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("Customer")("Customer")("Customer")

By

ByByBy

the

thethethe

signatures

signaturessignaturessignatures

of

ofofof

their

theirtheirtheir

duly

dulydulyduly

authorized

authorizedauthorizedauthorized

representatives

representativesrepresentativesrepresentatives

below,

below,below,below,

SunGard

SunGardSunGardSunGard

and

andandand

Customer,

Customer,Customer,Customer,

intending

intendingintendingintending

to

tototo

be

bebebe

legally

legallylegallylegally

bound,

bound,bound,bound,

agree

agreeagreeagree

to

tototo

all

allallall

of

ofofof

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

all

allallall

Schedules

SchedulesSchedulesSchedules

and

andandand

Addenda

AddendaAddendaAddenda

to

tototo

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.
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1.

1.1.1.

DEFINITION

DEFINITIONDEFINITIONDEFINITION

OF

OFOFOF

TERMS

TERMSTERMSTERMS

As

AsAsAs

used

usedusedused

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

following

followingfollowingfollowing

terms

termstermsterms

have

havehavehave

the

thethethe

following

followingfollowingfollowing

meanings:

meanings:meanings:meanings:

(a)

(a)(a)(a)

"Affiliate"

"Affiliate""Affiliate""Affiliate"

means,

means,means,means,

with

withwithwith

respect

respectrespectrespect

to

tototo

a

aaa

specified

specifiedspecifiedspecified

person,

person,person,person,

any

anyanyany

person

personpersonperson

which

whichwhichwhich

directly

directlydirectlydirectly

or

ororor

indirectly

indirectlyindirectlyindirectly

controls,

controls,controls,controls,

is

isisis

controlled

controlledcontrolledcontrolled

by,

by,by,by,

or

ororor

is

isisis

under

underunderunder

common

commoncommoncommon

control

controlcontrolcontrol

with

withwithwith

the

thethethe

specified

specifiedspecifiedspecified

person

personpersonperson

as

asasas

of

ofofof

the

thethethe

date

datedatedate

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

for

forforfor

as

asasas

long

longlonglong

as

asasas

such

suchsuchsuch

relationship

relationshiprelationshiprelationship

remains

remainsremainsremains

in

ininin

effect.

effect.effect.effect.

(b)

(b)(b)(b)

"Agreement"

"Agreement""Agreement""Agreement"

means

meansmeansmeans

this

thisthisthis

Software

SoftwareSoftwareSoftware

License

LicenseLicenseLicense

Agreement,

Agreement,Agreement,Agreement,

including

includingincludingincluding

all

allallall

Change

ChangeChangeChange

Orders,

Orders,Orders,Orders,

Addenda,

Addenda,Addenda,Addenda,

Contract

ContractContractContract

Modifications,

Modifications,Modifications,Modifications,

and

andandand

the

thethethe

following

followingfollowingfollowing

Exhibits

ExhibitsExhibitsExhibits

and

andandand

Schedules:

Schedules:Schedules:Schedules:

Exhibit

ExhibitExhibitExhibit

A,

A,A,A,

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work;

Work;Work;Work;

Exhibit

ExhibitExhibitExhibit

B,

B,B,B,

the

thethethe

Response

ResponseResponseResponse

to

tototo

the

thethethe

RFP;

RFP;RFP;RFP;

Schedule

ScheduleScheduleSchedule

A,

A,A,A,

Price

PricePricePrice

Schedule;

Schedule;Schedule;Schedule;

Schedule

ScheduleScheduleSchedule

B,

B,B,B,

Payment

PaymentPaymentPayment

Schedule;

Schedule;Schedule;Schedule;

Schedule

ScheduleScheduleSchedule

C,

C,C,C,

Scope

ScopeScopeScope

of

ofofof

Software

SoftwareSoftwareSoftware

Use;

Use;Use;Use;

Schedule

ScheduleScheduleSchedule

D,

D,D,D,

Software

SoftwareSoftwareSoftware

Acceptance

AcceptanceAcceptanceAcceptance

Test

TestTestTest

Procedures;

Procedures;Procedures;Procedures;

and

andandand

Schedule

ScheduleScheduleSchedule

E,

E,E,E,

Help

HelpHelpHelp

Desk

DeskDeskDesk

and

andandand

Software

SoftwareSoftwareSoftware

Release

ReleaseReleaseRelease

Support;

Support;Support;Support;

Schedule

ScheduleScheduleSchedule

F,

F,F,F,

Formal

FormalFormalFormal

Modification

ModificationModificationModification

and

andandand

Acceptance

AcceptanceAcceptanceAcceptance

Process,

Process,Process,Process,

and

andandand

all

allallall

addenda

addendaaddendaaddenda

to

tototo

same.

same.same.same.

(c)

(c)(c)(c)

"Change

"Change"Change"Change

Order"

Order"Order"Order"

means

meansmeansmeans

a

aaa

mutually

mutuallymutuallymutually

agreed

agreedagreedagreed

upon

uponuponupon

written

writtenwrittenwritten

order

orderorderorder

to

tototo

SunGard,

SunGard,SunGard,SunGard,

approved

approvedapprovedapproved

and

andandand

signed,

signed,signed,signed,

by

bybyby

both

bothbothboth

a

aaa

Redlands'

Redlands'Redlands'Redlands'

authorized

authorizedauthorizedauthorized

representative

representativerepresentativerepresentative

and

andandand

a

aaa

SunGard's

SunGard'sSunGard'sSunGard's

authorized

authorizedauthorizedauthorized

representative,

representative,representative,representative,

ordering

orderingorderingordering

a

aaa

change

changechangechange

in

ininin

the

thethethe

Services

ServicesServicesServices

from

fromfromfrom

those

thosethosethose

originally

originallyoriginallyoriginally

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

Either

EitherEitherEither

Redlands

RedlandsRedlandsRedlands

or

ororor

SunGard

SunGardSunGardSunGard

may

maymaymay

propose

proposeproposepropose

Change

ChangeChangeChange

Orders,

Orders,Orders,Orders,

but

butbutbut

it

ititit

is

isisis

at

atatat

the

thethethe

discretion

discretiondiscretiondiscretion

of

ofofof

Redlands

RedlandsRedlandsRedlands

as

asasas

to

tototo

whether

whetherwhetherwhether

or

ororor

not

notnotnot

it

ititit

is

isisis

performed.

performed.performed.performed.

Any

AnyAnyAny

Change

ChangeChangeChange

Order

OrderOrderOrder

that

thatthatthat

would

wouldwouldwould

impact

impactimpactimpact

project

projectprojectproject

schedule

schedulescheduleschedule

and/or

and/orand/orand/or

fees

feesfeesfees

will

willwillwill

specify

specifyspecifyspecify

the

thethethe

agreed

agreedagreedagreed

upon

uponuponupon

schedule

schedulescheduleschedule

and/or

and/orand/orand/or

fee

feefeefee

changes.

changes.changes.changes.

A

AAA

change

changechangechange

order

orderorderorder

shall

shallshallshall

not

notnotnot

be

bebebe

considered

consideredconsideredconsidered

an

ananan

authorization

authorizationauthorizationauthorization

to

tototo

exceed

exceedexceedexceed

the

thethethe

Maximum

MaximumMaximumMaximum

Contract

ContractContractContract

Price

PricePricePrice

unless

unlessunlessunless

the

thethethe

change

changechangechange

order

orderorderorder

specifically

specificallyspecificallyspecifically

increases

increasesincreasesincreases

the

thethethe

maximum

maximummaximummaximum

contract

contractcontractcontract

price.

price.price.price.

The

TheTheThe

parties

partiespartiesparties

acknowledge

acknowledgeacknowledgeacknowledge

that

thatthatthat

only

onlyonlyonly

the

thethethe

Contracting

ContractingContractingContracting

Officer

OfficerOfficerOfficer

of

ofofof

Redlands

RedlandsRedlandsRedlands

can

cancancan

authorize

authorizeauthorizeauthorize

an

ananan

increase

increaseincreaseincrease

in

ininin

the

thethethe

Maximum

MaximumMaximumMaximum

Contract

ContractContractContract

price.

price.price.price.

(d)

(d)(d)(d)

"Concurrent

"Concurrent"Concurrent"Concurrent

User"

User"User"User"

means

meansmeansmeans

the

thethethe

highest

highesthighesthighest

total

totaltotaltotal

number

numbernumbernumber

of

ofofof

users

usersusersusers

making

makingmakingmaking

simultaneous

simultaneoussimultaneoussimultaneous

use

useuseuse

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

at

atatat

any

anyanyany

time

timetimetime

during

duringduringduring

a

aaa

calendar

calendarcalendarcalendar

year

yearyearyear

period,

period,period,period,

whether

whetherwhetherwhether

use

useuseuse

is

isisis

via

viaviavia

modem,

modem,modem,modem,

direct

directdirectdirect

connection,

connection,connection,connection,

LAN

LANLANLAN

connection,

connection,connection,connection,

or

ororor

via

viaviavia

the

thethethe

Web.

Web.Web.Web.

(e)

(e)(e)(e)

"Confidential

"Confidential"Confidential"Confidential

information"

information"information"information"

means

meansmeansmeans

all

allallall

business

businessbusinessbusiness

information

informationinformationinformation

disclosed

discloseddiscloseddisclosed

by

bybyby

one

oneoneone

party

partypartyparty

to

tototo

the

thethethe

other

otherotherother

in

ininin

connection

connectionconnectionconnection

with

withwithwith

this

thisthisthis

Agreement

AgreementAgreementAgreement

unless

unlessunlessunless

it

ititit

is

isisis

or

ororor

later

laterlaterlater

becomes

becomesbecomesbecomes

publicly

publiclypubliclypublicly

available

availableavailableavailable

through

throughthroughthrough

no

nonono

fault

faultfaultfault

of

ofofof

the

thethethe

other

otherotherother

party

partypartyparty

or

ororor

it

ititit

was

waswaswas

or

ororor

later

laterlaterlater

is

isisis

rightfully

rightfullyrightfullyrightfully

developed

developeddevelopeddeveloped

or

ororor

obtained

obtainedobtainedobtained

by

bybyby

the

thethethe

other

otherotherother

party

partypartyparty

from

fromfromfrom

independent

independentindependentindependent

sources

sourcessourcessources

free

freefreefree

from

fromfromfrom

any

anyanyany

duty

dutydutyduty

of

ofofof

confidentiality.

confidentiality.confidentiality.confidentiality.

Without

WithoutWithoutWithout

limiting

limitinglimitinglimiting

the

thethethe

generality

generalitygeneralitygenerality

of

ofofof

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

Confidential

ConfidentialConfidentialConfidential

information

informationinformationinformation

shall

shallshallshall

include

includeincludeinclude

Customer's

Customer'sCustomer'sCustomer's

data

datadatadata

and

andandand

the

thethethe

details

detailsdetailsdetails

of

ofofof

Customer's

Customer'sCustomer'sCustomer's

computer

computercomputercomputer

operations

operationsoperationsoperations

and

andandand

shall

shallshallshall

include

includeincludeinclude

SunGard's

SunGard'sSunGard'sSunGard's

Proprietary

ProprietaryProprietaryProprietary

Items.

Items.Items.Items.

Confidential

ConfidentialConfidentialConfidential

information

informationinformationinformation

shall

shallshallshall

include

includeincludeinclude

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

but

butbutbut

not

notnotnot

the

thethethe

fact

factfactfact

that

thatthatthat

this

thisthisthis

Agreement

AgreementAgreementAgreement

has

hashashas

been

beenbeenbeen

signed,

signed,signed,signed,

the

thethethe

identity

identityidentityidentity

of

ofofof

the

thethethe

parties

partiespartiesparties

hereto

heretoheretohereto

or

ororor

the

thethethe

identity

identityidentityidentity

of

ofofof

the

thethethe

products

productsproductsproducts

licensed

licensedlicensedlicensed

under

underunderunder

a

aaa

Software

SoftwareSoftwareSoftware

Schedule.

Schedule.Schedule.Schedule.
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(f)

(f)(f)(f)

"Contracting

"Contracting"Contracting"Contracting

Officer"

Officer"Officer"Officer"

means

meansmeansmeans

Redlands'

Redlands'Redlands'Redlands'

City

CityCityCity

Manager.

Manager.Manager.Manager.

(g)

(g)(g)(g)

"Copy"

"Copy""Copy""Copy"

means

meansmeansmeans

any

anyanyany

paper,

paper,paper,paper,

disk,

disk,disk,disk,

tape,

tape,tape,tape,

film,

film,film,film,

memory

memorymemorymemory

device,

device,device,device,

or

ororor

other

otherotherother

material

materialmaterialmaterial

or

ororor

object

objectobjectobject

on

ononon

or

ororor

in

ininin

which

whichwhichwhich

any

anyanyany

words,

words,words,words,

object

objectobjectobject

code,

code,code,code,

source

sourcesourcesource

code

codecodecode

or

ororor

other

otherotherother

symbols

symbolssymbolssymbols

are

areareare

written,

written,written,written,

recorded

recordedrecordedrecorded

or

ororor

encoded,

encoded,encoded,encoded,

whether

whetherwhetherwhether

permanent

permanentpermanentpermanent

or

ororor

transitory.

transitory.transitory.transitory.

(h)

(h)(h)(h)

"Documentation"

"Documentation""Documentation""Documentation"

means

meansmeansmeans

technical

technicaltechnicaltechnical

manuals,

manuals,manuals,manuals,

SunGard's

SunGard'sSunGard'sSunGard's

response

responseresponseresponse

to

tototo

the

thethethe

RFP

RFPRFPRFP

checklist

checklistchecklistchecklist

as

asasas

included

includedincludedincluded

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work,

Work,Work,Work,

training

trainingtrainingtraining

manuals,

manuals,manuals,manuals,

user

useruseruser

guides,

guides,guides,guides,

and

andandand

workbooks

workbooksworkbooksworkbooks

provided

providedprovidedprovided

by

bybyby

SunGard

SunGardSunGardSunGard

to

tototo

assist

assistassistassist

Customer

CustomerCustomerCustomer

with

withwithwith

the

thethethe

use

useuseuse

of

ofofof

Software.

Software.Software.Software.

(i)

(i)(i)(i)

"Final

"Final"Final"Final

Project

ProjectProjectProject

Acceptance"

Acceptance"Acceptance"Acceptance"

shall

shallshallshall

be

bebebe

defined

defineddefineddefined

as

asasas

the

thethethe

point

pointpointpoint

in

ininin

time

timetimetime

when

whenwhenwhen

the

thethethe

Software

SoftwareSoftwareSoftware

acceptance

acceptanceacceptanceacceptance

test

testtesttest

has

hashashas

been

beenbeenbeen

completed

completedcompletedcompleted

and

andandand

all

allallall

test

testtesttest

requirements

requirementsrequirementsrequirements

have

havehavehave

been

beenbeenbeen

met

metmetmet

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

Schedule

ScheduleScheduleSchedule

D

DDD

attached

attachedattachedattached

hereto.

hereto.hereto.hereto.

(j)

(j)(j)(j)

"Execution

"Execution"Execution"Execution

Date"

Date"Date"Date"

means

meansmeansmeans

the

thethethe

latest

latestlatestlatest

date

datedatedate

shown

shownshownshown

on

ononon

the

thethethe

signature

signaturesignaturesignature

line

linelineline

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

(k)

(k)(k)(k)

"Export

"Export"Export"Export

Laws"

Laws"Laws"Laws"

means

meansmeansmeans

all

allallall

laws,

laws,laws,laws,

administrative

administrativeadministrativeadministrative

regulations,

regulations,regulations,regulations,

and

andandand

executive

executiveexecutiveexecutive

orders

ordersordersorders

of

ofofof

any

anyanyany

Applicable

ApplicableApplicableApplicable

Jurisdiction

JurisdictionJurisdictionJurisdiction

relating

relatingrelatingrelating

to

tototo

the

thethethe

control

controlcontrolcontrol

of

ofofof

imports

importsimportsimports

and

andandand

exports

exportsexportsexports

of

ofofof

commodities

commoditiescommoditiescommodities

and

andandand

technical

technicaltechnicaltechnical

data,

data,data,data,

software

softwaresoftwaresoftware

and

andandand

related

relatedrelatedrelated

property,

property,property,property,

use

useuseuse

or

ororor

remote

remoteremoteremote

use

useuseuse

of

ofofof

software

softwaresoftwaresoftware

and

andandand

related

relatedrelatedrelated

property,

property,property,property,

or

ororor

registration

registrationregistrationregistration

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

including

includingincludingincluding

the

thethethe

Export

ExportExportExport

Administration

AdministrationAdministrationAdministration

Regulations

RegulationsRegulationsRegulations

of

ofofof

the

thethethe

U.S.

U.S.U.S.U.S.

Department

DepartmentDepartmentDepartment

of

ofofof

Commerce,

Commerce,Commerce,Commerce,

and

andandand

the

thethethe

International

InternationalInternationalInternational

Traffic

TrafficTrafficTraffic

in

ininin

Arms

ArmsArmsArms

Regulations

RegulationsRegulationsRegulations

of

ofofof

the

thethethe

U.S.

U.S.U.S.U.S.

Department

DepartmentDepartmentDepartment

of

ofofof

State.

State.State.State.

"Applicable

"Applicable"Applicable"Applicable

Jurisdiction"

Jurisdiction"Jurisdiction"Jurisdiction"

means

meansmeansmeans

the

thethethe

U.S.,

U.S.,U.S.,U.S.,

and

andandand

any

anyanyany

other

otherotherother

jurisdiction

jurisdictionjurisdictionjurisdiction

where

wherewherewhere

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

Items

ItemsItemsItems

will

willwillwill

be

bebebe

iocated

iocatediocatediocated

or

ororor

from

fromfromfrom

where

wherewherewhere

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

items

itemsitemsitems

will

willwillwill

be

bebebe

accessed

accessedaccessedaccessed

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

(i)

(i)(i)(i)

"Harmful

"Harmful"Harmful"Harmful

Code"

Code"Code"Code"

means

meansmeansmeans

any

anyanyany

computer

computercomputercomputer

code,

code,code,code,

programming

programmingprogrammingprogramming

instruction,

instruction,instruction,instruction,

or

ororor

set

setsetset

of

ofofof

instructions,

instructions,instructions,instructions,

which

whichwhichwhich

is

isisis

introduced

introducedintroducedintroduced

through

throughthroughthrough

a

aaa

purposeful

purposefulpurposefulpurposeful

action

actionactionaction

of

ofofof

SunGard,

SunGard,SunGard,SunGard,

that

thatthatthat

is

isisis

damaging,

damaging,damaging,damaging,

interferes

interferesinterferesinterferes

with,

with,with,with,

prevents

preventspreventsprevents

or

ororor

impedes

impedesimpedesimpedes

the

thethethe

use

useuseuse

of,

of,of,of,

or

ororor

otherwise

otherwiseotherwiseotherwise

adversely

adverselyadverselyadversely

affects

affectsaffectsaffects

computer

computercomputercomputer

programs,

programs,programs,programs,

data

datadatadata

files

filesfilesfiles

or

ororor

hardware

hardwarehardwarehardware

without

withoutwithoutwithout

the

thethethe

consent

consentconsentconsent

or

ororor

intent

intentintentintent

of

ofofof

the

thethethe

computer

computercomputercomputer

user.

user.user.user.

These

TheseTheseThese

items

itemsitemsitems

include

includeincludeinclude

but

butbutbut

are

areareare

not

notnotnot

limited

limitedlimitedlimited

to:

to:to:to:

Trojan

TrojanTrojanTrojan

horses,

horses,horses,horses,

viruses,

viruses,viruses,viruses,

back

backbackback

doors,

doors,doors,doors,

trap

traptraptrap

doors

doorsdoorsdoors

and

andandand

time

timetimetime

bombs

bombsbombsbombs

and

andandand

similar

similarsimilarsimilar

code.

code.code.code.

(m)

(m)(m)(m)

"including"

"including""including""including"

means

meansmeansmeans

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to.

to.to.to.

(n)

(n)(n)(n)

"Modification"

"Modification""Modification""Modification"

means

meansmeansmeans

a

aaa

change

changechangechange

to

tototo

the

thethethe

Software

SoftwareSoftwareSoftware

source

sourcesourcesource

code

codecodecode

which

whichwhichwhich

is

isisis

custom

customcustomcustom

for

forforfor

the

thethethe

Customer

CustomerCustomerCustomer

and

andandand

is

isisis

not

notnotnot

a

aaa

standard

standardstandardstandard

Software

SoftwareSoftwareSoftware

Update

UpdateUpdateUpdate

or

ororor

Release

ReleaseReleaseRelease

as

asasas

defined

defineddefineddefined

in

ininin

items

itemsitemsitems

(r)

(r)(r)(r)

and

andandand

(s)

(s)(s)(s)

below.

below.below.below.
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(o)

(o)(o)(o)

"Maximum

"Maximum"Maximum"Maximum

Contract

ContractContractContract

Price"

Price"Price"Price"

means

meansmeansmeans

the

thethethe

maximum

maximummaximummaximum

amount

amountamountamount

to

tototo

be

bebebe

paid

paidpaidpaid

to

tototo

SunGard

SunGardSunGardSunGard

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Schedule

ScheduleScheduleSchedule

A

AAA

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

This

ThisThisThis

amount

amountamountamount

excludes

excludesexcludesexcludes

the

thethethe

cost

costcostcost

for

forforfor

reimbursable

reimbursablereimbursablereimbursable

expenses,

expenses,expenses,expenses,

the

thethethe

cost

costcostcost

of

ofofof

annual

annualannualannual

maintenance

maintenancemaintenancemaintenance

beyond

beyondbeyondbeyond

the

thethethe

first

firstfirstfirst

year,

year,year,year,

and

andandand

the

thethethe

cost

costcostcost

of

ofofof

any

anyanyany

change

changechangechange

orders

ordersordersorders

to

tototo

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

(p)

(p)(p)(p)

"Proprietary

"Proprietary"Proprietary"Proprietary

Items"

Items"Items"Items"

means,

means,means,means,

collectively,

collectively,collectively,collectively,

the

thethethe

Software

SoftwareSoftwareSoftware

and

andandand

Documentation,

Documentation,Documentation,Documentation,

the

thethethe

object

objectobjectobject

code

codecodecode

and

andandand

the

thethethe

source

sourcesourcesource

code

codecodecode

for

forforfor

the

thethethe

Software,

Software,Software,Software,

the

thethethe

visual

visualvisualvisual

expressions,

expressions,expressions,expressions,

screen

screenscreenscreen

formats,

formats,formats,formats,

report

reportreportreport

formats

formatsformatsformats

and

andandand

other

otherotherother

design

designdesigndesign

features

featuresfeaturesfeatures

of

ofofof

the

thethethe

Software,

Software,Software,Software,

all

allallall

ideas,

ideas,ideas,ideas,

methods,

methods,methods,methods,

algorithms,

algorithms,algorithms,algorithms,

formulae

formulaeformulaeformulae

and

andandand

concepts

conceptsconceptsconcepts

used

usedusedused

in

ininin

developing

developingdevelopingdeveloping

and/or

and/orand/orand/or

incorporated

incorporatedincorporatedincorporated

into

intointointo

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

Documentation,

Documentation,Documentation,Documentation,

all

allallall

future

futurefuturefuture

modifications,

modifications,modifications,modifications,

revisions,

revisions,revisions,revisions,

updates,

updates,updates,updates,

releases,

releases,releases,releases,

refinements,

refinements,refinements,refinements,

improvements

improvementsimprovementsimprovements

and

andandand

enhancements

enhancementsenhancementsenhancements

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

Documentation,

Documentation,Documentation,Documentation,

all

allallall

derivative

derivativederivativederivative

works

worksworksworks

based

basedbasedbased

upon

uponuponupon

any

anyanyany

of

ofofof

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

and

andandand

all

allallall

copies

copiescopiescopies

of

ofofof

the

thethethe

foregoing.

foregoing.foregoing.foregoing.

(q)

(q)(q)(q)

"Services"

"Services""Services""Services"

means

meansmeansmeans

all

allallall

services

servicesservicesservices

to

tototo

be

bebebe

performed

performedperformedperformed

by

bybyby

SunGard

SunGardSunGardSunGard

or

ororor

its

itsitsits

subcontractors

subcontractorssubcontractorssubcontractors

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

as

asasas

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

(r)

(r)(r)(r)

"Software

"Software"Software"Software

Update"

Update"Update"Update"

means

meansmeansmeans

such

suchsuchsuch

revisions

revisionsrevisionsrevisions

and

andandand

updates

updatesupdatesupdates

to

tototo

the

thethethe

Software

SoftwareSoftwareSoftware

which

whichwhichwhich

SunGard,

SunGard,SunGard,SunGard,

in

ininin

its

itsitsits

sole

solesolesole

discretion,

discretion,discretion,discretion,

incorporates

incorporatesincorporatesincorporates

into

intointointo

the

thethethe

Software

SoftwareSoftwareSoftware

under

underunderunder

the

thethethe

Software

SoftwareSoftwareSoftware

Update

UpdateUpdateUpdate

provision

provisionprovisionprovision

of

ofofof

Schedule

ScheduleScheduleSchedule

E.

E.E.E.

(s)

(s)(s)(s)

"Software

"Software"Software"Software

Release"

Release"Release"Release"

means

meansmeansmeans

such

suchsuchsuch

revisions

revisionsrevisionsrevisions

and

andandand

updates

updatesupdatesupdates

to

tototo

the

thethethe

Software

SoftwareSoftwareSoftware

which

whichwhichwhich

SunGard,

SunGard,SunGard,SunGard,

in

ininin

its

itsitsits

sole

solesolesole

discretion,

discretion,discretion,discretion,

incorporates

incorporatesincorporatesincorporates

into

intointointo

the

thethethe

Software

SoftwareSoftwareSoftware

under

underunderunder

the

thethethe

Software

SoftwareSoftwareSoftware

Release

ReleaseReleaseRelease

provision

provisionprovisionprovision

of

ofofof

Schedule

ScheduleScheduleSchedule

E.

E.E.E.

2.

2.2.2.

LIMITED

LIMITEDLIMITEDLIMITED

LICENSE

LICENSELICENSELICENSE

2.1

2.12.12.1

Grant.

Grant.Grant.Grant.

SunGard

SunGardSunGardSunGard

grants

grantsgrantsgrants

to

tototo

Customer

CustomerCustomerCustomer

a

aaa

non-transferable,

non-transferable,non-transferable,non-transferable,

non-exclusive,

non-exclusive,non-exclusive,non-exclusive,

limited-

limited-limited-limited-

scope,

scope,scope,scope,

license

licenselicenselicense

to

tototo

use

useuseuse

SunGard's

SunGard'sSunGard'sSunGard's

proprietary

proprietaryproprietaryproprietary

application

applicationapplicationapplication

software

softwaresoftwaresoftware

identified

identifiedidentifiedidentified

in

ininin

Schedule

ScheduleScheduleSchedule

A

AAA

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

known

knownknownknown

as

asasas

Bi-Tech,

Bi-Tech,Bi-Tech,Bi-Tech,

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

("Software").

("Software").("Software").("Software").

The

TheTheThe

term

termtermterm

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

license

licenselicenselicense

shall

shallshallshall

commence

commencecommencecommence

upon

uponuponupon

installation

installationinstallationinstallation

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

and

andandand

continue

continuecontinuecontinue

perpetually

perpetuallyperpetuallyperpetually

with

withwithwith

its

itsitsits

regular

regularregularregular

updates

updatesupdatesupdates

per

perperper

the

thethethe

maintenance

maintenancemaintenancemaintenance

agreement

agreementagreementagreement

in

ininin

Schedule

ScheduleScheduleSchedule

E,

E,E,E,

SunGard

SunGardSunGardSunGard

further

furtherfurtherfurther

grants

grantsgrantsgrants

the

thethethe

right

rightrightright

to

tototo

use

useuseuse

the

thethethe

documentation

documentationdocumentationdocumentation

associated

associatedassociatedassociated

to

tototo

the

thethethe

Software,

Software,Software,Software,

hereinafter

hereinafterhereinafterhereinafter

referred

referredreferredreferred

to

tototo

as

asasas

("Documentation"),

("Documentation"),("Documentation"),("Documentation"),

as

asasas

the

thethethe

Software

SoftwareSoftwareSoftware

and

andandand

Documentation

DocumentationDocumentationDocumentation

may

maymaymay

be

bebebe

modified,

modified,modified,modified,

revised

revisedrevisedrevised

and

andandand

updated

updatedupdatedupdated

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

2.2

2.22.22.2

Rights

RightsRightsRights

to

tototo

Modified

ModifiedModifiedModified

Software.

Software.Software.Software.

Upon

UponUponUpon

payment

paymentpaymentpayment

of

ofofof

the

thethethe

undisputed

undisputedundisputedundisputed

applicable

applicableapplicableapplicable

fees

feesfeesfees

set

setsetset

forth

forthforthforth

in

ininin

Schedule

ScheduleScheduleSchedule

A,

A,A,A,

SunGard

SunGardSunGardSunGard

grants

grantsgrantsgrants

the

thethethe

Customer

CustomerCustomerCustomer

a

aaa

perpetual,

perpetual,perpetual,perpetual,

non-

non-non-non-

cancelable,

cancelable,cancelable,cancelable,

nontransferable,

nontransferable,nontransferable,nontransferable,

non-exclusive,

non-exclusive,non-exclusive,non-exclusive,

paid-up

paid-uppaid-uppaid-up

right

rightrightright

and

andandand

license

licenselicenselicense

to

tototo

use

useuseuse

all

allallall

Modified

ModifiedModifiedModified

Software

SoftwareSoftwareSoftware

developed

developeddevelopeddeveloped

by

bybyby

SunGard

SunGardSunGardSunGard

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

To

ToToTo

the

thethethe

extent

extentextentextent

any

anyanyany

Software

SoftwareSoftwareSoftware

contains

containscontainscontains

SunGard

SunGardSunGardSunGard

or

ororor

Customer

CustomerCustomerCustomer

Confidential

ConfidentialConfidentialConfidential

information,

information,information,information,

it

ititit

will

willwillwill

be

bebebe

subject

subjectsubjectsubject

to

tototo

all

allallall

applicable

applicableapplicableapplicable

Sections

SectionsSectionsSections

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

parties

partiespartiesparties

will

willwillwill

cooperate

cooperatecooperatecooperate
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with

withwithwith

each

eacheacheach

other

otherotherother

and

andandand

execute

executeexecuteexecute

such

suchsuchsuch

other

otherotherother

documents

documentsdocumentsdocuments

as

asasas

may

maymaymay

be

bebebe

reasonably

reasonablyreasonablyreasonably

necessary

necessarynecessarynecessary

to

tototo

achieve

achieveachieveachieve

the

thethethe

objectives

objectivesobjectivesobjectives

of

ofofof

this

thisthisthis

Section.

Section.Section.Section.

2.3

2.32.32.3

Scope.

Scope.Scope.Scope.

Customer

CustomerCustomerCustomer

may

maymaymay

use

useuseuse

the

thethethe

Software

SoftwareSoftwareSoftware

as

asasas

provided

providedprovidedprovided

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

only

onlyonlyonly

in

ininin

the

thethethe

ordinary

ordinaryordinaryordinary

course

coursecoursecourse

of

ofofof

its

itsitsits

own

ownownown

business

businessbusinessbusiness

operations

operationsoperationsoperations

and

andandand

for

forforfor

its

itsitsits

own

ownownown

business

businessbusinessbusiness

purposes

purposespurposespurposes

and

andandand

within

withinwithinwithin

the

thethethe

limitations

limitationslimitationslimitations

identified

identifiedidentifiedidentified

in

ininin

Scheduie

ScheduieScheduieScheduie

C.

C.C.C.

Customer

CustomerCustomerCustomer

may

maymaymay

copy

copycopycopy

and

andandand

use

useuseuse

the

thethethe

Software

SoftwareSoftwareSoftware

for

forforfor

inactive

inactiveinactiveinactive

back-up

back-upback-upback-up

or

ororor

archival

archivalarchivalarchival

purposes,

purposes,purposes,purposes,

for

forforfor

disaster

disasterdisasterdisaster

recovery

recoveryrecoveryrecovery

purposes

purposespurposespurposes

and

andandand

for

forforfor

parallei

paralleiparalleiparallei

testing.

testing.testing.testing.

Customer

CustomerCustomerCustomer

may

maymaymay

copy

copycopycopy

the

thethethe

Documentation

DocumentationDocumentationDocumentation

to

tototo

the

thethethe

extent

extentextentextent

reasonably

reasonablyreasonablyreasonably

necessary

necessarynecessarynecessary

for

forforfor

use

useuseuse

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

under

underunderunder

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

2.4

2.42.42.4

Source

SourceSourceSource

Code.

Code.Code.Code.

Customer

CustomerCustomerCustomer

shall

shallshallshall

receive

receivereceivereceive

one

oneoneone

copy

copycopycopy

of

ofofof

the

thethethe

source

sourcesourcesource

code

codecodecode

which

whichwhichwhich

shall

shallshallshall

reside

resideresidereside

with

withwithwith

the

thethethe

Customer

CustomerCustomerCustomer

for

forforfor

the

thethethe

Term

TermTermTerm

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

for

forforfor

the

thethethe

sole

solesolesole

purpose

purposepurposepurpose

of

ofofof

aiding

aidingaidingaiding

SunGard

SunGardSunGardSunGard

in

ininin

performing

performingperformingperforming

its

itsitsits

maintenance

maintenancemaintenancemaintenance

and

andandand

support

supportsupportsupport

obligations

obligationsobligationsobligations

as

asasas

set

setsetset

forth

forthforthforth

herein.

herein.herein.herein.

Customer

CustomerCustomerCustomer

is

isisis

strictly

strictlystrictlystrictly

prohibited

prohibitedprohibitedprohibited

from

fromfromfrom

copying,

copying,copying,copying,

distributing,

distributing,distributing,distributing,

modifying

modifyingmodifyingmodifying

or

ororor

using

usingusingusing

the

thethethe

source

sourcesourcesource

code

codecodecode

for

forforfor

any

anyanyany

purpose

purposepurposepurpose

except

exceptexceptexcept

to

tototo

permit

permitpermitpermit

Customer

CustomerCustomerCustomer

to

tototo

continue

continuecontinuecontinue

operations

operationsoperationsoperations

should

shouldshouldshould

SunGard

SunGardSunGardSunGard

become

becomebecomebecome

insolvent.

insolvent.insolvent.insolvent.

3

333

SOFTWARE

SOFTWARESOFTWARESOFTWARE

ACCEPTANCE

ACCEPTANCEACCEPTANCEACCEPTANCE

3.1

3.13.13.1

installation

installationinstallationinstallation

Acceptance.

Acceptance.Acceptance.Acceptance.

SunGard

SunGardSunGardSunGard

shall

shallshallshall

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

Customer

CustomerCustomerCustomer

certifying

certifyingcertifyingcertifying

that

thatthatthat

installation

installationinstallationinstallation

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

at

atatat

the

thethethe

initial

initialinitialinitial

Installation

InstallationInstallationInstallation

Site(s)

Site(s)Site(s)Site(s)

is

isisis

completed.

completed.completed.completed.

Customer

CustomerCustomerCustomer

shall

shallshallshall

then

thenthenthen

be

bebebe

free

freefreefree

to

tototo

perform

performperformperform

testing

testingtestingtesting

and

andandand

review

reviewreviewreview

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

in

ininin

all

allallall

respects.

respects.respects.respects.

Customer

CustomerCustomerCustomer

and

andandand

SunGard

SunGardSunGardSunGard

agree

agreeagreeagree

that

thatthatthat

all

allallall

Software

SoftwareSoftwareSoftware

license

licenselicenselicense

fees

feesfeesfees

are

areareare

non-refundable

non-refundablenon-refundablenon-refundable

after

afterafterafter

instaliation

instaliationinstaliationinstaliation

acceptance

acceptanceacceptanceacceptance

herein,

herein,herein,herein,

except

exceptexceptexcept

as

asasas

per

perperper

Section

SectionSectionSection

4.2.

4.2.4.2.4.2.

3.2

3.23.23.2

Acceptance

AcceptanceAcceptanceAcceptance

of

ofofof

installation

installationinstallationinstallation

of

ofofof

Software.

Software.Software.Software.

SunGard

SunGardSunGardSunGard

shall

shallshallshall

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

Customer

CustomerCustomerCustomer

certifying

certifyingcertifyingcertifying

that

thatthatthat

installation

installationinstallationinstallation

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

at

atatat

the

thethethe

Initial

InitialInitialInitial

Installation

InstallationInstallationInstallation

Site(s)

Site(s)Site(s)Site(s)

is

isisis

completed.

completed.completed.completed.

Customer

CustomerCustomerCustomer

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

have

havehavehave

accepted

acceptedacceptedaccepted

the

thethethe

Software

SoftwareSoftwareSoftware

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

receiving

receivingreceivingreceiving

SunGard's

SunGard'sSunGard'sSunGard's

notice,

notice,notice,notice,

unless,

unless,unless,unless,

during

duringduringduring

that

thatthatthat

period,

period,period,period,

the

thethethe

Software

SoftwareSoftwareSoftware

fails

failsfailsfails

to

tototo

perform

performperformperform

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Documentation

DocumentationDocumentationDocumentation

in

ininin

some

somesomesome

material

materialmaterialmaterial

respect

respectrespectrespect

that

thatthatthat

precludes

precludesprecludesprecludes

acceptance

acceptanceacceptanceacceptance

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

by

bybyby

Customer,

Customer,Customer,Customer,

and,

and,and,and,

by

bybyby

the

thethethe

end

endendend

of

ofofof

that

thatthatthat

thirty

thirtythirtythirty

(30)

(30)(30)(30)

day

daydayday

period,

period,period,period,

Customer

CustomerCustomerCustomer

gives

givesgivesgives

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

non-acceptance

non-acceptancenon-acceptancenon-acceptance

to

tototo

SunGard

SunGardSunGardSunGard

describing

describingdescribingdescribing

the

thethethe

material

materialmaterialmaterial

failure

failurefailurefailure

in

ininin

reasonable

reasonablereasonablereasonable

detail

detaildetaildetail

and

andandand

explaining

explainingexplainingexplaining

why

whywhywhy

the

thethethe

failure

failurefailurefailure

precludes

precludesprecludesprecludes

acceptance

acceptanceacceptanceacceptance

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

by

bybyby

Customer.

Customer.Customer.Customer.

If

IfIfIf

Customer

CustomerCustomerCustomer

gives

givesgivesgives

a

aaa

proper

properproperproper

notice

noticenoticenotice

of

ofofof

non-acceptance

non-acceptancenon-acceptancenon-acceptance

to

tototo

SunGard,

SunGard,SunGard,SunGard,

then:

then:then:then:

3.2.1

3.2.13.2.13.2.1

SunGard

SunGardSunGardSunGard

shall

shallshallshall

investigate

investigateinvestigateinvestigate

the

thethethe

reported

reportedreportedreported

failure.

failure.failure.failure.

Customer

CustomerCustomerCustomer

shall

shallshallshall

provide

provideprovideprovide

to

tototo

SunGard

SunGardSunGardSunGard

reasonably

reasonablyreasonablyreasonably

detailed

detaileddetaileddetailed

documentation

documentationdocumentationdocumentation

and

andandand

explanation,

explanation,explanation,explanation,

together

togethertogethertogether

with

withwithwith

underlying

underlyingunderlyingunderlying

data,

data,data,data,

to

tototo

substantiate

substantiatesubstantiatesubstantiate

the

thethethe

failure

failurefailurefailure

and

andandand

to

tototo

assist

assistassistassist

SunGard

SunGardSunGardSunGard

in

ininin

its

itsitsits

efforts

effortseffortsefforts

to

tototo

diagnose,

diagnose,diagnose,diagnose,

reproduce

reproducereproducereproduce

and

andandand

if

ififif

necessary

necessarynecessarynecessary

correct

correctcorrectcorrect

the

thethethe

failure.

failure.failure.failure.

3.2.2

3.2.23.2.23.2.2

If

IfIfIf

there

theretherethere

was

waswaswas

no

nonono

material

materialmaterialmaterial

failure

failurefailurefailure

to

tototo

perform

performperformperform

or

ororor

the

thethethe

failure

failurefailurefailure

to

tototo

perform

performperformperform

was

waswaswas

not

notnotnot

attributable

attributableattributableattributable

to

tototo

a

aaa

defect

defectdefectdefect

in

ininin

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

an

ananan

act

actactact

or

ororor

omission

omissionomissionomission

of

ofofof
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SunGard,

SunGard,SunGard,SunGard,

then

thenthenthen

SunGard

SunGardSunGardSunGard

shall

shallshallshall

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

Customer

CustomerCustomerCustomer

explaining

explainingexplainingexplaining

its

itsitsits

determination

determinationdeterminationdetermination

in

ininin

reasonable

reasonablereasonablereasonable

detail,

detail,detail,detail,

and

andandand

Customer

CustomerCustomerCustomer

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

have

havehavehave

accepted

acceptedacceptedaccepted

the

thethethe

Software

SoftwareSoftwareSoftware

as

asasas

of

ofofof

the

thethethe

date

datedatedate

of

ofofof

SunGard's

SunGard'sSunGard'sSunGard's

notice.

notice.notice.notice.

In

InInIn

the

thethethe

event

eventeventevent

SunGard

SunGardSunGardSunGard

determines,

determines,determines,determines,

that

thatthatthat

the

thethethe

reported

reportedreportedreported

error

errorerrorerror

did

diddiddid

not,

not,not,not,

in

ininin

fact,

fact,fact,fact,

exist

existexistexist

or

ororor

was

waswaswas

not

notnotnot

attributable

attributableattributableattributable

to

tototo

a

aaa

defect

defectdefectdefect

in

ininin

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

an

ananan

act

actactact

or

ororor

omission

omissionomissionomission

of

ofofof

SunGard,

SunGard,SunGard,SunGard,

then

thenthenthen

Customer

CustomerCustomerCustomer

shall

shallshallshall

pay

paypaypay

for

forforfor

SunGard's

SunGard'sSunGard'sSunGard's

investigation

investigationinvestigationinvestigation

and

andandand

related

relatedrelatedrelated

services

servicesservicesservices

at

atatat

the

thethethe

then

thenthenthen

current

currentcurrentcurrent

professional

professionalprofessionalprofessional

service

serviceserviceservice

rates

ratesratesrates

in

ininin

effect.

effect.effect.effect.

3.2.3

3.2.33.2.33.2.3

If

IfIfIf

there

theretherethere

was

waswaswas

a

aaa

material

materialmaterialmaterial

failure

failurefailurefailure

to

tototo

perform

performperformperform

that

thatthatthat

was

waswaswas

attributable

attributableattributableattributable

to

tototo

a

aaa

defect

defectdefectdefect

in

ininin

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

an

ananan

act

actactact

or

ororor

omission

omissionomissionomission

of

ofofof

SunGard,

SunGard,SunGard,SunGard,

and

andandand

if

ififif

SunGard

SunGardSunGardSunGard

cannot

cannotcannotcannot

correct

correctcorrectcorrect

the

thethethe

failure

failurefailurefailure

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

(or

(or(or(or

such

suchsuchsuch

longer

longerlongerlonger

period

periodperiodperiod

as

asasas

may

maymaymay

be

bebebe

reasonable

reasonablereasonablereasonable

under

underunderunder

the

thethethe

circumstances)

circumstances)circumstances)circumstances)

after

afterafterafter

receipt

receiptreceiptreceipt

of

ofofof

Customer's

Customer'sCustomer'sCustomer's

notice

noticenoticenotice

of

ofofof

non-acceptance,

non-acceptance,non-acceptance,non-acceptance,

then

thenthenthen

Customer

CustomerCustomerCustomer

shall

shallshallshall

promptly

promptlypromptlypromptly

return

returnreturnreturn

to

tototo

SunGard

SunGardSunGardSunGard

all

allallall

copies

copiescopiescopies

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

and

andandand

Documentation

DocumentationDocumentationDocumentation

and

andandand

any

anyanyany

other

otherotherother

items

itemsitemsitems

delivered

delivereddelivereddelivered

to

tototo

Customer

CustomerCustomerCustomer

by

bybyby

SunGard,

SunGard,SunGard,SunGard,

and

andandand

SunGard

SunGardSunGardSunGard

shall

shallshallshall

then

thenthenthen

refund

refundrefundrefund

to

tototo

Customer

CustomerCustomerCustomer

the

thethethe

license

licenselicenselicense

fees

feesfeesfees

paid

paidpaidpaid

by

bybyby

Customer.

Customer.Customer.Customer.

If,

If,If,If,

within

withinwithinwithin

such

suchsuchsuch

period,

period,period,period,

SunGard

SunGardSunGardSunGard

does

doesdoesdoes

correct

correctcorrectcorrect

the

thethethe

failure,

failure,failure,failure,

then

thenthenthen

SunGard

SunGardSunGardSunGard

shall

shallshallshall

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

Customer

CustomerCustomerCustomer

certifying

certifyingcertifyingcertifying

that

thatthatthat

the

thethethe

failure

failurefailurefailure

has

hashashas

been

beenbeenbeen

corrected,

corrected,corrected,corrected,

and

andandand

another

anotheranotheranother

thirty

thirtythirtythirty

(30)

(30)(30)(30)

day

daydayday

acceptance

acceptanceacceptanceacceptance

period

periodperiodperiod

shall

shallshallshall

begin

beginbeginbegin

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

this

thisthisthis

Section

SectionSectionSection

3.2.

3.2.3.2.3.2.

3.3

3.33.33.3

Final

FinalFinalFinal

Project

ProjectProjectProject

Acceptance.

Acceptance.Acceptance.Acceptance.

Acceptance

AcceptanceAcceptanceAcceptance

testing

testingtestingtesting

shall

shallshallshall

be

bebebe

completed

completedcompletedcompleted

as

asasas

part

partpartpart

of

ofofof

the

thethethe

implementation

implementationimplementationimplementation

process.

process.process.process.

Final

FinalFinalFinal

Project

ProjectProjectProject

Acceptance

AcceptanceAcceptanceAcceptance

shall

shallshallshall

be

bebebe

defined

defineddefineddefined

as

asasas

the

thethethe

point

pointpointpoint

in

ininin

time

timetimetime

when

whenwhenwhen

the

thethethe

software

softwaresoftwaresoftware

acceptance

acceptanceacceptanceacceptance

test

testtesttest

has

hashashas

been

beenbeenbeen

completed

completedcompletedcompleted

and

andandand

all

allallall

test

testtesttest

requirements

requirementsrequirementsrequirements

have

havehavehave

been

beenbeenbeen

met

metmetmet

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

Schedule

ScheduleScheduleSchedule

D

DDD

attached

attachedattachedattached

hereto.

hereto.hereto.hereto.

4

444

WARRANTIES

WARRANTIESWARRANTIESWARRANTIES

AND

ANDANDAND

LIMITATIONS

LIMITATIONSLIMITATIONSLIMITATIONS

4.1

4.14.14.1

Performance.

Performance.Performance.Performance.

SunGard

SunGardSunGardSunGard

warrants

warrantswarrantswarrants

to

tototo

Customer

CustomerCustomerCustomer

that

thatthatthat

the

thethethe

Software

SoftwareSoftwareSoftware

will

willwillwill

perform

performperformperform

as

asasas

described

describeddescribeddescribed

in

ininin

the

thethethe

Documentation

DocumentationDocumentationDocumentation

in

ininin

all

allallall

material

materialmaterialmaterial

respects

respectsrespectsrespects

for

forforfor

a

aaa

period

periodperiodperiod

of

ofofof

eighteen

eighteeneighteeneighteen

(18)

(18)(18)(18)

months

monthsmonthsmonths

from

fromfromfrom

the

thethethe

date

datedatedate

of

ofofof

initial

initialinitialinitial

installation.

installation.installation.installation.

4.2

4.24.24.2

Right

RightRightRight

to

tototo

License;

License;License;License;

No

NoNoNo

Infringement.

Infringement.Infringement.Infringement.

SunGard

SunGardSunGardSunGard

warrants

warrantswarrantswarrants

to

tototo

Customer

CustomerCustomerCustomer

that

thatthatthat

it

ititit

has

hashashas

the

thethethe

full

fullfullfull

legal

legallegallegal

right

rightrightright

to

tototo

grant

grantgrantgrant

to

tototo

Customer

CustomerCustomerCustomer

the

thethethe

license

licenselicenselicense

granted

grantedgrantedgranted

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

that

thatthatthat

the

thethethe

Software

SoftwareSoftwareSoftware

and

andandand

Documentation,

Documentation,Documentation,Documentation,

as

asasas

and

andandand

when

whenwhenwhen

delivered

delivereddelivereddelivered

to

tototo

Customer

CustomerCustomerCustomer

by

bybyby

SunGard

SunGardSunGardSunGard

and

andandand

when

whenwhenwhen

properly

properlyproperlyproperly

used

usedusedused

for

forforfor

the

thethethe

purpose

purposepurposepurpose

and

andandand

in

ininin

the

thethethe

manner

mannermannermanner

specificaily

specificailyspecificailyspecificaily

authorized

authorizedauthorizedauthorized

by

bybyby

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

do

dododo

not

notnotnot

infringe

infringeinfringeinfringe

upon

uponuponupon

any

anyanyany

United

UnitedUnitedUnited

States

StatesStatesStates

patent,

patent,patent,patent,

copyright,

copyright,copyright,copyright,

trade

tradetradetrade

secret

secretsecretsecret

or

ororor

other

otherotherother

proprietary

proprietaryproprietaryproprietary

right

rightrightright

of

ofofof

any

anyanyany

person.

person.person.person.

SunGard

SunGardSunGardSunGard

shall

shallshallshall

defend

defenddefenddefend

and

andandand

indemnify

indemnifyindemnifyindemnify

Customer

CustomerCustomerCustomer

against

againstagainstagainst

any

anyanyany

third

thirdthirdthird

party

partypartyparty

claim

claimclaimclaim

to

tototo

the

thethethe

extent

extentextentextent

attributable

attributableattributableattributable

to

tototo

a

aaa

violation

violationviolationviolation

of

ofofof

the

thethethe

foregoing

foregoingforegoingforegoing

warranty.

warranty.warranty.warranty.

SunGard

SunGardSunGardSunGard

shall

shallshallshall

have

havehavehave

no

nonono

liability

liabilityliabilityliability

or

ororor

obligation

obligationobligationobligation

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

4.2

4.24.24.2

unless

unlessunlessunless

Customer

CustomerCustomerCustomer

gives

givesgivesgives

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

SunGard

SunGardSunGardSunGard

promptly

promptlypromptlypromptly

(within

(within(within(within

ten

tententen

(10)

(10)(10)(10)

days,

days,days,days,

provided

providedprovidedprovided

that

thatthatthat

later

laterlaterlater

notice

noticenoticenotice

shall

shallshallshall

relieve

relieverelieverelieve

SunGard

SunGardSunGardSunGard

of

ofofof

its

itsitsits

liability

liabilityliabilityliability

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

4.2

4.24.24.2

only

onlyonlyonly

to

tototo

the

thethethe

extent

extentextentextent

that

thatthatthat

SunGard

SunGardSunGardSunGard

is

isisis

prejudiced

prejudicedprejudicedprejudiced

by

bybyby

such

suchsuchsuch

later

laterlaterlater

notice)

notice)notice)notice)

after

afterafterafter

any

anyanyany

applicable

applicableapplicableapplicable

infringement

infringementinfringementinfringement

claim

claimclaimclaim

is

isisis

initiated

initiatedinitiatedinitiated

against

againstagainstagainst

Customer

CustomerCustomerCustomer

and

andandand

allows

allowsallowsallows

SunGard

SunGardSunGardSunGard

to

tototo

have

havehavehave

sole

solesolesole

control

controlcontrolcontrol

of

ofofof

the

thethethe

defense

defensedefensedefense

or

ororor

settlement

settlementsettlementsettlement

of

ofofof

the

thethethe

claim.

claim.claim.claim.

If

IfIfIf

any

anyanyany

applicable

applicableapplicableapplicable

infringement

infringementinfringementinfringement

claim

claimclaimclaim

is

isisis

initiated,

initiated,initiated,initiated,

or

ororor

in

ininin

SunGard's

SunGard'sSunGard'sSunGard's

soie

soiesoiesoie

opinion

opinionopinionopinion

is

isisis

likely

likelylikelylikely

to

tototo

be

bebebe

initiated,

initiated,initiated,initiated,

then

thenthenthen

SunGard

SunGardSunGardSunGard

shall

shallshallshall

have

havehavehave

the

thethethe

option,

option,option,option,

at

atatat

its

itsitsits

expense,

expense,expense,expense,

to:

to:to:to:
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4.2.1

4.2.14.2.14.2.1

correct

correctcorrectcorrect

or

ororor

replace

replacereplacereplace

all

allallall

or

ororor

the

thethethe

infringing

infringinginfringinginfringing

part

partpartpart

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

Documentation

DocumentationDocumentationDocumentation

so

sososo

that

thatthatthat

it

ititit

is

isisis

no

nonono

longer

longerlongerlonger

infringing,

infringing,infringing,infringing,

provided

providedprovidedprovided

that

thatthatthat

the

thethethe

Software

SoftwareSoftwareSoftware

functionality

functionalityfunctionalityfunctionality

does

doesdoesdoes

not

notnotnot

change

changechangechange

in

ininin

any

anyanyany

material

materialmaterialmaterial

adverse

adverseadverseadverse

respect

respectrespectrespect

nor

nornornor

would

wouldwouldwould

the

thethethe

correction

correctioncorrectioncorrection

adverseiy

adverseiyadverseiyadverseiy

affect

affectaffectaffect

future

futurefuturefuture

software

softwaresoftwaresoftware

updates

updatesupdatesupdates

or

ororor

software

softwaresoftwaresoftware

releases;

releases;releases;releases;

or

ororor

4.2.2

4.2.24.2.24.2.2

procure

procureprocureprocure

for

forforfor

Customer

CustomerCustomerCustomer

the

thethethe

right

rightrightright

to

tototo

continue

continuecontinuecontinue

using

usingusingusing

the

thethethe

infringing

infringinginfringinginfringing

part

partpartpart

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

Documentation;

Documentation;Documentation;Documentation;

or

ororor

4.2.3

4.2.34.2.34.2.3

remove

removeremoveremove

all

allallall

of

ofofof

the

thethethe

impacted

impactedimpactedimpacted

or

ororor

the

thethethe

infringing

infringinginfringinginfringing

part

partpartpart

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

Documentation,

Documentation,Documentation,Documentation,

and

andandand

refund

refundrefundrefund

to

tototo

Customer

CustomerCustomerCustomer

the

thethethe

corresponding

correspondingcorrespondingcorresponding

portion

portionportionportion

of

ofofof

the

thethethe

initial

initialinitialinitial

license

licenselicenselicense

fee

feefeefee

paid

paidpaidpaid

by

bybyby

Customer

CustomerCustomerCustomer

to

tototo

SunGard

SunGardSunGardSunGard

under

underunderunder

Schedule

ScheduleScheduleSchedule

B.

B.B.B.

4.3

4.34.34.3

Customer

CustomerCustomerCustomer

infringement.

infringement.infringement.infringement.

For

ForForFor

any

anyanyany

specification

specificationspecificationspecification

provided

providedprovidedprovided

by

bybyby

the

thethethe

Customer

CustomerCustomerCustomer

for

forforfor

software

softwaresoftwaresoftware

modification

modificationmodificationmodification

or

ororor

interface

interfaceinterfaceinterface

programming,

programming,programming,programming,

the

thethethe

Customer

CustomerCustomerCustomer

assumes

assumesassumesassumes

responsibility

responsibilityresponsibilityresponsibility

for

forforfor

the

thethethe

originality

originalityoriginalityoriginality

of

ofofof

the

thethethe

specification

specificationspecificationspecification

and

andandand

warrants

warrantswarrantswarrants

to

tototo

SunGard

SunGardSunGardSunGard

that

thatthatthat

the

thethethe

specification

specificationspecificationspecification

is

isisis

not

notnotnot

the

thethethe

property

propertypropertyproperty

of

ofofof

another

anotheranotheranother

entity.

entity.entity.entity.

4.4

4.44.44.4

Exclusion

ExclusionExclusionExclusion

for

forforfor

Unauthorized

UnauthorizedUnauthorizedUnauthorized

Actions.

Actions.Actions.Actions.

SunGard

SunGardSunGardSunGard

shall

shallshallshall

be

bebebe

relieved

relievedrelievedrelieved

of

ofofof

liability

liabilityliabilityliability

for

forforfor

Software

SoftwareSoftwareSoftware

performance

performanceperformanceperformance

or

ororor

claim

claimclaimclaim

of

ofofof

infringement

infringementinfringementinfringement

if:

if:if:if:

a)

a)a)a)

Customer

CustomerCustomerCustomer

refuses

refusesrefusesrefuses

to

tototo

accept

acceptacceptaccept

current

currentcurrentcurrent

Software

SoftwareSoftwareSoftware

updates

updatesupdatesupdates

or

ororor

software

softwaresoftwaresoftware

releases;

releases;releases;releases;

b)

b)b)b)

the

thethethe

source

sourcesourcesource

of

ofofof

a

aaa

Software

SoftwareSoftwareSoftware

error

errorerrorerror

is

isisis

due

dueduedue

to

tototo

the

thethethe

use

useuseuse

of

ofofof

interfaces

interfacesinterfacesinterfaces

or

ororor

other

otherotherother

software

softwaresoftwaresoftware

not

notnotnot

provided

providedprovidedprovided

by

bybyby

SunGard.

SunGard.SunGard.SunGard.

4.5

4.54.54.5

Harmful

HarmfulHarmfulHarmful

Code.

Code.Code.Code.

SunGard

SunGardSunGardSunGard

warrants

warrantswarrantswarrants

that

thatthatthat

it

ititit

will

willwillwill

not

notnotnot

intentionaliy

intentionaliyintentionaliyintentionaliy

introduce

introduceintroduceintroduce

Harmful

HarmfulHarmfulHarmful

Code

CodeCodeCode

to

tototo

the

thethethe

system.

system.system.system.

The

TheTheThe

Customer

CustomerCustomerCustomer

will

willwillwill

assist

assistassistassist

SunGard

SunGardSunGardSunGard

in

ininin

mitigating

mitigatingmitigatingmitigating

damages

damagesdamagesdamages

arising

arisingarisingarising

from

fromfromfrom

such

suchsuchsuch

Harmful

HarmfulHarmfulHarmful

Code.

Code.Code.Code.

Harmful

HarmfulHarmfulHarmful

Code

CodeCodeCode

introduced

introducedintroducedintroduced

by

bybyby

sources

sourcessourcessources

other

otherotherother

than

thanthanthan

SunGard

SunGardSunGardSunGard

is

isisis

excluded

excludedexcludedexcluded

from

fromfromfrom

this

thisthisthis

warranty.

warranty.warranty.warranty.

4.6

4.64.64.6

Date

DateDateDate

Calculations.

Calculations.Calculations.Calculations.

SunGard

SunGardSunGardSunGard

warrants

warrantswarrantswarrants

that

thatthatthat

the

thethethe

software

softwaresoftwaresoftware

wili

wiliwiliwili

be

bebebe

Year

YearYearYear

2000

200020002000

Compliant

CompliantCompliantCompliant

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Documentation.

Documentation.Documentation.Documentation.

4.7

4.74.74.7

Force

ForceForceForce

Majeure.

Majeure.Majeure.Majeure.

Except

ExceptExceptExcept

with

withwithwith

respect

respectrespectrespect

to

tototo

breach

breachbreachbreach

of

ofofof

confidentiality

confidentialityconfidentialityconfidentiality

and

andandand

except

exceptexceptexcept

with

withwithwith

respect

respectrespectrespect

to

tototo

Customer's

Customer'sCustomer'sCustomer's

payment

paymentpaymentpayment

obiigations

obiigationsobiigationsobiigations

hereunder,

hereunder,hereunder,hereunder,

neither

neitherneitherneither

party

partypartyparty

shall

shallshallshall

be

bebebe

liabie

liabieliabieliabie

for,

for,for,for,

nor

nornornor

shall

shallshallshall

either

eithereithereither

party

partypartyparty

be

bebebe

considered

consideredconsideredconsidered

in

ininin

breach

breachbreachbreach

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

due

dueduedue

to,

to,to,to,

any

anyanyany

failure

failurefailurefailure

to

tototo

perform

performperformperform

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

as

asasas

a

aaa

result

resultresultresult

of

ofofof

a

aaa

cause

causecausecause

beyond

beyondbeyondbeyond

its

itsitsits

control,

control,control,control,

inciuding

inciudinginciudinginciuding

any

anyanyany

act

actactact

of

ofofof

God

GodGodGod

or

ororor

a

aaa

public

publicpublicpublic

enemy,

enemy,enemy,enemy,

act

actactact

of

ofofof

any

anyanyany

military,

military,military,military,

civil

civilcivilcivil

or

ororor

regulatory

regulatoryregulatoryregulatory

authority,

authority,authority,authority,

change

changechangechange

in

ininin

any

anyanyany

law

lawlawlaw

or

ororor

regulation,

regulation,regulation,regulation,

fire,

fire,fire,fire,

flood,

flood,flood,flood,

earthquake,

earthquake,earthquake,earthquake,

storm

stormstormstorm

or

ororor

other

otherotherother

like

likelikelike

event,

event,event,event,

disruption

disruptiondisruptiondisruption

or

ororor

outage

outageoutageoutage

of

ofofof

communications,

communications,communications,communications,

power

powerpowerpower

or

ororor

other

otherotherother

utility,

utility,utility,utility,

labor

laborlaborlabor

problem,

problem,problem,problem,

unavailability

unavailabilityunavailabilityunavailability

of

ofofof

supplies,

supplies,supplies,supplies,

or

ororor

any

anyanyany

other

otherotherother

cause,

cause,cause,cause,

whether

whetherwhetherwhether

similar

similarsimilarsimilar

or

ororor

dissimilar

dissimilardissimilardissimilar

to

tototo

any

anyanyany

of

ofofof

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

which

whichwhichwhich

could

couldcouldcould

not

notnotnot

have

havehavehave

been

beenbeenbeen

prevented

preventedpreventedprevented

by

bybyby

the

thethethe

non-performing

non-performingnon-performingnon-performing

party

partypartyparty

with

withwithwith

reasonabie

reasonabiereasonabiereasonabie

care.

care.care.care.

4.8

4.84.84.8

Disclaimer.

Disclaimer.Disclaimer.Disclaimer.

EXCEPT

EXCEPTEXCEPTEXCEPT

AS

ASASAS

EXPRESSLY

EXPRESSLYEXPRESSLYEXPRESSLY

STATED

STATEDSTATEDSTATED

IN

INININ

THIS

THISTHISTHIS

AGREEMENT,

AGREEMENT,AGREEMENT,AGREEMENT,

SUNGARD

SUNGARDSUNGARDSUNGARD

MAKES

MAKESMAKESMAKES

NO

NONONO

REPRESENTATIONS

REPRESENTATIONSREPRESENTATIONSREPRESENTATIONS

OR

OROROR

WARRANTIES,

WARRANTIES,WARRANTIES,WARRANTIES,

ORAL

ORALORALORAL

OR

OROROR

WRITTEN,

WRITTEN,WRITTEN,WRITTEN,

EXPRESS

EXPRESSEXPRESSEXPRESS

OR

OROROR

IMPLIED,

IMPLIED,IMPLIED,IMPLIED,

INCLUDING

INCLUDINGINCLUDINGINCLUDING

IMPLIED

IMPLIEDIMPLIEDIMPLIED

WARRANTY

WARRANTYWARRANTYWARRANTY

OF

OFOFOF

-7-

-7--7--7-



TITLE,

TITLE,TITLE,TITLE,

WARRANTIES

WARRANTIESWARRANTIESWARRANTIES

OF

OFOFOF

MERCHANTABILITY

MERCHANTABILITYMERCHANTABILITYMERCHANTABILITY

AND

ANDANDAND

FITNESS

FITNESSFITNESSFITNESS

FOR

FORFORFOR

A

AAA

PARTICULAR

PARTICULARPARTICULARPARTICULAR

PURPOSE,

PURPOSE,PURPOSE,PURPOSE,

REGARDING

REGARDINGREGARDINGREGARDING

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

OR

OROROR

ANY

ANYANYANY

OTHER

OTHEROTHEROTHER

MATTER

MATTERMATTERMATTER

PERTAINING

PERTAININGPERTAININGPERTAINING

TO

TOTOTO

THIS

THISTHISTHIS

AGREEMENT.

AGREEMENT.AGREEMENT.AGREEMENT.

4.9

4.94.94.9

Limitation

LimitationLimitationLimitation

of

ofofof

Liability.

Liability.Liability.Liability.

4.9.1

4.9.14.9.14.9.1

EXCEPT

EXCEPTEXCEPTEXCEPT

FOR

FORFORFOR

INDEMNIFICATION

INDEMNIFICATIONINDEMNIFICATIONINDEMNIFICATION

UNDER

UNDERUNDERUNDER

SECTION

SECTIONSECTIONSECTION

4.2,

4.2,4.2,4.2,

WITH

WITHWITHWITH

RESPECT

RESPECTRESPECTRESPECT

TO

TOTOTO

EACH

EACHEACHEACH

SOFTWARE

SOFTWARESOFTWARESOFTWARE

SCHEDULE,

SCHEDULE,SCHEDULE,SCHEDULE,

SUNGARD'S

SUNGARD'SSUNGARD'SSUNGARD'S

TOTAL

TOTALTOTALTOTAL

LlABILITY

LlABILITYLlABILITYLlABILITY

UNDER

UNDERUNDERUNDER

THIS

THISTHISTHIS

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

SHALL

SHALLSHALLSHALL

UNDER

UNDERUNDERUNDER

NO

NONONO

CIRCUMSTANCES

CIRCUMSTANCESCIRCUMSTANCESCIRCUMSTANCES

EXCEED

EXCEEDEXCEEDEXCEED

THE

THETHETHE

MAXIMUM

MAXIMUMMAXIMUMMAXIMUM

CONTRACT

CONTRACTCONTRACTCONTRACT

PRICE

PRICEPRICEPRICE

AS

ASASAS

SET

SETSETSET

FORTH

FORTHFORTHFORTH

IN

INININ

SCHEDULE

SCHEDULESCHEDULESCHEDULE

A

AAA

OF

OFOFOF

THIS

THISTHISTHIS

AGREEMENT.

AGREEMENT.AGREEMENT.AGREEMENT.

4.9.2

4.9.24.9.24.9.2

UNDER

UNDERUNDERUNDER

NO

NONONO

CIRCUMSTANCES

CIRCUMSTANCESCIRCUMSTANCESCIRCUMSTANCES

SHALL

SHALLSHALLSHALL

SUNGARD

SUNGARDSUNGARDSUNGARD

BE

BEBEBE

LIABLE

LIABLELIABLELIABLE

TO

TOTOTO

CUSTOMER

CUSTOMERCUSTOMERCUSTOMER

OR

OROROR

ANY

ANYANYANY

OTHER

OTHEROTHEROTHER

PERSON

PERSONPERSONPERSON

FOR

FORFORFOR

LOST

LOSTLOSTLOST

REVENUES,

REVENUES,REVENUES,REVENUES,

LOST

LOSTLOSTLOST

PROFiTS,

PROFiTS,PROFiTS,PROFiTS,

LOSS

LOSSLOSSLOSS

OF

OFOFOF

BUSINESS,

BUSINESS,BUSINESS,BUSINESS,

OR

OROROR

ANY

ANYANYANY

INDIRECT

INDIRECTINDIRECTINDIRECT

OR

OROROR

CONSEQUENTIAL

CONSEQUENTIALCONSEQUENTIALCONSEQUENTIAL

DAMAGES

DAMAGESDAMAGESDAMAGES

OF

OFOFOF

ANY

ANYANYANY

NATURE,

NATURE,NATURE,NATURE,

WHETHER

WHETHERWHETHERWHETHER

OR

OROROR

NOT

NOTNOTNOT

FORESEEABLE.

FORESEEABLE.FORESEEABLE.FORESEEABLE.

4.9.3

4.9.34.9.34.9.3

CUSTOMER

CUSTOMERCUSTOMERCUSTOMER

AND

ANDANDAND

SUNGARD

SUNGARDSUNGARDSUNGARD

HAVE

HAVEHAVEHAVE

FREELY

FREELYFREELYFREELY

AND

ANDANDAND

OPENLY

OPENLYOPENLYOPENLY

NEGOTIATED

NEGOTIATEDNEGOTIATEDNEGOTIATED

THIS

THISTHISTHIS

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

INCLUDING

INCLUDINGINCLUDINGINCLUDING

THE

THETHETHE

PRICING

PRICINGPRICINGPRICING

TERMS

TERMSTERMSTERMS

IN

INININ

THE

THETHETHE

KNOWLEDGE

KNOWLEDGEKNOWLEDGEKNOWLEDGE

THAT

THATTHATTHAT

THE

THETHETHE

LIABILITY

LIABILITYLIABILITYLIABILITY

OF

OFOFOF

THE

THETHETHE

PARTIES

PARTIESPARTIESPARTIES

IS

ISISIS

TO

TOTOTO

BE

BEBEBE

LIMITED

LIMITEDLIMITEDLIMITED

IN

INININ

ACCORDANCE

ACCORDANCEACCORDANCEACCORDANCE

WITH

WITHWITHWITH

THE

THETHETHE

PROVISIONS

PROVISIONSPROVISIONSPROVISIONS

OF

OFOFOF

THIS

THISTHISTHIS

AGREEMENT.

AGREEMENT.AGREEMENT.AGREEMENT.

4.10

4.104.104.10

Other

OtherOtherOther

Limitations.

Limitations.Limitations.Limitations.

The

TheTheThe

warranties

warrantieswarrantieswarranties

made

mademademade

by

bybyby

SunGard

SunGardSunGardSunGard

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

the

thethethe

obligations

obligationsobligationsobligations

of

ofofof

SunGard

SunGardSunGardSunGard

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

run

runrunrun

only

onlyonlyonly

to

tototo

Customer

CustomerCustomerCustomer

and

andandand

not

notnotnot

to

tototo

its

itsitsits

affiliates,

affiliates,affiliates,affiliates,

its

itsitsits

customers

customerscustomerscustomers

or

ororor

any

anyanyany

other

otherotherother

persons.

persons.persons.persons.

Under

UnderUnderUnder

no

nonono

circumstances

circumstancescircumstancescircumstances

shall

shallshallshall

any

anyanyany

other

otherotherother

person

personpersonperson

be

bebebe

considered

consideredconsideredconsidered

a

aaa

third

thirdthirdthird

party

partypartyparty

beneficiary

beneficiarybeneficiarybeneficiary

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

otherwise

otherwiseotherwiseotherwise

entitled

entitledentitledentitled

to

tototo

any

anyanyany

rights

rightsrightsrights

or

ororor

remedies

remediesremediesremedies

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Customer

CustomerCustomerCustomer

shall

shallshallshall

have

havehavehave

no

nonono

rights

rightsrightsrights

or

ororor

remedies

remediesremediesremedies

against

againstagainstagainst

SunGard

SunGardSunGardSunGard

except

exceptexceptexcept

as

asasas

specifically

specificallyspecificallyspecifically

provided

providedprovidedprovided

in

ininin

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

No

NoNoNo

action

actionactionaction

or

ororor

claim

claimclaimclaim

of

ofofof

any

anyanyany

type

typetypetype

relating

relatingrelatingrelating

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

may

maymaymay

be

bebebe

brought

broughtbroughtbrought

or

ororor

made

mademademade

by

bybyby

Customer

CustomerCustomerCustomer

more

moremoremore

than

thanthanthan

one

oneoneone

(1)

(1)(1)(1)

year

yearyearyear

after

afterafterafter

Customer

CustomerCustomerCustomer

first

firstfirstfirst

has

hashashas

knowledge

knowledgeknowledgeknowledge

of

ofofof

the

thethethe

basis

basisbasisbasis

for

forforfor

the

thethethe

action

actionactionaction

or

ororor

claim.

claim.claim.claim.

4.11

4.114.114.11

Licensee's

Licensee'sLicensee'sLicensee's

Remedies.

Remedies.Remedies.Remedies.

Licensee's

Licensee'sLicensee'sLicensee's

sole

solesolesole

and

andandand

exclusive

exclusiveexclusiveexclusive

remedies

remediesremediesremedies

for

forforfor

any

anyanyany

damages

damagesdamagesdamages

or

ororor

loss

losslossloss

in

ininin

any

anyanyany

way

waywayway

connected

connectedconnectedconnected

with

withwithwith

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

services

servicesservicesservices

furnished

furnishedfurnishedfurnished

by

bybyby

SunGard

SunGardSunGardSunGard

and

andandand

its

itsitsits

licensors,

licensors,licensors,licensors,

whether

whetherwhetherwhether

due

dueduedue

to

tototo

SunGard's

SunGard'sSunGard'sSunGard's

negligence

negligencenegligencenegligence

or

ororor

breach

breachbreachbreach

of

ofofof

any

anyanyany

other

otherotherother

duty,

duty,duty,duty,

shall

shallshallshall

be,

be,be,be,

:

:::

(i)

(i)(i)(i)

to

tototo

bring

bringbringbring

the

thethethe

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

into

intointointo

substantial

substantialsubstantialsubstantial

compliance

compliancecompliancecompliance

with

withwithwith

the

thethethe

Documentation;

Documentation;Documentation;Documentation;

(ii)

(ii)(ii)(ii)

re-performance

re-performancere-performancere-performance

of

ofofof

services;

services;services;services;

or

ororor

only

onlyonlyonly

after

afterafterafter

using

usingusingusing

commercially

commerciallycommerciallycommercially

reasonable

reasonablereasonablereasonable

efforts

effortseffortsefforts

to

tototo

perform

performperformperform

(i)

(i)(i)(i)

and/or

and/orand/orand/or

(ii),

(ii),(ii),(ii),

(iii)

(iii)(iii)(iii)

return

returnreturnreturn

of

ofofof

an

ananan

appropriate

appropriateappropriateappropriate

portion

portionportionportion

of

ofofof

any

anyanyany

payment

paymentpaymentpayment

made

mademademade

by

bybyby

Licensee

LicenseeLicenseeLicensee

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

applicable

applicableapplicableapplicable

portion

portionportionportion

of

ofofof

the

thethethe

services.

services.services.services.
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5

555

CONFIDENTIALITY,

CONFIDENTIALITY,CONFIDENTIALITY,CONFIDENTIALITY,

OWNERSHIP

OWNERSHIPOWNERSHIPOWNERSHIP

AND

ANDANDAND

RESTRICTIVE

RESTRICTIVERESTRICTIVERESTRICTIVE

COVENANT

COVENANTCOVENANTCOVENANT

5.1

5.15.15.1

Disclosure

DisclosureDisclosureDisclosure

Restrictions.

Restrictions.Restrictions.Restrictions.

All

AllAllAll

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

as

asasas

defined

defineddefineddefined

in

ininin

Section

SectionSectionSection

1,

1,1,1,

of

ofofof

one

oneoneone

party

partypartyparty

("Disclosing

("Disclosing("Disclosing("Disclosing

Party")

Party")Party")Party")

in

ininin

the

thethethe

possession

possessionpossessionpossession

of

ofofof

the

thethethe

other

otherotherother

("Receiving

("Receiving("Receiving("Receiving

Party"),

Party"),Party"),Party"),

whether

whetherwhetherwhether

or

ororor

not

notnotnot

authorized,

authorized,authorized,authorized,

shall

shallshallshall

be

bebebe

held

heldheldheld

in

ininin

strict

strictstrictstrict

confidence,

confidence,confidence,confidence,

and

andandand

the

thethethe

Receiving

ReceivingReceivingReceiving

Party

PartyPartyParty

shall

shallshallshall

take

taketaketake

all

allallall

steps

stepsstepssteps

reasonably

reasonablyreasonablyreasonably

necessary

necessarynecessarynecessary

to

tototo

preserve

preservepreservepreserve

the

thethethe

confidentiality

confidentialityconfidentialityconfidentiality

thereof.

thereof.thereof.thereof.

One

OneOneOne

party's

party'sparty'sparty's

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

shall

shallshallshall

not

notnotnot

be

bebebe

used

usedusedused

or

ororor

disclosed

discloseddiscloseddisclosed

by

bybyby

the

thethethe

other

otherotherother

party

partypartyparty

for

forforfor

any

anyanyany

purpose

purposepurposepurpose

except

exceptexceptexcept

as

asasas

necessary

necessarynecessarynecessary

to

tototo

implement

implementimplementimplement

or

ororor

perform

performperformperform

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

except

exceptexceptexcept

as

asasas

required

requiredrequiredrequired

by

bybyby

law,

law,law,law,

provided

providedprovidedprovided

that

thatthatthat

the

thethethe

other

otherotherother

party

partypartyparty

is

isisis

given

givengivengiven

notice

noticenoticenotice

(if

(if(if(if

permitted

permittedpermittedpermitted

under

underunderunder

law)

law)law)law)

within

withinwithinwithin

10

101010

(ten)

(ten)(ten)(ten)

days

daysdaysdays

prior

priorpriorprior

to

tototo

the

thethethe

release

releasereleaserelease

of

ofofof

any

anyanyany

confidential

confidentialconfidentialconfidential

information

informationinformationinformation

allowing

allowingallowingallowing

that

thatthatthat

party

partypartyparty

a

aaa

reasonable

reasonablereasonablereasonable

opportunity

opportunityopportunityopportunity

to

tototo

obtain

obtainobtainobtain

a

aaa

protective

protectiveprotectiveprotective

order.

order.order.order.

The

TheTheThe

Receiving

ReceivingReceivingReceiving

Party

PartyPartyParty

shall

shallshallshall

limit

limitlimitlimit

its

itsitsits

use

useuseuse

of

ofofof

and

andandand

access

accessaccessaccess

to

tototo

the

thethethe

Disclosing

DisclosingDisclosingDisclosing

Party's

Party'sParty'sParty's

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

to

tototo

only

onlyonlyonly

those

thosethosethose

of

ofofof

its

itsitsits

employees

employeesemployeesemployees

whose

whosewhosewhose

responsibilities

responsibilitiesresponsibilitiesresponsibilities

require

requirerequirerequire

such

suchsuchsuch

use

useuseuse

or

ororor

access.

access.access.access.

The

TheTheThe

Receiving

ReceivingReceivingReceiving

Party

PartyPartyParty

shall

shallshallshall

advise

adviseadviseadvise

all

allallall

such

suchsuchsuch

employees,

employees,employees,employees,

before

beforebeforebefore

they

theytheythey

receive

receivereceivereceive

access

accessaccessaccess

to

tototo

or

ororor

possession

possessionpossessionpossession

of

ofofof

any

anyanyany

of

ofofof

the

thethethe

Disclosing

DisclosingDisclosingDisclosing

Party's

Party'sParty'sParty's

Confidential

ConfidentialConfidentialConfidential

Information,

Information,Information,Information,

of

ofofof

the

thethethe

confidential

confidentialconfidentialconfidential

nature

naturenaturenature

of

ofofof

the

thethethe

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

and

andandand

require

requirerequirerequire

them

themthemthem

to

tototo

abide

abideabideabide

by

bybyby

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Receiving

ReceivingReceivingReceiving

Party

PartyPartyParty

shall

shallshallshall

be

bebebe

liable

liableliableliable

for

forforfor

any

anyanyany

breach

breachbreachbreach

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

any

anyanyany

of

ofofof

its

itsitsits

employees

employeesemployeesemployees

or

ororor

any

anyanyany

other

otherotherother

person

personpersonperson

who

whowhowho

obtains

obtainsobtainsobtains

access

accessaccessaccess

to

tototo

or

ororor

possession

possessionpossessionpossession

of

ofofof

any

anyanyany

of

ofofof

the

thethethe

Disclosing

DisclosingDisclosingDisclosing

Party's

Party'sParty'sParty's

Confidential

ConfidentialConfidentialConfidential

information

informationinformationinformation

from

fromfromfrom

or

ororor

through

throughthroughthrough

the

thethethe

Receiving

ReceivingReceivingReceiving

Party.

Party.Party.Party.

5.2

5.25.25.2

SunGard's

SunGard'sSunGard'sSunGard's

Proprietary

ProprietaryProprietaryProprietary

Items,

Items,Items,Items,

Ownership

OwnershipOwnershipOwnership

Rights.

Rights.Rights.Rights.

The

TheTheThe

Proprietary

ProprietaryProprietaryProprietary

Items,

Items,Items,Items,

as

asasas

defined

defineddefineddefined

in

ininin

Section

SectionSectionSection

1,

1,1,1,

are

areareare

trade

tradetradetrade

secrets

secretssecretssecrets

and

andandand

proprietary

proprietaryproprietaryproprietary

property

propertypropertyproperty

of

ofofof

SunGard,

SunGard,SunGard,SunGard,

having

havinghavinghaving

great

greatgreatgreat

commercial

commercialcommercialcommercial

value

valuevaluevalue

to

tototo

SunGard.

SunGard.SunGard.SunGard.

All

AllAllAll

Proprietary

ProprietaryProprietaryProprietary

Items

ItemsItemsItems

provided

providedprovidedprovided

to

tototo

Customer

CustomerCustomerCustomer

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

are

areareare

being

beingbeingbeing

provided

providedprovidedprovided

on

ononon

a

aaa

strictly

strictlystrictlystrictly

confidential

confidentialconfidentialconfidential

and

andandand

limited

limitedlimitedlimited

use

useuseuse

basis.

basis.basis.basis.

Customer

CustomerCustomerCustomer

shall

shallshallshall

not,

not,not,not,

directly

directlydirectlydirectly

or

ororor

indirectly,

indirectly,indirectly,indirectly,

communicate,

communicate,communicate,communicate,

publish,

publish,publish,publish,

display,

display,display,display,

loan,

loan,loan,loan,

give

givegivegive

or

ororor

otherwise

otherwiseotherwiseotherwise

disclose

disclosedisclosedisclose

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

Item

ItemItemItem

to

tototo

any

anyanyany

person,

person,person,person,

or

ororor

permit

permitpermitpermit

any

anyanyany

person

personpersonperson

to

tototo

have

havehavehave

access

accessaccessaccess

to

tototo

or

ororor

possession

possessionpossessionpossession

of

ofofof

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

Item.

Item.Item.Item.

Title

TitleTitleTitle

to

tototo

all

allallall

Proprietary

ProprietaryProprietaryProprietary

Items

ItemsItemsItems

and

andandand

all

allallall

related

relatedrelatedrelated

patent,

patent,patent,patent,

copyright,

copyright,copyright,copyright,

trademark,

trademark,trademark,trademark,

trade

tradetradetrade

secret,

secret,secret,secret,

intellectual

intellectualintellectualintellectual

property

propertypropertyproperty

and

andandand

other

otherotherother

ownership

ownershipownershipownership

rights

rightsrightsrights

shall

shallshallshall

remain

remainremainremain

exclusively

exclusivelyexclusivelyexclusively

with

withwithwith

SunGard,

SunGard,SunGard,SunGard,

even

eveneveneven

with

withwithwith

respect

respectrespectrespect

to

tototo

such

suchsuchsuch

items

itemsitemsitems

that

thatthatthat

were

werewerewere

created

createdcreatedcreated

by

bybyby

SunGard

SunGardSunGardSunGard

specifically

specificallyspecificallyspecifically

for

forforfor

or

ororor

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

Customer.

Customer.Customer.Customer.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

is

isisis

not

notnotnot

an

ananan

agreement

agreementagreementagreement

of

ofofof

sale,

sale,sale,sale,

and

andandand

no

nonono

title,

title,title,title,

patent,

patent,patent,patent,

copyright,

copyright,copyright,copyright,

trademark,

trademark,trademark,trademark,

trade

tradetradetrade

secret,

secret,secret,secret,

intellectual

intellectualintellectualintellectual

property

propertypropertyproperty

or

ororor

other

otherotherother

ownership

ownershipownershipownership

rights

rightsrightsrights

to

tototo

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

Items

ItemsItemsItems

are

areareare

transferred

transferredtransferredtransferred

to

tototo

Customer

CustomerCustomerCustomer

by

bybyby

virtue

virtuevirtuevirtue

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

All

AllAllAll

copies

copiescopiescopies

of

ofofof

Proprietary

ProprietaryProprietaryProprietary

Items

ItemsItemsItems

in

ininin

Customer's

Customer'sCustomer'sCustomer's

possession

possessionpossessionpossession

shall

shallshallshall

remain

remainremainremain

the

thethethe

exclusive

exclusiveexclusiveexclusive

property

propertypropertyproperty

of

ofofof

SunGard

SunGardSunGardSunGard

and

andandand

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

be

bebebe

on

ononon

loan

loanloanloan

to

tototo

Customer

CustomerCustomerCustomer

during

duringduringduring

the

thethethe

term

termtermterm

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

5.3

5.35.35.3

Proprietary

ProprietaryProprietaryProprietary

Restrictions.

Restrictions.Restrictions.Restrictions.

Customer

CustomerCustomerCustomer

shall

shallshallshall

not

notnotnot

do,

do,do,do,

attempt

attemptattemptattempt

to

tototo

do,

do,do,do,

nor

nornornor

permit

permitpermitpermit

any

anyanyany

other

otherotherother

person

personpersonperson

to

tototo

do,

do,do,do,

any

anyanyany

of

ofofof

the

thethethe

following:

following:following:following:

5.3.1

5.3.15.3.15.3.1

use

useuseuse

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

item

itemitemitem

for

forforfor

any

anyanyany

purpose,

purpose,purpose,purpose,

or

ororor

in

ininin

any

anyanyany

manner

mannermannermanner

not

notnotnot

specifically

specificallyspecificallyspecifically

authorized

authorizedauthorizedauthorized

by

bybyby

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

or

ororor

5.3.2

5.3.25.3.25.3.2

make

makemakemake

or

ororor

retain

retainretainretain

any

anyanyany

copy

copycopycopy

of

ofofof

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

item

itemitemitem

except

exceptexceptexcept

as

asasas

specifically

specificallyspecificallyspecifically

authorized

authorizedauthorizedauthorized

by

bybyby

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

or

ororor

-9-
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5.3.3

5.3.35.3.35.3.3

create

createcreatecreate

or

ororor

recreate

recreaterecreaterecreate

the

thethethe

source

sourcesourcesource

code

codecodecode

for

forforfor

the

thethethe

Software,

Software,Software,Software,

or

ororor

re-engineer,

re-engineer,re-engineer,re-engineer,

reverse

reversereversereverse

engineer,

engineer,engineer,engineer,

decompile

decompiledecompiledecompile

or

ororor

disassemble

disassembledisassembledisassemble

the

thethethe

Software;

Software;Software;Software;

or

ororor

5.3.4

5.3.45.3.45.3.4

modify,

modify,modify,modify,

adapt,

adapt,adapt,adapt,

translate

translatetranslatetranslate

or

ororor

create

createcreatecreate

derivative

derivativederivativederivative

works

worksworksworks

based

basedbasedbased

upon

uponuponupon

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

Documentation,

Documentation,Documentation,Documentation,

or

ororor

combine

combinecombinecombine

or

ororor

merge

mergemergemerge

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

Documentation

DocumentationDocumentationDocumentation

with

withwithwith

or

ororor

into

intointointo

any

anyanyany

other

otherotherother

software

softwaresoftwaresoftware

or

ororor

documentation;

documentation;documentation;documentation;

or

ororor

5.3.5

5.3.55.3.55.3.5

refer

referreferrefer

to

tototo

or

ororor

otherwise

otherwiseotherwiseotherwise

use

useuseuse

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

item

itemitemitem

as

asasas

part

partpartpart

of

ofofof

any

anyanyany

effort

effortefforteffort

to

tototo

develop

developdevelopdevelop

a

aaa

progaram

progaramprogaramprogaram

having

havinghavinghaving

any

anyanyany

functional

functionalfunctionalfunctional

attributes,

attributes,attributes,attributes,

visual

visualvisualvisual

expressions

expressionsexpressionsexpressions

or

ororor

other

otherotherother

features

featuresfeaturesfeatures

similar

similarsimilarsimilar

to

tototo

those

thosethosethose

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

to

tototo

compete

competecompetecompete

with

withwithwith

SunGard;

SunGard;SunGard;SunGard;

or

ororor

5.3.6

5.3.65.3.65.3.6

remove,

remove,remove,remove,

erase

eraseeraseerase

or

ororor

tamper

tampertampertamper

with

withwithwith

any

anyanyany

copyright

copyrightcopyrightcopyright

or

ororor

other

otherotherother

proprietary

proprietaryproprietaryproprietary

notice

noticenoticenotice

printed

printedprintedprinted

or

ororor

stamped

stampedstampedstamped

on,

on,on,on,

affixed

affixedaffixedaffixed

to,

to,to,to,

or

ororor

encoded

encodedencodedencoded

or

ororor

recorded

recordedrecordedrecorded

in

ininin

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

Item,

Item,Item,Item,

or

ororor

fail

failfailfail

to

tototo

preserve

preservepreservepreserve

all

allallall

copyright

copyrightcopyrightcopyright

and

andandand

other

otherotherother

proprietary

proprietaryproprietaryproprietary

notices

noticesnoticesnotices

in

ininin

any

anyanyany

copy

copycopycopy

of

ofofof

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

item

itemitemitem

made

mademademade

by

bybyby

Customer;

Customer;Customer;Customer;

or

ororor

5.3.7

5.3.75.3.75.3.7

sell,

sell,sell,sell,

market,

market,market,market,

license,

license,license,license,

sublicense,

sublicense,sublicense,sublicense,

distribute

distributedistributedistribute

or

ororor

otherwise

otherwiseotherwiseotherwise

grant

grantgrantgrant

to

tototo

any

anyanyany

person,

person,person,person,

including

includingincludingincluding

any

anyanyany

outsourcer,

outsourcer,outsourcer,outsourcer,

vendor,

vendor,vendor,vendor,

consultant

consultantconsultantconsultant

or

ororor

partner,

partner,partner,partner,

any

anyanyany

right

rightrightright

to

tototo

use

useuseuse

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

Item,

Item,Item,Item,

except

exceptexceptexcept

on

ononon

Customer's

Customer'sCustomer'sCustomer's

behalf

behalfbehalfbehalf

or

ororor

otherwise;

otherwise;otherwise;otherwise;

or

ororor

5.3.8

5.3.85.3.85.3.8

use

useuseuse

any

anyanyany

Proprietary

ProprietaryProprietaryProprietary

item

itemitemitem

to

tototo

become

becomebecomebecome

an

ananan

outsourcer.

outsourcer.outsourcer.outsourcer.

5.4

5.45.45.4

Notice

NoticeNoticeNotice

and

andandand

Remedy

RemedyRemedyRemedy

of

ofofof

Breaches.

Breaches.Breaches.Breaches.

Each

EachEachEach

party

partypartyparty

shall

shallshallshall

promptly

promptlypromptlypromptly

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

the

thethethe

other

otherotherother

of

ofofof

any

anyanyany

actual

actualactualactual

or

ororor

suspected

suspectedsuspectedsuspected

breach

breachbreachbreach

by

bybyby

it

ititit

of

ofofof

any

anyanyany

of

ofofof

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Section

SectionSectionSection

5,

5,5,5,

whether

whetherwhetherwhether

or

ororor

not

notnotnot

intentionai,

intentionai,intentionai,intentionai,

and

andandand

the

thethethe

breaching

breachingbreachingbreaching

party

partypartyparty

shail,

shail,shail,shail,

at

atatat

its

itsitsits

expense,

expense,expense,expense,

take

taketaketake

all

allallall

steps

stepsstepssteps

reasonably

reasonablyreasonablyreasonably

requested

requestedrequestedrequested

by

bybyby

the

thethethe

other

otherotherother

party

partypartyparty

to

tototo

prevent

preventpreventprevent

or

ororor

remedy

remedyremedyremedy

the

thethethe

breach.

breach.breach.breach.

5.5

5.55.55.5

Dispute

DisputeDisputeDispute

Resolution.

Resolution.Resolution.Resolution.

5.5.1

5.5.15.5.15.5.1

Inside/Outside

Inside/OutsideInside/OutsideInside/Outside

Mediation:

Mediation:Mediation:Mediation:

The

TheTheThe

parties

partiespartiesparties

will

willwillwill

make

makemakemake

a

aaa

good

goodgoodgood

faith

faithfaithfaith

effort

effortefforteffort

to

tototo

resolve

resolveresolveresolve

any

anyanyany

dispute

disputedisputedispute

reiating

reiatingreiatingreiating

to

tototo

or

ororor

arising

arisingarisingarising

under

underunderunder

the

thethethe

Agreement

AgreementAgreementAgreement

before

beforebeforebefore

commencing

commencingcommencingcommencing

any

anyanyany

formal

formalformalformal

proceedings

proceedingsproceedingsproceedings

within

withinwithinwithin

five

fivefivefive

(5)

(5)(5)(5)

business

businessbusinessbusiness

days

daysdaysdays

of

ofofof

a

aaa

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

a

aaa

dispute

disputedisputedispute

sent

sentsentsent

by

bybyby

either

eithereithereither

party.

party.party.party.

The

TheTheThe

SunGard

SunGardSunGardSunGard

Account

AccountAccountAccount

Manager

ManagerManagerManager

and

andandand

the

thethethe

Customer

CustomerCustomerCustomer

Project

ProjectProjectProject

Manager

ManagerManagerManager

wili

wiliwiliwili

meet

meetmeetmeet

to

tototo

discuss

discussdiscussdiscuss

the

thethethe

issues

issuesissuesissues

involved

involvedinvolvedinvolved

in

ininin

the

thethethe

dispute.

dispute.dispute.dispute.

if

ififif

the

thethethe

dispute

disputedisputedispute

is

isisis

not

notnotnot

resolved

resolvedresolvedresolved

within

withinwithinwithin

five

fivefivefive

(5)

(5)(5)(5)

business

businessbusinessbusiness

days

daysdaysdays

of

ofofof

the

thethethe

meeting

meetingmeetingmeeting

of

ofofof

the

thethethe

SunGard

SunGardSunGardSunGard

Account

AccountAccountAccount

Manager,

Manager,Manager,Manager,

the

thethethe

Customer

CustomerCustomerCustomer

Project

ProjectProjectProject

Manager,

Manager,Manager,Manager,

the

thethethe

SunGard

SunGardSunGardSunGard

Senior

SeniorSeniorSenior

Client

ClientClientClient

Services

ServicesServicesServices

Manager

ManagerManagerManager

responsible

responsibleresponsibleresponsible

for

forforfor

the

thethethe

Project

ProjectProjectProject

and

andandand

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

Contracting

ContractingContractingContracting

Officer

OfficerOfficerOfficer

will

willwillwill

meet

meetmeetmeet

on

ononon

site

sitesitesite

to

tototo

attempt

attemptattemptattempt

to

tototo

resolve

resolveresolveresolve

the

thethethe

dispute.

dispute.dispute.dispute.

If

IfIfIf

the

thethethe

dispute

disputedisputedispute

is

isisis

not

notnotnot

resolved

resolvedresolvedresolved

within

withinwithinwithin

ten

tententen

(10)

(10)(10)(10)

business

businessbusinessbusiness

days

daysdaysdays

of

ofofof

the

thethethe

meeting,

meeting,meeting,meeting,

the

thethethe

SunGard

SunGardSunGardSunGard

Senior

SeniorSeniorSenior

Client

ClientClientClient

Sentices

SenticesSenticesSentices

Manager

ManagerManagerManager

responsible

responsibleresponsibleresponsible

for

forforfor

the

thethethe

project

projectprojectproject

and

andandand

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

Contracting

ContractingContractingContracting

Officer,

Officer,Officer,Officer,

the

thethethe

parties

partiespartiesparties

wili

wiliwiliwili

mutually

mutuallymutuallymutually

retain

retainretainretain

a

aaa

representative

representativerepresentativerepresentative

from

fromfromfrom
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the

thethethe

American

AmericanAmericanAmerican

Arbitration

ArbitrationArbitrationArbitration

Association

AssociationAssociationAssociation

(AAA)

(AAA)(AAA)(AAA)

to

tototo

act

actactact

as

asasas

a

aaa

neutral

neutralneutralneutral

third

thirdthirdthird

party

partypartyparty

mediator

mediatormediatormediator

to

tototo

seek

seekseekseek

a

aaa

consensus

consensusconsensusconsensus

resolution

resolutionresolutionresolution

in

ininin

outside

outsideoutsideoutside

mediation.

mediation.mediation.mediation.

Outside

OutsideOutsideOutside

mediation

mediationmediationmediation

shall

shallshallshall

occur

occuroccuroccur

within

withinwithinwithin

twenty

twentytwentytwenty

(20)

(20)(20)(20)

business

businessbusinessbusiness

days

daysdaysdays

of

ofofof

the

thethethe

date

datedatedate

of

ofofof

internal

internalinternalinternal

mediation

mediationmediationmediation

impasse

impasseimpasseimpasse

reached

reachedreachedreached

between

betweenbetweenbetween

SunGard

SunGardSunGardSunGard

Senior

SeniorSeniorSenior

Client

ClientClientClient

Services

ServicesServicesServices

Manager

ManagerManagerManager

and

andandand

Customer's

Customer'sCustomer'sCustomer's

Contracting

ContractingContractingContracting

Officer.

Officer.Officer.Officer.

If

IfIfIf

such

suchsuchsuch

consensus

consensusconsensusconsensus

cannot

cannotcannotcannot

be

bebebe

reached

reachedreachedreached

within

withinwithinwithin

fifteen

fifteenfifteenfifteen

(15)

(15)(15)(15)

business

businessbusinessbusiness

days

daysdaysdays

of

ofofof

the

thethethe

commencement

commencementcommencementcommencement

of

ofofof

the

thethethe

mediation,

mediation,mediation,mediation,

the

thethethe

parties

partiespartiesparties

then

thenthenthen

may

maymaymay

resort

resortresortresort

to

tototo

other

otherotherother

dispute

disputedisputedispute

resolution

resolutionresolutionresolution

processes

processesprocessesprocesses

contained

containedcontainedcontained

herein.

herein.herein.herein.

The

TheTheThe

parties

partiespartiesparties

shall

shallshallshall

bear

bearbearbear

their

theirtheirtheir

own

ownownown

respective

respectiverespectiverespective

costs

costscostscosts

and

andandand

Attorney's

Attorney'sAttorney'sAttorney's

fees

feesfeesfees

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

mediation.

mediation.mediation.mediation.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

either

eithereithereither

party

partypartyparty

may

maymaymay

file

filefilefile

suit

suitsuitsuit

to

tototo

seek

seekseekseek

temporary

temporarytemporarytemporary

injunctive

injunctiveinjunctiveinjunctive

relief

reliefreliefrelief

at

atatat

any

anyanyany

time

timetimetime

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

actual

actualactualactual

or

ororor

threatened

threatenedthreatenedthreatened

breach

breachbreachbreach

of

ofofof

the

thethethe

Agreement

AgreementAgreementAgreement

justifying

justifyingjustifyingjustifying

such

suchsuchsuch

relief.

relief.relief.relief.

The

TheTheThe

prevailing

prevailingprevailingprevailing

party

partypartyparty

in

ininin

any

anyanyany

injunctive

injunctiveinjunctiveinjunctive

proceeding

proceedingproceedingproceeding

shall

shallshallshall

be

bebebe

entitled

entitledentitledentitled

to

tototo

recover

recoverrecoverrecover

its

itsitsits

reasonable

reasonablereasonablereasonable

attorney's

attorney'sattorney'sattorney's

fees

feesfeesfees

and

andandand

costs

costscostscosts

from

fromfromfrom

the

thethethe

other

otherotherother

party.

party.party.party.

5.5.2

5.5.25.5.25.5.2

Arbitration.

Arbitration.Arbitration.Arbitration.

If

IfIfIf

the

thethethe

disputed

disputeddisputeddisputed

matter

mattermattermatter

cannot

cannotcannotcannot

be

bebebe

resolved

resolvedresolvedresolved

pursuant

pursuantpursuantpursuant

to

tototo

outside

outsideoutsideoutside

mediation,

mediation,mediation,mediation,

then

thenthenthen

either

eithereithereither

party

partypartyparty

may

maymaymay

immediately

immediatelyimmediatelyimmediately

after

afterafterafter

the

thethethe

completion

completioncompletioncompletion

of

ofofof

outside

outsideoutsideoutside

mediation,

mediation,mediation,mediation,

unless

unlessunlessunless

mutually

mutuallymutuallymutually

agreed

agreedagreedagreed

otherwise

otherwiseotherwiseotherwise

by

bybyby

the

thethethe

parties,

parties,parties,parties,

upon

uponuponupon

written

writtenwrittenwritten

notice,

notice,notice,notice,

submit

submitsubmitsubmit

the

thethethe

disputed

disputeddisputeddisputed

matter

mattermattermatter

to

tototo

non-binding

non-bindingnon-bindingnon-binding

arbitration

arbitrationarbitrationarbitration

under

underunderunder

the

thethethe

rules

rulesrulesrules

of

ofofof

then

thenthenthen

prevailing

prevailingprevailingprevailing

of

ofofof

the

thethethe

American

AmericanAmericanAmerican

Arbitration

ArbitrationArbitrationArbitration

Association.

Association.Association.Association.

The

TheTheThe

arbitration

arbitrationarbitrationarbitration

shall

shallshallshall

be

bebebe

heard

heardheardheard

before

beforebeforebefore

an

ananan

arbitrator

arbitratorarbitratorarbitrator

mutually

mutuallymutuallymutually

agreeable

agreeableagreeableagreeable

to

tototo

the

thethethe

parties;

parties;parties;parties;

provided,

provided,provided,provided,

that

thatthatthat

if

ififif

the

thethethe

parties

partiespartiesparties

cannot

cannotcannotcannot

agree

agreeagreeagree

on

ononon

the

thethethe

choice

choicechoicechoice

of

ofofof

arbitrator

arbitratorarbitratorarbitrator

within

withinwithinwithin

ten

tententen

(10)

(10)(10)(10)

days

daysdaysdays

after

afterafterafter

the

thethethe

first

firstfirstfirst

party

partypartyparty

seeking

seekingseekingseeking

arbitration

arbitrationarbitrationarbitration

has

hashashas

given

givengivengiven

written

writtenwrittenwritten

notice,

notice,notice,notice,

then

thenthenthen

the

thethethe

arbitration

arbitrationarbitrationarbitration

shall

shallshallshall

be

bebebe

heard

heardheardheard

by

bybyby

three

threethreethree

(3)

(3)(3)(3)

arbitrators,

arbitrators,arbitrators,arbitrators,

one

oneoneone

chosen

chosenchosenchosen

by

bybyby

each

eacheacheach

party,

party,party,party,

and

andandand

the

thethethe

third

thirdthirdthird

chosen

chosenchosenchosen

by

bybyby

those

thosethosethose

two

twotwotwo

arbitrators.

arbitrators.arbitrators.arbitrators.

A

AAA

hearing

hearinghearinghearing

on

ononon

the

thethethe

issues

issuesissuesissues

of

ofofof

all

allallall

claims

claimsclaimsclaims

for

forforfor

which

whichwhichwhich

arbitration

arbitrationarbitrationarbitration

is

isisis

sought

soughtsoughtsought

by

bybyby

either

eithereithereither

party

partypartyparty

shall

shallshallshall

be

bebebe

commenced

commencedcommencedcommenced

not

notnotnot

later

laterlaterlater

than

thanthanthan

sixty

sixtysixtysixty

(60)

(60)(60)(60)

days

daysdaysdays

from

fromfromfrom

the

thethethe

date

datedatedate

demand

demanddemanddemand

for

forforfor

arbitration

arbitrationarbitrationarbitration

is

isisis

made

mademademade

by

bybyby

the

thethethe

first

firstfirstfirst

party

partypartyparty

seeking

seekingseekingseeking

arbitration.

arbitration.arbitration.arbitration.

The

TheTheThe

arbitrator

arbitratorarbitratorarbitrator

(s)

(s)(s)(s)

must

mustmustmust

render

renderrenderrender

a

aaa

decision

decisiondecisiondecision

within

withinwithinwithin

ten

tententen

(10)

(10)(10)(10)

days

daysdaysdays

after

afterafterafter

the

thethethe

conclusion

conclusionconclusionconclusion

of

ofofof

such

suchsuchsuch

hearing.

hearing.hearing.hearing.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

either

eithereithereither

party

partypartyparty

may

maymaymay

pursue

pursuepursuepursue

other

otherotherother

legal

legallegallegal

means

meansmeansmeans

to

tototo

resolve

resolveresolveresolve

such

suchsuchsuch

dispute.

dispute.dispute.dispute.

5.5.3

5.5.35.5.35.5.3

Applicable

ApplicableApplicableApplicable

Law.

Law.Law.Law.

The

TheTheThe

arbitration

arbitrationarbitrationarbitration

shall

shallshallshall

be

bebebe

governed

governedgovernedgoverned

by

bybyby

the

thethethe

United

UnitedUnitedUnited

States

StatesStatesStates

Arbitration

ArbitrationArbitrationArbitration

Act.

Act.Act.Act.

The

TheTheThe

arbitrators

arbitratorsarbitratorsarbitrators

shali

shalishalishali

apply

applyapplyapply

the

thethethe

substantive

substantivesubstantivesubstantive

law

lawlawlaw

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California.

California.California.California.

The

TheTheThe

arbitrators

arbitratorsarbitratorsarbitrators

shall

shallshallshall

have

havehavehave

the

thethethe

authority

authorityauthorityauthority

to

tototo

grant

grantgrantgrant

any

anyanyany

legal

legallegallegal

remedy

remedyremedyremedy

available

availableavailableavailable

had

hadhadhad

the

thethethe

parties

partiespartiesparties

submitted

submittedsubmittedsubmitted

the

thethethe

dispute

disputedisputedispute

to

tototo

a

aaa

judicial

judicialjudicialjudicial

proceeding.

proceeding.proceeding.proceeding.

5.5.4

5.5.45.5.45.5.4

Situs.

Situs.Situs.Situs.

If

IfIfIf

arbitration

arbitrationarbitrationarbitration

is

isisis

required

requiredrequiredrequired

to

tototo

resolve

resolveresolveresolve

any

anyanyany

disputes

disputesdisputesdisputes

between

betweenbetweenbetween

the

thethethe

parties,

parties,parties,parties,

the

thethethe

proceedings

proceedingsproceedingsproceedings

to

tototo

resolve

resolveresolveresolve

the

thethethe

dispute

disputedisputedispute

shali

shalishalishali

be

bebebe

held

heldheldheld

in

ininin

the

thethethe

State

StateStateState

of

ofofof

California.

California.California.California.

This

ThisThisThis

provision

provisionprovisionprovision

shall

shallshallshall

not

notnotnot

be

bebebe

construed

construedconstruedconstrued

to

tototo

prevent

preventpreventprevent

a

aaa

party

partypartyparty

from

fromfromfrom

instituting

institutinginstitutinginstituting

and

andandand

a

aaa

party

partypartyparty

is

isisis

authorized

authorizedauthorizedauthorized

to

tototo

institute

instituteinstituteinstitute

formal

formalformalformal

proceedings

proceedingsproceedingsproceedings

to

tototo

avoid

avoidavoidavoid

the

thethethe

expiration

expirationexpirationexpiration

of

ofofof

any

anyanyany

applicabie

applicabieapplicabieapplicabie

ilmitation

ilmitationilmitationilmitation

periods.

periods.periods.periods.

5.6

5.65.65.6

Enforcement.

Enforcement.Enforcement.Enforcement.

Each

EachEachEach

party

partypartyparty

acknowledges

acknowledgesacknowledgesacknowledges

that

thatthatthat

the

thethethe

restrictions

restrictionsrestrictionsrestrictions

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

are

areareare

reasonable

reasonablereasonablereasonable

and

andandand

necessary

necessarynecessarynecessary

to

tototo

protect

protectprotectprotect

the

thethethe

other's

other'sother'sother's

legitimate

legitimatelegitimatelegitimate

business

businessbusinessbusiness

interests.

interests.interests.interests.

Each

EachEachEach

party

partypartyparty

acknowledges

acknowledgesacknowledgesacknowledges

that

thatthatthat

any

anyanyany

breach

breachbreachbreach

of

ofofof

any

anyanyany

of

ofofof

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Section

SectionSectionSection

5

555

shall

shallshallshall

result

resultresultresult

in

ininin

irreparable

irreparableirreparableirreparable

injury

injuryinjuryinjury

to

tototo

the

thethethe

other

otherotherother

for

forforfor

which

whichwhichwhich

money

moneymoneymoney
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damages

damagesdamagesdamages

could

couldcouldcould

not

notnotnot

adequately

adequatelyadequatelyadequately

compensate.

compensate.compensate.compensate.

If

IfIfIf

there

theretherethere

is

isisis

a

aaa

breach,

breach,breach,breach,

then

thenthenthen

the

thethethe

injured

injuredinjuredinjured

party

partypartyparty

shall

shallshallshall

be

bebebe

entitled,

entitled,entitled,entitled,

in

ininin

addition

additionadditionaddition

to

tototo

all

allallall

other

otherotherother

rights

rightsrightsrights

and

andandand

remedies

remediesremediesremedies

which

whichwhichwhich

it

ititit

may

maymaymay

have

havehavehave

at

atatat

law

lawlawlaw

or

ororor

in

ininin

equity,

equity,equity,equity,

to

tototo

have

havehavehave

a

aaa

decree

decreedecreedecree

of

ofofof

specific

specificspecificspecific

performance

performanceperformanceperformance

or

ororor

an

ananan

injunction

injunctioninjunctioninjunction

issued

issuedissuedissued

by

bybyby

any

anyanyany

competent

competentcompetentcompetent

court,

court,court,court,

requiring

requiringrequiringrequiring

the

thethethe

breach

breachbreachbreach

to

tototo

be

bebebe

cured

curedcuredcured

or

ororor

enjoining

enjoiningenjoiningenjoining

all

allallall

persons

personspersonspersons

involved

involvedinvolvedinvolved

from

fromfromfrom

continuing

continuingcontinuingcontinuing

the

thethethe

breach.

breach.breach.breach.

The

TheTheThe

existence

existenceexistenceexistence

of

ofofof

any

anyanyany

claim

claimclaimclaim

or

ororor

cause

causecausecause

of

ofofof

action

actionactionaction

which

whichwhichwhich

a

aaa

party

partypartyparty

or

ororor

any

anyanyany

other

otherotherother

person

personpersonperson

may

maymaymay

have

havehavehave

against

againstagainstagainst

the

thethethe

other

otherotherother

shall

shallshallshall

not

notnotnot

constitute

constituteconstituteconstitute

a

aaa

defense

defensedefensedefense

or

ororor

bar

barbarbar

to

tototo

the

thethethe

enforcement

enforcementenforcementenforcement

of

ofofof

any

anyanyany

of

ofofof

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Section

SectionSectionSection

5.

5.5.5.

6

666

TERMINATION

TERMINATIONTERMINATIONTERMINATION

6.1

6.16.16.1

Termination

TerminationTerminationTermination

by

bybyby

Customer.

Customer.Customer.Customer.

Customer

CustomerCustomerCustomer

may

maymaymay

immediately

immediatelyimmediatelyimmediately

terminate

terminateterminateterminate

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

by

bybyby

giving

givinggivinggiving

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

termination

terminationterminationtermination

to

tototo

SunGard,

SunGard,SunGard,SunGard,

upon

uponuponupon

the

thethethe

occurrence

occurrenceoccurrenceoccurrence

of

ofofof

any

anyanyany

of

ofofof

the

thethethe

following

followingfollowingfollowing

events:

events:events:events:

6.1.1

6.1.16.1.16.1.1

SunGard

SunGardSunGardSunGard

breaches

breachesbreachesbreaches

any

anyanyany

of

ofofof

its

itsitsits

material

materialmaterialmaterial

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

does

doesdoesdoes

not

notnotnot

cure

curecurecure

the

thethethe

breach

breachbreachbreach

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

(or

(or(or(or

such

suchsuchsuch

other

otherotherother

time

timetimetime

period

periodperiodperiod

as

asasas

may

maymaymay

be

bebebe

reasonable

reasonablereasonablereasonable

under

underunderunder

the

thethethe

circumstances)

circumstances)circumstances)circumstances)

after

afterafterafter

Customer

CustomerCustomerCustomer

gives

givesgivesgives

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

SunGard

SunGardSunGardSunGard

describing

describingdescribingdescribing

the

thethethe

breach

breachbreachbreach

in

ininin

reasonable

reasonablereasonablereasonable

detail.

detail.detail.detail.

6.1.2

6.1.26.1.26.1.2

SunGard

SunGardSunGardSunGard

(or

(or(or(or

a

aaa

surviving

survivingsurvivingsurviving

company

companycompanycompany

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

a

aaa

merger

mergermergermerger

or

ororor

sale

salesalesale

of

ofofof

SunGard)

SunGard)SunGard)SunGard)

dissolves

dissolvesdissolvesdissolves

or

ororor

liquidates

liquidatesliquidatesliquidates

or

ororor

otherwise

otherwiseotherwiseotherwise

discontinues

discontinuesdiscontinuesdiscontinues

substantially

substantiallysubstantiallysubstantially

all

allallall

of

ofofof

its

itsitsits

business

businessbusinessbusiness

operations.

operations.operations.operations.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

SunGard

SunGardSunGardSunGard

reserves

reservesreservesreserves

the

thethethe

right

rightrightright

to

tototo

outsource

outsourceoutsourceoutsource

professional

professionalprofessionalprofessional

services

servicesservicesservices

which

whichwhichwhich

will

willwillwill

not

notnotnot

be

bebebe

deemed

deemeddeemeddeemed

grounds

groundsgroundsgrounds

for

forforfor

Customer

CustomerCustomerCustomer

termination

terminationterminationtermination

hereunder.

hereunder.hereunder.hereunder.

6.2

6.26.26.2

Termination

TerminationTerminationTermination

by

bybyby

SunGard.

SunGard.SunGard.SunGard.

SunGard

SunGardSunGardSunGard

may

maymaymay

immediately

immediatelyimmediatelyimmediately

terminate

terminateterminateterminate

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

by

bybyby

giving

givinggivinggiving

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

termination

terminationterminationtermination

to

tototo

Customer,

Customer,Customer,Customer,

upon

uponuponupon

the

thethethe

occurrence

occurrenceoccurrenceoccurrence

of

ofofof

any

anyanyany

of

ofofof

the

thethethe

following

followingfollowingfollowing

events:

events:events:events:

6.2.1

6.2.16.2.16.2.1

Customer

CustomerCustomerCustomer

fails

failsfailsfails

to

tototo

pay

paypaypay

to

tototo

SunGard,

SunGard,SunGard,SunGard,

within

withinwithinwithin

Sixty

SixtySixtySixty

(60)

(60)(60)(60)

days

daysdaysdays

after

afterafterafter

SunGard

SunGardSunGardSunGard

makes

makesmakesmakes

written

writtenwrittenwritten

demand

demanddemanddemand

therefor,

therefor,therefor,therefor,

any

anyanyany

past-due

past-duepast-duepast-due

amount

amountamountamount

payable

payablepayablepayable

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

(includinÿ

(includinÿ(includinÿ(includinÿ

interest

interestinterestinterest

thereon)

thereon)thereon)thereon)

that

thatthatthat

is

isisis

not

notnotnot

the

thethethe

subject

subjectsubjectsubject

of

ofofof

a

aaa

good

goodgoodgood

faith

faithfaithfaith

dispute.

dispute.dispute.dispute.

6.2.2

6.2.26.2.26.2.2

Customer

CustomerCustomerCustomer

breaches

breachesbreachesbreaches

any

anyanyany

of

ofofof

its

itsitsits

material

materialmaterialmaterial

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

does

doesdoesdoes

not

notnotnot

cure

curecurecure

the

thethethe

breach

breachbreachbreach

within

withinwithinwithin

sixty

sixtysixtysixty

(60)

(60)(60)(60)

days

daysdaysdays

(or

(or(or(or

such

suchsuchsuch

other

otherotherother

time

timetimetime

period

periodperiodperiod

as

asasas

may

maymaymay

be

bebebe

reasonable)

reasonable)reasonable)reasonable)

after

afterafterafter

SunGard

SunGardSunGardSunGard

gives

givesgivesgives

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

Customer

CustomerCustomerCustomer

describing

describingdescribingdescribing

the

thethethe

breach

breachbreachbreach

in

ininin

reasonable

reasonablereasonablereasonable

detail.

detail.detail.detail.

6.2.3

6.2.36.2.36.2.3

Customer

CustomerCustomerCustomer

dissolves

dissolvesdissolvesdissolves

or

ororor

liquidates

liquidatesliquidatesliquidates

or

ororor

otherwise

otherwiseotherwiseotherwise

discontinues

discontinuesdiscontinuesdiscontinues

substantially

substantiallysubstantiallysubstantially

all

allallall

of

ofofof

its

itsitsits

business

businessbusinessbusiness

operations.

operations.operations.operations.
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6.3

6.36.36.3

Termination

TerminationTerminationTermination

for

forforfor

Convenience.

Convenience.Convenience.Convenience.

Customer

CustomerCustomerCustomer

may

maymaymay

terminate

terminateterminateterminate

this

thisthisthis

Agreement

AgreementAgreementAgreement

for

forforfor

any

anyanyany

reason

reasonreasonreason

it

ititit

determines

determinesdeterminesdetermines

that

thatthatthat

such

suchsuchsuch

termination

terminationterminationtermination

is

isisis

in

ininin

its

itsitsits

best

bestbestbest

interest.

interest.interest.interest.

In

InInIn

such

suchsuchsuch

event,

event,event,event,

the

thethethe

Customer

CustomerCustomerCustomer

shall

shallshallshall

provide

provideprovideprovide

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

SunGard

SunGardSunGardSunGard

and

andandand

termination

terminationterminationtermination

shall

shallshallshall

be

bebebe

effective

effectiveeffectiveeffective

as

asasas

of

ofofof

the

thethethe

date

datedatedate

and

andandand

time

timetimetime

specified

specifiedspecifiedspecified

therein.

therein.therein.therein.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

shali

shalishalishali

terminate

terminateterminateterminate

as

asasas

of

ofofof

that

thatthatthat

date,

date,date,date,

except

exceptexceptexcept

SunGard

SunGardSunGardSunGard

shall

shallshallshall

be

bebebe

paid

paidpaidpaid

for

forforfor

all

allallall

undisputed

undisputedundisputedundisputed

amounts

amountsamountsamounts

for

forforfor

work

workworkwork

performed

performedperformedperformed

and

andandand

all

allallall

Software

SoftwareSoftwareSoftware

which

whichwhichwhich

has

hashashas

passed

passedpassedpassed

installation

installationinstallationinstallation

acceptance

acceptanceacceptanceacceptance

as

asasas

per

perperper

Section

SectionSectionSection

3.2

3.23.23.2

up

upupup

to

tototo

the

thethethe

time

timetimetime

Customer

CustomerCustomerCustomer

terminates

terminatesterminatesterminates

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Upon

UponUponUpon

Termination,

Termination,Termination,Termination,

Customer

CustomerCustomerCustomer

shall

shallshallshall

return

returnreturnreturn

all

allallall

Software

SoftwareSoftwareSoftware

and

andandand

Documentation

DocumentationDocumentationDocumentation

and

andandand

make

makemakemake

no

nonono

further

furtherfurtherfurther

use

useuseuse

thereof

thereofthereofthereof

whatever,

whatever,whatever,whatever,

and

andandand

shall

shallshallshall

certify

certifycertifycertify

to

tototo

SunGard

SunGardSunGardSunGard

that

thatthatthat

all

allallall

copies

copiescopiescopies

of

ofofof

Software

SoftwareSoftwareSoftware

are

areareare

removed

removedremovedremoved

from

fromfromfrom

Customers

CustomersCustomersCustomers

computers.

computers.computers.computers.

6.4

6.46.46.4

Certain

CertainCertainCertain

Remedies

RemediesRemediesRemedies

for

forforfor

Nonpayment.

Nonpayment.Nonpayment.Nonpayment.

If

IfIfIf

Customer

CustomerCustomerCustomer

fails

failsfailsfails

to

tototo

pay

paypaypay

undisputed

undisputedundisputedundisputed

amounts

amountsamountsamounts

to

tototo

SunGard,

SunGard,SunGard,SunGard,

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

SunGard

SunGardSunGardSunGard

makes

makesmakesmakes

written

writtenwrittenwritten

demand

demanddemanddemand

therefor,

therefor,therefor,therefor,

any

anyanyany

past-due

past-duepast-duepast-due

amount

amountamountamount

payable

payablepayablepayable

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

(including

(including(including(including

interest

interestinterestinterest

thereon)

thereon)thereon)thereon)

that

thatthatthat

is

isisis

not

notnotnot

the

thethethe

subject

subjectsubjectsubject

of

ofofof

a

aaa

good

goodgoodgood

faith

faithfaithfaith

dispute

disputedisputedispute

in

ininin

addition

additionadditionaddition

to

tototo

all

allallall

other

otherotherother

rights

rightsrightsrights

and

andandand

remedies

remediesremediesremedies

which

whichwhichwhich

SunGard

SunGardSunGardSunGard

may

maymaymay

have

havehavehave

at

atatat

law

lawlawlaw

or

ororor

in

ininin

equity,

equity,equity,equity,

SunGard

SunGardSunGardSunGard

may,

may,may,may,

after

afterafterafter

fully

fullyfullyfully

executing

executingexecutingexecuting

the

thethethe

Dispute

DisputeDisputeDispute

Resolution

ResolutionResolutionResolution

process

processprocessprocess

in

ininin

Section

SectionSectionSection

5.5

5.55.55.5

and

andandand

without

withoutwithoutwithout

further

furtherfurtherfurther

notice

noticenoticenotice

to

tototo

Customer,

Customer,Customer,Customer,

suspend

suspendsuspendsuspend

performance

performanceperformanceperformance

or

ororor

revoke

revokerevokerevoke

the

thethethe

License

LicenseLicenseLicense

granted

grantedgrantedgranted

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

until

untiluntiluntil

all

allallall

past

pastpastpast

due

dueduedue

amounts

amountsamountsamounts

are

areareare

paid

paidpaidpaid

in

ininin

full.

full.full.full.

6.5

6.56.56.5

Effect

EffectEffectEffect

of

ofofof

Termination.

Termination.Termination.Termination.

Upon

UponUponUpon

a

aaa

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

whether

whetherwhetherwhether

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

6

666

or

ororor

otherwise,

otherwise,otherwise,otherwise,

Customer

CustomerCustomerCustomer

shall:

shall:shall:shall:

(a)

(a)(a)(a)

discontinue

discontinuediscontinuediscontinue

all

allallall

use

useuseuse

of

ofofof

all

allallall

Software

SoftwareSoftwareSoftware

and

andandand

Documentation,

Documentation,Documentation,Documentation,

(b)

(b)(b)(b)

promptly

promptlypromptlypromptly

return

returnreturnreturn

to

tototo

SunGard

SunGardSunGardSunGard

all

allallall

copies

copiescopiescopies

of

ofofof

the

thethethe

Software,

Software,Software,Software,

the

thethethe

Documentation

DocumentationDocumentationDocumentation

and

andandand

any

anyanyany

other

otherotherother

Proprietary

ProprietaryProprietaryProprietary

Items

ItemsItemsItems

then

thenthenthen

in

ininin

Customer's

Customer'sCustomer'sCustomer's

possession,

possession,possession,possession,

and

andandand

(c)

(c)(c)(c)

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

SunGard

SunGardSunGardSunGard

certifying

certifyingcertifyingcertifying

that

thatthatthat

all

allallall

copies

copiescopiescopies

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

have

havehavehave

been

beenbeenbeen

permanently

permanentlypermanentlypermanently

deleted

deleteddeleteddeleted

from

fromfromfrom

its

itsitsits

computers.

computers.computers.computers.

Customer

CustomerCustomerCustomer

shali

shalishalishali

remain

remainremainremain

liable

liableliableliable

for

forforfor

all

allallall

undisputed

undisputedundisputedundisputed

payments

paymentspaymentspayments

due

dueduedue

to

tototo

SunGard

SunGardSunGardSunGard

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

period

periodperiodperiod

ending

endingendingending

on

ononon

the

thethethe

date

datedatedate

of

ofofof

termination.

termination.termination.termination.

The

TheTheThe

provisions

provisionsprovisionsprovisions

of

ofofof

Schedule

ScheduleScheduleSchedule

B,

B,B,B,

and

andandand

Sections

SectionsSectionsSections

3,

3,3,3,

4

444

(excluding

(excluding(excluding(excluding

4.1),

4.1),4.1),4.1),

and

andandand

7

777

shall

shallshallshall

survive

survivesurvivesurvive

any

anyanyany

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

whether

whetherwhetherwhether

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

6

666

or

ororor

otherwise.

otherwise.otherwise.otherwise.

7

777

GENERAL

GENERALGENERALGENERAL

PROVISIONS

PROVISIONSPROVISIONSPROVISIONS

7.1

7.17.17.1

Notice.

Notice.Notice.Notice.

All

AllAllAll

notices,

notices,notices,notices,

consents

consentsconsentsconsents

and

andandand

other

otherotherother

communications

communicationscommunicationscommunications

under

underunderunder

or

ororor

regarding

regardingregardingregarding

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

in

ininin

writing

writingwritingwriting

and

andandand

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

have

havehavehave

been

beenbeenbeen

received

receivedreceivedreceived

on

ononon

the

thethethe

earlier

earlierearlierearlier

of

ofofof

the

thethethe

date

datedatedate

of

ofofof

actual

actualactualactual

receipt,

receipt,receipt,receipt,

the

thethethe

third

thirdthirdthird

business

businessbusinessbusiness

day

daydayday

after

afterafterafter

being

beingbeingbeing

mailed

mailedmailedmailed

by

bybyby

first

firstfirstfirst

class

classclassclass

certified

certifiedcertifiedcertified

air

airairair

mail,

mail,mail,mail,

or

ororor

the

thethethe

first

firstfirstfirst

business

businessbusinessbusiness

day

daydayday

after

afterafterafter

being

beingbeingbeing

sent

sentsentsent

by

bybyby

a

aaa

reputable

reputablereputablereputable

overnight

overnightovernightovernight

delivery

deliverydeliverydelivery

service.

service.service.service.

Any

AnyAnyAny

notice

noticenoticenotice

may

maymaymay

be

bebebe

given

givengivengiven

by

bybyby

facsimile,

facsimile,facsimile,facsimile,

provided

providedprovidedprovided

that

thatthatthat

a

aaa

signed

signedsignedsigned

written

writtenwrittenwritten

original

originaloriginaloriginal

is

isisis

sent

sentsentsent

by

bybyby

one

oneoneone

of

ofofof

the

thethethe

foregoing

foregoingforegoingforegoing

methods

methodsmethodsmethods

within

withinwithinwithin

twenty-four

twenty-fourtwenty-fourtwenty-four

(24)

(24)(24)(24)

hours

hourshourshours

thereafter.

thereafter.thereafter.thereafter.

Customer's

Customer'sCustomer'sCustomer's

address

addressaddressaddress

for

forforfor

notices

noticesnoticesnotices

is

isisis

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

35

353535

Cajon

CajonCajonCajon

Street

StreetStreetStreet

(Suite

(Suite(Suite(Suite

10),

10),10),10),

PO

POPOPO

Box

BoxBoxBox

3005,

3005,3005,3005,

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92373,

92373,92373,92373,

Attention:

Attention:Attention:Attention:

Finance

FinanceFinanceFinance

Director.

Director.Director.Director.

SunGard's

SunGard'sSunGard'sSunGard's

address

addressaddressaddress

for

forforfor

notices

noticesnoticesnotices

is

isisis

SunGard

SunGardSunGardSunGard

Bi-Tech

Bi-TechBi-TechBi-Tech

inc.,

inc.,inc.,inc.,

890

890890890

Fortress

FortressFortressFortress

Street,

Street,Street,Street,

Chico,

Chico,Chico,Chico,

CA

CACACA

95973,

95973,95973,95973,

Attention:

Attention:Attention:Attention:

Vice

ViceViceVice

President

PresidentPresidentPresident

of

ofofof

Finance,

Finance,Finance,Finance,

Either

EitherEitherEither

party

partypartyparty

may

maymaymay

change

changechangechange

its

itsitsits

address

addressaddressaddress

for

forforfor

notices

noticesnoticesnotices

by

bybyby

giving

givinggivinggiving

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

the

thethethe

new

newnewnew

address

addressaddressaddress

to

tototo

the

thethethe

other

otherotherother

party

partypartyparty

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

this

thisthisthis

Section.

Section.Section.Section.
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7.2

7.27.27.2

Parties

PartiesPartiesParties

in

ininin

interest.

interest.interest.interest.

7.2.1

7.2.17.2.17.2.1

This

ThisThisThis

Agreement

AgreementAgreementAgreement

shali

shalishalishali

bind,

bind,bind,bind,

benefit

benefitbenefitbenefit

and

andandand

be

bebebe

enforceable

enforceableenforceableenforceable

by

bybyby

and

andandand

against

againstagainstagainst

SunGard

SunGardSunGardSunGard

and

andandand

Customer

CustomerCustomerCustomer

and,

and,and,and,

to

tototo

the

thethethe

extent

extentextentextent

permitted

permittedpermittedpermitted

hereby,

hereby,hereby,hereby,

their

theirtheirtheir

respective

respectiverespectiverespective

successors

successorssuccessorssuccessors

and

andandand

assigns.

assigns.assigns.assigns.

7.2.2

7.2.27.2.27.2.2

Neither

NeitherNeitherNeither

party

partypartyparty

shall

shallshallshall

assign

assignassignassign

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

any

anyanyany

of

ofofof

its

itsitsits

rights

rightsrightsrights

hereunder,

hereunder,hereunder,hereunder,

nor

nornornor

delegate

delegatedelegatedelegate

any

anyanyany

of

ofofof

its

itsitsits

obligations

obligationsobligationsobligations

hereunder,

hereunder,hereunder,hereunder,

without

withoutwithoutwithout

the

thethethe

other

otherotherother

party's

party'sparty'sparty's

prior

priorpriorprior

written

writtenwrittenwritten

consent,

consent,consent,consent,

except

exceptexceptexcept

that

thatthatthat

such

suchsuchsuch

other

otherotherother

party's

party'sparty'sparty's

consent

consentconsentconsent

shall

shallshallshall

not

notnotnot

be

bebebe

required

requiredrequiredrequired

in

ininin

the

thethethe

case

casecasecase

of

ofofof

an

ananan

assignment

assignmentassignmentassignment

to

tototo

a

aaa

purchaser

purchaserpurchaserpurchaser

of

ofofof

or

ororor

successor

successorsuccessorsuccessor

to

tototo

substantially

substantiallysubstantiallysubstantially

all

allallall

of

ofofof

such

suchsuchsuch

party's

party'sparty'sparty's

business

businessbusinessbusiness

or

ororor

to

tototo

an

ananan

affiliate

affiliateaffiliateaffiliate

of

ofofof

such

suchsuchsuch

party,

party,party,party,

provided

providedprovidedprovided

that

thatthatthat

the

thethethe

scope

scopescopescope

of

ofofof

any

anyanyany

license

licenselicenselicense

granted

grantedgrantedgranted

hereunder

hereunderhereunderhereunder

does

doesdoesdoes

not

notnotnot

change

changechangechange

and

andandand

the

thethethe

assignor

assignorassignorassignor

guarantees

guaranteesguaranteesguarantees

the

thethethe

obligations

obligationsobligationsobligations

of

ofofof

the

thethethe

assignee.

assignee.assignee.assignee.

Any

AnyAnyAny

assignment

assignmentassignmentassignment

by

bybyby

a

aaa

party

partypartyparty

in

ininin

breach

breachbreachbreach

of

ofofof

this

thisthisthis

Section

SectionSectionSection

shall

shallshallshall

be

bebebe

void.

void.void.void.

7.2.3

7.2.37.2.37.2.3

Any

AnyAnyAny

express

expressexpressexpress

assignment

assignmentassignmentassignment

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

any

anyanyany

change

changechangechange

in

ininin

control

controlcontrolcontrol

of

ofofof

Customer,

Customer,Customer,Customer,

any

anyanyany

acquisition

acquisitionacquisitionacquisition

of

ofofof

additional

additionaladditionaladditional

business

businessbusinessbusiness

by

bybyby

Customer

CustomerCustomerCustomer

shall

shallshallshall

constitute

constituteconstituteconstitute

an

ananan

assignment

assignmentassignmentassignment

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

Customer

CustomerCustomerCustomer

for

forforfor

purposes

purposespurposespurposes

of

ofofof

this

thisthisthis

Section

SectionSectionSection

7.2

7.27.27.2

("Customer

("Customer("Customer("Customer

Assignment").

Assignment").Assignment").Assignment").

Customer

CustomerCustomerCustomer

shali

shalishalishali

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

SunGard

SunGardSunGardSunGard

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

prior

priorpriorprior

to

tototo

an

ananan

Assignment

AssignmentAssignmentAssignment

certifying

certifyingcertifyingcertifying

the

thethethe

expected

expectedexpectedexpected

use

useuseuse

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

to

tototo

process

processprocessprocess

any

anyanyany

additional

additionaladditionaladditional

business

businessbusinessbusiness

related

relatedrelatedrelated

to

tototo

such

suchsuchsuch

Customer

CustomerCustomerCustomer

Assignment

AssignmentAssignmentAssignment

("Additional

("Additional("Additional("Additional

Business").

Business").Business").Business").

If

IfIfIf

any

anyanyany

Customer

CustomerCustomerCustomer

Assignment

AssignmentAssignmentAssignment

occurs,

occurs,occurs,occurs,

Customer

CustomerCustomerCustomer

may

maymaymay

continue

continuecontinuecontinue

to

tototo

process

processprocessprocess

the

thethethe

business

businessbusinessbusiness

to

tototo

the

thethethe

extent

extentextentextent

it

ititit

existed

existedexistedexisted

prior

priorpriorprior

to

tototo

any

anyanyany

such

suchsuchsuch

Customer

CustomerCustomerCustomer

Assignment,

Assignment,Assignment,Assignment,

but

butbutbut

Customer

CustomerCustomerCustomer

may

maymaymay

not

notnotnot

use

useuseuse

the

thethethe

Software

SoftwareSoftwareSoftware

to

tototo

process

processprocessprocess

any

anyanyany

Additionai

AdditionaiAdditionaiAdditionai

Business

BusinessBusinessBusiness

until

untiluntiluntil

and

andandand

unless

unlessunlessunless

Customer

CustomerCustomerCustomer

has

hashashas

paid

paidpaidpaid

SunGard

SunGardSunGardSunGard

an

ananan

Additional

AdditionalAdditionalAdditional

Business

BusinessBusinessBusiness

fee,

fee,fee,fee,

to

tototo

be

bebebe

mutually

mutuallymutuallymutually

agreed

agreedagreedagreed

to,

to,to,to,

and

andandand

any

anyanyany

use

useuseuse

to

tototo

process

processprocessprocess

any

anyanyany

Additional

AdditionalAdditionalAdditional

Business

BusinessBusinessBusiness

prior

priorpriorprior

to

tototo

the

thethethe

payment

paymentpaymentpayment

of

ofofof

such

suchsuchsuch

fee

feefeefee

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

a

aaa

material

materialmaterialmaterial

breach

breachbreachbreach

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Customer

CustomerCustomerCustomer

shall

shallshallshall

promptly

promptlypromptlypromptly

complete

completecompletecomplete

and

andandand

return

returnreturnreturn

to

tototo

SunGard

SunGardSunGardSunGard

periodic

periodicperiodicperiodic

certifications

certificationscertificationscertifications

which

whichwhichwhich

SunGard,

SunGard,SunGard,SunGard,

in

ininin

its

itsitsits

soie

soiesoiesoie

discretion,

discretion,discretion,discretion,

may

maymaymay

from

fromfromfrom

time

timetimetime

to

tototo

time

timetimetime

send

sendsendsend

to

tototo

Customer,

Customer,Customer,Customer,

certifying

certifyingcertifyingcertifying

the

thethethe

actual

actualactualactual

use

useuseuse

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

to

tototo

process

processprocessprocess

any

anyanyany

Additional

AdditionalAdditionalAdditional

Business.

Business.Business.Business.

7.3

7.37.37.3

Export

ExportExportExport

Laws

LawsLawsLaws

and

andandand

Use

UseUseUse

Outside

OutsideOutsideOutside

of

ofofof

the

thethethe

United

UnitedUnitedUnited

States.

States.States.States.

Customer

CustomerCustomerCustomer

shall

shallshallshall

comply

complycomplycomply

with

withwithwith

the

thethethe

Export

ExportExportExport

Laws.

Laws.Laws.Laws.

Customer

CustomerCustomerCustomer

shall

shallshallshall

not

notnotnot

export

exportexportexport

or

ororor

re-export

re-exportre-exportre-export

directly

directlydirectlydirectly

or

ororor

indirectly

indirectlyindirectlyindirectly

(including

(including(including(including

via

viaviavia

remote

remoteremoteremote

access)

access)access)access)

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

to

tototo

any

anyanyany

country

countrycountrycountry

to

tototo

which

whichwhichwhich

a

aaa

license

licenselicenselicense

is

isisis

required

requiredrequiredrequired

under

underunderunder

the

thethethe

Export

ExportExportExport

Laws

LawsLawsLaws

without

withoutwithoutwithout

first

firstfirstfirst

obtaining

obtainingobtainingobtaining

a

aaa

license.

license.license.license.

7.4

7.47.47.4

Relationship.

Relationship.Relationship.Relationship.

The

TheTheThe

relationship

relationshiprelationshiprelationship

between

betweenbetweenbetween

the

thethethe

parties

partiespartiesparties

created

createdcreatedcreated

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

that

thatthatthat

of

ofofof

independent

independentindependentindependent

contractors

contractorscontractorscontractors

and

andandand

not

notnotnot

partners,

partners,partners,partners,

joint

jointjointjoint

venturers

venturersventurersventurers

or

ororor

agents.

agents.agents.agents.

7.5

7.57.57.5

Entire

EntireEntireEntire

Understanding.

Understanding.Understanding.Understanding.

This

ThisThisThis

Agreement,

Agreement,Agreement,Agreement,

which

whichwhichwhich

includes

includesincludesincludes

and

andandand

incorporates

incorporatesincorporatesincorporates

the

thethethe

Schedules

SchedulesSchedulesSchedules

referred

referredreferredreferred

to

tototo

herein,

herein,herein,herein,

states

statesstatesstates

the

thethethe

entire

entireentireentire

understanding

understandingunderstandingunderstanding

between

betweenbetweenbetween

the

thethethe

parties

partiespartiesparties

with

withwithwith

respect

respectrespectrespect

to

tototo

its

itsitsits

subject

subjectsubjectsubject

matter,

matter,matter,matter,

and

andandand

supersedes

supersedessupersedessupersedes

all

allallall

prior

priorpriorprior

proposals,

proposals,proposals,proposals,
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marketing

marketingmarketingmarketing

materials,

materials,materials,materials,

negotiations

negotiationsnegotiationsnegotiations

and

andandand

other

otherotherother

written

writtenwrittenwritten

or

ororor

oral

oraloraloral

communications

communicationscommunicationscommunications

between

betweenbetweenbetween

the

thethethe

parties

partiespartiesparties

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

subject

subjectsubjectsubject

matter

mattermattermatter

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Any

AnyAnyAny

written,

written,written,written,

printed

printedprintedprinted

or

ororor

other

otherotherother

materiais

materiaismateriaismateriais

which

whichwhichwhich

SunGard

SunGardSunGardSunGard

provides

providesprovidesprovides

to

tototo

Customer

CustomerCustomerCustomer

that

thatthatthat

are

areareare

not

notnotnot

included

includedincludedincluded

in

ininin

the

thethethe

Documentation

DocumentationDocumentationDocumentation

are

areareare

provided

providedprovidedprovided

on

ononon

an

ananan

"as

"as"as"as

is"

is"is"is"

basis,

basis,basis,basis,

without

withoutwithoutwithout

warranty,

warranty,warranty,warranty,

and

andandand

solely

solelysolelysolely

as

asasas

an

ananan

accommodation

accommodationaccommodationaccommodation

to

tototo

Customer.

Customer.Customer.Customer.

7.6

7.67.67.6

Modification

ModificationModificationModification

and

andandand

Waiver.

Waiver.Waiver.Waiver.

No

NoNoNo

modification

modificationmodificationmodification

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

no

nonono

waiver

waiverwaiverwaiver

of

ofofof

any

anyanyany

breach

breachbreachbreach

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

shall

shallshallshall

be

bebebe

effective

effectiveeffectiveeffective

unless

unlessunlessunless

in

ininin

writing

writingwritingwriting

and

andandand

signed

signedsignedsigned

by

bybyby

an

ananan

authorized

authorizedauthorizedauthorized

representative

representativerepresentativerepresentative

of

ofofof

the

thethethe

party

partypartyparty

against

againstagainstagainst

whom

whomwhomwhom

enforcement

enforcementenforcementenforcement

is

isisis

sought.

sought.sought.sought.

No

NoNoNo

waiver

waiverwaiverwaiver

of

ofofof

any

anyanyany

breach

breachbreachbreach

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

no

nonono

course

coursecoursecourse

of

ofofof

dealing

dealingdealingdealing

between

betweenbetweenbetween

the

thethethe

parties,

parties,parties,parties,

shall

shallshallshall

be

bebebe

construed

construedconstruedconstrued

as

asasas

a

aaa

waiver

waiverwaiverwaiver

of

ofofof

any

anyanyany

subsequent

subsequentsubsequentsubsequent

breach

breachbreachbreach

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

7.7

7.77.77.7

Severability.

Severability.Severability.Severability.

A

AAA

determination

determinationdeterminationdetermination

that

thatthatthat

any

anyanyany

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

invalid

invalidinvalidinvalid

or

ororor

unenforceable

unenforceableunenforceableunenforceable

shall

shallshallshall

not

notnotnot

affect

affectaffectaffect

the

thethethe

other

otherotherother

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

7.8

7.87.87.8

Headings.

Headings.Headings.Headings.

Section

SectionSectionSection

headings

headingsheadingsheadings

are

areareare

for

forforfor

convenience

convenienceconvenienceconvenience

of

ofofof

reference

referencereferencereference

only

onlyonlyonly

and

andandand

shall

shallshallshall

not

notnotnot

affect

affectaffectaffect

the

thethethe

interpretation

interpretationinterpretationinterpretation

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

7.9

7.97.97.9

Construction

ConstructionConstructionConstruction

of

ofofof

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

are

areareare

the

thethethe

result

resultresultresult

of

ofofof

negotiations

negotiationsnegotiationsnegotiations

between

betweenbetweenbetween

the

thethethe

parties.

parties.parties.parties.

No

NoNoNo

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

construed

construedconstruedconstrued

in

ininin

favor

favorfavorfavor

of

ofofof

or

ororor

against

againstagainstagainst

any

anyanyany

party

partypartyparty

because

becausebecausebecause

one

oneoneone

party

partypartyparty

or

ororor

its

itsitsits

professional

professionalprofessionalprofessional

advisors

advisorsadvisorsadvisors

participated

participatedparticipatedparticipated

in

ininin

the

thethethe

preparation

preparationpreparationpreparation

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

7.10

7.107.107.10

PersonneL

PersonneLPersonneLPersonneL

Neither

NeitherNeitherNeither

party

partypartyparty

shall,

shall,shall,shall,

directly

directlydirectlydirectly

or

ororor

through

throughthroughthrough

one

oneoneone

or

ororor

more

moremoremore

subsidiaries

subsidiariessubsidiariessubsidiaries

or

ororor

other

otherotherother

controlled

controlledcontrolledcontrolled

entities,

entities,entities,entities,

actively

activelyactivelyactively

recruit

recruitrecruitrecruit

any

anyanyany

programmer,

programmer,programmer,programmer,

trainer,

trainer,trainer,trainer,

or

ororor

member

membermembermember

of

ofofof

a

aaa

data

datadatadata

processing,

processing,processing,processing,

customer

customercustomercustomer

support

supportsupportsupport

or

ororor

conversion

conversionconversionconversion

team

teamteamteam

of

ofofof

the

thethethe

other

otherotherother

at

atatat

any

anyanyany

time

timetimetime

when

whenwhenwhen

such

suchsuchsuch

person

personpersonperson

is

isisis

employed

employedemployedemployed

or

ororor

engaged

engagedengagedengaged

by

bybyby

such

suchsuchsuch

party

partypartyparty

or

ororor

during

duringduringduring

the

thethethe

six

sixsixsix

(6)

(6)(6)(6)

months

monthsmonthsmonths

after

afterafterafter

such

suchsuchsuch

employment

employmentemploymentemployment

or

ororor

engagement

engagementengagementengagement

ends.

ends.ends.ends.

This

ThisThisThis

provision

provisionprovisionprovision

will

willwillwill

remain

remainremainremain

in

ininin

effect

effecteffecteffect

during

duringduringduring

the

thethethe

term

termtermterm

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

for

forforfor

a

aaa

period

periodperiodperiod

of

ofofof

one

oneoneone

(1)

(1)(1)(1)

year

yearyearyear

after

afterafterafter

expiration

expirationexpirationexpiration

or

ororor

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

7.11

7.117.117.11

Jurisdiction

JurisdictionJurisdictionJurisdiction

and

andandand

Process,

Process,Process,Process,

In

InInIn

any

anyanyany

action

actionactionaction

relating

relatingrelatingrelating

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

(a)

(a)(a)(a)

each

eacheacheach

of

ofofof

the

thethethe

parties

partiespartiesparties

irrevocably

irrevocablyirrevocablyirrevocably

consents

consentsconsentsconsents

to

tototo

the

thethethe

exclusive

exclusiveexclusiveexclusive

jurisdiction

jurisdictionjurisdictionjurisdiction

and

andandand

venue

venuevenuevenue

of

ofofof

the

thethethe

federal

federalfederalfederal

and

andandand

state

statestatestate

courts

courtscourtscourts

located

locatedlocatedlocated

in

ininin

the

thethethe

State

StateStateState

of

ofofof

California,

California,California,California,

(b)

(b)(b)(b)

each

eacheacheach

of

ofofof

the

thethethe

parties

partiespartiesparties

irrevocably

irrevocablyirrevocablyirrevocably

waives

waiveswaiveswaives

the

thethethe

right

rightrightright

to

tototo

trial

trialtrialtrial

by

bybyby

jury,

jury,jury,jury,

(c)

(c)(c)(c)

each

eacheacheach

of

ofofof

the

thethethe

parties

partiespartiesparties

irrevocably

irrevocablyirrevocablyirrevocably

consents

consentsconsentsconsents

to

tototo

service

serviceserviceservice

of

ofofof

process

processprocessprocess

by

bybyby

first

firstfirstfirst

class

classclassclass

certified

certifiedcertifiedcertified

mail,

mail,mail,mail,

return

returnreturnreturn

receipt

receiptreceiptreceipt

requested,

requested,requested,requested,

postage

postagepostagepostage

prepaid,

prepaid,prepaid,prepaid,

to

tototo

the

thethethe

address

addressaddressaddress

at

atatat

which

whichwhichwhich

the

thethethe

party

partypartyparty

is

isisis

to

tototo

receive

receivereceivereceive

notice

noticenoticenotice

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

Section

SectionSectionSection

7.1,

7.1,7.1,7.1,

and

andandand

(d)

(d)(d)(d)

the

thethethe

prevailing

prevailingprevailingprevailing

party

partypartyparty

shall

shallshallshall

be

bebebe

entitled

entitledentitledentitled

to

tototo

recover

recoverrecoverrecover

its

itsitsits

reasonable

reasonablereasonablereasonable

attorney's

attorney'sattorney'sattorney's

fees

feesfeesfees

(including,

(including,(including,(including,

if

ififif

applicable,

applicable,applicable,applicable,

charges

chargeschargescharges

for

forforfor

in-

in-in-in-

house

househousehouse

counsel),

counsel),counsel),counsel),

court

courtcourtcourt

costs

costscostscosts

and

andandand

other

otherotherother

legai

legailegailegai

expenses

expensesexpensesexpenses

from

fromfromfrom

the

thethethe

other

otherotherother

party.

party.party.party.

7.12

7.127.127.12

Governing

GoverningGoverningGoverning

Law.

Law.Law.Law.

THIS

THISTHISTHIS

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

SHALL

SHALLSHALLSHALL

BE

BEBEBE

CONSTRUED

CONSTRUEDCONSTRUEDCONSTRUED

AND

ANDANDAND

ENFORCED

ENFORCEDENFORCEDENFORCED

IN

INININ

ACCORDANCE

ACCORDANCEACCORDANCEACCORDANCE

WITH

WITHWITHWITH

THE

THETHETHE

LAWS

LAWSLAWSLAWS

OF

OFOFOF

CALIFORNIA.

CALIFORNIA.CALIFORNIA.CALIFORNIA.
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7.13

7.137.137.13

Piggy

PiggyPiggyPiggy

Back

BackBackBack

Clause.

Clause.Clause.Clause.

Whereas

WhereasWhereasWhereas

Customer

CustomerCustomerCustomer

has

hashashas

conducted

conductedconductedconducted

a

aaa

competitive

competitivecompetitivecompetitive

evaluation

evaluationevaluationevaluation

and

andandand

has

hashashas

concluded

concludedconcludedconcluded

such

suchsuchsuch

efforts

effortseffortsefforts

with

withwithwith

this

thisthisthis

negotiated

negotiatednegotiatednegotiated

Agreement;

Agreement;Agreement;Agreement;

therefore

thereforethereforetherefore

this

thisthisthis

Agreement

AgreementAgreementAgreement

may

maymaymay

serve

serveserveserve

as

asasas

the

thethethe

basis

basisbasisbasis

for

forforfor

other

otherotherother

similar

similarsimilarsimilar

Agreements

AgreementsAgreementsAgreements

whereby

wherebywherebywhereby

like

likelikelike

entities

entitiesentitiesentities

may

maymaymay

contract

contractcontractcontract

separately

separatelyseparatelyseparately

with

withwithwith

SunGard.

SunGard.SunGard.SunGard.

7.14

7.147.147.14

Order

OrderOrderOrder

of

ofofof

Precedence.

Precedence.Precedence.Precedence.

Ali

AliAliAli

reasonable

reasonablereasonablereasonable

attempts

attemptsattemptsattempts

shall

shallshallshall

be

bebebe

made

mademademade

to

tototo

impact

impactimpactimpact

this

thisthisthis

writing

writingwritingwriting

and

andandand

all

allallall

exhibits

exhibitsexhibitsexhibits

and

andandand

addenda

addendaaddendaaddenda

as

asasas

being

beingbeingbeing

consistent

consistentconsistentconsistent

with

withwithwith

one

oneoneone

another.

another.another.another.

In

InInIn

the

thethethe

event

eventeventevent

of

ofofof

a

aaa

conflict

conflictconflictconflict

between

betweenbetweenbetween

this

thisthisthis

Agreement

AgreementAgreementAgreement

(exclusive

(exclusive(exclusive(exclusive

of

ofofof

Exhibits)

Exhibits)Exhibits)Exhibits)

and

andandand

any

anyanyany

of

ofofof

the

thethethe

Exhibits,

Exhibits,Exhibits,Exhibits,

the

thethethe

terms

termstermsterms

of

ofofof

the

thethethe

Agreement

AgreementAgreementAgreement

shall

shallshallshall

prevail

prevailprevailprevail

over

overoverover

the

thethethe

terms

termstermsterms

of

ofofof

the

thethethe

Exhibits

ExhibitsExhibitsExhibits

and

andandand

addenda,

addenda,addenda,addenda,

uniess

uniessuniessuniess

the

thethethe

parties

partiespartiesparties

agree

agreeagreeagree

otherwise

otherwiseotherwiseotherwise

in

ininin

writing.

writing.writing.writing.

The

TheTheThe

parties

partiespartiesparties

will

willwillwill

use

useuseuse

good

goodgoodgood

faith

faithfaithfaith

efforts

effortseffortsefforts

to

tototo

resolve

resolveresolveresolve

any

anyanyany

such

suchsuchsuch

conflict.

conflict.conflict.conflict.

8.0

8.08.08.0

Special

SpecialSpecialSpecial

Provision

ProvisionProvisionProvision

1.

1.1.1.

Help

HelpHelpHelp

Desk

DeskDeskDesk

Support,

Support,Support,Support,

Software

SoftwareSoftwareSoftware

Update

UpdateUpdateUpdate

Support

SupportSupportSupport

and

andandand

Software

SoftwareSoftwareSoftware

Release

ReleaseReleaseRelease

Support

SupportSupportSupport

may

maymaymay

continue

continuecontinuecontinue

or

ororor

be

bebebe

discontinued

discontinueddiscontinueddiscontinued

at

atatat

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

option

optionoptionoption

from

fromfromfrom

year

yearyearyear

to

tototo

year.

year.year.year.

Discontinuance

DiscontinuanceDiscontinuanceDiscontinuance

of

ofofof

the

thethethe

maintenance

maintenancemaintenancemaintenance

agreement

agreementagreementagreement

shall

shallshallshall

not

notnotnot

nullify

nullifynullifynullify

or

ororor

terminate

terminateterminateterminate

any

anyanyany

other

otherotherother

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

Customer

CustomerCustomerCustomer

may

maymaymay

continue

continuecontinuecontinue

to

tototo

use

useuseuse

the

thethethe

Software

SoftwareSoftwareSoftware

even

eveneveneven

if

ififif

support

supportsupportsupport

is

isisis

discontinued.

discontinued.discontinued.discontinued.

9.0

9.09.09.0

Special

SpecialSpecialSpecial

Provision

ProvisionProvisionProvision

2.

2.2.2.

SunGard

SunGardSunGardSunGard

and

andandand

Advanced

AdvancedAdvancedAdvanced

Utility

UtilityUtilityUtility

Systems

SystemsSystemsSystems

have

havehavehave

agreed

agreedagreedagreed

to

tototo

work

workworkwork

together

togethertogethertogether

to

tototo

provide

provideprovideprovide

an

ananan

interface

interfaceinterfaceinterface

between

betweenbetweenbetween

SunGard's

SunGard'sSunGard'sSunGard's

Accounts

AccountsAccountsAccounts

Receivable

ReceivableReceivableReceivable

module

modulemodulemodule

and

andandand

Advanced

AdvancedAdvancedAdvanced

Utility

UtilityUtilityUtility

Systems

SystemsSystemsSystems

Utility

UtilityUtilityUtility

Billing

BillingBillingBilling

module.

module.module.module.

The

TheTheThe

interface

interfaceinterfaceinterface

will

willwillwill

function

functionfunctionfunction

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

final

finalfinalfinal

specifications

specificationsspecificationsspecifications

written

writtenwrittenwritten

by

bybyby

SunGard

SunGardSunGardSunGard

and

andandand

agreed

agreedagreedagreed

to

tototo

by

bybyby

the

thethethe

consuitant

consuitantconsuitantconsuitant

and

andandand

signed

signedsignedsigned

off

offoffoff

by

bybyby

the

thethethe

Customer,

Customer,Customer,Customer,

per

perperper

the

thethethe

Formal

FormalFormalFormal

Modification

ModificationModificationModification

and

andandand

Acceptance

AcceptanceAcceptanceAcceptance

Process

ProcessProcessProcess

language

languagelanguagelanguage

found

foundfoundfound

herein

hereinhereinherein

in

ininin

Schedule

ScheduleScheduleSchedule

F.

F.F.F.
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SCHEDULE

SCHEDULESCHEDULESCHEDULE

A

AAA

TO

TOTOTO

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

itemized

itemizeditemizeditemized

list

listlistlist

of

ofofof

Software

SoftwareSoftwareSoftware

and

andandand

associated

associatedassociatedassociated

Professional

ProfessionalProfessionalProfessional

Services

ServicesServicesServices

B

BBB

i

iii

-

---

T

TTT

E

EEE

C

CCC

H

HHH

SUMMARY

SUMMARYSUMMARYSUMMARY

PAGE

PAGEPAGEPAGE

T

TTT

a

aaa

SUNGARD*

SUNGARD*SUNGARD*SUNGARD*

Company

CompanyCompanyCompany

25

252525

Concurrent

ConcurrentConcurrentConcurrent

User

UserUserUser

License

LicenseLicenseLicense

1st

1st1st1st

Year

YearYearYear

Professional

ProfessionalProfessionalProfessional

Ucense

UcenseUcenseUcense

Fees

FeesFeesFees

Support

SupportSupportSupport

Service

ServiceServiceService

Fees

FeesFeesFees

Totals

TotalsTotalsTotals

SunGard

SunGardSunGardSunGard

Application

ApplicationApplicationApplication

Software

SoftwareSoftwareSoftware

150,120

150,120150,120150,120

30,028

30,02830,02830,028

180,148

180,148180,148180,148

Third

ThirdThirdThird

Party

PartyPartyParty

Software

SoftwareSoftwareSoftware

48,110

48,11048,11048,110

5,735

5,7355,7355,735

53,845

53,84553,84553,845

Standard

StandardStandardStandard

Training,

Training,Training,Training,

Conversion,

Conversion,Conversion,Conversion,

&

&&&

Task

TaskTaskTask

Hours

HoursHoursHours

207,750

207,750207,750207,750

207,750

207,750207,750207,750

Custom

CustomCustomCustom

Professional

ProfessionalProfessionalProfessional

Services

ServicesServicesServices

160,882

160,882160,882160,882

160,882

160,882160,882160,882

Bi-Tech

Bi-TechBi-TechBi-Tech

Grand

GrandGrandGrand

Total

TotalTotalTotal

$198,230

$198,230$198,230$198,230

$35,763

$35,763$35,763$35,763

$368,632

$368,632$368,632$368,632

$602,625

$602,625$602,625$602,625

Applicable

ApplicableApplicableApplicable

Sales

SalesSalesSales

Tax

TaxTaxTax

$17,101

$17,101$17,101$17,101

Maximum

MaximumMaximumMaximum

Contract

ContractContractContract

Value

ValueValueValue

$619,726

$619,726$619,726$619,726

Note:

Note:Note:Note:

The

TheTheThe

Maximum

MaximumMaximumMaximum

Contract

ContractContractContract

Value

ValueValueValue

shown

shownshownshown

herein

hereinhereinherein

does

doesdoesdoes

not

notnotnot

include

includeincludeinclude

reimbursable

reimbursablereimbursablereimbursable

travel

traveltraveltravel

costs

costscostscosts

incurred

incurredincurredincurred

during

duringduringduring

the

thethethe

implementation.

implementation.implementation.implementation.

Such

SuchSuchSuch

costs

costscostscosts

are

areareare

estimated

estimatedestimatedestimated

to

tototo

be

bebebe

$49,125

$49,125$49,125$49,125
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B

BBB

i

iii

-

---

T

TTT

E

EEE

C

CCC

H

HHH

CUSTOM

CUSTOMCUSTOMCUSTOM

PROFESSIONAL

PROFESSIONALPROFESSIONALPROFESSIONAL

SERVICES

SERVICESSERVICESSERVICES

a

aaa

SUNGARD'

SUNGARD'SUNGARD'SUNGARD'

Company

CompanyCompanyCompany

Hourly

HourlyHourlyHourly

CUSTOM

CUSTOMCUSTOMCUSTOM

PROFESSiONAL

PROFESSiONALPROFESSiONALPROFESSiONAL

SERVICES

SERVICESSERVICESSERVICES

Rate

RateRateRate

Hours

HoursHoursHours

Dollars

DollarsDollarsDollars

Account

AccountAccountAccount

Manager

ManagerManagerManager

@

@@@

SunGard

SunGardSunGardSunGard

Bl-Tech

Bl-TechBl-TechBl-Tech

N/A

N/AN/AN/A

Fixed

FixedFixedFixed

Fee

FeeFeeFee

10,000

10,00010,00010,000

Special

SpecialSpecialSpecial

Needs

NeedsNeedsNeeds

Consulting/Set-up

Consulting/Set-upConsulting/Set-upConsulting/Set-up

150

150150150

120

120120120

18,000

18,00018,00018,000

Software

SoftwareSoftwareSoftware

installation

installationinstallationinstallation

&

&&&

Technical

TechnicalTechnicalTechnical

Training

TrainingTrainingTraining

138

138138138

64

646464

8,832

8,8328,8328,832

System

SystemSystemSystem

Level

LevelLevelLevel

Setup

SetupSetupSetup

&

&&&

Training

TrainingTrainingTraining

(printers,

(printers,(printers,(printers,

etc)

etc)etc)etc)

150

150150150

24

242424

3,600

3,6003,6003,600

Additional

AdditionalAdditionalAdditional

Implementation

ImplementationImplementationImplementation

Assistance

AssistanceAssistanceAssistance

150

150150150

696

696696696

104,400

104,400104,400104,400

Interface

InterfaceInterfaceInterface

AUSC

AUSCAUSCAUSC

Utility

UtilityUtilityUtility

Billing

BillingBillingBilling

to

tototo

SunGard

SunGardSunGardSunGard

BI-Tech

BI-TechBI-TechBI-Tech

150

150150150

40

404040

6,000

6,0006,0006,000

Anticipated

AnticipatedAnticipatedAnticipated

Modifications/Customizations

Modifications/CustomizationsModifications/CustomizationsModifications/Customizations

150

150150150

67

676767

10,050

10,05010,05010,050

Total

TotalTotalTotal

Custom

CustomCustomCustom

Professional

ProfessionalProfessionalProfessional

Services

ServicesServicesServices

160,882

160,882160,882160,882
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TTT

E

EEE

C

CCC

H

HHH

Bl-TECH

Bl-TECHBl-TECHBl-TECH

LICENSE

LICENSELICENSELICENSE

FEES,

FEES,FEES,FEES,

TRAINING

TRAININGTRAININGTRAINING

&

&&&

CONVERSION

CONVERSIONCONVERSIONCONVERSION

a

aaa

SUNGARD*

SUNGARD*SUNGARD*SUNGARD*

Company

CompanyCompanyCompany

25

252525

Concurrent

ConcurrentConcurrentConcurrent

User

UserUserUser

License

LicenseLicenseLicense

Ucense.

Ucense.Ucense.Ucense.

Support,

Support,Support,Support,

Tralling,

Tralling,Tralling,Tralling,

&

&&&

Conve

ConveConveConve

sion

sionsionsion

Fees

FeesFeesFees

Training,

Training,Training,Training,

Conversion,

Conversion,Conversion,Conversion,

and

andandand

Task

TaskTaskTask

Hours

HoursHoursHours

n

nnn

Training

TrainingTrainingTraining

&

&&&

°

°°°

Bi-Tech

Bi-TechBi-TechBi-Tech

MODULE

MODULEMODULEMODULE

PRICING

PRICINGPRICINGPRICING

Ucense

UcenseUcenseUcense

First

FirstFirstFirst

Year

YearYearYear

Conversion

ConversionConversionConversion

Class

ClassClassClass

Hours

HoursHoursHours

Class

ClassClassClass

Hours

HoursHoursHours

Conversion

ConversionConversionConversion

Task

TaskTaskTask

Total

TotalTotalTotal

e

eee

Modules:

Modules:Modules:Modules:

Fee

FeeFeeFee

Support

SupportSupportSupport

Fee

FeeFeeFee

Subtotal

SubtotalSubtotalSubtotal

Total

TotalTotalTotal

Fees

FeesFeesFees

@

@@@

Bi-Tech

Bi-TechBi-TechBi-Tech

@

@@@

Client

ClientClientClient

Hours

HoursHoursHours

Hours

HoursHoursHours

Hours

HoursHoursHours

1

111

General

GeneralGeneralGeneral

ledger

ledgerledgerledger

$24,325

$24,325$24,325$24,325

$4,379

$4,379$4,379$4,379

$37,950

$37,950$37,950$37,950

$66,654

$66,654$66,654$66,654

32

323232

117

117117117

64

646464

40

404040

253

253253253

1

111

NUCLEUS

NUCLEUSNUCLEUSNUCLEUS

3,475

3,4753,4753,475

626

626626626

4,800

4,8004,8004,800

8,901

8,9018,9018,901

0

000

32

323232

0

000

0

000

32

323232

1

111

Accounts

AccountsAccountsAccounts

Payable/Encumbrance

Payable/EncumbrancePayable/EncumbrancePayable/Encumbrance

6,255

6,2556,2556,255

1,126

1,1261,1261,126

13,500

13,50013,50013,500

20,881

20,88120,88120,881

6

666

28

282828

56

565656

0

000

90

909090

l

lll

Accounts

AccountsAccountsAccounts

Receivable/Cash

Receivable/CashReceivable/CashReceivable/Cash

Receipts

ReceiptsReceiptsReceipts

6,255

6,2556,2556,255

1,126

1,1261,1261,126

3,600

3,6003,6003,600

10,981

10,98110,98110,981

4

444

20

202020

0

000

0

000

24

242424

1

111

Bank

BankBankBank

Reconcillation

ReconcillationReconcillationReconcillation

3,475

3,4753,4753,475

626

626626626

8,400

8,4008,4008,400

12,501

12,50112,50112,501

0

000

24

242424

16

161616

16

161616

56

565656

1

111

Person/Entity

Person/EntityPerson/EntityPerson/Entity

Database

DatabaseDatabaseDatabase

(Vendor

(Vendor(Vendor(Vendor

Database)

Database)Database)Database)

3,475

3,4753,4753,475

626

626626626

9,300

9,3009,3009,300

13,401

13,40113,40113,401

6

666

24

242424

32

323232

0

000

62

626262

1

111

Job/Project

Job/ProjectJob/ProjectJob/Project

iedget

iedgetiedgetiedget

11,294

11,29411,29411,294

2,033

2,0332,0332,033

4,800

4,8004,8004,800

18,127

18,12718,12718,127

8

888

24

242424

0

000

0

000

32

323232

i

iii

Budget

BudgetBudgetBudget

Item

ItemItemItem

Detail

DetailDetailDetail

5,803

5,8035,8035,803

1,045

1,0451,0451,045

2,400

2,4002,4002,400

9,248

9,2489,2489,248

0

000

16

161616

0

000

0

000

16

161616

1

111

Purchasing

PurchasingPurchasingPurchasing

9,000

9,0009,0009,000

1,620

1,6201,6201,620

5,100

5,1005,1005,100

15.720

15.72015.72015.720

6

666

28

282828

0

000

0

000

34

343434

1

111

Fixed

FixedFixedFixed

Assets

AssetsAssetsAssets

5,664

5,6645,6645,664

1,020

1,0201,0201,020

2,400

2,4002,4002,400

9,084

9,0849,0849,084

0

000

16

161616

0

000

0

000

16

161616

1

111

Stores

StoresStoresStores

inventory

inventoryinventoryinventory

(Warehouse)

(Warehouse)(Warehouse)(Warehouse)

11,294

11,29411,29411,294

2,033

2,0332,0332,033

4,800

4,8004,8004,800

18,127

18,12718,12718,127

0

000

32

323232

0

000

0

000

32

323232

1

111

Cllck,

Cllck,Cllck,Cllck,

Drag,

Drag,Drag,Drag,

&

&&&

Drill

DrillDrillDrill

(Report

(Report(Report(Report

Wrlter)

Wrlter)Wrlter)Wrlter)

8,688

8,6888,6888,688

1,564

1,5641,5641,564

15,600

15,60015,60015,600

25,852

25,85225,85225,852

48

484848

56

565656

0

000

0

000

104

104104104

1

111

Easy

EasyEasyEasy

Laser

LaserLaserLaser

Forms

FormsFormsForms

(lAP.3PY,1CR,1AR,1PO

(lAP.3PY,1CR,1AR,1PO(lAP.3PY,1CR,1AR,1PO(lAP.3PY,1CR,1AR,1PO

Forms:

Forms:Forms:Forms:

2,606

2,6062,6062,606

469

469469469

8,400

8,4008,4008,400

11,475

11,47511,47511,475

0

000

0

000

0

000

56

565656

56

565656

1

111

Netsight

NetsightNetsightNetsight

(Graphical

(Graphical(Graphical(Graphical

User

UserUserUser

Interface-includes

Interface-includesInterface-includesInterface-includes

insl

inslinslinsl

14,943

14,94314,94314,943

2,690

2,6902,6902,690

3,600

3,6003,6003,600

21,233

21,23321,23321,233

0

000

24

242424

0

000

0

000

24

242424

2

222

Payroll

PayrollPayrollPayroll

15,116

15,11615,11615,116

2,721

2,7212,7212,721

36,150

36,15036,15036,150

53,987

53,98753,98753,987

24

242424

157

157157157

40

404040

20

202020

241

241241241

2

222

Human

HumanHumanHuman

Resources

ResourcesResourcesResources

15,116

15,11615,11615,116

2,721

2,7212,7212,721

34,950

34,95034,95034,950

52,787

52,78752,78752,787

24

242424

109

109109109

80

808080

20

202020

233

233233233

3

333

Position

PositionPositionPosition

Budgeting

BudgetingBudgetingBudgeting

4,274

4,2744,2744,274

769

769769769

3,600

3,6003,6003,600

8,643

8,6438,6438,643

0

000

24

242424

0

000

0

000

24

242424

3

333

Bid

BidBidBid

&

&&&

Quote

QuoteQuoteQuote

Management

ManagementManagementManagement

5,664

5,6645,6645,664

1,020

1,0201,0201,020

2,400

2,4002,4002,400

9,084

9,0849,0849,084

0

000

16

161616

0

000

0

000

16

161616

3

333

Image

ImageImageImage

Enabler

EnablerEnablerEnabler

(ICR

(ICR(ICR(ICR

not

notnotnot

included)

included)included)included)

10,078

10,07810,07810,078

1,814

1,8141,8141,814

6,000

6,0006,0006,000

17,892

17,89217,89217,892

0

000

40

404040

0

000

0

000

40

404040

Undiscounted

UndiscountedUndiscountedUndiscounted

Totals

TotalsTotalsTotals

$166,800

$166,800$166,800$166,800

$30,028

$30,028$30,028$30,028

$207,750

$207,750$207,750$207,750

$404.578

$404.578$404.578$404.578

158

158158158

787

787787787

288

288288288

152

152152152

1,385

1,3851,3851,385

10%

10%10%10%

Special

SpecialSpecialSpecial

Discount

DiscountDiscountDiscount

e14,680

e14,680e14,680e14,680

-16,680

-16,680-16,680-16,680

Net

NetNetNet

Totals

TotalsTotalsTotals

$150,120

$150,120$150,120$150,120

$30,028

$30,028$30,028$30,028

$207,750

$207,750$207,750$207,750

$387,898

$387,898$387,898$387,898
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HHH

THIRD

THIRDTHIRDTHIRD

PARTY

PARTYPARTYPARTY

SOFTWARE

SOFTWARESOFTWARESOFTWARE

a

aaa

SUNGARD2

SUNGARD2SUNGARD2SUNGARD2

Company

CompanyCompanyCompany

Net

NetNetNet

First

FirstFirstFirst

Year

YearYearYear

THIRD

THIRDTHIRDTHIRD

PARTY

PARTYPARTYPARTY

SOFTWARE

SOFTWARESOFTWARESOFTWARE

Ust

UstUstUst

Ucense

UcenseUcenseUcense

Discount

DiscountDiscountDiscount

License

LicenseLicenseLicense

Support

SupportSupportSupport

Users

UsersUsersUsers

ORACLE

ORACLEORACLEORACLE

STANDARD

STANDARDSTANDARDSTANDARD

EDITION

EDITIONEDITIONEDITION

Oracle

OracleOracleOracle

v8

v8v8v8

Personal

PersonalPersonalPersonal

Edition

EditionEditionEdition

5,600

5,6005,6005,600

0%

0%0%0%

5,600

5,6005,6005,600

1,232

1,2321,2321,232

35

353535

SQL

SQLSQLSQL

Plus

PlusPlusPlus

495

495495495

0%

0%0%0%

495

495495495

109

109109109

1

111

Programmer

ProgrammerProgrammerProgrammer

4,975

4,9754,9754,975

0%

0%0%0%

4,975

4,9754,9754,975

1,095

1,0951,0951,095

5

555

QueriX

QueriXQueriXQueriX

development

developmentdevelopmentdevelopment

per

perperper

Unix

UnixUnixUnix

Server

ServerServerServer

10,000

10,00010,00010,000

N/A

N/AN/AN/A

10,000

10,00010,00010,000

2,200

2,2002,2002,200

N/A

N/AN/AN/A

ORACLE

ORACLEORACLEORACLE

and

andandand

QuerlX

QuerlXQuerlXQuerlX

TOTAL

TOTALTOTALTOTAL

21,070

21,07021,07021,070

0

000

21,070

21,07021,07021,070

4,635

4,6354,6354,635

MICROFOCUS

MICROFOCUSMICROFOCUSMICROFOCUS

PRODUCTS

PRODUCTSPRODUCTSPRODUCTS

MF

MFMFMF

Cobol

CobolCobolCobol

Dvipr-1

Dvipr-1Dvipr-1Dvipr-1

dvlpr,

dvlpr,dvlpr,dvlpr,

5

555

runtime

runtimeruntimeruntime

2,851

2,8512,8512,851

N/A

N/AN/AN/A

2,851

2,8512,8512,851

Included

IncludedIncludedIncluded

6

666

MF

MFMFMF

Cobol,

Cobol,Cobol,Cobol,

RT

RTRTRT

(initial

(initial(initial(initial

bundle

bundlebundlebundle

of

ofofof

10)

10)10)10)

844

844844844

N/A

N/AN/AN/A

844

844844844

Included

IncludedIncludedIncluded

10

101010

MF

MFMFMF

Cobol,

Cobol,Cobol,Cobol,

RT

RTRTRT

(addi

(addi(addi(addi

bundles

bundlesbundlesbundles

of

ofofof

10)

10)10)10)

1,204

1,2041,2041,204

N/A

N/AN/AN/A

1,204

1,2041,2041,204

Included

IncludedIncludedIncluded

20

202020

MICROFOCUS

MICROFOCUSMICROFOCUSMICROFOCUS

SUBTOTAL

SUBTOTALSUBTOTALSUBTOTAL

4,899

4,8994,8994,899

4,899

4,8994,8994,899

Included

IncludedIncludedIncluded

UTillTY

UTillTYUTillTYUTillTY

SOFTWARE

SOFTWARESOFTWARESOFTWARE

Openlink--ODBC

Openlink--ODBCOpenlink--ODBCOpenlink--ODBC

Driver--Concurrent

Driver--ConcurrentDriver--ConcurrentDriver--Concurrent

U.

U.U.U.

6,250

6,2506,2506,250

10%

10%10%10%

5,625

5,6255,6255,625

1,000

1,0001,0001,000

25

252525

Image/lfas.net

Image/lfas.netImage/lfas.netImage/lfas.net

Graphic

GraphicGraphicGraphic

Utility

UtilityUtilityUtility

625

625625625

N/A

N/AN/AN/A

625

625625625

100

100100100

25

252525

Barcoding

BarcodingBarcodingBarcoding

for

forforfor

FA

FAFAFA

(BMI

(BMI(BMI(BMI

Systems)

Systems)Systems)Systems)

15,245

15,24515,24515,245

N/A

N/AN/AN/A

15,245

15,24515,24515,245

included

includedincludedincluded

unlimited

unlimitedunlimitedunlimited

WRQ-Reflection

WRQ-ReflectionWRQ-ReflectionWRQ-Reflection

Suite

SuiteSuiteSuite

(Two

(Two(Two(Two

Workstatior

WorkstatiorWorkstatiorWorkstatior

718

718718718

10%

10%10%10%

646

646646646

NA

NANANA

2

222

UTlllTY

UTlllTYUTlllTYUTlllTY

SOF7WARE

SOF7WARESOF7WARESOF7WARE

SUBTOTAL

SUBTOTALSUBTOTALSUBTOTAL

22,838

22,83822,83822,838

22,141

22,14122,14122,141

1,100

1,1001,1001,100

Total

TotalTotalTotal

of

ofofof

Third

ThirdThirdThird

Party

PartyPartyParty

Software

SoftwareSoftwareSoftware

48,807

48,80748,80748,807

48,110

48,11048,11048,110

5,735

5,7355,7355,735
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SCHEDULE

SCHEDULESCHEDULESCHEDULE

B

BBB

TO

TOTOTO

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

Payment

PaymentPaymentPayment

Schedule

ScheduleScheduleSchedule

and

andandand

Terina

TerinaTerinaTerina

B-1.

B-1.B-1.B-1.

PAYMENT

PAYMENTPAYMENTPAYMENT

SCHEDULE

SCHEDULESCHEDULESCHEDULE

B-1.1.

B-1.1.B-1.1.B-1.1.

Due

DueDueDue

upon

uponuponupon

execution

executionexecutionexecution

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

License

LicenseLicenseLicense

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

delivery

deliverydeliverydelivery

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

and

andandand

reference

referencereferencereference

manuals.

manuals.manuals.manuals.

30%

30%30%30%

of

ofofof

all

allallall

appilcable

appilcableappilcableappilcable

Bi-Tech

Bi-TechBi-TechBi-Tech

License

LicenseLicenseLicense

Fees

FeesFeesFees

$

$$$

46,036.00

46,036.0046,036.0046,036.00

100%

100%100%100%

of

ofofof

Fixed

FixedFixedFixed

Fee

FeeFeeFee

Services

ServicesServicesServices

for

forforfor

Account

AccountAccountAccount

Management

ManagementManagementManagement

10,000.00

10,000.0010,000.0010,000.00

100%

100%100%100%

Third

ThirdThirdThird

Party

PartyPartyParty

Products

ProductsProductsProducts

48,110.00

48,110.0048,110.0048,110.00

If

IfIfIf

applicable,

applicable,applicable,applicable,

100%

100%100%100%

of

ofofof

the

thethethe

sales/use

sales/usesales/usesales/use

tax

taxtaxtax

due

dueduedue

on

ononon

the

thethethe

taxable

taxabletaxabletaxable

amount

amountamountamount

for

forforfor

the

thethethe

entire

entireentireentire

Agreement.

Agreement.Agreement.Agreement.

B-1.2.

B-1.2.B-1.2.B-1.2.

Due

DueDueDue

upon

uponuponupon

the

thethethe

conclusion

conclusionconclusionconclusion

of

ofofof

the

thethethe

initial

initialinitialinitial

installation

installationinstallationinstallation

visit.

visit.visit.visit.

40%

40%40%40%

of

ofofof

all

allallall

applicable

applicableapplicableapplicable

Bi-Tech

Bi-TechBi-TechBi-Tech

License

LicenseLicenseLicense

Fees

FeesFeesFees

$

$$$

60,048.00

60,048.0060,048.0060,048.00

100%

100%100%100%

Third

ThirdThirdThird

Party

PartyPartyParty

Maintenance

MaintenanceMaintenanceMaintenance

6,736.00

6,736.006,736.006,736.00

100%

100%100%100%

Bi-Tech

Bi-TechBi-TechBi-Tech

Maintenance

MaintenanceMaintenanceMaintenance

30,028.00

30,028.0030,028.0030,028.00

B-1.3.

B-1.3.B-1.3.B-1.3.

Due

DueDueDue

upon

uponuponupon

installation

installationinstallationinstallation

Acceptance

AcceptanceAcceptanceAcceptance

Approval

ApprovalApprovalApproval

per

perperper

Section

SectionSectionSection

3.1

3.13.13.1

30%

30%30%30%

of

ofofof

all

allallall

applicable

applicableapplicableapplicable

Bl-Tech

Bl-TechBl-TechBl-Tech

License

LicenseLicenseLicense

Fees

FeesFeesFees

$

$$$

46,036.00

46,036.0046,036.0046,036.00

B-1.4

B-1.4B-1.4B-1.4

Due

DueDueDue

monthly

monthlymonthlymonthly

as

asasas

services

servicesservicesservices

are

areareare

performed.

performed.performed.performed.

100%

100%100%100%

of

ofofof

Professional

ProfessionalProfessionalProfessional

Service

ServiceServiceService

Fees

FeesFeesFees

(excluding

(excluding(excluding(excluding

Fixed

FixedFixedFixed

Fee

FeeFeeFee

Services)

Services)Services)Services)

$

$$$

368,632.00

368,632.00368,632.00368,632.00

B-2.

B-2.B-2.B-2.

PAYMENT

PAYMENTPAYMENTPAYMENT

TERMS

TERMSTERMSTERMS

B-2.1

B-2.1B-2.1B-2.1

License

LicenseLicenseLicense

Fees.

Fees.Fees.Fees.

Customer

CustomerCustomerCustomer

shall

shallshallshall

pay

paypaypay

to

tototo

SunGard

SunGardSunGardSunGard

license

licenselicenselicense

fees

feesfeesfees

in

ininin

the

thethethe

amount

amountamountamount

stated

statedstatedstated

in

ininin

Schedule

ScheduleScheduleSchedule

A,

A,A,A,

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Payment

PaymentPaymentPayment

Schedule

ScheduleScheduleSchedule

and

andandand

Terms

TermsTermsTerms

stated

statedstatedstated

herein.

herein.herein.herein.

B-2.2

B-2.2B-2.2B-2.2

Annual

AnnualAnnualAnnual

Support

SupportSupportSupport

Fees.

Fees.Fees.Fees.

Beginning

BeginningBeginningBeginning

at

atatat

Installation

InstallationInstallationInstallation

Acceptance

AcceptanceAcceptanceAcceptance

per

perperper

Section

SectionSectionSection

3.2,

3.2,3.2,3.2,

Customer

CustomerCustomerCustomer

shall

shallshallshall

pay

paypaypay

to

tototo

SunGard

SunGardSunGardSunGard

annual

annualannualannual

support

supportsupportsupport

fees

feesfeesfees

in

ininin

the

thethethe

amount

amountamountamount

stated

statedstatedstated

on

ononon

Schedule

ScheduleScheduleSchedule

A

AAA

(which

(which(which(which

fees

feesfeesfees

shall

shallshallshall

not

notnotnot

be

bebebe

reduced

reducedreducedreduced

or

ororor

increased

increasedincreasedincreased

based

basedbasedbased

on

ononon

the

thethethe

extent

extentextentextent

of

ofofof

use

useuseuse

or

ororor

lack

lacklacklack

of

ofofof

use

useuseuse

of

ofofof

any

anyanyany

module)

module)module)module)

as

asasas

increased

increasedincreasedincreased

from

fromfromfrom

year

yearyearyear

to

tototo

year

yearyearyear

as

asasas

follows:

follows:follows:follows:

All

AllAllAll

support

supportsupportsupport

fees

feesfeesfees

will

willwillwill

be

bebebe

subject

subjectsubjectsubject

to

tototo

increase

increaseincreaseincrease

annually

annuallyannuallyannually

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

increases

increasesincreasesincreases

in

ininin

the

thethethe

percentage

percentagepercentagepercentage

of

ofofof

the

thethethe

San

SanSanSan

Francisco

FranciscoFranciscoFrancisco

Regional

RegionalRegionalRegional

Office

OfficeOfficeOffice

CPI

CPICPICPI

Adjustment

AdjustmentAdjustmentAdjustment

published

publishedpublishedpublished

by

bybyby

the

thethethe

U.S

U.SU.SU.S

Department

DepartmentDepartmentDepartment

of

ofofof

Labor

LaborLaborLabor

and

andandand

Statistics

StatisticsStatisticsStatistics

with

withwithwith

calendar

calendarcalendarcalendar

year

yearyearyear

1999

199919991999

as

asasas

the

thethethe

baseline

baselinebaselinebaseline

plus

plusplusplus

two

twotwotwo

percent

percentpercentpercent

(2%).

(2%).(2%).(2%).

The

TheTheThe

Customer

CustomerCustomerCustomer

has

hashashas

the

thethethe

option

optionoptionoption

to

tototo

continue

continuecontinuecontinue

such

suchsuchsuch

maintenance

maintenancemaintenancemaintenance

or

ororor

to

tototo

end

endendend

such

suchsuchsuch

maintenance

maintenancemaintenancemaintenance

at

atatat

the

thethethe

end

endendend

of

ofofof

each

eacheacheach

annual

annualannualannual

maintenance

maintenancemaintenancemaintenance

period.

period.period.period.
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B-2.3

B-2.3B-2.3B-2.3

Professional

ProfessionalProfessionalProfessional

Services.

Services.Services.Services.

Professional

ProfessionalProfessionalProfessional

Services

ServicesServicesServices

will

willwillwill

be

bebebe

provided

providedprovidedprovided

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Professional

ProfessionalProfessionalProfessional

Services

ServicesServicesServices

Addendum

AddendumAddendumAddendum

to

tototo

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

B-2.4

B-2.4B-2.4B-2.4

Additional

AdditionalAdditionalAdditional

Concurrent

ConcurrentConcurrentConcurrent

Users.

Users.Users.Users.

If

IfIfIf

Customer

CustomerCustomerCustomer

elects

electselectselects

to

tototo

increase

increaseincreaseincrease

the

thethethe

number

numbernumbernumber

of

ofofof

Concurrent

ConcurrentConcurrentConcurrent

Users

UsersUsersUsers

of

ofofof

the

thethethe

Software,

Software,Software,Software,

then

thenthenthen

Customer

CustomerCustomerCustomer

shall

shallshallshall

pay

paypaypay

to

tototo

SunGard

SunGardSunGardSunGard

the

thethethe

then

thenthenthen

current

currentcurrentcurrent

rates

ratesratesrates

in

ininin

effect

effecteffecteffect

for

forforfor

such

suchsuchsuch

additional

additionaladditionaladditional

Software

SoftwareSoftwareSoftware

use.

use.use.use.

B-2:5

B-2:5B-2:5B-2:5

Taxes.

Taxes.Taxes.Taxes.

The

TheTheThe

fees

feesfeesfees

and

andandand

other

otherotherother

amounts

amountsamountsamounts

payable

payablepayablepayable

by

bybyby

Customer

CustomerCustomerCustomer

to

tototo

SunGard

SunGardSunGardSunGard

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

do

dododo

not

notnotnot

include

includeincludeinclude

any

anyanyany

taxes

taxestaxestaxes

of

ofofof

any

anyanyany

jurisdiction

jurisdictionjurisdictionjurisdiction

that

thatthatthat

may

maymaymay

be

bebebe

assessed

assessedassessedassessed

or

ororor

imposed

imposedimposedimposed

upon

uponuponupon

the

thethethe

copies

copiescopiescopies

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

and

andandand

Documentation

DocumentationDocumentationDocumentation

delivered

delivereddelivereddelivered

to

tototo

Customer,

Customer,Customer,Customer,

the

thethethe

license

licenselicenselicense

granted

grantedgrantedgranted

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

the

thethethe

services

servicesservicesservices

provided

providedprovidedprovided

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

otherwise

otherwiseotherwiseotherwise

assessed

assessedassessedassessed

or

ororor

imposed

imposedimposedimposed

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

transactions

transactionstransactionstransactions

contemplated

contemplatedcontemplatedcontemplated

by

bybyby

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

including

includingincludingincluding

sales,

sales,sales,sales,

use,

use,use,use,

excise,

excise,excise,excise,

value

valuevaluevalue

added,

added,added,added,

personal

personalpersonalpersonal

property,

property,property,property,

export,

export,export,export,

import

importimportimport

and

andandand

withholding

withholdingwithholdingwithholding

taxes,

taxes,taxes,taxes,

excluding

excludingexcludingexcluding

only

onlyonlyonly

taxes

taxestaxestaxes

based

basedbasedbased

upon

uponuponupon

SunGard's

SunGard'sSunGard'sSunGard's

net

netnetnet

income.

income.income.income.

Customer

CustomerCustomerCustomer

shall

shallshallshall

directly

directlydirectlydirectly

pay

paypaypay

any

anyanyany

such

suchsuchsuch

taxes

taxestaxestaxes

assessed

assessedassessedassessed

against

againstagainstagainst

it,

it,it,it,

and

andandand

Customer

CustomerCustomerCustomer

shall

shallshallshall

promptly

promptlypromptlypromptly

reimburse

reimbursereimbursereimburse

SunGard

SunGardSunGardSunGard

for

forforfor

any

anyanyany

such

suchsuchsuch

taxes

taxestaxestaxes

payable

payablepayablepayable

or

ororor

collectable

collectablecollectablecollectable

by

bybyby

SunGard.

SunGard.SunGard.SunGard.

B-2.6

B-2.6B-2.6B-2.6

Amounts

AmountsAmountsAmounts

Due.

Due.Due.Due.

Initial

InitialInitialInitial

payments

paymentspaymentspayments

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

are

areareare

due

dueduedue

as

asasas

per

perperper

this

thisthisthis

Schedule

ScheduleScheduleSchedule

B

BBB

Section

SectionSectionSection

B-1.

B-1.B-1.B-1.

Future

FutureFutureFuture

annual

annualannualannual

maintenance

maintenancemaintenancemaintenance

fees

feesfeesfees

shall

shallshallshall

be

bebebe

invoiced

invoicedinvoicedinvoiced

by

bybyby

SunGard

SunGardSunGardSunGard

annually

annuallyannuallyannually

in

ininin

advance.

advance.advance.advance.

All

AllAllAll

other

otherotherother

fees

feesfeesfees

and

andandand

all

allallall

expense

expenseexpenseexpense

reimbursements

reimbursementsreimbursementsreimbursements

shall

shallshallshall

be

bebebe

invoiced

invoicedinvoicedinvoiced

by

bybyby

SunGard

SunGardSunGardSunGard

as

asasas

and

andandand

when

whenwhenwhen

incurred.

incurred.incurred.incurred.

Customer's

Customer'sCustomer'sCustomer's

payments

paymentspaymentspayments

shall

shallshallshall

be

bebebe

due

dueduedue

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

receipt

receiptreceiptreceipt

of

ofofof

invoice.

invoice.invoice.invoice.

Except

ExceptExceptExcept

as

asasas

provided

providedprovidedprovided

in

ininin

Section

SectionSectionSection

4.2.3

4.2.34.2.34.2.3

and

andandand

Section

SectionSectionSection

4.11,

4.11,4.11,4.11,

all

allallall

fees

feesfeesfees

and

andandand

other

otherotherother

amounts

amountsamountsamounts

paid

paidpaidpaid

by

bybyby

Customer

CustomerCustomerCustomer

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

are

areareare

non-refundabie,

non-refundabie,non-refundabie,non-refundabie,

including

includingincludingincluding

license

licenselicenselicense

fees

feesfeesfees

paid

paidpaidpaid

for

forforfor

third

thirdthirdthird

party

partypartyparty

products.

products.products.products.
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SCHEDULE

SCHEDULESCHEDULESCHEDULE

C

CCC

TO

TOTOTO

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

Scope

ScopeScopeScope

of

ofofof

Software

SoftwareSoftwareSoftware

Use,

Use,Use,Use,

Limitations,

Limitations,Limitations,Limitations,

and

andandand

Notices

NoticesNoticesNotices

C-1.

C-1.C-1.C-1.

LIMITED

LIMITEDLIMITEDLIMITED

CONCURRENT

CONCURRENTCONCURRENTCONCURRENT

USERS

USERSUSERSUSERS

Software

SoftwareSoftwareSoftware

use

useuseuse

is

isisis

limited

limitedlimitedlimited

by

bybyby

the

thethethe

number

numbernumbernumber

of

ofofof

Concurrent

ConcurrentConcurrentConcurrent

Users

UsersUsersUsers

named

namednamednamed

in

ininin

Schedule

ScheduleScheduleSchedule

A

AAA

and

andandand

defined

defineddefineddefined

in

ininin

Section

SectionSectionSection

1,

1,1,1,

as

asasas

amended

amendedamendedamended

from

fromfromfrom

time

timetimetime

to

tototo

time.

time.time.time.

C-2.

C-2.C-2.C-2.

LIMITED

LIMITEDLIMITEDLIMITED

TO

TOTOTO

CUSTOMER'S

CUSTOMER'SCUSTOMER'SCUSTOMER'S

OWN

OWNOWNOWN

USE

USEUSEUSE

The

TheTheThe

Software

SoftwareSoftwareSoftware

licensed

licensedlicensedlicensed

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

for

forforfor

use

useuseuse

by

bybyby

the

thethethe

Customer

CustomerCustomerCustomer

on

ononon

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

computers

computerscomputerscomputers

for

forforfor

its

itsitsits

own

ownownown

internal

internalinternalinternal

processing.

processing.processing.processing.

Customer

CustomerCustomerCustomer

shall

shallshallshall

not

notnotnot

use

useuseuse

the

thethethe

Software

SoftwareSoftwareSoftware

to

tototo

conduct

conductconductconduct

any

anyanyany

type

typetypetype

of

ofofof

service

serviceserviceservice

bureau

bureaubureaubureau

or

ororor

time-sharing

time-sharingtime-sharingtime-sharing

operation

operationoperationoperation

or

ororor

to

tototo

provide

provideprovideprovide

remote

remoteremoteremote

processing,

processing,processing,processing,

network

networknetworknetwork

processing,

processing,processing,processing,

network

networknetworknetwork

telecommunications

telecommunicationstelecommunicationstelecommunications

or

ororor

similar

similarsimilarsimilar

services

servicesservicesservices

to

tototo

any

anyanyany

person,

person,person,person,

whether

whetherwhetherwhether

on

ononon

a

aaa

fee

feefeefee

basis

basisbasisbasis

or

ororor

otherwise.

otherwise.otherwise.otherwise.

C-3.

C-3.C-3.C-3.

NOTICES

NOTICESNOTICESNOTICES

AND

ANDANDAND

CERTIFICATIONS

CERTIFICATIONSCERTIFICATIONSCERTIFICATIONS

Customer

CustomerCustomerCustomer

shall

shallshallshall

promptly

promptlypromptlypromptly

complete

completecompletecomplete

and

andandand

return

returnreturnreturn

to

tototo

SunGard

SunGardSunGardSunGard

periodic

periodicperiodicperiodic

certifications

certificationscertificationscertifications

which

whichwhichwhich

SunGard,

SunGard,SunGard,SunGard,

in

ininin

its

itsitsits

sole

solesolesole

discretion,

discretion,discretion,discretion,

may

maymaymay

from

fromfromfrom

time

timetimetime

to

tototo

time

timetimetime

send

sendsendsend

to

tototo

Customer,

Customer,Customer,Customer,

certifying

certifyingcertifyingcertifying

that

thatthatthat

Customer

CustomerCustomerCustomer

has

hashashas

complied

compliedcompliedcomplied

and

andandand

is

isisis

then

thenthenthen

in

ininin

compliance

compliancecompliancecompliance

with

withwithwith

the

thethethe

Software

SoftwareSoftwareSoftware

Use

UseUseUse

Limitations

LimitationsLimitationsLimitations

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Customer

CustomerCustomerCustomer

shall

shallshallshall

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

SunGard

SunGardSunGardSunGard

(and

(and(and(and

pay

paypaypay

added

addedaddedadded

user

useruseruser

fees

feesfeesfees

as

asasas

appiicable)

appiicable)appiicable)appiicable)

if

ififif

Customer

CustomerCustomerCustomer

exceeds

exceedsexceedsexceeds

the

thethethe

authorized

authorizedauthorizedauthorized

number

numbernumbernumber

of

ofofof

Concurrent

ConcurrentConcurrentConcurrent

Users.

Users.Users.Users.

(a)

(a)(a)(a)

SunGard

SunGardSunGardSunGard

may,

may,may,may,

at

atatat

its

itsitsits

expense

expenseexpenseexpense

and

andandand

by

bybyby

giving

givinggivinggiving

reasonable

reasonablereasonablereasonable

advance

advanceadvanceadvance

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

Customer,

Customer,Customer,Customer,

enter

enterenterenter

Customer

CustomerCustomerCustomer

locations

locationslocationslocations

during

duringduringduring

normal

normalnormalnormal

business

businessbusinessbusiness

hours

hourshourshours

and

andandand

audit

auditauditaudit

the

thethethe

number

numbernumbernumber

of

ofofof

Concurrent

ConcurrentConcurrentConcurrent

Users

UsersUsersUsers

of

ofofof

the

thethethe

Software,

Software,Software,Software,

and

andandand

other

otherotherother

information

informationinformationinformation

pertaining

pertainingpertainingpertaining

to

tototo

Customer's

Customer'sCustomer'sCustomer's

compliance

compliancecompliancecompliance

with

withwithwith

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

Section

SectionSectionSection

2

222

and

andandand

Section

SectionSectionSection

5

555

and

andandand

this

thisthisthis

Schedule

ScheduleScheduleSchedule

C.

C.C.C.

If

IfIfIf

SunGard

SunGardSunGardSunGard

discovers

discoversdiscoversdiscovers

that

thatthatthat

there

theretherethere

is

isisis

an

ananan

unauthorized

unauthorizedunauthorizedunauthorized

number

numbernumbernumber

of

ofofof

Concurrent

ConcurrentConcurrentConcurrent

Users

UsersUsersUsers

or

ororor

that

thatthatthat

Customer

CustomerCustomerCustomer

is

isisis

not

notnotnot

in

ininin

compliance

compliancecompliancecompliance

with

withwithwith

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

Sections

SectionsSectionsSections

2

222

and

andandand

5

555

and

andandand

Schedule

ScheduleScheduleSchedule

C

CCC

in

ininin

any

anyanyany

rnaterial

rnaterialrnaterialrnaterial

respect,

respect,respect,respect,

then

thenthenthen

Customer

CustomerCustomerCustomer

shali

shalishalishali

reimburse

reimbursereimbursereimburse

SunGard

SunGardSunGardSunGard

for

forforfor

the

thethethe

expenses

expensesexpensesexpenses

incurred

incurredincurredincurred

by

bybyby

SunGard

SunGardSunGardSunGard

in

ininin

conducting

conductingconductingconducting

the

thethethe

audit.

audit.audit.audit.

(b)

(b)(b)(b)

If

IfIfIf

the

thethethe

Customer

CustomerCustomerCustomer

violates

violatesviolatesviolates

the

thethethe

terms

termstermsterms

of

ofofof

Section

SectionSectionSection

2

222

or

ororor

Section

SectionSectionSection

5

555

or

ororor

this

thisthisthis

Schedule

ScheduleScheduleSchedule

C,

C,C,C,

SunGard

SunGardSunGardSunGard

shall

shallshallshall

have

havehavehave

the

thethethe

right,

right,right,right,

in

ininin

addition

additionadditionaddition

to

tototo

any

anyanyany

other

otherotherother

remedies

remediesremediesremedies

available

availableavailableavailable

to

tototo

them,

them,them,them,

to

tototo

injunctive

injunctiveinjunctiveinjunctive

relief

reliefreliefrelief

enjoining

enjoiningenjoiningenjoining

use

useuseuse

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

and

andandand

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.
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SCHEDULE

SCHEDULESCHEDULESCHEDULE

D

DDD

TO

TOTOTO

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

Software

SoftwareSoftwareSoftware

Acceptance

AcceptanceAcceptanceAcceptance

Test

TestTestTest

Procedures

ProceduresProceduresProcedures

A

AAA

software

softwaresoftwaresoftware

acceptance

acceptanceacceptanceacceptance

test

testtesttest

shall

shallshallshall

be

bebebe

conducted

conductedconductedconducted

as

asasas

soon

soonsoonsoon

as

asasas

the

thethethe

software

softwaresoftwaresoftware

configuration

configurationconfigurationconfiguration

and

andandand

data

datadatadata

are

areareare

in

ininin

place

placeplaceplace

to

tototo

support

supportsupportsupport

the

thethethe

test.

test.test.test.

The

TheTheThe

elements

elementselementselements

of

ofofof

the

thethethe

Test

TestTestTest

are

areareare

identified

identifiedidentifiedidentified

in

ininin

this

thisthisthis

Schedule

ScheduleScheduleSchedule

D.

D.D.D.

Only

OnlyOnlyOnly

the

thethethe

items

itemsitemsitems

in

ininin

Italics

ItalicsItalicsItalics

on

ononon

this

thisthisthis

Schedule

ScheduleScheduleSchedule

D

DDD

constitute

constituteconstituteconstitute

the

thethethe

test.

test.test.test.

Data

DataDataData

to

tototo

be

bebebe

used

usedusedused

for

forforfor

the

thethethe

test

testtesttest

is

isisis

data

datadatadata

converted

convertedconvertedconverted

by

bybyby

SunGard,

SunGard,SunGard,SunGard,

or

ororor

for

forforfor

modules

modulesmodulesmodules

not

notnotnot

planned

plannedplannedplanned

for

forforfor

programmatic

programmaticprogrammaticprogrammatic

conversion,

conversion,conversion,conversion,

data

datadatadata

entered

enteredenteredentered

by

bybyby

Customer.

Customer.Customer.Customer.

If

IfIfIf

Customer

CustomerCustomerCustomer

has

hashashas

not

notnotnot

entered

enteredenteredentered

sufficient

sufficientsufficientsufficient

data

datadatadata

to

tototo

allow

allowallowallow

a

aaa

timely

timelytimelytimely

test,

test,test,test,

SunGard

SunGardSunGardSunGard

and

andandand

Customer

CustomerCustomerCustomer

may

maymaymay

mutually

mutuallymutuallymutually

agree

agreeagreeagree

to

tototo

enter

enterenterenter

sample

samplesamplesample

data

datadatadata

as

asasas

necessary

necessarynecessarynecessary

to

tototo

complete

completecompletecomplete

the

thethethe

test.

test.test.test.

The

TheTheThe

software

softwaresoftwaresoftware

test

testtesttest

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

completed

completedcompletedcompleted

once

onceonceonce

the

thethethe

Software

SoftwareSoftwareSoftware

has

hashashas

been

beenbeenbeen

accepted

acceptedacceptedaccepted

subject

subjectsubjectsubject

to

tototo

the

thethethe

procedures

proceduresproceduresprocedures

stated

statedstatedstated

below.

below.below.below.

Acceptance

AcceptanceAcceptanceAcceptance

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

Test.

Test.Test.Test.

SunGard

SunGardSunGardSunGard

shall

shallshallshall

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

Customer

CustomerCustomerCustomer

certifying

certifyingcertifyingcertifying

that

thatthatthat

the

thethethe

Software

SoftwareSoftwareSoftware

Acceptance

AcceptanceAcceptanceAcceptance

Test

TestTestTest

is

isisis

completed.

completed.completed.completed.

Customer

CustomerCustomerCustomer

shali

shalishalishali

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

have

havehavehave

accepted

acceptedacceptedaccepted

the

thethethe

Software

SoftwareSoftwareSoftware

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

receiving

receivingreceivingreceiving

SunGard's

SunGard'sSunGard'sSunGard's

notice,

notice,notice,notice,

unless,

unless,unless,unless,

during

duringduringduring

that

thatthatthat

period,

period,period,period,

the

thethethe

Software

SoftwareSoftwareSoftware

fails

failsfailsfails

to

tototo

perform

performperformperform

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Documentation

DocumentationDocumentationDocumentation

in

ininin

some

somesomesome

material

materialmaterialmaterial

respect

respectrespectrespect

that

thatthatthat

precludes

precludesprecludesprecludes

acceptance

acceptanceacceptanceacceptance

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

by

bybyby

Customer,

Customer,Customer,Customer,

and,

and,and,and,

by

bybyby

the

thethethe

end

endendend

of

ofofof

that

thatthatthat

thirty

thirtythirtythirty

(30)

(30)(30)(30)

day

daydayday

period,

period,period,period,

Customer

CustomerCustomerCustomer

gives

givesgivesgives

written

writtenwrittenwritten

notice

noticenoticenotice

of

ofofof

non-acceptance

non-acceptancenon-acceptancenon-acceptance

to

tototo

SunGard

SunGardSunGardSunGard

describing

describingdescribingdescribing

the

thethethe

material

materialmaterialmaterial

failure

failurefailurefailure

in

ininin

reasonable

reasonablereasonablereasonable

detail

detaildetaildetail

and

andandand

explaining

explainingexplainingexplaining

why

whywhywhy

the

thethethe

failure

failurefailurefailure

precludes

precludesprecludesprecludes

acceptance

acceptanceacceptanceacceptance

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

by

bybyby

Customer.

Customer.Customer.Customer.

If

IfIfIf

Customer

CustomerCustomerCustomer

gives

givesgivesgives

a

aaa

proper

properproperproper

notice

noticenoticenotice

of

ofofof

non-acceptance

non-acceptancenon-acceptancenon-acceptance

to

tototo

SunGard,

SunGard,SunGard,SunGard,

then:

then:then:then:

1)

1)1)1)

SunGard

SunGardSunGardSunGard

shall

shallshallshall

investigate

investigateinvestigateinvestigate

the

thethethe

reported

reportedreportedreported

failure.

failure.failure.failure.

Customer

CustomerCustomerCustomer

shall

shallshallshall

provide

provideprovideprovide

to

tototo

SunGard

SunGardSunGardSunGard

reasonably

reasonablyreasonablyreasonably

detailed

detaileddetaileddetailed

documentation

documentationdocumentationdocumentation

and

andandand

expianation,

expianation,expianation,expianation,

together

togethertogethertogether

with

withwithwith

underiying

underiyingunderiyingunderiying

data,

data,data,data,

to

tototo

substantiate

substantiatesubstantiatesubstantiate

the

thethethe

failure

failurefailurefailure

and

andandand

to

tototo

assist

assistassistassist

SunGard

SunGardSunGardSunGard

in

ininin

its

itsitsits

efforts

effortseffortsefforts

to

tototo

diagnose,

diagnose,diagnose,diagnose,

reproduce

reproducereproducereproduce

and

andandand

if

ififif

necessary

necessarynecessarynecessary

correct

correctcorrectcorrect

the

thethethe

failure.

failure.failure.failure.

2)

2)2)2)

If

IfIfIf

there

theretherethere

was

waswaswas

no

nonono

materiai

materiaimateriaimateriai

failure

failurefailurefailure

to

tototo

perform

performperformperform

or

ororor

the

thethethe

failure

failurefailurefailure

to

tototo

perform

performperformperform

was

waswaswas

not

notnotnot

attributable

attributableattributableattributable

to

tototo

a

aaa

defect

defectdefectdefect

in

ininin

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

an

ananan

act

actactact

or

ororor

omission

omissionomissionomission

of

ofofof

SunGard,

SunGard,SunGard,SunGard,

then

thenthenthen

SunGard

SunGardSunGardSunGard

shall

shallshallshall

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

Customer

CustomerCustomerCustomer

expiaining

expiainingexpiainingexpiaining

its

itsitsits

determination

determinationdeterminationdetermination

in

ininin

reasonabie

reasonabiereasonabiereasonabie

detali,

detali,detali,detali,

and

andandand

Customer

CustomerCustomerCustomer

shali

shalishalishali

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

have

havehavehave

accepted

acceptedacceptedaccepted

the

thethethe

Software

SoftwareSoftwareSoftware

as

asasas

of

ofofof

the

thethethe

date

datedatedate

of

ofofof

SunGard's

SunGard'sSunGard'sSunGard's

notice.

notice.notice.notice.

In

InInIn

the

thethethe

event

eventeventevent

SunGard

SunGardSunGardSunGard

determines,

determines,determines,determines,

that

thatthatthat

the

thethethe

reported

reportedreportedreported

error

errorerrorerror

did

diddiddid

not,

not,not,not,

in

ininin

fact,

fact,fact,fact,

exist

existexistexist

or

ororor

was

waswaswas

not

notnotnot

attributable

attributableattributableattributable

to

tototo

a

aaa

defect

defectdefectdefect

in

ininin

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

an

ananan

act

actactact

or

ororor

omission

omissionomissionomission

of

ofofof

SunGard,

SunGard,SunGard,SunGard,

then

thenthenthen

Customer

CustomerCustomerCustomer

shall

shallshallshall

pay

paypaypay

for

forforfor

SunGard's

SunGard'sSunGard'sSunGard's

investigation

investigationinvestigationinvestigation

and

andandand

related

relatedrelatedrelated

services

servicesservicesservices

at

atatat

the

thethethe

then

thenthenthen

current

currentcurrentcurrent

professional

professionalprofessionalprofessional

service

serviceserviceservice

rates

ratesratesrates

in

ininin

effect.

effect.effect.effect.

Definition

DefinitionDefinitionDefinition

of

ofofof

Terms

TermsTermsTerms

In

InInIn

addition

additionadditionaddition

to

tototo

the

thethethe

terms

termstermsterms

defined

defineddefineddefined

below,

below,below,below,

uniquely

uniquelyuniquelyuniquely

named

namednamednamed

reports

reportsreportsreports

are

areareare

referenced

referencedreferencedreferenced

herein

hereinhereinherein

and

andandand

the

thethethe

definition

definitiondefinitiondefinition

of

ofofof

each

eacheacheach

report

reportreportreport

shall

shallshallshall

be

bebebe

the

thethethe

standard

standardstandardstandard

format

formatformatformat

of

ofofof

the

thethethe

report.

report.report.report.

There

ThereThereThere

are

areareare

also

alsoalsoalso

many

manymanymany

software

softwaresoftwaresoftware

screen

screenscreenscreen

names

namesnamesnames

mentioned

mentionedmentionedmentioned

and

andandand

the

thethethe

definition

definitiondefinitiondefinition

of

ofofof

each

eacheacheach

screen

screenscreenscreen

name

namenamename

shall

shallshallshall

be

bebebe

that

thatthatthat

screen

screenscreenscreen

as

asasas

it

ititit

presently

presentlypresentlypresently

exists.

exists.exists.exists.

BID.

BID.BID.BID.

Budget

BudgetBudgetBudget

Item

ItemItemItem

Detail

DetailDetailDetail

CALC.

CALC.CALC.CALC.

Caiculation;

Caiculation;Caiculation;Caiculation;

most

mostmostmost

often

oftenoftenoften

used

usedusedused

to

tototo

reference

referencereferencereference

a

aaa

calculation

calculationcalculationcalculation

code.

code.code.code.

GL.

GL.GL.GL.

General

GeneralGeneralGeneral

Ledger

LedgerLedgerLedger
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GLIQ.

GLIQ.GLIQ.GLIQ.

General

GeneralGeneralGeneral

Ledger

LedgerLedgerLedger

Inquiry

InquiryInquiryInquiry

AP.

AP.AP.AP.

Accounts

AccountsAccountsAccounts

Payable

PayablePayablePayable

AR.

AR.AR.AR.

Accounts

AccountsAccountsAccounts

Receivable

ReceivableReceivableReceivable

ARIQ.

ARIQ.ARIQ.ARIQ.

Accounts

AccountsAccountsAccounts

Receivable

ReceivableReceivableReceivable

Inquiry

InquiryInquiryInquiry

ARMV.

ARMV.ARMV.ARMV.

Accounts

AccountsAccountsAccounts

Receivable

ReceivableReceivableReceivable

Multi-View

Multi-ViewMulti-ViewMulti-View

CDD.

CDD.CDD.CDD.

Click

ClickClickClick

Drag

DragDragDrag

and

andandand

Drili

DriliDriliDrili

Report

ReportReportReport

Writer

WriterWriterWriter

EN.

EN.EN.EN.

Encumbrance

EncumbranceEncumbranceEncumbrance

FACODES.

FACODES.FACODES.FACODES.

Software

SoftwareSoftwareSoftware

configuration

configurationconfigurationconfiguration

codes

codescodescodes

for

forforfor

Fixed

FixedFixedFixed

Assets

AssetsAssetsAssets

ID.

ID.ID.ID.

Identification

IdentificationIdentificationIdentification

Mask.

Mask.Mask.Mask.

The

TheTheThe

string

stringstringstring

of

ofofof

two

twotwotwo

character

charactercharactercharacter

codes

codescodescodes

that

thatthatthat

represents

representsrepresentsrepresents

a

aaa

software

softwaresoftwaresoftware

function

functionfunctionfunction

PE

PEPEPE

or

ororor

PEID.

PEID.PEID.PEID.

Person-Entity

Person-EntityPerson-EntityPerson-Entity

database

databasedatabasedatabase

which

whichwhichwhich

includes

includesincludesincludes

vendors

vendorsvendorsvendors

and

andandand

vendor

vendorvendorvendor

product

productproductproduct

data

datadatadata

PO.

PO.PO.PO.

Purchase

PurchasePurchasePurchase

Order

OrderOrderOrder

PR.

PR.PR.PR.

Purchase

PurchasePurchasePurchase

Requisition

RequisitionRequisitionRequisition

SI.

SI.SI.SI.

Stores

StoresStoresStores

Inventory

InventoryInventoryInventory

The

TheTheThe

titles

titlestitlestitles

and

andandand

categories

categoriescategoriescategories

listed

listedlistedlisted

below

belowbelowbelow

are

areareare

provided

providedprovidedprovided

for

forforfor

convenience

convenienceconvenienceconvenience

and

andandand

organization

organizationorganizationorganization

only,

only,only,only,

and

andandand

do

dododo

not

notnotnot

constitute

constituteconstituteconstitute

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

Acceptance

AcceptanceAcceptanceAcceptance

Test.

Test.Test.Test.

The

TheTheThe

items

itemsitemsitems

italicized

italicizeditalicizeditalicized

below

belowbelowbelow

and

andandand

which

whichwhichwhich

have

havehavehave

a

aaa

"bullet"

"bullet""bullet""bullet"

in

ininin

front

frontfrontfront

comprise

comprisecomprisecomprise

the

thethethe

actual

actualactualactual

test.

test.test.test.

A.

A.A.A.

HUMAN

HUMANHUMANHUMAN

RESOURCES

RESOURCESRESOURCESRESOURCES

Demonstrate

DemonstrateDemonstrateDemonstrate

the

thethethe

following

followingfollowingfollowing

requirements:

requirements:requirements:requirements:

1.

1.1.1.

Applicant

ApplicantApplicantApplicant

Tracking

TrackingTrackingTracking

a.

a.a.a.

Ability

AbilityAbilityAbility

to

tototo

track

tracktracktrack

applicants

applicantsapplicantsapplicants

through

throughthroughthrough

the

thethethe

recruiting

recruitingrecruitingrecruiting

process

processprocessprocess

by

bybyby

(1)

(1)(1)(1)

Applications

ApplicationsApplicationsApplications

received

receivedreceivedreceived

?

???

Enter

EnterEnterEnter

appiication

appiicationappiicationappiication

information

informationinformationinformation

into

intointointo

APPLMSTR.

APPLMSTR.APPLMSTR.APPLMSTR.

Verify

VerifyVerifyVerify

record

recordrecordrecord

still

stillstillstill

exists

existsexistsexists

in

ininin

browse

browsebrowsebrowse

mode.

mode.mode.mode.

(2)

(2)(2)(2)

Multiple

MultipleMultipleMultiple

testing

testingtestingtesting

?Enter

?Enter?Enter?Enter

testing

testingtestingtesting

information

informationinformationinformation

into

intointointo

HURDALT,

HURDALT,HURDALT,HURDALT,

APPLTEST,

APPLTEST,APPLTEST,APPLTEST,

or

ororor

HURDLE.

HURDLE.HURDLE.HURDLE.

Verify

VerifyVerifyVerify

record

recordrecordrecord

still

stillstillstill

exists

existsexistsexists

in

ininin

browse

browsebrowsebrowse

mode.

mode.mode.mode.

(3)

(3)(3)(3)

Applicants

ApplicantsApplicantsApplicants

tested

testedtestedtested

(written,

(written,(written,(written,

practical,

practical,practical,practical,

and/or

and/orand/orand/or

oral,

oral,oral,oral,

etc.)

etc.)etc.)etc.)

?

???

Enter

EnterEnterEnter

application

applicationapplicationapplication

information

informationinformationinformation

into

intointointo

APPLMSTR.

APPLMSTR.APPLMSTR.APPLMSTR.

Verify

VerifyVerifyVerify

record

recordrecordrecord

still

stillstillstill

exists

existsexistsexists

in

ininin

browse

browsebrowsebrowse

mode.

mode.mode.mode.

(4)

(4)(4)(4)

Applicants

ApplicantsApplicantsApplicants

passed/failed

passed/failedpassed/failedpassed/failed

(written,

(written,(written,(written,

practical,

practical,practical,practical,

and/or

and/orand/orand/or

oral,

oral,oral,oral,

etc.)

etc.)etc.)etc.)

?

???

Indicate

IndicateIndicateIndicate

test

testtesttest

is

isisis

passed

passedpassedpassed

by

bybyby

using

usingusingusing

a

aaa

1

111

for

forforfor

passed

passedpassedpassed

and

andandand

0

000

for

forforfor

not

notnotnot

passed

passedpassedpassed

on

ononon

HURDALT

HURDALTHURDALTHURDALT

and

andandand

HURDLE.

HURDLE.HURDLE.HURDLE.

(5)

(5)(5)(5)

Applicants

ApplicantsApplicantsApplicants

on

ononon

eligibility

eligibilityeligibilityeligibility

list

listlistlist

?

???

Create

CreateCreateCreate

eligibility

eligibilityeligibilityeligibility

list

listlistlist

on

ononon

REQPST

REQPSTREQPSTREQPST

screen.

screen.screen.screen.

Associate

AssociateAssociateAssociate

appiicants

appiicantsappiicantsappiicants

with

withwithwith

eligibility

eligibilityeligibilityeligibility

list

listlistlist

on

ononon

POST

POSTPOSTPOST

APPL.

APPL.APPL.APPL.

(6)

(6)(6)(6)

Applicants

ApplicantsApplicantsApplicants

medically

medicallymedicallymedically

examined

examinedexaminedexamined

?

???

Create

CreateCreateCreate

hurdle

hurdlehurdlehurdle

for

forforfor

medical

medicalmedicalmedical

examination

examinationexaminationexamination

or

ororor

use

useuseuse

APPLCHEM

APPLCHEMAPPLCHEMAPPLCHEM

to

tototo

track

tracktracktrack

results.

results.results.results.

1

111

on

ononon

hurdle

hurdlehurdlehurdle

screen

screenscreenscreen

represents

representsrepresentsrepresents

passed

passedpassedpassed

medical.

medical.medical.medical.

(7)

(7)(7)(7)

Applicants

ApplicantsApplicantsApplicants

medical

medicalmedicalmedical

exam

examexamexam

passed/failed

passed/failedpassed/failedpassed/failed

?

???

Create

CreateCreateCreate

hurdle

hurdlehurdlehurdle

for

forforfor

medical

medicalmedicalmedical

examination

examinationexaminationexamination

or

ororor

use

useuseuse

APPLCHEM

APPLCHEMAPPLCHEMAPPLCHEM

to

tototo

track

tracktracktrack

results.

results.results.results.

1

111

on

ononon

hurdle

hurdlehurdlehurdle

screen

screenscreenscreen

represents

representsrepresentsrepresents

passed

passedpassedpassed

medical.

medical.medical.medical.
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(8)

(8)(8)(8)

Date

DateDateDate

of

ofofof

medical

medicalmedicalmedical

exam

examexamexam

?

???

Enter

EnterEnterEnter

date

datedatedate

of

ofofof

medical

medicalmedicalmedical

exam

examexamexam

on

ononon

APPL

APPLAPPLAPPL

CHEM.

CHEM.CHEM.CHEM.

Verify

VerifyVerifyVerify

record

recordrecordrecord

exists

existsexistsexists

in

ininin

browse

browsebrowsebrowse

mode.

mode.mode.mode.

(9)

(9)(9)(9)

Provider

ProviderProviderProvider

of

ofofof

medical

medicalmedicalmedical

exam

examexamexam

?

???

Enter

EnterEnterEnter

provider

providerproviderprovider

of

ofofof

exam

examexamexam

in

ininin

contact

contactcontactcontact

person

personpersonperson

field

fieldfieldfield

on

ononon

APPLCHEM.

APPLCHEM.APPLCHEM.APPLCHEM.

(10)

(10)(10)(10)

Top

TopTopTop

applicant(s)

applicant(s)applicant(s)applicant(s)

selected

selectedselectedselected

?

???

View

ViewViewView

most

mostmostmost

qualified

qualifiedqualifiedqualified

applicants

applicantsapplicantsapplicants

on

ononon

REQPST

REQPSTREQPSTREQPST

for

forforfor

an

ananan

entered

enteredenteredentered

requisition.

requisition.requisition.requisition.

(11)

(11)(11)(11)

Status

StatusStatusStatus

of

ofofof

selected

selectedselectedselected

applicants

applicantsapplicantsapplicants

(i.e.,

(i.e.,(i.e.,(i.e.,

background

backgroundbackgroundbackground

checks,

checks,checks,checks,

budget

budgetbudgetbudget

constraints)

constraints)constraints)constraints)

?

???

Define

DefineDefineDefine

applicant

applicantapplicantapplicant

status

statusstatusstatus

on

ononon

APPLMSTR.

APPLMSTR.APPLMSTR.APPLMSTR.

(12)

(12)(12)(12)

Applicant

ApplicantApplicantApplicant

hired

hiredhiredhired

and

andandand

automatically

automaticallyautomaticallyautomatically

set

setsetset

up

upupup

as

asasas

an

ananan

employee

employeeemployeeemployee

in

ininin

the

thethethe

system

systemsystemsystem

?

???

Hire

HireHireHire

most

mostmostmost

qualified

qualifiedqualifiedqualified

applicant

applicantapplicantapplicant

on

ononon

POST

POSTPOSTPOST

APPL.

APPL.APPL.APPL.

Verify

VerifyVerifyVerify

created

createdcreatedcreated

EMPMSTR

EMPMSTREMPMSTREMPMSTR

entry.

entry.entry.entry.

(13)

(13)(13)(13)

Applicants

ApplicantsApplicantsApplicants

not

notnotnot

selected

selectedselectedselected

remain

remainremainremain

on

ononon

file

filefilefile

for

forforfor

future

futurefuturefuture

consideration

considerationconsiderationconsideration

?

???

Hire

HireHireHire

applicant

applicantapplicantapplicant

on

ononon

POST

POSTPOSTPOST

APPL.

APPL.APPL.APPL.

Verify,

Verify,Verify,Verify,

after

afterafterafter

entering

enteringenteringentering

hire

hirehirehire

date

datedatedate

and

andandand

hire

hirehirehire

code,

code,code,code,

EMPMSTR

EMPMSTREMPMSTREMPMSTR

record

recordrecordrecord

is

isisis

created.

created.created.created.

(14)

(14)(14)(14)

Referral

ReferralReferralReferral

source

sourcesourcesource

?

???

Enter

EnterEnterEnter

referral

referralreferralreferral

source

sourcesourcesource

for

forforfor

applicant

applicantapplicantapplicant

on

ononon

POSTAPPL.

POSTAPPL.POSTAPPL.POSTAPPL.

(15)

(15)(15)(15)

Veterans

VeteransVeteransVeterans

status

statusstatusstatus

?

???

Enter

EnterEnterEnter

veteran

veteranveteranveteran

status

statusstatusstatus

on

ononon

APPLMSTR.

APPLMSTR.APPLMSTR.APPLMSTR.

(16)

(16)(16)(16)

Safety

SafetySafetySafety

sensitive

sensitivesensitivesensitive

positions

positionspositionspositions

?

???

Flag

FlagFlagFlag

safety

safetysafetysafety

sensitive

sensitivesensitivesensitive

positions

positionspositionspositions
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andandand

run

runrunrun

CDD

CDDCDDCDD

Report

ReportReportReport

"General

"General"General"General

Fixed

FixedFixedFixed

Assets

AssetsAssetsAssets

by

bybyby

Class"

Class"Class"Class"

e.

e.e.e.

Other

OtherOtherOther

defined

defineddefineddefined

transaction

transactiontransactiontransaction

reports

reportsreportsreports

?

???

Load

LoadLoadLoad

and

andandand

run

runrunrun

CDD

CDDCDDCDD

Report

ReportReportReport

"Fixed

"Fixed"Fixed"Fixed

Assets

AssetsAssetsAssets

-

---

Identification

IdentificationIdentificationIdentification

Information"

Information"Information"Information"
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J.

J.J.J.

INVENTORY

INVENTORYINVENTORYINVENTORY

1.

1.1.1.

Interface

InterfaceInterfaceInterface

with

withwithwith

Purchase

PurchasePurchasePurchase

General

GeneralGeneralGeneral

Ledger/Purchasing/Accounts

Ledger/Purchasing/AccountsLedger/Purchasing/AccountsLedger/Purchasing/Accounts

Payable

PayablePayablePayable

?

???

Access

AccessAccessAccess

PO

POPOPO

Status

StatusStatusStatus

Inquiry

InquiryInquiryInquiry

to

tototo

display

displaydisplaydisplay

Inventory

InventoryInventoryInventory

Product

ProductProductProduct

reference

referencereferencereference

on

ononon

PO

POPOPO

Item

ItemItemItem

and

andandand

interface

interfaceinterfaceinterface

with

withwithwith

GL

GLGLGL

account

accountaccountaccount

and

andandand

AP

APAPAP

payments

paymentspaymentspayments

?

???

Run

RunRunRun

SI

SISISI

Standard

StandardStandardStandard

Transaction

TransactionTransactionTransaction

report

reportreportreport

showing

showingshowingshowing

GL,

GL,GL,GL,

PO

POPOPO

detalis

detalisdetalisdetalis

a.

a.a.a.

Receiving

ReceivingReceivingReceiving

?

???

Show

ShowShowShow

PO

POPOPO

Receiving

ReceivingReceivingReceiving

screen

screenscreenscreen

to

tototo

display

displaydisplaydisplay

Inventory

InventoryInventoryInventory

Product

ProductProductProduct

and

andandand

warehouse

warehousewarehousewarehouse

interface

interfaceinterfaceinterface

2.

2.2.2.

Pricing

PricingPricingPricing

Calculation

CalculationCalculationCalculation

?

???

Access

AccessAccessAccess

SI

SISISI

Inventory

InventoryInventoryInventory

screen

screenscreenscreen

to

tototo

display

displaydisplaydisplay

FIFO,

FIFO,FIFO,FIFO,

LIFO

LIFOLIFOLIFO

and

andandand

AVG

AVGAVGAVG

pricing

pricingpricingpricing

per

perperper

product

productproductproduct

3.

3.3.3.

Tickets

TicketsTicketsTickets

?

???

Run

RunRunRun

print

printprintprint

pick

pickpickpick

ticket

ticketticketticket

process

processprocessprocess

using

usingusingusing

SIOEPK

SIOEPKSIOEPKSIOEPK

4.

4.4.4.

Online

OnlineOnlineOnline

Inquiries

InquiriesInquiriesInquiries

?

???

Access

AccessAccessAccess

31on-line

31on-line31on-line31on-line

Inquity

InquityInquityInquity

to

tototo

display

displaydisplaydisplay

order

orderorderorder

items

itemsitemsitems

5.

5.5.5.

Reports

ReportsReportsReports

a.

a.a.a.

Tickets

TicketsTicketsTickets

?

???

Run

RunRunRun

print

printprintprint

pick

pickpickpick

ticket

ticketticketticket

process

processprocessprocess

using

usingusingusing

SIOEPK

SIOEPKSIOEPKSIOEPK

?

???

Run

RunRunRun

print

printprintprint

packing

packingpackingpacking

slip

slipslipslip

process

processprocessprocess

using

usingusingusing

SIOEPS

SIOEPSSIOEPSSIOEPS

b.

b.b.b.

Product

ProductProductProduct

Activity

ActivityActivityActivity

?

???

Print

PrintPrintPrint

standan1SI

standan1SIstandan1SIstandan1SI

Product

ProductProductProduct

Activity

ActivityActivityActivity

report

reportreportreport

using

usingusingusing

SIRESRPA

SIRESRPASIRESRPASIRESRPA

c.

c.c.c.

Inventory

InventoryInventoryInventory

item

itemitemitem

?

???

Print

PrintPrintPrint

standard

standardstandardstandard

SI

SISISI

Product

ProductProductProduct

Catalog

CatalogCatalogCatalog

using

usingusingusing

SIRESRPC

SIRESRPCSIRESRPCSIRESRPC

d.

d.d.d.

Transaction

TransactionTransactionTransaction

?

???

Print

PrintPrintPrint

standard

standardstandardstandard

SI

SISISI

Transaction

TransactionTransactionTransaction

report

reportreportreport

using

usingusingusing

SIREFLTR

SIREFLTRSIREFLTRSIREFLTR

e.

e.e.e.

Other

OtherOtherOther

defined

defineddefineddefined

?

???

Run

RunRunRun

standard

standardstandardstandard

St

StStSt

Backorder

BackorderBackorderBackorder

report

reportreportreport

using

usingusingusing

SIRESRBK

SIRESRBKSIRESRBKSIRESRBK

K.

K.K.K.

BUDGETING

BUDGETINGBUDGETINGBUDGETING

1.

1.1.1.

Identify

IdentifyIdentifyIdentify

Budget

BudgetBudgetBudget

Levels

LevelsLevelsLevels

?

???

Demonstrate

DemonstrateDemonstrateDemonstrate

that

thatthatthat

budget

budgetbudgetbudget

checking

checkingcheckingchecking

(block

(block(block(block

or

ororor

wam)

wam)wam)wam)

occurs

occursoccursoccurs

at

atatat

the

thethethe

object

objectobjectobject

code

codecodecode

level.

level.level.level.

2.

2.2.2.

Multiple

MultipleMultipleMultiple

Versions

VersionsVersionsVersions

of

ofofof

Budgets

BudgetsBudgetsBudgets

a.

a.a.a.

Demonstrate

DemonstrateDemonstrateDemonstrate

the

thethethe

existence

existenceexistenceexistence

of

ofofof

a

aaa

location

locationlocationlocation

to

tototo

hold

holdholdhold

10

101010

budget

budgetbudgetbudget

versions

versionsversionsversions

by

bybyby

running

runningrunningrunning

GLUPGN-screen

GLUPGN-screenGLUPGN-screenGLUPGN-screen

5.

5.5.5.

3.

3.3.3.

General

GeneralGeneralGeneral

Ledger/Grant/Project

Ledger/Grant/ProjectLedger/Grant/ProjectLedger/Grant/Project

?

???

Run

RunRunRun

GLIQBA

GLIQBAGLIQBAGLIQBA

and

andandand

GLIQBU

GLIQBUGLIQBUGLIQBU

by

bybyby

ledger,

ledger,ledger,ledger,

key

keykeykey

and

andandand

object.

object.object.object.

4.

4.4.4.

Budgetary

BudgetaryBudgetaryBudgetary

Detail

DetailDetailDetail

a.

a.a.a.

Text

TextTextText

b.

b.b.b.

Positions

PositionsPositionsPositions
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c.

c.c.c.

Capitai

CapitaiCapitaiCapitai

Outlay

OutlayOutlayOutlay

d.

d.d.d.

Miscellaneous

MiscellaneousMiscellaneousMiscellaneous

?

???

Demonstrate

DemonstrateDemonstrateDemonstrate

the

thethethe

ability

abilityabilityability

to

tototo

create

createcreatecreate

text

texttexttext

and

andandand

budgets

budgetsbudgetsbudgets

in

ininin

the

thethethe

existing

existingexistingexisting

Positions,

Positions,Positions,Positions,

Equipment

EquipmentEquipmentEquipment

and

andandand

Misceilaneous

MisceilaneousMisceilaneousMisceilaneous

screens

screensscreensscreens

in

ininin

Budget

BudgetBudgetBudget

Item

ItemItemItem

Detali.

Detali.Detali.Detali.

Demonstrate

DemonstrateDemonstrateDemonstrate

the

thethethe

BID/GL

BID/GLBID/GLBID/GL

interface

interfaceinterfaceinterface

to

tototo

post

postpostpost

budgets

budgetsbudgetsbudgets

to

tototo

the

thethethe

desired

desireddesireddesired

Generai

GeneraiGeneraiGenerai

Ledger

LedgerLedgerLedger

budget

budgetbudgetbudget

version.

version.version.version.

5.

5.5.5.

Interface

InterfaceInterfaceInterface

with

withwithwith

General

GeneralGeneralGeneral

Ledger/Grant/Project

Ledger/Grant/ProjectLedger/Grant/ProjectLedger/Grant/Project

?

???

Demonstrate

DemonstrateDemonstrateDemonstrate

Budgeting's

Budgeting'sBudgeting'sBudgeting's

interface

interfaceinterfaceinterface

with

withwithwith

Generai

GeneraiGeneraiGenerai

Ledger

LedgerLedgerLedger

and

andandand

Project

ProjectProjectProject

Ledger

LedgerLedgerLedger

by

bybyby

setting

settingsettingsetting

Biock/Warn

Biock/WarnBiock/WarnBiock/Warn

flags

flagsflagsflags

on,

on,on,on,

and

andandand

showing

showingshowingshowing

that

thatthatthat

users

usersusersusers

cannot

cannotcannotcannot

create

createcreatecreate

and

andandand

post

postpostpost

an

ananan

over-budget

over-budgetover-budgetover-budget

Joumal

JoumalJoumalJoumal

Entry

EntryEntryEntry

without

withoutwithoutwithout

proper

properproperproper

authorization.

authorization.authorization.authorization.

6.

6.6.6.

Online

OnlineOnlineOnline

inquiries

inquiriesinquiriesinquiries

?

???

Run

RunRunRun

standard

standardstandardstandard

online

onlineonlineonline

inquiries

inquiriesinquiriesinquiries

GLiQBA

GLiQBAGLiQBAGLiQBA

and

andandand

GLiQBU.

GLiQBU.GLiQBU.GLiQBU.

7.

7.7.7.

Security

SecuritySecuritySecurity

?

???

Demonstrate

DemonstrateDemonstrateDemonstrate

restricted

restrictedrestrictedrestricted

timeline

timelinetimelinetimeline

access

accessaccessaccess

to

tototo

budgets

budgetsbudgetsbudgets

on

ononon

GLUPGN

GLUPGNGLUPGNGLUPGN

screen

screenscreenscreen

5.

5.5.5.

Limit

LimitLimitLimit

access

accessaccessaccess

to

tototo

budget

budgetbudgetbudget

versions

versionsversionsversions

through

throughthroughthrough

Nucieus

NucieusNucieusNucieus

User

UserUserUser

Security

SecuritySecuritySecurity

-

---

NUUPUS

NUUPUSNUUPUSNUUPUS

Demonstrate

DemonstrateDemonstrateDemonstrate

security

securitysecuritysecurity

in

ininin

GLBUUP

GLBUUPGLBUUPGLBUUP

by

bybyby

attempting

attemptingattemptingattempting

to

tototo

create

createcreatecreate

illegal

illegalillegalillegal

budgets.

budgets.budgets.budgets.

8.

8.8.8.

Reports

ReportsReportsReports

a.

a.a.a.

Run

RunRunRun

standard

standardstandardstandard

budget

budgetbudgetbudget

reports:

reports:reports:reports:

?

???

CDD-Budget

CDD-BudgetCDD-BudgetCDD-Budget

to

tototo

Actual

ActualActualActual

with

withwithwith

(or

(or(or(or

with

withwithwith

out)

out)out)out)

Encumbrances,

Encumbrances,Encumbrances,Encumbrances,

GLRESR11,

GLRESR11,GLRESR11,GLRESR11,

GLRESR19,

GLRESR19,GLRESR19,GLRESR19,

GLIQBU

GLIQBUGLIQBUGLIQBU

and

andandand

GLiQBA.

GLiQBA.GLiQBA.GLiQBA.

L.

L.L.L.

CLICK,

CLICK,CLICK,CLICK,

DRAG

DRAGDRAGDRAG

AND

ANDANDAND

DRILL

DRILLDRILLDRILL

REPORT

REPORTREPORTREPORT

WRITER

WRITERWRITERWRITER

1.

1.1.1.

Identify

IdentifyIdentifyIdentify

Special

SpecialSpecialSpecial

Reports

ReportsReportsReports

a.

a.a.a.

Final

FinalFinalFinal

Budget

BudgetBudgetBudget

Document

DocumentDocumentDocument

-

---

?

???

Run

RunRunRun

CDD

CDDCDDCDD

report

reportreportreport

"GLBUDACT_BT"

"GLBUDACT_BT""GLBUDACT_BT""GLBUDACT_BT"

with

withwithwith

drill

drilldrilldrill

down

downdowndown

to

tototo

CDD

CDDCDDCDD

reports

reportsreportsreports

"GLTRNS_BT",

"GLTRNS_BT","GLTRNS_BT","GLTRNS_BT",

"ENTRANS_BT",

"ENTRANS_BT","ENTRANS_BT","ENTRANS_BT",

and

andandand

"ENTRANS2

"ENTRANS2"ENTRANS2"ENTRANS2

M.

M.M.M.

CAFR

CAFRCAFRCAFR

REPORTS

REPORTSREPORTSREPORTS

1.

1.1.1.

Run

RunRunRun

a

aaa

Combined

CombinedCombinedCombined

Baiance

BaianceBaianceBaiance

Sheet

SheetSheetSheet

Report.

Report.Report.Report.

2.

2.2.2.

Run

RunRunRun

a

aaa

Combined

CombinedCombinedCombined

Statement

StatementStatementStatement

of

ofofof

Revenues,

Revenues,Revenues,Revenues,

Expenditures

ExpendituresExpendituresExpenditures

and

andandand

Changes

ChangesChangesChanges

in

ininin

Fund

FundFundFund

Baiances

BaiancesBaiancesBaiances

Report.

Report.Report.Report.

3.

3.3.3.

Maintain

MaintainMaintainMaintain

detali

detalidetalidetali

recap

recaprecaprecap

and

andandand

summary

summarysummarysummary

reports

reportsreportsreports

for

forforfor

EEO

EEOEEOEEO

reporting

reportingreportingreporting

for

forforfor

the

thethethe

number

numbernumbernumber

of

ofofof

employees

employeesemployeesemployees

within

withinwithinwithin

departments,

departments,departments,departments,

job

jobjobjob

grouping,

grouping,grouping,grouping,

etc.

etc.etc.etc.

and

andandand

analysis

analysisanalysisanalysis

by

bybyby

applicant,

applicant,applicant,applicant,

hires,

hires,hires,hires,

terminations,

terminations,terminations,terminations,

promotions,

promotions,promotions,promotions,

etc.

etc.etc.etc.

-36-

-36--36--36-



SCHEDULE

SCHEDULESCHEDULESCHEDULE

E

EEE

TO

TOTOTO

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

Help

HelpHelpHelp

Desk

DeskDeskDesk

and

andandand

Software

SoftwareSoftwareSoftware

Release

ReleaseReleaseRelease

Support

SupportSupportSupport

E-1.

E-1.E-1.E-1.

HELP

HELPHELPHELP

DESK

DESKDESKDESK

SUPPORT

SUPPORTSUPPORTSUPPORT

E-1.1

E-1.1E-1.1E-1.1

Help

HelpHelpHelp

Desk

DeskDeskDesk

Support.

Support.Support.Support.

SunGard

SunGardSunGardSunGard

shall

shallshallshall

provide

provideprovideprovide

to

tototo

Customer,

Customer,Customer,Customer,

from

fromfromfrom

5a.m.

5a.m.5a.m.5a.m.

to

tototo

5p.m.

5p.m.5p.m.5p.m.

PST,

PST,PST,PST,

Monday

MondayMondayMonday

through

throughthroughthrough

Friday

FridayFridayFriday

(SunGard

(SunGard(SunGard(SunGard

Holidays

HolidaysHolidaysHolidays

excepted),

excepted),excepted),excepted),

telephone

telephonetelephonetelephone

assistance

assistanceassistanceassistance

regarding

regardingregardingregarding

Customer's

Customer'sCustomer'sCustomer's

proper

properproperproper

and

andandand

authorized

authorizedauthorizedauthorized

use

useuseuse

of

ofofof

the

thethethe

Software.

Software.Software.Software.

Customer

CustomerCustomerCustomer

agrees

agreesagreesagrees

to

tototo

attempt

attemptattemptattempt

to

tototo

locate

locatelocatelocate

information

informationinformationinformation

provided

providedprovidedprovided

in

ininin

Documentation

DocumentationDocumentationDocumentation

prior

priorpriorprior

to

tototo

use

useuseuse

of

ofofof

telephone

telephonetelephonetelephone

assistance.

assistance.assistance.assistance.

Non

NonNonNon

Software

SoftwareSoftwareSoftware

assistance

assistanceassistanceassistance

calls

callscallscalls

(e.g.

(e.g.(e.g.(e.g.

calls

callscallscalls

for

forforfor

assistance

assistanceassistanceassistance

with

withwithwith

hardware,

hardware,hardware,hardware,

operating

operatingoperatingoperating

systems,

systems,systems,systems,

database

databasedatabasedatabase

management

managementmanagementmanagement

systems,

systems,systems,systems,

networks,

networks,networks,networks,

printer

printerprinterprinter

configuration,

configuration,configuration,configuration,

etc.)

etc.)etc.)etc.)

are

areareare

outside

outsideoutsideoutside

the

thethethe

scope

scopescopescope

of

ofofof

this

thisthisthis

support

supportsupportsupport

agreement;

agreement;agreement;agreement;

however

howeverhoweverhowever

non

nonnonnon

Software

SoftwareSoftwareSoftware

assistance

assistanceassistanceassistance

is

isisis

available

availableavailableavailable

at

atatat

the

thethethe

then

thenthenthen

current

currentcurrentcurrent

hourly

hourlyhourlyhourly

professional

professionalprofessionalprofessional

service

serviceserviceservice

rate

rateraterate

in

ininin

effect.

effect.effect.effect.

E-1.2

E-1.2E-1.2E-1.2

Other

OtherOtherOther

Resolution

ResolutionResolutionResolution

Support.

Support.Support.Support.

In

InInIn

addition

additionadditionaddition

to

tototo

Help

HelpHelpHelp

Desk

DeskDeskDesk

Support,

Support,Support,Support,

SunGard

SunGardSunGardSunGard

shall

shallshallshall

provide

provideprovideprovide

self

selfselfself

service-based

service-basedservice-basedservice-based

issue

issueissueissue

resolution,

resolution,resolution,resolution,

and

andandand

e-mail

e-maile-maile-mail

supported

supportedsupportedsupported

issue

issueissueissue

resolution.

resolution.resolution.resolution.

For

ForForFor

all

allallall

issue

issueissueissue

resolution

resolutionresolutionresolution

methods,

methods,methods,methods,

SunGard

SunGardSunGardSunGard

shali

shalishalishali

provide

provideprovideprovide

to

tototo

Customer,

Customer,Customer,Customer,

during

duringduringduring

SunGard's

SunGard'sSunGard'sSunGard's

normal

normalnormalnormal

business

businessbusinessbusiness

hours,

hours,hours,hours,

commercially

commerciallycommerciallycommercially

reasonable

reasonablereasonablereasonable

efforts

effortseffortsefforts

in

ininin

solving

solvingsolvingsolving

problems

problemsproblemsproblems

that

thatthatthat

arise

arisearisearise

in

ininin

connection

connectionconnectionconnection

with

withwithwith

Customer's

Customer'sCustomer'sCustomer's

proper

properproperproper

and

andandand

authorized

authorizedauthorizedauthorized

use

useuseuse

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

Documentation.

Documentation.Documentation.Documentation.

Customer

CustomerCustomerCustomer

shall

shallshallshall

provide

provideprovideprovide

to

tototo

SunGard

SunGardSunGardSunGard

reasonably

reasonablyreasonablyreasonably

detailed

detaileddetaileddetailed

documentation

documentationdocumentationdocumentation

and

andandand

explanation,

explanation,explanation,explanation,

together

togethertogethertogether

with

withwithwith

underlying

underlyingunderlyingunderlying

data,

data,data,data,

to

tototo

substantiate

substantiatesubstantiatesubstantiate

any

anyanyany

such

suchsuchsuch

problem

problemproblemproblem

or

ororor

failure

failurefailurefailure

and

andandand

to

tototo

assist

assistassistassist

SunGard

SunGardSunGardSunGard

in

ininin

its

itsitsits

efforts

effortseffortsefforts

to

tototo

diagnose,

diagnose,diagnose,diagnose,

reproduce

reproducereproducereproduce

and

andandand

correct

correctcorrectcorrect

the

thethethe

problem

problemproblemproblem

or

ororor

failure.

failure.failure.failure.

These

TheseTheseThese

issue

issueissueissue

Resolution

ResolutionResolutionResolution

Support

SupportSupportSupport

services

servicesservicesservices

shall

shallshallshall

be

bebebe

provided

providedprovidedprovided

remotely

remotelyremotelyremotely

by

bybyby

SunGard.

SunGard.SunGard.SunGard.

E-2.

E-2.E-2.E-2.

SOFTWARE

SOFTWARESOFTWARESOFTWARE

UPDATE

UPDATEUPDATEUPDATE

AND

ANDANDAND

RELEASE

RELEASERELEASERELEASE

SUPPORT

SUPPORTSUPPORTSUPPORT

Software

SoftwareSoftwareSoftware

Updates:

Updates:Updates:Updates:

So

SoSoSo

long

longlonglong

as

asasas

Customer

CustomerCustomerCustomer

remains

remainsremainsremains

on

ononon

annuai

annuaiannuaiannuai

support

supportsupportsupport

(Schedule

(Schedule(Schedule(Schedule

B,

B,B,B,

item

itemitemitem

B-2.2),

B-2.2),B-2.2),B-2.2),

SunGard

SunGardSunGardSunGard

shall

shallshallshall

provide

provideprovideprovide

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

Software

SoftwareSoftwareSoftware

Updates

UpdatesUpdatesUpdates

for

forforfor

server

serverserverserver

based

basedbasedbased

Software

SoftwareSoftwareSoftware

via

viaviavia

Hassle

HassleHassleHassle

Free

FreeFreeFree

SupportTM.

SupportTM.SupportTM.SupportTM.

Hassle

HassleHassleHassle

Free

FreeFreeFree

Support

SupportSupportSupport

(HFS)

(HFS)(HFS)(HFS)

is

isisis

the

thethethe

Software

SoftwareSoftwareSoftware

Update

UpdateUpdateUpdate

method

methodmethodmethod

employed

employedemployedemployed

by

bybyby

SunGard

SunGardSunGardSunGard

for

forforfor

server

serverserverserver

based

basedbasedbased

software.

software.software.software.

HFS

HFSHFSHFS

means

meansmeansmeans

that

thatthatthat

SunGard

SunGardSunGardSunGard

will

willwillwill

log-on

log-onlog-onlog-on

to

tototo

Customer's

Customer'sCustomer'sCustomer's

designated

designateddesignateddesignated

Unix

UnixUnixUnix

server

serverserverserver

system,

system,system,system,

with

withwithwith

authorization

authorizationauthorizationauthorization

from

fromfromfrom

Customer,

Customer,Customer,Customer,

and

andandand

load

loadloadload

the

thethethe

Unix

UnixUnixUnix

server-based

server-basedserver-basedserver-based

Software

SoftwareSoftwareSoftware

Update

UpdateUpdateUpdate

into

intointointo

a

aaa

single

singlesinglesingle

account

accountaccountaccount

for

forforfor

the

thethethe

Customer.

Customer.Customer.Customer.

HFS

HFSHFSHFS

is

isisis

strictly

strictlystrictlystrictly

Internet

InternetInternetInternet

delivered

delivereddelivereddelivered

therefore,

therefore,therefore,therefore,

the

thethethe

exchange

exchangeexchangeexchange

of

ofofof

magnetic/optical

magnetic/opticalmagnetic/opticalmagnetic/optical

media

mediamediamedia

for

forforfor

server-based

server-basedserver-basedserver-based

Software

SoftwareSoftwareSoftware

Updates

UpdatesUpdatesUpdates

is

isisis

not

notnotnot

available.

available.available.available.

For

ForForFor

PC-client

PC-clientPC-clientPC-client

Software

SoftwareSoftwareSoftware

Updates,

Updates,Updates,Updates,

media

mediamediamedia

will

willwillwill

be

bebebe

sent

sentsentsent

to

tototo

Customer

CustomerCustomerCustomer

to

tototo

update

updateupdateupdate

the

thethethe

PC-client

PC-clientPC-clientPC-client

Software,

Software,Software,Software,

including

includingincludingincluding

Customer

CustomerCustomerCustomer

loading

loadingloadingloading

instructions

instructionsinstructionsinstructions

for

forforfor

all

allallall

PC-client

PC-clientPC-clientPC-client

Software.

Software.Software.Software.

All

AllAllAll

Updates

UpdatesUpdatesUpdates

shall

shallshallshall

be

bebebe

accompanied

accompaniedaccompaniedaccompanied

by

bybyby

updates

updatesupdatesupdates

to

tototo

the

thethethe

Documentation

DocumentationDocumentationDocumentation

whenever

wheneverwheneverwhenever

SunGard

SunGardSunGardSunGard

determines,

determines,determines,determines,

in

ininin

its

itsitsits

sole

solesolesole

discretion,

discretion,discretion,discretion,

that

thatthatthat

such

suchsuchsuch

updates

updatesupdatesupdates

are

areareare

necessary.

necessary.necessary.necessary.

Software

SoftwareSoftwareSoftware

Releases:

Releases:Releases:Releases:

So

SoSoSo

long

longlonglong

as

asasas

Customer

CustomerCustomerCustomer

remains

remainsremainsremains

on

ononon

annual

annualannualannual

support

supportsupportsupport

as

asasas

described

describeddescribeddescribed

in

ininin

Schedule

ScheduleScheduleSchedule

B,

B,B,B,

item

itemitemitem

B-2.2.1,

B-2.2.1,B-2.2.1,B-2.2.1,

SunGard

SunGardSunGardSunGard

shall

shallshallshall

provide

provideprovideprovide

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

Software

SoftwareSoftwareSoftware

Releases

ReleasesReleasesReleases

without

withoutwithoutwithout

additional

additionaladditionaladditional

charge.

charge.charge.charge.

This

ThisThisThis

Software

SoftwareSoftwareSoftware

Release

ReleaseReleaseRelease

support

supportsupportsupport

includes

includesincludesincludes

the

thethethe

release

releasereleaserelease

of

ofofof

all

allallall

new

newnewnew

versions

versionsversionsversions

and

andandand

Software

SoftwareSoftwareSoftware

re-writes

re-writesre-writesre-writes

for

forforfor

those

thosethosethose

modules

modulesmodulesmodules

licensed

licensedlicensedlicensed

herein,

herein,herein,herein,

including

includingincludingincluding

versions

versionsversionsversions

which

whichwhichwhich

may

maymaymay

become

becomebecomebecome

available

availableavailableavailable

for

forforfor

new

newnewnew

software

softwaresoftwaresoftware

or

ororor

hardware

hardwarehardwarehardware

architectures.

architectures.architectures.architectures.
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With

WithWithWith

respect

respectrespectrespect

to

tototo

Software

SoftwareSoftwareSoftware

Updates

UpdatesUpdatesUpdates

and

andandand

Releases,

Releases,Releases,Releases,

the

thethethe

following

followingfollowingfollowing

provisions

provisionsprovisionsprovisions

apply:

apply:apply:apply:

E-2.1

E-2.1E-2.1E-2.1

From

FromFromFrom

time

timetimetime

to

tototo

time

timetimetime

new

newnewnew

optional

optionaloptionaloptional

features

featuresfeaturesfeatures

may

maymaymay

be

bebebe

available

availableavailableavailable

in

ininin

the

thethethe

Software

SoftwareSoftwareSoftware

as

asasas

a

aaa

result

resultresultresult

of

ofofof

a

aaa

Software

SoftwareSoftwareSoftware

Update

UpdateUpdateUpdate

or

ororor

Release,

Release,Release,Release,

In

InInIn

some

somesomesome

instances

instancesinstancesinstances

the

thethethe

optional

optionaloptionaloptional

new

newnewnew

feature

featurefeaturefeature

may

maymaymay

require

requirerequirerequire

the

thethethe

use

useuseuse

of

ofofof

third

thirdthirdthird

party

partypartyparty

software

softwaresoftwaresoftware

or

ororor

hardware.

hardware.hardware.hardware.

Customer

CustomerCustomerCustomer

shall

shallshallshall

have

havehavehave

the

thethethe

option

optionoptionoption

to

tototo

purchase

purchasepurchasepurchase

or

ororor

not

notnotnot

to

tototo

purchase

purchasepurchasepurchase

such

suchsuchsuch

third

thirdthirdthird

party

partypartyparty

products

productsproductsproducts

to

tototo

effect

effecteffecteffect

such

suchsuchsuch

new

newnewnew

features.

features.features.features.

E-2.2

E-2.2E-2.2E-2.2

The

TheTheThe

Customer

CustomerCustomerCustomer

agrees

agreesagreesagrees

to

tototo

maintain,

maintain,maintain,maintain,

for

forforfor

the

thethethe

duration

durationdurationduration

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

an

ananan

internet

internetinternetinternet

connection

connectionconnectionconnection

(consisting

(consisting(consisting(consisting

of

ofofof

FTP

FTPFTPFTP

and

andandand

TELNET

TELNETTELNETTELNET

allowing

allowingallowingallowing

SunGard

SunGardSunGardSunGard

access

accessaccessaccess

to

tototo

Customer's

Customer'sCustomer'sCustomer's

server

serverserverserver

system)

system)system)system)

and

andandand

Microsoft

MicrosoftMicrosoftMicrosoft

Netmeeting

NetmeetingNetmeetingNetmeeting

(free

(free(free(free

from

fromfromfrom

Microsoft)

Microsoft)Microsoft)Microsoft)

to

tototo

facilitate

facilitatefacilitatefacilitate

Software

SoftwareSoftwareSoftware

Releases

ReleasesReleasesReleases

and

andandand

remote

remoteremoteremote

support.

support.support.support.

If

IfIfIf

an

ananan

internet

internetinternetinternet

connection

connectionconnectionconnection

cannot

cannotcannotcannot

be

bebebe

provided

providedprovidedprovided

the

thethethe

Customer

CustomerCustomerCustomer

must

mustmustmust

provide

provideprovideprovide

a

aaa

minimum

minimumminimumminimum

of

ofofof

a

aaa

56.6k

56.6k56.6k56.6k

modem

modemmodemmodem

until

untiluntiluntil

such

suchsuchsuch

time

timetimetime

as

asasas

an

ananan

internet

internetinternetinternet

connection

connectionconnectionconnection

can

cancancan

be

bebebe

established.

established.established.established.

E-2.3

E-2.3E-2.3E-2.3

SunGard

SunGardSunGardSunGard

shaii

shaiishaiishaii

provide

provideprovideprovide

Customer

CustomerCustomerCustomer

with

withwithwith

such

suchsuchsuch

modifications

modificationsmodificationsmodifications

to

tototo

the

thethethe

Software

SoftwareSoftwareSoftware

as

asasas

SunGard

SunGardSunGardSunGard

deems

deemsdeemsdeems

necessary

necessarynecessarynecessary

to

tototo

maintain

maintainmaintainmaintain

the

thethethe

compatibility

compatibilitycompatibilitycompatibility

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

with

withwithwith

new

newnewnew

releases

releasesreleasesreleases

of

ofofof

the

thethethe

operating

operatingoperatingoperating

system

systemsystemsystem

under

underunderunder

which

whichwhichwhich

the

thethethe

Software

SoftwareSoftwareSoftware

is

isisis

licensed.

licensed.licensed.licensed.

E-2.4

E-2.4E-2.4E-2.4

This

ThisThisThis

Agreement

AgreementAgreementAgreement

specifically

specificallyspecificallyspecifically

does

doesdoesdoes

not

notnotnot

include

includeincludeinclude

any

anyanyany

modifications

modificationsmodificationsmodifications

to

tototo

the

thethethe

Software.

Software.Software.Software.

Any

AnyAnyAny

modifications

modificationsmodificationsmodifications

not

notnotnot

made

mademademade

by

bybyby

SunGard

SunGardSunGardSunGard

or

ororor

made

mademademade

by

bybyby

SunGard

SunGardSunGardSunGard

upon

uponuponupon

the

thethethe

specific

specificspecificspecific

instruction

instructioninstructioninstruction

and

andandand

specification

specificationspecificationspecification

of

ofofof

Customer,

Customer,Customer,Customer,

and

andandand

the

thethethe

results

resultsresultsresults

caused

causedcausedcaused

thereby

therebytherebythereby

to

tototo

the

thethethe

Software

SoftwareSoftwareSoftware

shail

shailshailshail

be

bebebe

the

thethethe

sole

solesolesole

responsibility

responsibilityresponsibilityresponsibility

of

ofofof

the

thethethe

Customer.

Customer.Customer.Customer.

E-2.5

E-2.5E-2.5E-2.5

For

ForForFor

the

thethethe

term

termtermterm

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

SunGard

SunGardSunGardSunGard

shall

shallshallshall

provide

provideprovideprovide

Customer,

Customer,Customer,Customer,

on

ononon

a

aaa

timely

timelytimelytimely

basis,

basis,basis,basis,

with

withwithwith

Software

SoftwareSoftwareSoftware

Releases

ReleasesReleasesReleases

necessary

necessarynecessarynecessary

for

forforfor

the

thethethe

System

SystemSystemSystem

to

tototo

continue

continuecontinuecontinue

to

tototo

accomplish

accomplishaccomplishaccomplish

its

itsitsits

principal

principalprincipalprincipal

computing

computingcomputingcomputing

functions

functionsfunctionsfunctions

and

andandand

including

includingincludingincluding

Software

SoftwareSoftwareSoftware

Releases

ReleasesReleasesReleases

reflecting

reflectingreflectingreflecting

improvements

improvementsimprovementsimprovements

made

mademademade

to

tototo

the

thethethe

Software

SoftwareSoftwareSoftware

by

bybyby

SunGard.

SunGard.SunGard.SunGard.

E-2.6

E-2.6E-2.6E-2.6

SunGard

SunGardSunGardSunGard

will

willwillwill

use

useuseuse

commercially

commerciallycommerciallycommercially

reasonable

reasonablereasonablereasonable

efforts

effortseffortsefforts

to

tototo

provide

provideprovideprovide

Software

SoftwareSoftwareSoftware

Reieases

ReieasesReieasesReieases

to

tototo

cause

causecausecause

the

thethethe

Software

SoftwareSoftwareSoftware

to

tototo

continue

continuecontinuecontinue

to

tototo

conform

conformconformconform

to

tototo

GASB

GASBGASBGASB

and

andandand

GAAP

GAAPGAAPGAAP

requirements,

requirements,requirements,requirements,

and

andandand

to

tototo

maintain

maintainmaintainmaintain

accurate

accurateaccurateaccurate

Federal

FederalFederalFederal

and

andandand

State

StateStateState

payroli

payrolipayrolipayroli

tax

taxtaxtax

tabies

tabiestabiestabies

and

andandand

their

theirtheirtheir

related

relatedrelatedrelated

calculation

calculationcalculationcalculation

processes.

processes.processes.processes.

In

InInIn

the

thethethe

event

eventeventevent

that

thatthatthat

original

originaloriginaloriginal

programming

programmingprogrammingprogramming

is

isisis

required

requiredrequiredrequired

to

tototo

meet

meetmeetmeet

any

anyanyany

other

otherotherother

mandated

mandatedmandatedmandated

Software

SoftwareSoftwareSoftware

change

changechangechange

(including

(including(including(including

State,

State,State,State,

Federal,

Federal,Federal,Federal,

or

ororor

Local

LocalLocalLocal

mandated

mandatedmandatedmandated

changes),

changes),changes),changes),

the

thethethe

development

developmentdevelopmentdevelopment

costs

costscostscosts

will

willwillwill

be

bebebe

borne

borneborneborne

by

bybyby

all

allallall

Customers

CustomersCustomersCustomers

who

whowhowho

utilize

utilizeutilizeutilize

that

thatthatthat

Software

SoftwareSoftwareSoftware

change.

change.change.change.
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SCHEDULE

SCHEDULESCHEDULESCHEDULE

F

FFF

TO

TOTOTO

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

Formal

FormalFormalFormal

Modification

ModificationModificationModification

and

andandand

Acceptance

AcceptanceAcceptanceAcceptance

Process

ProcessProcessProcess

The

TheTheThe

following

followingfollowingfollowing

steps

stepsstepssteps

are

areareare

meant

meantmeantmeant

to

tototo

outline

outlineoutlineoutline

the

thethethe

actions

actionsactionsactions

which

whichwhichwhich

must

mustmustmust

occur

occuroccuroccur

whenever

wheneverwheneverwhenever

Software

SoftwareSoftwareSoftware

Modifications

ModificationsModificationsModifications

are

areareare

proposed:

proposed:proposed:proposed:

Stage

StageStageStage

One-Specifications

One-SpecificationsOne-SpecificationsOne-Specifications

Written

WrittenWrittenWritten

by

bybyby

the

thethethe

Customer.

Customer.Customer.Customer.

When

WhenWhenWhen

any

anyanyany

Modification

ModificationModificationModification

to

tototo

the

thethethe

Software

SoftwareSoftwareSoftware

is

isisis

requested,

requested,requested,requested,

great

greatgreatgreat

care

carecarecare

should

shouldshouldshould

be

bebebe

taken

takentakentaken

to

tototo

document

documentdocumentdocument

exactly

exactlyexactlyexactly

how

howhowhow

the

thethethe

Software

SoftwareSoftwareSoftware

would

wouldwouldwould

operate

operateoperateoperate

with

withwithwith

the

thethethe

requested

requestedrequestedrequested

Modification.

Modification.Modification.Modification.

The

TheTheThe

specification

specificationspecificationspecification

should

shouldshouldshould

include

includeincludeinclude

the

thethethe

following:

following:following:following:

->

->->->

A

AAA

purpose

purposepurposepurpose

statement

statementstatementstatement

which

whichwhichwhich

defines

definesdefinesdefines

the

thethethe

need

needneedneed

for

forforfor

the

thethethe

Modification

ModificationModificationModification

and

andandand

clearly

clearlyclearlyclearly

describes

describesdescribesdescribes

why

whywhywhy

the

thethethe

Modification

ModificationModificationModification

is

isisis

required

requiredrequiredrequired

and

andandand

how

howhowhow

this

thisthisthis

feature

featurefeaturefeature

will

willwillwill

be

bebebe

used

usedusedused

by

bybyby

the

thethethe

Customer.

Customer.Customer.Customer.

->

->->->

A

AAA

clear

clearclearclear

definition

definitiondefinitiondefinition

of

ofofof

the

thethethe

Integration

IntegrationIntegrationIntegration

to

tototo

and

andandand

from

fromfromfrom

other

otherotherother

areas

areasareasareas

of

ofofof

IFAS

IFASIFASIFAS

and

andandand

any

anyanyany

interfaces

interfacesinterfacesinterfaces

with

withwithwith

external

externalexternalexternal

systems

systemssystemssystems

that

thatthatthat

may

maymaymay

be

bebebe

desired.

desired.desired.desired.

=>

=>=>=>

A

AAA

description

descriptiondescriptiondescription

of

ofofof

any

anyanyany

variables

variablesvariablesvariables

or

ororor

required

requiredrequiredrequired

points

pointspointspoints

of

ofofof

flexibility

flexibilityflexibilityflexibility

that

thatthatthat

must

mustmustmust

be

bebebe

defined

defineddefineddefined

into

intointointo

the

thethethe

Modification

ModificationModificationModification

-->

-->-->-->

If

IfIfIf

any

anyanyany

calculations

calculationscalculationscalculations

are

areareare

to

tototo

be

bebebe

a

aaa

part

partpartpart

of

ofofof

the

thethethe

Modification,

Modification,Modification,Modification,

the

thethethe

specification

specificationspecificationspecification

must

mustmustmust

include

includeincludeinclude

the

thethethe

logic

logiclogiclogic

which

whichwhichwhich

should

shouldshouldshould

be

bebebe

used

usedusedused

to

tototo

derive

derivederivederive

calculated

calculatedcalculatedcalculated

values.

values.values.values.

This

ThisThisThis

portion

portionportionportion

of

ofofof

the

thethethe

specification

specificationspecificationspecification

should

shouldshouldshould

include

includeincludeinclude

several

severalseveralseveral

examples.

examples.examples.examples.

->

->->->

A

AAA

discussion

discussiondiscussiondiscussion

of

ofofof

any

anyanyany

special

specialspecialspecial

circumstances

circumstancescircumstancescircumstances

or

ororor

various

variousvariousvarious

business

businessbusinessbusiness

rules

rulesrulesrules

that

thatthatthat

many

manymanymany

apply.

apply.apply.apply.

=>

=>=>=>

A

AAA

description

descriptiondescriptiondescription

of

ofofof

any

anyanyany

checks

checkscheckschecks

or

ororor

edits

editseditsedits

that

thatthatthat

may

maymaymay

be

bebebe

necessary.

necessary.necessary.necessary.

-->

-->-->-->

A

AAA

description

descriptiondescriptiondescription

of

ofofof

the

thethethe

desired

desireddesireddesired

cosmetic

cosmeticcosmeticcosmetic

presentation.

presentation.presentation.presentation.

->

->->->

Any

AnyAnyAny

graphical

graphicalgraphicalgraphical

exhibits

exhibitsexhibitsexhibits

that

thatthatthat

will

willwillwill

aid

aidaidaid

SunGard

SunGardSunGardSunGard

in

ininin

the

thethethe

creation

creationcreationcreation

of

ofofof

the

thethethe

Modification.

Modification.Modification.Modification.

=>

=>=>=>

If

IfIfIf

magnetic

magneticmagneticmagnetic

media

mediamediamedia

is

isisis

to

tototo

be

bebebe

produced,

produced,produced,produced,

file

filefilefile

layouts

layoutslayoutslayouts

with

withwithwith

detailed

detaileddetaileddetailed

field

fieldfieldfield

descriptions

descriptionsdescriptionsdescriptions

must

mustmustmust

be

bebebe

provided.

provided.provided.provided.

*

***

The

TheTheThe

specification

specificationspecificationspecification

should

shouldshouldshould

be

bebebe

signed

signedsignedsigned

by

bybyby

the

thethethe

Customer

CustomerCustomerCustomer

to

tototo

indicate

indicateindicateindicate

that

thatthatthat

the

thethethe

Modification

ModificationModificationModification

does

doesdoesdoes

represent

representrepresentrepresent

complete

completecompletecomplete

requirements

requirementsrequirementsrequirements

for

forforfor

the

thethethe

Modification

ModificationModificationModification

and

andandand

that

thatthatthat

the

thethethe

Customer

CustomerCustomerCustomer

will

willwillwill

accept

acceptacceptaccept

the

thethethe

Software

SoftwareSoftwareSoftware

Modification

ModificationModificationModification

if

ififif

delivered

delivereddelivereddelivered

according

accordingaccordingaccording

to

tototo

the

thethethe

specification.

specification.specification.specification.

=>

=>=>=>

The

TheTheThe

specification

specificationspecificationspecification

should

shouldshouldshould

only

onlyonlyonly

be

bebebe

written

writtenwrittenwritten

after

afterafterafter

a

aaa

conference

conferenceconferenceconference

call

callcallcall

with

withwithwith

a

aaa

SunGard

SunGardSunGardSunGard

analyst

analystanalystanalyst

so

sososo

that

thatthatthat

the

thethethe

Modification

ModificationModificationModification

can

cancancan

be

bebebe

written

writtenwrittenwritten

is

isisis

such

suchsuchsuch

a

aaa

way

waywayway

that

thatthatthat

the

thethethe

existing

existingexistingexisting

Software

SoftwareSoftwareSoftware

design

designdesigndesign

is

isisis

taken

takentakentaken

into

intointointo

account.

account.account.account.

Where

WhereWhereWhere

the

thethethe

creation

creationcreationcreation

of

ofofof

the

thethethe

specification

specificationspecificationspecification

requires

requiresrequiresrequires

considerable

considerableconsiderableconsiderable

SunGard

SunGardSunGardSunGard

assistance,

assistance,assistance,assistance,

SunGard

SunGardSunGardSunGard

wili

wiliwiliwili

bill

billbillbill

for

forforfor

specification

specificationspecificationspecification

development

developmentdevelopmentdevelopment

on

ononon

an

ananan

houriy

houriyhouriyhouriy

basis.

basis.basis.basis.
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Stage

StageStageStage

Two--Bidding

Two--BiddingTwo--BiddingTwo--Bidding

Process

ProcessProcessProcess

-o

-o-o-o

Upon

UponUponUpon

receiving

receivingreceivingreceiving

the

thethethe

detailed

detaileddetaileddetailed

written

writtenwrittenwritten

specification

specificationspecificationspecification

SunGard

SunGardSunGardSunGard

wiil

wiilwiilwiil

offer

offerofferoffer

a

aaa

bid

bidbidbid

to

tototo

complete

completecompletecomplete

the

thethethe

Modification.

Modification.Modification.Modification.

->

->->->

The

TheTheThe

bid

bidbidbid

is

isisis

sent

sentsentsent

to

tototo

the

thethethe

Client

ClientClientClient

who

whowhowho

must

mustmustmust

approve

approveapproveapprove

the

thethethe

bid

bidbidbid

by

bybyby

signature

signaturesignaturesignature

for

forforfor

the

thethethe

Modification

ModificationModificationModification

before

beforebeforebefore

any

anyanyany

work

workworkwork

can

cancancan

be

bebebe

done.

done.done.done.

=>

=>=>=>

Upon

UponUponUpon

Customer

CustomerCustomerCustomer

approvai,

approvai,approvai,approvai,

the

thethethe

bid

bidbidbid

is

isisis

assigned

assignedassignedassigned

a

aaa

task

tasktasktask

number

numbernumbernumber

at

atatat

SunGard

SunGardSunGardSunGard

and

andandand

an

ananan

estimated

estimatedestimatedestimated

time

timetimetime

for

forforfor

delivery

deliverydeliverydelivery

of

ofofof

the

thethethe

Modification

ModificationModificationModification

will

willwillwill

be

bebebe

given.

given.given.given.

Stage

StageStageStage

Three-Specification

Three-SpecificationThree-SpecificationThree-Specification

Review

ReviewReviewReview

=>

=>=>=>

A

AAA

conference

conferenceconferenceconference

call

callcallcall

will

willwillwill

be

bebebe

initiated

initiatedinitiatedinitiated

by

bybyby

SunGard

SunGardSunGardSunGard

to

tototo

discuss

discussdiscussdiscuss

the

thethethe

specification.

specification.specification.specification.

The

TheTheThe

Customer

CustomerCustomerCustomer

must

mustmustmust

ensure

ensureensureensure

that

thatthatthat

the

thethethe

people

peoplepeoplepeople

at

atatat

the

thethethe

Customer

CustomerCustomerCustomer

site

sitesitesite

who

whowhowho

are

areareare

knowledgeabie

knowledgeabieknowledgeabieknowledgeabie

about

aboutaboutabout

the

thethethe

Modification

ModificationModificationModification

requirements

requirementsrequirementsrequirements

participate.

participate.participate.participate.

=>

=>=>=>

Any

AnyAnyAny

changes

changeschangeschanges

or

ororor

additions

additionsadditionsadditions

to

tototo

the

thethethe

specification

specificationspecificationspecification

that

thatthatthat

are

areareare

discussed

discusseddiscusseddiscussed

verbaliy

verbaliyverbaliyverbaliy

which

whichwhichwhich

are

areareare

intended

intendedintendedintended

to

tototo

be

bebebe

part

partpartpart

of

ofofof

the

thethethe

Modification

ModificationModificationModification

should

shouldshouldshould

be

bebebe

sent

sentsentsent

to

tototo

SunGard

SunGardSunGardSunGard

as

asasas

an

ananan

amendment

amendmentamendmentamendment

to

tototo

the

thethethe

specification.

specification.specification.specification.

Such

SuchSuchSuch

amendments

amendmentsamendmentsamendments

to

tototo

the

thethethe

specification

specificationspecificationspecification

must

mustmustmust

also

alsoalsoalso

be

bebebe

signed

signedsignedsigned

by

bybyby

the

thethethe

Customer

CustomerCustomerCustomer

as

asasas

described

describeddescribeddescribed

in

ininin

Stage

StageStageStage

One

OneOneOne

item

itemitemitem

i.

i.i.i.

=>

=>=>=>

Modification

ModificationModificationModification

amendments

amendmentsamendmentsamendments

wiil

wiilwiilwiil

likely

likelylikelylikely

affect

affectaffectaffect

the

thethethe

bid

bidbidbid

amount.

amount.amount.amount.

SunGard

SunGardSunGardSunGard

wiii

wiiiwiiiwiii

therefore

thereforethereforetherefore

produce

produceproduceproduce

and

andandand

updated

updatedupdatedupdated

bid

bidbidbid

after

afterafterafter

receiving

receivingreceivingreceiving

the

thethethe

Modification

ModificationModificationModification

amendment.

amendment.amendment.amendment.

Stage

StageStageStage

Four-Programming

Four-ProgrammingFour-ProgrammingFour-Programming

a

aaa

SunGard

SunGardSunGardSunGard

programmers

programmersprogrammersprogrammers

wiil

wiilwiilwiil

complete

completecompletecomplete

the

thethethe

Modification

ModificationModificationModification

as

asasas

specified.

specified.specified.specified.

if

ififif

questions

questionsquestionsquestions

arise

arisearisearise

during

duringduringduring

the

thethethe

programming

programmingprogrammingprogramming

stage

stagestagestage

the

thethethe

Customer

CustomerCustomerCustomer

must

mustmustmust

submit

submitsubmitsubmit

amendments

amendmentsamendmentsamendments

to

tototo

the

thethethe

original

originaloriginaloriginal

specification

specificationspecificationspecification

in

ininin

writing

writingwritingwriting

with

withwithwith

signature.

signature.signature.signature.

Note

NoteNoteNote

item

itemitemitem

Ili-C

Ili-CIli-CIli-C

above.

above.above.above.

Stage

StageStageStage

Fivguality

FivgualityFivgualityFivguality

Assurance

AssuranceAssuranceAssurance

-o

-o-o-o

When

WhenWhenWhen

the

thethethe

programmer

programmerprogrammerprogrammer

has

hashashas

completed

completedcompletedcompleted

the

thethethe

Modification

ModificationModificationModification

according

accordingaccordingaccording

to

tototo

the

thethethe

written

writtenwrittenwritten

specifications

specificationsspecificationsspecifications

and

andandand

any

anyanyany

amendments,

amendments,amendments,amendments,

the

thethethe

program

programprogramprogram

Modification

ModificationModificationModification

and

andandand

the

thethethe

specifications

specificationsspecificationsspecifications

shall

shallshallshall

be

bebebe

delivered

delivereddelivereddelivered

to

tototo

SunGard's

SunGard'sSunGard'sSunGard's

Quality

QualityQualityQuality

Assurance

AssuranceAssuranceAssurance

Division

DivisionDivisionDivision

where

wherewherewhere

module

modulemodulemodule

and

andandand

integration

integrationintegrationintegration

testing

testingtestingtesting

shall

shallshallshall

occur.

occur.occur.occur.

This

ThisThisThis

level

levellevellevel

of

ofofof

testing

testingtestingtesting

is

isisis

alpha

alphaalphaalpha

testing.

testing.testing.testing.

Stage

StageStageStage

Six-Modification

Six-ModificationSix-ModificationSix-Modification

Delivery

DeliveryDeliveryDelivery

->

->->->

When

WhenWhenWhen

the

thethethe

Modification

ModificationModificationModification

passes

passespassespasses

quality

qualityqualityquality

assurance

assuranceassuranceassurance

testing

testingtestingtesting

within

withinwithinwithin

SunGard,

SunGard,SunGard,SunGard,

it

ititit

wili

wiliwiliwili

be

bebebe

delivered

delivereddelivereddelivered

by

bybyby

electronic

electronicelectronicelectronic

means

meansmeansmeans

to

tototo

the

thethethe

Customer.

Customer.Customer.Customer.

The

TheTheThe

Customer

CustomerCustomerCustomer

shall

shallshallshall

acknowledge

acknowledgeacknowledgeacknowledge

deiivery

deiiverydeiiverydeiivery

of

ofofof

the

thethethe

Modification

ModificationModificationModification

in

ininin

writing.

writing.writing.writing.
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Stage

StageStageStage

Seven-Acceptance

Seven-AcceptanceSeven-AcceptanceSeven-Acceptance

=->

=->=->=->

The

TheTheThe

Client

ClientClientClient

shall

shallshallshall

have

havehavehave

30

303030

days

daysdaysdays

to

tototo

complete

completecompletecomplete

beta

betabetabeta

testing

testingtestingtesting

to

tototo

validate

validatevalidatevalidate

that

thatthatthat

the

thethethe

Modification

ModificationModificationModification

does

doesdoesdoes

operate

operateoperateoperate

as

asasas

specified.

specified.specified.specified.

=o

=o=o=o

SunGard

SunGardSunGardSunGard

will

willwillwill

accept

acceptacceptaccept

written

writtenwrittenwritten

requests

requestsrequestsrequests

for

forforfor

changes

changeschangeschanges

during

duringduringduring

the

thethethe

30

303030

day

daydayday

beta

betabetabeta

test

testtesttest

period

periodperiodperiod

that

thatthatthat

are

areareare

necessary

necessarynecessarynecessary

to

tototo

cause

causecausecause

the

thethethe

Modification

ModificationModificationModification

to

tototo

operate

operateoperateoperate

as

asasas

described

describeddescribeddescribed

in

ininin

the

thethethe

original

originaloriginaloriginal

specification.

specification.specification.specification.

=>

=>=>=>

Additional

AdditionalAdditionalAdditional

Modifications

ModificationsModificationsModifications

outside

outsideoutsideoutside

the

thethethe

scope

scopescopescope

of

ofofof

the

thethethe

original

originaloriginaloriginal

specification,

specification,specification,specification,

which

whichwhichwhich

may

maymaymay

be

bebebe

requested,

requested,requested,requested,

shall

shallshallshall

go

gogogo

through

throughthroughthrough

this

thisthisthis

Formal

FormalFormalFormal

Modification

ModificationModificationModification

and

andandand

Acceptance

AcceptanceAcceptanceAcceptance

Process

ProcessProcessProcess

and

andandand

shall

shallshallshall

not

notnotnot

be

bebebe

considered

consideredconsideredconsidered

deliverable

deliverabledeliverabledeliverable

as

asasas

part

partpartpart

of

ofofof

the

thethethe

original

originaloriginaloriginal

specification.

specification.specification.specification.

->

->->->

Acceptance

AcceptanceAcceptanceAcceptance

of

ofofof

the

thethethe

Modification

ModificationModificationModification

shall

shallshallshall

be

bebebe

when

whenwhenwhen

30

303030

days

daysdaysdays

have

havehavehave

passed

passedpassedpassed

since

sincesincesince

the

thethethe

delivery

deliverydeliverydelivery

of

ofofof

the

thethethe

Modification;

Modification;Modification;Modification;

or

ororor

when

whenwhenwhen

30

303030

days

daysdaysdays

have

havehavehave

passed

passedpassedpassed

since

sincesincesince

the

thethethe

latest

latestlatestlatest

delivery

deliverydeliverydelivery

of

ofofof

updates

updatesupdatesupdates

to

tototo

the

thethethe

Modification

ModificationModificationModification

which

whichwhichwhich

make

makemakemake

the

thethethe

Modification

ModificationModificationModification

operate

operateoperateoperate

as

asasas

originally

originallyoriginallyoriginally

specified.

specified.specified.specified.

Cosmetic

CosmeticCosmeticCosmetic

preferences

preferencespreferencespreferences

of

ofofof

the

thethethe

Customer

CustomerCustomerCustomer

or

ororor

functionality

functionalityfunctionalityfunctionality

beyond

beyondbeyondbeyond

the

thethethe

original

originaloriginaloriginal

specification

specificationspecificationspecification

(with

(with(with(with

amendments)

amendments)amendments)amendments)

shall

shallshallshall

not

notnotnot

delay

delaydelaydelay

acceptance

acceptanceacceptanceacceptance

of

ofofof

the

thethethe

Modification.

Modification.Modification.Modification.
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PROFESSIONAL

PROFESSIONALPROFESSIONALPROFESSIONAL

SERVICES

SERVICESSERVICESSERVICES

ADDENDUM

ADDENDUMADDENDUMADDENDUM

TO

TOTOTO

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

FOR

FORFORFOR

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

This

ThisThisThis

Addendum

AddendumAddendumAddendum

amends

amendsamendsamends

Section

SectionSectionSection

B-2.3

B-2.3B-2.3B-2.3

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

License

LicenseLicenseLicense

Agreement,

Agreement,Agreement,Agreement,

("Agreement")

("Agreement")("Agreement")("Agreement")

dated

dateddateddated

June

JuneJuneJune

20

202020

,

,,,

2000

200020002000

,

,,,

by

bybyby

and

andandand

between

betweenbetweenbetween

SunGard

SunGardSunGardSunGard

("SunGard")

("SunGard")("SunGard")("SunGard")

and

andandand

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

("Customer")

("Customer")("Customer")("Customer")

in

ininin

consideration

considerationconsiderationconsideration

of

ofofof

their

theirtheirtheir

mutual

mutualmutualmutual

promises

promisespromisespromises

and

andandand

subject

subjectsubjectsubject

to

tototo

its

itsitsits

Terms

TermsTermsTerms

and

andandand

Conditions

ConditionsConditionsConditions

as

asasas

follows:

follows:follows:follows:

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

the

thethethe

Customer

CustomerCustomerCustomer

desires

desiresdesiresdesires

to

tototo

obtain

obtainobtainobtain

certain

certaincertaincertain

services

servicesservicesservices

from

fromfromfrom

SunGard;

SunGard;SunGard;SunGard;

and

andandand

WHEREAS,

WHEREAS,WHEREAS,WHEREAS,

SunGard

SunGardSunGardSunGard

desires

desiresdesiresdesires

to

tototo

provide

provideprovideprovide

such

suchsuchsuch

services

servicesservicesservices

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

on

ononon

the

thethethe

terms

termstermsterms

set

setsetset

forth

forthforthforth

below;

below;below;below;

FOR

FORFORFOR

AND

ANDANDAND

IN

INININ

CONSIDERATION

CONSIDERATIONCONSIDERATIONCONSIDERATION

OF

OFOFOF

the

thethethe

premises

premisespremisespremises

and

andandand

mutual

mutualmutualmutual

agreements

agreementsagreementsagreements

herein,

herein,herein,herein,

SunGard

SunGardSunGardSunGard

and

andandand

the

thethethe

Customer

CustomerCustomerCustomer

agree

agreeagreeagree

as

asasas

follows:

follows:follows:follows:

1.

1.1.1.

SOFTWARE

SOFTWARESOFTWARESOFTWARE

SERVICES

SERVICESSERVICESSERVICES

AND

ANDANDAND

TRAINING

TRAININGTRAININGTRAINING

1.1

1.11.11.1

Scope.

Scope.Scope.Scope.

SunGard

SunGardSunGardSunGard

and

andandand

its

itsitsits

subcontractors

subcontractorssubcontractorssubcontractors

will

willwillwill

provide

provideprovideprovide

all

allallall

of

ofofof

the

thethethe

Services

ServicesServicesServices

under

underunderunder

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

intent

intentintentintent

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

for

forforfor

the

thethethe

Services

ServicesServicesServices

to

tototo

be

bebebe

completed

completedcompletedcompleted

in

ininin

all

allallall

detail

detaildetaildetail

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work

WorkWorkWork

which

whichwhichwhich

is

isisis

attached

attachedattachedattached

to

tototo

the

thethethe

Agreement

AgreementAgreementAgreement

as

asasas

Exhibit

ExhibitExhibitExhibit

A.

A.A.A.

Except

ExceptExceptExcept

as

asasas

otherwise

otherwiseotherwiseotherwise

explicitly

explicitlyexplicitlyexplicitly

stated

statedstatedstated

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

SunGard

SunGardSunGardSunGard

will

willwillwill

furnish

furnishfurnishfurnish

all

allallall

labor,

labor,labor,labor,

materials,

materials,materials,materials,

equipment,

equipment,equipment,equipment,

products,

products,products,products,

tools,

tools,tools,tools,

transportation,

transportation,transportation,transportation,

and

andandand

supplies

suppliessuppliessupplies

required

requiredrequiredrequired

to

tototo

complete

completecompletecomplete

the

thethethe

Services.

Services.Services.Services.

SunGard

SunGardSunGardSunGard

will

willwillwill

provide

provideprovideprovide

services

servicesservicesservices

to

tototo

Customer

CustomerCustomerCustomer

as

asasas

required

requiredrequiredrequired

in

ininin

the

thethethe

Agreement.

Agreement.Agreement.Agreement.

Any

AnyAnyAny

additional

additionaladditionaladditional

Services

ServicesServicesServices

will

willwillwill

be

bebebe

mutually

mutuallymutuallymutually

agreed

agreedagreedagreed

to

tototo

in

ininin

writing

writingwritingwriting

by

bybyby

the

thethethe

parties.

parties.parties.parties.

1.2

1.21.21.2

Change

ChangeChangeChange

Orders.

Orders.Orders.Orders.

The

TheTheThe

Customer

CustomerCustomerCustomer

and

andandand

SunGard

SunGardSunGardSunGard

may,

may,may,may,

from

fromfromfrom

time

timetimetime

to

tototo

time,

time,time,time,

agree

agreeagreeagree

in

ininin

writing

writingwritingwriting

upon

uponuponupon

Change

ChangeChangeChange

Orders

OrdersOrdersOrders

to

tototo

change

changechangechange

particular

particularparticularparticular

aspects

aspectsaspectsaspects

of

ofofof

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

With

WithWithWith

aspect

aspectaspectaspect

to

tototo

proposed

proposedproposedproposed

Change

ChangeChangeChange

Orders

OrdersOrdersOrders

that

thatthatthat

do

dododo

not

notnotnot

materially

materiallymateriallymaterially

impact

impactimpactimpact

the

thethethe

scope

scopescopescope

of

ofofof

either

eithereithereither

party's

party'sparty'sparty's

work

workworkwork

effort

effortefforteffort

required

requiredrequiredrequired

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

parties

partiespartiesparties

will

willwillwill

cooperate

cooperatecooperatecooperate

in

ininin

good

goodgoodgood

faith

faithfaithfaith

to

tototo

agree

agreeagreeagree

upon

uponuponupon

such

suchsuchsuch

Change

ChangeChangeChange

Orders

OrdersOrdersOrders

and

andandand

will

willwillwill

not

notnotnot

unreasonably

unreasonablyunreasonablyunreasonably

withhold

withholdwithholdwithhold

approval

approvalapprovalapproval

of

ofofof

such

suchsuchsuch

Change

ChangeChangeChange

Orders

OrdersOrdersOrders

that

thatthatthat

are

areareare

proposed

proposedproposedproposed

by

bybyby

the

thethethe

other

otherotherother

party.

party.party.party.

If

IfIfIf

either

eithereithereither

party

partypartyparty

causes

causescausescauses

or

ororor

requests

requestsrequestsrequests

a

aaa

change

changechangechange

that

thatthatthat

materially

materiallymateriallymaterially

impacts

impactsimpactsimpacts

the

thethethe

scope

scopescopescope

of

ofofof

the

thethethe

parties'

parties'parties'parties'

work

workworkwork

effort

effortefforteffort

required

requiredrequiredrequired

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

such

suchsuchsuch

as

asasas

changes

changeschangeschanges

in

ininin

the

thethethe

allocation

allocationallocationallocation

of

ofofof

Customer

CustomerCustomerCustomer

and

andandand

SunGard's

SunGard'sSunGard'sSunGard's

resources

resourcesresourcesresources

applied

appliedappliedapplied

to

tototo

a

aaa

task,

task,task,task,

changes

changeschangeschanges

in

ininin

completion

completioncompletioncompletion

schedules

schedulesschedulesschedules

for

forforfor

individual

individualindividualindividual

tasks

taskstaskstasks

or

ororor

for

forforfor

overall

overalloveralloverall

implementation,

implementation,implementation,implementation,

and

andandand

changes

changeschangeschanges

in

ininin

staffing

staffingstaffingstaffing

that

thatthatthat

require

requirerequirerequire

a

aaa

party

partypartyparty

to

tototo

provide

provideprovideprovide

additional

additionaladditionaladditional

work

workworkwork

hours,

hours,hours,hours,

the

thethethe

other

otherotherother

party

partypartyparty

may

maymaymay

propose

proposeproposepropose

a

aaa

Change

ChangeChangeChange

Order

OrderOrderOrder

to

tototo

cover

covercovercover

the

thethethe

additional

additionaladditionaladditional

work

workworkwork

effort

effortefforteffort

required

requiredrequiredrequired

of

ofofof

it.

it.it.it.

Approval

ApprovalApprovalApproval

of

ofofof

such

suchsuchsuch

a

aaa

Change

ChangeChangeChange

Order

OrderOrderOrder

will

willwillwill

not

notnotnot

be

bebebe

unreasonably

unreasonablyunreasonablyunreasonably

withheld,

withheld,withheld,withheld,

and

andandand

any

anyanyany

disputes

disputesdisputesdisputes

ægarding

ægardingægardingægarding

Change

ChangeChangeChange

Orders

OrdersOrdersOrders

shall

shallshallshall

be

bebebe

handled

handledhandledhandled

pursuant

pursuantpursuantpursuant

to

tototo

applicable

applicableapplicableapplicable

dispute

disputedisputedispute

resolution

resolutionresolutionresolution

section

sectionsectionsection

contained

containedcontainedcontained

herein.

herein.herein.herein.

1.3

1.31.31.3

Applications

ApplicationsApplicationsApplications

Software

SoftwareSoftwareSoftware

and

andandand

Hardware

HardwareHardwareHardware

Acquisition.

Acquisition.Acquisition.Acquisition.

All

AllAllAll

Hardware

HardwareHardwareHardware

will

willwillwill

be

bebebe

supplied

suppliedsuppliedsupplied

by

bybyby

the

thethethe

Customer,

Customer,Customer,Customer,

except

exceptexceptexcept

Sofhvare

SofhvareSofhvareSofhvare

as

asasas

specifically

specificallyspecificallyspecifically

otherwise

otherwiseotherwiseotherwise

stated

statedstatedstated

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

1.4

1.41.41.4

The

TheTheThe

Customer's

Customer'sCustomer'sCustomer's

Preparation

PreparationPreparationPreparation

and

andandand

Effort.

Effort.Effort.Effort.

The

TheTheThe

Customer

CustomerCustomerCustomer

will

willwillwill

prepare

prepareprepareprepare

the

thethethe

installation

installationinstallationinstallation

site

sitesitesite

and

andandand

will

willwillwill

provide

provideprovideprovide

such

suchsuchsuch

of

ofofof

its

itsitsits

information

informationinformationinformation

and

andandand

data

datadatadata

as

asasas

is

isisis

reasonably

reasonablyreasonablyreasonably

necessary

necessarynecessarynecessary

to

tototo

enable

enableenableenable

SunGard

SunGardSunGardSunGard

to

tototo

perform

performperformperform

its

itsitsits

obligations.

obligations.obligations.obligations.

The

TheTheThe

Customer

CustomerCustomerCustomer

will

willwillwill

perform

performperformperform

such

suchsuchsuch

other

otherotherother

duties

dutiesdutiesduties

and

andandand

tasks

taskstaskstasks

as

asasas

may

maymaymay

be

bebebe

specifically

specificallyspecificallyspecifically

identified

identifiedidentifiedidentified

as

asasas

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

obligations

obligationsobligationsobligations

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work,

Work,Work,Work,

including

includingincludingincluding

providing

providingprovidingproviding

personnel

personnelpersonnelpersonnel

who

whowhowho

are

areareare

appropriately

appropriatelyappropriatelyappropriately

skilled

skilledskilledskilled

and

andandand

trained

trainedtrainedtrained

to

tototo

complete

completecompletecomplete

the

thethethe

tasks

taskstaskstasks

that

thatthatthat

are

areareare

specified

specifiedspecifiedspecified

as

asasas

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

obligations

obligationsobligationsobligations

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

Any

AnyAnyAny

delays

delaysdelaysdelays

caused

causedcausedcaused

by

bybyby

defects

defectsdefectsdefects

or

ororor

delays

delaysdelaysdelays

by

bybyby

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

failure

failurefailurefailure

to

tototo

meet

meetmeetmeet

its

itsitsits

obligations

obligationsobligationsobligations

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work,

Work,Work,Work,

will

willwillwill

entitle

entitleentitleentitle

SunGard

SunGardSunGardSunGard

to

tototo

an

ananan

equitable

equitableequitableequitable

adjustment

adjustmentadjustmentadjustment

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

which

whichwhichwhich

may

maymaymay

include

includeincludeinclude

without

withoutwithoutwithout

Confidential

ConfidentialConfidentialConfidential

and

andandand

Poprietary

PoprietaryPoprietaryPoprietary



PROFESSIONAL

PROFESSIONALPROFESSIONALPROFESSIONAL

SERVICES

SERVICESSERVICESSERVICES

ADDENDUM

ADDENDUMADDENDUMADDENDUM

TO

TOTOTO

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

FOR

FORFORFOR

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

limitation

limitationlimitationlimitation

schedule

schedulescheduleschedule

relief

reliefreliefrelief

and

andandand

reimbursement

reimbursementreimbursementreimbursement

of

ofofof

additional

additionaladditionaladditional

costs

costscostscosts

incurred---provided

incurred---providedincurred---providedincurred---provided

SunGard

SunGardSunGardSunGard

will

willwillwill

make

makemakemake

reasonable

reasonablereasonablereasonable

effort

effortefforteffort

to

tototo

mitigate

mitigatemitigatemitigate

the

thethethe

impact

impactimpactimpact

of

ofofof

such

suchsuchsuch

delays.

delays.delays.delays.

1.5

1.51.51.5

Computer

ComputerComputerComputer

Access.

Access.Access.Access.

SunGard

SunGardSunGardSunGard

will

willwillwill

be

bebebe

given

givengivengiven

access

accessaccessaccess

to

tototo

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

computer

computercomputercomputer

systems

systemssystemssystems

as

asasas

needed

neededneededneeded

to

tototo

perform

performperformperform

the

thethethe

Services.

Services.Services.Services.

SunGard

SunGardSunGardSunGard

will

willwillwill

utilize

utilizeutilizeutilize

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

computer

computercomputercomputer

system

systemsystemsystem

only

onlyonlyonly

as

asasas

needed

neededneededneeded

in

ininin

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Services

ServicesServicesServices

and

andandand

will

willwillwill

otherwise

otherwiseotherwiseotherwise

protect

protectprotectprotect

Customer's

Customer'sCustomer'sCustomer's

Confidential

ConfidentialConfidentialConfidential

Information.

Information.Information.Information.

1.6

1.61.61.6

Other

OtherOtherOther

Accommodations.

Accommodations.Accommodations.Accommodations.

In

InInIn

addition

additionadditionaddition

to

tototo

any

anyanyany

particular

particularparticularparticular

items

itemsitemsitems

which

whichwhichwhich

may

maymaymay

be

bebebe

specified

specifiedspecifiedspecified

in

ininin

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Customer

CustomerCustomerCustomer

will

willwillwill

supply

supplysupplysupply

on-site

on-siteon-siteon-site

SunGard

SunGardSunGardSunGard

personnel

personnelpersonnelpersonnel

with

withwithwith

suitable

suitablesuitablesuitable

office

officeofficeoffice

space,

space,space,space,

ofiice

ofiiceofiiceofiice

furniture,

furniture,furniture,furniture,

storage,

storage,storage,storage,

and

andandand

other

otherotherother

normal

normalnormalnormal

office

officeofficeoffice

equipment

equipmentequipmentequipment

support,

support,support,support,

work

workworkwork

stations

stationsstationsstations

with

withwithwith

desktop

desktopdesktopdesktop

software,

software,software,software,

adequate

adequateadequateadequate

computer

computercomputercomputer

resoumes

resoumesresoumesresoumes

(including

(including(including(including

necessary

necessarynecessarynecessary

third

thirdthirdthird

party

partypartyparty

rights

rightsrightsrights

to

tototo

use

useuseuse

software),

software),software),software),

clerical

clericalclericalclerical

support,

support,support,support,

telephone

telephonetelephonetelephone

and

andandand

facsimile

facsimilefacsimilefacsimile

service,

service,service,service,

postage,

postage,postage,postage,

copying,

copying,copying,copying,

and

andandand

general

generalgeneralgeneral

office

officeofficeoffice

supplies

suppliessuppliessupplies

which

whichwhichwhich

may

maymaymay

be

bebebe

necessary

necessarynecessarynecessary

in

ininin

connection

connectionconnectionconnection

with

withwithwith

SunGard's

SunGard'sSunGard'sSunGard's

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Services

ServicesServicesServices

while

whilewhilewhile

onsite.

onsite.onsite.onsite.

1.7

1.71.71.7

The

TheTheThe

Customer's

Customer'sCustomer'sCustomer's

Property.

Property.Property.Property.

If

IfIfIf

the

thethethe

Customer

CustomerCustomerCustomer

supplies

suppliessuppliessupplies

any

anyanyany

item

itemitemitem

for

forforfor

SunGard's

SunGard'sSunGard'sSunGard's

use,

use,use,use,

no

nonono

title

titletitletitle

to

tototo

such

suchsuchsuch

item

itemitemitem

will

willwillwill

pass

passpasspass

to

tototo

SunGard.

SunGard.SunGard.SunGard.

All

AllAllAll

such

suchsuchsuch

items

itemsitemsitems

not

notnotnot

consumed

consumedconsumedconsumed

in

ininin

the

thethethe

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Services

ServicesServicesServices

will

willwillwill

be

bebebe

returned

returnedreturnedreturned

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

upon

uponuponupon

termination

terminationterminationtermination

of

ofofof

the

thethethe

Agreement

AgreementAgreementAgreement

or

ororor

upon

uponuponupon

request.

request.request.request.

SunGard

SunGardSunGardSunGard

will

willwillwill

use

useuseuse

items

itemsitemsitems

supplied,

supplied,supplied,supplied,

and

andandand

its

itsitsits

access

accessaccessaccess

to

tototo

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

property,

property,property,property,

including

includingincludingincluding

confidential

confidentialconfidentialconfidential

property,

property,property,property,

computers

computerscomputerscomputers

and

andandand

other

otherotherother

facilities,

facilities,facilities,facilities,

with

withwithwith

the

thethethe

same

samesamesame

degree

degreedegreedegree

of

ofofof

care

carecarecare

as

asasas

it

ititit

does

doesdoesdoes

with

withwithwith

its

itsitsits

own

ownownown

similar

similarsimilarsimilar

items,

items,items,items,

but

butbutbut

in

ininin

no

nonono

event

eventeventevent

less

lesslessless

than

thanthanthan

reasonable

reasonablereasonablereasonable

care.

care.care.care.

Except

ExceptExceptExcept

as

asasas

stated

statedstatedstated

in

ininin

this

thisthisthis

Section

SectionSectionSection

1,

1,1,1,

no

nonono

bailment

bailmentbailmentbailment

will

willwillwill

be

bebebe

created

createdcreatedcreated

and

andandand

no

nonono

interest

interestinterestinterest

or

ororor

obligation

obligationobligationobligation

will

willwillwill

be

bebebe

conferred

conferredconferredconferred

upon

uponuponupon

SunGard

SunGardSunGardSunGard

ægarding

ægardingægardingægarding

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

property,

property,property,property,

beyond

beyondbeyondbeyond

the

thethethe

limited

limitedlimitedlimited

right

rightrightright

to

tototo

use

useuseuse

such

suchsuchsuch

property

propertypropertyproperty

in

ininin

furtherance

furtherancefurtherancefurtherance

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

All

AllAllAll

such

suchsuchsuch

property,

property,property,property,

regardless

regardlessregardlessregardless

of

ofofof

its

itsitsits

physical

physicalphysicalphysical

location

locationlocationlocation

or

ororor

use,

use,use,use,

will

willwillwill

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

be

bebebe

in

ininin

the

thethethe

care,

care,care,care,

custody

custodycustodycustody

and

andandand

control

controlcontrolcontrol

of

ofofof

the

thethethe

Customer.

Customer.Customer.Customer.

Neither

NeitherNeitherNeither

SunGard

SunGardSunGardSunGard

nor

nornornor

any

anyanyany

third

thirdthirdthird

parties/subcontractors

parties/subcontractorsparties/subcontractorsparties/subcontractors

of

ofofof

SunGard

SunGardSunGardSunGard

will

willwillwill

make

makemakemake

use

useuseuse

of

ofofof

any

anyanyany

information

informationinformationinformation

stored

storedstoredstored

on

ononon

Customer

CustomerCustomerCustomer

computerized

computerizedcomputerizedcomputerized

and

andandand

non-computerized

non-computerizednon-computerizednon-computerized

records,

records,records,records,

whether

whetherwhetherwhether

or

ororor

not

notnotnot

such

suchsuchsuch

information

informationinformationinformation

constitutes

constitutesconstitutesconstitutes

Confidential

ConfidentialConfidentialConfidential

Information,

Information,Information,Information,

except

exceptexceptexcept

only

onlyonlyonly

as

asasas

required

requiredrequiredrequired

in

ininin

connection

connectionconnectionconnection

with

withwithwith

its

itsitsits

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Services.

Services.Services.Services.

SunGard

SunGardSunGardSunGard

will

willwillwill

specifically

specificallyspecificallyspecifically

require

requirerequirerequire

all

allallall

third

thirdthirdthird

parties/subcontractors

parties/subcontractorsparties/subcontractorsparties/subcontractors

retained

retainedretainedretained

or

ororor

chosen

chosenchosenchosen

by

bybyby

it

ititit

to

tototo

agree

agreeagreeagree

in

ininin

writing

writingwritingwriting

to

tototo

abide

abideabideabide

by

bybyby

this

thisthisthis

section

sectionsectionsection

and

andandand

all

allallall

others

othersothersothers

regarding

regardingregardingregarding

protection

protectionprotectionprotection

of

ofofof

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

of

ofofof

Customer

CustomerCustomerCustomer

(see

(see(see(see

Section

SectionSectionSection

1.

1.1.1.

(b)

(b)(b)(b)

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

License

LicenseLicenseLicense

Agreement),

Agreement),Agreement),Agreement),

and

andandand

provide

provideprovideprovide

same

samesamesame

to

tototo

Customer

CustomerCustomerCustomer

before

beforebeforebefore

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

SunGard

SunGardSunGardSunGard

agrees

agreesagreesagrees

to

tototo

be

bebebe

fully

fullyfullyfully

responsible

responsibleresponsibleresponsible

for

forforfor

these

thesethesethese

third

thirdthirdthird

parties/subcontractors

parties/subcontractorsparties/subcontractorsparties/subcontractors

for

forforfor

their

theirtheirtheir

actions

actionsactionsactions

in

ininin

any

anyanyany

way

waywayway

related

relatedrelatedrelated

to

tototo

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

1.8

1.81.81.8

Time.

Time.Time.Time.

SunGard

SunGardSunGardSunGard

will

willwillwill

perform

performperformperform

the

thethethe

Services

ServicesServicesServices

according

accordingaccordingaccording

to

tototo

the

thethethe

schedule

schedulescheduleschedule

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

In

InInIn

agreeing

agreeingagreeingagreeing

to

tototo

such

suchsuchsuch

schedule,

schedule,schedule,schedule,

SunGard

SunGardSunGardSunGard

is

isisis

relying

relyingrelyingrelying

upon

uponuponupon

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

timely

timelytimelytimely

and

andandand

effective

effectiveeffectiveeffective

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Customer

CustomerCustomerCustomer

responsibilities

responsibilitiesresponsibilitiesresponsibilities

identified

identifiedidentifiedidentified

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work,

Work,Work,Work,

and

andandand

upon

uponuponupon

the

thethethe

project

projectprojectproject

assumptions

assumptionsassumptionsassumptions

specifically

specificallyspecificallyspecifically

identified

identifiedidentifiedidentified

as

asasas

such

suchsuchsuch

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work

WorkWorkWork

being

beingbeingbeing

met.

met.met.met.

Material

MaterialMaterialMaterial

delay

delaydelaydelay

in

ininin

SunGard's

SunGard'sSunGard'sSunGard's

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Services

ServicesServicesServices

caused

causedcausedcaused

directly

directlydirectlydirectly

by

bybyby

SunGard's

SunGard'sSunGard'sSunGard's

acts

actsactsacts

or

ororor

omissions,

omissions,omissions,omissions,

or

ororor

the

thethethe

acts

actsactsacts

of

ofofof

third

thirdthirdthird

parties/subcontractors

parties/subcontractorsparties/subcontractorsparties/subcontractors

retained

retainedretainedretained

or

ororor

chosen

chosenchosenchosen

by

bybyby

SunGard,

SunGard,SunGard,SunGard,

constitute

constituteconstituteconstitute

a

aaa

breach

breachbreachbreach

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

SunGard

SunGardSunGardSunGard

will

willwillwill

not

notnotnot

be

bebebe

responsible

responsibleresponsibleresponsible

for

forforfor

delays

delaysdelaysdelays

caused

causedcausedcaused

by

bybyby

the

thethethe

Customer.

Customer.Customer.Customer.

1.9

1.91.91.9

Post-Implementation

Post-ImplementationPost-ImplementationPost-Implementation

Consultation.

Consultation.Consultation.Consultation.

SunGard

SunGardSunGardSunGard

will,

will,will,will,

upon

uponuponupon

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

request,

request,request,request,

provide

provideprovideprovide

the

thethethe

Customer

CustomerCustomerCustomer

post-implementation

post-implementationpost-implementationpost-implementation

consultation

consultationconsultationconsultation

and

andandand

support

supportsupportsupport

by

bybyby

using

usingusingusing

available

availableavailableavailable

hours

hourshourshours

in

ininin

the

thethethe

current

currentcurrentcurrent

Agreement

AgreementAgreementAgreement

or

ororor

by

bybyby

providing

providingprovidingproviding

additional

additionaladditionaladditional

hours

hourshourshours

at

atatat

then

thenthenthen

current

currentcurrentcurrent

hourly

hourlyhourlyhourly

rates.

rates.rates.rates.

2.

2.2.2.

PAYMENT

PAYMENTPAYMENTPAYMENT

FOR

FORFORFOR

SERVICES

SERVICESSERVICESSERVICES

AND

ANDANDAND

EXPENSES

EXPENSESEXPENSESEXPENSES

2.1

2.12.12.1

Price.

Price.Price.Price.

The

TheTheThe

Services

ServicesServicesServices

will

willwillwill

be

bebebe

charged

chargedchargedcharged

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

at

atatat

the

thethethe

rates

ratesratesrates

and

andandand

under

underunderunder

the

thethethe

schedule

schedulescheduleschedule

set

setsetset

forth

forthforthforth

in

ininin

Schedule

ScheduleScheduleSchedule

A,

A,A,A,

on

ononon

a

aaa

not-to-exceed

not-to-exceednot-to-exceednot-to-exceed

basis

basisbasisbasis

subject

subjectsubjectsubject

to

tototo

the

thethethe

maximum

maximummaximummaximum

cost

costcostcost

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

of

ofofof

Confidendal

ConfidendalConfidendalConfidendal

and

andandand

Proprietary

ProprietaryProprietaryProprietary

2
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PROFESSIONAL

PROFESSIONALPROFESSIONALPROFESSIONAL

SERVICES

SERVICESSERVICESSERVICES

ADDENDUM

ADDENDUMADDENDUMADDENDUM

TO

TOTOTO

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

FOR

FORFORFOR

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

$368,632

$368,632$368,632$368,632

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Schedule

ScheduleScheduleSchedule

A.

A.A.A.

As

AsAsAs

used

usedusedused

in

ininin

this

thisthisthis

Section

SectionSectionSection

2,

2,2,2,

"not-to-exceed"

"not-to-exceed""not-to-exceed""not-to-exceed"

means

meansmeansmeans

that

thatthatthat

SunGard

SunGardSunGardSunGard

will

willwillwill

perform

performperformperform

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

even

eveneveneven

if

ififif

it

ititit

is

isisis

required

requiredrequiredrequired

to

tototo

expend

expendexpendexpend

more

moremoremore

than

thanthanthan

the

thethethe

number

numbernumbernumber

of

ofofof

hours

hourshourshours

used

usedusedused

to

tototo

determine

determinedeterminedetermine

the

thethethe

cost

costcostcost

set

setsetset

forth

forthforthforth

in

ininin

Schedule

ScheduleScheduleSchedule

A

AAA

and

andandand

will

willwillwill

not

notnotnot

charge

chargechargecharge

the

thethethe

Customer

CustomerCustomerCustomer

for

forforfor

such

suchsuchsuch

excess

excessexcessexcess

hours

hourshourshours

unless

unlessunlessunless

otherwise

otherwiseotherwiseotherwise

permitted

permittedpermittedpermitted

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

In

InInIn

no

nonono

event

eventeventevent

will

willwillwill

the

thethethe

cost

costcostcost

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

of

ofofof

the

thethethe

Services

ServicesServicesServices

exceed

exceedexceedexceed

the

thethethe

Maximum

MaximumMaximumMaximum

Contract

ContractContractContract

Price

PricePricePrice

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Schedule

ScheduleScheduleSchedule

A,

A,A,A,

unless

unlessunlessunless

agreed

agreedagreedagreed

upon

uponuponupon

in

ininin

advance

advanceadvanceadvance

in

ininin

writing

writingwritingwriting

signed

signedsignedsigned

by

bybyby

authorized

authorizedauthorizedauthorized

representatives

representativesrepresentativesrepresentatives

of

ofofof

both

bothbothboth

parties.

parties.parties.parties.

Services

ServicesServicesServices

to

tototo

be

bebebe

provided

providedprovidedprovided

by

bybyby

SunGard

SunGardSunGardSunGard

under

underunderunder

any

anyanyany

duly

dulydulyduly

authorized

authorizedauthorizedauthorized

Change

ChangeChangeChange

Orders

OrdersOrdersOrders

that

thatthatthat

increase

increaseincreaseincrease

the

thethethe

Maximutn

MaximutnMaximutnMaximutn

Contract

ContractContractContract

Price

PricePricePrice

will

willwillwill

be

bebebe

provided

providedprovidedprovided

at

atatat

then

thenthenthen

current

currentcurrentcurrent

hourly

hourlyhourlyhourly

rates.

rates.rates.rates.

If

IfIfIf

material

materialmaterialmaterial

changes

changeschangeschanges

in

ininin

the

thethethe

timing

timingtimingtiming

of

ofofof

the

thethethe

Services

ServicesServicesServices

to

tototo

be

bebebe

provided

providedprovidedprovided

by

bybyby

SunGard

SunGardSunGardSunGard

are

areareare

agreed

agreedagreedagreed

upon

uponuponupon

in

ininin

a

aaa

Change

ChangeChangeChange

Order,

Order,Order,Order,

the

thethethe

parties

partiespartiesparties

will

willwillwill

also

alsoalsoalso

amend

amendamendamend

the

thethethe

payment

paymentpaymentpayment

schedule

schedulescheduleschedule

set

setsetset

forth

forthforthforth

in

ininin

Schedule

ScheduleScheduleSchedule

B

BBB

to

tototo

reflect

reflectreflectreflect

the

thethethe

change

changechangechange

in

ininin

the

thethethe

timing

timingtimingtiming

of

ofofof

the

thethethe

Services.

Services.Services.Services.

2.2

2.22.22.2

Appropriation

AppropriationAppropriationAppropriation

of

ofofof

Funds.

Funds.Funds.Funds.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

anything

anythinganythinganything

herein

hereinhereinherein

contained

containedcontainedcontained

to

tototo

the

thethethe

contrary,

contrary,contrary,contrary,

the

thethethe

obligations

obligationsobligationsobligations

of

ofofof

the

thethethe

Customer

CustomerCustomerCustomer

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

are

areareare

expressly

expresslyexpresslyexpressly

subject

subjectsubjectsubject

to

tototo

an

ananan

annual

annualannualannual

appropriation

appropriationappropriationappropriation

being

beingbeingbeing

made

mademademade

by

bybyby

the

thethethe

Customer

CustomerCustomerCustomer

in

ininin

an

ananan

amount

amountamountamount

sufficient

sufficientsufficientsufficient

to

tototo

allow

allowallowallow

it

ititit

to

tototo

perform

performperformperform

its

itsitsits

obligations

obligationsobligationsobligations

hereunder.

hereunder.hereunder.hereunder.

In

InInIn

the

thethethe

event

eventeventevent

sufficient

sufficientsufficientsufficient

funds

fundsfundsfunds

are

areareare

not

notnotnot

so

sososo

appropriated,

appropriated,appropriated,appropriated,

this

thisthisthis

Agreement

AgreementAgreementAgreement

may

maymaymay

be

bebebe

terminated

terminatedterminatedterminated

by

bybyby

the

thethethe

Customer

CustomerCustomerCustomer

immediately

immediatelyimmediatelyimmediately

and

andandand

without

withoutwithoutwithout

penalty;

penalty;penalty;penalty;

provided,

provided,provided,provided,

however,

however,however,however,

that

thatthatthat

the

thethethe

Customer

CustomerCustomerCustomer

will

willwillwill

in

ininin

any

anyanyany

event

eventeventevent

make

makemakemake

all

allallall

undisputed

undisputedundisputedundisputed

payments

paymentspaymentspayments

for

forforfor

all

allallall

Services

ServicesServicesServices

rendered

renderedrenderedrendered

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

prior

priorpriorprior

to

tototo

the

thethethe

date

datedatedate

of

ofofof

such

suchsuchsuch

termination.

termination.termination.termination.

The

TheTheThe

obligations

obligationsobligationsobligations

of

ofofof

the

thethethe

Customer

CustomerCustomerCustomer

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

will

willwillwill

not

notnotnot

constitute

constituteconstituteconstitute

a

aaa

general

generalgeneralgeneral

obligation

obligationobligationobligation

indebtedness

indebtednessindebtednessindebtedness

or

ororor

multiple

multiplemultiplemultiple

year

yearyearyear

direct

directdirectdirect

or

ororor

indirect

indirectindirectindirect

debt

debtdebtdebt

or

ororor

other

otherotherother

financial

financialfinancialfinancial

obligation

obligationobligationobligation

whatsoever

whatsoeverwhatsoeverwhatsoever

within

withinwithinwithin

the

thethethe

meaning

meaningmeaningmeaning

of

ofofof

the

thethethe

Constitution

ConstitutionConstitutionConstitution

or

ororor

laws

lawslawslaws

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California.

California.California.California.

2.3

2.32.32.3

Travel,

Travel,Travel,Travel,

Meal,

Meal,Meal,Meal,

and

andandand

Lodging

LodgingLodgingLodging

Expenses.

Expenses.Expenses.Expenses.

Reimbursable

ReimbursableReimbursableReimbursable

expenses

expensesexpensesexpenses

are

areareare

estimated

estimatedestimatedestimated

to

tototo

be

bebebe

$49,125

$49,125$49,125$49,125

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

Schedule

ScheduleScheduleSchedule

A.

A.A.A.

All

AllAllAll

expenses

expensesexpensesexpenses

should

shouldshouldshould

be

bebebe

at

atatat

the

thethethe

lowest

lowestlowestlowest

available

availableavailableavailable

prices/fares,

prices/fares,prices/fares,prices/fares,

including

includingincludingincluding

coach

coachcoachcoach

airfare

airfareairfareairfare

and

andandand

car

carcarcar

leasing

leasingleasingleasing

and

andandand

hotels.

hotels.hotels.hotels.

2.4

2.42.42.4

Customer

CustomerCustomerCustomer

Audit.

Audit.Audit.Audit.

SunGard

SunGardSunGardSunGard

will

willwillwill

maintain

maintainmaintainmaintain

accurate

accurateaccurateaccurate

books

booksbooksbooks

and

andandand

records

recordsrecordsrecords

relating

relatingrelatingrelating

to

tototo

the

thethethe

Services

ServicesServicesServices

performed

performedperformedperformed

and

andandand

the

thethethe

amounts

amountsamountsamounts

charged

chargedchargedcharged

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

for

forforfor

at

atatat

least

leastleastleast

three

threethreethree

(3)

(3)(3)(3)

years

yearsyearsyears

after

afterafterafter

the

thethethe

completion

completioncompletioncompletion

of

ofofof

its

itsitsits

performance

performanceperformanceperformance

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

SunGard

SunGardSunGardSunGard

will

willwillwill

make

makemakemake

those

thosethosethose

books

booksbooksbooks

and

andandand

records

recordsrecordsrecords

available

availableavailableavailable

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

for

forforfor

audit

auditauditaudit

during

duringduringduring

regular

regularregularregular

business

businessbusinessbusiness

hours

hourshourshours

at

atatat

SunGard's

SunGard'sSunGard'sSunGard's

premises

premisespremisespremises

at

atatat

a

aaa

mutually

mutuallymutuallymutually

agreeable

agreeableagreeableagreeable

time

timetimetime

and

andandand

such

suchsuchsuch

audits

auditsauditsaudits

will

willwillwill

not

notnotnot

unreasonably

unreasonablyunreasonablyunreasonably

interfere

interfereinterfereinterfere

with

withwithwith

SunGard's

SunGard'sSunGard'sSunGard's

business

businessbusinessbusiness

activities.

activities.activities.activities.

3.

3.3.3.

WARRANTIES

WARRANTIESWARRANTIESWARRANTIES

3.1

3.13.13.1

Services

ServicesServicesServices

Warranty.

Warranty.Warranty.Warranty.

SunGard

SunGardSunGardSunGard

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

that

thatthatthat

it

ititit

is

isisis

qualified

qualifiedqualifiedqualified

to

tototo

perform

performperformperform

the

thethethe

Services,

Services,Services,Services,

and

andandand

that

thatthatthat

it

ititit

will

willwillwill

perform

performperformperform

the

thethethe

Services

ServicesServicesServices

in

ininin

a

aaa

good

goodgoodgood

and

andandand

workmanlike

workmanlikeworkmanlikeworkmanlike

manner.

manner.manner.manner.

SunGard

SunGardSunGardSunGard

must

mustmustmust

be

bebebe

notified

notifiednotifiednotified

in

ininin

writing

writingwritingwriting

on

ononon

any

anyanyany

failure

failurefailurefailure

of

ofofof

the

thethethe

Services

ServicesServicesServices

to

tototo

meet

meetmeetmeet

this

thisthisthis

warranty

warrantywarrantywarranty

within

withinwithinwithin

eighteen

eighteeneighteeneighteen

(18)

(18)(18)(18)

months

monthsmonthsmonths

after

afterafterafter

Final

FinalFinalFinal

Project

ProjectProjectProject

Acceptance

AcceptanceAcceptanceAcceptance

of

ofofof

such

suchsuchsuch

Services

ServicesServicesServices

by

bybyby

the

thethethe

Customer.

Customer.Customer.Customer.

SunGard

SunGardSunGardSunGard

further

furtherfurtherfurther

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

that

thatthatthat

the

thethethe

Software

SoftwareSoftwareSoftware

will

willwillwill

operate

operateoperateoperate

in

ininin

conformity

conformityconformityconformity

with

withwithwith

the

thethethe

Documentation

DocumentationDocumentationDocumentation

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

SunGard

SunGardSunGardSunGard

niust

niustniustniust

be

bebebe

notified

notifiednotifiednotified

in

ininin

writing

writingwritingwriting

of

ofofof

any

anyanyany

non-conformity

non-conformitynon-conformitynon-conformity

in

ininin

the

thethethe

Software

SoftwareSoftwareSoftware

covered

coveredcoveredcovered

by

bybyby

this

thisthisthis

warranty

warrantywarrantywarranty

and

andandand

comprising

comprisingcomprisingcomprising

or

ororor

relating

relatingrelatingrelating

to

tototo

any

anyanyany

modules

modulesmodulesmodules

of

ofofof

the

thethethe

System

SystemSystemSystem

within

withinwithinwithin

eighteen

eighteeneighteeneighteen

(18)

(18)(18)(18)

months

monthsmonthsmonths

after

afterafterafter

the

thethethe

Software

SoftwareSoftwareSoftware

is

isisis

first

firstfirstfirst

put

putputput

into

intointointo

production

productionproductionproduction

by

bybyby

the

thethethe

Customer

CustomerCustomerCustomer

(or

(or(or(or

within

withinwithinwithin

eighteen

eighteeneighteeneighteen

(18)

(18)(18)(18)

months

monthsmonthsmonths

if

ififif

the

thethethe

Customer

CustomerCustomerCustomer

terminates

terminatesterminatesterminates

this

thisthisthis

Agreement

AgreementAgreementAgreement

before

beforebeforebefore

implementation

implementationimplementationimplementation

of

ofofof

the

thethethe

all

allallall

modules).

modules).modules).modules).

SunGard

SunGardSunGardSunGard

must

mustmustmust

be

bebebe

notified

notifiednotifiednotified

in

ininin

writing

writingwritingwriting

of

ofofof

any

anyanyany

non-conformity

non-conformitynon-conformitynon-conformity

in

ininin

the

thethethe

Software

SoftwareSoftwareSoftware

covered

coveredcoveredcovered

by

bybyby

this

thisthisthis

warranty

warrantywarrantywarranty

and

andandand

comprising

comprisingcomprisingcomprising

or

ororor

relating

relatingrelatingrelating

to

tototo

the

thethethe

System,

System,System,System,

or

ororor

of

ofofof

any

anyanyany

non-conformity

non-conformitynon-conformitynon-conformity

in

ininin

the

thethethe

integration

integrationintegrationintegration

of

ofofof

the

thethethe

modules

modulesmodulesmodules

with

withwithwith

the

thethethe

Advanced

AdvancedAdvancedAdvanced

Utilities

UtilitiesUtilitiesUtilities

software,

software,software,software,

within

withinwithinwithin

eighteen

eighteeneighteeneighteen

(18)

(18)(18)(18)

months

monthsmonthsmonths

after

afterafterafter

the

thethethe

entire

entireentireentire

System

SystemSystemSystem

is

isisis

first

firstfirstfirst

put

putputput

into

intointointo

production

productionproductionproduction

by

bybyby

the

thethethe

Customer.

Customer.Customer.Customer.

For

ForForFor

purposes

purposespurposespurposes

of

ofofof

this

thisthisthis

Section

SectionSectionSection

Confidendal

ConfidendalConfidendalConfidendal

and

andandand

Proprietary

ProprietaryProprietaryProprietary

3
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PROFESSIONAL

PROFESSIONALPROFESSIONALPROFESSIONAL

SERVICES

SERVICESSERVICESSERVICES

ADDENDUM

ADDENDUMADDENDUMADDENDUM

TO

TOTOTO

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

FOR

FORFORFOR

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

3.1,

3.1,3.1,3.1,

"into

"into"into"into

production"

production"production"production"

means

meansmeansmeans

that

thatthatthat

the

thethethe

Customer

CustomerCustomerCustomer

is

isisis

processing

processingprocessingprocessing

its

itsitsits

daily

dailydailydaily

data

datadatadata

transactions

transactionstransactionstransactions

using

usingusingusing

the

thethethe

applicable

applicableapplicableapplicable

modules

modulesmodulesmodules

of

ofofof

the

thethethe

System.

System.System.System.

3.2

3.23.23.2

Determination

DeterminationDeterminationDetermination

of

ofofof

Warranty

WarrantyWarrantyWarranty

Responsibility.

Responsibility.Responsibility.Responsibility.

During

DuringDuringDuring

the

thethethe

term

termtermterm

of

ofofof

the

thethethe

warranty

warrantywarrantywarranty

set

setsetset

forth

forthforthforth

in

ininin

Section

SectionSectionSection

3.1,

3.1,3.1,3.1,

the

thethethe

Customer

CustomerCustomerCustomer

will

willwillwill

notify

notifynotifynotify

SunGard

SunGardSunGardSunGard

of

ofofof

any

anyanyany

nonconformity

nonconformitynonconformitynonconformity

and

andandand

it

ititit

shall

shallshallshall

be

bebebe

SunGard's

SunGard'sSunGard'sSunGard's

responsibility

responsibilityresponsibilityresponsibility

to

tototo

cure

curecurecure

such

suchsuchsuch

nonconformity,

nonconformity,nonconformity,nonconformity,

irrespective

irrespectiveirrespectiveirrespective

of

ofofof

whether

whetherwhetherwhether

it

ititit

relates

relatesrelatesrelates

to

tototo

products,

products,products,products,

services,

services,services,services,

or

ororor

both.

both.both.both.

If

IfIfIf

Customer

CustomerCustomerCustomer

gives

givesgivesgives

a

aaa

proper

properproperproper

notice

noticenoticenotice

of

ofofof

non-conformity

non-conformitynon-conformitynon-conformity

to

tototo

SunGard,

SunGard,SunGard,SunGard,

then:

then:then:then:

3.2.1

3.2.13.2.13.2.1

SunGard

SunGardSunGardSunGard

shall

shallshallshall

investigate

investigateinvestigateinvestigate

the

thethethe

reported

reportedreportedreported

failure.

failure.failure.failure.

Customer

CustomerCustomerCustomer

shall

shallshallshall

provide

provideprovideprovide

to

tototo

SunGard

SunGardSunGardSunGard

reasonably

reasonablyreasonablyreasonably

detailed

detaileddetaileddetailed

documentation

documentationdocumentationdocumentation

and

andandand

explanation,

explanation,explanation,explanation,

together

togethertogethertogether

with

withwithwith

underlying

underlyingunderlyingunderlying

data,

data,data,data,

to

tototo

substantiate

substantiatesubstantiatesubstantiate

the

thethethe

failure

failurefailurefailure

and

andandand

to

tototo

assist

assistassistassist

SunGard

SunGardSunGardSunGard

in

ininin

its

itsitsits

efforts

effortseffortsefforts

to

tototo

diagnose,

diagnose,diagnose,diagnose,

reproduce

reproducereproducereproduce

and

andandand

if

ififif

necessary

necessarynecessarynecessary

correct

correctcorrectcorrect

the

thethethe

failure.

failure.failure.failure.

3.1.2

3.1.23.1.23.1.2

If

IfIfIf

there

theretherethere

was

waswaswas

no

nonono

material

materialmaterialmaterial

failure

failurefailurefailure

to

tototo

perform

performperformperform

or

ororor

the

thethethe

failure

failurefailurefailure

to

tototo

perform

performperformperform

was

waswaswas

not

notnotnot

attributable

attributableattributableattributable

to

tototo

a

aaa

defect

defectdefectdefect

in

ininin

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

an

ananan

act

actactact

or

ororor

omission

omissionomissionomission

of

ofofof

SunGard,

SunGard,SunGard,SunGard,

then

thenthenthen

SunGard

SunGardSunGardSunGard

shall

shallshallshall

give

givegivegive

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

Customer

CustomerCustomerCustomer

explaining

explainingexplainingexplaining

its

itsitsits

determination

determinationdeterminationdetermination

in

ininin

reasonable

reasonablereasonablereasonable

detail.

detail.detail.detail.

In

InInIn

the

thethethe

event

eventeventevent

SunGard

SunGardSunGardSunGard

determines,

determines,determines,determines,

that

thatthatthat

the

thethethe

reported

reportedreportedreported

error

errorerrorerror

did

diddiddid

not,

not,not,not,

in

ininin

fact,

fact,fact,fact,

exist

existexistexist

or

ororor

was

waswaswas

not

notnotnot

attributable

attributableattributableattributable

to

tototo

a

aaa

defect

defectdefectdefect

in

ininin

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

an

ananan

act

actactact

or

ororor

omission

omissionomissionomission

of

ofofof

SunGard,

SunGard,SunGard,SunGard,

then

thenthenthen

Customer

CustomerCustomerCustomer

shall

shallshallshall

pay

paypaypay

for

forforfor

SunGard's

SunGard'sSunGard'sSunGard's

investigation

investigationinvestigationinvestigation

and

andandand

related

relatedrelatedrelated

services

servicesservicesservices

at

atatat

the

thethethe

then

thenthenthen

current

currentcurrentcurrent

professional

professionalprofessionalprofessional

service

serviceserviceservice

rates

ratesratesrates

in

ininin

effect.

effect.effect.effect.

4.

4.4.4.

PERFORMANCE

PERFORMANCEPERFORMANCEPERFORMANCE

AND

ANDANDAND

CONTROL

CONTROLCONTROLCONTROL

OF

OFOFOF

THE

THETHETHE

SERVICES

SERVICESSERVICESSERVICES

4.1

4.14.14.1

Project

ProjectProjectProject

Managers.

Managers.Managers.Managers.

The

TheTheThe

SunGard

SunGardSunGardSunGard

Account

AccountAccountAccount

Manager

ManagerManagerManager

and

andandand

the

thethethe

Customer

CustomerCustomerCustomer

Project

ProjectProjectProject

Manager

ManagerManagerManager

are

areareare

designated

designateddesignateddesignated

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

Each

EachEachEach

party

partypartyparty

will

willwillwill

have

havehavehave

the

thethethe

right

rightrightright

to

tototo

change

changechangechange

its

itsitsits

designations

designationsdesignationsdesignations

by

bybyby

written

writtenwrittenwritten

notice,

notice,notice,notice,

subject

subjectsubjectsubject

to

tototo

the

thethethe

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Section

SectionSectionSection

but

butbutbut

will

willwillwill

endeavor

endeavorendeavorendeavor

in

ininin

good

goodgoodgood

faith

faithfaithfaith

to

tototo

maintain

maintainmaintainmaintain

one

oneoneone

person

personpersonperson

in

ininin

each

eacheacheach

such

suchsuchsuch

capacity

capacitycapacitycapacity

during

duringduringduring

the

thethethe

term

termtermterm

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

SunGard's

SunGard'sSunGard'sSunGard's

Account

AccountAccountAccount

Manager

ManagerManagerManager

will

willwillwill

have

havehavehave

the

thethethe

overall

overalloveralloverall

responsibility

responsibilityresponsibilityresponsibility

for

forforfor

the

thethethe

Services

ServicesServicesServices

until

untiluntiluntil

Final

FinalFinalFinal

Project

ProjectProjectProject

Acceptance

AcceptanceAcceptanceAcceptance

under

underunderunder

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work,

Work,Work,Work,

and

andandand

will

willwillwill

be

bebebe

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

primary

primaryprimaryprimary

contact

contactcontactcontact

person.

person.person.person.

SunGard

SunGardSunGardSunGard

will

willwillwill

not

notnotnot

reassign

reassignreassignreassign

or

ororor

replace

replacereplacereplace

the

thethethe

Account

AccountAccountAccount

Manager

ManagerManagerManager

without

withoutwithoutwithout

providing

providingprovidingproviding

45

454545

days

daysdaysdays

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

the

thethethe

Customer.

Customer.Customer.Customer.

The

TheTheThe

Customer's

Customer'sCustomer'sCustomer's

Project

ProjectProjectProject

Managers

ManagersManagersManagers

and

andandand

SunGard's

SunGard'sSunGard'sSunGard's

Account

AccountAccountAccount

Manager

ManagerManagerManager

will

willwillwill

meet

meetmeetmeet

regularly

regularlyregularlyregularly

to

tototo

discuss

discussdiscussdiscuss

the

thethethe

progress

progressprogressprogress

of

ofofof

the

thethethe

implementation

implementationimplementationimplementation

effort

effortefforteffort

and

andandand

will

willwillwill

provide

provideprovideprovide

written

writtenwrittenwritten

progress

progressprogressprogress

reports.

reports.reports.reports.

4.2

4.24.24.2

SunGard

SunGardSunGardSunGard

Key

KeyKeyKey

Personnel.

Personnel.Personnel.Personnel.

Prior

PriorPriorPrior

to

tototo

commencement

commencementcommencementcommencement

of

ofofof

the

thethethe

Services

ServicesServicesServices

and,

and,and,and,

to

tototo

the

thethethe

extent

extentextentextent

necessary,

necessary,necessary,necessary,

throughout

throughoutthroughoutthroughout

the

thethethe

course

coursecoursecourse

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

SunGard

SunGardSunGardSunGard

and

andandand

the

thethethe

Customer

CustomerCustomerCustomer

will

willwillwill

mutually

mutuallymutuallymutually

designate

designatedesignatedesignate

in

ininin

certain

certaincertaincertain

individuals

individualsindividualsindividuals

from

fromfromfrom

SunGard

SunGardSunGardSunGard

as

asasas

"Key

"Key"Key"Key

Personnel,"

Personnel,"Personnel,"Personnel,"

which

whichwhichwhich

designation

designationdesignationdesignation

is

isisis

included

includedincludedincluded

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

Customer

CustomerCustomerCustomer

shall

shallshallshall

have

havehavehave

the

thethethe

right

rightrightright

to

tototo

perform

performperformperform

background

backgroundbackgroundbackground

checks

checkscheckschecks

and

andandand

pre-

pre-pre-pre-

screening

screeningscreeningscreening

of

ofofof

SunGard's

SunGard'sSunGard'sSunGard's

Key

KeyKeyKey

Personnel

PersonnelPersonnelPersonnel

to

tototo

the

thethethe

extent

extentextentextent

Customer

CustomerCustomerCustomer

deems

deemsdeemsdeems

it

ititit

necessary

necessarynecessarynecessary

to

tototo

protect

protectprotectprotect

its

itsitsits

interests

interestsinterestsinterests

and

andandand

duties

dutiesdutiesduties

owed

owedowedowed

to

tototo

its

itsitsits

employees,

employees,employees,employees,

agents

agentsagentsagents

and

andandand

the

thethethe

public

publicpublicpublic

at

atatat

large.

large.large.large.

If

IfIfIf

the

thethethe

Customer

CustomerCustomerCustomer

determines

determinesdeterminesdetermines

in

ininin

good

goodgoodgood

faith

faithfaithfaith

that

thatthatthat

any

anyanyany

such

suchsuchsuch

individual

individualindividualindividual

is

isisis

not

notnotnot

so

sososo

qualified,

qualified,qualified,qualified,

SunGard

SunGardSunGardSunGard

will

willwillwill

use

useuseuse

its

itsitsits

reasonable

reasonablereasonablereasonable

efforts

effortseffortsefforts

to

tototo

substitute

substitutesubstitutesubstitute

such

suchsuchsuch

individual

individualindividualindividual

with

withwithwith

a

aaa

qualified

qualifiedqualifiedqualified

replacement

replacementreplacementreplacement

subject

subjectsubjectsubject

to

tototo

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

approval.

approval.approval.approval.

SunGard

SunGardSunGardSunGard

will

willwillwill

not

notnotnot

reassign

reassignreassignreassign

or

ororor

replace

replacereplacereplace

its

itsitsits

Key

KeyKeyKey

Personnel

PersonnelPersonnelPersonnel

without

withoutwithoutwithout

written

writtenwrittenwritten

45-

45-45-45-

day

daydayday

notice

noticenoticenotice

to

tototo

the

thethethe

Customer,

Customer,Customer,Customer,

except

exceptexceptexcept

for

forforfor

extenuating

extenuatingextenuatingextenuating

circumstances.

circumstances.circumstances.circumstances.

SunGard

SunGardSunGardSunGard

and

andandand

the

thethethe

Customer

CustomerCustomerCustomer

will

willwillwill

agree

agreeagreeagree

on

ononon

a

aaa

reasonable

reasonablereasonablereasonable

amount

amountamountamount

of

ofofof

non-chargeable

non-chargeablenon-chargeablenon-chargeable

time

timetimetime

that

thatthatthat

will

willwillwill

be

bebebe

used

usedusedused

to

tototo

acquaint

acquaintacquaintacquaint

new

newnewnew

personnel

personnelpersonnelpersonnel

to

tototo

the

thethethe

project

projectprojectproject

in

ininin

such

suchsuchsuch

an

ananan

instance.

instance.instance.instance.

Should

ShouldShouldShould

any

anyanyany

SunGard

SunGardSunGardSunGard

Key

KeyKeyKey

Personnel

PersonnelPersonnelPersonnel

leave

leaveleaveleave

the

thethethe

employ

employemployemploy

of

ofofof

SunGard

SunGardSunGardSunGard

during

duringduringduring

the

thethethe

term

termtermterm

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

SunGard

SunGardSunGardSunGard

will

willwillwill

make

makemakemake

a

aaa

good

goodgoodgood

faith

faithfaithfaith

effort

effortefforteffort

to

tototo

confidendal

confidendalconfidendalconfidendal

and

andandand

Proprietary

ProprietaryProprietaryProprietary

4

444



PROFESSIONAL

PROFESSIONALPROFESSIONALPROFESSIONAL

SERVICES

SERVICESSERVICESSERVICES

ADDENDUM

ADDENDUMADDENDUMADDENDUM

TO

TOTOTO

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

FOR

FORFORFOR

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

present

presentpresentpresent

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

an

ananan

individual

individualindividualindividual

with

withwithwith

equal

equalequalequal

or

ororor

greater

greatergreatergreater

qualifications

qualificationsqualificationsqualifications

as

asasas

a

aaa

replacement

replacementreplacementreplacement

subject

subjectsubjectsubject

to

tototo

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

approval,

approval,approval,approval,

which

whichwhichwhich

will

willwillwill

not

notnotnot

unreasonably

unreasonablyunreasonablyunreasonably

be

bebebe

withheld

withheldwithheldwithheld

following

followingfollowingfollowing

Customer's

Customer'sCustomer'sCustomer's

investigation

investigationinvestigationinvestigation

of

ofofof

the

thethethe

person

personpersonperson

in

ininin

the

thethethe

manner

mannermannermanner

referenced

referencedreferencedreferenced

herein.

herein.herein.herein.

SunGard

SunGardSunGardSunGard

will

willwillwill

provide

provideprovideprovide

sufficient

sufficientsufficientsufficient

personnel

personnelpersonnelpersonnel

to

tototo

complete

completecompletecomplete

its

itsitsits

obligations

obligationsobligationsobligations

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

The

TheTheThe

Customer

CustomerCustomerCustomer

may

maymaymay

ask

askaskask

SunGard

SunGardSunGardSunGard

to

tototo

remove

removeremoveremove

an

ananan

individual

individualindividualindividual

performing

performingperformingperforming

SunGard's

SunGard'sSunGard'sSunGard's

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

if,

if,if,if,

in

ininin

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

reasonable

reasonablereasonablereasonable

opinion,

opinion,opinion,opinion,

the

thethethe

person

personpersonperson

does

doesdoesdoes

not

notnotnot

have

havehavehave

the

thethethe

ability

abilityabilityability

to

tototo

perform

performperformperform

the

thethethe

task

tasktasktask

assigned

assignedassignedassigned

or

ororor

is

isisis

not

notnotnot

compatible

compatiblecompatiblecompatible

with

withwithwith

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

personnel.

personnel.personnel.personnel.

4.3

4.34.34.3

SunGard

SunGardSunGardSunGard

Personnel

PersonnelPersonnelPersonnel

&

&&&

its

itsitsits

Subcontractors.

Subcontractors.Subcontractors.Subcontractors.

SunGard

SunGardSunGardSunGard

will

willwillwill

provide

provideprovideprovide

sufficient

sufficientsufficientsufficient

personnel

personnelpersonnelpersonnel

to

tototo

complete

completecompletecomplete

the

thethethe

Services

ServicesServicesServices

within

withinwithinwithin

the

thethethe

schedules

schedulesschedulesschedules

set

setsetset

forth

forthforthforth

in

ininin

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

SunGard

SunGardSunGardSunGard

repæsents

repæsentsrepæsentsrepæsents

and

andandand

warrants

warrantswarrantswarrants

that

thatthatthat

its

itsitsits

personnel

personnelpersonnelpersonnel

will

willwillwill

have

havehavehave

sufficient

sufficientsufficientsufficient

skill,

skill,skill,skill,

knowledge,

knowledge,knowledge,knowledge,

and

andandand

training

trainingtrainingtraining

to

tototo

perform

performperformperform

the

thethethe

Services.

Services.Services.Services.

While

WhileWhileWhile

on

ononon

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

premises,

premises,premises,premises,

SunGard's

SunGard'sSunGard'sSunGard's

personnel

personnelpersonnelpersonnel

will

willwillwill

comply

complycomplycomply

with

withwithwith

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

written

writtenwrittenwritten

site

sitesitesite

rules

rulesrulesrules

and

andandand

regulations

regulationsregulationsregulations

as

asasas

delivered

delivereddelivereddelivered

to

tototo

SunGard.

SunGard.SunGard.SunGard.

The

TheTheThe

Customer

CustomerCustomerCustomer

shall

shallshallshall

be

bebebe

permitted

permittedpermittedpermitted

to

tototo

investigate

investigateinvestigateinvestigate

any

anyanyany

SunGard

SunGardSunGardSunGard

personnel

personnelpersonnelpersonnel

in

ininin

the

thethethe

manner

mannermannermanner

set

setsetset

forth

forthforthforth

above

aboveaboveabove

and

andandand

reserves

reservesreservesreserves

the

thethethe

right

rightrightright

to

tototo

require

requirerequirerequire

any

anyanyany

SunGard

SunGardSunGardSunGard

personnel

personnelpersonnelpersonnel

to

tototo

immediately

immediatelyimmediatelyimmediately

and

andandand

permanently

permanentlypermanentlypermanently

leave

leaveleaveleave

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

premises

premisespremisespremises

in

ininin

the

thethethe

event

eventeventevent

of

ofofof

any

anyanyany

noncompliance

noncompliancenoncompliancenoncompliance

with

withwithwith

such

suchsuchsuch

rules

rulesrulesrules

or

ororor

with

withwithwith

any

anyanyany

applicable

applicableapplicableapplicable

law

lawlawlaw

or

ororor

in

ininin

the

thethethe

event

eventeventevent

such

suchsuchsuch

person

personpersonperson

is

isisis

engaged

engagedengagedengaged

in

ininin

activities

activitiesactivitiesactivities

that

thatthatthat

the

thethethe

Customer

CustomerCustomerCustomer

believes

believesbelievesbelieves

could

couldcouldcould

be

bebebe

detrimental

detrimentaldetrimentaldetrimental

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

or

ororor

its

itsitsits

personnel.

personnel.personnel.personnel.

The

TheTheThe

Customer

CustomerCustomerCustomer

may

maymaymay

also

alsoalsoalso

ask

askaskask

SunGard

SunGardSunGardSunGard

to

tototo

remove

removeremoveremove

an

ananan

individual

individualindividualindividual

performing

performingperformingperforming

Services

ServicesServicesServices

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

if,

if,if,if,

in

ininin

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

opinion,

opinion,opinion,opinion,

the

thethethe

person

personpersonperson

does

doesdoesdoes

not

notnotnot

have

havehavehave

the

thethethe

ability

abilityabilityability

to

tototo

perform

performperformperform

the

thethethe

task

tasktasktask

assigned

assignedassignedassigned

or

ororor

is

isisis

not

notnotnot

compatible

compatiblecompatiblecompatible

with

withwithwith

Customer

CustomerCustomerCustomer

personnel,

personnel,personnel,personnel,

and

andandand

SunGard

SunGardSunGardSunGard

will

willwillwill

comply

complycomplycomply

with

withwithwith

such

suchsuchsuch

request.

request.request.request.

Any

AnyAnyAny

person

personpersonperson

removed

removedremovedremoved

from

fromfromfrom

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

premises

premisespremisespremises

under

underunderunder

this

thisthisthis

paragraph

paragraphparagraphparagraph

will

willwillwill

be

bebebe

replaced

replacedreplacedreplaced

by

bybyby

SunGard

SunGardSunGardSunGard

as

asasas

soon

soonsoonsoon

as

asasas

practicable

practicablepracticablepracticable

with

withwithwith

an

ananan

individual

individualindividualindividual

acceptable

acceptableacceptableacceptable

to

tototo

the

thethethe

Customer.

Customer.Customer.Customer.

4.4

4.44.44.4

Customer

CustomerCustomerCustomer

Key

KeyKeyKey

Personnel.

Personnel.Personnel.Personnel.

Prior

PriorPriorPrior

to

tototo

commencement

commencementcommencementcommencement

of

ofofof

the

thethethe

Services

ServicesServicesServices

and,

and,and,and,

to

tototo

the

thethethe

extent

extentextentextent

necessary,

necessary,necessary,necessary,

throughout

throughoutthroughoutthroughout

the

thethethe

course

coursecoursecourse

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

SunGard

SunGardSunGardSunGard

and

andandand

the

thethethe

Customer

CustomerCustomerCustomer

will

willwillwill

mutually

mutuallymutuallymutually

designate

designatedesignatedesignate

in

ininin

writing

writingwritingwriting

certain

certaincertaincertain

individuals

individualsindividualsindividuals

from

fromfromfrom

the

thethethe

Customer

CustomerCustomerCustomer

as

asasas

"Key

"Key"Key"Key

Personnel,"

Personnel,"Personnel,"Personnel,"

which

whichwhichwhich

designation

designationdesignationdesignation

will

willwillwill

be

bebebe

included

includedincludedincluded

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

If

IfIfIf

SunGard

SunGardSunGardSunGard

determines

determinesdeterminesdetermines

in

ininin

good

goodgoodgood

faith

faithfaithfaith

that

thatthatthat

any

anyanyany

such

suchsuchsuch

individual

individualindividualindividual

is

isisis

not

notnotnot

qualified

qualifiedqualifiedqualified

to

tototo

perform

performperformperform

his

hishishis

or

ororor

her

herherher

responsibilities

responsibilitiesresponsibilitiesresponsibilities

under

underunderunder

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work,

Work,Work,Work,

the

thethethe

Customer

CustomerCustomerCustomer

will

willwillwill

confer

conferconferconfer

with

withwithwith

SunGard

SunGardSunGardSunGard

and,

and,and,and,

if

ififif

it

ititit

concurs

concursconcursconcurs

with

withwithwith

SunGard's

SunGard'sSunGard'sSunGard's

assessment,

assessment,assessment,assessment,

will

willwillwill

use

useuseuse

its

itsitsits

reasonable

reasonablereasonablereasonable

efforts

effortseffortsefforts

to

tototo

substitute

substitutesubstitutesubstitute

such

suchsuchsuch

individual

individualindividualindividual

with

withwithwith

a

aaa

qualified

qualifiedqualifiedqualified

replacement.

replacement.replacement.replacement.

The

TheTheThe

Customer

CustomerCustomerCustomer

will

willwillwill

have

havehavehave

the

thethethe

sole

solesolesole

authority

authorityauthorityauthority

and

andandand

discretion

discretiondiscretiondiscretion

to

tototo

reassign

reassignreassignreassign

or

ororor

replace

replacereplacereplace

its

itsitsits

Key

KeyKeyKey

Personnel.

Personnel.Personnel.Personnel.

The

TheTheThe

Customer

CustomerCustomerCustomer

has

hashashas

the

thethethe

sole

solesolesole

responsibility

responsibilityresponsibilityresponsibility

of

ofofof

acquainting

acquaintingacquaintingacquainting

new

newnewnew

Key

KeyKeyKey

Personnel

PersonnelPersonnelPersonnel

to

tototo

the

thethethe

project

projectprojectproject

and

andandand

ensuring

ensuringensuringensuring

that

thatthatthat

the

thethethe

new

newnewnew

personnel

personnelpersonnelpersonnel

receive

receivereceivereceive

the

thethethe

training

trainingtrainingtraining

requiæd

requiædrequiædrequiæd

to

tototo

sufficiently

sufficientlysufficientlysufficiently

perform

performperformperform

duties

dutiesdutiesduties

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

Should

ShouldShouldShould

any

anyanyany

Customer

CustomerCustomerCustomer

Key

KeyKeyKey

Personnel

PersonnelPersonnelPersonnel

leave

leaveleaveleave

the

thethethe

employ

employemployemploy

of

ofofof

the

thethethe

Customer

CustomerCustomerCustomer

during

duringduringduring

the

thethethe

term

termtermterm

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

Customer

CustomerCustomerCustomer

will

willwillwill

make

makemakemake

a

aaa

good

goodgoodgood

faith

faithfaithfaith

effort

effortefforteffort

to

tototo

replace

replacereplacereplace

the

thethethe

individual

individualindividualindividual

with

withwithwith

another

anotheranotheranother

individual

individualindividualindividual

with

withwithwith

equal

equalequalequal

or

ororor

greater

greatergreatergreater

qualifications.

qualifications.qualifications.qualifications.

4.5

4.54.54.5

Customer

CustomerCustomerCustomer

Personnel.

Personnel.Personnel.Personnel.

The

TheTheThe

Customer

CustomerCustomerCustomer

will

willwillwill

provide

provideprovideprovide

sufficient

sufficientsufficientsufficient

personnel

personnelpersonnelpersonnel

to

tototo

complete

completecompletecomplete

its

itsitsits

obligations

obligationsobligationsobligations

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

Statement

StatementStatementStatement

of

ofofof

Work.

Work.Work.Work.

SunGard

SunGardSunGardSunGard

may

maymaymay

ask

askaskask

the

thethethe

Customer

CustomerCustomerCustomer

to

tototo

remove

removeremoveremove

an

ananan

individual

individualindividualindividual

performing

performingperformingperforming

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

if,

if,if,if,

in

ininin

SunGard's

SunGard'sSunGard'sSunGard's

opinion,

opinion,opinion,opinion,

the

thethethe

person

personpersonperson

does

doesdoesdoes

not

notnotnot

have

havehavehave

the

thethethe

ability

abilityabilityability

to

tototo

perform

performperformperform

the

thethethe

task

tasktasktask

assigned

assignedassignedassigned

or

ororor

is

isisis

not

notnotnot

compatible

compatiblecompatiblecompatible

with

withwithwith

SunGard's

SunGard'sSunGard'sSunGard's

personnel.

personnel.personnel.personnel.

If

IfIfIf

the

thethethe

Customer

CustomerCustomerCustomer

concurs

concursconcursconcurs

with

withwithwith

SunGard's

SunGard'sSunGard'sSunGard's

assessment,

assessment,assessment,assessment,

the

thethethe

Customer

CustomerCustomerCustomer

will

willwillwill

promptly

promptlypromptlypromptly

make

makemakemake

all

allallall

reasonable

reasonablereasonablereasonable

efforts

effortseffortsefforts

to

tototo

comply

complycomplycomply

with

withwithwith

such

suchsuchsuch

request.

request.request.request.

If

IfIfIf

Customer

CustomerCustomerCustomer

does

doesdoesdoes

not

notnotnot

concur,

concur,concur,concur,

the

thethethe

request

requestrequestrequest

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

denied.

denied.denied.denied.

4.6

4.64.64.6

Reassignment

ReassignmentReassignmentReassignment

of

ofofof

non-Key

non-Keynon-Keynon-Key

Penonnel.

Penonnel.Penonnel.Penonnel.

Each

EachEachEach

party

partypartyparty

may

maymaymay

reassign,

reassign,reassign,reassign,

without

withoutwithoutwithout

the

thethethe

other

otherotherother

party's

party'sparty'sparty's

consent

consentconsentconsent

or

ororor

consultation,

consultation,consultation,consultation,

such

suchsuchsuch

party's

party'sparty'sparty's

personnel

personnelpersonnelpersonnel

other

otherotherother

than

thanthanthan

Key

KeyKeyKey

Personnel

PersonnelPersonnelPersonnel

to

tototo

different

differentdifferentdifferent

tasks

taskstaskstasks

or

ororor

to

tototo

other

otherotherother

projects

projectsprojectsprojects

as

asasas

such

suchsuchsuch

party

partypartyparty

will

willwillwill

deem

deemdeemdeem

necessary;

necessary;necessary;necessary;

provided,

provided,provided,provided,

however,

however,however,however,

that

thatthatthat

each

eacheacheach

party

partypartyparty

will

willwillwill

use

useuseuse

Confidential

ConfidentialConfidentialConfidential

and

andandand

Proprietary

ProprietaryProprietaryProprietary

5
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PROFESSIONAL

PROFESSIONALPROFESSIONALPROFESSIONAL

SERVICES

SERVICESSERVICESSERVICES

ADDENDUM

ADDENDUMADDENDUMADDENDUM

TO

TOTOTO

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

FOR

FORFORFOR

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

reasonable

reasonablereasonablereasonable

efforts

effortseffortsefforts

not

notnotnot

to

tototo

reassign

reassignreassignreassign

any

anyanyany

personnel

personnelpersonnelpersonnel

in

ininin

a

aaa

way

waywayway

that

thatthatthat

would

wouldwouldwould

unreasonably

unreasonablyunreasonablyunreasonably

interfere

interfereinterfereinterfere

with

withwithwith

or

ororor

disrupt

disruptdisruptdisrupt

the

thethethe

services

servicesservicesservices

provided

providedprovidedprovided

hereunder.

hereunder.hereunder.hereunder.

This

ThisThisThis

Section

SectionSectionSection

is

isisis

also

alsoalsoalso

subject

subjectsubjectsubject

to

tototo

Customer's

Customer'sCustomer'sCustomer's

rights

rightsrightsrights

as

asasas

delineated

delineateddelineateddelineated

above.

above.above.above.

4.7

4.74.74.7

Subcontracting

SubcontractingSubcontractingSubcontracting

for

forforfor

Work

WorkWorkWork

or

ororor

Services.

Services.Services.Services.

No

NoNoNo

contract

contractcontractcontract

will

willwillwill

be

bebebe

made

mademademade

by

bybyby

SunGard

SunGardSunGardSunGard

with

withwithwith

any

anyanyany

third

thirdthirdthird

party

partypartyparty

for

forforfor

furnishing

furnishingfurnishingfurnishing

any

anyanyany

of

ofofof

the

thethethe

products

productsproductsproducts

or

ororor

services

servicesservicesservices

to

tototo

be

bebebe

furnished

furnishedfurnishedfurnished

by

bybyby

SunGard

SunGardSunGardSunGard

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

without

withoutwithoutwithout

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

approval

approvalapprovalapproval

of

ofofof

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

Project

ProjectProjectProject

Manager,

Manager,Manager,Manager,

but

butbutbut

this

thisthisthis

provision

provisionprovisionprovision

will

willwillwill

not

notnotnot

require

requirerequirerequire

the

thethethe

approval

approvalapprovalapproval

of

ofofof

contracts

contractscontractscontracts

of

ofofof

employment

employmentemploymentemployment

between

betweenbetweenbetween

SunGard

SunGardSunGardSunGard

and

andandand

its

itsitsits

employees

employeesemployeesemployees

assigned

assignedassignedassigned

for

forforfor

services

servicesservicesservices

hereunder

hereunderhereunderhereunder

other

otherotherother

than

thanthanthan

the

thethethe

requirement

requirementrequirementrequirement

that

thatthatthat

SunGard

SunGardSunGardSunGard

must

mustmustmust

provide

provideprovideprovide

written

writtenwrittenwritten

notification

notificationnotificationnotification

to

tototo

its

itsitsits

employees

employeesemployeesemployees

in

ininin

any

anyanyany

way

waywayway

related

relatedrelatedrelated

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

of

ofofof

the

thethethe

requirement

requirementrequirementrequirement

of

ofofof

nondisclosure

nondisclosurenondisclosurenondisclosure

of

ofofof

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

belonging

belongingbelongingbelonging

to

tototo

Customer.

Customer.Customer.Customer.

SunGard

SunGardSunGardSunGard

will

willwillwill

be

bebebe

responsible

responsibleresponsibleresponsible

for

forforfor

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

regardless

regardlessregardlessregardless

of

ofofof

whether

whetherwhetherwhether

the

thethethe

obligations

obligationsobligationsobligations

are

areareare

performed

performedperformedperformed

by

bybyby

SunGard,

SunGard,SunGard,SunGard,

its

itsitsits

subcontractors,

subcontractors,subcontractors,subcontractors,

third

thirdthirdthird

parties,

parties,parties,parties,

or

ororor

agents

agentsagentsagents

on

ononon

its

itsitsits

behalf,

behalf,behalf,behalf,

and

andandand

each

eacheacheach

of

ofofof

SunGard's

SunGard'sSunGard'sSunGard's

subcontractors,

subcontractors,subcontractors,subcontractors,

third

thirdthirdthird

parties,

parties,parties,parties,

and/or

and/orand/orand/or

agents

agentsagentsagents

will

willwillwill

be

bebebe

subject

subjectsubjectsubject

to

tototo

the

thethethe

same

samesamesame

obligations

obligationsobligationsobligations

and

andandand

rights

rightsrightsrights

as

asasas

SunGard

SunGardSunGardSunGard

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Without

WithoutWithoutWithout

limiting

limitinglimitinglimiting

the

thethethe

foregoing,

foregoing,foregoing,foregoing,

SunGard

SunGardSunGardSunGard

may

maymaymay

subcontract

subcontractsubcontractsubcontract

for

forforfor

no

nonono

more

moremoremore

than

thanthanthan

twenty-five

twenty-fivetwenty-fivetwenty-five

percent

percentpercentpercent

of

ofofof

the

thethethe

total

totaltotaltotal

hours

hourshourshours

involved

involvedinvolvedinvolved

in

ininin

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Services

ServicesServicesServices

without

withoutwithoutwithout

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

consent

consentconsentconsent

of

ofofof

the

thethethe

Customer.

Customer.Customer.Customer.

4.8

4.84.84.8

Progress

ProgressProgressProgress

Reports.

Reports.Reports.Reports.

SunGard

SunGardSunGardSunGard

will

willwillwill

prepare,

prepare,prepare,prepare,

in

ininin

conjunction

conjunctionconjunctionconjunction

with

withwithwith

the

thethethe

Customer,

Customer,Customer,Customer,

and

andandand

submit

submitsubmitsubmit

to

tototo

the

thethethe

Customer's

Customer'sCustomer'sCustomer's

Project

ProjectProjectProject

Manager

ManagerManagerManager

bi-weekly

bi-weeklybi-weeklybi-weekly

written

writtenwrittenwritten

progress

progressprogressprogress

reports.

reports.reports.reports.

The

TheTheThe

content

contentcontentcontent

and

andandand

format

formatformatformat

of

ofofof

such

suchsuchsuch

reports

reportsreportsreports

will

willwillwill

be

bebebe

mutually

mutuallymutuallymutually

agreed

agreedagreedagreed

upon

uponuponupon

between

betweenbetweenbetween

the

thethethe

Customer

CustomerCustomerCustomer

and

andandand

SunGard.

SunGard.SunGard.SunGard.

4.9

4.94.94.9

Independent

IndependentIndependentIndependent

Contractor.

Contractor.Contractor.Contractor.

SunGard

SunGardSunGardSunGard

and

andandand

its

itsitsits

partners,

partners,partners,partners,

employees

employeesemployeesemployees

and

andandand

agents

agentsagentsagents

will

willwillwill

act

actactact

at

atatat

all

allallall

times

timestimestimes

in

ininin

an

ananan

independent

independentindependentindependent

capacity

capacitycapacitycapacity

with

withwithwith

regard

regardregardregard

to

tototo

performance

performanceperformanceperformance

of

ofofof

services

servicesservicesservices

or

ororor

work

workworkwork

rendered

renderedrenderedrendered

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

and

andandand

SunGard

SunGardSunGardSunGard

and

andandand

its

itsitsits

partners,

partners,partners,partners,

employees

employeesemployeesemployees

and

andandand

agents

agentsagentsagents

will

willwillwill

not

notnotnot

act

actactact

as,

as,as,as,

will

willwillwill

not

notnotnot

be,

be,be,be,

and

andandand

will

willwillwill

not

notnotnot

in

ininin

any

anyanyany

manner

mannermannermanner

be

bebebe

considered

consideredconsideredconsidered

to

tototo

be

bebebe

agents,

agents,agents,agents,

oilicers

oilicersoilicersoilicers

or

ororor

employees

employeesemployeesemployees

of

ofofof

the

thethethe

Customer.

Customer.Customer.Customer.

There

ThereThereThere

will

willwillwill

be

bebebe

no

nonono

employer-employee

employer-employeeemployer-employeeemployer-employee

relationship

relationshiprelationshiprelationship

between

betweenbetweenbetween

the

thethethe

Customer

CustomerCustomerCustomer

and

andandand

SunGard;

SunGard;SunGard;SunGard;

and

andandand

SunGard

SunGardSunGardSunGard

and

andandand

its

itsitsits

partners,

partners,partners,partners,

employees

employeesemployeesemployees

and

andandand

agents

agentsagentsagents

will

willwillwill

not

notnotnot

be

bebebe

entitled

entitledentitledentitled

to

tototo

any

anyanyany

benefits

benefitsbenefitsbenefits

payable

payablepayablepayable

to

tototo

Customer

CustomerCustomerCustomer

employees.

employees.employees.employees.

SunGard

SunGardSunGardSunGard

is

isisis

responsible

responsibleresponsibleresponsible

for

forforfor

payment

paymentpaymentpayment

and

andandand

deduction

deductiondeductiondeduction

of

ofofof

all

allallall

employment-related

employment-relatedemployment-relatedemployment-related

taxes

taxestaxestaxes

on

ononon

SunGard's

SunGard'sSunGard'sSunGard's

behalf

behalfbehalfbehalf

and

andandand

for

forforfor

SunGard's

SunGard'sSunGard'sSunGard's

employees,

employees,employees,employees,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to

tototo

all

allallall

federal

federalfederalfederal

and

andandand

state

statestatestate

income

incomeincomeincome

taxes

taxestaxestaxes

and

andandand

withholdings.

withholdings.withholdings.withholdings.

The

TheTheThe

Customer

CustomerCustomerCustomer

will

willwillwill

not

notnotnot

be

bebebe

required

requiredrequiredrequired

to

tototo

make

makemakemake

any

anyanyany

deductions

deductionsdeductionsdeductions

from

fromfromfrom

compensation

compensationcompensationcompensation

payable

payablepayablepayable

to

tototo

SunGard

SunGardSunGardSunGard

for

forforfor

these

thesethesethese

purposes.

purposes.purposes.purposes.

SunGard

SunGardSunGardSunGard

will

willwillwill

indemnify

indemnifyindemnifyindemnify

the

thethethe

Customer

CustomerCustomerCustomer

against

againstagainstagainst

any

anyanyany

and

andandand

all

allallall

claims

claimsclaimsclaims

that

thatthatthat

may

maymaymay

be

bebebe

made

mademademade

against

againstagainstagainst

the

thethethe

Customer

CustomerCustomerCustomer

based

basedbasedbased

upon

uponuponupon

any

anyanyany

contention

contentioncontentioncontention

by

bybyby

a

aaa

third

thirdthirdthird

party

partypartyparty

that

thatthatthat

an

ananan

employer-employee

employer-employeeemployer-employeeemployer-employee

relationship

relationshiprelationshiprelationship

exists

existsexistsexists

by

bybyby

reason

reasonreasonreason

of

ofofof

this

thisthisthis

Agreement;

Agreement;Agreement;Agreement;

and

andandand

SunGard

SunGardSunGardSunGard

will

willwillwill

indemnify

indemnifyindemnifyindemnify

the

thethethe

Customer

CustomerCustomerCustomer

for

forforfor

any

anyanyany

and

andandand

all

allallall

federal

federalfederalfederal

or

ororor

state

statestatestate

withholding

withholdingwithholdingwithholding

or

ororor

retirement

retirementretirementretirement

payments

paymentspaymentspayments

which

whichwhichwhich

Customer

CustomerCustomerCustomer

may

maymaymay

be

bebebe

required

requiredrequiredrequired

to

tototo

make

makemakemake

pursuant

pursuantpursuantpursuant

to

tototo

federal

federalfederalfederal

or

ororor

state

statestatestate

law.

law.law.law.

4.10

4.104.104.10

Conflict

ConflictConflictConflict

of

ofofof

Interest.

Interest.Interest.Interest.

SunGard

SunGardSunGardSunGard

and

andandand

its

itsitsits

partners,

partners,partners,partners,

employees

employeesemployeesemployees

and

andandand

agents

agentsagentsagents

will

willwillwill

have

havehavehave

no

nonono

interest,

interest,interest,interest,

and

andandand

will

willwillwill

not

notnotnot

acquire

acquireacquireacquire

any

anyanyany

interest,

interest,interest,interest,

direct

directdirectdirect

or

ororor

indirect,

indirect,indirect,indirect,

which

whichwhichwhich

will

willwillwill

conflict

conflictconflictconflict

in

ininin

any

anyanyany

manner

mannermannermanner

or

ororor

degree

degreedegreedegree

with

withwithwith

the

thethethe

performance

performanceperformanceperformance

of

ofofof

Services

ServicesServicesServices

required

requiredrequiredrequired

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

SunGard

SunGardSunGardSunGard

will

willwillwill

immediately

immediatelyimmediatelyimmediately

inform

informinforminform

the

thethethe

Customer

CustomerCustomerCustomer

in

ininin

writing

writingwritingwriting

if

ififif

SunGard

SunGardSunGardSunGard

or

ororor

any

anyanyany

of

ofofof

its

itsitsits

employees

employeesemployeesemployees

or

ororor

agents

agentsagentsagents

has

hashashas

or

ororor

obtains

obtainsobtainsobtains

any

anyanyany

interest

interestinterestinterest

which

whichwhichwhich

is

isisis

or

ororor

could

couldcouldcould

be

bebebe

incompatible

incompatibleincompatibleincompatible

with

withwithwith

the

thethethe

interests

interestsinterestsinterests

of

ofofof

the

thethethe

Customer.

Customer.Customer.Customer.

SunGard

SunGardSunGardSunGard

(including

(including(including(including

its

itsitsits

partners,

partners,partners,partners,

employees

employeesemployeesemployees

and

andandand

agents)

agents)agents)agents)

will

willwillwill

not,

not,not,not,

under

underunderunder

circumstances

circumstancescircumstancescircumstances

which

whichwhichwhich

might

mightmightmight

reasonably

reasonablyreasonablyreasonably

be

bebebe

interpreted

interpretedinterpretedinterpreted

as

asasas

an

ananan

attempt

attemptattemptattempt

to

tototo

influence

influenceinfluenceinfluence

the

thethethe

recipient

recipientrecipientrecipient

in

ininin

the

thethethe

conduct

conductconductconduct

of

ofofof

his/her

his/herhis/herhis/her

duties,

duties,duties,duties,

accept

acceptacceptaccept

any

anyanyany

gratuity

gratuitygratuitygratuity

or

ororor

special

specialspecialspecial

favor

favorfavorfavor

from

fromfromfrom

any

anyanyany

person

personpersonperson

or

ororor

organization

organizationorganizationorganization

related

relatedrelatedrelated

in

ininin

any

anyanyany

way

waywayway

to

tototo

the

thethethe

services

servicesservicesservices

or

ororor

work

workworkwork

performed

performedperformedperformed

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

SunGard

SunGardSunGardSunGard

(including

(including(including(including

its

itsitsits

partners,

partners,partners,partners,

employees

employeesemployeesemployees

and

andandand

agents)

agents)agents)agents)

will

willwillwill

not

notnotnot

offer

offerofferoffer

gifts,

gifts,gifts,gifts,

gratuities,

gratuities,gratuities,gratuities,

favors,

favors,favors,favors,

or

ororor

entertainment

entertainmententertainmententertainment

directly

directlydirectlydirectly

or

ororor

indirectly

indirectlyindirectlyindirectly

to

tototo

Customer

CustomerCustomerCustomer

employees.

employees.employees.employees.

Confiential

ConfientialConfientialConfiential

and

andandand

Proprietary

ProprietaryProprietaryProprietary

6
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PROFESSIONAL

PROFESSIONALPROFESSIONALPROFESSIONAL

SERVICES

SERVICESSERVICESSERVICES

ADDENDUM

ADDENDUMADDENDUMADDENDUM

TO

TOTOTO

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

FOR

FORFORFOR

CITY

CITYCITYCITY

OF

OFOFOF

REDLANDS,

REDLANDS,REDLANDS,REDLANDS,

CALIFORNIA

CALIFORNIACALIFORNIACALIFORNIA

5.

5.5.5.

INSURANCE

INSURANCEINSURANCEINSURANCE

At

AtAtAt

all

allallall

times

timestimestimes

during

duringduringduring

its

itsitsits

performance

performanceperformanceperformance

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

SunGard

SunGardSunGardSunGard

will

willwillwill

maintain

maintainmaintainmaintain

in

ininin

force,

force,force,force,

from

fromfromfrom

companies

companiescompaniescompanies

authorized

authorizedauthorizedauthorized

to

tototo

transact

transacttransacttransact

business

businessbusinessbusiness

in

ininin

California,

California,California,California,

insurance

insuranceinsuranceinsurance

in

ininin

the

thethethe

following

followingfollowingfollowing

forms

formsformsforms

of

ofofof

coverage

coveragecoveragecoverage

and

andandand

minimum

minimumminimumminimum

amounts

amountsamountsamounts

specified

specifiedspecifiedspecified

below.

below.below.below.

Said

SaidSaidSaid

Commercial

CommercialCommercialCommercial

General

GeneralGeneralGeneral

Liability

LiabilityLiabilityLiability

insurance

insuranceinsuranceinsurance

policies

policiespoliciespolicies

must

mustmustmust

contain

containcontaincontain

an

ananan

endorsement

endorsementendorsementendorsement

that

thatthatthat

the

thethethe

Customer

CustomerCustomerCustomer

is

isisis

named

namednamednamed

as

asasas

an

ananan

additional

additionaladditionaladditional

insured

insuredinsuredinsured

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

work

workworkwork

covered

coveredcoveredcovered

hereunder

hereunderhereunderhereunder

and

andandand

must

mustmustmust

provide

provideprovideprovide

sixty

sixtysixtysixty

(60)

(60)(60)(60)

days

daysdaysdays

notice

noticenoticenotice

be

bebebe

given

givengivengiven

to

tototo

the

thethethe

Customer

CustomerCustomerCustomer

prior

priorpriorprior

to

tototo

cancellation

cancellationcancellationcancellation

or

ororor

material

materialmaterialmaterial

reduction

reductionreductionreduction

in

ininin

coverage

coveragecoveragecoverage

of

ofofof

the

thethethe

policy.

policy.policy.policy.

SunGard

SunGardSunGardSunGard

must

mustmustmust

then

thenthenthen

seek

seekseekseek

and

andandand

secure

securesecuresecure

replacement

replacementreplacementreplacement

coverage

coveragecoveragecoverage

in

ininin

the

thethethe

same

samesamesame

form

formformform

as

asasas

stated

statedstatedstated

in

ininin

this

thisthisthis

section

sectionsectionsection

within

withinwithinwithin

the

thethethe

60

606060

days

daysdaysdays

or

ororor

will

willwillwill

be

bebebe

deemed

deemeddeemeddeemed

in

ininin

material

materialmaterialmaterial

breach

breachbreachbreach

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Should

ShouldShouldShould

Customer

CustomerCustomerCustomer

secure

securesecuresecure

coverage

coveragecoveragecoverage

on

ononon

its

itsitsits

own

ownownown

so

sososo

as

asasas

to

tototo

avoid

avoidavoidavoid

a

aaa

lapse

lapselapselapse

in

ininin

coverage,

coverage,coverage,coverage,

the

thethethe

full

fullfullfull

amount

amountamountamount

of

ofofof

the

thethethe

premium

premiumpremiumpremium

shall

shallshallshall

be

bebebe

debited

debiteddebiteddebited

from

fromfromfrom

any

anyanyany

amounts

amountsamountsamounts

due

dueduedue

SunGard.

SunGard.SunGard.SunGard.

SunGard

SunGardSunGardSunGard

will

willwillwill

provide

provideprovideprovide

the

thethethe

Customer

CustomerCustomerCustomer

with

withwithwith

certificates

certificatescertificatescertificates

of

ofofof

insurance

insuranceinsuranceinsurance

evidencing

evidencingevidencingevidencing

this

thisthisthis

coverage

coveragecoveragecoverage

prior

priorpriorprior

to

tototo

the

thethethe

commencement

commencementcommencementcommencement

of

ofofof

work.

work.work.work.

A.

A.A.A.

WORKER'S

WORKER'SWORKER'SWORKER'S

COMPENSATION

COMPENSATIONCOMPENSATIONCOMPENSATION

-

---

$1,000,000

$1,000,000$1,000,000$1,000,000

per

perperper

occurrence

occurrenceoccurrenceoccurrence

or

ororor

an

ananan

amount

amountamountamount

that

thatthatthat

meets

meetsmeetsmeets

the

thethethe

State

StateStateState

of

ofofof

California's

California'sCalifornia'sCalifornia's

statutory

statutorystatutorystatutory

requirements.

requirements.requirements.requirements.

B.

B.B.B.

COMPREHENSIVE

COMPREHENSIVECOMPREHENSIVECOMPREHENSIVE

GENERAL

GENERALGENERALGENERAL

LIABILITY

LIABILITYLIABILITYLIABILITY

-

---

$1,000,000

$1,000,000$1,000,000$1,000,000

per

perperper

occurrence

occurrenceoccurrenceoccurrence

and

andandand

$2,000,000

$2,000,000$2,000,000$2,000,000

in

ininin

the

thethethe

aggregate

aggregateaggregateaggregate

for

forforfor

public

publicpublicpublic

liability,

liability,liability,liability,

property

propertypropertyproperty

damage,

damage,damage,damage,

and

andandand

personal

personalpersonalpersonal

injury.

injury.injury.injury.

C.

C.C.C.

AUTOMOBILE

AUTOMOBILEAUTOMOBILEAUTOMOBILE

LIABILITY

LIABILITYLIABILITYLIABILITY

-

---

$500,000

$500,000$500,000$500,000

per

perperper

occurrence

occurrenceoccurrenceoccurrence

and

andandand

$1,000,000

$1,000,000$1,000,000$1,000,000

aggregate

aggregateaggregateaggregate

for

forforfor

damage

damagedamagedamage

to

tototo

property

propertypropertyproperty

and

andandand

injury

injuryinjuryinjury

to

tototo

persons

personspersonspersons

for

forforfor

vehicles

vehiclesvehiclesvehicles

used

usedusedused

in

ininin

the

thethethe

performance

performanceperformanceperformance

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

D.

D.D.D.

PROFESSIONAL

PROFESSIONALPROFESSIONALPROFESSIONAL

LIABILITY

LIABILITYLIABILITYLIABILITY

-

---

$500,000

$500,000$500,000$500,000

per

perperper

occurrence

occurrenceoccurrenceoccurrence

and

andandand

$1,000,000

$1,000,000$1,000,000$1,000,000

in

ininin

the

thethethe

aggregate.

aggregate.aggregate.aggregate.

IN

INININ

WITNESS

WITNESSWITNESSWITNESS

WHEREOF,

WHEREOF,WHEREOF,WHEREOF,

the

thethethe

parties

partiespartiesparties

hereto

heretoheretohereto

have

havehavehave

executed

executedexecutedexecuted

this

thisthisthis

Addendum

AddendumAddendumAddendum

as

asasas

of

ofofof

the

thethethe

date

datedatedate

first

firstfirstfirst

written

writtenwrittenwritten

above,

above,above,above,

SUNGARD

SUNGARDSUNGARDSUNGARD

CUSTOMER

CUSTOMERCUSTOMERCUSTOMER

By,

By,By,By,

B

BBB

Name

NameNameName

f_LC

f_LCf_LCf_LC

C

CCC

t

ttt

-

---

Name

NameNameName

Pat

PatPatPat

Gilbreath

GilbreathGilbreathGilbreath

Title

TitleTitleTitle

.0%

.0%.0%.0%

Title

TitleTitleTitle

_

___

Mayor

MayorMayorMayor

Date

DateDateDate

/

///

foo

foofoofoo

Date

DateDateDate

June

JuneJuneJune

20,

20,20,20,

2000

200020002000

ATTEST:

ATTEST:ATTEST:ATTEST:

By

ByByBy

Lorpie

LorpieLorpieLorpie

Poyz

PoyzPoyzPoyz

erk

erkerkerk

Confidential

ConfidentialConfidentialConfidential

and

andandand

Proprietary

ProprietaryProprietaryProprietary

7

777






