PROJECT # 43104
SOFTWARE LICENSE AGREEMENT
BETWEEN
CCH INCORPORATED
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
OFFICE OF THE STATE AUDITOR

This CCH PraSystem fx Master Software License Agreament (this “Agresment®) is made by and between CCH Incorporated, s Wolters Kluwer
buslaets (“CCH"}, a Delaware corporation having s principat place of business at 2700 Lake Cook Road, Riverwoods, liinol 40018, snd
Mlishisippi Department of Information Technology Services having its principsl place of business &t 3771 Eastwaod Drive, Jackson, Kississipp)
39211 (ITS"), as contraecting sgent for the Office of the Stale Auditor located at 5071 North Waest Street, Suite 801, Jackson, Mississipp! 39201
(“Customaer”), This Agreement governs Customer's use of the Software listed on the attached Exhibit A, effective as of the first day set farth in
sald Exhibit A, This Agreament witl continue te govern all other Software that s listed on any future Order Forms relerancing this Agreement,
regardiess of whether such future Order Forms contaln a copy of this Agreement, unless and untll a future Order Form contains sn updated
written license agreement appraved by CCH, (TS, and Custamer.

WHEREAS, the sole source laws in Misslssippi changed during the 2015 Legistative Session; and
WHEREAS, ITS lisued a Natice of Intent Lo Certify Sole Source N, 3940 In an Atempk 10 certify the sole source statys of this procurement; and

WHEREAS, there being no cbjections to the sole source status belng (lted by any person or entity and the parties thereby determining this is indeed 3
sale source project;

NOW THEREFORE, the Customer Is desirous of entering into this Agreement with CCH 5o a1 10 allow CCH 1o provide the soltware snd support
services identified In the attached Exhidis A,

1. DEFINITIONS, In addition to other terms defined elsewhere in Form,
this Agreement, the terms below will be delined as fotlows:
1.9.  “Off-Site License™ means the right granted to & specifiic

i, “Authorized User” means an individual for whom Customer Authorized User from a spaciiic Designated Office (o use
has specifically purchased 3 User License of an ladividual the ProSysiem fz Tax Soltware on moblle computers for use
using a purchased seat license, An Authorized User must be outside of such Designated Office. An OIf-Site License does
a full-time or part-tUme employee (bul may be a not Inciude the righl 10 Install the ProSystem fu Tax
cantract/temporary employee), or a third party consultant Soltware at additional physical tocations nor does It creste
wha I3 working for Customer primarily at the Designated additionatl Designated Otfices.

Office{s) for the purpose of assisiing Customer In its day-to-

day business activitles and who has a need (o use the 1,10, “Online Account™ means the authorized access Into 3 Wed-
Software for such activitles (subject (0 the other terms and based Application as established by CCH for use by any
conditions of this Agreement, inctuding, without limitation, particular Authorized User, and includes the controls,
Risection 2.3).  An Authorized User does not acquire pecmissions and data unique 1o such user.

Indivickial rights in the Software other than the right to use

the Software on Customer's behatfl and pursuant to the 1.1, “Online Account Access Infermation” means the private
rights granted 1o Customer and subject to the terms and access information (for example, username and password)
conditions herein, used by each Authorized User of a Web-based Application to

accesy histher Individual Online Account,
1,2, “Cllent” means each third party client of Customer thal has
entered Into a direct agreement with Customer for tan 112, “Order Form™ means a mutually agreed upon purchase
and/or accounting services, order writlen and approved by CCH for Customer’s
approved acquisition of a License Lo the Software,
1.3, "Customer” means the Office of the State Auditor, who Is

the registered end user of the Software, as specitied 111, “Services” means the services (other than Support or
herein, access (o the Web-based Application(s)} provided by CCH
under this Agreement, as requested by Customer, accepled
1.4, “Deliverables” means all anclllary services and materials, by CCH and described herein or in one or more Order
and the related benefits, available from time to-time from, Forms.
and as delermined In the discretion af, CCH or its
authorized affiliates for use in connection with the 1.14,  “Software” wmeans the particulsr ProSystem [x or
Software {Including, but not Uimlted lo: product support, CorpSystem soliware (itle(s) and version(s) {including ail
Updates, electronic flling, and access to the Online accompanying code, files, databases, documentation,
Account(s} of Web-based Applications). matenals, modifications, revisions, optionsl festures,
enhancements, and Updsies, i any) that are {dentified
1.5.  “Designated Office(s)” means the slite(s), tocation(s}, hereln or 1n Order Form(s) wrltten and approved by CCH for
and/or  addeess(es) for which Customer licenses the Customer. Under no circumstances shatl Customer receive,
Software as (dentified on the Order Form of be entliled Lo recelve, any source code for the Soltware
OF #ny poriian or component thereof,
1.6, “Desktop Application(s})” means Soltware that Is avaltable
for installation and execution on Customer-tosted 115, “Updates” means all minor revisions, patches, fixes, and
computer(s), other umprovements (version upgrades excluded) provided
by CCH, In its sole discretion, 1o a particular version of the
1.7, “Fees” means (he fees payable by Customer to CCH under Soltware

the Order Form(s) and this Agreement,
118 “User License” means the rights granted by CCH to &
L8, “Lkensa(s)” means the licenses granted 10 Customer 1o use particular individual to use the Software, pursuant (o the
the Soliware as provided under gubsection 2.1 of thiy terms of this Agreement.
Agreement In connection with the execut'on of an Order
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117,

“Web-based Application(s}” means soltware applicationis)
hosted by CCH and avallable for use by C.stomer via the
Internet,  Certain terms and conditios within (s
Agreement (including, bul aot limited to, Section &) may
only apply to the use of Web-based Application versions of
the Software, I 30 stated herein,

1. LICENSE, RESTRICTIONS B OWNERSHIP

I AN

2.2

1),

Lkense,
1.4, Grant of License. Subject (o the lerms and
conditlons of this Agreement, CCH grants to
Customer 2 limited, raniransierable,
nonexclusive right and license to use, and ia
permit Authorlzed Users (o use, the Soltware
solely for its internal business use and for the
purpose of performing tax and/or accounting
services foe Cllents without any further right to
ute, wbllcense, distribute, transfer or transmit
the Software. End users of the Soliware must be
Authorized Users for which Customer has
purchased a3 User License, which has been
established and documented in an Order Form.
. Deskiop Applications. The License for use of 2
Desktop Application version of the Software must
be registered to a particular Designated Office
and may only be used by Authorized Users who
primarily work out of such Designated Office,
Customer must pay the appropriate Fees to
establish and Wcense additiorsl Designated
Offices and the respective additional Authorized
Users,
ProSystem /x TYax and Off-Site License,
Authorrzed Users of ProSystem fx Tax are Umiied
te use of the software at the Oesignated
Office(s) only. I Authorized Users desire to use
ProSystem fx Tax on mobile computers for
business travel outside of the Designated
Offica(s}, then Customer must purchase an Off.
Site License. An Off-Site License s specific o
Authorized Users working out of 3 particular
Designated Office. This does
net apply 1o the Web-based Application version
of the Soltware,
Wab-based Applications. This Agreement will
govern the License to certain Webbased
Applications only when the “CCH ProSystem fx
Master Application Services Agreement® has not
been provided Instesd, The License for use of a
Web-based Application version of the Software
must be registered to a particular Designated
Olfice and may only be used by Authorlzed Users
primarity working out of such Designated Office,
but may be accessed from any location by an
Authorlzed User through use of such Aulhorized
User's Online Account Access Information.
Certaln Web-based Applications may Include
functionafity that allows Customer's Clients to
access Custamer's Online Account to view data
specific to such Client. CCH's provision of such
functionality will be contidered an Implied
license by CCH permitting Customer to provide
such limited access to Its Clients,
Condition of License. The License(s) granted (o
Customer under this Agreement are conditioned
upon Customer‘s complisnce with the terms of
this Agreement and the Ordar Form{s), including,
but not timhed to, the timely payment of all
applicable Fees,

LY

1.4

2.1.8,

Back-up Coples, Customer may make 8 reasonabie mmber
of coples af the Deskiop Application version af (he Software
solely for back-up and disaster recovery purposes. All
coples of the Software, nctuding (without limitation)

Latl ilatfons and partlal copies are governed

by this Aqn'emm'.
Restrictions. Without a separate wrillen agreement with

220
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1.5.

CCH, Customer must not do or attempt to do, or permit
others to do or attempt to do, any of the following: (a)
create derivative works of, copy of modily the Software In
any way, excepl as permitted In gubtection 2.7; (b) remove
or modify CCH'y copyright notices, trademark, logo, legend
or olher notice of ownership {rom sny originals or coples of
the Soltware; (c) access, view, read, modily, reverse
complle, reverse ausemble, disassemble o print the
Soltware's source code or object code or other runtime
objects, components or fles distribuled with the Soliware;
(d] otherwise reverse engineer, modify or copy the look snd
feel, functionality or user Interface of any portion of the
Soliware, {¢) deleat, disable or circumvent any protection
mechanism related to the Software; {f) rent, lease,
distribute (or redistribute), provide or otherwise make
avallable the Software, In any form, to any third party
(Including In any service bureau or simiar environment); (g)
share use or access of the Soltware with other practitioners
(including outsourcers perfarming work for Custamer) who
are not in Customer's practice, even If Customer shures
office space or equipment; (h) share Online Account or
Online Account Access Information with third partles; (1)
Uink to, “frame” or “mirror” a Web-based Application or any
portion thereol; (}) use the Software (o process the data of
Clients of a third party (whether on an outsourcing, service
bureau, or other basis); (W) install a copy of the Desktop
Application version of the Soltware at an oflice location not
reglstered and/or licensed as a Designated Office with CCH;
or {l) publish, distribute (or redistribute) or sell any
document retrieved through the Software (even If in the
public domain) to any Individual or entity outside of
Customer's own firm, except for documents prepared for
Custemer's Clients within the scope of the normal and
Intended use of the Sollware. In addition, Customer shall
not viclate or attempt to violate the security of CCH's
nelwaorks or servers, Including (x) access data not intended
for Customer or log Inlp & server or sccount which
Customer Is not suthorized o sccess; (y) attempt to probe,
scan or test (he vuinerabhilty of 3 system or network or 10
breach security or authentication measures withoul proper
wiliten request and authorization; or {t) aitempt to
Interfere with service (o any user, host of network,
Including by means of submiiting a virus, overlosding,
flooding, spamming, mall bombing or crashing,

Unauthorized Acquisitian, CCH prohidbits anyone from
uting the Software or Dellverables or any other soltware
from CCH that has been Improperly obtained and/or
accessed. For purposes of Hiustratiom, but not limitation,
examples include soltware or Deliverables that are: (a)
acquired from an unauthorized reseller or distributor; (b)
pirated, cracked or hacked, including through the use of
Online Account Access Information established for use by
anather individual; (¢) acquired with the intent o for the
purpose 1o use in a manner that is Rlegal, fraudulent, (n
violation of this Agreement or otherwiss outside the
normal, stated and/or reasonably understood putpose of
the Software; or (d) acquired with the use of falwe or
Inaccurate statements and/or (nformation (e.g., false
name, contact information, EFIN, or payment Iafarmation;
false declaration of the total number of end usars; or faise
claim of ownership of multiple business locations with the
Intention of ablalning & mulli-office discount),

Reservation of Rights & Ownership of Developed
Materials, CCH, and Its spplicable suppllers, retain sit
intaltectual property and other rights In Lhe Soltware
(including, without limitation, all patent, copyright, trade
secret, (rade name, lrademark, and other proprietary rights
related (o the Software and Oeliverables, which are
protecied under Unlled States intellectusl properly laws
and International Treaty Provisions). Unauthorized use of
any of the Software will result in cancellation sf this
Agreement.  Customer I3 not permitted to ute “CCH
INCORPORATED,* “CCH,” “ProSystem [x” or any other trade
or service marks of CCH or any of its affitlates (n Customer's
announcements, advertising or other materials unless
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expressly agreed to In writing by an  authorized
representative of CCH. Customer acknowledges and agrees
that CCH's and Rs applicable suppliers’ retention of
caniractual and intellectual property rights 15 an essential
Part of this Agreement. CCH and Its suppliers (as
applicable) will own all rights In (1) any copy, transiation,
modification, adsplation or derivatlon of the Soltware,
Including any Improvement or development  thereof,
whether provided as part of Support, Services or otherwise,
and whether or notl developed by or for the Customer, and
) any suggestions, ideas, enhancement requests,
feedback, or recommendations provided by Customer,

U.S. GOVERNMENT RESTRICTED RIGHTS. The Sofiware Is
provided with RESTRICTED RIGHTS. Use, duplication or
disclesure of the Soltware by the United States Government
s subject (o restrictions as set forth In FAR 12.212 or DFARS
127.72021(a), 227.7202-Y(a) and 227,7202-4 (1995) and, 1o
the extent required under U.S, federal law, the minimum
restricted rights as set out In FAR 52.127-19 (DEC 2007) or
FAR 52.227-14 {DEC 2007). To the extent any Technical
Osta I3 provided pursuant to the Agreement, such data is
protecied per FAR 12.211 and DFARS 227,7102-2 and tg the
extent explicitly required by the US. Government, is
subject to imited rights as set out In DFARS 252.227. 7015
(NOV 1993) and DFARS 252,227-70)7 (SEPT 1999). In the
event Lhat any of the above referenced sgency regulations
arg maodified or superseded, the subsequen! equivalent
regulation will apply. The name of the manufaciurer Is CCH
Incorporated, 2700 Lake Cook Rd, Riverwoods, IL $0015.
3867, If Customer is an agency, department, or other entity
of any State government, the Unlted States Government or
any other public entity or funded In whale or In part by the
United States Government, then Customer hereby agrees to
protect the Software Irom public disclosure and to consider
the Soflware exempt from any statute, law, regulation, or
code, Including any Sunshine Aci, Public Records Act,
Freedom of information Act, ar equivalent, wh'ch permits
public access and/or reproduction or use of the Soltware,

). FEES AND PAYMENT

L1,

32

Fees. The cost of the Soltware and Services to be provided
by CCH Is specified in the attached Exhibit A, which is
incorporated hereln by reference. In no event wilt the total
compensation to be pald hereunder exceed the specified
sum of $95,063.00, uniess prior written authorization from
ITS has been obtained, CCH shall Involce Customer annually
In advance for maintenance and support and/or renewals of
Software licenses, and the Services will be involced as they
are rendered. For newly licensed Software (i.e., Software
licensed by Customer for the very flrst time), CCH shall
Invoice Customer upom acceptance of the Software by
Customer as provided In Section 11.9 below. CCH shall
submit lavolces and supporting documentation to Customer
electronically at any time during the term of this
Agreement using the processes and procedures Identilied by
the State. Customer shall make payment hereunder in
accordance with Mississippl law an “Timely Payment lor
Purchases by Public Bodles,” Section 31.7-301, et seq. of
the 1970 Mississippl Cude Annotated, as amended, which
generally provides for payment of undispuled amounts by
Customer within forty-live (45) days of receipt of the
Invoice. All payments should be made la United States
currency. Payments by stale sgences using Mississippi's
Accountabiiity System for Government Information and
Collaboration (MAGIC) shall be made and remittance
Information pravided electronically as directed by the
State. These payments by MAGIC agencles shall be
depasited into the bank account of CCH's cholce.

Taxes. Customer represents and warrants that Customer is
exempt from the payment of taxes pursuant to Sectlon 27
65-105{a) of the 1972 Mhsissippl Code Annatated, as
amended.

4. TERM & TERMINATION

4.4,
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4.2,

4.3,

wuibsectlon 4.2 - 4.3, the License granted under thhs
Agreement (o use Deskiop Application versions of the
Soltware will be perpetual. The License to use Web-based
Application versions of the Software will terminate on the
ssme date that the Deliverables provided with such
Soltware explre. Access to the Deliverables will expire one
(1) year from the date of CCH's acceptance of the Order
Form for the particular Software that included such
Oeliverables Notwithstanding the term set lorth above,
access to the Deliverables assoclated with certaln Seftware
tiiles (inctuding, but not limiled to, ProSystem fx Tax
[Desktop Application or Web-based Application versions),
PraSystem fx Outsource, and PreSystem fx Planning) will
expire on November 30" of the tax processing year for
which such particuiar Software was purchased {for example,
the 2011 tax year software, which Is ised In the 2012 tax
liling season, will expire on November 30, 2012). The (erm
actually set forth on Cusiomer’s Order Form for any such
software title will govern,

Expiration of Agreement. This Agreement will stay In
effect untll the expiration of the right to use the last
Oellverable governed by this Agreement. The following
sections will survive the explration of this Agreement under

this i subsections and 0.3
and Sections 1,2, 4,7, 9, 10 and 1} '
Termination of Agreement.

43,1, Notwithstanding any other peovision of this

Agreement (o the contrary, this Agreement may be
terminated In whole or in part as follows: (a) upon
the mutual, written agreement of the parties; (b)
by Customer upon thirty {J0) days written notice (o
CCH without the astessmant of any penalties If CCH
becomes the  subject bankeuptey,
reorganization,  liquidation, or  receivership
proceedings, whether voluntary or involuntary; or
(€} by elther party in the event of a breach of a
material term or pravision of this Agreement where
such beeach continues for thirty (30) days after the
breaching party receives written notice from the
other party. Upon termination of this Agreement
by Customer pursuant to subsactlon (b) or (c)
hereof, Customer wiill be entitied to 3 refund of
applicable unespended prorated annual Software
matntenance fees/charges, i any, In the event of
termingtion, CCH shall be pald for all Services
rendered by CCH in connection with this
Agreement as of the date of recelpt of notification
of {ermination, in no case shall sald compensation
exceed the total contract price. The pravisions of
this articie do not limit either party's right to
pursue any other remedy avallable at law or In
equily,

Upon Lermination of this Agreemaent for any reason,
the License(s) granted hereunder witl terminste
and Customer must cease all further use of the
Saltware and Deliverables and at CCK's direction,
elther return 10 CCH, or confirm 10 CCH as
destroyed, all coples of the Softwire. Upon
request of CCH, Customer must certify In writing to
CCH that it has destroyed or returnad ail coples of
the Software and that Customer and its Authorized
Users are no longer using any applicable Software
previously licensed hereunder.

Termination of this Agreement other than by
Customer pursuant to Sectlon 4.3.1(c) above wil
not require payment of a refund to Customer and
witl not affect: (a} Customer's obilfgation o pay
any Fees due, or (b) any remedies available lo CCH
by law or equily,

The following sections will survive termiagtion of
this Agreement under his subsection 4.3;
wbsections 2.3, 2.5, 2.6, 4.3, 8.], 8.4, sng 8.5,
and Sections 1, 9, 10 and 11, The wrvival provision
in subsection 4.2 shall not apply (o termination of
this Agreement under this subsaction 4.1,

4.1.1,

4.4,




4.4,

4.5,

Suspention of Access. In addltion (o any other suspension
or termination rights of CCH pursuant Lo this Agraement,
cerlain extraordinary circumstances may require CCH Lo
wuspend Customer's use of Lhe Software or (he Dellverables
without natice in order to: (a) prevent damages to, or
degradation of the Integrity of, CCH's Internel natwork; (b}
comply with any law, regulatlon, court order, or other
governmental request or order which requires immediste
actlon; or (c) otherwise protect CCH from potential legal
Hablilty or harm to (ts business, CCH will use commerclally
reasonable efforts to notlly Customer of the reasonis) for
such sutpenslon as soon as reasonably practicable, In the
event of a suspension, CCH will promptly resiare use of the
Saftware 10 Customer as soon as the event giving rise (o the
suspension has been resolved as determined In CCH's
discretion. Nothing contalned In this Agreement will be
conutrued 16 Uimit CCH's  actions or remedies or act as a
walver of CCH's rights In any way with respect to any of
the foregoing activities.

Renawals. Customer may be able to renew previously
purchased Software by paying the applicable renewal fee,
Aller renewing, Customer will oblaln an upgraded version
of the Saoltware thal was renewed (when such version
becomes avallable} and an additional annual term of
Dellverables. CCH, in lis discretlan and for any reason, may
decide nol to renew Customer's access 1o Dellversbles
and/or upgraded Software; In which case, CCH will make a
reasonable effort to notify Customer of this decision prlor
10 the expiration of Customer's then-current term,

3. UPDATES, PRODUCT SUPPORT & ADDITIONAL SERVICES

S,

5.2

Updates, CCH may, from time to time, provide Customer
with Updates of the Software, However, swpplying Updates
will be at CCH's discretion and CCH will have no obligation,
express or implied, to provide Updates, Customer agrees 1o
timely Install all avsilable Updates to the Sofiware and
acknowledges that Cusiomer's fallure o do so is al
Customer’s sole risk, CCH reserves the cight to charge
additional license Fees for any optional and anclilary
features and/or {unctianatity it may market = connection
with the Software,

Support. CCH may also offer product support for the
Soltware remotely from CCH's offices. To the extent CCH
requires remote access to Customer's computers or systems
to provide Support, CCH agrees to comply with all
reasonable security policies of Customer applicabie to such
remole access during such aceess, provided CCH 15 timely
notifled theveol. In the event CCH Is not timely notlfied of
any such policies and/or is unable Lo comply with ary such
policles, the parties shall work in good falth to determine a
commerclally reasonable aliematlve means for CCH to
provide the necessary Support without accesting Customer's
computers or systems,  Suppert shal, not Inciude, ard CCH
will not provide, any tax, lagal or other professional or
expert advice of any kind, including, but not mited to: the
appropriate handling of tax and account'ng Issues, or
otherwise, Support for prior year versions of the Soltware
miy be more limited and is only avaliable In CCH's
discretlon, CCH, at its sole discretion, may choose ta onty
support the current and prior year version of any particular
Software title, CCH may also choote not le support
software that is not installed on hardware that meets CCH's
standard published system requirements (avallable at
hitp://support.cch.com/). Cuslomer agrees that Customer
and/or Customer's agents or employees will not knowlingly
place mare than one call at any glven time 1o CCH'S
(elephone support number(s) regarding the same situstion,
support question, Issue or matter, CCH reserves the right
to (erminate Customer's access to product support If It
determines thal Customer s commtting acls that are
disruptive to the service (e.§., placing multipte calls at one
time; being verbally abusive to support representatives;
providing Cllents with access inl lon 1o CCH ¢

support lines, etc.).
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5.4,

Data Retention. Intentionally emittad.

Miscallaneous, Updates and support are Deliverables and
are avallable to Customer for the term speciiied In

« CCH reserves the right Lo modify its Update
and support policles, procedures and Fees from time (o
time,

6. WEB-BASED APPLICATIONS

8.1,

6.2

6.3,

Pratection of Account Access information, For Web-basrd
Application versions of the Soltware, CCH will supply Customer
with the means to create private Online Azcount Access
{nformation for its Authorized Users so that such Authorized
Users may log Inte Customer’s Onllne Account within the
Soltware. Customer's Online Account Is deslgned for private
use and should anly be actessed theough Autharized User's
Online Account Access Information, Customer agrees to
promptly notily CCH of any unauthorized use of Onling
Accounl Access Information or any other breach of security,
assist In preventing any recurrence thergol and otherwise
cooperate [ully In any proceedings undertaken te prolect the
rights of CCH. Customer is fully responsible for the protection
and confidentiality of {ts Autherized Users' Online Account
Access Information. Customer acknowledges and agrees that
Customer |5 responsible for all use of the Softwere as made
through Customer‘s Online Account and lor Insuring that all
use of Customer’s Ontine Account Is lor authorized purposes
only and complles fulty with the provisions of this Agreement.,

Additional Online Terms. CCH may post duplicative and/or
additional relevant terms, conditions and/or polices (*Oniine
Terms”} at the online location where Authorized Users may
access a particular Web-based Application version of the
Soltware, Aulhorized Users will be subject (o such Online
Terms, provided, however, that to \he extent there is 3
conftict between this Agreement and any Online Terms, the
tarms of this Agreement will govern,

Internet Oisclaimer,  Customer acknowiedges lhat the
Geifvery sysiems used for Web-based Applications, namely the
internal and the World Wide Web, are known (g be
unpredictable In thelr performance and may, from time Lo
time, impede access 1o the Web-based Application(s) or other
Dellverables or performance hereunder, Customer agrees that
CCH i3 not in any way respansible for any such Interference
with Customer's use of or access 10 such versions of the
Software or the related Deliverables and Customer walves any
and all claims against CCH In connection therewith,

7. CUSTOMER'S PROFESSIONAL RESPONSIBILITY AND WARRANTIES

1.1,

Professional Responsibility, Customer understands, agraes
ard acknowledges that

7.1.1.  Use of the Software does not retieve Customer of
responsibllity far the prepsration, content,
accuracy, and review of tax retums prepared by
Customer while using the Sofiware of any olher
work product generated by Customer while using
the Soliware;

Customer will review any computations made by
the Software and satisly llsell that those
computations are correct;

Customer will nelther inguire nov rely upon CCH for
tax, legal or other professionsl or expart advics of
any king;

Customer wlll retrieve in a timely manner any
eectronlc communications made avallable to
Customer by CCH (for example, slectronle filing
transaction date such as acknowledgements and e-
mal. messages in Customer's malibox); snd
Customer is fully and solely responsidle for: (a)
selection of adequate and appropriste verslons of
tre Software to satlsly Customer's business needs
and achieve Customer’s intended results; (b) use of
the Software; (c) all results obtalned from the
Software; and (d) selecting, oblalning and
ma-ntaining all hardware, sofllware, Internet

185,




1.2,

7.3

service, and other equipment and uthiities needed
for access to and use of the Soltware, and for all
casts assoclated therewlth; and (e} selection, use
of, and results obtaingd from any other programs,
Computer equipment or services used with the
Software,

Customer's Representations,
warrants and covenants that;
12,1, Customer has full power and authority to enter into
this Agreement and to perform I3 obligations
hereunder, and that this Agreement has been duly
suthorized, executed and dellverad by Customer
and contitutes 4 valid and binding obilgation of
Customer;

Customer I3 licensing the Sefiware wlely for
Customers own use and/ar to provide tax and
accounting services to Customer’s direct Cllents;
Custamer will nol use the Software to Create a
product, service or database that competes with
CCH, the Software or Dellverables;

Customer Is responsible for complying with au
fules, regulations and procedures of local, state,
federal and forelgn authoritles applicable 10
Customer and i3 business, Including, without
limttation, all rutes, regulations and procedures af
the Internat Revenue Service;

Customer has all rights necessary to legally
transmil any data or infarmation to CCH's networks
or servers, and the possession, storage and use by
CCH of such data or information witl not Infringe,
misappropriste o otherwlse  violate the
Intellectual property rights, or other rights, of any
thicd party;

Customer will be solely responsible for compllance
with this Agreement by the Authorized Users and,
to the extent applicable, alt Clients;

Customer is not prohlbited by a third-party
dgreement from entering into the terms and
conditions of this Agreement. and

Customer wiil not oiherwise violate the rights of
any third party while using the Software.

Customer represents,

7.6,

7.2.7.

7.2.8.

Electronic  Filing Representations, The following
electronle (iting terms and conditions wili apply to
electronic tling services and are in addition to all other
terms and conditions contalned within this Agreement:
Customer agrees that Customer will comply with all
State and/or Federal electronic fliing and direct
deposit rules and regulstions as shall be in effect
from Lime (o time,

Cuslomer acknowledges and agrees that all EFins
used by Customer and provided (o CCH are
reglstered to Customer or else are registered (o an
Authorized User who fs using the Soliware on
behalf of Customer,

Customer acknowledges and agrees that CCH's sote
criterion for recognizing and accepting Customer's
“Authorization™ (which will be defined as such
Instructions as CCH, In its sole discretion, may
lssue 1o Customer (rom time to time to authorize
CCH to efectronically tranwmit a specif-ed return to
the IRS for flitng) will be Customer's provision to
CCH of Customer's Declaration Control Number
("DCN") and that I CCH receives a proper
Authorization which includes Customer's provision
to CCH of a Customer DCN, CCH will electronically
lransmit to and file with the RS those of
Customer's tax  returns  specified In  the
Authorization  Customer agrees to take full
responsibllity for any and all liabtlity arising from
the use or misuse of its DCN and the fling of tax
returns with the IRS resulting therefrom,
Authonzation may be by Customer’s computer
Initlaled Authorization or moy be glven by
Custemer's wnitten, facymile or telephonic
confirmation of Customer's Authorization, for

BAN
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which Customer will assume the risk,
Authorlzation whi be deemed given If Customer
provides CCH with the following Information vie
the telephone; Cuslomer's DCN, Customer’s EFIN,
Customer’s CCH account number, lazpayer name
and name and title of caller,

Customer acknowledges and agrews that Customer
wilt be salely respacsible for any direct deposit
aption which Customer elects in accordance with
Farm 845) (a3 well as any successor(s) therelo) and
that Customer will be solely responsible for
providing all complete, correct and necesary
{nformation directly to the IRS with respect (o the
ume,

Customer acknowledges and sgrees that taxing
authorities may not accept all retums due o
certain circumstances that are beyand CCH'
reasonable contrel, Customer agrees Lo review the
slectronic filing and remitiance status alter
wbmlission ta confirm the file was dccepted, For
Jurisdictions that do nat asccept wiectronic
remiitance, Customer must whmit returns using
standard paper methods,

Indemnification. Customer represents and warrants that
pursuant to Section 100 of the Mississippl Constitution,
Customer {as & state agency) cannot agree to indemnily
CCH.

8, CCH WARRANTIES

8.2.

CCH's General Warranties, CCH represents and warrants
thats (i} it has title ta the Software and the right te granmt
Customer the rights granted hereunder; (i} the Soltware
and Deliverables do not violate any third party’s United
States Intellectual property rights; and {il) CCH has not
knowingly inserted any virus, worm, trap door, back door,
timer, clock, counter or other {imiting routine, Instruction
or design that would erase dats or programming or
otherwite cause any sysiem lo become inoperable or
Incapable ol being used in the full manner for which It was
designed and cresled. Customer's sole and exclutive
fecourse and remedy - and CCH's sole and exclusive abitity
« for 3 breach of items {1} and (H) by CCH shskl be the
exercise of Its Indemnlty rights under below,
For a breach of item (il) Customer's sole recourse shall be
receipt of a refund of the Fees pald for the Software

Indemnification by CCH.

8.2.1.  Subject to the other terms and conditions ot forth
herein, CCH agrees to delend Customer, its
employess, offlcers, directors and afflllates st
CCH's sole cost and indemnify Customer {by paying
for damages finally awarded against Customer or
any amounts payable In any seltlement entered
Inla by Customer In compllance with Ihis
Agreement) from and against any claims, demands,
actions or proceedings by any unalfiiated third
partles alleging that the Saftware as provided
hereunder Intringes or violates sny third party’s
Unlted States Intellectual property rights; provided
that: (i) Customer notifles CCH promptly In writing
of any such claim of which it has knowledge; (1)
CCH conlrols, (o the extenl permiited by
Misshisippl law, the defense, settlement and
spproval of the clalm; and (IH) Customer, at CCH's
expense, cooperstes reasonably, awsists and gives
all necessary authority to CCH and reasanably
required Information In connection with the
defense or settlement of the claim,

CCH has no indemnity obligations under

.21 regarding any claim of Infringement causad
by: (i) the use of the Software in any form or
wiitance other than as provided by CCH
hereunder and as required 10 be uted by Customer
hereunder; () use of & superseded version of some
or all of the Software W the Infringement or
viclation would have been avaided or mitigated by

8.2.2,




8.3.
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the use of & subsequent version {and/or Update) of
the Soltware that Is provided 10 Customer; (ili] the
modification of the Software by Customer or any
third party nol authorized In writing by CCH to do
30, (iv] the use of the Software in combination with
any Imellectual  property, services, reports,
documentation, hardware, sollware, data or
technology not supplied by CCH or {v) any data or
Information, or other intellectual property,
supplied by Cuttomer or an Authorized User or
third party {other than CCH).

Il any Soltware title becomes, or In CCH's opinion,
i3 Ukely to become, the subject of 3 third party
clalm covered by CCH's indemnificaiion obligations
under 1, then CCH may, in ks sole
distretion and 8t its sole cost and expense: (i)
procure for Customer the right ta continue using
such Software; (i1} modify the nfringing portion of
the Soltware so as to render i non-infringlng but
still appropriate for Its intended use under this
Agresmaent; or {iil) replace the Infringtng portion of
the Software with non-inlringing  items  with
substantiatly  simitar {unctionality, if CCH
reasonsbly determines that none of the foregoing
Is commerclally practicable, then CCH may elect to
terminate this Agrsement and grant Customer a
relund ol all prepaid but unused portions of the
Fees previously paid to CCH related 1o the
Software In question This ) states
CCH's sole and exclusive llabillty ard the sole and
exclusive semedy of Customer and any Authornzed
User for any claim of IMringement or ather
violation of any intetlectuat property rights.

8.2.3,

Limited Warranty. EXCEPT AS STATED IN THIS AGREEMENT,
THE SOFTWARE AND THE DELIVERABLES ARE PROVIDED *
15" WITHOUT WARRANTY OF ANY KIND. CCH 00ES nov
WARRANT THAT THE SOFTWARE OR DELIVERABLES WILL 6E
UNINTERRUPTED, THAT THEIR USE OR OPERATION WiLL BE
ERROR OR DEFECT FREE, THAT ALL APPLICATION DEFECTS
WHL 8E CORRECTED. OR THAT THE SOFTWARE wiLl
PROPERLY OPERATE ON ANY SPECIFIC OPERATING SYSTEM
OR COMPUTER HARDWARE OR CONFIGURATIONS OR BEFORE
OR AFTER ANY SPECIFIC DATE OR TWE PERIOD, CUSTOMER
WILL BE SOLELY RESPONSIBLE FOR THE SELECTION, USE AND
SUITABILITY OF THE SOFTWARE AND CCH WILL HAVE NO
UABILITY THEREFORE. NO EMPLOYEE OR AGENT OF CCH OR
ANY QF ITS SUBSIDIARIES OR AFFILIATES |5 AUTHORIZED TO
MAKE ANY STATEMENT THAT ADDS TO OR AMENDS ANY OF
THE WARRANTIES OR LIMITATIONS CONTAINED IN THIS
AGREEMENT,

Services Warranty. CCH represents and warrants that
all Serv-ces performed hereunder, including but not 'mited
to consulting, tralning, and Sofiware maintenance, shail be
performed by competent persannel and shall be of
professional quality consistent with generally aceepted
Industry standards for the performance of such Services and
shall comply in all respects with the requirements of this
Agreement, For any breach of this warranty, CCH shalt, as
1t sole and exclusive lablllty and Customer's sole and
exclusive remedy within 2 perlod of ninety (%0) days from
the performance of Service, perform the Services agaln at
"o cost to the Customer, or If CCH is unable to perform the
Services as warcanted, CCH shall telmburse the Customer
the fees pald 1o CCH for the unsatisfaciory Services.

Limftation of Liability and Damages. Unless fo'ntly agreed
oiherwise In writing, and except lor any (labliity resulting
from CCH's Indemnlfication obligations pursuant La Section
8.2 above, CCH's tiability shall not exceed the total amount
pald by Customer to CCH under this Agreement duriag the
three (3) year term hereol set forth i Exhiblt A, Including
any such amounts pald pursusnt to amendments and change
orders. In no event will CCH be Hable to Customer for
special, Indirect, consequentisl or Incidental damages
Including tost profits, lost savings or losi revenues of any
kind. Excluded from this or any iabliity limitation are
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claims retated o fraud, bad falth, bodity Injury, death,
physical damage to tanglble personal propertly and resl
Property caused by CCH, and the Intentionsl ang wilthd
misconduct or gross negligent acts of CCH, The language
contained hereln tending 1o limit the lHabliity of CCH wiii
apply to Customer to the extent It i3 permilted snd not
probibited by the laws or comstitution of Mississippl,
Further, the parties understand and dgree that CCH Is
preciuded from relylng on any contractus damages
limltation lsnguage within this Agreement where CCH acts
fraudutently ar In bad (aith,

Third Party Products. Some Dellverables and/or other
products used In connection with the Sultware may be
provided by third-parties, as will be Indicated when and If
appilcable. Such Deliverables and/or products are provided
"33 Is” without wareanty of any kind by CCH. All rights and
obilgations with respect to sald Deliverables gnd/or
products will be governed exclusively by the terms and
conditlons of agreements {If any) provided by suppliers of
13id third-party Detiverables and/or products, and Customer
hereby relesses CCH lrom all labitity and responsibility
with respect thereto, Any such third-psrty product shall be
Identified In the applicable Order Form,

9. DISPUTE RESOLUTION

A n

9.2.

9.3,

9.4,

Force Majeure. HNelther party hereto shall be held tfable
for the faflure to perform any obligation, or for the delsy In
pertorming any obligation, arlsing out of or connacted with
this Agreement If such faliure or delay results from or (s
contributed to by any cause beyond the reasonable conirol
of such party Including, but not limited to, faliures or
detays caused by the act or omlssion of any governmental
authorRty, fire, fiood, fallures of third party suppliers, scts
or omisslons of carrlers, transmitters, providers of
telecommunications or faternet services, vandals, hackers
or other event beyond such party's reasonable control. A
delay under this must be corrected within
thirty (30) days of the cessation of the event Causing such
delay,

Licansing Audit, Upon CCH's written request, Customer
must furaksh CCH with a signed certificate verifylng that
Customer’s version of the Software is being used (a)
pursuant to the terms of this Agreement, (b) only at the
Designated Office(s) and (c) only by Authorized Users, Af
I3 expense, CCH may, upon prior written notice o
Customer, audit Customer's complisnce with the
requirements of this Agreement. Any such audit will be
conducted not more than once per calendar year and during
regular business hours at Customer's facilities and will not
unreasanably interfere with Customer's business activities.
During any such audit CCH may Interview any of Custemer'’s
Current and former employres and contractors. |f CCH
d ines that Cust has not pald sppropriate license
of other Fees for use of the Soltware or Deltverables at any
locatlon, Customer whl be Involced for such licensg and
other Fees. This right shall not limit or preclude any
addltlonatl remadles avallable (o CCH provided by law or
equity,

Tima Lim&t on Cleims, Yo the extent permitted by the
laws of the State of Mississippl, any claim or cause of action
arising under ar otherwise reiating ta this Agreement, or
the subject matter hereul, whether based on contrazt, torl
tincluding negligence) or otherwise, must be commaenced
within one year from the date such clalm or cause of action
frst arose,

Jurtidiction, The partles hereta, and each of them,
acknowledge that they have had the opportumity (0 be
represented by Independent counsel of their cholca prior to
entering this Agreement, Customer agrees that this
Agreement shall be (nterpreied and enforced according to
the laws of the State of Misshisippl, without any regard to
confllets of taw rules, and shall be treated as If executed
and performed In Hinds County, Stale of Misshssippl, Al




9.5,

9.8,

9.7.

¢.8.

9.9

9.10.

disputes arising out of or relating 1o this Agreement and/or
Dellverabies shall be Instituted and proseculed exclusively
in Hinds County, State of Mississippl, with CCH specitically
consenting to extraterritorlal service of process for that
purpase.  The partles agree that the United Natlons
Convention on Contracts for the international Sale of Goods
shall not apply In any respect (o this Agreement or to the
parties in general,

No Walver of Jury Trial, CUSTOMER DOES NOT WAIVE iTS
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT AND THE TRANSACTIONS IT CONTEMPLATES.

Enforcoment.  Unless 5o ordered by a court of law,
Customer will not pay any of CCH's altorneys' fees and
Costs and expenses incurred In the enfarcement of any of
the provisions af this Agreement,

Remedles. Customer scknowledges that the Software and
ather proprietary infarmation of CCH are unique and that,
[n the event of any breach of this Agreement by Customer,
CCH may not have an adequate remedy at law, and will be
entitied to seek injunctive or other equitable rellel without
the necessity of proving actual damages. Uness specifically
stated otherwise elsewhere In (his Agreement, the varlous
rights, options, elections, powers and remedles of 3 party
or parties to this Agreement shall be construed ay
cumulative and no one of them exclusive of any others or of
any other legal or equitabile remedy, which sald party or
parties might otherwise have in the event of breach or
default In the terms hereof,

Netices, Any notice required or permitted to be piven
under thiy Agreement shall be in writing and personally
delivered or sent by elecironic means, provided that the
original of such notice is sent by certifled United States
mall, postage prepald, relum receipt requested, or
overnight courler with signed receipt, to the party 10 whom
the notice sthould be given at thelr business address listed
heveln, ITS' address for notice is; Crarg P, Orgeron, Ph.O,,
Executive Director, Mslssippl Department of Information
Technology Services, 3771 Easiwood Orive, Jackson,
Misstssippl 39211, Customer's address for notice is: Mr, Jim
Moare, Information Technotogy Director, Office of the State
Audlitor, S01 North West Street, Sukte B0, Jackson,
Mississippl 39201, CCH's address for notice s: Me. Kevin
Robert, Chief Executive Officer, CCH, Inc., 2700 Lake Cook
Road, Riverwoods, Iliinals 60015, Notice shall be deemed
given when actually received or when refused, The parties
agree to promptly notify each other in writing of any
change of address.

Enfarcesbliity. In the event that any of the provisions, or
portions thereol, of this Agreement Is held 0 be
unenforceadle o invalld by any court of competent
Jurisdiction, the validity and enforceabliity of the remalning
provisions and portions thereo! of this Agreement shall not
be alfected thereby, provided that each party's purpose lor
entering into this Agreement can be fully achieved by the
remaining portisas of the Agreement that have not been
severed,

Waiver, A party's fallure or delay lo require compllance
with the conditions of thls Agreement, or to exerclse any
right provided hereln, shalt not be deemed a walver by the
party of such condition or right.  Na fallure or delay in
exerclsing any right or remedy or requlring the satisfaction
of any condition under this Agreement, and no course of
deallng between the parties, shait operate as a walver or
legally bar a party from enforcing any right, remedy or
condition, A waiver made In writing on ane occaslon Is
etfective only In that Instance and only for the purpose that
it 15 given and (s nat to be construed as a walver on any
future occasion,

10,CONFIDENTIALITY
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10.0.

10.1.

10.3.

10.4.

Honuie and Nondisclosure. Customer and CCH agree Uut
alt non-publie information furnished or disclosed 1o the
other pursuant 1o this Agresment, including, without
limitation, propristary Information within the Saltware,
and Customer's dats (the “Confidentist Information®), shall
be held In sirict confidence by the other party, and will not
be ined, made avallsble or disclosed to any third party
other than as provided herein without the other party's
prioc written consent. Each party also agrees to restrict
dissemination of sch Confidential lnformation Lo only those
persons in thelr respective organizations or third-party
consultants or service providers who have & need to know
such Confidentlal information to perform the obligations
under this Agreement, Each party will be deemed to have
fulfllled Its confidentiality obilgations under this Section 10
It 1t atfords whe other party's Confldenilal information at
least the same degree of care It takes (n protecting its own
confidential Information irom unsuthorlzed disclosure fbut
In no event using ltess than a reasonable degree of care),
This Section shall survive the termination or explration of
this Agreement,

Personally identifisble information. Notwithstanding
anything in wbseclion 10,1 to the contrary, Customer
duthorlzes CCH fo transmil the persanally Identiflable
Infarmation ("Pi") of the Clients of Customer a3 submitted
1o CCH by Customer 1o certain taxing authorlties, as well as
to certain third-party service providers that CCH may use in
conjunciion with the services it renders hereunder, subject
to applicable laws and regulations, Including Internal

. Revenue Cade Section 7216,

Exceptions.  Notwithstanding the above restrictions,
nelther party will have any obligation for any nonuse of
nondisclosure of Confidentlal information which {1) Is now
or subsequently enters the public domain through means
other than disclosure of & party hereto In breach of the
terms of this Agreement; (W) Is lawlully obtalned from a
third party without any obligation of confidentiality; (i) Is
'ndependently developed by such party or s already
lawtully in the possession of the receiving party (ree of any
oblligation of confidentiality to the othar party; or (iv) Is
required to be disclosed by Lsw, by court order or by order
of any yovernment or asdministraiive tribunsi having
jurisdiction over the reciplent, provided that, to the extent
legally permtssible, the reciplent must notify the disclosing
party of any such requirement prior 10 disclosure {except
where (he disclasing party Is being investigated for criminal
activity by a state or federal agency and such agency
specifically requests that prior disclosure not be made by
the reciplent) In order to afford such other party an
apportunrly to seek a protective order Lo prevent or limit
disclosure, 3nd the reciplent will reasonably cooperate with
the discioting party's efforts to oblain such protective
order,

Expiration,  Upon termination or expleation of this
Agreement, both partes agree to destroy all Coples of
written  Confldential  Information, including, without
limitation, st electronically stored coples. However, each
party will be entitled (o retaln coples of the other party's
Confldentlal information presarved or recarded or saved
dulomatically to standard back-up or archival systems.
Moreover, CCH and Customer each may retain a copy of
such Conlidential informaticn for the sole purpose of and o
the extent necessary for CCH and Customer to comply with
applicable and legal, reguiatory, and/or reasonable internal
archival policies and requirements (with swch Confidentlal
Information otherwise remalning subject to the lerms and
conditions of this Section 10). The disclosing party wilt
tetaln all proprietary sights to the Information 1t discioses
heceunder, regardiess of the espiration of the obligations

under this Sgction 10,

11, MISCELLANEOUS

Entire Agreement, This Agreemant constitutes the entire
and  exclusive  agreement, understanding  and




1.2,

1)

1.4,

1.8,

represeniation, express or implled, between Cust and
CCH with respect (o the Software, Services and/or
Deliverables to be furnished hereunder; It is the final
expresiion of that agreement and understanding, and It
supeiedes all prior agreements and communications
between the parties (including all oral and wrliten
propasals) with respect 10 sald subject matter Orat
stalements made sboul the Software, Services and/or
Oeliverables will not constitute warrantles, will not be
relled on by Customer, and witl not be binding or
enforceable, No suppiement, modWication or amendment
of this Agreement will be binding uniess executed in wrkting
by CCH and Customer siter reasanable opportunity to
accept or reject such supplement, modification or
amendment.

Evaluation Coples of Software. I Customer Is Installing or
using an evaluation version of any of the Software, then this
Agreement will govern Customer’s use excepl as modified
by this 1.31. Seftware licensed to Customer for
evaluation purposes thall only be used at one authorized
locatlon for & limited perlod of time. Certaln functionatity
of such saftware may be disabled or restricted. Commercial
uie of such sofltware Is not authorized, is outside the wKope
of this Agreement, and is a wolstion of U.S. and
international copyright  laws, Any evaluation or
demonsiration coples of the Software must be removed
from any and all Customer equipment upon the conclusion
of the evaluation or demonstration and such coples must be
destroyed or prompily returned to CCH. If Customer wishes
lo use the Soltware for commercial purposes then Customer
must purchase a license from CCH, The following sections
of this Agreement shall not apply to Customer's use of an
evaluation version of the Soltware: wbsectlons 2,1, 2.2, 8.1

and 8.2, 30d Sectipns ), 4 and §.

Contact Information. Customer and CCH agree to always
provide each other with thelr most current contact
information, including treir sddress, phone aumber, fax
number and e-mall address. Customer also agrees o
provide CCH with Customer’s most current EFIN, as well as
prool of the EFIN holder’s name and address, as requested
by CCH, i Customer wil be using the Software to
electronically (lle tax returns,

Expart Restrictions. Cusiomer {3 advised that the Soltware
Is subject to the U.S, Export Administration Regutations and
diversion contrary to U.S. law and reguiation is prohibited,
Customer sgrees to not directly or Induwectiy expart, import
or transmit the Soltware to any country, end user or for any
end use that Is prahibited by any appiicable U.S. regulation
of Qatute {Including but not Hmited to those countries
embirgoed {rom time to time by the U.S. government or
the United Nations). Additionally, Customer agrees (0 not
directly or indirectly esport, import, transmit or use the
Software contrary 10 the laws or regulations of any other
governmental entity that has jurisd-ction over such espert,
lmport, tramsmission or use, Customer represents and
agrees Lhat nelther the United States B.reau of industry
and Export Administration nor any other governmenta,
agency has (ssued sanctions against Customer or otherwhe
spended, revoked or denled Cusiomer's export privileges.

Madification/Replacement of Software. CCH reserves the
right, [n (ts sole discretion and without first comulting with
Customer, to discontinue or modify the Software or
Deliverables far any reason. However, If the Soltware Is
discontinued during the term of the liceme granted
hereunder, then CCH will, In its discretion, elther: U]
continue to provide Support for the discontinued product
for the remainder of the then current License term; 1)
provide a pro-rala refuad of the license Fees pald (or the
discontinued product; o 1) replace the discontinued
product for the duration of the License term with a
successor product having equal or greater functionality
(with CCH reserving the right to charge extra Fees (or any
such new product). Il Custamer purchases software that is
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1.9,

11.10.

1,1,

discontinued prior (o its shipment (o Customar, CCH will
provide Customer with 3 refund of the Fees paid toward
such software,

Dats Transmisslon Netltication, The Software may trangmit
to CCH's internal servers general Information about an
Authorized User's computer setup {for example, system
configuration, type of Internet connectivity, RAM, CPU,
operating system, browser version), CCM may use this
information for Internal quality amurance and software
etior checking, a5 well as to assist users with multiple
olfices. This dats, like all other data tranmsmitted to CCH Iy
treated as Confidential Information. CCH does not altempt
(0 access any fites on an Authorised User's computer that
de not related to the Soltwere or general sysiem
Information,

Assignment.  Neither this Agreement, the License(s)
granted hereunder nor the Soltware may be sublicensed,
assigned, sold, hypothecsted, or translevred by Customer
without the priar written consent of CCH, (which shall not
be unreasonably withheld In the case of agency
restructuring Involving Customer).  Any attempt (o
subll , a1sign or {er any of the rights, dutles or
obligations under this Agreement without the prior written
consent of CCH shall automatically terminate the rights
granied hereunder 3nd shall be vold and of no effect.
Customer agrees that CCH's ratention of these Contractual
and other legal rights is an essential part of this Agreement.

Delivery. (CCH shall deliver the Software o the location
specified by Customer and purssant (0 the delivery
schedule mutuslly agreed to by the parties. Deliveries are
f.0.b. paint of shipment, Customer acknowledges that the
Software and all Updates thereal are pre-written software
of general application. All Deliverables will be delivered 10
Customer remotely vis interstate means Irom CCH's offices.

Acceptance. For newly licensed Software (l.e. Soltware
licenmed by Customer for the very first time), Customer
shall have thirty (30) calendar days after Instatlation of the
Software 10 evatuate and test the Software to confirm that
it performs without any materlal defects and In sccordance
with  CCH's  wwer  documentation. Customer  shail
Immedlately therealter notify CCH in writing of any defects
In the Soliware, which must be carrected prior to payment
being made. Thereafter, CCH shall have ten (10) working
days in which to elther repalr or replace the defective
Soltware, all at CCH's expense, In the event CCH is unable
{0 repalr or replace the Saftware, Cusiomer may terminate
this Agreement pursuant ta the Termination Article heceln,
Customer shall be deemed to have accepted the Soltware
it the end of the alorementioned thirty ( day
acceplance period, unless Customer notifles CCH within
uch thirly (30) day perlod that the Software falts 1o
perfocm as stated herein,

Modification. This Agreement may be modifled only by
wrilten agreement signed by the partles herelo, and any
atiempt at cral modification shall be veld and of no effect.
The partles agree (o renegotiate the Agreement 1f federsl
and/ar stale revisions of any applicable laws or regulations
make changes In this Agreement necessary,

Avallablilty of Funds, It s expressly understoed and
agreed that the obligation of the Customer to make
payments under this Apeement Is conditioned upon the
appropriation of funds by the Mississippl State Leghlature
and the receipt of state and/or federal funds, if the funds
anticipated for the continulng fulfittment of this Agresment
are, at any (ime, not lorthcoming or Insulficient through
the fallure of the lederal government to provide funds, the
State of Mississippl 1o appropriate funds, the discomtinuance
or materiat alteration of the program under which funds
were pravided, or If funds sre not otherwise avaable to
the Customer, the Customer shall have the right to
Immediately terminste this Agreement without damsge,
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114,

penally, cost, or expense to the Customer of any kind
whatsoever, The effective date of terminatlon ha:l be as
specified In the notice of termination,

Record Retention. CCH shali establish and maintala
{inancial records, supporting documents, statitical records
and such other records as It customarlly maintalng
("Records™) 1o rellect amounts invoiced (o Custamer under
this Agreement, During the term of {his Agreement, the
Customer, (TS, any state or federal agency authorized (o
audit Customer, and’or any of thelr duly authorized
fepresentatives, shal, to the extent required by applicable
law and subject to the confidgentiality obligations of this
Agreement, have timely access to this Agreement and 10
coples of any such Records for aud purposes without
unreasonably Interfering with CCH'S normal business
operations, All Records shall be retained by CCH lor three
{3) years from the date of receipt of final payment inder
this Agreement,

Soverelgn Immunity. By enlering ‘Mo this Agreement
with CCH, the Customer in no way walves s soveregn
Immunitles or defenses as provided by law.

Oebarment & Suspension Certification, CCH
tertifies that nelther it nor Its officers: {3} are presently
debarred, suspended, propased for debarment, declared
ineligible, or voluntarily excluded from covered
transactions by any lederal department or agency: (b) have
within a three (J) yesr period preceding this Agreement,
been convicied of or had & clvit judgment rendered againgl
them for commission of lraud ar a crim:nal olfense in
connection with obtaining, atlempting 1o obtain. or
perlarming a public (federal, state, or localy transaction or
contract under a public transaction, including violation af
federal or state anti-trust statutes, commission of
embexzlement, thell, forgery, bribery, fatg:fication, or
destruction of records, maki~g false statements, and
recelving stelen property; {c) are preseatly indicted of or
otherwite criminally or civity charged by a governmental
entity with the commission of fraud or a criminal affense in
connection with obtaining, attempting to obiain, o
performing a public (federat, siale, or (ocal) transaction or
contract under a public transaction, inctuding violatlan of
federal or state antltrust statutes, commission of
embezziement. theft, fargery, bribery, falsificaton, or
destruction of recards, making false statemems, or
recelving stoien property, and (d) have, within a three {3
year perfod preceding this Agreement, had one or more
public {federal, state, or local) transactions terminated for
cause or delauit,

CCH-Auditor 43104 SoleSource Oct2016 Sofiware License Agreement
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Transparency, In accordance with the Mississippi
Accountabllity and Vransparency Act of 2008, §27.104.151,
® s2q., of the Mississippi Code of 1972, as Amended, the
American Accountability and Transparency Act of 2009 P.L.
111:5), where applicable, and §31:7:13 of the Mississippl
Code of 1972, as amended, where applicable, & fully
execuled copy of (his agreement shall be posied to the
State of Mississippi’s accountabliity website at:

L8ipy L 2orww Leamsnagency, ity il v,

Statutory Autharfty, By virtue of Sectlon 25-53-21 of
the Mississippl Code Annotated, as amended, the Execytive
Director of ITS is the purchasing and contracting agent for
(he State of Mississippl In the negotlation and exscution of
all contracts for the scquisition of Information technology
equipment, soltware, and services. Cusiomer understands
and agrees that ITS as contraciing agent is not responsible
or \lable lor the performance or non-perfarmance of any ol
Customer's contraciual obligations, financial or otherwise,
contained within this Agreement and that Customer s
directly responsible for such obligations.

Sole and Exclusive Remedies and Liabllity, Language
in this Agreement specilying that Customer's remadies and
CCH's liablllty are sole and exclusive will oaly apply o the
parties to the extent permitted by Misslssippl law,




For the falthiul performance of the terms of this Agreement, the partles have caused this Agreement lo be executed by thelr undersigned

representatives.
State of Mississ of Infarmation Technology CCH Incorporated
Servi f of of the State Auditor /f,) »2
~ AN A g5
Aelmtud Signature / Authorized Signature/ -
Printed Name: Cralg P, Orgeron, Ph.0. erinied Names ’\4 acaafet C’"(".’ -
Ttle: Executive Direct vive: _fUAQ Ch’lf S O TWeAR QL\L) O
' '2“[‘7 Date: l"‘ Dq = 90(*/1

Date:

10wt iy
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EXHIBIY A

Term
1 Maintenance 02/172017 0173173018
Malnlenance 027173018 . 0173172019
: Mainienance 01/1/2019 0173171010
J-VmTcul:

LR R E]
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CP-1 Acquisition Approval Form
Dept. of Information Technology Services
3771 Eastwood Dr.

Jackson, MS 39211
(601) 432-8000

' Page: 1
Effective Date 11/01/2016

Expiration Date 10/31/2019
Date Printed 02/14/2017
Procurement Type SOLE SOURCE

cp-1 20170282
Contract |1T20120073
Acquisition Method: PURCHASE

This document is your authorization from ITS to purchase the following products and/or services from the vendor listed, at or below the
prices itemized. If no vendor is listed, proceed according to ITS exemption instructions or instructions included on the Planned Purchase
Approval Letter accompanying this CP-1. This procurement is contingent upon availability of funds and will not become final until the
vendor has received your purchase order. Keep this form with your financial records as an audit trail of ITS procurement approval.

For additional information regarding the ITS Procurement Process and CP-1 Approval Documents, refer to the ITS Procurement
Handbook, located at http://www.its.state.ms.us/its/procman.nsf. The following sections of the Procurement Handbook include
information specifically related to CP-1 approvals: 009-025, 013-040, and 013-080.

If you need additional assistance regarding this CP-1, please contact the ITS Procurement Help Desk at 601-432-8166 or e-mail
isshelp@its.ms.gov.

155 PLACE ORDER TO: 3100001316

Auditor,Office of the State
ATTN: Stephen Houston
801 Woolfolk Building
501 N. West St.

CCHINC

C/O WOLTERS KLUWER
2700 LAKE COOK RD
RIVERWOODS, IL 60015

dackson: NS 99201 MAKE PAYMENT TO: 3100001316

CCHINC

C/O WOLTERS KLUWER
2700 LAKE COOK RD
RIVERWOODS, IL 60015

MAX ANNUAL
% INCREASE

CP1 LIFECYCLE
LIMIT

NUMBER OF
PAYMENTS

0.00 95,063.00

This software is used to provide an electronic audit management system. CCH Incorporated has certified that they are the sole source
manufacturer and provider of CCH Prosystem fx Engagement Software Support and Maintenance. ITS issued Sole Source
Certification Number 3940 and received no objections/responses.

A Software License Agreement has been executed.

NOTE: The executed Agreement states that the software support will end January 31, 2020. ITS will have to issue a 2nd Notice of
Intent to Certify Sole Source for the period of November 1, 2019 through January 31, 2020.

The MAGIC Contract Number is 8800000511.

APPROVED ITS DATE:02/14/2017

Hrge

PRODUCTS AND SERVICES PURCHASE DETAILS

QTY |PRODUCTS EACH NET | EXTENDED NET
1|Engagement Software Support & Mainteance 95,063.00 95,063.00

for 3 years
TOTAL MAXIMUM 95,063.00

COMMODITY CODES -- 61921000000
DISTRIBUTION TO
ISS MAGIC - EMAIL issmagic@its.ms.gov

PRNO ATHY
JJB00-43104-1 DIRECTOR APRV

REPLACEMENT
SUBSEQUENT

RFP No(s)




CP-1 Acquisition Approval Form

Effective Date 11/01/2016

Expiration Date 10/31/2019

Date Printed 02/14/2017
Procurement Type SOLE SOURCE

Dept. of Information Technology Services
3771 Eastwood Dr.
Jackson, MS 39211

(601) 432-8000

CP-1 LIFECYCLE REPORT

Product/Services
ProSystem fx Engagement Software Support and Maintenance for 3 years

Payment frequency MAXIMUM
Max Annual % Increase 0.00

Page: 2

cp-1 20170282
Contract |T20120073
Acquisition Method: PURCHASE

TOTAL

PAYMENT FOR

YEAR PERIOD AMOUNT # PMTS YEAR
1 11/01/2016 95,063.00 1 95,063.00

1 95,063.00

Total




