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TASK ORDER TERMS AND CONDITIONS

A.2 NRC Acquisition Clauses - (NRCAR) 48 CFR Ch. 20
A.3 Other Applicable Clauses

[1 See Addendum for the following in full text (if checked)
[1 52.216-18, Ordering
[1 52.216-19, Order Limitations
[] 52.216-22, Indefinite Quantity
[152.217-6, Option for Increased Quantity
f1 52.217-7, Option for Increased Quantity Separately Priced Line Item
[152.217-8, Option to Extend Services

[]1 52.217-9, Option to Extend the Term of the Contract

A4 52.232-19 AVAILABILITY OF FUNDS FOR THE NEXT FISCAL YEAR (APR 1984)

Funds are not presently available for performance under this contract beyond 12/31/2012. The Government's
obligation for performance of this contract beyond that date is contingent upon the availability of appropriated funds
from which payment for contract purposes can be made. No legal liability on the part of the Government for any
payment may arise for performance under this contract beyond 12/31/2012, until funds are made available to the
Contracting Officer for performance and until the Contractor receives notice of availability, to be confirmed in writing by
the Contracting Officer.

A.5 2052.215-71 PROJECT OFFICER AUTHORITY (NOVEMBER 2006)

(a) The contracting officer's authorized representative (hereinafter referred to as the project officer) for this contract
is:

Name: Bertus Lee

Address: One White Flint North
11555 Rockville Pike
Mailstop: )-15D21
Rockville, MD 20852-2738

Telephone Number; 301-415-1526

A1
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(b) Performance of the work under this contract is subject to the technical direction of the NRC project officer. The
term "technical direction” is defined to include the following:

(1) Technical direction to the contractor which shifts work emphasis between areas of work or tasks, authorizes
travel which was unanticipated in the Schedule (i.e., travel not contemplated in the Statement of Work (SOW) or
changes to specific travel identified in the SOW), fills in details, or otherwise serves to accomplish the contractual
SOW.

(2) Provide advice and guidance to the contractor in the preparation of drawings, specifications, or technical
portions of the work description.

(3) Review and, where required by the contract, approval of technical reports, drawings, specifications, and
technical information to be delivered by the contractor to the Government under the contract.

(c) Technical direction must be within the general statement of work stated in the contract. The project officer does
not have the authority to and may not issue any technical direction which:

(1) Constitutes an assignment of work outsidé the general scope of the contract.
(2) Constitutes a change as defined in the "Changes" clause of this contract.

(3) In any way causes an increase or decrease in the total estimated contract cost, the fixed fee, if any, or the
time required for contract performance.

(4) Changes any of the expressed terms, conditions, or specifications of the contract.

(5) Terminates the contract, settles any claim or dispute arising under the contract, or issues any unilateral
directive whatever.

(d) All technical directions must be issued in writing by the project officer or must be confirmed by the project officer
in writing within ten (10) working days after verbal issuance. A copy of the written direction must be furnished to the
contracting officer. A copy of NRC Form 445, Request for Approval of Official Foreign Travel, which has received final
approval from the NRC must be furnished to the contracting officer.

(e) The contractor shall proceed promptly with the performance of technical directions duly issued by the project
officer in the manner prescribed by this clause and within the project officer's authority under the provisions of this
clause.

(f) if, in the opinion of the contractor, any instruction or direction issued by the project officer is within one of the
categories as defined in paragraph (c) of this section, the contractor may not proceed but shall notify the contracting
officer in writing within five (5) working days after the receipt of any instruction or direction and shall request the
contracting officer to modify the contract accordingly. Upon receiving the notification from the contractor, the
contracting officer shall issue an appropriate contract modification or advise the contractor in writing that, in the
contracting officer's opinion, the technical direction is within the scope of this article and does not constitute a change
under the "Changes" clause. —— -

(g) Any unauthorized commitment or direction issued by the project officer may result in an unnecessary delay in
the contractor's performance and may even result in the contractor expending funds for unallowable costs under the
contract.

(h) A failure of the parties to agree upon the nature of the instruction or direction or upon the contract action to be
taken with respect thereto is subject to 52.233-1 -Disputes.

A-2



O3C5FC70105 NRC-HQ-11-T-18-0001
(i) In addition to providing technical direction as defined in paragraph (b) of the section, the project officer shall:

(1) Monitor the contractor's technical progress, including surveillance and assessment of performance, and
recommend to the contracting officer changes in requirements.

(2) Assist the contractor in the resolution of technical problems encountered during performance.

(3) Review all costs requested for reimbursement by the contractor and submit to the contracting officer
recommendations for approval, disapproval, or suspension of payment for supplies and services required under this
contract.

(4) Assist the contractor in obtaining the badges for the contractor personnel.

(5) Immediately notify the Security Branch, Division of Facilities and Security (SB/DFS) (via e-mail) when a
contractor employee no longer requires access authorization and return of any NRC issued badge to SB/DFS within
three days after their termination.

(6) Ensure that all contractor employees that require access to classified Restricted Data or National Security
Information or matter, access to sensitive unclassified information (Safeguards, Official Use Only, and Proprietary
information) access to sensitive IT systems or data, unescorted access to NRC controlled buildings/space, or
- -unescorted access to protected and vital areas of nuclear power plants receive approval of SB/DFS prior to access in
accordance with Management Directive and Handbook 12.3.

(7) For contracts for the design, development, maintenance or operation of Privacy Act Systems of Records,
obtain from the contractor as part of closeout procedures, written certification that the contractor has returned to NRC,
transferred to the successor contractor, or destroyed at the end of the contract in accordance with instructions
provided by the NRC Systems Manager for Privacy Act Systems of Records, all records (electronic or paper) which
were created, compiled, obtained or maintained under the contract.

A6 52.213-2 INVOICES (APR 1984)

The Contractor's invoices must be submitted before payment can be made. The Contractor will be paid on the
basis of the invoice, which must state (a) the starting and ending dates of the subscription delivery, and (b) either that
orders have been placed in effect for the addressees required, or that the orders will be placed in effect upon receipt
of payment.

A7 52.217-8 OPTION TO EXTEND SERVICES (NOV 1999)

The Government may require continued performance of any services within the limits and at the rates specified in
the contract. These rates may be adjusted only as a result of revisions to prevailing labor rates provided by the
Secretary of Labor. The option provision-may be exercised more than once, but the total extension of performance
hereunder shall not exceed 6 months. The Contracting Officer may exercise the option by written notice to the
Contractor within 60 days.

A-3
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A8 52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT (MAR 2000)

(a) The Government may extend the term of this contract by written notice to the Contractor within 60 days;
provided that the Government gives the Contractor a preliminary written notice of its intent to extend at least 30 days
before the contract expires. The preliminary notice does not commit the Government to an extension.

(b) If the Government exercises this option, the extended contract shall be considered to include this option clause.

(c) The total duration of this contract, including the exercise of any options under this clause, shall not exceed 3
years.

A9 52.232-18 AVAILABILITY OF FUNDS (APR 1984)

Funds are not presently available for this contract. The Government's obligation under this contract is contingent
upon the availability of appropriated funds from which payment for contract purposes can be made. No legal liability
on the part of the Government for any payment may arise until funds are made available to the Contracting Officer for
this contract and until the Contractor receives notice of such availability, to be confirmed in writing by the Contracting
Officer. -

52.213-3 NOTICE TO SUPPLIER ‘ ' APR 1984
52.233-4 APPLICABLE LAW FOR BREACH OF OCT 2004

CONTRACT CLAIM
A.10 - SEAT BELTS '

Contractors, subcontractors, and grantees, are encouraged to adopt and enforce on-the-job seat belt policies and
programs for their employees when operating company-owned, rented, or personally owned vehicles.

A.11 WHISTLEBLOWER PROTECTION FOR NRC CONTRACTOR AND SUBCONTRACTOR
EMPLOYEES (JULY 2006)

(a) The U.S. Nuclear Regulatory Commission (NRC) contractor and its subcontractor are subject to the
Whistleblower Employee Protection public law provisions as codified at 42 U.S.C. 5851. NRC contractor(s) and
subcontractor(s) shall comply with the requirements of this Whistleblower Employee Protection law, and the
implementing regulations of the NRC and the Department of Labor (DOL). See, for example, DOL Procedures on
Handling Complaints at 29 C.F.R. Part 24 concerning the employer obligations, prohibited acts, DOL procedures and
the requirement for prominent posting of notice of Employee Rights at Appendix A to Part 24.

(b) Under this Whistleblower Employee Protection law, as implemented by regulations, NRC contractor and
subcontractor employees are protected from discharge, reprisal, threats, intimidation, coercion, blacklisting or other
employment discrimination practices with respect to compensation, terms, conditions or privileges of their employment
because the contractor or subcontractor employee(s) has provided notice to the employer, refused to engage in
“unlawful practices, assisted in proceedings or testified on activities onicerning alleged violations of the Atomic Energy
Act of 1954 (as amended) and the Energy Reorganization Act of 1974 (as amended).

(c) The contractor shall insert this or the substance of this clause in any subcontracts involving work performed
under this contract.
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A.12 AUTHORITY TO USE GOVERNMENT PROVIDED SPACE AT NRC HEADQUARTERS (JUL
2007)

Prior to occupying any government provided space at NRC HQs in Rockville Maryland, the Contractor shall obtain
written authorization to occupy specifically designated government space, via the NRC Project Officer, from the Chief,
Space Design Branch, ADSPC. Failure to obtain this prior authorization can result in one, or a combination, of the
following remedies as deemed approprlate by the Contracting Officer.

(1) Rental charge for the space occupied will be deducted from the invoice amount due the Contractor
(2) Removal from the space occupied

(3) Contract Termination

A.13 PROHIBITON OF FUNDING TO ACORN (NOV 2009)

in accordance with section 163 of the Continuing Appropriations Resolution, 2010, Division B of Public Law No.
111-68 (CR), until further notice, no federal funds may be provided to the Association of Community Organizations for
Reform Now (ACORN), or any of its affiliates, subsidiaries, or allied organizations. Additional information can be found
at: http://www.whitehouse.gov/omb/assets/memoranda_2010/m10-02.pdf

A.14 REDUCING TEXT MESSAGING WHILE DRIVING (OCT 2009)

(a) In accordance with Section 4 of Executive Order 13513, "Federal Leadership on Reducing Text Messaging
While Driving,"(October 1, 2009), the Contractor or Recipient is encouraged to:

(1) Adopt and enforce policies that ban text messaging while driving company-owned or rented vehicles or
Government-owned vehicles, or while driving privately-owned vehicles when on official Government business or when
performing any work for or on behalf of the Government; and

(2) Consider new rules and programs to further the policies described in (a)(1), reevaluate existing programs to
prohibit text messaging while driving, and conduct education, awareness, and other outreach programs for employees
about the safety risks associated with text messaging while driving. These initiatives should encourage voluntary
compliance with the text messaging policy while off duty.

(b) For purposes of complying with the Executive Order:

(1) "Texting" or "Text Messaging" means reading from or entering data into any handheld or other electronic
device, including for the purpose of SMS texting, e-mailing, instant messaging, obtaining navigational information, or
engaging in any other form of electronic data retrieval or electronic data communication.

*. (2) "Driving"-means operating a motor vehicle on an active roadway with the motor running, including whilé~""""
temporarily stationary because of traffic, a traffic light or stop sign, or otherwise. It does not include operating a motor
vehicle with or without the motor running when one has pulled over to the side of, or off, an active roadway and has
halted in a location where one can safely remain stationary.

(c) The Contractor or Recipient shall encourage its subcontractor(s) or sub-recipient(s) to adopt and enforce the
policies and initiatives described in this clause.

A-5



O3C5FC70105 NRC-HQ-11-T-18-0001

- A.15 SECTION 508 COMPLIANCE

All electronic and information technology (EIT) procured through this contract must meet the applicable accessibility
standards at 36 CFR 1194, unless an agency exception to this requirement exists. (36 CFR 1194 impiements
Section 508 of the Rehabilitation Act of 1973, as amended, and is viewable at:
http://www.access-board.gov/sec508/standards.htm)

The following standards have been determined to be applicable to this contract: [TO BE INSERTED FROM
OFFEROR'S PROPOSAL]

The standards do not require the installation of specific accessibility-related software or the attachment of an
assistive technology device, but merely require that the EIT be compatible with such software and devices so that it
can be made accessible, without significant alteration, if so required by the NRC in the future.

Within five (5) days of product delivery, the Contractor shall denote, in a comprehensive specific list, all offered EIT
products (supplies and services) that fully comply with Section 508, with full details and evidence or verification of
compliance. The Contractor shall ensure that all EIT products that are less than fully compliant are offered pursuant
to extensive market research, which ensures that they are the most compliant products and services available to
satisfy this contract's requirements.

If the NRC determines any furnished product or service is not in compliance with the contract, the Contracting Officer
(CO) will promptly inform the Contractor in writing. The Contractor shall, without charge to the NRC, repair or replace
the non-compliant products or services within the period of time specified in writing by the CO. If such repair or
replacement is not completed within the time specified, the NRC shall have the following recourses:

Cancellation of the contract, delivery or task order, purchase of line item without termination liabilities; or
In the case of custom EIT being developed for the NRC, the NRC shall have the right to have any necessary changes

made or repairs performed, by the NRC or by another firm, and the Contractor shall reimburse the NRC for any
expenses thereby incurred.

A-6
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ATTACHMENT

BILLING INSTRUCTIONS FOR
FIXED PRICE CONTRACTS (JUNE 2008)

General: During performance and through final payment of this contract, the contractor is responsible for the accuracy
and completeness of data within the Central Contractor Registration (CCR) database and for any liability resulting from
the Government’s reliance on inaccurate or incomplete CCR data.

The contractor shall prepare vouchers/invoices as prescribed herein. FAILURE TO SUBMIT VOUCHERS/INVOICES IN
ACCORDANCE WITH THESE INSTRUCTIONS WILL RESULT IN REJECTION OF THE VOUCHER/INVOICE AS IMPROPER.

Form: Claims shall be submitted on the payee’s letterhead, voucher/invoice, or on the Government's Standard Form
1034, "Public Voucher for Purchases and Services Other than Personal,” and Standard Form 1035, "Public Voucher for
Purchases Other than Personal--Continuation Sheet."

Number of Copies: A signed original shall be submitted. If the voucher/invoice includes the purchase of any property
with an initial acquisition cost of $50,000 or more, a copy of the signed original is also required.

Designated Agency Billing Office: The preferred method of submitting vouchers/invoices is electronically to the
Department of the Interior at NRCPayments@nbc.gov .

If the voucher/invoice includes the purchase of any property with an initial acquisition cost of $50,000 or more, a copy of
the signed original shall be electronically sent to: Property@nrc.gov

However, if you submit a hard-copy of the voucher/invoice, it shall be submitted to the following address:
Department of the Interior
National Business Center
Attn: Fiscal Services Branch - D2770
7301 West Mansfield Avenue
Denver, CO 80235-2230

If you submit a hard-copy of the voucher/invoice and it includes the purchase of any property with an initial acquisition
cost of $50,000 or more, a copy of the signed original shall be mailed to the following address:

U.S. Nuclear Regulatory Commission
NRC Property Management Officer
Mail Stop: 0-4D15

Washington, DC 20555-0001

HAND-CARRIED SUBMISSIONS WILL NOT BE ACCEPTED

Agency Payment Office: PaYment will continue to 'be' made by the office designated in the contract in Block 12 of the
Standard Form 26, Block 25 of the Standard Form 33, or Block 18a. of the Standard Form 1449, whichever is applicable.

Frequency: The contractor shall submit a voucher/invoice only after the NRC's final acceptance of services rendered or
products delivered in performance of the contract unless otherwise specified in the contract.

A-7
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Preparation and Itemization of the Voucher/invoice: The voucher/invoice shall be prepared in ink or by typewriter
(without strike-overs). Corrections or erasures must be initialed. To be considered a proper voucher/invoice, all of the
following elements must be included:

1.

10.

1.

Contractor’s Data Universal Number (DUNS) or DUNS+4 number that identifies the contractor’s name and
address. The DUNS+4 number is the DUNS number plus a 4-character suffix that may be assigned at the
discretion of the contractor to identify alternative Electronic Funds Transfer (EFT) accounts for the same parent
concern.

Contract number.

Sequential voucher/invoice number.

Date of voucher/invoice.

Payee's name and address. Show the name of the Payee as it appears in the contract and its correct address. |If
the Payee assigns the proceeds of this contract as provided for in the assignment of claims terms of this
contract, the Payee shall require as a condition of any such assignment, that the assignee shall register
separately in the Central Contractor Registration (CCR) database at http://www.ccr.gov and shall be paid by EFT
in accordance with the terms of this contract. See Federal Acquisition Regulation 52.232-33(g) Payment by
Electronic Funds Transfer - Central Contractor Registration (October 2003).

A description of articles or services, quantity, unit price, and total amount.

For contractor acquired property, list each item with an initial acquisition cost of $50,000 or more and provide:
(1) an item description, (2) manufacturer, (3) model number, (4) serial number, (5) acquisition cost, (6)
date of purchase, and (7) a copy of the purchasing document.

Weight and zone of shipment, if shipped by parcel post.

Charges for freight or express shipments. Attach prepaid bill if shipped by freight or express.

Instructions to consignee to notify the Contracting Officer of receipt of shipment.

For Indefinite Delivery contracts or contracts under which progress payments are authorized, the final
voucher/invoice shall be marked "FINAL VOUCHER" OR "FINAL INVOICE."

Currency: Billings may be expressed in the currency normally used by the contractor in maintaining his accounting
records and payments will be made in that currency. However, the U.S. dollar equivalent for all vouchers/invoices paid
under the contract may not exceed the total U.S. dollars authorized in the contract.

Supersession: These instructions supersede any previous billing instructions.

A-8
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West LegalEdcenter® Subscriber Agreement

LegalEd. -

AGREEMENT entered into between (“Subscriber”), as defined on the West LegalEdcenter Order Form {*Order Form") and West, a Thomson business {“Wes!") regarding West

LegalEdcenter, its online continuing legal education service. as follows:
1. License.
a. Grant. Subscriber is granted a non-exclusive, non-transferabie, limited license to
access and use West LegalEdcenter. West LegalEdcenter consists of various West-
owned and third party databases, services, functions and "Content”, as defined herein
{collectively “Features”) which may change from time (o time Access to certain Features
may be restricted. Subscriber is also licensed to access and use “Content” (as defined
herein) made available on West LegalEdcenter for educational purpases and in the
reguiar course of legal and other research and related work. “Content” includes both
text-based and multi-media (streaming audio and/or video) content. Subscriber is
licensed to download one copy of text-based Content on any single computer for
Subscriber's persona!, noncommercial use, as long as afl copyright and other proprietary
notices remain intact and are prominently displayed; and, Subscriber may download and
store the texi-based Content (“Downloaded Content™) lo a storage device under
Subscriber's exclusive control solely (i) to display internally such Downloaded Content (i}
to print out such Downloaded Content only for internal use and (jii} to quote and excerpt
from such Downloaded Content (appropriately cited and credited) by efectronic cutting
ang pasting or other means in memoranda, briefs and similar work. With respect to
multi-media Content, Subscriber is licensed to present audibly andlor visibly the audio
and/or video signal on any single computer contemporaneous with the transmission of
the multi-media Content from West LegalEdcenter and only for each individual West
LegalEdcenter user who is registered to access and use Content; and. Subscriber may
not downioad or store the multi-media Content
b. Limitations. Subscriber may not sublicense, transfer or otherwise make available any
Content to any third party for commercial purposes or financial gain or use Content in
any other media or in any other location. Subscriber may not alter or modify Content in
any way. Subscriber may not copy, download, scrape, slore, publish, transmit,
retransmit, distribute, broadcast, circulate, transfer, sell, resell republish, upload,
distribute or otherwise use Conienl, or any portion of Content, in any form or by any
means, except (i) as expressly permitted by this Agreement, (i) with West's prior written
permission, or (jii) if not expressly prohibited by this Agreement. as aliowed under the fair
use provision of the Copyright Act (17 U.S.C.A. § 107). Subscriber shall not sell, license
or distribute Content (including printouts and Downioaded Content) to third parties or use
Content as a component of or as a basis for any material offered for sale, license or
distribution.
c. Rights in Content. Except for the license granted in this Agreement, all rights, title
and interest in Content, in all languages, formats and media throughout the world,
including ail copyrights and trademarks, are and will continue to be the exclusive property
of West and other contributors (“Conlributors”). Unless otherwise. noted, all materials,
including images, illustrations, designs, icons, photographs, audiofvideo clips, and written
and other materials that are part of West LegalEdcenter, are copyrights, trademarks,
trade dress and/or other intellectual properties owned, controlled or licensed by Wesl.

2. Use of West LegalEdcenter Content

Under no circumstances is West providing legal advice via West LegalEdcenter. West
LegalEdcenter provides information of a legal nature and is designed for educational and
research purposes only. West does not endorse any of the viewpoints contained in any
seminar, case or material expressed in or accompanying a seminar. Such viewpoints are
soiely those of the relevant Contributors andior the faculty. West takes no responsibility
for the timeliness of the information presented in the seminars on West LegalEdcenter.
The primary source materials included on West LegalEdcenter are included only for the
reference of the West LegalEdcenter user. West takes no responsibility for the accuracy
of the information refated to continuing legal education (*CLE") requirements in any
jurisdiction. Such information is provided only for the convenience of the West
LegalEdcenter user. Such CLE requirements information is subject to change without
notice, and each user should consult his or her local bar association or continuing legal
education board for up-to-date information.

3. Westlaw

All usage of Westiaw as a result of linkage from West LegalEdcenter is govemed by the
terms and conditions of the Westlaw Subscriber Agreement in efiect between Subscriber
and West. Subscriber is responsible for all Westiaw charges generated when linking from
West LegalEdcenter.

4. Subscriber Privacy and Information

a. Password. Subscriber’s account with West LegalEdcenter is password-protected so
that only Subscriber can access it.

b. Subscriber Information. Subscriber provides personal information collected through
West LegalEdcenter on a voluntary basis through a visible means of data entry or by
collecting information using a West LegalEdcenler Registraton Form.  West
LegalEdcenter employs secure sackets layer (SSL) server software to prevent
unauthorized access to the information Subscriber submits when purchasing Content
and when accessing certain account information of Subscriber. Upon request, Wesl
LegalEdcenter will (a) remove Subscriber information from West's internal systems (with
the exception of sales and usage information for business record keeping); (b) correct
persona! information that Subscriber states is erroneous; or {¢) permit Subscriber to "opt
out” of further e-mail contact (except notification of major changes to the service) while
still aliowing Subscriber to access West LegalEdcenter. West is obligated o provide the

names and attomey identification numbers and contact information of individual West
LegalEdcenter users who view CLE programming to the Contributors and to some state
accreditation agencies for their use. West may use and distribute stalistics that do not
include personally identifiable information that show users’ interests and preferences,
products sold, traffic patterns and related West LegalEdcenter information to a reputabie
third party. Personat data provided by Subscriber is delivered electronically to West
servers located in the United States.

c. IP Logging. West LegalEdcenter logs IP addresses for systems administration and
troubleshooting purposes. Subscriber's IP address indicates the location of Subscriber's
computer on the internet. West LegalEdcenler may also gather anonymous information
that may be used by West or shared with third parties This information does not
personally identify Subscriber, but may be helpiul in improving the services offered.
Generally this information is collected through traffic data and may entail the use of
cookies. P addresses, or other numeric codes used to identify a computer. Cookies give
West LegalEdcenter users special, random I1Ds that are small text files, which are stored
on the hard drive of a user's computer. West LegalEdcenter employs cookies lo
recognize Subscriber and Subscriber's access privileges for certain locations on the
West LegalEdcenter sites as well as to track site usage. Subscriber can set Subscriber's
browser to refuse ali cookies or to indicate when a cookie is being sent. Subscribers who
do not accept cookies from West LegalEdcenter cannot access some areas of West
LegalEdcenter. West may, in its sole discretion, perform stalistical analysis of the
collective characteristics and behavior of West LegalEdcenter users to measure interests
in the various areas of West LegalEdcenter (for product development and other business
development purposes).

d. Third-Party Web Sites. Subscriber should be aware that when Subscriber is
accessing West LegaiEdcenter, Subscriber could be directed, by selecling links. to other
Web sites that are beyond the control of West LegalEdcenter. There may be links to
other Web sites from West LegalEdcenter pages that take Subscriber outside of West
services. These other Web sites may send their own cookies to West LegalEdcenter
users, collect and track data, or solicit personal information. West LegalEdcenter does
not endorse the content found on such third-party Web sites. Subscriber assumes sole
responsibility for Subscriber's use of third-party links and pointers.

e. Discussion Forums and Messages. f Subscriber participates in any discussions on
West LegalEdcenter, Subscriber agrees not to use any language that is threatening,
abusive, vulgar, discourteous or criminal, Subscriber also agrees not to post or transmit
information or materials that would violate the rights of a third party, including but not
limited to copyrights, or which would contain a virus or other harmful component.
Whenever Subscriber gives out information online including, the posting of @ message to
a discussion group, such information can be collected and used by people Subscriber
does not know. West LegaiEdcenter cannot control the acts of users who use the
interactive Features of West LegalEdcenter. Subscriber provides personal information,
such as name, e-mail address, mailing address, and phone number during such use at
Subscriber's own risk, as they may be used by other parties outside of West
LegalEdcenter for unsolicited e-mail or other contact. By publishing, uploading or
submitting any materials to West LegalEdcenter, including messages posted i West
LegalEdcenter discussion groups or chat rooms, Subscriber automalically grants (or
warrans that the owner of such rights has expressly granted) West a perpetual, royatty-
free, irrevocable, nonexclusive right and license (with the right to granl sublicenses) to
use, reproduce, modify, adapt, publish, translate, create derivative works from, distribute
such materials, incorporate such material and otherwise exploit all data or information
Subscriber publishes on West LegalEdcenter into any form, medium or technology. now
known or later developed. Subscriber further agrees that all such communications
Subscriber makes fo West LegalEdcenler shall nol be deemed confidential. Subscriber
shall remain solely responsible for the content of Subscriber's messages, regardiess of
the content of such messages. By Subscriber's acceptance of these lerms and
conditions Subscriber agrees to waive all recourse against West for any alleged or actual
infringement or misappropriation of any proprietary or confidential publications or
communications to West LegalEdcenter,

f. Use of Subscriber Data by West.

West does not monitor, edit, or disclose the contents of any e-mail or other
communication with West LegalEdcenter unless required in the course of normal
maintenance or operation of West LegalEdcenter and its systems or unless required to
do so by law or in the good faith behef that such action is necessary to (a) comply with
the faw or comply with legal process served on West: or (b) protect or defend the rights
or property of West. West cannot guarantee the security of any information Subscriber
discloses online. and Subscriber does so at Subscriber's own risk

5. Charges. Charges payable by Subscriber for access to West LegalEdcenter (“West
LegalEdcenter Charges™) will be as stated in the West LegalEdcenter Order Form. on
wesllegaledcenter.com or as otherwise agreed upon in writing by the parties. Wes!
LegalEdcenter Charges may be modified upon al least 30 days prior notice to Subscriber
in writing or online. Charges are exclusive of sales, use, value added tax (VAT) or
equivalent, ad valorem, personal property and other taxes. which are the responsibility of
Subscriber. Subscriber will pay all invoices in full within 30 days of receipt. i full payment
is not made, Subscriber may be charged up to the maximum Iegal interest on any unpaid
balance.
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6. westlegaledcenter.com.

wesliegaledcenter.com is an Internet-based service that provides access to West
LegalEdcenter. Wesl grants Subscriber a non-exclusive, non-transferable, limited ficense
to use westlegaledcenter.com (including all versions and updates). Subscriber may not
reverse engineer, decompile, disassembie or otherwise attempt to discern the source
code of the components of westiegaledcenter.com nor may Subscriber reproduce all or
any portion of the components of westlegaledcenter.com. Subscriber may use Content
cached in Subscriber's local disk drive solely in support of its use of
westlegaledcenter.com. Certain software used by Subscriber may not be capable of
supporting westiegaledcenter.com. The performance of westiegaledcenter.com varies
with the manufacturers’ equipment and networking (including without limitation the
internet and the World Wide Web) with which it is used.

7. Disclaimer of Warranties and Limitation of Liability.

West and its Contributors do not warrant that access to West LegalEdcenter will be
uninterrupted or error free. The availability of Content depends on many factors,
including West's connection to the Intemet, Subscriber's connection to the Intemet, the
availability of the Internet and the intemet backbone, and equipment. Subscriber
assumes the entire risk as to the quality and performance of West LegalEdcenter and the
accuracy or completeness of any information about state CLE requirements. West
makes no representation that Content on West LegalEdcenter is appropriate or
authorized for use in all countries, states, provinces, counties, or any other jurisdiction.

WEST LEGALEDCENTER DOES NOT IN ANY WAY OPERATE, CONTROL OR
ENDORSE ANY PRODUCTS, SERVICES OR CONTENT APPEARING ON WEST

LEGALEDCENTER FROM WEST'S CONTRIBUTORS. SUBSCRIBER UNDERSTANDS , &

AND AGREES THAT WEST DOES NOT WARRANT OR GUARANTEE THA

CONTENT OF ANY KIND OR FROM ANY SOURCE AVAILABLE FOR DOWNLOADING ,

THROUGH WEST LEGALEDCENTER WILL BE FREE OF INFECTION, VIRUSES,
WORMS, TROJAN HORSES OR OTHER CODE OR DEFECTS THAT MAY MANIFEST
HARMFUL AND DESTRUCTIVE PROPERTIES. FURTHERMORE, WEST DOES NOT
WARRANT THAT THE FEATURES WILL BE UNINTERRUPTED OR ERROR-FREE,
THAT DEFECTS WILL BE CORRECTED, OR THAT WESTLEGALEDCENTER.COM
OR THE SERVER(S) THAT MAKES WEST LEGALEDCENTER AVAILABLE ARE FREE
OF VIRUSES OR OTHER HARMFUL COMPONENTS. WEST LEGALEDCENTER AND
CONTENT ARE PROVIDED "AS IS" AND WITHOUT WARRANTIES OF ANY KIND
EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE, ACCURACY, OMISSIONS, COMPLETENESS, CURRENTNESS,
CORRECTNESS, RELIABILITY AND DELAYS. SUBSCRIBER SHALL BEAR THE
ENTIRE COST OF ALL NECESSARY SERVICING, REPAIR, OR CORRECTION. THE
CLE CREDIT TRACKING SECTION OF WEST LEGALEDCENTER MAY CONTAIN
INFORMATION SUBSCRIBER HAS PROVIDED TO WEST LEGALEDCENTER
REGARDING CLE COURSES THAT ARE EXTERNAL TO WEST LEGALEDCENTER.
ALTHOUGH WEST LEGALEDCENTER WILL MAINTAIN A RECORD OF THIS
INFORMATION, WEST LEGALEDCENTER IS NOT RESPONSIBLE FOR CONFIRMING
WHETHER AN EXTERNAL COURSE ATTENDED BY ANY WEST LEGALEDCENTER
USER WAS ACTUALLY ACCREDITED FOR CONTINUING LEGAL EDUCATION IN
ANY JURISDICTION OR WHETHER THAT USER IN FACT EARNED THOSE
CREDITS. WEST IS NOT LIABLE FOR ANY MISINFORMATION, OMISSION OR
MISSTATEMENT ARISING FROM THE CREDITS RECORDED AND MAINTAINED IN
THE CREDIT TRACKING SECTION. UNDER NO CIRCUMSTANCES SHALL WEST BE
LIABLE TO SUBSCRIBER AND/OR ANY THIRD PARTY, REGARDLESS OF THE
FORM OF ACTION, ARISING FROM THE USE OF WEST LEGALEDCENTER FOR
ANY INDIRECT, SPECIAL, CONSEQUENTIAL OR INCIDENTAL DAMAGES THAT
RESULT FROM THE USE OF, OR THE INABILITY TO USE, CONTENT ON WEST
LEGALEDCENTER, EVEN IF WEST HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES. IN NO EVENT SHALL WEST'S TOTAL LIABILITY TO SUBSCRIBER
FOR ALL DAMAGES, LOSSES, AND CAUSES OF ACTION (WHETHER IN
CONTRACT, TORT, INCLUDING, BUT NOT LIMITED TO NEGLIGENCE, OR
OTHERWISE) EXCEED THE AMOUNT PAID BY SUBSCRIBER, iF ANY, FOR
ACCESSING THE WEST LEGALEDCENTER.

8. Responsibility for Certain Matters. Subscriber may access West LegalEdcenter
from additional Subscriber locations upon prior notice of such location. Subseriber is
responsible for notifying West in writing of persons to whom West. LegalEdcenter
passwords are to be issued or from whom passwords are to be revoked. Subscriber is
solely responsible for maintaining security of West LegalEdcenter passwords. Subscriber
is also responsible for all access to and use of West LegalEdcenter, including Features,
Content and westlegaledcenter.com by Subscriber's personnel or West LegalEdcenter
passwords, whether or not Subscriber has knowledge of or authorizes such access and
use.

9. Limitation of Claims. Except for claims relating to West LegalEdcenter Charges or
improper use of West LegalEdcenter, Fealures, Content or westiegaledcenter.com, no
. claim, regardiess of form, which in any way arises out of this Agreement, may be made,
such claim brought, under this Agreement more than one year after the basis for the
claim becomes known 1o the party desiring to assert it.

10. Term and Termination. This Agreement will become effective upon approval and
acceptance by West in St. Paul, Minnesota, and wilf conlinue in force until terminated by
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either party upon at least 30 days prior written notice of termination to the other party
West may terminate this Agreement immediately upon giving written notice of lermination
to Subscriber if Subscriber commits a material breach of any obligation to West under
any other agreement between the parties. Subscriber may terminate this Agreement
immediately upon giving written notice of termination to West after receiving notice of an
amendment (as permitied under paragraph t1) which contains new terms that materially
alter the terms of this Agreement and are unacceptable to Subscriber or either party may
terminate this Agreement immedialely upon giving written notice of termination to the
other party if the other party commits a material breach of this Agreement.

11. Effect of Agreement. This Agreement (which includes all current and future Order
Forms and the like) embodies the entire understanding between the parties with respect
to the subject matter of this Agreement and supersedes any and all prior understandings
and agreements, oral or written, refaling to the subject matter. Except as otherwise
provided in this Agreement, West may amend the terms and conditions of this
Agreement by giving Subscriber at least 30 days prior written or online notice. Any other
amendment must be in writing and signed by both parties.

12. Force Majeure. West's performance under this Agreement is subject to interruption
and delay due to causes beyond its reasonable control, such as acts of God, acts of any
government, war or other hostility, civil disorder, the elements. fire, explosion, power
failure, equipment failure, industrial or labor dispute, inabifity to obtain necessary supplies
and the like.

13. Notices. Except as otherwise provided herein, all notices must be in writing to West
at 610 Oppemnan Drive, P.O. Box 64833, St. Paul, Minnesota 55164-1803, Attention:
Customer Service. and to Subscriber at the address set forth on the Order Form

14. General Provisions. This Agreemenl will be governed by and construed under the
law of the state of Minnesota, U.S.A. without regard to conflicts of law provisions. The
parties agree that the stale and federal courts sitting in Minnesota will have exclusive
jurisgiction over any claim arising out of this Agreement and each party consents to the
exclusive jurisdiction of such courts. Neither this Agreement nor any part or portion may
be assigned, sublicensed or otherwise transferred by Subscriber without West's prior
written consent. Should any provision of this Agreement be held lo be void, invalig.
unenforceable or illegal by a court, the validity and enforceability of the other provisions
will not be affected thereby. Failure of any party to enforce any provision of this .
Agreement will not constitute or be construed as a waiver of such provision or of the right
to enforce such provision. The headings and captions contained in this Agreement are
inserted for convenience only and do not constitute a part of this Agreement.

Subscriber

Signature

Name {please print)

Title

Date

Firm Name

Address

Contact

Telephone

Sales Representative

300.dot
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