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OPTICAL MARK READER MAINTENANCE SERVICE AGREEMENT TERMS AND CONDITIONS

Harland Technology Services ("HTS"}, a division of Scantron Corporalion, will pravide the cusiomer (“*Customer’) slgning this Opm:al Mark Reader
(*OMR’) Mainlenance Sarvice Agraement {the “Agraement”) services lo repair or replace paris necessary to keep the equipment listed in lhe attached
schedule (the “Equipment”) in proper operating condition and will make necessary adjustments to keep the Equipment in proper operating condition.

Customer, by its acceplance signalure horeon, agrees to furnish HTS with quantities, model numbers, and when possible, seral numbers for the
Equipment 10 be covered. Customer also agrees to nolily HTS of modilications to the Equipment inventory.

Prevenlive maintenance and cleaning inspections will be pedormed according to HTS' published Preventive Maintenance Schedule.

Replacement parts will be provided al no charge except for those parts which by their nature are considered consumable (example: ribbons, paper, print
bands, organic photo canductor kits). HTS agrees to mainlain at its location the stock of parts it considers adequate to maintain the Equipment.

Customer, by ils acceplance signalure hereon, agrees to nolity HTS by telephone or in wiiting of all service call requests. HTS agrees to respond 1o
thase calls in a timely manner.

Onsite
Service calls will be made at Customer's premises during regular business hours defined as Monday through Friday between 8 A.M. and
5 P.M. except for HTS’ observed holidays. The cost of mileage and labor {0 aifect such service calls will be bome by HTS.

Enhanced Depot

Upon equipment failure, Customer shall notify HTS during regular business hours. Upon nolilication, HTS will ship via next day air a
similar/fequivalent loaner machine to Customer. Upon receipt, Cuslomer must immediately return failed Equipment via the enclosed shipping
label to an authoiized United Parcel Service drop-off location or driver. HTS will repair the:falled Equipment and return to Customer. Upon
receipt of the ariginal Equipment, customer will return the loaner machine back to HTS via the enclosed shipping label to an authorized United
Parcel Serice drop-off location or driver. In (he event Customer fails to retum the loaner equipment within ten (10) business days, the
customer shall be charged the full refail value of the loaner machine.

Central Exchange
In the case of Equipment fallura, Customer shall prompily cali HTS" Gall Center for dingnosis and consultation. Within one (1) working day of
the dlagnosis, HTS will ship a replacement forthe Equipment, Customer shall install the replacement per HTS' specifications. Within live (5)
business days of receipt of the replacement; Customer shall return the original, faulty Equipment lo HTS via the enclosed shipping label to an
authorized Uniled Parcel Service drop-off localion or diiver. In the event the customer fails to return the failed Equipment within ten {(10)
business days, Customer shall be charged the full retail value of the Equipment.

Depot
Customer shall ship, at their own expense, lailed Equipment to HTS' Depot Service Center, HTS will restore the equipment to good operating
condition, HTS will then ship the equipment back to the Customer localion. The cost of retumn shipping shall be paid by HTS,

Costs of mileage and labor necessary to make service calls other than durng normal business hours will be charged to Customer separately al HTS'

then current rates.

Maintenance provided under this Agreement shall extend to service, repairs and replacemenls made necessary by nomal wear and usage of the
Equipment. Maintenance provided under this Agreement shall not include any service, repairs or. replacements required or made necessary as a result
of the use of non-Scaniron software, hardware or forms, electrical power (ailure, fire, thoft, software virus, water. casualty, employea negligence, abuse.
misuse, inadequale or inappropriate environment, room size, inadequate ventilation, or other extemal lorces.

HTS warrants that the malinlenance services provided under this Agreement will be provided in a professional and workmanlike manner. HTS'
responsibility under this Agreement is fimited lo providing service, replacement or repair, In full satisfaction of all of Customer's claims relating to the
maintenance services, HTS DOES NOT WARAANT THAT CUSTOMER'S USE OF THE EQUIPMENT WILL 8E SECURE. UNINTERRUPTED, OR
ERROR-FREE QR THAT DEFECTS IN THE EQUIPMENT WILL BE CORRECTED. THE WARRANTIES AND REMEDIES SET FORTH IN THIS
SECTION 12, ARE EXCLUSIVE AND ARE IN SUBSTITUTION. FOR ALL OTHER WARRANTIES, OBLIGATIONS AND LIABILITIES OF HTS.
CUSTOMER HEREBY WAIVES ALL OTHER RIGHTS AND REMEDIES WITH RESPECT TO ANY SERVICE, MAINTENANCE OR OTHER ITEM
FURNISHED BY OR ON BEHALF OF HTS UNDER THIS AGREEMENT. INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY Of
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

HTS' entire liabliity, whether in conlract, torl (including negligence), product liability, slrict tiability, or other legal or equitable theory, tor any chaiin arising
Irom or related tothis Agreement or any mainienance, services or other items furnished or to be {umished under this Agreement, will in no event exceed
the fees pald to HTS by Customer-for such services during the three (3) month pericd immediately preceding the occurrence of the event gwmg rise o
the cause of action. No action refated to lhis Agreement may be brought more than two (2) years alter the occurrence of the evant giving rise to the
cause of aclion.

IN NO EVENT WILL HTS BE LIABLE TO CUSTOMER OR ANY OTHER PERSON OR ENTITY FOR LOST DATA, LOST PROFITS, INTEREST OR
COST OF MONEY: OR FOR COVER: OR FOR ANY DIRECT, PUNITIVE, INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES
ARISING OUT OF HTS' PERFOAMANCE GR NONPERFORMANCE OR THE USE OF, INABILITY TO USE OR RESULTS OF USE OF ANY ITEM OF
MAINTENANGE OR SERVICES.

During the lerm-cf the Agreement, and for a periad of one (1) year therealter, neither party shall hire pérsonnel of the other party involved in the effons
perormed hereunder, without the express writtan consent-of the other party.

Customar furthor agrees to pay nel due invoices rendered by HTS within thiny (30) days- of the invaice dale in consideration of the above-described
service. Inlerest will be assessed on all oulstanding balances at the rate of 1.5% per month, or the maximum rate allowed by law, whichaver is less.
Customer agrees ihat HTS shall have the right to offset any amounts owed by HTS to Customer under olher contracts, purchase orders, or agreaments
Letween the two parties againsi any non-currenl, unpaid invoices, claims, of demands for paymenl owed 10 HTS by Cuslomer hereunder.

Customer shall pay or reimburse HTS for any taxes now or herealter impased, levied or based on this Agreement, or on the services rendered or pans
supplied pursuant to this Agreement. including the sales and use taxes, personal property taxes and excise taxes based on grass revenue.

This Agreemenl shall become effective upon acceptance by HTS. It shall remain in effect tor the period stated and be automatically extended for
successive periods of one (1) year unless and.unlil terminated, However, cither party may, at any tirne, terminate this Agreement upon ninely (20) days
written notice. If lerminated, HTS will in urn prorate on'a basis of 1/12 per month, the unused portion of any fee which has been paid.
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ADDENDUM
OPTICAL MARK READER MAINTENANCE SERVICE AGREEMENT
between
TEXAS A&M UNIVERSITY
and
SCANTRON TECHNOLOGY SOLUTIONS

This Addendum amends and supplements the Optical Mark Reader Maintenance Service Agreement
(“Agreement”), to which it is attached, between Texas A&M University, a member of The Texas
A&M University System, an agency of the State of Texas (“Customer™), and Scantron Technology
Solutions (“STS™). All terms used herein and not otherwise defined shall have the meaning as in the
Agreement. In the event of any conflict in the terms of the Agreement and the terms of this
Addendum, the terms of this Addendum shall in all aspects govern and control. Both partics agree
that the Agreement is hereby amended and supplemented as follows:

I. For clarification, Customer is entering into this Agreement as a member of The Texas A&M
University System, an agency of the State of Texas.

2. Customer agrees to sections 12 and 13 of the Agreement to the extent authorized by the
Constitution and laws of the state of Texas.

3. The following is added to the end of section 14 of the Agreement: “The foregoing shall not
apply where any such personnel is responding to a publicly and generally advertised position
by Customer that is not related to the services and responsibilities performed by such
personnel under this Agreement and provided that such STS personnel has not been directly
recruited or solicited by Customer.”

4. Section 15 of the Agreement is deleted in entirety and replaced with the following: “Payment
from Customer will be due thirty (30) days from the date Customer receives the invoice. All
past due amounts will be subject to a finance charge in accordance with the Texas Prompt
Payment Act, Chapter 2251, Texas Government Code.

5. Scction 16 of the Agreement is revised to read as follows: “Customer shall pay or reimburse
STS for any taxes now or hereafter imposed, levied or based on this Agreement, or on the
services rendered or parts supplied pursuant to this Agreement, with the exception of Texas
sales, use, and excise taxes pursuant to 7exas Tax Code, Section 151.309.

6. The following language is added to the Agreement:

Delinquent Child Support Obligations. Under Section 231.006, Texas Family Code, the vendor or
applicant certifies that the individual or business entity named in this contract, bid, or application is
not ineligible to receive the specified grant, loan, or payment and acknowledges that this contract
may be terminated and payment may be withheld if this certification is inaccurate.

Payment of Debt or Delinquency to the State. Pursuant to Sections 2107.008 and 2252.903. Texvas
Government Code, STS agrees that any payments owing to STS under this Agreement may be
applied directly toward certain debts or delinquencies that STS owes the State of Texas or any
agency of the State of Texas regardless of when they arise, until such debts or delinquencics are paid
in full.
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Prohibited Bids and Agreements. Under Section 2155.004, Texas Government Code. the vendor
certifies that the individual or business entity named in this bid or contract is not ineligible to receive
the specified contract and acknowledges that this contract may be terminated and payment withheld
if this certification is inaccurate.

Products and Materials Produced in Texas. STS agrees that in accordance with Section
2155.4441, Texas Government Code, in performing its duties and obligations under this Agreement,
STS will purchase products and materials produced in Texas when such products and materials are
available at a price and time comparable to products and materials produced outside of Texas.

Public Information. STS acknowledges that Customer is obligated to strictly comply with the
Public Information Act, Chapter 552, Texas Government Code, in responding to any request for
public information pertaining to this Agreement, as well as any other disclosure of information
required by applicable Texas law. Upon Customer’s written request, STS will provide specified
public information exchanged or created under this Agreement that is not otherwise excepted from
disclosure under Chapter 552, Texas Government Code, to Customer in a non-proprietary format
acceptable to Customer. As used in this provision, “public information™ has the meaning assigned
Section 552.002, Texas Government Code, but only includes information to which Customer has a
right of access. STS acknowledges that Customer may be required to post a copy of the fully
executed Agreement on its Internet website in compliance with Section 2261.253(a)(1), Texas
Government Code.

Governing Law. The validity of this Agreement and all matters pertaining to this Agreement.
including but not limited to, matters of performance, non-performance, breach, remedies, procedures,
rights, duties. and interpretation or construction, shall be governed and determined by the
Constitution and the laws of the State of Texas.

Venue. Pursuant to Section 85.18. Texas Education Code, venue for any suit filed against Customer
shall be in Brazos County, Texas.

Force Majeure. Neither party is required to perform any term. condition, or covenant of this
Agreement, if performance is prevented or delayed by a natural occurrence, a fire, an act of God. an
act of terrorism, or other similar occurrence, the cause of which is not reasonably within the control
of such party and which by due diligence it is unable to prevent or overcome.

Dispute Resolution. The dispute resolution process provided in Chapter 2260, Texas Government
Code, and the related rules adopted by the Texas Attorney General pursuant to Chapter 2260, shall be
used by Customer and STS to attempt to resolve any claim for breach of contract made by STS that
cannot be resolved in the ordinary course of business. STS shall submit written notice of a claim of
breach of contract under this Chapter to the University Contracts Officer of Customer, who shall
examine STS” claim and any counterclaim and negotiate with STS in an effort to resolve the clajm.

Conflict of Interest. By executing and/or accepting this Agreement, STS and each person signing
on behalf of STS certifies, and in the case of a sole proprietorship, partnership or corporation, each
party thereto certifies as to its own organization, under penalty of perjury. that to the best of their
knowledge and belief, no member of The Texas A&M University System (*“TAMUS™) or TAMUS
Board of Regents, nor any employee, or person, whose salary is payable in whole or in part by
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Customer or TAMUS, has direct or indirect financial interest in the award of this Agreement, or in
the services to which this Agreement relates, or in any of the profits, real or potential, thereof.

Certification regarding Boycotting Israel. Pursuant to Chapter 2270, Texas Government Code.
STS certifies STS (1) does not currently boycott Israel; and (b) will not boycott Isracl during the term
of this Agreement. STS acknowledges this Agreement may be terminated and payment withheld if
this certification is inaccurate.

Certification regarding Business with Certain Countries and Organizations. Pursuant to
Subchapter F, Chapter 2252, Texas Government Code, STS certifies STS (1) is not engaged in
business with Iran, Sudan, or a foreign terrorist organization. STS acknowledges this Agreement may
be terminated and payment withheld if this certification is inaccurate.

Franchise Tax Certification. If STS is a taxable entity subject to the Texas Franchise Tax (Chapter
171, Texas Tax Code), then STS certifies that it is not currently delinquent in the payment of any
franchise (margin) taxes or that STS is exempt from the payment of franchise (margin) taxes.

Loss of Funding. Performance by Customer under this Agreement may be dependent upon the
appropriation and allotment of funds by the Texas State Legislature (the “Legislature™). If the
Legislature fails to appropriate or allot the necessary funds, Customer will issue written notice to
STS and Customer may terminate this Agreement without further duty or obligation hereunder. STS
acknowledges that appropriation of funds is beyond the controt of Customer.

State Auditor’s Office. STS understands that acceptance of funds under this Agreement constitutes
acceptance of the authority of the Texas State Auditor’s Office, or any successor agency
(collectively, “Auditor™), to conduct an audit or investigation in connection with those funds pursuant
to Section 51.9335(c), Texas Education Code. STS agrees to cooperate with the Auditor in the
conduct of the audit or investigation, including without limitation, providing all records requested.
STS will include this provision in all contracts with permitted subcontractors.

Non-Waiver. STS expressly acknowledges that Customer is an agency of the State of Texas and
nothing in this Agreement will be construed as a waiver or relinquishment by Customer of its right to
claim such exemptions, privileges, and immunities as may be provided by law.

Independent Contractor. For the purposes of this Agreement and all services to be provided
hereunder, the parties shall be, and shall be deemed to be, independent contractors and not agents or
employees of the other party. Neither party shall have authority to make any statement,
representations or commitments of any kind, or to take any action which shall be binding on the other
party, except as may be explicitly provided for herein or authorized in writing.

Representations & Warranties. If STS is a business entity, STS warrants, represents, covenants,
and agrees that it is duly organized, validly existing and in good standing under the laws of the state
of its incorporation or organization and is duly authorized and in good standing to conduct business
in the State of Texas, that it has all necessary power and has received all necessary approvals to
exccute and deliver the Agreement, and the individual executing the Agreement on behalf of STS has
been duly authorized to act for and bind STS.

Notices. Any notice required or permitted under this Agreement must be in writing, and shall be
deemed to be delivered (whether actually received or not) when deposited with the United States
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Coverage Limit

A. Worker’s Compensation
Statutory Benefits (Coverage A) Statutory
Employers Liability (Coverage B) $1,000,000 Each Accident
$1,000,000 Disease/Employee
$1,000,000 Disease/Policy Limit

Workers® Compensation policy must include under Item 3.A. on the information page of
the workers® compensation policy the state in which work is to be performed for Customer.
Workers™ compensation insurance is required, and no “alternative™ forms of insurance will
be permitted.

B. Automobile Liability
Business Auto Liability Insurance covering all owned, non-owned or hired automobiles, with
limits of not less than $1,000,000 Single Limit of liability per accident for Bodily Injury and
Property Damage;

C. Commercial General Liability

Each Occurrence Limit $1,000,000
General Aggregate Limit $2,000,000
Products / Completed Operations $1,000,000
Personal / Advertising Injury $1,000,000
Damage to rented Premises $300,000
Medical Payments $5.000

The required commercial general liability policy will be issued on a form that insures STS’ or
its subcontractors’ liability for bodily injury (including death), property damage, personal and
advertising injury assumed under the terms of this Agreement.

Additional Endorsements

The Auto and Commercial General Liability Policies shall name The Texas A&M University
System Board of Regents for and on behalf of The Texas A&M University System and Texas
A&M University as additional insured’s.

D. STS will deliver to Customer:

Evidence of insurance on a Texas Department of Insurance approved certificate form
verifying the existence and actual limits of all insurance after the execution and delivery of
this Agreement and prior to the performance of any services by STS under this Agreement.
Additional evidence of insurance will be provided on a Texas Department of Insurance
approved certificate form verifying the continued existence of all required insurance no later
than thirty (30) days after cach annual insurance policy renewal.
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