County of Inyo
Board of Supervisors

Board of Supervisors Room - County Administrative Center
224 North Edwards
Independence, California

NOTICE TO THE PUBLIC: This meeting is accessible to the public both in person and via Zoom webinar.
Individual Board members may participate remotely in accordance with applicable open meeting law
requirements. In-person meetings will be conducted in accordance with local and State Department of Public
Health orders and guidance and requirements of the California Division of Occupational Safety and Health
(CalOSHA).

The Zoom webinar is accessible to the public at https://zoom.us/j/868254781. The meeting may also be
accessed by telephone at the following numbers: (669) 900-6833; (346) 248-7799; (253) 215-8782; (929)
205-6099; (301) 715-8592; (312) 626-6799. Webinar ID: 868 254 781.

Anyone unable to attend the Board meeting in person who wishes to make either a general public comment or
a comment on a specific agenda item prior to the meeting, or as the item is being heard, may do so either in
writing or by utilizing the Zoom "hand-raising” feature when appropriate during the meeting (the Chair will call
on those who wish to speak). Generally, speakers are limited to three minutes. Written public comment,
limited to 250 words or less, may be emailed to the Assistant Clerk of the Board at
boardclerk@inyocounty.us. Your comments may or may not be read aloud, but all comments will be made a
part of the record. Please make sure to submit a separate email for each item that you wish to comment upon.

Public Notices: (1) In Compliance with the Americans with Disabilities Act, if you need special assistance to participate in this meeting please contact the Clerk of the Board at
(760) 878-0373. (28 CFR 35.102-35.104 ADA Title Il). Notification 48 hours prior to the meeting will enable the County to make reasonable arrangements to ensure accessibility
to this meeting. Should you because of a disability require appropriate alternative formatting of this agenda, please notify the Clerk of the Board 72 hours prior to the meeting to
enable the County to make the agenda available in a reasonable alternative format. (Government Code Section 54954.2). (2) If a writing, that is a public record relating to an
agenda item for an open session of a regular meeting of the Board of Supervisors, is distributed less than 72 hours prior to the meeting, the writing shall be available for public
inspection at the Office of the Clerk of the Board of Supervisors, 224 N. Edwards, Independence, California and is available per Government Code § 54957.5(b)(1).

Note: Historically the Board does break for lunch; the timing of a lunch break is made at the discretion of the Chairperson and at the Board’s convenience.

June 7, 2022 - 8:30 A.M. *AMENDED*

1. PUBLIC COMMENT ON CLOSED SESSION ITEM(S)

CLOSED SESSION

2. PUBLIC EMPLOYEE PERFORMANCE EVALUATION - Pursuant to Government
Code 854957 — Title: County Administrator.

3. CONFERENCE WITH COUNTY’S LABOR NEGOTIATORS - Pursuant to
Government Code 854957.6 — Regarding employee organizations: Deputy Sheriff's
Association (DSA); Elected Officials Assistant Association (EOAA); Inyo County
Correctional Officers Association (ICCOA); Inyo County Employees Association
(ICEA); Inyo County Probation Peace Officers Association (ICPPOA); IHSS Workers;
Law Enforcement Administrators’ Association (LEAA). Unrepresented employees: all.
County designated representatives — County Administrator Leslie Chapman,
Assistant County Administrator Sue Dishion, Deputy Personnel Director Keri Oney,
County Counsel John-Carl Vallejo, Health and Human Services Director Marilyn
Mann, and Chief Probation Officer Jeff Thomson.
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OPEN SESSION (With the exception of timed items, all open-session items may be considered at any

time and in any order during the meeting in the Board’s discretion.)

10 A.M. 4,

5.

PLEDGE OF ALLEGIANCE

REPORT ON CLOSED SESSION AS REQUIRED BY LAW
PUBLIC COMMENT (Comments may be time-limited)
COUNTY DEPARTMENT REPORTS

PROCLAMATION - Supervisor Roeser will present and request approval of a
proclamation honoring the heroic actions of Big Pine Fire Captain Jason Morgan and
citizen Everett Holland on May 15, 2022.

CONSENT AGENDA (Items that are considered routine and are approved in a single motion; approval

recommended by the County Administrator)

9.

10.

11.

12.

13.

14.

Board of Supervisors AGENDA

Auditor-Controller - Request Board approve Amendment No. 3 to the contract
between the County of Inyo and CentralSquare (formally known as Superion LLC and
SunGard Public Sector) to increase the contract amount by $87,360.00, contingent
upon the adoption of future budgets; and authorize the Auditor-Controller to sign.

County Administrator - Emergency Services - Request Board approve
Amendment No. 3 to the contract between the County of Inyo and Navigating
Preparedness Associates, LLC of Layfayette, CA extending the term end date from
December 31, 2021 to August 31, 2022, and authorize the Chairperson to sign,
contingent upon all appropriate signatures being obtained.

County Administrator - Personnel - Request Board ratify and approve the CPS HR
Consulting services agreement in an amount not to exceed $17,500 and authorize
the Assistant County Administrator to sign.

County Administrator - Public Defender - Request Board: A) approve the contract
between the County of Inyo and Gerard B. Harvey of Bishop, CA for the provision of
Public Defender services in an amount not to exceed $486,000 for the period of July
1, 2022 through June 30, 2025, contingent upon the Board’s approval of future
budgets; B) cancel the current contract with Gerard B. Harvey, effective June 30,
2022; and C) authorize the Chairperson to sign.

County Administrator - Public Defender - Request Board: A) approve the contract
between the County of Inyo and Terry K. Walker of Bishop, CA for the provision of
Public Defender services in an amount not to exceed $396,000 for the period of July
1, 2022 through June 30, 2025, contingent upon the Board’s approval of future
budgets; B) cancel the current contract with Terry K. Walker, effective June 30, 2022;
and C) authorize the Chairperson to sign.

County Administrator - Public Defender - Request Board approve the contract
between the County of Inyo and Elizabeth Corpora, Attorney at Law, A Professional
Corporation of Bishop, CA for the provision of Public Defender services in an amount
not to exceed $432,000 for the period of July 1, 2022 through June 30, 2025,
contingent upon the Board'’s approval of future budgets, and authorize the
Chairperson to sign.

2 June 7, 2022



15.

16.

17.

18.

19.

20.

21.

22.

Board of Supervisors AGENDA

County Administrator - Public Defender - Request Board ratify and approve the
agreement between the County of Inyo and Elizabeth Corpora, Attorney At Law, A
Professional Corporation of Bishop, CA for the provision of Public Defender services
in an amount not to exceed $234,630 for the period of July 1, 2015 through June 30,
2022, and authorize the Chairperson to sign.

County Administrator - Public Defender - Request Board approve the contract
between the County of Inyo and Mark A. Johnson of Atwater, CA for the provision of
Public Defender services in an amount not to exceed $493,650 for the period of June
14, 2022 through June 30, 2025 , contingent upon the Board’s approval of future
budgets, and authorize the Chairperson to sign, contingent upon all appropriate
signatures being obtained.

County Administrator - Purchasing - Request Board: A) declare FloridAquatic of
North Fort Myers, FL the successful bidder for the purchase of a Truxor Amphibious
Tool Machine, cutting tools and trailer per Bid No. PR1021; B) authorize the purchase
of one (1) Truxor Amphibious Tool Machine, tools and trailer from FloridAquatic in an
amount not to exceed $190,000; C) approve the creation of a purchase order and
payment up to $86,000 or approximately 50% of the bid amount to be issued on or
around June 8, 2022 so that the machine can be ordered and started to be built; and
D) authorize the Senior Budget Analyst to sign the Truxor Amphibious Machine
Contract of Sale.

County Administrator - Risk Management - Request Board approve Amendment
No. 1 to the contract between the County of Inyo and Rivera Hewitt Paul LLC of
Sacramento, CA, increasing the contract by $100,000, for a total amount not to
exceed $200,000, contingent upon the Board’s approval of the Fiscal Year 2022-
2023 Budget, and authorize the Chairperson to sign.

County Administrator - Risk Management - Request Board approve the
agreement between the County of Inyo and Porter Scott, A Professional Corporation
of Sacramento, CA for the provision of legal services in an amount not to exceed
$400,000 for the period of July 1, 2022 through June 30, 2025, contingent upon the
Board’s approval of future budgets, and authorize the Chairperson to sign.

Coroner - Request Board: A) declare Eva S. Wasef, M.D. a sole-source provider of
autopsy services in Inyo County; B) approve the contract between the County of Inyo
and Eva S. Wasef for the provision of autopsy services in an amount not to exceed
$175,000 for the period of July 1, 2022 through June 30, 2025, contingent upon the
Board’s approval of future budgets; and C) authorize the Chairperson to sign.

Coroner - Request Board approve the contract between the County of Inyo and
Central Valley Toxicology of Clovis, CA for the provision of toxicology services in an
amount not to exceed $45,000 for the period of July 1, 2022 through June 30, 2025,
contingent upon the Board’s approval of future budgets, and authorize the
Chairperson to sign.

Health & Human Services - Request Board: A) approve the Agreement between the
County of Inyo and County of Santa Cruz for the period of July 1, 2022 through June
30, 2025 for hosting the Medi-Cal Administrative Activities and Targeted Case
Management Local Government Agency Consortium, contingent on the Board's
approval of future budgets; B) authorize the Chairperson and Melissa Best-Baker as
the LGA Coordinator to sign the agreement; and C) authorize payment up to $4,000
in participation fees per year for 2022-2023, 2023-2024, and 2024-2025, contingent
upon the approval of future budgets.
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23.

24.

25.

26.

27.

28.

29.

Board of Supervisors AGENDA

Health & Human Services - Behavioral Health - Request Board ratify and approve
Amendment No. 01 to the Fiscal Year 2021-2022 contract between the County of
Inyo and Crestwood Behavioral Health, Inc. of Sacramento, CA, increasing the
contract to an amount not to exceed $41,500.00, and ratify the signature of the HHS
Director.

Health & Human Services - Behavioral Health - Request Board approve the
contract between the County of Inyo and Crestwood Behavioral Health, Inc. of
Sacramento, CA for the provision of Residential Treatment services in an amount not
to exceed $60,000.00 for the period of July 1, 2022 through June 30, 2023,
contingent upon the Board’s approval of the Fiscal Year 2022-2023 Budget, and
authorize the Chairperson to sign, contingent upon all appropriate signatures being
obtained.

Health & Human Services - Behavioral Health - Request Board approve the
participation agreement between the County of Inyo and California Mental Health
Services Authority of Sacramento, CA for the provision of consulting services in an
amount not to exceed $74,800 for the period of July 1, 2022 through June 30, 2024,
contingent upon the Board’s approval of future budgets, and authorize the HHS
Director to sign.

Health & Human Services - EMCC - Request Board: A) approve the appointment of
Pete Schlieker to represent Big Pine Volunteer Fire Department for an unexpired
term ending December 31, 2023; and B) ratify and approve the reappointment of the
following individuals to the Emergency Medical Care Committee (EMCC) for
unexpired terms ending December 31, 2023:

¢ Joe Capello, representing Independence Fire Department
Charles Abbott, representing Olancha-Cartago Fire Department
Lisa Davis, Member at Large

Michael Patterson, representing Sierra Life Flight

Judd Symons, representing Symons Ambulance

Health & Human Services - ESAAA - Request Board approve Contract No. AP-
2223-16 with the California Department of Aging for regional services to seniors,
provided through the Eastern Sierra Area Agency on Aging, in the amount of
$1,564,373 for the period of July 1, 2022 through June 30, 2023, contingent upon the
Board's adoption of the Fiscal Year 2022-2023 budget, and authorize the HHS
Director to sign the Standard Agreement, Information Integrity and Security
Statement Certification, Contractor Certification Clause, and the California Civil
Rights Laws Certification.

Health & Human Services - Health/Prevention - Request Board approve the
contract between the County of Inyo and Harshwal & Company from July 1, 2022 to
June 30, 2024 for auditing services in an amount not to exceed $22,000, contingent
upon the approval of future budgets, and authorize Chairperson to sign.

Health & Human Services - Health/Prevention - Request Board: A) ratify and
approve Amendment No. 1 to Agreement No. 20-10008 between the County of Inyo
and California Department of Health Care Services, for the contract period of July 1,
2020 through June 30, 2023 for the maximum amount of the agreement
reimbursement of $600,000, for approved Medi-Cal Administrative Activities; and B)
authorize the HHS Director to sign the Standard Agreement, California Civil Rights
Laws Certification, Medi-Cal Disclosure Statement, and Contractor Certification
Clause 307.
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30.

31.

32.

33.

34.

35.

36.

37.

38.

Board of Supervisors AGENDA

Health & Human Services - Social Services - Request Board approve the contract
between the County of Inyo and the Regents of the University of California, on behalf
of its Davis Campus University Extension, for training services in amount not to
exceed $118,575.00 for the period of July 1, 2022 through June 30, 2023, contingent
upon the Board's adoption of a FY 2022/23 budget; and authorize the Chairperson to
sign.

Planning Department - Request the Board approve Amendment No. 6 to the
contract between County of Inyo and the Hydrodynamics Group (Hydrodynamics) to
amend Section 2 — Term of the agreement to be July 1, 2016 through June 30, 2023,
contingent upon the Board's adoption of the Fiscal Year 2022-2023 budget; and
authorize the Chairperson to sign, contingent upon appropriate signatures being
obtained.

Planning Department - Request the Board of Request Board approve the contract
between Inyo Local Agency Formation Commission (LAFCo) and Inyo County for the
provision of staff services in an amount not to exceed 19,313.46 for the period of
July 1, 2022 through June 30,2023, contingent upon the Board’s approval of the
Fiscal Year 2022-2023 Budget, and authorize the Chairperson to sign, contingent
upon all appropriate signatures being obtained.

Probation - Request Board approve reimbursement using AB109 monies to Bishop
Police Department in the amount of $42,189.91 for the purchase of in-car Mobile
Data Computers (MDC).

Public Works - Request Board: A) approve Resolution No. 2022-18, titled,
“Resolution of the Board of Supervisors, County of Inyo, State of California, Annual
Certification of the 2021 Maintained Mileage Log," and authorize the Chairperson to
sign; and B) authorize the Department of Public Works to file the Resolution with the
District 9 Office of the State of California Department of Transportation.

Public Works - Request Board:

A) Accept and approve the Letter of Non-Objection for the Construction of Walker
Creek Bridge Over the Los Angeles Aqueduct Right-of-Way, and authorize the Public
Works Director to sign; and

B) Accept and approve the Letter of Non-Objection for the Construction of Carroll
Creek Bridge Over the Los Angeles Aqueduct Right-of-Way, and authorize the Public
Works Director to sign.

Public Works - Request Board: A) approve the contract between the County of Inyo
and Bishop Building Maintenance Janitorial Services & Carpet Cleaning of Bishop,
CA for the provision of County Floor Cleaning Services in an amount not to exceed
$137,323.53, or $45,774.51 annually, for the period of July 1, 2022 through June 30,
2025, contingent upon the Board's approval of future budgets; and B) authorize the
Chairperson to sign, contingent upon all appropriate signatures being obtained.

Public Works - Request Board approve the contract between the County of Inyo and
Owens Valley Pest of Bishop, CA for the provision of Insect and Pest Control
Services for the period of July 1, 2022 through June 30, 2025 in the amount not to
exceed $46,800.00, contingent upon the Boards' adoption of future budgets, and
authorize the Chairperson to sign, contingent upon all appropriate signatures being
obtained.

Public Works - Recycling & Waste Management - Request Board approve the
contract between the County of Inyo and Chuck Stewart of Olancha, CA for the
provision of maintenance of the Olancha Transfer Station in an amount not to exceed
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39.

$16,776 for the period of July 1, 2022 through June 30, 2025, contingent upon the
Board’s approval of future budgets, and authorize the Chairperson to sign, contingent
upon all appropriate signatures being obtained.

Sheriff - Request Board: A) declare Proforce Law Enforcement of (Prescott, AZ) the
successful bidder for sixty (60) Glock service pistols per Bid No. 2022-01 Glocks; and
B) authorize the purchase of Sixty (60) Glock Duty Pistols from Proforce Law
Enforcement of (Prescott, AZ) in an amount not to exceed $27,716.00.

DEPARTMENTAL (To be considered at the Board's convenience)

40.

41.

42.

43.

44.

Board of Supervisors - Request Board approve the letter supporting the
reappointment of Fifth District Supervisor Matt Kingsley to the Bureau of Land
Management Central California Resource Advisory Council, and authorize the
Chairperson to sign.

District Attorney - Introduce, read title, and waive further reading of proposed
ordinance titled, "An Ordinance of the Inyo County Board of Supervisors Adopting the
Inyo County District Attorney Policy Regarding Military Equipment Pursuant to AB
481," and set enactment for Tuesday, June 14 in the Board of Supervisors
Chambers, Independence.

Health & Human Services - Health/Prevention - Request Board change the
Authorized Strength in the Health and Human Services Department by deleting one
(1) Limited-Term Prevention Specialist I-11l and adding one (1) full-time Prevention
Specialist I-1ll, Range 60-66 ($3,908 - $5,464).

County Administrator - Information Services - Request Board hear an update
from Information Services Director Scott Armstrong on Inyo County's Broadband
Task Force activities to date.

Clerk of the Board - Request Board approve the minutes of the regular Board of
Supervisors meeting of May 17, 2022.

TIMED ITEMS (Items will not be considered before scheduled time but may be considered any time after
the scheduled time.)

Changed to:

10:30 A.M.  45.

Changed to:

10:30 A.M.  46.

1P.M. 47.

Board of Supervisors AGENDA

Agricultural Commissioner - Cannabis - Request Board: A) conduct a public
hearing on the consideration of county commercial cannabis business licenses for
cultivation classification licenses in cannabis zones 4 and 5G; B) conditionally
approve those applications that exceeded the 80% minimum scoring threshold as set
forth in Inyo County Code section 5.40.090(H) and authorize issuance of licenses
contingent on the application paying the fees established by your board as well as
payment of all other required fees and taxes; and C) deny those applications that
failed to meet the 80% minimum scoring requirement and authorize final letters of
rejection.

County Administrator - Request Board receive presentation on housing and

development related activities.

Planning Department - Receive a presentation from staff on an updated status of

short-term rentals in Inyo County; discuss possible changes to the short-tern rental
ordinance; and, provide direction to staff.
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48. Northern Inyo Healthcare District - Request to consolidate the Healthcare District
election of directors with the Statewide General Election to be held on November 8,
2022, pursuant to NIHD Resolution No. 22-09.

49. PUBLIC COMMENT (Comments may be time-limited)

50. California Fish & Game Commission - Agenda for the June 15-16, 2022 Fish &
Game Commission meeting, to be held in-person and via webinar.

Board of Supervisors AGENDA 7 June 7, 2022



COUNTY OF

HInpo

Proclamation

HONORING THE HEROISM OF JASON MORGAN AND
EVERETT HOLLAND

WHEREAS, tragedy can strike at any moment, without warning; and

WHEREAS, tragedy can oftentimes be averted thanks to the quick and brave actions of our fellow citizens; and

WHEREAS, this was exactly the case on Sunday, May 15, when Jason Morgan, a 14-year Los Angeles Department of Water
employee and seven-year member of the Big Pine Volunteer Fire Department, and local citizen Everett Holland aided in saving
several people from drowning in Klondike Lake; and

WHEREAS, the Big Pine Volunteer Fire Department was dispatched to the lake at 1:48 p.m. to a report of six people and a dog
who were possibly drowning; and

WHEREAS, it was discovered that an individual suffered a medical emergency and fell out of her kayak and that two companions
overturned their kayak trying to rescue her; and

WHEREAS, two paddleboarders also attempted to help, as did a bystander who swam to their aid from shore; and

WHEREAS, none of the six individuals were wearing flotation devices, and now one other additional was experiencing a medical
emergency, Big Pine Fire Chief Damon Carrington launched a rescue effort and search for additional resources; and

WHEREAS, LADWP sent a boat from Bishop, which would take 15 minutes to arrive; and

WHEREAS, Fire Captain Morgan was listening to radio traffic and knew that time was of the essence, he hauled his personal boat
to the lake from the community of Big Pine — saving precious minutes in the rescue effort; and

%‘é | suffering medical injuries who would have died if rescuers had to wait an additional 10 minutes for the boat from Bishop; and
@

I;‘ ‘,“1 WHEREAS, a Big Pine resident also leaped into action, following Captain Morgan to the lake, helping him launch the boat, and
/’ jumping in to help;

WHEREAS, this individual, Everett Holland, dove into the water to secure a life vest on the victim who was having seizures, and
then maneuvered both victims into the boat; and

WHEREAS, first responders agree that the outcome of May 15 would have been tragic were it not for the actions of Captain
Morgan and Mr. Holland.

NOW, THEREFOR BE IT PROCLAIMED, the Inyo County Board of Supervisors recognizes, with respect and gratitude, the heroic
actions and selfless courage of Captain Jason Morgan and Everett Holland in the act of saving the lives of several individuals in
danger of drowning, which they did without hesitation and with their own welfare at risk.

jas

=

APPROVED AND PROCLAIMED this 7t day of June 2022.

Chairperson Dan Totheroh




County of Inyo

Auditor-Controller

CONSENT - ACTION REQUIRED

MEETING: June 7, 2022
FROM: Amy Shepherd

SUBJECT: Amendment #3 to Contract between the County of Inyo and CentralSquare

RECOMMENDED ACTION:

Request Board approve Amendment No. 3 to the contract between the County of Inyo and CentralSquare
(formally known as Superion LLC and SunGard Public Sector) to increase the contract amount by $87,360.00,
contingent upon the adoption of future budgets; and authorize the Auditor-Controller to sign.

SUMMARY/JUSTIFICATION:

The County currently uses CentralSquare’s ONESolution (formally known as Superion LLC and SunGard Public
Sector) for its Accounting, Purchasing, Personnel, and Payroll functions to track and manage all of the County’s
financial data. Periodically, software vendors require a major upgrade to keep the software relevant and maintain
supportability. The County's last major upgrade was in July 2017. Since then, Central Square has put out a new
version of ONESolution called Financial Enterprise, version 21.x. An upgrade will provide additional support and
reduce the risk of system failures by having the most up-to-date software support and technical services.

Financial Enterprise offers the opportunity for the County to take advantage of a new module Employee Online, which
is a web-based reporting program that will provide County employees instant and easy access to their employment
records. Key features include access to paystubs, pay history, and W2 reports. The interactive nature of Employee
Online enables end-users to have better access to, and greater input into, their employment records. In addition to
Employee Online, Financial Enterprise also provides technological advances of our current reporting system by
allowing users to easily create customized reports and dashboards transforming the mass of data into crisp
visualizations and reports for better decision making.

BACKGROUND/HISTORY OF BOARD ACTIONS:

ALTERNATIVES AND CONSEQUENCES OF NEGATIVE ACTION:

Your Board could choose not to approve this amendment to the contract. The project team does not recommend
the alternative because the County will lose more support and our current financial system and be at risk for
failure in processing major functions like payroll and mandatory reporting.

OTHER AGENCY INVOLVEMENT:

FINANCING:



Agenda Request
Page 2

The funding for this amendment is budgeted in the IFAS UPGRADE budget (011806) and will be requested in the
Fiscal Year 2022-2023 Department Requested Budget. The maijority of the project expenses will not be incurred
until the Fiscal Year 2022-2023.

ATTACHMENTS:

1. Inyo County, CA Sales Order 5.5.22
2. Original Agreement

3. Amendment 1

4. Amendment 2

APPROVALS:

Amy Shepherd Created/Initiated - 5/10/2022
Darcy Ellis Approved - 5/11/2022

Scott Armstrong Approved - 5/11/2022

Keri Oney Approved - 5/11/2022

John Vallejo Approved - 5/11/2022

Amy Shepherd Final Approval - 5/11/2022



¢) CENTRALSQUARE

SALES ORDER
PURSUANT TO EXISTING AGREEMENT

Order Number: [ ]

This Sales Order is intended as a binding Agreement between Inyo County, CA and Superion, LLC, succesor in interest
to Sunguard Bi-Tech, LLC (a CentralSquare company) and shall be effective as of the date of the last signature herein.

Quote Number: Q-92405 is attached hereto as Exhibit “A”. The Quote contains a description of all products and
services sold pursuant to this Sales Order. The Quote is hereby incorporated by reference as a term of this Sales Order.

Payment Terms.

*  Software fees are due upon execution.
¢ Service fees are due as incurred on a time and material basis.

Other Terms.
Terms and Conditions for On-Prem Subscriptions are applicable to this Sales Order (Exhibit “B”).

Master Agreement. This Sales Order shall be goverened by the terms and conditions of the existing Agreement
between the parties, more specifically described as: Software License Agreement dated December 18, 2006 (the “Master
Agreement”). NO OTHER TERMS OR CONDITIONS OF THE MASTER AGREEMENT ARE NEGATED OR
CHANGED AS A RESULT OF THIS DOCUMENT.

Purchase Order. Customer may provide CentralSquare with a valid purchase order, upon execution of this Sales Order.
Notwithstanding anything to the contrary herein, purchase orders are to be used solely for Customer’s accounting
purposes and any terms and conditions contained therein shall be deemed null and void with respect to the parties’
relationship and this Sales Order. Any such purchase order provided to CentralSquare shall in no way relieve Customer
of any obligation entered into pursuant to this Sales Order including, but not limited to, its obligation to pay
CentralSquare in a timely fashion.

Acceptance of Order Terms. By signing this Sales Order below, Customer represents and warrants that: (a) it has read

and understands the Master Agreement and Quote that are incorporated by reference into this Sales Order and agrees to
be bound by the terms thereof, and (b) it has full power and authority to accept this Sales Order.

1000 Business Center Dr.
Lake Mary, FL 32746

P.O. Box 477
Independence, CA 93526

By: By:
Print Name: Print Name:
Print Title: Print Title:

Date Signed:

Date Signed:




Exhibit A
(Attached)



¢) CENTRALSQUARE

Quote #: Q-92405
Primary Quoted Solution: Finance Enterprise
Quote expires on: June 27, 2022

Quote prepared on:

May 03, 2022

Quote prepared by:

Sage Brownchweig
sage.brownchweig@centralsquare.com

Quote prepared for:
Kortni Girardin

Inyo County

P.O. Box 477
Independence, CA 93526
(760) 878-0398

Thank you for your interest in CentralSquare. CentralSquare provides software that powers over 8,000 communities. More

about our products can be found at www.centralsquare.com.

WHAT SOFTWARE IS INCLUDED?

ANALYTICS
PRODUCT NAME QUANTITY
1. AnalyticsNOW On-Premise Annual 1

Subscription Fee

EMPLOYEE ONLINE

PRODUCT NAME QUANTITY
2. ONESolution Employee Online License 1
Fee

SOFTWARE SUMMARY

WHAT SERVICES ARE INCLUDED?

ANALYTICS
DESCRIPTION
1. Public Administration Consulting Services - As Incurred
2. Public Administration Development Services - As Incurred

3. Public Administration Project Management Services - As Incurred

MORE INFORMATION AT CENTRALSQUARE.COM

UNIT PRICE TOTAL
7,500.00 7,500.00

Analytics Software Total 7,500.00 USD
UNIT PRICE TOTAL
8,400.00 8,400.00

Employee Online Software Total 8,400.00 USD

Software Total 15,900.00 USD

TOTAL
7,200.00
14,400.00
5,580.00


http://www.centralsquare.com/

AN |
{6, CENTRALSQUARE O i 05,2075
Quote prepared by:

Sage Brownchweig
sage.brownchweig@centralsquare.com

4. Public Administration Technical Services - As Incurred 4,320.00
5. Public Administration Training Services - As Incurred 2,160.00
Analytics Services Total 33,660.00 USD

EMPLOYEE ONLINE

DESCRIPTION TOTAL

6. Public Administration Consulting Services - As Incurred 11,520.00
7. Public Administration Project Management Services - As Incurred 2,700.00
8. Public Administration Technical Services - As Incurred 720.00
9. Public Administration Training Services - As Incurred 1,440.00
Employee Online Services Total 16,380.00 USD

UPGRADE TO FINANCE ENTERPRISE

DESCRIPTION TOTAL

10. Public Administration Consulting Services - As Incurred 7,200.00
11. Public Administration Project Management Services - As Incurred 3,600.00
12. Public Administration Technical Services - As Incurred 4,320.00
13. Public Administration Training Services - As Incurred 6,300.00
Upgrade to Finance Enterprise Services Total 21,420.00 USD

SERVICES SUMMARY

Services Total 71,460.00 USD

QUOTE SUMMARY

Software Subtotal
15,900.00 USD

MORE INFORMATION AT CENTRALSQUARE.COM
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May 03, 2022

Quote prepared by:

Sage Brownchweig
sage.brownchweig@centralsquare.com

Services Subtotal
71,460.00 USD

Quote Subtotal 87,360.00 USD
Quote Total 87,360.00 USD

WHAT ARE THE RECURRING FEES?
TYPE AMOUNT
FIRST YEAR MAINTENANCE TOTAL 1,680.00
FIRST YEAR SUBSCRIPTION TOTAL 7,500.00

The amount totals for Maintenance and/or Subscription on this quote include only the first year of software use and
maintenance. Renewal invoices will include this total plus any applicable uplift amount as outlined in the relevant purchase
agreement.

This Quote is not intended to constitute a binding agreement. The terms herein shall only be effective once incorporated into a
definitive written agreement with CentralSquare Technologies (including its subsidiaries) containing other customary
commercial terms and signed by authorized representatives of both parties.

BILLING INFORMATION

Fees will be payable within 30 days of invoicing.

Please note that the Unit Price shown above has been rounded to the nearest two decimal places for display purposes only.
The actual price may include as many as five decimal places. For example, an actual price of $21.37656 will be shown as a

MORE INFORMATION AT CENTRALSQUARE.COM
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{6, CENTRALSQUARE O i 05,2075
Quote prepared by:

Sage Brownchweig
sage.brownchweig@centralsquare.com

Unit Price of $21.38. The Total for this quote has been calculated using the actual prices for the product and/or service, rather
than the Unit Price displayed above.

Prices shown do not include any taxes that may apply. Any such taxes are the responsibility of Customer. This is not an
invoice.

For customers based in the United States or Canada, any applicable taxes will be determined based on the laws and
regulations of the taxing authority(ies) governing the "Ship To" location provided by Customer on the Quote Form.

PURCHASE ORDER INFORMATION

Is a Purchase Order (PO) required for the purchase or payment of the products on this Quote Form? (Customer to complete)
Yes[] No[]

Customer’s purchase order terms will be governed by the parties’ existing mutually executed agreement, or in the absence of
such, are void and will have no legal effect.

PO Number:

Initials:

MORE INFORMATION AT CENTRALSQUARE.COM



EXHIBIT 2
Terms and Conditions for On-Prem Subscriptions

BY INDICATING YOUR ACCEPTANCE, OR BY USING THE SOFTWARE, YOU ACCEPT THE TERMS AND
CONDITIONS AS STATED HEREIN.

1. Subscription Access. Customer is purchasing subscription priced software under this Sales
Order. So long as Client has paid the annual subscription fees and is current at all times with the
subscription fees as stated herein, CentralSquare grants to Client a limited non-exclusive, non-
transferable access to use the subscription software granted in this Sales Order. Client
understands and acknowledges no ownership or any form of intellectual property rights transfer
under the terms of this Sales Order.

Annual subscription fees are invoiced upon execution and shall be invoiced on an annual basis
thereafter, subject to increase at 5% year over year. If customer terminates this Sales Order in
accordance with the termination for convenience provision below, customer shall be entitled to
a pro-rata refund of the annual subscription fee, calculated by the remaining months in the
applicable annual subscription.

2. Termination for Convenience. This Sales Order may be terminated without cause by either
party by providing written notice to the other party thirty (30) days prior to the date of
termination.

3. Termination of Access Rights. Upon termination of this Sales Order, (i) all rights granted herein
shall terminate immediately and automatically upon the effective date of such termination; (ii)
Customer’s right to the accessed software granted herein shall terminate; and (iii) Customer will
cease using such software and at CentralSquare’s direction return or destroy the software and
any supplemental confidential information or documentation.

4. Right to Audit. Customer shall maintain for a reasonable period, but in no event less than three
(3) years after expiration or termination of this Sales Order, the systems, books and records
necessary to accurately reflect compliance with software access and the use thereof under this
Sales Order. Upon request, Customer shall permit CentralSquare and its directors, officers,
employees, and agents to have on-site access at Customer’s premises (or remote access as the
case may be) during normal business hours to audit such systems, books, and records for the
purpose of verifying Customer’s use of the Software to monitor compliance with this Sales Order
no more than once per year. If an audit reveals that Customer has exceeded the restrictions on
use or non-compliance with this Sales Order, Customer shall be responsible for the
reimbursement of all costs related to the audit and prompt payment by Customer to
CentralSquare of any underpayment.



In the Rooms of the Poard of Supervisors

County of Inyo, State of California

I, HEREBY CERTIFY, that at a meeting of the Board of Supervisor of the County of Inyo, State of California,

held in their rooms at the County Administrative Center in Independence on the 12" day of DECEMBER, 2006 an order was

duly made and entered as follows:

CAO-Info Serv./
SunGard-BiTech

The County Administrator provided additional information and further justification for the contract with
SunGard-BiTech. He explained that the Financial Oversight Committee had met, yesterday, and voted

Agreement to support approval of this Contract. He also noted that this Contract is a planned expenditure for the
Network Project and that the County is receiving a discount for approving the Contract prior to the end
of the year, because SunGard wanted to book the sale in this calendar year. Moved by Supervisor
Cervantes and seconded by Supervisor Arcularius to approve the Agreement between the County of
Inyo and SunGard-BiTech LLC for proprietary software license and fees, professional services, third
party software and licenses, third party services, computer hardware and first year support and
maintenance fees in an amount not to exceed $478,500 plus applicable taxes and authorize the
Chairperson to sign, contingent upon the appropriate signatures being obtained. Motion carried
unanimously.

WITNESS my hand and the seal of said Board this 12™
Routing
cc
Purchasing Clerk of the Board of Supervisors
Personnel
Auditor -
CAO By @szw /@__, Lls,
OtherinfoServ. | Patricia Gunsolley,Assistant ad
DATE: December 20, 2006




For Clerk’s Use
Only:
AGENDA NUMBER

AGENDA REQUEST FORM \
BOARD OF SUPERVISORS /’[/
COUNTY OF INYO

L consent X Departmental O Correspondence Action O public Hearing

[ scheduled Time for [1 Closed Session [J informational
FROM: Financial System Oversight Committee

FOR THE BOARD MEETING OF: December 12, 2006

SUBJECT: Agreement between SunGard-BiTech LLC and the County of Inyo for Software, Software Licenses,
Computer Hardware, Annual Support and Maintenance (Financial Information System)

DEPARTMENTAL RECOMMENDATION:

A) Recommend your Board approve an Agreement between SunGard-BiTech LLC and the County of Inyo for proprietary
software license and fees, professional services, third party software and licenses, third party services, computer hardware and
first year support and maintenance fees in an amount not to exceed $478,500 (plus applicable taxes) and B) Authorize the

Chairperson to sign contingent upon obtaining the appropriate signatures.

SUMMARY DISCUSSION:

At the Board of Supervisors meeting of February 1, 2005 your board approved the County of Inyo Financial Information
System Project. At the April 12, 2005 meeting your board approved project funding. A Request for Proposal was developed
in the spring and summer of 2005 and responses were received in the fall of 2005. Four responses were received and, after
review, two vendors were invited to demonstrate their proposed solution on-site in Independence in December of 2005.
Based on the evaluation of the solutions by over 30 County employees who attended the demonstrations, the County selected

the solution proposed by SunGard-BiTech.

Contract negotiations began in February 2006 and in December 2006 an Agreement deemed acceptable to the County and
SunGard-BiTech was reached. The Agreement is broad in scope covering not only the initial software license agreement and
hardware acquisition but also annual support and maintenance.

ALTERNATIVES:

Your Board could choose not to approve the Agreement or request that the Agreement be brought back after signatures have
been obtained. It is strongly recommended that your Board approve the Agreement; the process that has brought the County to
this point in the Financial Information System project has been very open and supported by your Board. It would be unrealistic
to believe the County could identify and negotiate with a different software provider before the collapse of the present financial
system. Your Board is encouraged to approve this Agreement contingent on signatures being obtained due to the timing of this
item. The vendor has offered a $5,000.00 incentive (reduction in license fees) if the Agreement can be executed prior to
December 24, 2006, due to the Board’s schedule and off-site commitments of some signatories, some signatures could not be
obtained before bringing this item to the Board while maintaining any hope of executing the Agreement prior to December 24,

2006.

QTHER AGENCY INVOLVEMENT:
The Financial System project will substantially impact every County functional group. County Counsel was instrumental in the
County’s effort to negotiate the Agreement.

FINANCING:
The Financial Information System Project is being funded from proceeds from the loan secured to fund the Financial
Information System project and Network Project. Full funding is available in the FY2005-06 011805 Board approved budget.



Agenda Request

Page 2
APPROVALS
COUNTY COUNSEL: AGREEMENTS, CONTRACTS AND ORDINANCES AND CLOSED SESSION AND RELATED ITEMS (Must be reviewed and
approved by county counsel prior to submission to the 9 clerk.) .
<y ) /. Approved: _‘{_E S pate [# -5 OC-
AUDITOR/CONTROLLER: ACCOUNTING/FINANCE AND RELATED ITEMS (Must be reviewed and approved by the auditor-controller prior fo

submission to the board clerk.)

Approved: Date

PERSONNEL DIRECTOR:

PERSONNEL AND RELATED ITEMS (Must be reviewed and approved by the director of personnel services prior to
submission to the board clerk.)
/1// A‘ Approved: Date

DEPARTMENT HEAD SIGNATURE: ﬂ’L /\ é 4
(Not to be signed until all approvals are received) N\/\ /{“// Q‘Q Date: ]’L/ {" / (,




SOFTWARE LICENSE AGREEMENT

BETWEEN
SunGard Bi-Tech LLC
a Delaware Corporation
with Headquarters at:
890 Fortress Street
Chico, CA 95973
("SunGard")
AND
County of Inyo
168 North Edwards Street
Independence, CA 93526

("Customer")

armr,

By the signatures of their duly authorized representatives below, SunGard and Customer,
intending to be legally bound, agree to all of the provisions of this Agreement and all Schedules,
Appendices, Exhibits, and/or Addenda to this Agreement.

/ unGgrd] p [Custopner]
ov. Lt (A
Aw-m Johnso~  prT Nave:  Susen Cash
Pres i dn 4 PRINT TITLE: @hﬁr}pé’(sm
DATESIGNED: /2~ /3-0G DATE SIGNED:  /2/1¢/bc

Lestie £ Chapyna, 12115lo,

A Uorrop — Co NTROLLER

(?;éu&_ /F S0
AcsT. CWNT\( Couns e

BY:

PRINT NAME:

PRINT TITLE:

CONFIDENTIAL

SUNGARD’BI-TECH
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DEFINITION OF TERMS

As used in this Agreement, the following terms have the following meanings:

1. "Account’ means a single and unique combination of database and Software.

2. “Amendment” means a written document stating itself to be an amendment to this

Agreement, which is properly executed by both parties to this Agreement.

3. “Affiliate,” whether capitalized or not, means, with respect to a specified Person, any
Person which directly or indirectly controls, is controlled by, or is under common control
with the specified person as of the date of this Agreement, for as long as such

relationship remains in effect,

4. "Confidential Information’ means all business information disclosed by one party to the
other in connection with this Agreement unless it is or later becomes publicly available
through no fault of the other party or it was or later is rightfully developed or obtained by
the other party from independent sources free from any duty of confidentiality. Without
limiting the generality of the foregoing, Confidential Information shall include Customer's
data and shall include SunGard's Proprietary Items. Confidential Information shall
include the terms of this Agreement, but not the fact that this Agreement has been
signed, the identity of the parties hereto or the identity of the products licensed

hereunder.

5. “Concurrent User" means the number of people using the Software (IFAS) as
Administrative Users (e.g. data entry, report design, workflow design, processing,

analysis, etc.) as part of their main job function at the busiest time of the year,

The definition of Concurrent User specifically excludes Self-Service Users (users of
Applicant Online, Time Online, Employee Online, Documents Online, Web Forms,
CDD.net, Portal, Dashboard, etc.). Self-Service users may access the Software with
no user limitation except that which may be imposed by supporting third party

software.

6. “Copy,” whether capitalized or not, means any paper, disk, tape, film, memory device, or
other material or object on or in which any words, object code, or other symbols are

written, recorded or encoded, whether permanent or transitory.

7. "Documentation” means SunGard's standard user guides and manuals as delivered

with the Software and Software Updates and on-line help, as updated and amended

from time to time, provided by SunGard to assist Customer with the use of Software,

8. “Execution Date” means the latest date shown on the signature line of this Agreement,

9. “Export Laws” means all laws, administrative regulations, and executive orders of any
Applicable Jurisdiction relating to the control of imports and exports of commaodities and
technical data, software and related property, use or remote use of software and related
property, or registration of this Agreement, including the Export Administration
Regulations of the U.S. Department of Commerce, and the Intemational Traffic in Arms
Regulations of the U.S. Department of State. “Applicable Jurisdiction” means the U.S,,

2 CONFIDENTIAL




10.

11.
12.

13.

14.

15.

16.

17.

18.

19.

and any other jurisdiction where any Proprietary Items will be located or from where any
Proprietary Iltems will be accessed under this Agreement.

"Good Faith Dispute” means a good faith dispute by Customer of certain amounts
invoiced under this Agreement. A Good Faith Dispute will be deemed to exist only-if (1)
Customer has given written notice of the dispute to SunGard promptly after receiving the
invoice and (2) the notice explains Customer's position in reasonable detail. A Good
Faith Dispute will not exist as to an invoice in its entirety merely because certain
amounts on the invoice have been disputed.

“Including” means including but not limited to.

“Initial Installation or Initial Software Installation” means the first instance of Software
installation or Software loading onto the computer system from which it will operate.

‘Latest Software Update’ means those Software Updates which SunGard has made
generally available to its Customers within the preceding twelve months,

“New Product’ means a set of functionality available to be licensed to Customer (which
is not included in a Software Update) by SunGard which was not previously licensed to
Customer either because the functionality was not available or Customer chose not to
license it.

“Person,” whether capitalized or not, means any individual, sole proprietorship, joint
venture, partnership, corporation, company, firm, bank, association, cooperative, trust,
estate, government, governmental agency, regulatory authority, or other entity of any
nature.

“Proprietary Items” means, collectively, the Software and Documentation, the object
code and the source code for the Software, the visual expressions, screen formats,
report formats and other design features of the Software, all ideas, methods, algorithms,
formulae and concepts used in developing and/or incorporated into the Software or
Documentation, all future modifications, revisions, updates, refinements, improvements
and enhancements of the Software or Documentation, all derivative works (as such term
is used in the U.S. copyright laws) based upon any of the foregoing, and all copies of the
foregoing.

“Software” means SunGard's proprietary application software identified in Appendix 1 of
this Agreement, known as IFAS.

“Software Update” means general release version Software revisions and updates to
the Software, which SunGard. in its sole discretion, incorporates into the Software as a
Software Update per Appendix 4 — Application Software Maintenance and Support also
referred to as “Annual Support”.

“Source Code” means the human readable computer instructions that cause the
Software to perform a task. Such computer instructions and data definitions are
expressed in a form suitable for input to third party compilers.
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LIMITED LICENSE

1.1

1.2

1.3

Grant. SunGard grants to Customer a personal, non-transferable, non-
exclusive, perpetual license to use, in accordance with this Agreement, the
Software identified on Appendix 1 and its related Documentation as the Software
and Documentation may be revised and updated in accordance with this
Agreement.

Scope. In consideration of Customer's payment of the associated fees as set
forth in Appendix 3, Customer may use the Software and Documentation only in
the ordinary course of its business operations and for its own business purposes,
subject to the use restrictions as set forth in Section 8.3. Access to and use of the
Software by Customer shall be limited to the Number of Concurrent Users stated
on Appendix 1 and the limitations of this Section 1 (collectively, "Scope of Use"),
subject to increase by Amendment(s) to such parameters. Customer may copy
and use the Software for inactive back-up and disaster recovery purposes.
Customer may copy the Documentation to the extent reasonably necessary for
use of the Software under this Agreement.

Source Code. SunGard has placed Source Code in escrow with Iron Mountain
Intellectual Property Management (“Iron Mountain”, formerly "DS]| Technology
Escrow Services Inc.” or “DSI") and will update same annually. Source Code
shall remain sealed in escrow except that Iron Mountain may release the Source
Code to Preferred Beneficiaries as provided in the Master Preferred Escrow
Agreement. Customer may at its option be a Preferred Beneficiary by signing
Iron Mountain’s Preferred Beneficiary Acceptance Form and paying Iron
Mountain approximately $700 per year (which amount is determined by Iron
Mountain and is subject to change).

SOFTWARE INSTALLATION AND PROFESSIONAL SERVICE TERMS

241

2.2

2.3

Initial Software Installation. SunGard shall deliver, F.O.B. SunGard's offices,
to Customer the initial Copies of the Software and Documentation stated on
Appendix 1. The date of such delivery shall be referred to as the "Delivery
Date." SunGard shall install the Software as indicated in Appendix 5. Customer
may at its option install Software independent of SunGard.

Professional Services and Annual Support. SunGard shall provide to
Customer, Professional Services as set forth in Appendix 5, and Annual Support
Services as set forth in Appendix 4 for the charges listed on Appendix 1 and
section 6.2 hereof. In accordance with Section 2.3, SunGard shall provide to
Customer additional Professional Services reasonably requested by Customer.

Additional Professional Services. At Customer's reasonable request and
subject to the availability of SunGard's personnel, SunGard shall provide to
Customer additional installation services, additional training, consulting services,
custom modification programming, support services relating to custom
modifications, assistance with data transfers, system restarts and reinstallations
and other specialized support services. Such services will be offered at
SunGard’s then prevailing service rates. Custom programming services are
provided in accordance with the terms and conditions as defined in Appendix 5.

HARDWARE AND HARDWARE INSTALLATION AND SUPPORT
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3.1

3.2

3.3

3.4

Hardware Prices. SunGard hereby agrees to sell to Customer and Customer
agrees to purchase the Hardware identified in Appendix 2 (“Hardware") for the
prices as set forth on Appendix 2.

Hardware Installation Services

3.21 SunGard shall use its standard system assurance programs to individually
test each unit of the Hardware according to the manufacturer's
specifications, and when practical, integrate each unit for a total system
test prior to shipment and installation at the Initial Installation Location.

3.23 For Hardware listed on Appendix 2, SunGard or its designee shall perform
the installation services, for the fees stated on Appendix 2. Hardware
installation shall be completed on a mutually agreed date, subject to the
obligations of Customer to provide the operational environment for the
Hardware as provided below under "Customer Responsibilities”.

3.24 SunGard will provide the Customer with any manufacturer-provided
reference documentation for operation of the Hardware by Customer's
trained personnel.

Customer Responsibilities Related to Hardware

3.3.1 The Customer acknowledges a need for and agrees to provide, at its
cost, a suitable operating environment, appropriate power supplies and
adequate workspace for the Hardware to be maintained in accordance
with SunGard’s recommendations. The Customer further acknowledges
and agrees to provide access to Customer’s hardware system(s) and/or
operational system software where necessary for SunGard to provide its
services hereunder. The Customer further acknowledges its
responsibility to provide adequately trained personnel, adequate
hardware and system software backups

3.3.2 The Customer is responsible for the cost of all cabling, phone hardware,
services and facilities needed to attach servers, workstations, video
terminals, terminal printers and the like to the Hardware. This includes
installing the cables and the labor or installation fees associated with the
preparation of terminal locations.

3.3.3 The Customer shall provide SunGard or its designee full and free access to
the Hardware to provide the installation services.

3.3.4 The Customer shall pay all costs of transportation and in-transit insurance
for the Hardware to its facilities and all other related costs that may include
special rigging, storage, packaging and similar charges. SunGard shall not
be responsible for any loss or damage to the Hardware caused by the fault
or negligence of Customer or its agents or employees, by non-SunGard
alterations or servicing, by common carriers, force majeure, fire or other
casualty.

Hardware Warranty. SunGard warrants that the Hardware will be installed in
good working order ready for use according to the manufacturer's published
specifications. SunGard will assign to Customer all manufacturer's warranties
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3.5

related to the Hardware. SunGard makes no expressed or implied warranties with
regard to the Hardware. ALL WARRANTIES AS TO MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE ARE EXPRESSLY EXCLUDED.

Other Terms Applicable to Hardware Sales

3.5.1 SunGard's installation personnel shall remain on Customer's site not
more than one day in the event of Customer's failure to fulfill its site
preparation obligations. Return trips, if necessary, shall be invoiced to
Customer at SunGard's then prevailing service rates, plus expenses.

SUNGARD'S OTHER OBLIGATIONS

4.1

4.2

Ongoing Annual Support. Beginning on the Execution Date, SunGard shall
provide Software maintenance and Support services “"Annual Support” to
Customer throughout the Initial Annual Support Term as provided in Appendix 4.
In addition, Customer may renew Annual Support from year to year as provided
in section 6.2 hereof,

Optional Products. Beginning upon the Execution Date of this Agreement,
SunGard shall offer to Customer the opportunity to license New Products at
SunGard's then prevailing fees.

CUSTOMER'S OTHER OBLIGATIONS

5.1

Procurement of Hardware and Other Third Party Items. Customer shall be
responsible, at its expense, for procuring and maintaining  the computer
hardware, systems software and other third party software, data feeds,
telecommunications, networks, peripherals and other items and services
(collectively referred to as "Third Party Products"). Customer shall contract for
and maintain appropriate agreements for the use and maintenance of Third
Party Products during the term of this Agreement. If Customer is authorized by
SunGard to use the Software in an Internet environment, Customer shall be
solely responsible for all aspects of Internet use, including any Third Party
Products, and the installation and maintenance of its home page on the Internet.
SunGard is an authorized reseller for the third party software listed on Appendix
1; however the third party software listed is licensed and supported directly by its
respective developer. While this Agreement includes the third party licenses
listed on Appendix 1, the Customer’s actual use of Software may dictate greater
or fewer authorized third party licenses than are provided in the Agreement.
Customer is aware that third party software developers may define a “user”
differently than that definition for Software provided herein. OpenLink and Micro
Focus support will be billed to Customer directly from SunGard in future years
and Customer agrees to purchase all other Third Party Software support
separately in future years and maintain current versions of Third Party Software.
Furthermore, when required by the Third Party Software vendor. Customer
agrees to sign a license agreement directly with the Third Party Software vendor.
If any-Self-Service features of the Software are to be deployed, it is the
Customer’s option to purchase Internet encryption separately. Third party
software provided hereunder may be used only in conjunction with SunGard Bi-
Tech’s application Software, except as otherwise provided in the license
agreements of the respective third party software providers.
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5.2

5.3

54

5.5

5.6

Data Security. If the Software or data maintained by the Software is accessible
through the Internet or other networked environment, Customer shall maintain, in

and system security requirements and devices, necessary for data privacy,
confidentiality, integrity, authorization, authentication and non-repudiation and
virus detection and eradication. To the extent that Customer's Affiliates or
Customers have access to the Software through the Internet or other networked
environment, Customer shall maintain agreements with such end-users that
adequately protect the confidentiality and intellectual property rights of SunGard
in the Software and Documentation, and disclaim any liability or responsibility of
SunGard with respect to such end-users.

Access to Facilities and Employees. Customer shall provide to SunGard
access to the Customer’s facilities, hardware and employees, and shall
otherwise cooperate with SunGard, as reasonably necessary for SunGard to
perform its installation, training, support and other obligations under this
Agreement. Customer shall devote all hardware, facilities, personnel and other

basis as contemplated by this Agreement.

Remote Access. Customer shall permit SunGard, at SunGard's option, to
remotely access, per the method described in Appendix 4, the Software for the
purpose of providing maintenance and Support services to Customer under
Section 4.1 and otherwise implementing the purposes of this Agreement.

Notices and Certifications. Customer shall give written notice to SunGard
Wwhenever Customer intends to increase the Scope of Use. Customer shall
promptly complete and return to SunGard periodic certifications which SunGard,
in its sole discretion, may from time to time send to Customer, certifying the then
current Scope of Use of the Software and that Customer has complied and is
then in compliance with the provisions of this Agreement.

Customer Operation of Software. Customer shall be exclusively responsible
for the supervision, management, operation and control of its use of the
Software, including but not limited to: (1) establishing adequate backup plans in
the event of computer or Software malfunction or disaster, (2) implementing
sufficient procedures and checkpoints to satisfy Customer's requirements for
security and accuracy of input and output data as well as restart and recovery in
the event of malfunction or disaster, (3) informed use of output data insofar as
technical expertise or professional judgment is required, (4) security,
maintenance and distribution of system passwords, and (5) other responsibilities
as defined in Appendix 5.

6. PAYMENTS

6.1

6.2

License Fee. Customer shall pay to SunGard the Software license fee in the
amount stated on Appendix 1, in accordance with the payment schedule stated
on Appendix 3.

Annual Maintenance and Support Fees (Annual Support). Customer shall
pay Annual Support fees as set forth on Appendix 1, and Appendix 3. Annual
Support shall be automatically renewed on each anniversary date of this
Agreement unless Customer provides SunGard with thirty (30) days written
notice prior to each annual anniversary date of its intent to terminate Annual
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6.3

6.4

Support. ‘Annual Support may be terminated without terminating this License
Agreement.

SunGard reserves the right to increase Annual Support upon each renewal by an
amount equal to the change in the Consumer Price Index (CPI-W for Selected
Areas, West Urban, all items) published by the U.S. Bureau of Labor Statistics,
over the prior year, plus two percent (2%).

In the event that SunGard desires to terminate Annual Support to Customer,
SunGard shall provide Customer with one hundred eighty (180) days prior written
notice of its intent,

6.2.1 Customer believes that sufficient funds can be obtained to pay all Annual
Support amounts due SunGard under this Agreement and hereby
covenants and agrees that it will do all things lawfully within its power to
obtain, maintain and properly request and pursue funds from which
payments hereunder may be made, including making provisions for such
payments to the extent necessary in each budget submitted for the
purpose of obtaining funding, using its best efforts to have such portion of
the budget approved and exhausting all available administrative reviews
and appeals in the event such portion of the budget is not approved. ltis
Customer's intent to make all payments due under this Agreement if
funds are legally available therefor and in that regard Customer
represents and warrants to SunGard that the Annual Support important to
its proper, efficient and economic operation. If, despite Customer's
efforts, sufficient funds are not appropriated and budgeted or are
otherwise legally unavailable by any means whatsoever in any fiscal
period for Annual Support payments due under this Agreement, then
Customer will immediately notify SunGard of such occurrence and
SunGard may notify Customer that Annual Support will expire effective
on the last day of the fiscal period for which appropriations were received.
Notwithstanding the foregoing, Customer agrees that the provisions of
this Section 6.2.1 will not apply if any funds are appropriated to it, or by it,
for the acquisition, retention or operation of software or other services
similar to the Annual Support, and that it will not during the term of this
Agreement give priority in the application of funds to any other similar
software or services. Further, nothing in this Section 6.2.1 will be
construed so as to permit Customer to effect a premature expiration of
the Annual Support in order to acquire any other software or similar
services.

Service Fees. Customer shall pay to SunGard the service fees stated on

Appendix 3 for all services specified in this Agreement. In the event that

requested services are not specified in this Agreement, then the fees for such

services shall be based upon SunGard's standard professional fee rates in effect
at the time of the request. '

Expense Reimbursements. Whenever any services are provided by SunGard
at a Customer location or any other location requested by Customer other than
one of SunGard's locations, Customer shall reimburse SunGard for reasonable
travel (including travel from origination points other than SunGard'’s headquarters
location), lodging, meal and related expenses incurred by SunGard personnel in
providing such services. Airfares shall be coach or economy.  Meal
reimbursement for consulting or training or travel days will be at the per diem
rate for Customer's area as set by the IRS. Ground transportation may include
rental cars (intermediate or economy), bus, taxi/shuttle (including tips) and/or
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6.5

6.6

6.7

personal car mileage (at current IRS rate). Lodging arrangements will be made
with safety, cost, proximity to the Customer, and reputation of the facility in mind.
Items of a personal nature will not be charged to the Customer.

The parties understand that the implementation plan assumes approximately
four (4) days of Customer training/consulting per trip and no weekend stays.

The Customer will be provided with a copy of the Traveler's expense report;
however copies of receipts will not be provided without an additional handling
charge.

Customer shall also reimburse SunGard for freight costs (including in-transit
insurance, if necessary) associated with the delivery of Software, Hardware, or
Third Party Software provided under this Agreement,

Taxes. The fees and other amounts payable by Customer to SunGard under this
Agreement do not include any taxes of any jurisdiction that may be assessed or
imposed upon the copies of the Software and Documentation delivered to
Customer, the license granted under this Agreement or the services provided
under this Agreement, or otherwise assessed or imposed in connection with the
transactions contemplated by this Agreement, including sales, use, excise, value
added, personal property, export, import and withholding taxes, excluding only
taxes based upon SunGard's net income. Customer shall directly pay any such
taxes assessed against it, and Customer shall promptly reimburse SunGard for
any such taxes payable or collectable by SunGard. If Customer has provided
SunGard with proof of its tax exempt status, then, in the event that Customer's
tax exempt status should become altered in any way throughout the term of this
Agreement, Customer shall be obligated to notify SunGard immediately of any
such modification of tax exempt status and Customer shall become liable for ali
taxes as set forth above. In the event Customer fails to notify SunGard of any
such change, and penalties occur as a result of Customer’s failure to notify
SunGard in a timely manner, Customer shall be liable for payment of any
penalties assessed against SunGard or Customer as a result thereof.

Payment Terms. Software license fees and Third Party Product fees (if any)
shall be invoiced by SunGard per the payment schedule in Appendix 3. Annual
Support fees for Software shall be invoiced by SunGard annually in advance and
all other fees and all expense reimbursements shall be invoiced by SunGard as
and when incurred. (For third party billing see 5.1.) All invoices shall be sent to
Customer's address for invoices as designated by Customer or, if not
designated, then the address printed on this Agreement. Payments may be
made by check to the SunGard address listed on the invoice. Customer's
payments shall be past due thirty (30) days after receipt of invoice. Interest at
the rate of eighteen percent (18%) per annum (or, if lower, the maximum rate
permitted by applicable law) shall accrue on any amount not paid by Customer to
SunGard when due under this Agreement, and shall be payable by Customer to
SunGard on demand. -

Except as provided in Section 7.2.3, all fees and other amounts paid by
Customer under this Agreement are non-refundable, including any fees paid for
Third Party Products.

Currency. All dollar amounts referred to in this Agreement are in United States
Dollars.
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7.

WARRANTIES AND LIMITATIONS

7.1

7.2

7.3

Performance. SunGard warrants to Customer that the Software, as and when
delivered to Customer by SunGard and when properly used for the purpose and
in the manner specifically authorized by this Agreement, will perform as
described in the Documentation and in Appendix 7 attached hereto in all material
respects. SunGard's only obligation under this warranty is to correct any failure
to so perform in accordance with SunGard's obligations under the maintenance
and support provisions of this Agreement. This warranty shall terminate one
year after the Execution Date.

Right to License; No Infringement. SunGard warrants to Customer that it has
the full legal right to grant to Customer the license granted under this Agreement,-

claim. The remedies provided in this Section 7.2 are the sole remedies for a
breach of the warranty contained in this Section 7.2. If any applicable
infringement claim is initiated, or in SunGard's sole opinion is likely to be
initiated, then SunGard shall have the option, at its expense, to:

7.21 modify or replace all or the infringing part of the Software or
Documentation so that it is no longer infringing, provided that the
Software functionality does not change in any material adverse respect;
or

7.2.2  procure for Customer the right to continue using the infringing part of the
Software or Documentation: or

7.2.3 remove all or the infringing part of the Software or Documentation, and
refund to Customer the corresponding portion of the initial license fee
paid by Customer to SunGard under Section 6.1 with respect to the
applicable Software, less a reasonable rental charge equal to one-sixtieth
(1/60) of the initial license fee for each month of use, in which case the
Agreement shall terminate with respect to the Software or part thereof
removed.

Customer Material. Customer warrants to SunGard that Customer has the full

Agreement) against any third party claim to the extent attributable to (a) a breach
of the foregoing warranty or (b) an infringement of a United States patent,
copyright, trade secret or other proprietary right of any Person arising from a
modification of the Software or Documentation by Customer (or a third party
permitted by Customer to make such modification).
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7.4

7.5

7.6

1.7

7.8

Exclusion for Unauthorized Actions and Results of Use. SunGard shall have
no liability under any provision of this Agreement with respect to any
performance problem, claim of infringement or other matter to the extent
attributable to any unauthorized or improper use or modification of the Software,
any unauthorized combination of the Software with other software, any use of
any version of the Software other than the Latest Software Updates, any Third
Party Product, any act or omission by Customer, its Affiliates or its customers, or
any breach of this Agreement by Customer.

Force Majeure. Except with respect to Customer’s payment obligations
hereunder, neither party shall be liable for, nor shall either party be considered in
breach of this Agreement due to any failure to perform its obligations under this
Agreement as a result of a cause beyond its control, including any act of God or
a public enemy, act of any military, civil or regulatory authority, change in any law
or regulation, fire, flood, earthquake, storm or other like event, disruption or
outage of communications (including the Internet or other networked
environment), power or other utility, labor problem, unavailability of supplies or
any other cause, whether similar or dissimilar to any of the foregoing, which
could not have been prevented by the non-performing party with reasonable
care.

Disclaimer. EXCEPT AS EXPRESSLY STATED IN SECTION 7.1 OF THIS
AGREEMENT, THE SOFTWARE AND DOCUMENTATION IS PROVIDED "AS
IS.” WITH RESPECT TO THE SOFTWARE, DOCUMENTATION, THE
SERVICES PROVIDED UNDER THIS AGREEMENT OR ANY OTHER MATTER
PERTAINING TO THIS AGREEMENT AND EXCEPT AS EXPRESSLY STATED
IN SECTION 7.1 OF THIS AGREEMENT, SUNGARD MAKES NO
REPRESENTATIONS OR WARRANTIES, ORAL OR WRITTEN, EXPRESS OR
IMPLIED, ARISING FROM COURSE OF DEALING, COURSE OF
PERFORMANCE, USAGE OF TRADE, OR OTHERWISE, INCLUDING
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE, NON-INTERFERENCE, OR NON-
INFRINGEMENT. SUNGARD MAKES NO REPRESENTATIONS OR
WARRANTIES, NOR SHALL SUNGARD HAVE ANY LIABILITY WITH
RESPECT TO, ANY THIRD PARTY PRODUCTS OR SERVICES.

Limitations. EXCEPT FOR A THIRD PARTY CLAIM UNDER SECTION 7.2 OF
THIS AGREEMENT, SUNGARD'S TOTAL LIABILITY UNDER THIS
AGREEMENT SHALL UNDER NO CIRCUMSTANCES EXCEED THE INITIAL
SUNGARD SOFTWARE LICENSE FEES ACTUALLY PAID BY CUSTOMER
TO SUNGARD UNDER THIS AGREEMENT.

Consequential Damage Exclusion. UNDER NO CIRCUMSTANCES SHALL
SUNGARD (OR ANY OF ITS AFFILIATES PROVIDING SOFTWARE OR
SERVICES UNDER THIS AGREEMENT) BE LIABLE TO CUSTOMER OR ANY
OTHER PERSON FOR LOST REVENUES, LOST PROFITS, LOSS OF
BUSINESS, OR ANY INCIDENTAL, INDIRECT, EXEMPLARY,
CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES OF ANY KIND,
INCLUDING SUCH DAMAGES ARISING FROM ANY BREACH OF THIS
AGREEMENT OR ANY TERMINATION OF THIS AGREEMENT, WHETHER
SUCH LIABILITY IS ASSERTED ON THE BASIS OF CONTRACT, TORT
(INCLUDING NEGLIGENCE OR STRICT LIABILITY), OR OTHERWISE AND
WHETHER OR NOT FORESEEABLE, EVEN IF SUNGARD HAS BEEN
ADVISED OR WAS AWARE OF THE POSSIBILITY OF SUCH LOSS OR
DAMAGES.
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7.9

7.10

Open Negotiation. CUSTOMER AND SUNGARD HAVE FREELY AND
OPENLY NEGOTIATED THIS AGREEMENT, INCLUDING THE PRICING,
WITH THE KNOWLEDGE THAT THE LIABILITY OF THE PARTIES IS TO BE
LIMITED IN ACCORDANCE WITH THE PROVISIONS OF THIS AGREEMENT.

Other Limitations. The warranties made by SunGard in this Agreement, and
the obligations of SunGard under this Agreement, run only to Customer and not
to its Affiliates, its customers or any other Persons. Under no circumstances
shall any Affiliate or customer of Customer or any other Person be considered a
third party beneficiary of this Agreement or otherwise entitled to any rights or
remedies under this Agreement, even if such Affiliates, customers or other
Persons are provided access to the Software or data maintained in the Software
via the Internet or other networked environment. Customer shall have no rights
or remedies against SunGard except as specifically provided in this Agreement.
No action or claim of any type relating to this Agreement may be brought or
made by Customer more than one (1) year after Customer first has knowledge of
the basis for the action or claim.

8. CONFIDENTIALITY, OWNERSHIP AND RESTRICTIVE COVENANT

8.1

8.2

Disclosure Restrictions. All Confidential Information of one party ("Disclosing
Party”) in the possession of the other ("Receiving Party"), whether or not
authorized, shall be held in strict confidence, and the Receiving Party shall take
all steps reasonably necessary to preserve the confidentiality thereof. The
Disclosing Party's Confidential Information shall not be used or disclosed by the
Receiving Party for any purpose except as necessary to implement or perform
this Agreement, or except as required by law, provided that the other party is
given a reasonable opportunity to obtain a protective order. The Receiving Party
shall limit its use of and access to the Disclosing Party's Confidential Information
to only those of its employees whose responsibilities require such use or access.
The Receiving Party shall advise all such employees, before they receive
access to or possession of any of the Disclosing Party's Confidential Information,
of the confidential nature of the Confidential Information and require them to
abide by the terms of this Agreement. The Receiving Party shall be liable for any
breach of this Agreement by any of its employees or any other Person who
obtains access to or possession of any of the Disclosing Party's Confidential
Information from or through the Receiving Party.

SunGard's Proprietary Items, Ownership Rights. The Proprietary ltems are
trade secrets and proprietary property of SunGard, having great commercial
value to SunGard. All Proprietary Items provided to Customer under this
Agreement are being provided on a strictly confidential and limited use basis.
Customer shali not, directly or indirectly, communicate, publish, display, loan,
give or otherwise disclose any Proprietary item to any Person, or permit any
Person to have access to or possession of any Proprietary Item. Title to all
Proprietary Items and all related patent, copyright, trademark, trade secret,
intellectual property and other ownership rights shall be and remain exclusively
with SunGard, even with respect to such items that were created by SunGard
specifically for or on behalf of Customer. This Agreement is not an agreement of
sale, and no title, patent, copyright, trademark, trade secret, intellectual property
or other ownership rights to any Proprietary Items are transferred to Customer by
vitue of this Agreement. All copies of Proprietary Items in Customer's
possession shall remain the exclusive property of SunGard and shall be deemed
to be on loan to Customer during the term of this Agreement.
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8.3 Use Restrictions. Customer shall not do, attempt to do, nor permit any other
Person to do, any of the following:

8.3.1 use any Proprietary ltem for any purpose, at any location or in any
manner not specifically authorized by this Agreement; or

8.3.2 make or retain any Copy of any Proprietary Item except as specifically
authorized by this Agreement; or

8.3.3 create or recreate the source code for the Software, or re-engineer, reverse
engineer, decompile or disassemble the Software; or

8.3.4 with respect to Source Code; modify, adapt, translate or create derivative
works based upon the Software or combine or merge any part of the
Software with or into any other software not as otherwise expressly
provided by this Agreement; or

8.3.5 refer to or otherwise use any Proprietary Item as part of any effort either (i)
to develop a program having any functional attributes, visual expressions or
other features similar to those of the Software, or (i) to compete with
SunGard; or

8.3.6 remove, erase or tamper with any copyright or other proprietary notice
printed or stamped on, affixed to, or encoded or recorded in any Proprietary
Item, or fail to preserve all copyright and other proprietary notices in any
Copy of any Proprietary Item made by Customer; or

8.3.7 sell, market, license, sublicense, distribute or otherwise grant to any
Person, including any outsourcer, vendor, consultant or partner, any right to
use any Proprietary Item, whether on Customer's behalf or otherwise; or

8.3.8 become a service bureau utilizing Software in competition with SunGard,
whereby its use of Software, would provide services where a separate
Chart of Accounts or book of record would be established for an entity
outside the Customer's jurisdiction.

8.4 Notice and Remedy of Breaches. Each party shall promptly give written notice
to the other of any actual or suspected breach by it of any of the provisions of
this Section 8, whether or not intentional, and the breaching party shall, at its
expense, take all steps reasonably requested by the other party to prevent or
remedy the breach.

8.5 Enforcement. Each party acknowledges that the restrictions in this Agreement
are reasonable and necessary to protect the other's legitimate business
interests. Each party acknowledges that any breach of any of the provisions of
this Section 8 shall result in irreparable injury to the other for which money
damages could not adequately compensate. If there is a breach, then the
injured party shall be entitled, in addition to all other rights and remedies which it
may have at law or in equity, to have a decree of specific performance or an
injunction issued by any competent court, requiring the breach to be cured or
enjoining all Persons involved from continuing the breach. The existence of any
claim or cause of action that a party or any other Person may have against the
other party shall not constitute a defense or bar to the enforcement of any of the
provisions of this Section 8.

9. . TERMINATION
The parties agree that Annual Support may be terminated as per 6.2 without
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9.1

9.2

9.3

9.4
9.4.1

terminating this Agreement.

Termination by Customer. Customer may terminate this Agreement, by giving
written notice of termination to SunGard, only upon the occurrence of any of the
following events:

9.1.1 SunGard breaches any of its material obligations under this Agreement
and does not cure the breach within ninety (90) days (provided that the
breach is susceptible to cure) (or such other time period as may be
reasonable under the circumstances) after Customer gives written notice
to SunGard describing the breach in reasonable detail.

9.1.2 SunGard (or a surviving company in the event of a merger or sale of
SunGard) dissolves or liquidates or otherwise discontinues all or a
significant part of its business operations. Notwithstanding the foregoing,
SunGard reserves the right to outsource professional services which will
not be deemed grounds for Customer termination hereunder.

Termination by SunGard. SunGard may terminate this Agreement, by giving
written notice of termination to Customer, only upon the occurrence of any of the
following events:

9.21 Customer fails to pay to SunGard Software License fees within ten
(10) days after SunGard makes written demand therefore, that are
not the subject of a Good Faith Dispute, or

9.2,2 Customer: (a) breaches any of its obligations under Section(s) 1.1,
1.2,5.2,55,6.1,7.3, 8,10.2, 10.3 or 10.8, or (b) breaches any of
its obligations with respect to SunGard'’s intellectual property rights,
or (c) misuses SunGard’s Proprietary Items, and does not cure the
breach within ninety (90) days (provided that the breach is
susceptible to cure) (or such other time period as may be
reasonable under the circumstances) after SunGard gives written
notice to Customer describing the breach in reasonable detail, or

9.2.3 Customer dissolves or liquidates or otherwise discontinues all or a
significant part of its business operations.

Expiration of Term. Unless otherwise stated on Appendix 1 of this Agreement,
the Software specified on Appendix 1 shall have a perpetual term, and Customer
shall continue to have a license to use the Software in accordance with the terms
of this Agreement, from the Delivery Date for such Software unless and until
terminated in accordance with this Section 9.

Effect of Termination.

TERMINATION OF ONGOING MAINTENANCE AND SUPPORT SERVICES
(see Appendix 4). In accordance with the notice provisions of Section 6.2,
Customer may terminate its use of ongoing maintenance and support services
without terminating this Agreement, and may therefore continue to use the
Software unsupported under this Agreement after such a termination of ongoing
maintenance and support services, as further described in this Section 9.4.1.
Upon the effective date of a termination of the maintenance and support services
by SunGard or Customer, or at anytime when Customer has failed to pay the
annual maintenance and support fees required pursuant to Section 6.2
("Ongoing Maintenance and Support Termination Date”), (a) SunGard shall
discontinue providing all ongoing maintenance and support services, including
SunGard’s obligation under Section 4.1, (b) any SunGard warranties and
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9.4.2

9.5

10.
10.1

10.2

indemnities under this Agreement shall cease to apply for the period after the
Ongoing Maintenance and Support Termination Date, and (c) SunGard shall
have no liability with respect to Customer’s use of the Software or Services after
the Ongoing Maintenance and Support Termination Date.

TERMINATION OF THE LICENSE AGREEMENT. Upon a termination of this
Agreement under Section 9.1 and/or Section 9.2, Customer shall; (a) discontinue
all use of all affected Software and Documentation, (b) promptly return to
SunGard all copies of the affected Software and Documentation and any other
affected Proprietary Items then in Customer's possession, and (c) give written
notice to SunGard certifying that all copies of the affected Software and
Documentation have been permanently deleted from its computers. Customer
shall remain liable for all payments due to SunGard with respect to the period
ending on the date of termination. The provisions of Sections 6, 7 (except 7.1 ), 8
and 10 shall survive any termination of this Agreement, whether under this
Section 9 or otherwise.

Certain Other Remedies for Nonpayment. If Customer fails to pay to
SunGard, within ten (10) days after SunGard makes written demand therefore,
any past-due amount payable under this Agreement (including interest thereon)
that is not the subject of a Good Faith Dispute, in addition to all other rights and
remedies which SunGard may have at law or in equity, SunGard may, in its sole
discretion and without further notice to Customer, suspend performance of any
or all of its obligations under this Agreement (including its ongoing maintenance
and support services under Section 4.1) until all past due amounts are paid in
full.

OTHER PROVISIONS

Notice. All notices, consents and other communications under or regarding this
Agreement shall be in writing and shall be deemed to have been received on the
earlier of the date of actual receipt, the third business day after being mailed by
first class certified air mail, or the first business day after being-sent by a
reputable overnight delivery service. Any notice may be given by facsimile,
provided that a signed written original is sent by one of the foregoing methods
within twenty-four (24) hours thereafter. Customer's address for notices is 168
North Edwards Street, Independence, CA 93526, Attention: Information °
Services. SunGard's address for notices is SunGard Bi-Tech LLC 890 Fortress
Street Chico, CA Attention: Contract Administration. Either party may change its
address for notices by giving written notice of the new address to the other party in
accordance with this Section 10.1.

Parties in Interest.

10.2.1 This Agreement shall bind, benefit and be enforceable by and against
SunGard and Customer and, to the extent permitted hereby, their
respective successors and assigns.

10.2.2 Neither party shall assign this Agreement or any of its rights hereunder,
nor delegate any of its obligations hereunder, without the other party’s
prior written consent, except that such consent shall not be required in
the case of an assignment to (i) a purchaser of or successor to
substantially all of such party’s business (unless such purchaser or
successor is a software, data processing or computer services vendor
that is a competitor of SunGard, its parent company or any of its
Affiliates) or (i) an Affiliate of Customer, provided that the scope of each
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10.3

104

10.5

10.6

10.7

10.8

license granted under this Agreement does not change and Customer
guarantees the obligations of the assignee. Any assignment by a party in
breach of this Section shall be void. '

10.2.3 Any express assignment of this Agreement, any change in control of
Customer, any acquisition of additional business by Customer (by asset
acquisition, merger or otherwise by operation of law), and any
assignment by merger or otherwise by operation of law, shall constitute
an assignment of this Agreement by Customer for purposes of this
Section 10.2 ("Customer Assignment"). Customer shall give written notice
to SunGard at least thirty (30) days before a Customer Assignment
certifying the expected use of the Software to process any additional
business related to such Customer Assignment ("Additional Business").
If any Customer Assignment occurs, Customer may continue to process
its business to the extent it existed before such Customer Assignment,
but Customer may not use the Software to process any Additional
Business until and unless Customer has paid to SunGard an Additional
Business fee, to be negotiated at the time of the Customer Assignment.
Any use of the Software to process any Additional Business before the
payment of such fee shall be deemed a material breach of this
Agreement. Customer shall promptly complete and return to SunGard
periodic certifications which SunGard, in its sole discretion, may from
time to time send to Customer, certifying the actual use of the Software to
process any Additional Business.

Export Laws and Use Outside of the United States. Customer shall comply
with the Export Laws. Customer shall not export or re-export directly or indirectly
(including via remote access) any part of the Software or Confidential
Information to any Applicable Jurisdiction to which a license is required under the
Export Laws without first obtaining a license.

Relationship. The relationship between the parties created by this Agreement is
that of independent contractors and not partners, joint ventures or agents.

Entire Understanding. This Agreement, which includes and incorporates the
Appendices, and any other schedules, exhibits and addenda hereto states the
entire understanding between the parties with respect to its subject matter, and
supersedes all prior agreements, proposals, marketing materials, negotiations
and other written or oral communications between the parties with respect to the
subject matter of this Agreement.

Conflicts. In the event of any conflict between this Agreement and the
Appendices, the terms of the Appendices shall govern.

Modification and Waiver. No modification of this Agreement, and no waiver of
any breach of this Agreement, shall be effective unless in writing and signed by
an authorized representative of the party against whom enforcement is sought.
This Agreement may not be modified or amended by electronic means without
written agreement of the parties with respect to formats and protocols. No
waiver of any breach of this Agreement, and no course of dealing between the
parties, shall be construed as a waiver of any subsequent breach of this
Agreement.

Audit. SunGard may, at its expense and by giving reasonable advance written
notice to Customer, enter Customer locations during normal business hours and
audit the number of copies of the Software and Documentation in Customer's
possession, the Scope of Use and information pertaining to Customer's
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10.9

10.10

10.11

10.12

10.13

10.14

compliance with the provisions of Sections 1.1, 5.2, 8.2, 8.3 and 10.2. If
SunGard discovers that there is an unauthorized Scope of Use or that Customer
is not in compliance with the provisions of Sections 1.1, 5.2, 8.2, 8.3 and 10.2 in
any material respect, then Customer shall reimburse SunGard for the expenses
incurred by SunGard in conducting the audit.

Severability. A determination that any provision of this Agreement is invalid or
unenforceable shall not affect the other provisions of this Agreement.

Headings. Section headings are for convenience of reference only and shall not
affect the interpretation of this Agreement.

Jurisdiction and Process. In any action relating to this Agreement, (a) each of
the parties irrevocably consents to the exclusive jurisdiction and venue of the
federal and state courts located in the State of California, (b) each of the parties
irrevocably consents to service of process by first class certified mail, return
receipt requested, postage prepaid, to the address at which the party is to
receive notice in accordance with Section 10.1, and (c) the prevailing party shall
be entitled to recover its reasonable attorney's fees (including, if applicable,
charges for in-house counsel), court costs and other legal expenses from the
other party

Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original and all of which together shall
constitute one and the same instrument. If this Agreement is executed via
facsimile, each party hereto shall provide the other party with an original
executed signature page within five (5) days following the Execution Date of this
Agreement.

Governing Law. THIS AGREEMENT SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
CALIFORNIA EXCLUDING CHOICE OF LAW; PROVIDED, HOWEVER, THAT
THE TERMS OF ANY APPLICABLE LAW NOW OR HEREAFTER ENACTED
THAT IS BASED ON OR SIMILAR TO THE UNIFORM COMPUTER
INFORMATION TRANSACTIONS ACT DRAFTED BY THE NATIONAL
CONFERENCE OF COMMISSIONERS ON UNIFORM STATE LAWS SHALL
NOT APPLY.

Piggy Back Clause. Whereas Customer has conducted a competitive
evaluation and has concluded such efforts with this negotiated Agreement;
therefore this Agreement may serve as the basis for similar Agreements whereby
other governmental entities may contract separately with SunGard.
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APPENDIX 1

TO SOFTWARE LICENSE AGREEMENT
Price/Product Schedule: Software, Support, Services, Third Party Products, etc.

Summary Page
IFAS is licensed for 25 Concurrent Users
S T - . - 1st Year
Fées and Professional Services Fee Support
IFAS Application Software License and Fees $58,768 | $24,541 I
IFAS Professional Services $311,760
Third Party Products and Services $26,874 | $2,325 |
|Fees and Professional Services TOTAL | $397,402| |  $26,866 |
| $424,268 |
Selected Hardware and Services Fee Support
1 SafetyNet Engine 3,225 750
2 Win2003 7i Server 15,240 1,500
1 Win2000 IFAS Production Application Server 7,850 1,500
1 Win2000 IFAS Test Application/SQL/7i Server 11,050 -

1 Win2003 IFAS Production Database Server 12,275 750
1 Windows OS Media 30 -
|Selected Hardware and Services TOTAL | sa9670| |  $a,500]

| $54,170 |
[IFAS TOTAL | sa47,072| | $31,366 |
| $478,438 |

The Parties agree that in the event this Agreement is signed by both parties by December 24" and an

original copy of the executed contract is provided to SunGard by December 27, 2006 then the license
price show above ($58,768) shall be discounted by $5,000 dollars to $53,768. All other prices above
shall remain as shown,
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IFAS Application Software License & Hardware Fees 25 Concurrent Users

’ y o First Year :

IFAS Application Software Licerises secnue | License Fes Siggort| Tosal o
. ; eo | .

Finance
General Ledger Licensed 4,250 4,250
Budgeting (Includes Budget ltem Detail) New 4,048 971 5,019
Accounts Payable Licensed 1,093 1,093
Accounts Receivable/Cash Receipts Licensed 1,093 - 1,093
Bank Reconciliation New - - =
Purchasing Licensed 1,572 1,572
Fixed Assets New 4,124 990 5,114
HR & Payroll
Payroll Licensed 2,429 2,429
Timecard Online New - - -
Human Resources (Includes Position Budgeting) New 10,119 2,429 12,548
Employee Online New 5,312 1,275 6,587
Applicant Online New 5,060 1.214 6,274
Tools and Adjunct Software
Click, Drag, & Drill (Report Writer) New 8,855 2,125 10,980
Easy Laser Forms New 1,898 455 2,353
Documents Online New 5,312 1,275 6,587
71 Architecture (Finance/HR) New 14,040 3,370 17,410
Total IFAS License Fees & First Year Support Fees $58,768 | $24,541| $83,309
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IFAS Professional Services

IF AS Pi‘ofessno n Services Ls'::::: Consult Trdin CE:\:: A Task Total
Finance

General Ledger Licensed 8 - - 8
Budgeting (Includes Budget Item Detail) New 8 4 - - 12
Accounts Payable Licensed 4 - - - 4
Accounts Receivable/Cash Receipts Licensed 2 - - - 2
Bank Reconciliation New 16 - 16 36 68
Purchasing Licensed 4 - - - 4
Fixed Assets New 28 8 20 - 56
HR & Payroll

Payroll Licensed 8 - - - 8
Timecard Online New - 32 - - 32
Human Resources (Includes Position Budgeting) New 136 56 80 44 316
Employee Online New 32 12 - 20 64
Applicant Online New 40 16 - 56 112
Tools and Adjunct Software

Click, Drag, & Drill (Report Writer) New 128 64 - - 192
Easy Laser Forms New - - - 48 48
Documents Online New 16 16 - - 32
7i Architecture (Finance/HR) New - 64 - B 64
Setup for Workflow New 70 28 - - 98
Subtotal Component Professional Services Hours 500 hrs 300 hrs 116 hrs 204 hrs 1,120 hrs
Subtotal Component Professional Services Fees $67,500 $40,500 $17,400 $30,600 $156,000
IFAS Project Professional Services : Rate Hours Cost
Remote Account Management Fixed Fee N/A 5,400
Special Needs Consulting 135 48 6,480
Hardware Integration (Network/Workstations/Printers) 135 32 4,320
IFAS installation and Initial Data Migration Fixed Fee N/A 10,800
SA/DBA Technical Training At Client Site 135 32 4,320
On-Site Project Mentor for 15 months {1 week/manth) 175 600 105,000
New Functionality Training: Financial Modules 135 80 10,800
Final Data Migration & Test Environment Creation 135 64 8,640
Subtotal IFAS Project Professional Services 856 hrs $155,760
Grand Total IFAS Professional Services [ 1976 hes|  $311,760
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Third Party Products and Services

25 Concurrent Uses

[Third Party:Products and Services | x| [ T Yeur [Profesonal] Do or
SQL/Server Standard Edition (RDBMS) with 2 CPU(s)

- SQL Server Standard Edition 11,000 - - 2¢cpu
Media for SQL Server 30 - - 1 svr
D-ISAM94 312 - - 2 usr
MKS Sys Admin Toolkit 450 - - 1 svr
MKS Connectivity Suite 250 50 - 1 svr
QueriX for 12.5 Users 2,188 475 - 213 usr
Microfocus COBOL NetExpress 3.1

- Net Express Run-Time License Bundles (10 seats ea.) 4,960 1,040 ] - 4 bdl
TEST: SQL/Server Standard with 20 CAL Users

- SQL/Server Standard Edition (Base) 723 - - 1 svr

- SQL/Server Client Access Licenses 2,720 - - 20 usr
TEST: Media for SQL Server 30 - - 1 svr

| TEST: D-ISAM96 156 - - 1 usr

TEST: MKS Sys Admin Toolkit 450 - - 1 svr
TEST: MKS Connectivity Suite 250 50 - 1 svr
TEST: QueriX for 5 Users 875 190 - 5 usr
TEST: Microfocus COBOL NetExpress 3.1

- Net Express Run-Time License Bundles (10 seats ea.) 2,480 520 - 2 bdl
Total Third Party Products $26,874 $2,325 $0
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APPENDIX 2
TO SOFTWARE LICENSE AGREEMENT
Hardware and Related Services
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Hardware & Hardware Related Services

Tgia s AL g TS - 1 Year
Sui'rih'nal'y G'FHardwa Sé Wices ! Hardware | Software Pr;::::::al Total | Extended
PR S AR AR - Warranty

1 SafetyNet Engine | 1,900 | | 600 | 2,500

swappable SCSI Adaptec 2120 RAID Controller, CD-ROM and Floppy Drives, Dual {2) 10/100/1000 Ethernet cards.

SunGard will provide a Windows server (known as a SafetyNet Engine) for support services use. The SafetyNet Engine requires a connection to
the Internet with six (6) IP Addresses (1 externally visible) routable to the target server(s) being supported.. The unit includes a number of
components, including 2.4-Ghz Intel Pentium 4 Processor with 512 Mb memory, Two (2) hot-swappable (mirrored) 73-Gb disc drives, Hot-

MS Windows 2003 Server Software w/5 Seats 725 725
1 OneYear Extended Hardware Warranty (Renewable) 750
2 Win2003 7i Server | 13,190 | | 600 | 13790]

swappable 500 watt power supplies. Dual (2) 3.06-Ghz Xeon Processors with 4 Gb memory. Two (2} hot-swappable (mirror

and the Windows 2003 Standard Server(s) should be 100 mb/second switched Ethernet.

SunGard will provide (2) IFAS 7i Servers for exclusive use by the IFAS web infrastructure, including 1 production units (based on a count of 25
concurrent administrative users and 7 on-demand users), 0 test server and 1 reserve server. The unitisina 19" 4U rackmount case with dual hot

Hot-swappable SCSI U320 RAID Controller. DVD and Floppy Drives. Dual (2) 10/100/1000 Ethernet cards. The network between the data server

ed) 36-Gb disc drives.

2 Windows 2003 Standard Server Software 1,450 1,450
2 OneYear Extended Hardware Warranty (Renewable) 1,500
1 Win2000 IFAS Production Application Server | 6,100 | [ 300]  6400]

supplies. Dual (2) 3.06-Ghz Xeon Processors with 4 Gb memory. Twa (2) hot-swappable (mirrored) 73-Gb disc drives. Hot-s

Standard Server{s) should be 100 mb/second switched Ethernet,

SunGard will provide (1) IFAS Production Application Server, The unit is in a 19" 4U rackmourit case with dual hot-swappable 600 watt power

RAID Controller, DVD and Floppy Drives. Dual (2) 10/100/1000 Ethernet cards. The network between the data server and the Windows 2003

wappable SCSI U320

1 Win2000 IFAS Test Application/SQL/7i Server | 10,750 | 300 |

11,050 |

SunGard will provide (1) IFAS Test Application/SQL/7i Server. The unitis in 3 19" 4U rackmount case with dual hot-swappa

Standard Server(s) should be 100 mb/second switched Ethernet.

supplies. Dual (2) 3.06-Ghz Xeon Processors with 4 Gb memory. Seven (7) hot-swappable (mirrored) 73-Gb disc drives. Hot-swappable SCSI U320
RAID Controller. DVD and Floppy Drives. Dual {2) 10/100/1000 Ethernet cards. The network between the data server and the Windows 2003

ble 500 watt power

2 Windows 2003 Standard Server Software 1,450 1,450
2 OneYear Extended Hardware Warranty (Renewable} 1,500
1 Win2003 IFAS Production Database Server | 11,250 | | 300 11,550

SunGard will provide (1) Windows 2003 Server for use as the IFAS 7] Database server. The unitis in a 19" 4U rackmount ca

server and the Windows 2003 Standard Server(s) should be 100 mb/second switched Ethernet.

swappable 600 watt power supplies. Dual (2) 3.06-Ghz Xeon Processors with 4 Gb memory. Seven (7) hot-swappable (mirrored) 73-Gb disc
drives. Hot-swappable SCSI U320 RAID Controller. DVD and Floppy Drives. Dual (2) 10/100/1000 Ethernet cards. The network between the data

se with dual hot-

2 Windows 2003 Standard Server Software 725 725

2 OneYear Extended Hardware Warranty (Renewable) 750
|1 Windows OS Media | | 30| -| 30| .
[Component Fees | s$43190] sa,380] $2,100 | $49,670 4,500

|Total Hardware and Services |
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APPENDIX 3

TO SOFTWARE LICENSE AGREEMENT
Payment Schedule

1.  Due Upon Contract Execution:

. IFAS Software License Fees $58,768*
Hardware Fees (Hardware, Annual Support, & Fixed Fee Services) $54,170
Third Party Software License Fees - $26,874
IFAS Annual Support $24,541
Third Party Annual Support $2,325
Fixed Fee Services $16,200

If applicable, 100% of the sales/use tax due on the taxable amount for the entire Agreement.

2. Due Monthly as Delivered or Incurred:
100% of Professional Services Delivered (excluding Fixed Fee Services) $295,560

* The Parties agree that in the event this Agreement is signed by both parties by December 24" and
an original copy of the executed contract is provided to SunGard by December 27, 2006 then the

license price show above ($58,768) shall be discounted by $5,000 dollars to §53,?6§: All other prices

above shall remain as shown.
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APPENDIX 4

Application Software Maintenance and Support Agreement
(SunGard Assistance, Software Updates, Customer Obligations)

1. SUNGARD ASSISTANCE

1.1.

1.2,

1.3.

1.4

Remote Assistance. SunGard shall provide to Customer, from 5a.m. to
S5p.m. PT, Monday through Friday (SunGard Holidays excepted),
telephone, fax, and e-mail supported assistance regarding Customer’s
authorized use of the Latest Software Update. Customer agrees to
attempt to locate information provided in Documentation prior to use of
Remote Assistance. In addition, SunGard shall provide self service-based
assistance via SunGard's web based Support Online. The Customer
agrees to stay current on the Latest Software Update for their chosen
Delivery Option (see 2.1). SunGard will provide help desk support for a
single production account and, at a reduced priority, a single test account.

Resolution Assistance. Customer shall provide to SunGard reasonably
detailed documentation and explanation of issues to be resolved, together
with underlying data, to substantiate any problem or failure and to assist
SunGard in its efforts to diagnose, reproduce and correct the problem or
failure.

Non Software Assistance. Non Software Assistance requests (e.g.
requests for assistance with hardware, operating systems, database
management systems, networks, printer configuration, etc.) are outside
the scope of this Annual Support Agreement. However, at Customer's
request, Non Software Assistance may be provided on a time and
materials basis, as available, at the sole discretion of SunGard.

SunGard may request Customer to cease using Software during certain
repair or maintenance operations. If SunGard requests in writing that
Customer cease operation of its production account for a specific time, and
Customer approves, SunGard will commence with maintenance or repairs at
the appointed time. If SunGard fails to commence maintenance or repair
work after requesting Customer to cease using the production Software
(unless SunGard gives written notice to Customer at least 6 business hours
before the appointed time it cannot commence work as planned), then
SunGard shall refund to Customer one month’s maintenance fee for each
such day for which SunGard fails to commence the maintenance or repair
work in question. The maximum of all amounts refunded to Customer under
this Section 1.4 for each annual period under this Agreement shall not
exceed two month’s maintenance fees.

2. SOFTWARE UPDATES

2.1.

Delivery Options. Customer may select from two delivery options:
Express and Mainstream. The Express option provides the Customer with
up to two primary Software Updates per year, plus the year-end payroll tax
update, the W2 update, and the 1099 update. The Mainstream option
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provides the Customer with one major consolidated Software Update per
year, plus the year-end payroll tax update, the W2 update, and the 1099
update. The default option is Mainstream.

2.2, Delivery Method. SunGard shall provide to the Customer Software
Updates for the application server based Software via Hassle Free
Support™ (HFS). HFS means that SunGard will log-on to Customer's
designated server, with authorization from Customer, and load the server-
based Software Update into a single Account for the Customer. HFS is
strictly Internet delivered. Therefore, the exchange of magnetic/optical
media for server-based Software Updates is not available. If SunGard, in
its sole discretion, determines that delivery of the server-based Software
Update via Internet is not practical, then Customer will receive
magnetic/optical media along with instructions on assisting SunGard in
applying the server based Software Update. For Software Updates for
Windows™ based Software, media will be sent to Customer, including
Customer loading instructions. Software Updates shall be accompanied
by updates to the Documentation on optical media whenever SunGard
determines, in its sole discretion, that such updates are necessary. In
addition, between Software Updates, service packs may be available for
Customer download and installation. For those Customer’s that choose
not to utilize the HFS method of Software Update delivery; the Software
Updates are available for download by the Customer from SunGard's FTP
site.

2.3. Compatibility. SunGard shall provide Customer with Software Updates
to maintain the compatibility of the Software with new releases of the
operating system under which the Software is licensed.

24. Custom Modifications. This Agreement specifically does not include any
custom modifications to the Software.

25. Functional Compliance. SunGard will use commercially reasonable
efforts to provide Software Updates to cause the Software to continue to
conform to GASB and GAAP requirements, and to maintain accurate
Federal and State payroll tax tables (as published by the taxing authorities)
and their related calculation processes.

Software Reliability. In the event that there arises a defect in the Latest Software
Update which is a material failure to perform as described in the Documentation
attributed solely to SunGard and the Software is therefore unavailable for use in
Customer’s production account for more than two consecutive hours in a business day,
then SunGard agrees, as SunGard’'s sole obligation (excluding SunGard’s ongoing
support services obligations) and Customer's sole remedy for such failure to perform, to
refund 1/30" of the monthly maintenance fee for each such business day subject to the
following:

3.1 Customer must give written notice to SunGard of the material failure to perform
describing it in reasonable detail, and requesting the refund referenced herein.

3.2 SunGard and Customer will investigate the defect and if there was a material failure to
perform as described above, then SunGard will promptly provide such refund to
Customer and will address the defect in accordance with its ongoing support services
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3.

obligations hereunder.

CUSTOMER OBLIGATIONS

3.1

3.2

3.3.

3.4.

Internet Connection. The Customer agrees to use SunGard’s SafetyNet
Server (provided in Appendix 1) which is a dedicated pre-configured
server that resides at the Customer location, and which utilizes Microsoft's
Virtual Private Network . This SafetyNet Server restricts the firewall
opening to an authenticated port, and establishes a connection between
SunGard and the Customer only. In addition the SafetyNet Server allows
the establishment of a VPN tunnel where the encryption of data passing
through the Internet safeguards the authentication and data transfer. This
is the best solution for premium support and is necessary for access to
PC/Web based clients products as well as access to multiple servers
onsite.

Customer is responsible for the costs related to maintaining the SafetyNet
Engine (including the applying updates and patches), and for telephone
toll charges associated with remote on-line support.

Modifications by Customer. Any modifications not made by SunGard,
and the results caused thereby to the Software shall be the sole
responsibility of the Customer.

Third Party Products. From time to time new optional features may be
added to the Software as a result of a Software Update. Optional features
may require the use of third party software or hardware. Customer shall
have the option to procure or not to procure such third party products to
enable such optional features. In addition, future Software Updates may
require Customer to procure specific third party software or hardware to
allow Customer to utilize the Latest Software Update.

Remain Current with New Releases. Customer agrees to accept and
install and stay current on the Latest Software Update.

TERM OF MAINENTANCE AND SUPPORT AGREEMENT

41

4.2

Initial Maintenance and Support Term: The Initial Maintenance and
Support Term shall be for a period of one year commencing upon
execution of this Agreement.

Renewal Maintenance and Support Term: Upon conclusion of the Initial
Maintenance and Support Term, SunGard shall continue to offer
maintenance and support services to Customer, at the fees and for the
terms specified in this Agreement, for one additional one-year period.

Upon conclusion of the Renewal Maintenance and Support Term,
SunGard may offer maintenance and support services to Customer on a
year-to-year basis, provided that SunGard shall give Customer one
hundred eighty (180) days written notice if SunGard intends to terminate
maintenance and support services.
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APPENDIX 5
Statement of Work

Executive Summary

Training Room

Migration: The Plan

3.1 Migration Methodology
3.1.1 Update of MPE Account
3.1.2 Installation of Software
3.1.3 Data Roll and Cleansing
3.1.4 Core User Orientation
3.1.5 Customer Testing
3.1.6 End User Familiarization
3.1.7 Final Data Roll
3.1.8 Migration Completed

Project Planning

4.1 General Assumptions
4.2  Project Planning and Steps

SunGard Personnel
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1.0 EXECUTIVE SUMMARY

The implementation project described in this Appendix 1 will result in the migration of
Customer’s data currently residing on an HP3000 system to a new Windows 2003 SQL Server
environment. The migration will include all previously licensed and implemented modules and
will span a project timeline of approximately six (6) months. Once the migration is finished,
Customer and SunGard will implement new Software modules, including IFAS 7i, Workflow,
Human Resources, Fixed Assets, Click, Drag and Drill and Imaging. The introduction and
deployment of the new Software modules will span a project timeline of approximately nine (9)
additional months.

SunGard and Customer will use SunGard’s proprietary OnTrack implementation methodology
for this project. Following is a high level overview of the phases for this project.

Phase | - Migration

Update of MPE account (if needed)

Install Software on Windows 2003/SQL servers

Roll client data from MPE to SQL

SunGard runs through a test plan on all modules
SunGard<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>