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automating reserves SYSTEMS. INC.

ares™ Software Subscriber Agreement and Order Form

Please complete all of the information on this Order Form, have it signed by an authorized
representative of Subscriber and fax and mail to:
Bibliographical Center for Research (BCR)

ATTN: Maura Dunn

14394 East Evans Ave.

Aurora, CO 80014-1478
Fax: 303.751.9787

Contact Information

Subscriber Name: ___ OCLC symbol:
Address:

City: State: Zip:
Primary Contact: Email:

Phone: Fax:

Billing Contact (If different from above)
Email: Phone: Fax:

Technical Contact (If different from above)
Email: Phone: Fax:

ares™ software subscription fees:

List price through Discounted price
Total FTE's: Atlas Systems through BCR
Tier 1 (FTE < 3,000) $4.800-yearly $4,320 yearly
Tier 2 (FTE 3,000-12,000) $6:000-yearly $5,400 yearly
Tier 3 (FTE > 12,000): $8,000 yearly $7,200 yearly
Are you a current user of the OCLC ILLiad software (Current OCLC ILLiad users receive an
additional 5% discount) YES NO

PLUS: Initial implementation service fees $1,000

The Initial Implementation Fee includes remote installation of Ares software on your local server, four hours
of remote web-based training, and four hours of remote web-based help sessions to answer questions and
help configure the system.

Optional server hosting service fees:

List price through Discounted price
Atlas Systems through BCR
Tier 1 (FTE < 3,000) $1,200-yearly $1,080 yearly
Tier 2 (FTE 3,000-12,000) $1,500-yearly $1,350 yearly
Tier 3 (FTE > 12,000): $2.000-yearly $1,800 yearly

Does Subscriber want optional Server Hosting Service? YES NO




Binding Agreement By signing this Order Form below, the above-idiied Subscriber hereby agrees to
the terms of the Order Form, the attached Genera&rihs and Conditions and Policy (the “Subscriber
Agreement”), which constitutes a binding agreemdigtween Subscriber and Atlas Systems, Inc., a
Virginia corporation (“Atlas”). Subscriber represets, warrants and agrees that the person signing on
behalf of Subscriber below has the full right, powend authority to bind Subscriber to the Subscribe
Agreement and that facsimile and scanned signatusésill be effective as original signatures in bimdj
Subscriber hereto.

Term and Termination Unless earlier terminated in accordance with t®neral Terms and Conditions,
the initial term of the Subscriber Agreement shalbmmence on the date the signed Order Form is
received by BCR (“Effective Date”) and shall contie for a period of one (1) year (“Initial Term”).
Thereafter the Subscriber Agreement shall automatig renew on the anniversary of the Effective Date
for successive renewal terms of one (1) year (eacRenewal Term”) in accordance with Section 9 dfd
General Terms and Conditions.

Notices Unless otherwise permitted in the General Teramsl Conditions, all notices required or
permitted hereunder shall be in writing, and shdle delivered: (a) by personal delivery (including
personal delivery by overnight messenger) to thetyp& be notified; (b) by confirmed facsimile; dc) by
registered or certified mail, return receipt requesl, prepaid and addressed to the party to be reatifit
the address set forth in the Subscriber Agreememtguch other address as shall be given in writing
either party to the other). Notices shall be effiee upon receipt. Notices to Subscriber shall bdidered
to Subscriber at the address set forth above. bkgito Atlas shall be delivered to Atlas Systems,,|
5301 Providence Road, Suite 20, Virginia Beach, diivia 23464, Fax (757) 467-7875, Attention:
Contracts Administrator.

Understood and Agreed to by Subscriber:

Signature:
Name (Please Print):
Title:
Date:




General Terms and Conditions -Retain for Your Records

1. License Grant. Subject to the terms and conditiohthe Subscriber Software; (b) seek to interface or connect thev@® or SHS with any other
Agreement, Atlas hereby grants to Subscriber, dutive Initial Term and computer software, system or service without prdtten approval of Atlas;
each Renewal Term, a nonexclusive, nontransfertiliéged right and license (d) remove any product identification or proprigtaghts notices; (e) publish
(“License”), excluding the right to sublicense, @) install and run oneany performance or benchmark tests or analysisingldo the Software or
production instance of the ares™ Software (the ti&afe”) on one computerSHS; or (f) otherwise use the Software, Documemtatr SHS except as
server at Subscriber’s site; (b) make a reasonainieber of copies of theexpressly permitted. Subscriber shall not disclasgyibute or permit access
Software for use at Subscriber’s site for backugining, testing and otherto or use of copies of the Software or Documemntatéxcept on Subscriber’s
non-production purposes; and (c) make a reasomalvider of copies of thebehalf as permitted hereunder by Permitted Userhs@iber shall not
operation instructions, user manuals and other natgeaccompanying themodify, adapt, translate, or create derivative \workased on the
Software (together, the “Documentation”) for use Satbscriber’s site in Documentation without the prior written consenitias.

connection with the Software. Subscriber agreed Hmgy copies of the5. Services. Atlas will provide Subscriber the implertation and support
Software and Documentation made by Subscriber #halide all copyright services set forth in the Subscriber Agreement,ifs8dbscriber purchases the
and proprietary rights notices embedded in thev&o# and Documentatioroptional server hosting service, Atlas will alsmyide Subscriber the SHS
and that Subscriber shall reproduce any such rsotinghe physical media or{collectively, the “Service(s)”).

which the copies are stored. Subscriber may pewné or more of 6. Subscriber Responsibilities. Subscriber shall bspaasible for all
Subscriber's employees authorized by Subscribeer(tftted Users”) to hardware and software necessary to install andhes&oftware. Subscriber
access and use the installed Software and Docutitentor its intended shall also complete the ares™ Software Installafibrard which is available
purpose as end users; provided, however, that umaleircumstance shallon the Atlas webpage. For Subscribers that purcB&t®, Subscriber shall
Subscriber’s use of the Software exceed the lilitatset forth in clauses (ajnstall and maintain the client software for theSSHnd all additional client
through (c) above. Atlas reserves all rights nopressly granted tosoftware as required by Atlas and Subscriber ipamsible for establishing
Subscriber. and maintaining its Internet connection necessayctess and use the SHS.
2. Hosting Services. For Subscribers that purchaseofft®nal server All use of the Software and SHS must comply witte thser policies
hosting service (“SHS”), Atlas will provide the SH&escribed in this established by Atlas from time to time and postedhe Atlas website located
Subscriber Agreement in accordance with the tereredi. Subscriber shallat URL: http://www.atlas-sys.com/ares/policy (tHeoficy”). A current copy
be responsible for all hardware, software and cctiviy necessary to accessf the Policy is also attached to the Subscriberedment. Subscriber agrees
the SHS. Atlas reserves the right to modify the SiH®n time to time; the Policy is hereby incorporated into and madeag pf the Subscriber
provided that Subscriber may terminate the Subascrisgreement within Agreement by reference, Subscriber representsitthats read and agrees to
thirty (30) days following the implementation ofyamaterial change to thebe bound by the Policy and Subscriber agrees theyRmnstitutes terms and
SHS that has a material adverse affect on theifuradity of the SHS, if Atlas conditions binding upon Subscriber. Subscribetherrtagrees that Atlas shall
fails to correct the adverse effect in the thiB@) days following Subscriber’'shave the right within its sole discretion to améimel Policy from time to time,
written notification to Atlas of such effect. Atlasits affiliates or effective upon posting of the amended Policy atURt referenced above or
subcontractors may perform some or all of Atlagisies and/or obligationsother notice to Subscriber, and such amendmentt Isbadeemed to be
hereunder. incorporated into and made a part of this Subsc#aggeement by reference
3.  Ownership of Software. Atlas retains title to andnership of the as well. Atlas reserves the right to terminate tBisbscriber Agreement
Software and Documentation and all copies thefBoé. License is not a saleffective immediately upon notice to Subscribethia event of a violation of
of the original Software or Documentation or anpyocand is limited by andthe Policy or the Subscriber Agreement. At Atlasjuiest, Subscriber agrees
subject to the scope of use and other restricttmtdorth in the Subscribetto defend, indemnify and hold Atlas harmless frony dosses, damages,
Agreement. Subscriber acknowledges and agreesahditetween Subscribecosts, liabilities or expenses resulting from amydt party claim or allegation
and Atlas, Atlas retains the sole right, title anterest in and to the: (a)"Claim") arising out of, or relating to, use ofetlSoftware or SHS, including
Software and Documentation, (b) all patents, cabys, trade secrets, andny Claim which, if true, would constitute a viatet of the Policy or
other intellectual property rights with respect tbe Software andAgreement.

Documentation, and (c) suggestions made by Sulescfdr the Software,7. Service Levels. Except as otherwise provided inti&ed below, for
even if such suggestions are incorporated into espnt versions of theSubscribers that purchase SHS Atlas will use corvialer reasonable efforts
Software. to make the SHS available in accordance with pliegahosting industry
4. Scope of Use. Subscriber shall not sell, renteledstribute, license orstandards, taking into account Subscriber’s wotksta and the speed of their
sublicense the Software, or otherwise use the ®oftver SHS to provideconnection to the Atlas hardware (the “Technicain8ards”). Atlas will use
timeshare, service bureau, application serviceigenwor similar services tocommercially reasonable efforts under the circumsta to remedy any
or for any other third party or disclose, providecess to or use of thenterruptions or errors in the SHS (hereinafter fé¢s”) and restore the SHS
Software or SHS to any third party or otherwise tse Software or SHS forsubstantially in accordance with the Technical 8sads. If the SHS fails to
any purpose other than processing electronic reseguests of Subscriber'substantially conform to the Technical Standardsr @/continuous period of
patrons. Subscriber shall not permit any persoantity to access or use théhirty (30) days after written notice to Atlas ofich nonconformity,
Software or SHS in violation of the laws and regolss of the United StatesSubscriber may terminate the Subscriber Agreenpeatided that the Defect
including in violation of any export laws and regtibns. Subscriber shall nots not caused or contributed to, directly or indilg by any act or omission of
(a) reverse engineer, decompile, modify or creaévdtive works from the Subscriber or its Permitted Users, customers, iaf8, agents,



representatives, invitees, licensees or patromerdhan normal use of thell. Audit. Subscriber agrees that Atlas may audit Stibscs use of the
SHS in accordance with the Policy. This Sectioets forth Subscriber’s soleSHS, Software and Documentation for compliance wiitle Subscriber
remedy for any claim relating to the SHS. Atlagsards and data shall be th&greement at any time, upon reasonable noticehénetvent that such audit
basis for all service level calculations and deteations. reveals any use of the SHS, Software or Documentdty Subscriber other
8. Technical Support. Atlas shall provide support td&riber personnelthan in full compliance with the Subscriber AgreameSubscriber shall
trained in the use of the Software only with respeaise and maintenance afeimburse Atlas for all reasonable costs and exggerslated to such audit in
the Software (“Atlas Support”). Atlas Support shzél available via telephoneddition to any other liabilities Subscriber magun as a result of such non-
and email during the hours of 8:00 a.m. to 5:00.pHEastern Time, Mondaycompliance.

through Friday, excluding federal holidays (“NornSalpport Hours”). 12. Taxes. Subscriber shall be liable for, pay andhextent applicable,
9. Term and Termination. No later than forty-five (4&ys prior to the reimburse Atlas for all local, state, federal armefgn taxes or similar
expiration of the Initial Term and each Renewal rfemotice may beassessments or charges (including any interespamalties imposed thereon),
provided to Subscriber of any changes in fees ondeapplicable to thearising out of this Subscriber Agreement and trendactions hereunder,
upcoming Renewal Term (each, a “Renewal NoticeQubscriber has theexcluding taxes based on the net income or grasspts of Atlas. Atlas will
option to terminate the Subscriber Agreement affecit the end of the Initialhave the right, at any time during any term of tBiscriber Agreement, to
Term or the then-current Renewal Term, as appkgaby providing Atlas pass through and invoice to Subscriber any new rareased fees,
written notice of termination no later than thi(80) days prior to the end ofassessments, taxes or other charges imposed @guired to be collected by,
the Initial Term or then-current Renewal Term. ie £vent Subscriber doeétlas or its subcontractors or agents by any gawemtal agency or its
not provide Atlas such written notice of terminatiothe Subscriberdesignee. In addition, Subscriber will pay and bkelg responsible for all
Agreement shall automatically renew for a RenewahT upon the fees andaxes, fees and charges levied directly upon iSubscriber provides Atlas
terms, if any, set forth in the applicable ReneNatice. Payment for thewith a duly authorized tax exemption certificatéla& will exempt Subscriber
upcoming Renewal Term shall be made by Subscritier o expiration of in accordance with the law, effective on the dat#a# receives the tax
the Initial Term or the then-current Renewal Teas,applicable. Each partexemption certificate.

may terminate this Subscriber Agreement for CalSause” shall mean al3. Disclaimer of Warranties. ATLAS (a) MAKES NO WARRANES OF
material breach by the other party of any materiatision of this SubscriberANY KIND, WHETHER EXPRESS OR IMPLIED, WITH RESPECTO
Agreement, provided that written notice of the bleaas been given to th@HE SERVICES, SOFTWARE OR DOCUMENTATION, AND (b)
breaching party, and the breach has not been auitach thirty (30) days DISCLAIMS ANY AND ALL IMPLIED WARRANTIES, INCLUDING
after delivery of such notice. In addition, the Sciiber Agreement shallANY ~WARRANTY OF TITLE, MERCHANTABILITY, NON-
automatically terminate in the event that Subscrd@ases to do business iINFRINGEMENT OR FITNESS FOR A PARTICULAR PURPOSEON
the normal course, becomes or is declared insotwebankrupt, is the subjecORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY ATLAS,
of any proceeding relating to liquidation or insatey which is not dismissedTS DEALERS, DISTRIBUTORS, AGENTS, OR EMPLOYEES SHA
within thirty (30) days, or makes an assignmentlier benefit of its creditors. CREATE A WARRANTY. Atlas does not warrant that t8&lS, Software or
In the event of termination of this Subscriber Agrent other than byDocumentation will meet Subscriber’'s requiremetitat Subscriber’s use of
Subscriber for Cause, Subscriber shall not beledtib a refund of any feeshe SHS or Software will be uninterrupted, or tthet operation of the SHS or
paid to Atlas and shall bebligated to pay Atlas all fees otherwise due far tSoftware will be error-free. Further, Atlas does m@arrant, guarantee, or
remainder of the then-current Initial Term or ReakWerm, as applicable.make any representations regarding the resultseofise of the SHS, Software
Upon any termination or expiration of the Subscriber Agreem all of or Documentation in terms or correctness, accuragigbility, currency, or
Subscriber’s rights to use the Software and Doctatiem shall immediately otherwise. Atlas exercises no control over and atsaeo responsibility for the
cease, Subscriber shall promptly destroy all comieghe Software andcontent of the information passing through the SétSSoftware. Atlas
Documentation, including modified copies, if anydaif Subscriber hasspecifically denies any responsibility for the aemy or quality of
purchased SHS, Atlas will return Subscriber Datadonordance with Sectiorinformation obtained through the SHS or Softwarsee Wf any information
17 hereof. Termination or expiration of the SuliseriAgreement shall notobtained via the SHS or Software is at Subscritrésls The entire risk as to
limit either party from pursuing other remedies iflde to it, including the results and performance of the SHS, Softwae Rocumentation is
injunctive relief, nor shall such termination omp@ation relieve Subscriber'sassumed by Subscriber.

obligation to pay all fees and amounts that haverueel or are otherwisel4. Limitation of Damages. EVEN IF ADVISED OF THE POSBHLITY
owed by Subscriber under the Subscriber Agreemmhathing herein shallOF SUCH DAMAGES, IN NO EVENT SHALL EITHER PARTY ORNY
be construed to release either party from any abtig that matured orOF ATLAS' SUPPLIERS OR LICENSORS BE LIABLE FOR ANY
liability that accrued prior to the effective dat# such expiration or CONSEQUENTIAL, INDIRECT, SPECIAL, PUNITIVE, OR INODEENTAL
termination. Sections 3, 4, 6, 9, 10, 10, 12, 13,1b, 16, 17, 20, 21, 22, 2DAMAGES OF ANY KIND (INCLUDING, BUT NOT LIMITED TO, LOSS
and 24 hereof and all indemnification obligatiohslssurvive the expirationOF USE, INTERRUPTION OF BUSINESS, LOST PROFITS, OS
or termination of the Subscriber Agreement. REVENUE, OR LOST DATA), NOR SHALL ATLAS' SUPPLIER®R
10. Payment. Subscriber agrees to the fees for thendé&cand Services seLICENSORS BE LIABLE FOR DIRECT DAMAGES TO THE EXTEN
forth on the Order Form. All payments for fees kbalmade in U.S. Dollars. PERMITTED BY APPLICABLE LAW. IN NO EVENT SHALL ATLAS’
All fees for the Initial Term shall be paid in ade® upon execution of thisAGGREGATE LIABILITY IN CONNECTION WITH THIS AGREEMENT
Subscriber Agreement, except as otherwise set tortthe Order Form. AnyFOR ALL CLAIMS (WHETHER IN CONTRACT, TORT (INCLUDING
additional charges, including, but not limited tany early cancellationNEGLIGENCE), STATUTE, OR OTHERWISE) EXCEED THE LEER
charges, accrued interest, and late fees, may \@ced in arrears. All OF $10,000 OR THE AMOUNTS ACTUALLY PAID TO ATLAS FR THE
payments for fees other than annual fees are diénvhirty (30) days of the SERVICES OR SOFTWARE GIVING RISE TO A CLAIM IN THE
invoice date. TWELVE MONTHS PRECEDING THE DATE OF SUCH CLAIM.



Subscriber agrees and acknowledges that it ishetir position to foreseeas required under the Subscriber Agreement. Angsacto the Software using
and evaluate any potential damage or loss it migran connection with the such user names and passwords will be deemed dnc&sbscriber.
Services, Software and Documentation and that ¢ke payable under thi®0. Export Controls. The Software is subject to U.Sakcontrol laws and
Subscriber Agreement have been calculated on tlsés lhat Atlas shall regulations and Subscriber agrees to comply withuah applicable laws and
exclude liability as provided in this Section. regulations.

15. Waiver of Jury Trial. EACH PARTY AGREES TO WAIVE ADl 21. U.S. Government End Users. The Software and Doctatien are
HEREBY WAIVES THE RIGHT TO TRIAL BY JURY OF ANY ACTON, “Commercial ltems”, as that term is defined at 48.R. § 2.101, consisting
SUIT, PROCEEDING, DISPUTE, CLAIM OR CONTROVERSY ARNG of “Commercial Computer Software” and “Commerciadrn@uter Software
OUT OF OR RELATING TO THE AGREEMENT, SERVICESPocumentation”, as such terms are used in 48 C§&R.212 or 48 C.F.R. §
SOFTWARE OR DOCUMENTATION. 227.7202, as applicable. Consistent with 48 C.B.R2.212 or 48 C.F.R. §
16. Confidential Information. Subscriber shall protest confidential, and227.7202-1 through 227.7202-4, as applicable, then@ercial Computer
shall not disclose to any third party without thda8" written consent, anySoftware and Commercial Computer Software Docuntiemtaare being
information received from Atlas or otherwise diseced by Subscriber durindicensed to U.S. Government end users (a) onlyamsr@ercial Items and (b)
the term of this Subscriber Agreement that woulasomably be consideredvith only those rights as are granted to all otlhensees pursuant to the
proprietary or confidential to Atlas, including, tot limited to, the Software,terms and conditions herein. Contractor/manufectisr Atlas Systems, Inc.,
Documentation, the pricing and terms of the SubscrAgreement, and any6301 Providence Rd., Suite 20, Virginia Beach, 28464.

information relating to Atlas’, its suppliers’ dcénsors’ technology, busines@2. Force Majeure. Atlas shall not be deemed to be efaudt of any
affairs, marketing or sales plans, and any nonipuifiormation regarding theprovision of this Subscriber Agreement or be lidboleany delay or failure in
performance of the Services (collectively the “Gdaefitial Information”). performance due to force majeure, which shall ibelwithout limitation acts
Subscriber shall use Confidential Information ofty the purpose of thisof God, earthquake, weather conditions, labor despuchanges in law,
Subscriber Agreement and shall only disclose Centidl Information to its regulation or government policy, riots, war, teisor, fire, epidemics, acts or
employees, subcontractors or advisors with a nedahdow for Subscriber toomissions of vendors or suppliers, equipment fadur transportation
perform its obligations hereunder and under a aimibbligation of difficulties, malicious or criminal acts of third agies, or any other
confidentiality. occurrences which are beyond Atlas’ reasonableraont

17. Data Ownership; Loss. All data created or trangditty Subscriber and23. Rules of Construction. Interpretation of the Sulteer Agreement shall
stored on Atlas servers as part of the SHS (“SilirsciData”) shall at all be governed by the following rules of constructidia) words in the singular
times be owned by Subscriber. Except as instruoye8ubscriber directly orshall be held to include the plural and vice veasd words of one gender
through instructions provided to the Software tlglouSubscriber’'s and itsshall be held to include the other gender as timesb requires, (b) references
Permitted Users use of the SHS, Atlas shall usengenially reasonableto the terms Section, Order Form and Policy areregices to the Sections of
efforts to maintain the confidentiality of SubsaibData, subject to anythese General Terms and Conditions, the Order FornPolicy unless
disclosures required by applicable law, rule outation or any governmentabtherwise specified, (c) the word “including” andnds of similar import
authority or agency. Upon termination or cancediatiof this Subscribershall mean “including, without limitation,” (d) pvesions shall apply, when
Agreement for any reason, Atlas will return all Safiber Data to Subscribeappropriate, to successive events and transaci{ienthe headings contained
in the file format used by the Software. As a camnerce for Subscriber,herein are for reference purposes only and shallaffect in any way the
Atlas will perform periodic backups of Subscribeat®, but Atlas shall in nomeaning or interpretation of the Subscriber Agresnaad (f) the Subscriber
event be liable to Subscriber or any third party foss, destruction orAgreement shall be construed without regard to prgsumption or rule
corruption of Subscriber Data. Subscriber agreesamknowledges that it isrequiring construction or interpretation against frarty drafting or causing
in a better position to foresee and evaluate atgnpi@al damage or loss it mayany instrument to be drafted. In the event of emflict between the General
suffer in connection with loss of Subscriber Datal dhat the fees payabld@erms and Conditions and any other attachmentet@tibscriber Agreement,
under this Subscriber Agreement have been calcltaighe basis that Atlaghe General Terms and Conditions shall prevail sml¢he attachment
shall exclude liability as provided in this Section containing such conflicting provision specificaligferences the provision of
18. SHS Security. All access to the SHS shall be céattdy user namesthe General Terms and Conditions to be supersea@édepressly sets forth
and passwords issued by Atlas to Subscriber frame to time upon requesthe parties’ intent to supersede such provisiorthef General Terms and
by Subscriber. Each user name and password wilhizpie to each PermittedConditions with the conflicting provision of the tathment, and such
User that Subscriber authorizes to access the S®scriber is solelyattachment is signed by both parties.

responsible for the security of the user names passwords issued td®24. Miscellaneous. Atlas reserves the right to use Silier’s name in its
Subscriber's Permitted Users. Any access to the $$it®) such user namesnarketing and promotional materials and custonsts;lihowever, otherwise
and passwords will be deemed access by Subscekegpt where access iseither party may use the other party’s name, tredies, trade names, or
the result of unauthorized disclosure of user naare$ passwords by thether proprietary identifying symbols, or issue gmgss release or public
negligent or willful act of Atlas. Upon request Bubscriber, Atlas will obtainstatement relating to this Subscriber Agreemenhaut the prior written
(at Subscriber’s sole cost and expense) and inatdligital secured servepermission of the other party. No delay or omisdigreither party to exercise
certificate for Subscriber. any right or power it has under the Subscriber Agrent shall impair or be
19. Software Security. In the event Subscriber doespuothase SHS, allconstrued as a waiver of such right or power. Avelaby either party of any
access to and use of the Software shall be coedrdly Subscriber throughcovenant or breach shall not be construed to baigewof any succeeding
the use of unique user names and passwords isgu&iitiscriber to eachbreach or of any other covenant. All waivers muestrbwriting and signed by
Permitted User that Subscriber authorizes to aceessuse the Softwarethe party waiving its rights. The relationship bétparties established by the
Subscriber is solely responsible for the securifyttee user names andSubscriber Agreement is solely that of indepenaemitractors, and nothing
passwords issued by Subscriber and limiting adeeard use of the Softwareontained in the Subscriber Agreement shall betosed to make either party



an agent of the other for any purpose whatsoevse. plarties agree that the
Subscriber Agreement is for the benefit of the iparthereto and is not
intended to confer any legal rights or benefitaow third party and that there
are no third party beneficiaries to the Subscribgreement. This Subscriber
Agreement shall be interpreted according to thes laithe Commonwealth of
Virginia without regard to, or application of, ckeiof law rules or principles,
except that both parties hereby waive their rigitider, and hereby exclude
application to the Subscriber Agreement of, Virgiai enactment of the
Uniform Computer Information Transactions Act. Tperties agree that the
United Nations Convention on Contracts for therimé¢ional Sale of Goods is
specifically excluded from application to this Safiser Agreement. All
actions, suits or other proceedings arising owroklating in any way to this
Subscriber Agreement shall be brought only in saai federal courts in the
Commonwealth of Virginia. Each of the parties herbereby knowingly,
voluntarily, intelligently, absolutely and irrevdadg waives and agrees not to
assert any objection it may now or hereafter havié laying of venue of all
actions, suits or proceedings arising out of oatmey in any way to this
Subscriber Agreement in state or federal courtshen Commonwealth of
Virginia and irrevocably submits to the jurisdicti@f such courts for such
purposes. Each of the parties hereto hereby kndyyingoluntarily,
intelligently, absolutely and irrevocably waivesddaagrees not to assert in any
such action, suit or proceeding that it is not sabjo the personal jurisdiction
of such courts or that the action, suit or procegdihould be transferred to a
different venue under forum non conveniens prirmspr statutes embodying
such principles. Subscriber shall not transferigassr delegate Subscriber’s
rights or duties under the Subscriber Agreemenhaut the prior written
consent of Atlas, which shall be within Atlas’s esadliscretion; provided
however, that Subscriber may assign Subscribegtgsiin whole (but not in
part) to any entity that acquires substantially afll Subscriber’s stock or
assets, or to the surviving corporation of any reergonsolidation or
reorganization to which Subscriber is a party. Nohsassignment shall be
effective unless Subscriber notifies Atlas of tlssignment in writing and the
assignee agrees in writing to abide by the ternte®fSubscriber Agreement.
Any assignment by Subscriber in violation of theefing shall be void. The
provisions of this Subscriber Agreement shall bedivig upon and inure to
the benefit of the parties, their successors andnifted assigns. This
Subscriber Agreement sets forth the entire andusika agreement between
the parties, superseding all prior or contemporaseoepresentations,
proposals, quotes, agreements or understandingsmong the subject matter
addressed herein. Except as otherwise set forégirhero amendment to this
Subscriber Agreement shall be valid unless in mgitand signed by both
parties.



ares™ Software Use Policy
(the “Policy”)

ares™ Software facilitates the electronic resepresess for Subscribers of Atlas Software, Inc.
(“Atlas”) and their faculty, students and otherdby patrons (collectively, “Patron(s)”) (Subscribe
and Patrons are referred to herein as “you” or §)ou This Policy establishes terms and
conditions applicable to your use of ares™ Softwadse of ares™ Software is conditioned upon
your acceptance of this Policy. Your continued afsares™ Software constitutes your agreement
to this Policy in its entirety. If you do not agrto the Policy, do not use ares™ Software.

1.

If you post materials using ares™ Software, yougspnt and warrant that you either (a) own
all rights (including copyrights) to the materiglssted or (b) have obtained prior written
consent from the owner(s) of all rights (includicapyrights) to the materials posted, which
consent permits the posting of such materials usreg™ Software (on Subscriber’s computer
servers or computer servers owned or controlledtlas (“Atlas Servers”), if Subscriber has
purchased server hosting services from Atlas) haddtrieval, reproduction and use of the
materials.

If you access, retrieve, download or reproduce naseposted using ares™ Software or Atlas
Servers, you represent and warrant that you hame geanted permission by a Customer to do
so and that all uses you make of the materialsh&ilin compliance with all applicable laws,
including copyright laws, and any other applicat@strictions.

You agree to not use or permit use of ares™ Softwartlas Servers for any purpose that is
unlawful or prohibited by this Policy.

You agree to not use ares™ Software or Atlas Seiteepost any libelous, slanderous,
defamatory, abusive, obscene, profane, sexualllyagtxphreatening, harmful or illegal
material, material containing blatant expressidnsigotry, racism or hate, material
encouraging violence or other conduct that wouldstitute a criminal offense, give rise to civil
liability or violate any local, state, nationaliaternational law, or other objectionable material
of any kind.

You agree to not post advertisements using aresftW&e or Atlas Servers, or use them for
any commercial solicitations of any kind.

Atlas reserves the right to immediately, withinstde discretion and without prior notice, to
remove any material posted to Atlas Servers arntdfarinate your access to ares™ Software
and Atlas Servers in the event of any violatiomofailure to comply with this Policy or for any
other reason. You hereby release, waive and tg@bhcany claim or cause of action against
Atlas with respect to removal of any materials frAttas Servers and/or termination of your
access to ares™ Software or Atlas Servers.

If you believe materials posted to Atlas Servefgnge your copyright, or that materials have
been improperly removed from Atlas Servers duentalkegation of copyright infringement,
you may notify Atlas pursuant to its Copyright inffement Notification Policy




Copyright Infringement Notification Policy

Atlas will not tolerate copyright infringement ofiakind. Atlas does not, however, monitor materasted for
copyright infringement. If you believe that anyteréal posted to an Atlas server or site infringear copyright, you
may seek to have the material removed by senditag’Adesignated ageMan Specht, 5301 Providence Rd., Suite
20, Virginia Beach, VA 23464, dspecht@atlas-sysmopfax: 757-467-787%"Atlas Designated Agent”) a written
notification that includes the following informatiq“Infringement Notice”):

a physical or electronic signature of a personaizhd to act on behalf of the owner of an exclesight that
is allegedly infringed;

identification of the copyrighted work claimed tave been infringed, or, if multiple copyrighted wsiare
covered by a single naotification, a representatsteof such works;

identification of the material that is claimed te infringing or to be the subject of infringing iy and that
is to be removed or access to which is to be dishland information reasonably sufficient to peritias to
locate the material;

information reasonably sufficient to permit Atlasdontact the complaining party, such as addrekptione
number, and, if available, an electronic mail addrat which the complaining party may be contacted;

a statement that the complaining party has a gaithl lfelief that use of the material in the marswnplained
of is not authorized by the copyright owner, itgiay or the law; and

a statement that the information in the notificati® accurate, and under penalty of perjury, that t
complaining party is authorized to act on behalfhef owner of an exclusive right that is allegadlyinged.

Upon receipt of a written notice complying with thigove requirements, Atlas will act to remove @ablie access to,
the material that is claimed to be infringing ob®the subject of infringing activity, and willki&reasonable steps to
notify the subscriber at whose direction the matesi residing on an Atlas server or other Atlas #hat it has removed
or disabled access to the material. Such subsaribg seek to have Atlas replace the removed raht@arrestore
access to it by providing the Atlas Designated Agewritten notification that includes the followsfinformation:

a physical or electronic signature of the subscribe

identification of the material that has been rentbeeto which access has been disabled and thédocat
which the material appeared before it was removextoess to it was disabled,;

a statement under penalty of perjury that the silichas a good faith belief that the material veasoved or
disabled as a result of mistake or misidentifiaatidd the material to be removed or disabled;

the subscriber’'s name, address, and telephone muerzka statement that the subscriber consetitg to
jurisdiction of the Federal District Court for thedicial district in which the address is located|f the
subscriber’s address is outside the U.S., to thsdjigtion of the Federal District Court for thedtern District
of Virginia, and that subscriber will accept seevif process from the person who provided thergfment
Notice or an agent of such person

Upon receipt of a notice meeting the above requérs) Atlas will provide a copy of the notice te fherson who
provided the Infringement Notice, and inform suelgon that Atlas will replace the removed matariatease
disabling access to it in 10 business days; andeylace the removed material and cease disablingss to it not less
than 10, nor more than 14, business days follow@agipt of the counter notice, unless the Atlasigreded Agent first
receives notice from the person who submitted tifiinigement Notice that such person has filed dgivaceeking a
court order to restrain the subscriber from engaginnfringing activity relating to the materiahdhe Atlas server or
other Atlas site.



