed in writing by the Parties (failing which
it shall be fourteen (14) days by default). The State Review Period for each Software Deliverable
will begin when Kelmar has delivered the Softwarc Deliverable to the State and the State’s
inspection of the Deliverable has confirmed that all components of it have been delivered.

If the State determines during the UAT that the Software Deliverable contains any deficiencies,
the State will notify Kelmar of the deficiency by making an entry in an incident reporting system
available to both Kelmar and the State.

Kelmar will use reasonable commercial efforts to comrect all reported deficiencies with the
Software Deliverable, conduct appropriate System Testing (including, where applicable,
Regression Testing) to confirm the proper correction of the deficiencies, and re-deliver the
corrected version to the State for re-testing in UAT. Kelmar will coordinate the re-delivery of
corrected versions of Software Deliverables with the State so as not to disrupt the State’s UAT
process. The State will promptly re-test the corrected version of the Software Deliverable after
receiving it from Kelmar.

Within three (3) business days after the end of the State Review Period, the State wili give Kelmar
a written notice indicating the State’s approval or rejection of the Software Deliverable according
to the criteria and process set out in this Section. If the State has given notice of non-acceptance,
Kelmar will again act to diligently correct, modify, or improve such Software Deliverable to
address the cause of non-acceptance. This process will be repeated as may be necessary until the
Software Deliverables are accepted or deemed accepted by the State as provided in Section 16
below.

Kelmar will maintain an archive of previous software versions to reinstall in the event a major
deficiency is identified after implementation.

17. ACCEPTANCE.

“Acceptance” shall occur when the Software Deliverable has been approved by the State and has
been operating in production without any material deficiency for fourteen (14) consecutive days.
If the State elects to defer putting a Software Deliverable into live production for its own reasons
unrelated to concerns about outstanding material deficiencies in the Deliverable, the State shall
nevertheless grant Acceptance of the Project.

18. SUBSEQUENT SYSTEMS CHANGES.

In the event the State desires to modify its systems to accommodate a Software Deliverable or
other Change, Kelmar shall perform such modification upon receipt of written approval of the
same by the State’s designated Project Manager. No systems modifications shall be made by
Kelmar without the prior written consent of the State. Further, any changes made by Kelmar to
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the State’s systems shall be done according to applicable State procedures, including security,
access and configuration management procedures.

19. SYSTEM SECURITY / LOGS & OTHER DOCUMENTATION.

At all times Kelmar shall secure and maintain the KAPS® System with security measures that meet
and/or exceed the ISO/IEC 27002:2013 information security controls standard. Such measures
shall include, but not be limited to, computer and network encryption protocols developed and
endorsed by the United States Department of Defense, full disk encryption, complex password
protection for all electronic devices and user accounts and files, state of the art antivirus and
antispyware software, patch management, the latest intrusion prevention and detection software
programs, extensive firewalls and access systems, and around the clock daily monitoring of all
systems.

Kelmar shall disclose its non-proprietary security processes and technical limitation to the State to
ensure adequate protection and flexibility can be attained between the Parties. Upon request, and
agreement to keep the reports confidential and exempt from public disclosure, Kelmar shall
annually provide the State with a copy of the independent audit report (e.g. SOC 2 Type 2
Compliance Report) for the KAPS® System as well as the independent audit report (e.g. SOC 2 /
SSAE-18 Compliance Reports) for Kelmar’s data center housing the KAPS® System and all related
Servers. Likewise, upon request, Kelmar shall provide the State with records demonstrating
Kelmar’s internal security testing including system scans, penetration tests and other similar reports.
Additionally, Kelmar shail permit the State to access the KAPS® System security logs for the State’s
dedicated Server and, upon request, shall provide the State with copies of latency statistics, user
access reports, and other records of a similar manner relating to the State’s use of the KAPS®
System.
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EXHIBIT C

SUBSCRIPTION TERMS & CONDITIONS —
KAPS® LEXISNEXIS® MODULE

For the purposes of the KAPS® Master Software License, Maintenance and Support Agreement
(“Agreement”) to which this Exhibit C is attached and incorporated, the following subscription terms
and conditions shall apply to all data received by the State in connection with its license to utilize
Kelmar’s LexisNexis® Instant Verify® and LexID® verification and authentication services. The
subscription terms and conditions contained herein shall supersede and govern in the event of a
conflict between the terms of the Agreement and any new, other, or different terms in any other
writing.

L. RESTRICTED LICENSE. Kelmar hereby grants to the State a restricted license to use
the LexisNexis® Instant Verify® and LexID® Identification Services (collectively hereinafter the
“KAPS® LN Services”) and any data contained therein, subject to the restrictions and limitations
set forth below:

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

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

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

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

(\2] Copyrighted and Trademarked Materials. The State shall not remove or
obscure any trademarks, copyright notices or other notices contained on materials accessed
through the KAPS® LN Services.

(vi)  National Change of Address Database. Kelmar is a licensee of the United States
Postal Service’s NCOALINK database (“NCOA Database™). The information contained in the
NCOA Database is regulated by the Privacy Act of 1974 and may be used only to provide a mailing
list correction service for lists that will be used for preparation of mailings. If the State receives
all or a portion of the NCOA Database through the KAPS® LN Services, the State hereby certifies
to Kelmar that it will not use such information for any other purpose.

Page 28 of 34



(vii) Additional Terms. Cerlain materials contained within the KAPS® LN Services
are subject to additional obligations and restrictions. Without limitation, these services
include news, business information (e.g., Dun & Bradstreet reports), and federal legislative and
regulatory materials. To the extent that the State receives such materials through the KAPS® LN
Services, the State agrees to comply with the Supplemental Terms and Conditions for Use of
KAPS® LN Services contained at the following website:
www.lexisnexis.com/terms/supplemental.aspx (the “Supplemental Terms”). The Supplemental
Terms are hereby incorporated into this Agreement by reference.

(viii) Fair Credit Reporting Act. The KAPS® LN Services provided pursuant to this
Agreement are not provided by “consumer reporting agencies,” as that term is defined in the Fair
Credit Reporting Act, (15 U.S.C. §1681, et seq.), (the “FCRA”), and do not constitute “consumer
reports” as that term is defined in the FCRA. Accordingly, the KAPS® LN Services may not be
used in whole or in part as a factor in determining eligibility for credit, insurance, employment or
another purpose in connection with which a consumer report may be used under the FCRA.
Further, (a) the State certifies that it will not use any of the information it receives through the
KAPS® LN Services to determine, in whole or in part an individual’s eligibility for any of the
following products, services or transactions: (1) credit or insurance to be used primarily for
personal, family or household purposes; (2) employment purposes; (3) a license or other benefit
granted by a government agency; or (4) any other product, service or transaction in connection
with which a consumer report may be used under the FCRA or any similar state statute, including
without limitation apartment rental, check-cashing, or the opening of a deposit or transaction
account; (b) by way of clarification, without limiting the foregoing, the State may use, except as
otherwise prohibited or limited by this Agreement, information received through the KAPS®LN
Services for the following purposes: (1) to verify or authenticate an individual’s identity; (2} to
prevent or detect fraud or other unlawful activity; (3) to locate an individual; (4) to review the
status of a legal proceeding; (5) to collect a debt, provided that such debt collection does not
constitute in whole or in part, a determination of an individual consumer’s eligibility for credit or
insurance to be used primarily for personal, family or household purposes; or (6) to determine
whether to buy or sell consumer debt or a portfolio of consumer debt in a commercial secondary
market transaction, provided that such determination does not constitute in whole or in part, a
determination of an individual consumer’s eligibility for credit or insurance to be used primarily
for personal, family or household purposes; (c) specifically, if the State is using the KAPS® LN
Services in connection with collection of a consumer debt on its own behalf, or on behalf of a third
party, the State shall not use the KAPS® LN Services: (1) to revoke consumer credit; (2) to
accelerate, set or change repayment terms; or (3) for the purpose of determining a consumer’s
eligibility for any repayment plan; provided, however, that the State may, consistent with the
certification and limitations set forth in this Subparagraph (viii), use the KAPS® LN Services for
identifying, locating, or contacting a consumer in connection with the collection of a consumet’s
debt or for prioritizing collection activities; and (d) the State shall not use any of the information
it receives through the KAPS® LN Services to take any “adverse action,” as that term is defined in
the FCRA.

(ix) MVR Data. If the State is permitted to access Motor Vehicle Records (*MVR
Data”) from Kelmar, without in any way limiting the State’s obligations to comply with all state
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and federal laws governing use of MVR Data, the following specific restrictions apply and are
subject to change:

(2) The State shall not use any MVR Data provided by Kelmar, or portions of
information contained therein, to create or update a file that the State uses to
develop its own source of driving history information.

(b)  As requested by Kelmar, the State shall complete any state forms that Kelmar is
legally or contractually bound to obtain from the State before providing the State
with MVR Data.

(©) Kelmar (and certain third party vendors) may conduct reasonable and periodic
audits of the State’s use of MVR Data. Further, in response to any audit, the State
must be able to substantiate the reason for each MVR Data order.

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

(x)  Retention of Records. For uses of GLB Data, DPPA Data and MVR Data, as
described in Paragraphs 1(ii), 1(iii) and 1(ix), the State shall maintain for a period of five (5) years
a complete and accurate record (including consumer identity, purpose and, if applicable, consumer
authorization) pertaining to every access to such data.

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

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

4. INTELLECTUAL PROPERTY; CONFIDENTIALITY. The State agrees that the State
shall not reproduce, retransmit, republish, or otherwise transfer for any commercial purposes the
KAPS® LN Services’ information, programs or computer applications. The State shall use such
materials in a manner consistent with Kelmar’s interests and the terms and conditions herein, and
shall notify Kelmar of any threatened or actual infringement of Kelmar’s rights. Notwithstanding
anything in this Agreement to the contrary, Kelmar or Kelmar’s data provider shall own the State’s
search inquiry data used to access the KAPS® LN Services (in the past or future) and may use
such data for any purpose consistent with applicable federal, state and local laws, rules and
regulations. The State and Kelmar acknowledge that they each may have access to confidential
information of the disclosing party (“Disclosing Party”) relating to the Disclosing Party’s business
including, without limitation, technical, financial, strategies and related information, computer
programs, algorithms, know-how, processes, ideas, inventions (whether patentable or not),
schematics, Trade Secrets (as defined below) and other information (whether written or oral), and
in the case of Kelmar’s information, product information, pricing information, product
development plans, forecasts, data contained in KAPS® LN Services, and other business
information (“Confidential Information™). “Trade Secret” shall be deemed to include any
information which gives the Disclosing Party an advantage over competitors who do not have
access to such information as well as all information that fits the definition of “trade secret” set
forth in the New Jersey Trade Secrets Act §§1-9 - C.56:15-1 ef. seq.. Each receiving party
(“Receiving Party™) agrees not to divulge any Confidential Information or information derived
therefrom to any third party and shall protect the confidentiality of the Confidential Information
with the same degree of care it uses to protect the confidentiality of its own confidential
information and trade secrets, but in no event less than a reasonable degree of care.
Notwithstanding the foregoing, the Receiving Party may disclose Confidential Information solely
to the extent required by subpoena, court order or other governmental authority, provided that the
Receiving Party shall give the Disclosing Party prompt written notice of such subpoena, court
order or other governmental authority so as to allow the Disclosing Party to have an opportunity
to obtain a protective order to prohibit or restrict such disclosure at its sole cost and expense.
Confidential Information disclosed pursuant to subpoena, court order or other governmental
authority shall otherwise remain subject to the terms applicable to Confidential Information. Each
Party’s obligations with respect to Confidential Information shall continue for the term of this
Agreement and for a period of five (5) years thereafter, provided however, that with respect Trade
Secrets, each party’s obligations shall continue for so long as such Confidential Information
continues to constitute a Trade Secret.

5. WARRANTIES/LIMITATION OF LIABILITY. Kelmar does not make and hereby
disclaims any warranty, express or implied with respect to the KAPS® LN Services. Kelmar does
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not guarantee or warrant the correctness, completeness, merchantability, or fitness for a particular
purpose of the KAPS® LN Services or information provided therein. In no event shall Kelmar be
liable for any indirect, incidental, or consequential damages, however arising, incurred by the State
from receipt or use of information delivered using the KAPS® LN Services or the unavailability
thereof. Due to the nature of public record information, the public records and commercially
available data sources used in KAPS® LN Secrvices may contain errors. Source data is sometimes
reported or entered inaccurately, processed poorly or incorrectly, and is generally not free from
defect. KAPS® LN Services are not the source of data, nor are they a comprehensive compilation
of the data. Before relying on any data, it should be independently verified.

6. INDEMNIFICATION. Reserved

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

8. EMPLOYEE TRAINING. As part of the Implementation Services provided to the State
by Kelmar, Kelmar shall conduct an initial training on the State’s obligations under this
Agreement, including, but not limited to, the licensing requirements and restrictions under
Paragraph | and the security requirements of Paragraph 2, and make available the training
materials for the State’s continued use. Thereafter, the State shall train new employees prior to
allowing access to KAPS® LN Services on the State’s obligations under this Agreement, including,
but not limited to, the licensing requirements and restrictions under Paragraph 1 and the security
requirements of Paragraph 2. The State shall conduct a similar review of its obligations under this
Agreement with existing employees who have access to KAPS® LN Services no less than annually.
The State shall keep records of such training.

9. CHANGE IN AGREEMENT. By receipt of the KAPS® LN Services, the State agrees
to, and shall comply with, changes to the Restricted License granted the State in Paragraph 1
herein, changes in pricing, and changes to other provisions of this Agreement as Kelmar shall
make from time to time by written notice to the State. Kelmar may, at any time, impose restrictions
and/or prohibitions on the State’s use of the KAPS® LN Services or certain data. The State
understands that such restrictions or changes in access may be the result of a modification in
Kelmar policy, a modification of third party agreements, a modification in industry standards, a
Security Event or a change in law or regulation, or the interpretation thereof. Upon written
notification by Kelmar of such restrictions, the State agrees to comply with such restrictions.
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10.  CLIENT CHANGES. The State shall notify Kelmar immediately of any changes to the
information on its Application for the KAPS®LN Services including, without limitation, changes
in contact information, address, designated administrators, etc. If at any time the State no longer
meets the required criteria for accessing the KAPS LN® Services, Kelmar expressly reserves its
right to terminate such access.

11. PUBLICITY. Neither party will name the other or refer to the other (including use of the
KAPS® LN Services) in any press releases, advertisements, promotional or marketing materials,
or make any other third party disclosures.

12. PRIVACY PRINCIPLES. With respect to personally identifiable information regarding
consumers, the Parties further agree as follows: Kelmar has adopted the “Kelmar Data Privacy
Principles” (“Principles™), which may be modified from time to time, recognizing the importance
of appropriate privacy protections for consumer data, and the State agrees that the State (including
its directors, officers, employees or agents) will comply with the Principles or the State’s own
comparable privacy principles, policies, or practices. The Principles are available at:

http://www.lexisnexis.com/privacy/data-privacy-principles.aspx.

13. SURVIVAL OF TERMS. Provisions hereof related to the release of claims; disclaimer
of warranties; confidentiality; record retention; security; the use and protection of information and
the KAPS® LN data; payment for the KAPS® LN Services; audit; and LexisNexis’s use and
ownership of all search inquiry data shall survive any termination of the Agreement and/or the
license to use the KAPS® LN Services.

14. ENTIRE AGREEMENT. Except as otherwise provided herein, this Exhibit C constitutes
the final written agreement and understanding of the Parties concerning the KAPS® LN Services
and is intended as a complete and exclusive statement of the terms of the agreement with respect
to the licensing of the KAPS® LN Services, which shall supersede all other representations,
agreements, and understandings, whether oral or written, which relate to the use of the KAPS®LN
Services. Any new, other, or different terms supplied by the State beyond the terms contained
herein, including those contained in purchase orders or confirmations issued by the State, are
specifically and expressly rejected by Kelmar unless Kelmar agrees to them in a signed writing
specifically including those new, other, or different terms.
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