























1. DEFINITION OF TERMS

(a)
{b)

{d)

{e)

{f)

{g)

{hl

{i)
(j}

{k}

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

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

"Affiliate" 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.

"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 Jater is
rightfully developed or obtained by the other party 1 independent sources
free from any duty of confidentiality. With¢  limiting the generality of the
foregoing, Confidential Information shall include Customer's data and the details
of Customer's computer operations and shall include SunGard's Proprietary
Items. Confidential Information shall include the terms of this A =ment. but
not the fact that this Agreement has been signed, the identity of the parties hereto
or the identity of the products licensed under a Software Schedule.

"Concurrent User” means the highest total number of users making simultaneous
use of the Software at any time during a calendar vear period, whether use is via
modem, direct connection, LAN connection, or via the Web.

"Copy" means any paper, disk, tape, film, memory device, or other material or

object on or in which any words, object code, source code or other symbols are
writte  recorded or encoded, whether pe  inent or transitory.

"Documentation" means technical manuals, tr~ *1g manuals, user guides, and
workbooks provided by SunGard to assist Customer with the use of Software;-

"Execution Date" means the latest date shown ont  signature line of "7
Agreement.

"Export Laws" meauns all laws, admin  tive regulations, and executive orders
of any Applicable Jurisdiction relating to the control of imports and exports of
commodities | technical data, software and related property, use or remote use
of software and related property, or registration of this Agres nt, including the
Export Administration Regulations of the U.S. De;  ment of Commerce, and

" 'the Interpational Traffi¢ in Afms Regulations of the U.S. Department of State.

"Applicable Jurisdiction” means the U.S., and any other jurisdiction where any
Proprietary Items will be located or frt. where any Proprietary Items will be
accsssed under this Agresment.

“including" means including butnot I’ =d to.

"Latest Software Update" mez  hose Software Updates which SunGard has
made gent  ly available to it’s Custe :r's within the preci g twelve months.

"New Module” me a set of functionality available to be licensed to Customer
by SunGard which was not previously lic to Customer.
























7.

GEN1 AL PROVISIONS

7.1.

73.

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 " ":d business day after being mailed by first class
certified air mail, or the first business day afier 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 1025 2ad Ave, Oakland, CA 94606, attention Phil
White. SunGard's address for notices is SunGard Software Inc., 830 Fortress Strest,
Chico, CA 95973, Attention: Vice President of Finance. Either party may change its
address for notices by giving written notice of the new address to the other party in
accordance with *~ Section.

Parties in Interest.

{a} . 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. -

{b) Neither party shall assign this Agreement or any of its rights hereunder, nor

delegate any of its obligations hereuni  without the other party's prior written
consent, except that such other party's consent shall not be required in the case of
‘an assignment to a purchaser of or successor to substantially all of such party's
business or to an affiliate of such party, provided that the scope of any license
granted hereunder does not change and the assignor guarantees the obligations.of
the assignee. Any assignment by a party in breach of this Section shall be void.

(c) Any express assignment of this Agresment, any change in control of Customer,
any acquisition of additional business by Customer shall constitute. an
assignment of this Acreement by Customer for purposes of this Section 7.2
("Customer Assignment”). Customer shall give written notice to SunGard thirty
(30) days prior to an Assignment certifying the expected use of the Software to
process any additiopal business related to such Customer Assignment
{"Addiuonal Business"). If any Customer Assignment occurs, Customer may
continue to process the business to the ex . it existed prior to any such
Custon  Assignment, but Customer iy not use the Software to process any
Additional Business until and1 *ss C  omer has paid SunGard an Additional

Business fee, to be mutually agresd to, and any use to process any Additional’

Business prior to the payment of such fee shall be deemed a matertal breach of
this Agre :nt.  Customer shall promptly complete and return to SunGard

eriodic 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.

(port Laws and Use Outside of the United S . 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 S¢  -are or Confidential Info  ition to any counuy to
which a lic  :is required under the Export Laws without first obtaining a license.

Rel: hip. The relationship between the parties ted by this Agreement is that of
independent contractors and not parmers, joint vent T agents.
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SCHEDULE B
TO SOFTWARE LICENSE AGREE? NT
Pay nt Schedule and Terms

B-1. PAYMENT SC :DULE

B-1.1. Due upon execution of the IFAS Software License Agreement and the delivery of the Software and
reference manuals.

30% of all applicable IFAS License Fees $141,278.40
100% of Fixed Fee Services for Account Management 10,000.00

If applicable, 100% of the sales/use tax due on the taxable amount for the entire Agrecmem.
B-1.2. Due on November 1, 2001 S

40% of all applicable  AS License Fees - 3$188371.20
100% IFAS Maintenance 4 108,121.00

B-1.3 Due on December 31, 2001
30% of all: slicable IFAS License Fees $1: 278.40
B-1.4 Due monthly as services are performed.

100% of Professional Service Fees (exclud 1 Fixed Fee Services) S 1,141,800.06 o

B-2. PAYMENT -~ RMS

B-2.1 License Fees. Custi er shall pay to SunGard license fees in the amount stated in Schedule A, in
accordance with the Pavment Schedule and Terms stated here”

B-2.2 Annual Support Agre . Upon the initial Software installation, Customer shall pay annual Software
support fees (as described in Schedule E herein) in the  »unt stated on Schedule A (which fees shall
not be reduced or increased based on the extent of use or lack of use of any module) as increased from

- - - .yearto year as follows: Support fees will be subject to increase annually in accordance with the increases
in the percentage of the San Francisco Regional Office CPI Adjustment published by the U.S.
Department of Labor and Statistics with the priar year as the baseline plus two percent (2%).

B-2.3 Professional Services.

(2) Fixed Fee Services for Account Management as per D-3.1(e). SunGard’s Account Manager
services shall be provided by SunGard on a one-time fee basis and not on a charge-by-the-hour
basis. Payment of the one-time Account Manager  shall be paid as provided in B-1.1.

{b) Other Professional Services. SunGard will deliver those services identified in Schedule A and
further described in Schedule D. If the Customer desires services from SunGard or its
Subcontractors, which are not identified in Schedules A or D, then the Customer shall have the
option of purcha * 1 additional services from &  3ard at SunGard’s professional services fee
rates which are in effect at that time. Professional services shall be invoiced monthly as services
are rendered.
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B-2.4.

B-1.5.

B-2.6.

Expense Reimbursements. Whenever any services are provided by SunGard or its Subcontractors at a
Customer location or any other location requested by Customer other than one of SunGard's locations,
Customer shall reimburse SunGard for its reasonable travel (including travel from origination points
other than SunGard’s headquarters location), lodging, meal and related expenses incurred by SunGard
personnel in provi ™ 1 such services. Airfares shall be coach or economy. Meals (including tips) will
average no more than $35.00 per day. Ground transportation may include rental cars (intermediate or
ecopomy), bus, taxi/shuttle (including tips) and/or 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, such as, but not limited to;
alcoholic beverages, medications, persomal entertainment, health club facilities, spouse/companion
travel, traffic violations, and telephone calls not related to the Customer.

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.

Additional Concurrent Users. If Customer elects to increase the number of Concurrent Users of the
Software, then Customer shall pay to SunGard the then cumrent rates in effect for such additional
Software use and the associated software support.

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 Sofrware
and Documentation delivered to Customer, the license _ nted under this Agreement or the services
provided under this Agr  ent, or otherwise assessed or © osed in connection with the transactions
contemplated by this Agreement, including sales, use, excise. value added, personal property, export,
mmport 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.

A unts Due. Initial pavments under this Agreement are due as per this Schedule B Section B-1. Future
annual maintenance fees shall be invoiced by SunGard annually in advance, All other fees and all
expense reimbursements shall be invoiced by SunGard as and when incurred. Customer’s pavments shall
be due within thirty (30) days after receipt of invoice. Interest at the rate of eighteen percent (18%%) per
annum (or, if lower, the maximum rate p  itted by applicable law) shall -accrue on any undisputed
amount not paid by Customer to SunGard when due under this Agreement, and shall be payable by
Customer to SunGard on dem 1. Interest on amounts, which are in dispute, shall be suspended until the
1ssue in dispute is resolved as per Section 3.6 of this Agreement. Except as provided in Section 4.2(c), all
fees and other amounts paid by Customer under this Agreement are non-refundable, including license
fees paid for third party products. '



C-1.

C-30

Cc4.

SCHEDULE C
TO SOFTWARE LICENSE AGREEMENT
Scope of Software Use, Limitations, and Notices

LIMITED CONCURRENT USERS

Software use is limited by the number of Concurrent Users named in Schedule A and defined in Section 1, as
amended from time to time.

LIMITED TO CUSTOMER’S OWN USE

The Software licensed under this Agreement is for use by the Customer on the Customer’s computers for its own
internal processing. Customer shall not use the Software to conduct any type of service bureau or time-sharing
operation or to provide remote processing, network processing, network telecommunications or similar services 1o
any person, whether on a fee basis or otherwise.

TERM OF SOFTWARE LICENSE

* The Software License granted herein shall continue from year to vear so long as Customer is paying Annual

Support fees as per Schedule B.

NOTICES AND CERTIFICATIONS

Customer shall promptly complete and rerurn to SunGard periodic certifications which SunGard, in its sole
discretion, may from time to time send to Customer, certifying that Custon  has complied and is then in
compliance with the Software Use Limirations of this Agreement. Customer shall give written notice to SunGard
(and pay added user fees as applicable) if Customer exceeds the authonrd number of Concurrent Users.

(a) SunGard may, at its expense and by giving reasonable advance written notice to Customer, eater
Customer locations during normal business hours and audit the 1 Her of Concurrent Users of the
Sofrware, and other information pertaining to Customer's compliance with the provisions of Section 2
and Section 5 and this Schedule C. If SunGard discovers that there is an unauthorized number of
Concurrent Users or that Customer is not in compliance with the provisions of Sections 2 and 5 and
Schedule C in any material respezt, then Customer shall reimburse SunGard for the expenses incurred by
SunGard in conducting the audit.

(b) If the Customer violates the terms of Section 2 or Section 5 or this Schedule C, SunGard shall have the
right, in addition to any other remedies available to them, to mJuncnve rehef enjmmnfr use of the
" Software and termination of this Am:e°ment.~-— R e e S T

CUSTOL..R 1 ATED PROCUREMENT
Should the Customer enter a new procurement cycle, which requires a proposal and/or demonstration of Software

licensed by this Agreement, Custc  >r agrees to pay re-licensing fees if Customer’s evaluation results in the
continuing use of Software.
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(c)

(9

(e)

(f)

Training and Consulting.

L. ™=~ T ~-mning. SunGard will deliver training and consulting by Distance Learning,
or by classes held at SunGard (Class Hours) or by consulting at the Customer’s location
{On-Site Hours). Schedule A identifies the allocation of training and consulting among
the three delivery methods. Scheduie A also identifies the Conversion Hours, and Task
Hours which are included in this Agresment.

Distance Learning sessions shall be delivered remotely via teleconferencing. Each
Distance Le ng session shall consist of a two (2) hour remote tralning (pius
approximately 45 minutes set-up/follow-up) beginning with a call from the Customer.
Classes held at SunGard (except the Accounting Consultation and the Payroll/Human
Resource QOverview) are limited to three attendees. Additional students may attend
classes at SunC 1 on a space-available basis at the then current training rate.  Students
from at least two other customers will be present in class at SunGard. Classes heid at
Customer’s location should be limited to 10 students, and each should have a training
workstation.

!Q

Trainir - ™ - ~h Certified Si*--~*ctors. SunGard, at its option 1y provide training
or consulting personnel through certified sub-contractors. SunGard will assume
responsibility to assure the same level of competency is available to Customer whether
training or consulting is provided by SunGard or by a cerfified sub-contractor. If
Customer is not satisfied with the technical competence of SunGard’s asswned trainers,
thev may request a different trainer.

The allocation of training between Distance Learning, Training at SunGard, Task Hours,
and Training at the Customer location may be adjusted from one category to another by
SunGard as may be in the best interest of a successful implementation.

L

The initial implementation  :ludes only those services listed in Schedule A If software
modifications or other direct labor outside the scope of Schedule ATare needed they shall be
provided at SunGard’s rates then in effect. However, the Agreement does include SunGard
services to develop two report definition files: one for the Balance S and one for the Income
Statement. The allocation of time to provide forms for pur  sing, accounts payable, payroll,
cash receipts, and accounts receivable assumes that the forms used W1ll be standard forms

selected from SunGard’s standard book of forms. .- - . oo - T e

Account Manag 2nt. An Account Manager stationed at SunGard- shall be assignmed to
coordipate all SunGard related impl  =ntation activities.

Consulting and Other Services. At Customer's reasenable request and subject to the availability
of SunGard's personnel, SunGard shall provide to Customer consulting services, custom
modification programming, support services relating to custom modifications, assistance with

data transfers, system restarts and  inmsiallations, : | other specialized support services with
respect to the Software. These services shall be provided by S ard at SunGard or at Customer
location(s) if and when | Gard and Customer i _ :e that on-site services are pecessary. Such

services shall be offered at the then current professional services rates in effect.
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(a)

(b)

©)

(d

=0 00 N oL

D-3.2. Customer’s Specific Obligations

Procurement of Hardware. Customer iatends to contract with SunGard for ASP Services
(Application Hosting Services). If Customer does not contract with SunGard for ASP Services,
then Customer shall be responsible, at its expense, for proo  'ng and maintaining adequate
hardware and system software and for updating the hardware and system software as may be
needed from time to time.

Access to Facilities and Employezs. Customer shall provide to SunGard access to Customer's
equipment and employees, and shall otherwise cooperate with SunGard, as reasonably necessary
for SunGard to perform its installation, training, support and other obligations under this
Agresment. Customer shall devote all equipment, facilities, personnel and other resources
reasonably necessary to (a) implement the Software, (b) be tri ~ :d in the use of the Software and
(c) begin using the Software in production on a timely basis as contemplated by this Agreement.

Customer Staff Roles and Responsibilities. Customer will provide competent staff as identified
by the titles below:

Project Manager

Accountant—Geperal Ledger

Accoun  ~—Subsystems

Payroll Specialist

HR Specialist

Prc_ mnmer/Analyst—Specifications for conversion

Network £ * ~ “strator—Nerwork Management

Data Entr; historical data not programmatically converied.

R N I P N

Primary tasks for that Customer staff identified in this Section are listed below:

Manage = :allation and operation of hardware and network
Perform third party software and SunGard provmed Soﬁ:ware configuration
Document software configuration - - .
Test software configuration -
Provide written specifications (e.g. Data Conversion, etc.)
- Provide flat files of any data to be converted by SunGard

Validate and test any converted data ) e

“ Core implementation team to become functional experts
Core implementation team to train all end users

0. Test all system processing before live operation

N R

.

Customer Facility. Customer shall provide a suitable training environment for system training
classes held at Customer’s location including Distance Leaming training. Customer shall
provide an Internet connection (at least 128 kilobytes of bandwidth) and a conference phone
which will be dedicated 1o Distance Learning.
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SCt DULEE
TO SOFTWARE LICENSE AGREEMENT
Annual Support Agreement
(Remote Assistance, and Software Updates)

E-1.  CUSTOMER ASSISTANCE

E-1.1.

1.2,

E-1.3.

Remote Assistance. SunGard shall provide to Customer, from 5a.m. to Sp.m. PT, Monday
through Friday (SunGard Holidays excepted), telephone, fax, 1 e-mail supported assistance
regarding Customer’s authorized use of the Latest Software Update. Customer agrees to atiempt
to locate information provided in Documentation prior to use of Remote Assistance. In addition,
SunGard shall provide self service-based assistance via SunGard’s Technical Support Web Page.

Reso  ion Assistance. Customer shall provideto! Gard reasonably detailed documentation
and explanation of issues 10 be resolved, together with underlying ~ a, 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 sysiems, database management systems, networks, printer configuration,
etc.) are outside the scope of this Annual Support Agreement. However, at Customer’s reguest,
Non Software Assistance may be provided on a time and materials basis, as available, at the sole
discretion of SunGard.

E-2. SOFTWARE 1. _ DATES

E-2.1.

E-2.2.

Software Updates. SunGard shall provide to the Customer Software Updates for UNIX server
based Software via Hassle Free Suppont™ (HFS). HFS means that SunGard will log-on to
Customer’s designated UNIX server, with authorization from Customer, and load the UNIX
server-based Software Update into a single Account for the Customer. If Customer utilizes
SunGard’s ASP Service, then SunGard will log-on to Customer’s ASP Server, with autho *~ tion
from Customer, and load the-UNIX server-! ed Sofiware Update 'into two Accounts
(Production Account and Test Account) for the Customer. HFS is strictly Internet delivered.
Therefore, the exchange of magnetic/optical media for UNIX server-based Software Updates is
not available. If SunGard, in its sole discretion, determines that delivery of the UNIX server
based Software U ~ te via Internet is not practical, then Customer will receive magnetic/optical
media along with instructions on assisting SunGard in applying the UNIX servet based Software
Update. For Software Updates for Windows™ based Sofrware, media will be sent to Customer,
including Customer loading instructions. Sofrware Updates shall be accompanied by updates 1o
the Documentation on optical media whenever SunGard determines, in its sole discretion, that
such updates are necessary. Customer agress to accept Software Updates as thev become
available and to remain current on the Latest Software Update. In addition, between Software
Updates, service packs may be available for C1  ymer download and installation. For those
Customer’s that choose not to urtilize the HFS method of Sofrware Update delivery; the Software
Updates are avaijlable for download by the Customer from SunGard’s FTP site.

From time to time new optional features may be added to the Software as a result of a Software
Update. Optional features v 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.
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E-2.3.

The Customer agress to maintz” for the duration of " 'i Agreement, an Internet connection
(consisting of FIP and TELNET allowing SunGard access to Customer's server system) to
facilitate Software Updates and remote support of the UNIX server based Software and to
maintain remote control software (as specified by SunGard) to support the Windows™ based
Software. Security will be based upon &  Sard's unique IP address. If, afier a good faith effort,
Customer cannot  iintain an Internet connection, then SunGard will provide Software Updates
to Customer on magnetic/optical media. Customer ¢ _ es to maintain at least a 33600 baud
modem connection and to make available competent personnel to assist SunGard in transferring
the Software Updates to the server. Customer assistance may be required during non-standard
work hours, such as evenings, weekends and/or holidays. A nominal handling charge will apply
to cover the cost of the media and shipping charges.

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,

This Agreement specifically-does not include-any custom-modifications to the Software; - -

Any modifications not made by SunGard, an& the results caused thereby to the Software shall be

~ the sole responsibility of the Customer.

SunGard will use commercially reasonable efforts to provide Sofrware 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 pubiished by the taxing authorities) and their related
calculation processes. In the event that original pro_ nming is required to mest any other
indated Software change (including State, Federal, or Local mandated changes), the
development costs will be borne by all Customers who utilize that Software change. .. -
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Check modem configuration on dialup.
"k network security for ¢  ent status and possible re-design.






















