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by the reference and either mailed or emailed DIRECTLY to the State.   The State 
should receive three (3) Attachment Hs from clients for whom the Respondent has 
provided products and/or services that are the same or similar to those products 
and/or services requested in this RFP. Attachment H should be submitted to 
idoareferences@idoa.in.gov or mailed to the address listed in section 1.8 of the RFP. 
Attachment H should be submitted no more than ten (10) business days after the 
proposal submission due date listed in Section 1.24 of the RFP. Please provide the 
customer information for each reference. 
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Appendix A – Certificate of Good Standing, State of Virginia 
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Appendix B – Financial Statements for 2019 and 2018 Fiscal Years 
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Appendix D – Software License Agreement 
 

Software Licensing Agreement 
 
This Agreement is entered into as of _______________ (“Effective Date”), by and between 
Fairfax Imaging, Inc. (dba Fairfax Software) (“Fairfax”), a Virginia corporation, headquartered at 
2005 Pan Am Circle Drive, Tampa, Florida 33607, and _____________________ (“CUSTOMER”), 
having an address at ________________________________. 
 
1. Grant of License to Use (the “License”) 
1.1 Subject to the terms and conditions of this Agreement and the payment of the license fee 
specified on Schedule A to this Agreement (“Schedule A”), Fairfax grants CUSTOMER on behalf 
of its parent and subsidiary entities, a non-exclusive, non-sub licensable, non-transferable right 
to use Fairfax’s forms processing software, Quick Modules, in object code form.  Quick Modules 
is for CUSTOMER’s internal use and evaluation only.  All rights not expressly and unambiguously 
granted are reserved by Fairfax, including ownership of the software and the underlying 
intellectual property.  To the extent any third-party software is listed on Schedule A, Fairfax 
grants to CUSTOMER a license to that software as well, subject to all the terms and conditions of 
this Agreement. 
 
2. Restrictions 
2.1 All CUSTOMER’s enterprise licensed software, including any additional Quick Modules 
subsequently licensed, and any part thereof may be used in a client server environment.  The 
Quick Modules software may be copied solely for backup purposes, in whole or in part (with the 
proper inclusion of the Fairfax copyright notice and any Fairfax propriety notices on the Quick 
Modules software) and only for use with CUSTOMER’s enterprise client server environment for 
which it is licensed.  CUSTOMER agrees to supply Fairfax with a list of installations upon request. 
 
2.2 CUSTOMER shall not (and shall not allow any third party to) (i) de-compile, disassemble, or 
otherwise reverse engineer or attempt to reconstruct or discover any source code or underlying 
ideas of Quick Modules by any means whatsoever, (ii) remove any product identification, 
copyright or other notices, (iii) provide, lease, lend, use for timesharing or service bureau 
purposes or otherwise use or allow others to use Quick Modules software to or for the benefit 
of third parties (iv) except as specified in the applicable user documentation provided by Fairfax 
modify, incorporate into or with other software or create a derivative work of any part of Quick 
Modules software, (v) load or use any portion of Quick Modules software (whether or not 
modified or incorporated into or with other software) on or with any machine or system other 
than those specifically agreed upon in writing between Fairfax and CUSTOMER in Schedule A. 
 
2.3 In the event that Fairfax produces any subsequent software in the performance of a service 
for CUSTOMER, Fairfax shall be free to use for any purpose any concept, ideas, techniques, or 
general software developed by Fairfax during the performance of the services. It is understood 
that Fairfax shall be free to pursue, directly or with third parties, business or applications of 
similar nature. All other software, including packaged applications software, and/or software 
modifications furnished to CUSTOMER is licensed in accordance with the terms and conditions 
described herein. 
 
2.4 No title or ownership of Quick Modules is transferred to CUSTOMER. 
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3. Termination 
3.1 Fairfax shall have the right to terminate all Quick Modules software licenses granted 
hereunder upon ninety (90) days written notice upon CUSTOMER’s breach of the Quick Modules 
software license terms and conditions or otherwise breaches this Agreement; provided however 
that Fairfax shall have the right to terminate the software license immediately, enjoin 
CUSTOMER’s further use of the software, and retake the software in the event of CUSTOMER’s 
breach of section 2.2 of this Agreement. Termination shall occur automatically after the ninety 
(90) day notice and shall extinguish the license to use all Quick Modules software. In such event, 
Fairfax shall have the right to take immediate possession of the Quick Modules software, all 
copies thereof, and all documentation thereto, without further notice or demand, and 
CUSTOMER agrees to return all such items within ninety (90) days. Except for the License and 
except as otherwise expressly provided herein, the terms of the Agreement shall survive 
termination.  Termination is not an exclusive remedy, and all other remedies will be available 
whether or not the License is terminated.  
 
3.2 At any time, in CUSTOMER’s sole discretion, CUSTOMER believes that Fairfax’s continuing 
business operations is in question, CUSTOMER may request that the source code for Quick 
Modules be placed into escrow with a third-party escrow agent.  This request will be complied 
with by Fairfax within thirty (30) days. The cost of the escrow will be borne by CUSTOMER.  The 
escrow agreement would specify the conditions, including Fairfax (or any successor or acquirer) 
ceasing of all operations, under which the escrow agent would release the Quick Modules 
source code to CUSTOMER. 
 
4. Limited Warranty and Disclaimer 
4.1 Subject to the conditions and limitations on liability stated herein and on Schedule A, Fairfax 
warrants for a period of ninety (90) days from the acceptance of the first copy of each of Quick 
Modules hereunder that Quick Modules as delivered, without CUSTOMER’s modifications, will 
materially conform to Fairfax’s then current documentation for Quick Modules.  This warranty 
covers only problems reported to Fairfax during the warranty period. 
 
4.2 ANY LIABILITY OF FAIRFAX WITH RESPECT TO QUICK MODULES OR THE PERFORMANCE 
THEREOF UNDER ANY WARRANTY, NEGLIGENCE, STRICT LIABILITY OR OTHER THEORY WILL BE 
LIMITED EXCLUSIVELY TO PRODUCT REPLACEMENT OR, IF REPLACEMENT IS INADEQUATE AS A 
REMEDY OR, IN FAIRFAX’S OPINION, IMPRACTICAL, TO REFUND OF THE PRODUCT LICENSE FEE. 
EXCEPT FOR THE FOREGOING, THE QUICK MODULES SOFTWARE IS PROVIDED “AS IS” WITHOUT 
WARRANTY OF ANY KIND INCLUDING WITHOUT LIMITATION, ANY WARRANTY OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NONINFRINGEMENT. FURTHER, 
FAIRFAX DOES NOT WARRANT, GUARANTEE, OR MAKE ANY REPRESENTATIONS REGARDING THE 
USE, OR THE RESULTS OF THE USE OF QUICK MODULES SOFTWARE OR WRITTEN MATERIALS IN 
TERMS OF CORRECTNESS, ACCURACY, RELIABILITY, OR OTHERWISE.  
 
4.3 Outside the U.S., neither these remedies nor any product support services offered by Fairfax 
are available without proof of purchase from an authorized non-U.S. source. 
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5. Limitations of Liability 
5.1 IN NO EVENT SHALL FAIRFAX BE LIABLE FOR ANY INDIRECT, PUNITIVE, SPECIAL, 
INCIDENTAL OR CONSEQUENTIAL OR OTHER INDIRECT DAMAGES (INCLUDING LOSS OF 
PROFITS, USE, DATA, OR OTHER ECONOMIC ADVANTAGE) UNDER ANY ACTION ARISING OUT 
OF OR RELATING TO THIS AGREEMENT, INCLUDING WITHOUT LIMITATION ANY CLAIMS BASED 
ON A BREACH OF THIS AGREEMENT, MALFUNCTION OR DEFECTS IN THE PRODUCTS, NON-
DELIVERY, OR IN TORT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
 
6. Export Restrictions 
6.1 Quick Modules, including all related technical data, are subject to United States export 
control laws, including the United States Export Administration Act and associated regulations 
and may be subject to export and import regulations in other countries. CUSTOMER agrees to 
comply with all such regulations and acknowledges that it has the responsibility to obtain 
licenses to export, re-export, or import Quick Modules. 
 
7. Governing Law 
7.1 This Agreement and performance hereunder shall be governed by the laws of the State of 
Florida, and any suit or action filed to enforce or contest any provision of this Agreement, or the 
obligations imposed, shall be brought, and prosecuted in a court of competent jurisdiction 
sitting in the State of Florida. 
 
8. Miscellaneous 
8.1 CUSTOMER shall not delegate or assign any or all of its duties, obligations, or rights 
hereunder. 
 
8.2 Severability: If any provision herein shall be held to be invalid or unenforceable for any 
reason, such provision shall, to the extent of such invalidity or unenforceability, be severed, the 
remainder of the Agreement shall continue in full force and effect. 
 
8.3 Merger: This Software Licensing Agreement, Schedules A, and Support Services Agreement 
evidences the complete understanding and agreement between Fairfax and CUSTOMER and 
supersedes any prior understandings or agreements written or oral. 
 
8.4 Limitation Period: Under no circumstances shall any action be brought against Fairfax, 
regardless of form, under this Agreement more than two (2) years after such cause of action 
shall have accrued. 
 
8.5 Copyright Infringement: Fairfax agrees to indemnify, defend, and hold harmless CUSTOMER 
for any damages and costs including attorneys’ fees in case of any third-party action brought 
against CUSTOMER for copyright infringement resulting from CUSTOMER’s use of the Quick 
Modules software; provided however that Fairfax’s obligations under this section 8.5 shall not 
apply to the extent the claim arises as a result of CUSTOMER’s modification of the software, use 
of the software other than as directed by Fairfax, or use of the software in conjunction with the 
intellectual property of a third-party. 
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IN WITNESS WHEREOF, EACH PARTY HERETO HAS EXECUTED AND DELIVERED THIS Agreement 
by a duly authorized representative as of the date first written above. 
 

Agreed to: Agreed to: 
Fairfax Imaging, Inc. CUSTOMER 
  
By _____________________________ By _______________________________ 
Authorized Signature Authorized Signature 
  
Date:___________________________ Date:______________________________ 
 
Michael D. Minter, VP, Sales and Marketing 

 
CUSTOMER NAME and TITLE 
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Appendix E – Secretary of State, Indiana 
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Appendix F – Power of Attorney 
 
 

 
 



48 
 

Appendix G – Appendix A and A1, Commitment Letters 
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Appendix H - Surety Letter 
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