ST. PETERSBURG CITY COUNCIL

Consent Agenda
Meeting of October 1, 2009

TO: Honorable Jeff Danner, Chair, and Members of City Council

SUBJECT: Approving the Master Agreement and the Supplement to Master
Agreement between Insurance Services Office, Inc. (ISO), and the City of
St. Petersburg, Florida (“City”), for mandatory Medicare reporting
services; authorizing the Mayor or his designee to execute all documents
necessary to effectuate this transaction; and providing an effective date.

EXPLANATION: The City is required to comply with the SCHIP Extension Act of
2007 (MMSEAL111). Part of MMSEAI11l is to preclude Medicare from making
payments on cases where a primary payer (workers’ compensation, no-fault and bodily
injury liability insurers) exists. To comply, the Workers Compensation and Liability
Claims Divisions must submit electronic reports to the Center for Medicare and Medicaid
Services (CMS) for eligible claims handled under our self-insurance programs.

In order to comply with the electronic reporting requirements, Administration issued a
Request for Proposals from vendors providing these services. Vendors capable of
providing these services are limited. Based on the proposals submitted, the review team
selected ISO as the vendor to provide these services. In addition to the Medicare claim
reporting service, ISO has an index service which enables the City to submit the names of
injured parties filing claims or litigation against the City and ISO will advise of any
records of any prior claims and injuries. This information can be used in the process of
evaluating claims or in identifying possible fraud issues. This particular service of ISO
has been utilized by the City for several years; however, in the course of attempting to
execute a product supplement with ISO for the CMS reporting services, it was discovered
that ISO and the City had never executed ISO’s Master Agreement. Therefore, should the
Master Agreement not be executed by the City at this time, ISO will discontinue
providing all services to the City.

ISO’s proposal was significantly less expensive than any other vendor. ISO has no start
up or implementation fee, and charges a $200 annual fee for each reporting entity.
Therefore, annual fees would be $400 for workers’ compensation and liability claims.
ISO charges $4.85 for submitting the Medicare report for each claim which must be
reported. The total yearly estimate for Medicare reporting through ISO is just under
$1,000. The next least expensive vendor providing Medicare reporting services proposed
a $2,500 implementation fee which included both the workers’ compensation and liability
claims and a monthly maintenance fee of $1,000. Their charge for each claim reported to
Medicare is $10.00; they also charge $1 per claim for copies. The total estimated cost for
this alternate vendor is approximately $16,000 for the initial year and $14,200 for
subsequent years. In addition, this vendor does not have the claims indexing capability of
ISO described above; that service is unique in the industry to ISO. If the City is unable to
access the ISO product to index injury claims the City will have to contract with an



outside attorney or third party claims administration with access to ISO and the cost
would likely increase significantly.

Therefore, Human Resources recommends ISO for the City’s Medicare reporting and
indexing services. However, ISO has informed the City that it will not modify its Master
Agreement due to the legal costs thus incurred as compared to the relatively low profit
margin resulting from their low fee structure. The Master Agreement contains a few
provisions which are contrary to the City’s standard terms and conditions. Such
provisions include: (i) requiring that the City be liable, indemnify ISO, for all fees and all
loss or damage caused by or resulting from the continued use of City sign-on ID(s) and
password(s) by terminated employees or unauthorized uses; (i1) the City must agree to
indemnify and hold ISO harmless from and against any loss, damage, claim, suit or
expense, including reasonable attorney’s fees, arising out of or relating to the improper
use of the products by the City; (iii) the choice of law and exclusive jurisdiction and
venue for adjudicating any dispute is New York; and (iv) no action, regardless of form,
arising out of this Agreement may be brought by the City more than one year after the
cause of action has arisen. ISO has agreed to consider a City prepared Supplement to
Master Agreement, which adds that City’s standard non-appropriation language required
by Chapter 166.241, Florida Statutes, to the Master Agreement as if such language was
originally included in the Master Agreement. If the Master Agreement is to be approved,
it is mandatory that the Supplement to Master Agreement be approved by both City
Council and ISO.

While it is recognized by the Human Resources Department Risk Management Division
that approval of the Master Agreement with provisions contrary to the City’s standard
terms and conditions presents some liability to the City, the Human Resources
Department Risk Management Division believes that ISO’s relatively low fee structure,
its proprietary claims indexing product, and the internal controls in place restricting
access to the software product to a limited number of management and professional staff
provide a risk/benefit ratio that warrants this request for approval of the Master
Agreement and the Supplement to Master Agreement between ISO and the City for
mandatory Medicare reporting services and authorizing for the Mayor or his designee to
execute all documents necessary to effectuate this transaction.

COST/FUNDING ASSESSMENT INFORMATION: Funds for these services are
budgeted in the Workers Compensation Fund, 5129-090-1201 and the Self Insurance
Liability Fund, 5125-090-1929.

ATTACHMENTS: Proposed Agreement
Fee comparison chart for ISO and Second Vendor

Resolution
APPROVALS:
Adminisgration:
7 V4 I4
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Supplement to
Master Agreement (“Agreement”)
between
Insurance Services Office, Inc. (“ISO®”),
and the
City of St. Petersburg, Florida (“Licensee”)

As required by Florida law, specifically Chapter 166.241, Florida Statutes, the
Agreement is hereby supplemented to add the following section:

The obligations of the Licensee as to any funding required pursuant to this Agreement
shall be limited to the obligation in any given year to budget, appropriate and pay from
legally available funds, after monies for essential city services have been budgeted and
appropriated, sufficient monies for the funding that is required during that year.
Notwithstanding the foregoing, the Licensee shall not be prohibited from pledging any
legally available non-ad valorem revenues for any obligations heretofore or hereafter
incurred, which pledge shall be prior and superior to any obligation of the Licensee
pursuant to this Agreement.

The section added to the Agreement pursuant to this Supplement shall be apart of the
Agreement as if it was originally included in the Agreement.

IN WITNESS WHEREOF, the parties have executed this Supplement simultaneously
with the Master Agreement.

Insurance Services Office, Inc. Witnesses
Signature: Signature:
Print: Print:
Title:
Date: Signature:
Print:
City of St. Petersburg, Florida
Signature: Attest
Print: (seal)
Title:
Date: City Clerk

Approved as to Content and Form

City Attorney (Designee)



MASTER AGREEMENT
January 2005 Edition

Agreement made this day of , 200__ between Insurance Services Office, Inc., located at
545 Washington Boulevard, Jersey City, New Jersey 07310-1686, on behalf of itself, its subsidiaries and affiliates ("ISO®")
and City Of St Petersburg located at Department Of Risk Management,

P.O. Box 2842, St Petersburg, FL 33731-0000 USA (“Licensee").

In consideration of the mutual covenants contained herein, the parties hereto agree as follows:

1. LICENSE: ISO grants to Licensee a non-exclusive, non-transferable license to use the data, products, information,
services, 1SO-supplied software and associated documentation ("Products”) set forth in the Product Supplement(s) attached
hereto and incorporated herein by reference, within the states, jurisdictions or territories of the United States of America,
subject to the terms and conditions contained herein. "Agreement” shall mean this agreement, its Annexes, Exhibits and all
Product Supplement(s) executed by Licensee. ISO will provide to Licensee, for sole use by Licensee, the Products described
in the Product Supplement(s) provided the Licensee executes all necessary Product Supplements, and abides by the terms of
this Agreement. Licensee shall use the Products solely to provide services to insurance companies that are licensed by ISO
to receive and use the ISO Products for the state(s) and lines(s) of insurance or subdivision(s) thereof pertaining to the
Products. Except as may be permitted under a Product Supplement(s), Licensee agrees to restrict access to all Products and
the information or data therein to those employees of Licensee who have a need to use them solely in connection with the
provision of the services noted above (“authorized employees”). Neither Licensee, its authorized employees, any other
authorized user of the Products, nor anyone acting by or through Licensee shall sell, transfer, distribute, publish, disclose,
display or otherwise make the Products available, in whole or in part, or any of the information or data therein, to any other
person or entity, without the express written consent of ISO.

For the sole purpose of verifying Licensee’s compliance with this Agreement, ISO may require, on at least ten (10) days prior
notice, an examination and copying at 1ISO's expense of any and all books of account, records, documents and other
materials under the control of the Licensee, and other related entities, which contain records of Licensee’s use of the Products
in accordance with this Agreement. All such documents shall be kept available by Licensee for at least three (3) years after
the period to which they relate. 1SO may exercise this right once in any twelve (12) month period. The audit will be conducted
by ISO or its authorized representatives.

In the event Licensee fails to satisfy any of the conditions specified above, ISO may immediately cease providing Products to
Licensee and may terminate access to the Products and thereafter notify Licensee of same.
2. TERM: This Agreement is effective on the date noted above and shall remain in force until terminated.

a. This Agreement or any Supplement may be terminated by ISO:

i if Licensee materially violates any term or condition of this Agreement and fails to cure said violation within
thirty (30) days following receipt of notice thereof from ISO. In such event, ISO may cease providing the
Product(s) to Licensee. Upon Licensee curing its default hereunder to ISO’s satisfaction, ISO may reinstitute
the provision of and access to Products at the earliest reasonable opportunity; or

ii. if Licensee defaults in the payment of any fee(s) or charge(s) due upon ten (10) days prior notice.

iii. if ISO makes a business decision to discontinue any Product(s), and/or the maintenance and support of any
Product(s) licensed hereunder, provided, however, that ISO shall provide Licensee with at least ninety (90)
days notice of any such discontinuance; or

iv. immediately, if Licensee (i) terminates or suspends its business; (ii) becomes subject to any bankruptcy or
insolvency proceeding under federal or state law; or (iii) becomes insclvent or becomes subject to direct
control by a trustee, receiver or similar authority; or

V. for any other reason, upon one hundred eighty (180) days written notice to Licensee.

b. Licensee may terminate any Supplement, or portion thereof:
i. if ISO terminates or suspends its business; or

ii. if 1SO becomes subject to any bankruptcy or insolvency proceeding under federal or state law; or

iiil. if ISO becomes insolvent or becomes subject to direct control by a trustee, receiver or similar authority;
or



iv. for any other reason, upon one hundred eighty (180) days written notice to 1ISO.

In the event of termination including expiration of this Agreement or any Supplement, ISO shall have the right to
immediately cease providing Products to Licensee and immediately terminate Licensee’s access to Products without notice or
demand. Termination under this Section 2 shail not relieve Licensee of its obligations regarding property or copyright as
specified in Sections 7. and 8. In the event of termination as a result of Licensee's failure to comply with any of its obligations
under this Agreement, Licensee shall continue to be obligated for any payments due up to and including the effective date of
termination. In addition, if the license to use any Product provided to Licensee electronically is terminated, Licensee will be
liable and charged for payment of all termination or de-installation charges incurred by ISO related thereto, if any. Termination
of this Agreement and/or any Product Supplement(s) shall be in addition to and not in lieu of any other remedies available to
ISO. Upon the expiration or other termination of this Agreement, the Licensee shail immediately discontinue use of the
Products, and at ISO’s option, (i) return to ISO all applicable Products provided, including all manuals, associated
documentation and any copies thereof; or (i} destroy the applicable Products, including all manuals, associated documentation
and any copies thereof, and certify in a writing signed by an officer of the Licensee that they have been so returned or
destroyed.

3. RESTRICTION AGAINST TRANSFER OF CONFIDENTIAL INFORMATION: ISO and Licensee acknowledge that
much, if not all, of the material and information which has or will come into their possession from the other party pursuant to this
Agreement consists of confidential and proprietary information, nonpublic personal information or software of the disclosing
party and its affiliates, agents, licensees or third parties (“Confidential Information”). The party receiving such Confidential
Information agrees to hold it in strictest confidence and agrees not to release or disclose such Confidential Information to any
individual or entity, whether employee, subcontractor, or subcontractor employee, except that the receiving party may disclose
such information to its employees who are necessarily involved in the provision of the products and services hereunder and
have agreed in writing to keep the information confidential to protect the disclosing party’s interests.

a. The receiving party agrees that it shall not disclose or release any confidential, secret or proprietary information of the
disclosing party or any information marked and/or designated as confidential by the disclosing party (“Confidential
information™) which is disclosed to the receiving party either (i) in a writing or other tangible form or (i) orally to any third
party, except with the disclosing party’s prior written consent, unless compelled to do so by legal process. In such case,
the receiving party shall give the disclosing party reasonable and sufficient notice to allow the disclosing party to take
action to protect its Confidential Information and trade secrets. The receiving party shall treat the disclosing party's
Confidential Information in the same manner and with the same protections and safeguards as receiving party treats its
own confidential information and trade secrets.

b. The party receiving Confidential Information further agrees not to (i) use the Confidential Information for its own benefit or
for the benefit of any third parties, other than for the performance of its obligations under this Agreement, and (ii) release or
disclose the Confidential Information to any other entity, either during the term or after the termination of this Agreement.
in the event of any breach of this confidentiality obligation or of the obligations relative to the rights to products and
services pursuant to this Agreement, or any product developed or delivered in providing services, the party receiving the
Confidential Information acknowledges that the disclosing party would have no adequate remedy at law, since the harm
caused by such a breach could not be easily measured and compensated for in the form of damages.

c. The party receiving the Confidential Information shall be solely responsible for maintaining the security of such Confidential
Information and for complying with all federal, state, provincial and local laws, regulations, or other requirements including

the Gramm-Leach-Bliley Act of 1999, 15 U.S.C., Section 6801, ¢t seq. as amended from time to time governing the
privacy, confidentiality and non-disclosure of such information.

d. The foregoing obligations shall not apply to any information which: a) is or becomes known publicly through no fault of the
receiving party; or b) is acquired or learned by the receiving party from a third party entitled to disclose it; or ) is already
known to the receiving party before receipt from the disclosing party as shown by the receiving party's written records; or d)
is independently developed by the receiving party, as shown by the receiving party's written records; or e) must be
disclosed by operation of law.

e. The foregoing obligations of each party shall survive the termination or expiration of this Agreement.

4. RESTRICTION AGAINST COPYING OR MODIFYING THE LICENSED PRODUCT: The Products licensed hereunder
may not be copied, modified or reproduced except as provided herein unless compelled to do so by legal process. In such
case, Licensee shall give 1SO reasonable and sufficient notice to allow 1SO to take action to protect its confidential information
and trade secrets. Use of the Products does not confer the right to print, reprint, publish, copy, sell, file or use same in any
manner without the written permission of the copyright owner. Licensee agrees to reproduce and incorporate ISQO's copyright




notice, or the third party copyright notice stated in the Products, in any copies, modifications or partial copies of the Products
that Licensee makes.

5 FEES: Licensee agrees to pay all fees invoiced for Products licensed to Licensee by ISO regardless of whether
Licensee actually uses any or all such Products. Licensee agrees to pay such invoices within thirty (30) days of receipt of the
invoice. The fee for the initial distribution term for each Product licensed after the effective date of the Agreement is indicated
on the applicable Product Supplement. ISO reserves the right to amend the fees due on prior notice to Licensee. Except for
taxes based on I1SO’s income, Licensee shall be responsible to pay for all federal, state, and local sales, excise, use or similar
taxes in connection with Licensee's license or use of the Products licensed hereunder. Interest shall be due on all charges not
paid within thirty (30) days at the rate of 1% per month or the maximum interest permitted by law, whichever is less. A default
in the payment of charges due for one Product may result in the termination of the license to use all Products and termination of
access to Products provided to Licensee electronically. In the event Licensee desires to re-establish its license to use and/or
access the Products after ISO has terminated this Agreement hereunder, and 1SO agrees to provide such Products or access,
Licensee shall pay all outstanding charges, as well as any administrative costs that ISO may impose, and all charges incurred
by ISO in disconnecting and reconnecting Licensee access to the Products, if applicable. For any Products which will be
provided to Licensee electronically, the Licensee, at its expense is required to: (a) provide all necessary Licensee equipment
and appropriate interfacing devices, and (b) pay for all costs to connect to an ISO-provided connect point or designated node.

6. SECURITY REQUIREMENTS: a. Licensee agrees to comply with the following security requirements for any Products
licensed hereunder. Licensee agrees that it will not attempt to circumvent any security measures contained within or
associated with any Product licensed hereunder. Licensee shall not attempt to decompile, reverse engineer, or otherwise
disassemble or obtain the source code of any Product provided hereunder.

b. To the extent a Product licensed hereunder is accessed electronically, the following security measures will apply.
Third-party software, sometimes called "spyware”, can infect a user's computer and capture data without permission. 1SO
is not responsible if any confidential data of Licensee or its agents is compromised in this manner. In order to protect its
own data, I1SO reserves the right, without prior notice, to suspend access to any ISO web application by any user or agent
whose computer is infected in this manner until the infection is removed. {SO will make reasonable efforts to notify the
Licensee beforehand, but circumstances may require prompt action.

C. Passwords. For those Products designated on the Product Supplement(s) as requiring a password, 1ISO will assign
unique sign-on IDs and passwords, and Licensee and its authorized employees shall only access the Product(s) through use of
the assigned sign-on IDs and passwords, which must be kept confidential. Licensee shall not distribute or divulge a valid sign-
on ID and/or password to anyone except to its authorized employees, unless otherwise permitted in the Product Supplement(s)
or in a separate writing by I1SO. Licensee is responsible for all charges as described in the Product Supplement(s) as they
relate to the use and activity charged to Licensee’s sign-on IDs. 1SO retains the right to change any sign-on ID and/or
password at its discretion and notify Licensee sufficiently in advance so as not to interfere with Licensee’s authorized
continuous use of the Product(s). I1SO also agrees to promptly change the password upon Licensee’s request. Access to
products which require a password must be discontinued simultaneously: (i) for any employee, with the end of that employee’s
employment with Licensee; and (ii) for any other user authorized by the Product Supplement(s), or otherwise authorized by 1ISO
in writing, with the end of that user's relationship with Licensee. Licensee shall be liable, and indemnify ISO, for ail fees and alil
loss or damage caused by or resulting from the continued use of Licensee sign-on ID(s) and password(s) by terminated
employees or unauthorized users.

7. ACKNOWLEDGEMENT OF ISO INTELLECTUAL PROPERTY: Licensee acknowledges that ISO claims ownership of
and a copyright in the Products. 1SO is the owner or authorized licensee of all proprietary information contained in the Products
and has the right to grant Licensee the license to use the Products in accordance with this Agreement without violating any law,
rule or regulation. Licensee shall not contest or dispute, and waives any defense concerning, any valid ownership or copyright
claim made by ISO in the Products. Licensee agrees not to take any action that would in any way impair, jeopardize, be
inconsistent with, or violate ISO’s ownership of the Product(s) or any valid ISO copyright. ISO’s claims of copyright relate to all
Products provided to Licensee pursuant to this Agreement, unless it is stated in the Product Supplement(s), or on the Product
itself, that a Product is copyrighted by or proprietary to a third party. All applicable rights to patents, copyrights, trademarks and
trade secrets in the Products, and any modifications made to the Products, and in the information or data therein, shall remain
in 1ISO or the applicable third party. Licensee agrees that such third parties are third-party beneficiaries of this Agreement and
are entitled to enforce their rights hereunder against Licensee. Nothing in this Agreement shall be construed as granting to
Licensee any right, title or interest in or to any patent, trademark, copyright or other right of ISO or any applicable third party.
Licensee warrants and represents that it will take all reasonable steps necessary to protect and preserve the Product(s) and the
interests and rights of 1SO and any applicable third parties therein, including appropriate action by instruction or agreement with
its employees permitted access to the Products.

8. REQUIRED COPYRIGHT NOTICE:




a. If Product(s) are reprinted, copied or otherwise used in full, copies must reflect the copyright notice actually shown on
the Product(s).

b. If Product(s) are reprinted, copied or otherwise used in part, the following legend must appear at the bottom of each
page so used:

“Includes copyrighted material of insurance Services Office, Inc. with its permission.” If the material to be reprinted, copied or
otherwise used is copyrighted by a third party, Licensee must obtain permission of the copyright owner to so use the material,
and abide by any requirements set forth by the third party.

9. LIMITATION ON WARRANTIES; NO LIABILITIES: OTHER THAN  THOSE REPRESENTATIONS OR
WARRANTIES SPECIFICALLY SET FORTH HEREIN, ISO MAKES NO REPRESENTATIONS, COVENANTS OR
WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE PRODUCTS, INCLUDING BUT
NOT LIMITED TO WARRANTIES OF CONDITION, QUALITY, DURABILITY, SUITABILITY, MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, OR IN RESPECT OF ANY WARRANTY ARISING BY STATUTE OR
OTHERWISE IN LAW OR FROM A COURSE OF DEALING OR USAGE OF TRADE. IF THE FOREGOING LIMITATION IS
HELD TO BE UNENFORCEABLE, ISO’S LIABILITY SHALL NOT EXCEED THE AMOUNT PAID TO ISO FOR THE LICENSE
TO USE THE PRODUCT DURING THE TWELVE MONTH PERIOD PRECEDING THE RESPECTIVE EVENT(S) GIVING RISE
TO SUCH LIABILITY OR OBLIGATION. FOR ALL PRODUCTS WHERE LICENSEE PAYS FOR THE PRODUCT ON A
TRANSACTION BASIS, ISO’S LIABILITY SHALL BE LIMITED TO THE AMOUNT PAID FOR THE SPECIFIC TRANSACTION
GIVING RISE TO SUCH LIABILITY OR OBLIGATION. THE INFORMATION INCLUDED IN THE PRODUCT(S) MAY BE
STATISTICAL SAMPLES AND/OR ACTUARIAL CALCULATIONS, AND ISO MAKES NO WARRANTIES OR
REPRESENTATIONS, EITHER EXPRESS OR IMPLIED, THAT THE PRODUCTS WILL ACCURATELY REFLECT, PREDICT
OR RESEMBLE EXPERIENCE FOR THE ENTIRE INSURANCE INDUSTRY OR ANY INSURER(S). 1SO SHALL HAVE NO
LIABILITY FOR CONCLUSIONS THAT MAY BE REACHED BY THE LICENSEE. ALL ISO SERVICES AND PRODUCTS
ARE ADVISORY AND ARE PROVIDED AS IS. ISO DOES NOT WARRANT THE COMPLETENESS, ACCURACY OR
CURRENCY OF THE PRODUCT OR THE INFORMATION CONTAINED THEREIN. ISO SHALL HAVE NO LIABILITY FOR
CONCLUSIONS THAT MAY BE REACHED BY THE LICENSEE

Except as provided herein, neither 1SO, its directors, officers, employees, agents, or participants shall be liable to Licensee, nor
to anyone else, for any loss or damage of any kind and however caused, including without limitation, any special, incidental,
indirect, consequential or exemplary damages, losses or expenses, lost profits, failure to realize expected savings or any other
commercial or economic loss of any kind resulting from Licensee’s improper use of the Product(s). Licensee agrees to
indemnify and hold 1SO harmless from and against any loss, damage, claim, suit or expense, including reasonable attorney’s
fees, arising out of or relating to the improper use of the Product(s) by Licensee. With respect to Product(s) provided to
Licensee electronically, ISO does not warrant that access will be available during all scheduled hours of operation. 1ISO
represents it will use best efforts to correct any 1ISO system malfunction causing any unavailability in a timely manner. Oral
statements do not constitute warranties, shall not be relied upon by Licensee, and are not part of this Agreement.

10. INDEMNIFICATION BY ISQ: Licensee shall notify ISO promptly of any claim that any Product, or Licensee’s use of
any Product, is improper or iliegal or violates the rights of any third party. ISO agrees to defend, indemnify and hold Licensee
harmless from and against any loss, cost, expense, damage or liability resulting from any claim or suit brought against Licensee
based on an allegation that a Product, when properly used as permitted herein, infringes any United States copyright,
trademark, patent or other intellectual property right, provided that Licensee, within fifteen (15) days of receipt of notice of any
such alleged infringement, notifies ISO of such allegation in writing. 1SO shall have the sole right to conduct the defense of any
such claim or suit and all negotiations for its settlement or compromise, unless otherwise mutually agreed to in writing by the
parties hereto. In the event that Licensee’s use of any Product is held to constitute an infringement and use of that Product is
permanently enjoined, ISO shall, at its option and expense, either: (i) procure for Licensee the right to continue using such
Product; or (ii) modify such Product to become non-infringing; or (iii) replace such Product with an equally suitable, compatible
and functionally equivalent non-infringing product; or (iv) grant Licensee a pro-rata refund of the charges paid for such Product
provided that prior to paying such refund Licensee returns such Product and all copies and partial copies thereof to 1SO.

Should Licensee learn of the infringement of any Product(s) licensed under this Agreement, Licensee shall promptly advise ISO
in writing, and provide ISO with any available evidence of such infringement. In any such infringement suit as ISO may
determine to institute to enforce its intellectual property rights, Licensee shall, at the request and expense of 1ISO, cooperate
with 1SO in all reasonable respects, including having its employees with relevant information provide such information to ISO
and testify when requested by ISO, and make available to ISO any relevant records, papers, information and the like.

11. NOTICE: Unless otherwise provided in this Agreement, all notices, directions, instructions, orders, requests,
demands, acknowledgments and other communications required or permitted to be given hereunder shall be in writing,
addressed to the parties at their respective addresses set forth at the beginning of this Agreement or to such other addresses
as one party may furnish in writing to the other, and shall be deemed properly given or made when: (i) delivered personally; (ii)
made or given by prepaid telex, telegraph, facsimile or telecopier; or (iii) received by first class mail, postage prepaid, or upon
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the expiration of three (3) days after any such notice, direction, instruction, order, request, demand, acknowledgment or other
communication is deposited in the United States mail for transmission by first class mail, postage prepaid, whichever shall
occur first.

12. SURVIVAL OF TERMS: The terms and conditions set forth in Sections 2 through 4, and 6 through 14 shall survive
the termination of this Agreement, except as may be provided in the provisions themselves.

13. CHOICE_OF LAW _AND EXCLUSIVE JURISDICTION AND VENUE FOR ADJUDICATING ANY DISPUTE: This
Agreement shall be governed by and construed in accordance with the laws of the State of New York as an agreement made
and wholly performed therein. Any litigation, action, or proceeding arising out of any dispute concerning or otherwise
attempting to enforce, interpret, or remedy any breach of this Agreement shall be brought only in a court of competent
jurisdiction (whether federal or state) sitting within the State and County of New York. The parties irrevocably and
unconditionally (a) submit to personal jurisdiction in the State of New York and consent to venue in the County of New York with
respect to any such action, (b) waive any objection to the jurisdiction and venue in the State and County of New York, and (c)
agree not to plead or claim in any such court that any such suit, action or proceeding has been brought in an inconvenient
forum.

14, COUNTERPARTS. This Agreement may be executed in separate counterparts, each such counterpart being deemed
to be an original instrument, and all such counterparts shall together constitute the same agreement

15. GENERAL: This Agreement, its Annexes, Exhibits and Product Supplement(s), constitutes a fully integrated contract
and states the entire Agreement between the parties. It supersedes and merges any and all prior discussions, representations,
demonstrations, negotiations, correspondence, writings and other agreements and together states the entire understanding and
agreement upon which ISO and Licensee rely respecting the subject matter of this Agreement. The captions or headings used
in this Agreement are for convenience and in no way define, limit or enlarge the scope of this Agreement or any of its Sections.
This Agreement, and the Annexes and Product Supplements, may be changed or modified only in writing signed by authorized
representatives of both parties. If any provision of this Agreement is determined to be invalid under any applicable statute or
rule of law, it is, to the extent invalid, deemed to be omitted and the remaining provisions of the Agreement shall continue in full
force and effect. The failure or delay of either party to insist upon the performance of any of the terms of this Agreement in any
one or more instances will not be construed as a waiver or relinquishment of the future performance of any such term, and the
obligation of the parties with respect to any such future performance will continue in full force and effect. No action, regardiess
of form, arising out of this Agreement may be brought by Licensee more than one year after the cause of action has arisen.
This Agreement inures to the benefit of and is binding upon the successors and assigns of 1SO and may be assigned by ISO to
any of its subsidiaries, affiliates, or related companies. It likewise inures to the benefit of Licensee, but no interest herein shall
be transferred or assigned in any manner by Licensee.

This contract is not valid against ISO unless and until executed by the appropriate ISO officer or authorized representative at
the appropriate 1SO home office.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their authorized representatives as of the day
and year first above written.

City Of St Petersburg INSURANCE SERVICES OFFICE, INC.

LICENSEE on behalf of itself, its subsidiaries and affiliates(1SO)
Signed: Signed:

Name: . Name:

Title: Title:

Date: Date:

January 2005 Edition Master Agreement .doc
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A RESOLUTION APPROVING THE MASTER
AGREEMENT AND SUPPLEMENT TO MASTER
AGREEMENT BETWEEN INSURANCE SERVICES
OFFICE, INC., AND THE CITY OF ST.
PETERSBURG, FLORIDA, FOR MANDATORY
MEDICARE REPORTING SERVICES;
AUTHORIZING THE MAYOR OR HIS DESIGNEE
TO EXECUTE ALL DOCUMENTS NECESSARY
TO EFFECTUATE THIS TRANSACTION; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Purchasing and Material Management Department
(“Purchasing Department”) received two proposals for Computer Software Application
Services pursuant to Request for Proposals (“RFP”) No. 6824 dated April 1, 2009; and

WHEREAS, Insurance Services Office, Inc., has met the terms and conditions
of RFP No. 6824; and

WHEREAS, the Purchasing Department, in cooperation with the Human
Resources Department, recommends approval of the Master Agreement and
Supplement to Master Agreement for mandatory Medicare reporting services.

NOW, THEREFORE BE IT RESOLVED by the City Council of the City of
St. Petersburg, Florida, that the Master Agreement and Supplement to Master
Agreement between Insurance Services Office, Inc., and the City of St. Petersburg,
Florida, for mandatory Medicare reporting services are hereby approved and the Mayor
or his designee is authorized to execute all documents necessary (o effectuate this
transaction.

This Resolution shall become effective immediately upon its adoption.

Approved as to Form and Substance:

Hud Ay

City Attorne)y (Designee)
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