TOWNSHIP OF MAHWAH
COMBINED WORK SESSION AND PUBLIC MEETING AGENDA
THURSDAY, JANUARY 7, 2016

Council Chambers — Richard J. Martel Municipal Center Immediately Following the
475 Corporate Drive, Mahwah, New Jersey Reorganization Meeting
ROLL CALL: Amoroso; __ Ariemma; ___ DiGiulio; Hermansen;

Roth; Sbarra; Wong

PUBLIC PORTION (Each speaker shall be limited to 5 minutes. The Public Portion shall
be a maximum of 30 minutes.)

WORK SESSION
SUBMISSION OF BILLS AND CLAIMS

ENGINEERING (Boswell-McClave)
la. Written Status Report — January, 2016

ADMINISTRATION

2a. 2016 Temporary Budget

2b. 2016 Animal Control Services Contract; Tyco Animal Control

2cC. Pay to Play Compliance

Patrick Dorsey DBA L&P Integrators (SCADA)

Jesco Inc.

W.R. Neumann Co. Inc.

Rapid Pump and Meter Service Co.

Roberge Electric Co. Inc.

NSI Neal Systems Inc. (SCADA)

Emerson Process Management Power Solutions
8. Northeast Communications Inc.

2d. eTicketing; CSI

2e. Agreement; Lexis Nexis

NogakowdnpE

TOWNSHIP COUNCIL and MUNICIPAL CLERK
3a. Fire Department; VVolunteer Tuition Credit Program Resolution
3b.  Jr. Firefighter Application; Sean Bowen to Fire Company #1

PUBLIC MEETING
APPROVAL OF BILLS AND CLAIMS

APPROVAL OF MEETING MINUTES
Combined Work Session and Public Meeting Minutes of December 3, 2015
Closed Session Meeting Minutes of December 3, 2015

REPORTS OF TOWNSHIP COUNCIL and MUNICIPAL CLERK
TOWNSHIP COUNCIL; COMMENTS, COMMUNICATIONS AND REPORTS OF
SUBCOMMITTEES
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REPORTS OF MAYOR AND BUSINESS ADMINISTRATOR

PUBLIC PORTION (Each speaker shall be limited to 5 minutes and the Public Portion
shall be a maximum of 30 minutes).

CONSENT AGENDA There will be no separate discussions of these items. If any
discussion is desired by Council, that particular item will be removed from this Consent

Agenda.

#039-16 2016 Temporary Budget

#040-16 2016 Animal Control Services Contract; Tyco Animal Control

#041-16 Pay to Play Compliance; Patrick Dorsey DBA L&P Integrators (SCADA)

#042-16 Pay to Play Compliance; Jesco Inc.

#043-16 Pay to Play Compliance; W.R. Neumann Co. Inc.

#044-16 Pay to Play Compliance; Rapid Pump and Meter Service Co.

#045-16 Pay to Play Compliance; Roberge Electric Co. Inc.

#046-16 Pay to Play Compliance; NSI Neal Systems Inc. (SCADA)

#047-16 Pay to Play Compliance; Emerson Process Management Power Solutions

#048-16 Authorization to Acquire InfoShare eTicketing Solution from CSI Technology
Group

#049-16 Authorization to Execute Law Enforcement Agency Agreement; Lexis Nexis

#050-16 Fire Department; VVolunteer Tuition Credit Program Resolution

#051-16 Appointment of Jr. Firefighter Sean Bowen to Fire Company #1

OLD BUSINESS

NEW BUSINESS

CLOSED SESSION
Cl. Affordable Housing; Update
C2.  Tax Appeal; Block 21.08, Lot 5; 18 Walsh Drive

RESOLUTION
#052-16 Tax Appeal Settlement; Block 21.08, Lot 5; 18 Walsh Drive
#053-16 Pay to Play Compliance; Northeast Communications Inc.

UPCOMING EVENTS

January 18, 2016 Martin Luther King Day; Municipal Office Closed

January 21, 2016 8:00PM Township Council; Combined Work Session and Public
Meeting

ADJOURNMENT

THIS AGENDA IS SUBJECT TO CHANGE.




























































| exisNexis:
RISK SOLUTIONS

LAW ENFORCEMENT AGENCY AGREEMENT
LexisNexis eCrash (Electronic Police Record Portal Services)

This LAW ENFORCEMENT AGENCY AGREEMENT ("Agreement") is dated _____ (“Effective Date”) by
and between LexisNexis Claims Solutions Inc., on behalf of itself and its Affiliates with its principal place of
business at 1000 Alderman Drive, Alpharetta, Georgia 30005 (“Provider”), and with an address for the
purpose of this Agreement at (“Agency”). Provider and Agency may be referred to herein individually
as a "Party” and collectively referred to as “Parties”, “Affiliate” means any corporation, firm, partnership or
other entity that directly or indirectly controls, or is contrelled by, or is under common cantrol with Provider
or Agency. For the purpose of this definition, "Control" means the ownership, directly or indirectly, of more
than fifty percent (50%) of the voting shares of an entity, or otherwise the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of an entity.

WHEREAS, Agency is a law enforcement entity with responsibility for the documentation, retention,
and management of Information and reporting related to vehicle accidents within its jurisdiction (each
documented incident a “Crash Report”); and

WHEREAS, Provider, as part of its husiness, has developed and makes available to law enforcement
entities, a comprehensive sclution to automate, maintain electronically, and disseminate Crash Reports;

NOW THEREFORE, in consideration of the mutual covenants contained herein, the Parties agree to the
following terms and conditions:

1 SERVICES.
Provider agrees to provide the following services to and on behalf of Agency subject to the provisions
of this Agreement (the “Services”). Any change to the Services which occur after the Effective Date
must be made by amendment to this Agreement, signed by both Parties. Provider will provide the
following Services subject to Agency’s technology capabilities, processes, and workflow functionality:

1.1. Establish a communication protocol to electronically or manually transfer Crash Reports in a timely
manner from Agency to Previder for processing.

1.2, Store and update, or otherwise maintain as appropriate, both the electronic image of the Crash
Reports and the standardized data produced from each Crash Report.

1.3. Process each on-line requast from Agency-authorized personnel on behalf of Agency or other
authorized law enforcement entity (each an “Agency Requestor”), and return an electronic image of
the requested Crash Report at no charge to Agency Requestor, subject to availability of the requested
Crash Report in the Provider database repository of reports.

1.4, Upon request of a non-agency/non-law enforcement individual’s request of a Crash Report from
Provider (an “Authorized Requestor”), provide an electronic version of the Crash Report and/or
specific data extracted from the Crash Report, in compliance with applicable laws. Such reguests shall
be subject to the fee structure set forth herein, and subject to the availability of the requested Crash
Report in Provider’s database repository of reports.

1.5. Install on Agency’s mobile data terminals, laptops, or other application-compatible computing devices,
the LexisNexis® eCrash Application with the following features:
a) Integrated Diagramming Automated distribution of Crash Reports to all devices.
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b} Auto-populate Crash Reperls from National Crima Information Center (NCIC),
ch Web/Browsef-based Pocument Management System,

d) Text Speech Voice Responsa Export Interface to State’s Centrallzed Database,
e) Interface to On-line Report Distribution Pertal.

f) Facllitate Agency transfer of collision data to Agency-designated third parties (*ADTP”) and
any record management systam vendor (“RMS Vendor”). If Agency uses and ADTP or RMS
Vendor to write collision reports on its behalf, Provider is herehy authorized to recelve such
approved collislon reports from the ADTP or RMS Vendor listed below for report
dissemination. Agency assumes any and all responsibllities for the actlons or inactions of such
ADTP or RMS Vendor and indemnifias Provider from any and all claims ADTP or RMS Vendor
may have arlsing from or relating to Provider’s compliance with this Agency reguest,

Authorlzed ADTP or RMS Vendor; _
g) [ ] OtherServices:

2 RETENTION / DISTRIBUTION, :
Provider will maintain each Crash Report for & period of ho less than seven {7) years from the date of
the Crash Report., Provider will distr’bute Crash Reports and/or data contalned therein to Individuals
ar legal entities in accordance with applicable laws and regulations.

There will be no cost or fee 10 Agency for Provider to implement the Services as set forth herein.
Electronic versions of Crash Reports requested directly by an Agency Requestor will be furnished to
the Agency Requestor free of charge. For all requests by an Authorized Requestor, Provider wiil
collect a fee [n the amount of {("Agency Fee”) on behalf of Agency and remit to Agency using
the process as herein deflned. In connection with this Section, on a monthly basis, Provider will
electronically trensfer to Agency’s designated account, the total amount of applicable Agency Fees
collected by Provider during the previous month, |n addition, Provider will provide a monthly report
to Agency identifying the number of Crash Reports provided on its behalf. Where permitted by law,
Provider will charge a fee for each Crash Report provided to an Authorized Requestor (“Convenience
Fee”} which shall be retained by Provider. The Convenlence Fee shall be established by Provider at its
discretion, but In no event shall exceed the amount a provider may legally charge an Authorized
Requestor.

4, TERMS AND CONDITIONS.

4.1, Term. This Agreement shall commence on the Effective Date and shall continue in force for thirty-six
{36) months (“Initial Term”) unless earlier terminated as provided herein, Thereafter, the Agreement
shall automatically renew for subsequent twelve (12) month periods {each such 12-maonth period
being a “Renewal Term,” and the Initial Term and any Renewal Terms together constituting the
"Term” of this Agreement), provided however, either Party may elect to terminate this Agreement by
providing written notice to the other of such intent, at least sixty {60) days prior to the end of the
Initial Term or the applicable Renewal Term,

4.2. Termination. Either Party may terminate this Agreement for cause if the other Party breaches a
matetial obligation under the terms of this Agreement and falls to cure such breach within thirty (30)
days of receiving written notlce theresf from the non-hreaching party, provided, however, that If such
material breach s of & nature that it cannot be cured, immediate termination shall be allowed.
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4.3. Effect of Terminaticn. Upon termination or explration of this Agreement, each Party shall be lable for
payment to the other Party of ail amounts due and payable for Services provided through the
effective date of such termination. Upon receipt of Agency’s written request after termination,
Provider shall provide to Agency, access to those Crash Reports provided to Provider by Agency and
Agency may download and/or copy such Crash Reports. Provider shall not be obligated to delete from
Its databases {or from other storage media} and/or return to Agency, Crash Reports already provided
to Provider by Agency, and shall be permitted to contihue to malntain and distribute the Crash
Reports already in its possession to Authorized Requestors In compliance with applicable laws and
regulations, The following sections shall survive termination of this Agreement: Sectlons 1,2,3,5, and
9-17 and any other section which expressly or by Implication is to survive termination,

3, AGENCY'S LIMITED USAGE RIGHTS/RESTRICTIONS.

5.1, Use. Provider hereby grants to Agency, limited rights to use the Services as herein defined solely for
Agency’s performance of its legal and parmitted obligations, Agency represents and warrants that all
of Agency's use of the Services shall be for only Its legitimate legal and permitted obligations. Agency
further warrants and represents that it will comply with all applicable state, federal, and international
laws, statutes, ordinances and regulations regarding Agency's use of the Services, Including: (1)
compliance with state-specific restrictions in regard to its access and use of Crash Reports and/or
police records; and (i} compliance with permitted rights to obtain and use any informatlon contained
In the Services that Is “personal Infermation,” 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”). Agency acknowledges and agraes that it may be required to cettify its permissible use
of DPPA Data at the time It requests information in connection with certaln Services and will recertify
upon request by Provider, Soclal Security Numbers may be available hereunder as part of Crash
Reports and/or related deta provided from certain states (five {5) such states as of this writing include
Social Security Numbers a3 part of thelr data}. However, Agency acknowledges that, under the
Agreement, Provider will not provide Sacial Securlty Numbers to Agency, and, should Agency require
Soctal Security Numbers in connection with Tts legal and permitted use of the Services hereunder,
Agency should contact Provider Agency Service at 1-866-215-2771 for assistance. The Services
provided pursuant to this Agreement are not provided by “consumer reporting agencies” as that term
is defined in the Falr Credit Reporting Act (15 U.S.C, § 1681, et seq.) (“FCRA”) and do not: constitute
“consumer reports” zs that term Is definad in the FCRA, Agency certifles that it will not use any of the
informatlon it receives through the Services In cannection with any purpose for which a consumer
report may be used under the FCRA or any simllar state statute, or for commercial solicitation
purposes (which use s strictly prohibited).

5.2, Restrictions. In addition, Agency shall not: (i} use the Services for marketing purposes or resell or
broker the Services to any third party; (i) use the Services for personal {(non-business) purposes; {ith)
use the Services to provide data processing services to third parties or evaluate data of or for third
partles; (iv) use the Services to create a competing product; (v) create a direct link from another web
site to the Provider weh site through which the Services are accessed (the “Site”) except a direct link
from the Agency’s own website to the Provider website per the terms of this Agreement; {vi) harvest,
post, transmll, copy, modlfy, create derivative works from, or disttibute anything obtained or
downloaded by Agency from the Site; {vil) upload or transmit throtgh the Site any computer viruses,
Trojan horses, worms or anything else designed to interfere with, Interrupt ot disrupt the normal
operating procedures of the Slte or 'ts end-users; {viil} use any “robot”, “spider” or other automatic
device, program, algorithm or methodology, or any similar or equivalent manual process to access,
acqulire, copy, scrape, or monitor any portion of the Site, or In any way reproduce or circumvent the
navigational structure or presantatlon of the Site, to obtain or attempt to obtaln any materials or
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informatlon through any means not purposefully made avallable through the Site; {Ix) use any device,
applicatlon, or routine to Interfere or attempt to interfere with the proper working of the Site or any
transactlon being conducted on the Site, or with any person’s authorized use of this Site; {x) attempt
to galn unauthorized access to any portlons of this Site, other accounts, computer systems or
networks connected to any of Provider's equipment and/or servers through hacking, password mining
or other means; {x!) access the Services from Internet Protocol addresses located outside of the
United States and Its territories without-Provider’s prior written approval; or (xif) obtain or attempt to
obtaln, materlals or information through any means not intentionally made available through the Site
{collectively, “Agency’s Use Restrictions”}, Agency’s unauthorized modification, tampering or change
of any Information, or any interference with the availability of or access to the Site Is strictly
prohibitedt and Provider may immedlately terminate this Agreement In the event such modification,
tampering, change or Interference occurs,

5.3. Abllity to Revise. Provider may, at any time, impose restrictions and/or prohlbitions on the Agency's
use of the Services or certain data that may be the result of @ modification in Provider policy, a
modification of third-parly agreements, & modification in industry standards, a Securlty Event {as
defined herein) or & change In law or regulation, or the interpretation thereof. Upon written
notification by Provider of such restrictions, Agency agrees to comply with such restrictions or, in the
event that Agency is unabie to comply, it shall notify Provider in writing of its inabllity to comply
within ten (10} days after receipt of Provider's written notification. In that event, elther Party may
Immedlately terminate this Agreement by providing written notice thereof to the other Party without
such termination constituting a breach of contract. Provider shall be Agency’s designated preferred
provider of such Services as are mutually agreed to and defined hereunder, related to the handling of
Agency’'s Crash Reports,

G INTELLECTUAL PROPERTY OWNERSHIP,

Nothing herein shall operate to grant any change or transfer in ownership rights related to a Party’s
property, data or intellectual property. Provider retains all rights (other than the limited license
granted herein), titte, interest, ownership and all Intellectual property rights in the Services, Including
but not limited to: systems, applicatlons, data schemas, coding processes, data transfer rautines, and
aggregatlon routines used to obtain, key, store, reduce to template format, reproduce, make avallable
via web access, and provide requestors Crash Reports and data keyed therefrom. Further, Provider
retains all ownership and alf rights In the software and documentation related to the faregoing, as
well as the architecture, processes, metheds, the data contributed by Provider and/or its suppliers far
the Services, and any residuals including technical information, ideas, concepts, and technigues or
know-how in an intangible form retained by Provider personnel who develop, install or implement the
Services,

7. CONFIDENTIAL INFORMATION,
Confidentiat Information includes all information relating to the disclosing party’s business, including,
without [imltation, technical, business, financial, customer and product information, product
development plans, forecasts, strategles and related information, computer programs, source code,
technical drawings, algorlthms, know-how, processes, ideas, inventions {whether patentabla or net),
schematics and other information (whether written or oral), to the extent disclosed to the recelving
party (“Confldential Information”). “Confidential Information” does not include Crash Reports and
information related thereto. Each Party and its agents shall protect the security, integrity and
confldentiality of Confidentlal Information end shall not permit unauthorized access to, or
unauthorized use, disclosure, publication or dissemination of such Confidential Information. Each
Party agrees 1o hold the Confldential Infermation of the other Party in strict confidence and to take all

Confldentlal - eCrash Law Enforcement Agency Agreement [O3.15,V5} Pape dof 8




reasonable precautions to protect such Confidentlal Information to the same degree it uses such
precautions to protect its own Confldential Information. The obligations of this Agreement with regard
to Confidential Information that is not a trade secret under applicable law or personal information
shall continue in effect for the Term and for a perlod of three (3) years after the expiration or
termination of the Agreement. The obligations of this Agreement wlith regard to Confidential
Information that Is a trade secret under applicable law shall continue In effect for so long as such
Information constitutes a trade secret under applicable law.

8. SECURITY. i

Agency acknowledges that the Information available through the Services may include personally
identiflable infarmatlon, including but not limited to, social security numbers, driver's license numbers
or dates of birth “PiI"}, and Agency will keep all such Pl confidential and secure. Accordingly, Agency
shall i) restrict access ta the Setvices and reports obtained pursuant thereto to those employees who
have a need to know as part of thelr official duties; (ii) ensure that none of Its employees shall ohtain
and/or use any information from the Services for personal reasons, ar transfer any information
recelved through the Services to any party except as permitted by law and pursuant to the
Agreement; (ill) keep ail user Ildentification numbers, and related passwords, or other securfty
measures {collectively, “User IDs") confidential and prohibit the sharing of User IDs; (iv) immediately
deactlvate the User 1D of any employee who no longer has a need to know, or for terminated
employees on or prior to the date of termination; (v) take all commercially reasonable measures to
prevent unauthatized access to, or use of, the Services or data recelved therefrom, whether the same
s In electronic form or hard copy, by any person or entity; {vi} be capable of receiving the Services
where the same are provided ulilizing “secure socket layer,” or such other means of secure
transmission as is deemed reasonable by Provider; (vii} not access and/or use the Services via
mechanical, programmatlc, robotic, scripted or other automated search means, other than through
batch or machine-to-machine applications approved by Provider: and {vili) take all steps to protect
their networks and computer envirohments, or those used to access the Services, from compromise,

9. SECURITY EVENT,
Agency will Implement policies and procedures to prevent unauthorized use of User IDs and the
Services and will immediately notify Provider, In writing to: LexisNexis Privacy, Securlty and
Compliance Organization at 1000 Alderman Drive, Alpharetta, Georgia 30005 and by email to
security.investigations@lexisnexis.com, and by phone at (1-888-872-5375), If Agency suspects, has
reason to believe or confirms that a User ID or the Services (or data derlved directly or indirectly
therefrom) {s 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 Agency’s
legitimate Jegal and permitted obligations. Agency shall be solely fiable for all costs associated with
Agency's failure to prevent such impermissible use or access of User IDs and/or the Services, and any
actions required as a result thereof. Furthermore, In the event that the Services provided to the
Agency Include Pl as herein daefined, the following shall apply: Agency acknowledges that, upon
unauthorized acqulsition or access of or tc Provider-provided PNl while under Agency’s control,
including but not limited to that which Is due to use by an unauthorized person or due to unauthorized
use (a "Security Event"), Agency shell, in compliance with law and at its own expense, notify the
individuals whose infarmation was potentially accessed or acquired that a Security Event has
occurred, and shall aiso notify any other parties (including but not limited to regulatory entities and
- credil reporting agancies) as may be required in Provider’s reasonable discretion. Agency agrees that
such notification shall not reference Provider or the product through which the data was provided,
nor shall Provider be otherwise Identified or referenced in connection with the Security Event, without
Provider’s express written consent, Agency shall be solely responsible for any other legai or
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regulatory obligations which may arlse 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. Agency shall remain sclely liable for claims that may arise from a Security Event, Including,
hut not [Imlted to, costs for litigation {including attorneys fees), and reimbursement sought by
Individuals, including but hot iimited to, costs for credit monitoring or allegations of loss In conneaction
with the Security Cvent, and to the extent allowable under applicable law, shall indemnify Provider
from such claims brought against Provider, Agency shall provide samples of all proposed materials to
notify consumers and any third-parties, Including regulatory entitles, to Provider for review and
approval prior to distribution,

10.  PROVIDER QPTIONS,

Agency agrees that, If Provider determines or reasonably suspects that: (i) Agency Is violating any of
Agency’s Use Restrictions or other material provision of the Agreement; (Ii) Agency is violating any
taws or regulations applicable to this Agreement; or (ili) Agency has experienced a Security Event (as
herein defined), Provider may, at its sole option, take immediate action up to and including, without
limitation and without further obligation or llabllity of any kind, terminating Agency’s account and/or
the delivery of, and the license to use, the Services. Further, Provider may at any time cease to
provide Agency access to any Services or portions thereof which Provider may deem, In Provider's sole
discretion, to be sensitive or restricted Infarmation,

11, PROVIDER AUD[T RIGHTS,
Agency understands and agrees that, in order to ensure Agency’s compliance with the Agreement, as
well as with applicable laws, regulations and rules, Provider’s obligations under its centracts with [ts
data providers, and Provider’s internal policles, Provider may conduct periodic reviews of Agency’s use
of the Services and may, upon reasonable notlce, audit Agency’s records, processes and procedures
related to Agency’s use, storage and disposal of the Services and information received therefrom.
Agency 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 Provider will be subject to Immediate action Including, but not fimited to,
suspehsion or termination of the license to use the Services, legal action, and/or referral to federal or
state regulatory agenclas,

12, REPRESENTATIONS AND WARRANTIES,

Agency represents and warrants to Provider that Agency Is fully authorized to disclose Agency Crash
Reports and related data to Provider in accordance with this Agreement and to grant Provider the
rights to provide the Services as described herein, In performing their respective obligations under
this Agreement, each Party agrees to use any data and provide any services, In strict conformance
with applicable laws and regulations, and further, to comply with all applicable binding orders of any
court or regulatory entity, Each Party represents and warrants they are legally authorized to enter this
Agreement and the person signing on a Party's behalf has the necessary authority to bind the Party
natmed therein,

13, LIMITATION OF WARRANTY/LIABILITY,

13.1 Due to the nature of public record information, the public records and commerclally available data
sources Used In the Services may contain errors and are generally not free from defect, nor are they a
comprehensive compllation of the data, FOR PURPOSES OF THIS SECTION, "PROVIDER” INCLUDES
PROVIDER AND ITS AFFILIATED, SUBSIDIARY, AND PARENT COMPANIES. EXCEPT AS OTHERWISE SET
FORTH HEREIN AND TG THE MAXIMUM EXTENT PROVIDED BY APPLICABLE LAW, PROVIDER MAKES
NO REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE PROVIDER SOLUTIONS AND SERVICES
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PROVIDED HEREUNDER AND HEREBY EXPRESSLY DISCLAIMS ALL REPRESENTATIONS OR WARRANTIES
WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, THE IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, AND OF NON-INFRINGEMENT, ALL
OF WHICH ARE HEREBY EXPRESSLY DISCLAIMED.

13.2 The Partles will not Incur any liabillty to each other or to any other party on account of any loss or
damage resulting from any delay or fallure io perform all or any part of their obligations hereunder
{except for payment obligations) to the extent such delay or fallure is caused, in whole or in part, by
events, occurrences, or ¢auses bevond the contrel, and without the negligence of the Parties, This
Agreement appiies to any and all delivery methads used by Provider to provide the Services, including
but not limited to: online, batch, XML, assisted searching, machine-to-machine searches, and any
other means which may hecome available and which Provider may uiilize in performance of its
obligations hereunder.

133 IN NO EVENT SHALL PROVIDER BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES IN CONNECTION WITH THIS AGREEMENT OR THE PERFORMANCE OR
FAILURE TO PERFORM UNDER THIS AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. PROVIDER’S ENTIRE LIABILITY SHALL NOT EXCEED $100.00 (ONE-HUNDRED DOLLARS],

14, INDEMMNIFICATION,
Solely to the extent permitted under applicable law, each Party shall defend, indemnify, and hold
harmless the other Party, its Affillates, and their officers, directors, employees, and agents (the
“indemnified Parties”) agalnst and from any and all losses, liabllities, damages, actions, claims,
demands, settlements, judgments, and any other expenses {including reasonable attorneys' fees),
which are asserted agalnst the indemnified Parties by a third party, but only to the extent caused by i)
violation of taw in the performance of Its obligations under this Agreement by the Indemnifying party,
its Affillates, or the officers, agents or employees of such party {the “Indemnifying Parties”); or li) the
gross negligence or willful misconduct of the Indamnifying Parties during the term of this Agreement,
provided that the Indemnified Parties notifies the Indemnifying Partles promptly of any claims or suits.

15, MISCELLANEOUS,

15.1 A Party may not assign its rights or obligations under this Agreement without the prior wriiten
consent of the other Party, which consent will not be unreasonably withheld. Notwithstanding the
foregoing, Provider may assign its rights and obligations hereunder, in whole or in part, to a
subsidiary, Affiltata of Provider, or to 2 successor who acquires the business and assets of Provider.

152 The terms contalned In this Agreement, including any exhibits, constitute the entire integrated
agreement between Provider and Agency with respect to the subject matter hereof, This Agreement
wilt supersede all pricr oral and written discussions, agreements and understandings of the Parties, if
any, with respect hereto, Any additional terms ot conditions contained in purchase orders or other
fortns are expressly rejected by Provider and shall not be binding. Acceptance or non-refection of
purchase orders or cther forms containing such terms; Provider’s continuation of providing Products
or Services; or any other inaction by Provider shall not constitute Provider's consent to or acceptance
of any additional or different terms from that stated jr this Agreement. This Agreement may only be
modified by a written document; signed by both Partles,

15,3 Neither Party will be deemed, by the lapse of time or otherwise, and without giving written notice to

the other, to have waived any of its rights under this Agreement. No walver of a breach of this
Agreement wlll constltute @ waiver of any prior or subsequent breach of this Agreement,
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15.4

155

15.6

All notices to a Party shall be addressed to the other Party at the address set forth on the first page of
thls Agreement. All notices and demands required or permitted under this Agreement shall be in
writing and shall be glven (i} by actual delivery of the notice into the hands of the Party entitled to
receive it, {il) by maiting such notice by registered or certified mail, return receipt requested, in which
case the notlce shall be deemed to be given upon signed receipt, (i) by depositing such notice with
any nattonally recognized overnight carsier, In which case the notice shall be deemed to be giver on
the business day after It is so deposited, or (iv) by facsimile with confirmation of transmission and
with a copy also sent by first class mail, in which case such notice shafl be deemed to be given on the
date of the facsimile confirmation, Either Party may change the address or fax number at which
will recelve notices by providing written notlce to the other Party. :

If any part of this Agreement Is found to be illegal or unenforceable, then that part will be curtalled
only to the extent necessary to make it, and the remalnder of this Agreement, legal and enforceable.
The Parties agree this Agreement shall be governed by the laws of the State of excluding any
conflict of law provisions.

B

Agency, by its signature below, agrees to be bound by the terms and conditions of this Agreement
including any terms and conditions posted on specified web pages.

IN WITNESS WHERECF, the Partles have caused this Agreement 1o be executed by thelr
respective authorized representatives as of the Effective Date.

Agency L.exisNexis Claims Solutions Inc.:
Signature: ' Slgnature;

Printed Name: Printed Name:

Title; Tithe:

Date: Date:__
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