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1.1. Grant. SUNGARD grants to CUSTOMER a
personal, non-transferable (except as provided herein), non-
exclusive, limited-scope license to use, in accordance with this
Agreement, SUNGARD’s proprietary applications software
identified on Schedule A to this Agreement (“Software’) and
the related standard user documentation (“Documentation”),
as the Software and Documentation may be modified, revised
and updated in accordance with this Agreement.

1.2, Scope. CUSTOMER (on behalf of itself and its
affiliates) may use the Software and Documentation only in
the ordinary course of its business operations and that of its
affiliates. CUSTOMER shall be liable for any breach of this
Agreement by its affiliates. CUSTOMER shall use the
Software only in accordance with the Documentation. The
Software may be installed only at CUSTOMER’s location(s)
listed on Schedule A to this Agreement (“Designated
Location(s)”). CUSTOMER and CUSTOMER’s affiliates
may access and use the Software remotely for the purposes of
entering and processing data and receiving reports for local
use, CUSTOMER may change a Designated Location by
giving prompt written notice thereof to SUNGARD, provided
that a change of a Designated Location to another country
shall require SUNGARD’s prior consent. Access to and use
of the Software by CUSTOMER shall be limited to the Scope
of Use, subject to increase by exccution by the parties of
additional license order(s) including any additional costs, a
blank copy (“Exhibit A-1") of which is attached.
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.

ALLATION ANDTRAINING

2.1, Initial Installation and Training, SUNGARD shall
provide and CUSTOMER shall accept the Minimum
Installation Support and training described on Schedule A.
This shall inciude delivery, F.0.B. SUNGARD’s shipping
point, to CUSTOMER of the Software and Documentation,
installation of the Software on or before the Installation Date
stated on Schedule A at the Designated Location(s), basic
training in the use of the Software for a reasonable number of
CUSTOMER’s employees, and assistance with any other
implementation or related activities described on Schedule A.

SUNGARD'S OTHIR

31. Ongoing Support Services, SUNGARD shail
provide the following ongoing support services fo
CUSTOMER:

3.1.1. SUNGARD shall provide to CUSTOMER, during
SUNGARD'’s normal business hours, as described on
Schedule A (“Normal Business Hours”), telephone assistance
regarding CUSTOMER’s proper and authorized use of the
latest telease of the Software that is generally available to
SUNGARD’s customer base or a version or release of the
Software that was provided by SUNGARD to CUSTOMER
within the previous twelve {12) months (“CUSTOMER’s

{

Latest Release™). - :

3.1.2. SUNGARD shall provide to CUSTOMER, during
SUNGARD’s Normal Business Hours, commercially
reasonable efforts in investigating and solving failures of the
Software to conform to Documentation that arise in
connection with CUSTOMER’s proper and authorized use of
CUSTOMER’s Latest Release. CUSTOMER shall provide to
SUNGARD  reasonably detailed documentafion and
explanafion, together with underlying data, to substantiate any
such failures and to assist SUNGARD in its efforts to
investigate, diagnose and correct the failure. These support
services shall be provided by SUNGARD at CUSTOMER
location(s) if and when SUNGARD and CUSTOMER agree
that on-site services are necessary to diagnose or resolve the
failure.

3.1.3. SUNGARD shall provide at no additional charge
SUNGARD’s periodic Upgrades. CUSTOMER shall be
eligible for all Upgrades provided to SUNGARD’s general
customer base as part of SUNGARD’s general ongoing
support services. All Upgrades shall be furnished by means of
new releases of the Software and shall be accompanied by
updates to the Documentation whenever SUNGARD
determines, in its sole discretion, that such updates are

necessary. CUSTOMER agrees to promptly install such
Upgrades.
3.2 Optional Features. Beginning on the Installation

Date, SUNGARD shall offer to CUSTOMER the opporiunity
to purchase Optional Features at SUNGARD?’s then prevailing
prices.

3.3. Professional  Services, At CUSTOMER’s
reasonable request and subject to the availability of
SUNGARD’s personnel, SUNGARD shall provide to
CUSTOMER  any CUSTOMER-approved  additional
installation services, additional training, consulting services,
custom programming, assistance with data transfers or
CUSTOMER system or database upgrades, system restarts
and reinstallations and other specialized support services that
are outside the scope of ongoing support services described in
Section 3.1.2 (including any diagnostic or programming
services requested by CUSTOMER that are not due to a
failure of the Software to conform to Documentation or an act
or omission of SUNGARD) at SUNGARIYs standard
professional service fees for the type of service requested. In
addition, SUNGARD reserves the right to charge a premium
for any ongoing support services requested by Customer to be
performed outside of Normal Business Hours subject to
availability of such off hours services and upon prior
arrangement with Customer,

4.1, Procuremtent of Hardware., CUSTOMER shall be
responsible, at its expense, for procuring and maintaining the
computer hardware, systems software and other items which
comprise the Specified Configuration described on Schedule
B, and for updating the Specified Configuration in accordance
with SUNGARD’s published updates to Schedule B,

4.2, Access to Facilities and Employees. CUSTOMER
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shall' provide to SUNGARD access to the Designated
Location(s) and 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 Agreement and
CUSTOMER shall provide all other resources reasonably
necessary to install the Software and begin using the Software
in production on a timely basis as contemplated by this
Agreement. SUNGARD shall not be responsible for any
delays or additional fees and costs associated with
CUSTOMER’s failure to timely perform its obligation under
this Section 4.2.

4.3. Data Security. If the Software or data maintained by
the Software is accessible through the Internet or other
networked environment, CUSTOMER shall maintain, in
connection with the operation of the Software, adequate
technical and procedural access controls and system security
requirements and devices, necessary for data privacy,
confidentiality, integrity, authorization, and virus detection
and eradication. To the extent that CUSTOMER's Affiliates
or clients have access to the Software through the Internet or
other networked environment, CUSTOMER shall maintain
agreements with such end-users that adequately profect the
confidentiality and intellectual property rights of SUNGARD
in the Software and Documentation, and disclaim any lability
or responsibility of SUNGARD with respect to such end-
users.

5.1. Initial License Fee. CUSTOMER shall pay to
SUNGARD an initial license fee in the amount stated on
Schedule A, and shall be invoiced by SUNGARD in
accordance with the payment terms stated on Schedule A.

5.2, Support Fees Payments, Beginning on the
Effective Date and continuing for thirty (30) months (the
“Initial Maintenance Term”), CUSTOMER shall pay to
SUNGARD quarterly support fees in the amount stated on
Schedule A. Upon expiration of the Initial Maintenance Term,
ongoing support services shall auwtomatically renew and
CUSTOMER shall be obligated to pay for, one additional
thirty-month renewal period (“Renewal Maintenance
‘Terms”), unless CUSTOMER gives SUNGARD notice of its
intent to terminate on-going support services {in accordance
with Section 9.1) at least sixty (60) days before the end of the
Initial Maintenance Term. On an annual basis, by giving at
least ninety (90) days prior written notice to CUSTOMER,
SUNGARD may increase the support fees payable under this
Agreement, provided that the annual percentage increase in
the support fees shall not exceed the limitation described on
Schedule A.

5.3. Service Fees. CUSTOMER shall pay to SUNGARD
the service fees stated on Schedule A for installation support
and training services under Section 2.1. In each case where
service fees are not specified on Schedule A, then the fees for
such services shall be based upon SUNGARD’s standard
professional service fee rates then in effect.

54. Expens(t. Aeimbursements. CUSTOMER shall
reimburse SUNGARD for its reasonable travel, lodging, meal
and related expenses incurred by SUNGARD personnel in
providing such services under this Agreement.

5.5, 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,

5,6,  Payment Terms. Support fees shall be invoiced by
SUNGARD quarterly in advance. All other fees and all
expense reimbursements shall be invoiced by SUNGARD as
and when incurred.  All invoices shall be sent to
CUSTOMER'’s address for invoices stated on Schedule A.
Except as otherwise specified on Schedule A, CUSTOMER’s
payments shall be due within thirty (30} days after receipt of
invoice. Interest at the rate of twelve percent {12%) per
anmpum  (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 6.2.3, all fees and
other amounts paid by CUSTOMER under this Agreement are
non-refundable.

6.1. Performance. SUNGARD warrants to CUSTOMER
that for a period of thirty (30) days from the Installation Date,
the Software, in the form delivered to CUSTOMER by
SUNGARD and when propeily used for the purpose and in the
manner specifically authorized by this Agreement, will
perform as described in the Documentation in all material
respects. SUNGARD’s sole obligation under this warranty is
to comply with the provisions of Section 3.1.2,

6.2, 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, and
that the Software and Documentation, as and when delivered
to CUSTOMER by SUNGARD and when properly used for
the purpose and in the manner specifically authorized by this
Agreement, do not infringe upon any United States patent
issued as of the date of this Agreement, copyright, trade secret
or other proprietary right of any Person. SUNGARD shall
defend and indenmify CUSTOMER against any third party
claim to the extent attributable to a violation of the foregoing
warranty. SUNGARD shall have no obligation under this
Section 6.2 unless CUSTOMER promptly gives written notice
to SUNGARD after any applicable infringement claim is
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initiated against CUSTOMER and allows SUNGARD to have
sole control of the defense or settlement of the claim. The
remedies provided in this Section 6.2 are the sole remedies for
a breach of the warranty contained in this Section 6.2. If any
applicable infringement claim is initiated, or in SUNGARD's
sole opinion is likely to be initiated, then SUNGARD shall
have the option, af its expense, to:

6.2.1. 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

6.2.2, procure for CUSTOMER the right to continue using
the infringing part of the Software or Documentation; or

6.2.3. 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 5.1 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 applicable Schedule A shall terminate with respect to
the Software or part thereof removed.

6.3. Exclusion for Unauthorized Actions. SUNGARD
shall have no liability under any provision of this Agrecement
with respect to any performance problem, claim of
infringement or other matter to the extent aitributable fo any
unauthorized or improper use or modification of the Software,
any unauthorized combination of the Software with other
Software (other than software included in the Specified
Configuration), any use of any version of the Software other
than CUSTOMER’s Latest Release or any breach of this
Agreement by CUSTOMER.

6.4. Force Majeure. Neither party shall be liable for, nor
shall it be considered in breach of this Agreement due to, any
failure to perform its obligations under this Agreement
(excluding payment obligations) 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 o any of the foregoing, which
could not have been prevented by the non-performing party
with reasonable care.

6.5. General Indemnity. SUNGARD and CUSTOMER
each agrees to indemnify and hold harmless the other and its
directors, officers, shareholders, agents and employees from
and against any claims, demands, actions, or expenses arising
out of any injury to any person or damages to any tangible
property {excluding CUSTOMER data contained on tapes or
other media) arising as a result of the services furnished by
SUNGARD te CUSTOMER under this Agreement,

6.6. Disclaimer and Exclusions. EXCEPT AS
EXPRESSLY SPECIFIED IN SECTION 6 OF THIS
AGREEMENT, THE SOFTWARE,
DOCUMENTATION, AND SERVICES ARE PROVIDED
"AS Isv AND SUNGARD MAKES NO

REPRESENTA{-L.JNS OR WARRANTIES, ORAL OR
WRITTEN, EXPRESS OR IMPLIED, ARISING FROM

COURSE OF DEATING, COURSE Or
PERFORMANCE, USAGE OF TRADE, QUALITY OF
INFORMATION, QUIET ENJOYMENT OR

OTHERWISE, INCLUDING IMPLIED WARRANTIES

OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE, OR NON-
INTERFERENCE, SUNGARD MAKES NO

REPRESENTATIONS OR WARRANTIES, NOR SHALL
SUNGARD HAVE ANY LIABILITY WITH RESPECT
TO ANY THIRD PARTY PRODUCTS OR SERVICES,
SUNGARD SHALI NOT BE RESPONSIBLE FOR ANY
APPLICATION OF RESULTS OBTAINED FROM THE
USE OF SOFTWARE OR FOR UNINTENDED OR
UNFORESEEN RESULTS OBTAINED IN THE USE OF
THE SOFTWARE,

6.7. Limitations. EXCEPT FOR DAMAGES
REIMBURSABLE UNDER SECTION 6.2, SUNGARD’S
TOTAL LIABILITY UNDER THIS AGREEMENT
SHALL UNDER NO CIRCUMSTANCES EXCEED
FIFTY PERCENT (50%) OF THE INITIAL LICENSE
FEE ACTUALLY PAID BY CUSTOMER TO SUNGARD
UNDER THIS AGREEMENT.

6.8, 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 DAMAGLS.

6.9, 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.

6.10. Other Limitations, The warranties made by
SUNGARD in this Apgreement, and the obligations of
SUNGARD under this Agreement, run only to CUSTCMER
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
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Affiliates, customers or other Persons are provided access to
the Software or data maintained in the Sofiware via the
Internet or other networked environment. CUSTOMER shall
Have no rights or remedies against SUNGARD except as
specified 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,

7.1. Disclosure Restrictions. All Confidential Information of
one party ("Disclosing Party") in the possession of the other
("Receiving Party™), whether or not anthorized, 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 Confidentiai Information to
only those of its employees and agents whose responsibilities
require such use or access, The Receiving Party shall advise
all such employees and agents, 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, agents 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.

7.2, SUNGARD's Proprietary Items, Ownership
Rights.  The Proprietary Items 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 shall
not, divectly 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 Ttem. 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 [tems are transferred to CUSTOMER by virtne 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.

7.3. Use Restrictions. Except as expressly permitted
under this Agreement or in writing by SUNGARD,

CUSTOMER sh(c.,- aot do, atternpt to do, nor permit any other
Person to, (a) use any Proprietary Item for any purpose, at any
location or in any manner not specifically authorized by this
Agreement; (b) make or retain any copy of any Proprietary
Ttem except as specifically authorized by this Agreement; (c)
create or recreate the source code for the Software, or re-
engineer, reverse engineer, decompile or disassemble the
Software; (d) modify, adapt, translate or create derivative
works based upon the Software or Documentation, or combine
or merge any part of the Software or Documentation with or
into any other software or documentation; (e} refer to or
otherwise use any Proprietary Item as part of any effort either
{i) develop a program having any functional atteibutes, visual
expressions or other features similar to those of the Software,
or (ii) to compete with SUNGARD; (f) 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; (g) sell, market, license, sublicense,
distribute or otherwise grant to any Person, including any
outsourcer, vendor, consultant or partner, any right to use any
Proprietary Ifem, whether on CUSTOMER's behalf or
otherwise; or (h) use the Software to conduct any type of
service bureau or time-sharing operation.

7.4, Audit. From time to time, but no more than once in
a twelve (12) month period, at SUNGARD’s expense and by
giving reasonable notice, SUNGARD may enter CUSTOMER
locations during normal business hours and audit the Scope of
Use and information pertaining to CUSTOMER's compliance
with Section 7.

7.5.  Enforcement. 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 7, 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, Each party acknowledges that any breach
of any of the provisions of this Section 7 will result in
irreparable injury to the other party for which money damages
could not adequately compensate. If there is a breach, then the
non-breaching party will 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 which the
breaching party may have against the non-breaching party will
not constitute a defense or bar to the enforcement of any of the
provisions of this Section 7.

8.1.Term of Agreement. This Agreement shall commence
upon the Effective Date and automatically terminate at the end
of five (5) years unless a license for an additional term has
been purchased by such expiration date or the Agreement has
been terminated pursuant to Section 8.2,

8.2,

Termination, If either party (a) breaches, in any
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materiaf respect, any of the provisions o1 section 7 or Section
9.5, (b) breaches any of its other obligations under this
Agreement (except for Customer’s failure support fees during
a- Renewal Maintenance Term) and does not cure the breach
within thirty (30) days after written notice by the other party
describing the breach in reasonable detail, or {¢) dissolves or
liquidates or otherwise discontinues all or a significant part of
its business operations, in addition to any other rights
available to it under law or equity, this Agreement may be
terminated by such other party by its giving a written notice of
termination to the breaching party. In addition, except for
CUSTOMER’s failure to pay Support Fees in accordance with
Section 5.2 during a Renewal Maintenance Term, SUNGARD
shall have the right to terminate this Agreement if
CUSTOMER fails to pay SUNGARD, within thirty (30) days
after SUNGARD makes written demand therefor, any past-
due amount payable under this Agreement that is not subject
to a Good Faith Dispute as defined in Section 9.3.4.

8.3, Effect of Termination of the Agreement. Upon a
termination of this Agreement, whether under this Section 8 or
otherwise, CUSTOMER shall discontinue all use of the
Software and Documentation, CUSTOMER shall prompfly
return to SUNGARD all copies of the Software, the
Documentation and any other Proprictary lterns then in
CUSTOMER’s possession, and CUSTOMER shall give
written notice to SUNGARD certifying that all copies of the
Software 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 5, 6 and 7 (excluding
6.1 and 6.5) shall survive any termination of this Agreement,
whether under this Section 8 or otherwise.

84 Termination of On-going Support. Upon the
effective date of fermination of support services by
CUSTOMER in accordance with Section 52 (“Support
Termination Date”), (i) SUNGARD shall discontinue providing
all on-going support services, including SUNGARD’s
obligations under Section 3.1, (ii} any SUNGARD warranties
under this AGREEMENT shall cease to apply for the period
after the Support Termination Date, and (iii) SUNGARD shall
have no liability with respect to CUSTOMER’s use of the
product after the Support Termination Date.

9.1, Notice, All notices, consents and other
communications under or regarding this Agreement shall bs in
writing and shall be deemed to have been received on the
earlier of the date of aciual receipt, the third 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) Thours thereafter.
CUSTOMER’s address for notices is stated on Schedule A.
SUNGARD’s address for notices is 23975 Park Sorrento, 4™
Floor. Calabasas, CA 91302 - Atfention: _ Contract
Administration. In the case of (a) any notice by CUSTOMER.
alleging a breach of this Agreement by SUNGARD or (b) a

{
termination of thy. .1greement, CUSTOMER shall also send a
copy to SUNGARD Data Systems Inc., 680 Swedesford Road,
Wayne, Pennsylvania 19087, Attention: General Counsel.
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 9.1.

9.2, Publicity, = SUNGARD shall be permitted to
publicize the license sale hereunder as long as such
publicizing does not infringe the terms of Section 7.1,

9.3. Defined Terms. As used in this Agreement, the
following terms have the following meanings:

8.3.1. “affiliate” or “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.

9.3.2. "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 the details of
Customer's computer operations and shall include
SUNGARD's Proprietary Items. Confidential Information
shall also 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.

8.3.3. “Export Laws” means all laws, administrative
regulations and executive orders of any Applicable
Jurisdiction relating to the control of imports and exports of
commodities and technical data, 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, the International Traffic in Arms
Regulations of the U.S. Department of State, and the
Enhanced Proliferation Control Initiative.  "Applicable
Jurisdiction” means the U.S. and any other jurisdiction where
any Proprietary Items will be located or from where any
Proprietary Items will be accessed under this Agreement.

9.3.4. “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 afier 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.

9.3.5. “including” means including but not limited to.

9.3.6, "Optional Features" means such refinements,
improvements and enhancements to the Software which
SUNGARD, in its sole discretion, offers to its customers for
an additional fee.

9.3.7. “person” or “Person” means any individual, sole
proprietorship, joint venture, parmership, corporation,
company, firm, bank, association, cooperative, trust, estate,
government, governmental agency, regulatory authority, or

STS SLA -08-03 V4




other entity of any nature.

9.3.8. "Proprietary Items" means, collectively, the
Software and Documentation, the object code and the source
code for the Software, the visual cxpressions, screen formats,
report formats and other design features of the Software, all
ideas, methods, algorithms, formulac and concepts used in
developing and/or incorporated into the Software or
Documentation, all future modifications, revisions, updates,
releases, 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.

9.3.9. “Scope of Use” means the Designated Computer(s),
Designated Location(s), License Term, Number of Work
Stations, Number of Users, Number of Production Databases,
Number of Production Servers, and/or other parameters as
appropriate, stated on Schedute A.

9.3.10. “Upgrades” means periodic modifications,
revisions and updates to the Software which SUNGARD, in
its sole discretion, incorporates into the Software and makes
available to its general customer base under its general
ongoing support service program and at no additional charge
to CUSTOMER.

4. Parties in Interest, This Agreement shall bind,
benefit and be enforceable by and against SUNGARD and
CUSTOMER and, to the extent permitted herehy, their
respective successors and assigns. 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 which consent shall not be required in the case
of an assighment to a purchaser of or successor fo
substantially all of such party’s business, or to an affiliate of
such party provided that the scope of the license granted
hereunder does not change and assignor guarantees the
obligations of the assignee. For the purposes of this Section
9.4, any change in control of either party and any assignment
by merger or otherwise by operation of law, shall constitute an
assignment of this Agreement.

9.5. Export Laws and Use Ouiside 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,

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

9.7. Entire Understanding. This Agreement, which
includes and incorporates the Schedules referred to herein,
states the entire understanding between the parties with
respect to its subject matter, and supersedes all prior
proposals, marketing materials, negotiations and other written
or oral communications between the parties with respect to the
subject matter of this Agreement. Any written, printed or
other materials which SUNGARD provides to CUSTOMER
that are not included in the Documentation are provided on an

1o

(
as is” basis, without warranty,
accommodation to CUSTOMER.

and an

111

solely as

9.8. 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. 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,

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

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

9.11.  Jurisdiction and Process. In any action relating to
this Agreement, (a) each of the parties irrevocably consents fo
the exclusive jurisdiction and venue of the federal and state
courts located in the Commonwealth of Pennsylvania, and {(b)
the prevailing party shall be entitled to recover its reasonable
attorneys’ fees (including, if applicable, charges for in-house
counsel), court costs and other legal expenses from the other

party.

912,  Governing Law, THIS AGREEMENT SHALL
BE CONSTRUED AND ENFORCED IN ACCORDANCE
WITH THE LAWS OF THE COMMONWEALTH OF
PENNSYLYANIA APPLICABLE TO AGREEMENTS
MADE AND TO BE PERFORMED SOLELY THEREIN,
WITHOUT GIVING EFFECT TO PRINCIPLES OF
CONFLICTS OF LAWS 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.

STS SLA -08-03 v4
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SCHEDULE A
TO SOFTWARE LICENSING AND SERVICES AGREEMENT
DATED

CUSTOMER

DESIGNATED LOCATION(s)
SOFTWARE
DOCUMENTATION

SCOPE OF USE
PLATFORM
NUMBER OF WORKSTATIONS

NUMBER OF PRODUCTICN DATABASES :‘

NUMBER OF USERS
INITIAL LICENSE FEE
PAYMENT OF INITIAL LICENSE FEE

QUARTERLY SUPPORT FEE

INCREASE LIMITATION
OF QUARTERLY SUPPORT FEE

CUSTOMER ADDRESS FOR INVOICES

CUSTOMER ADDRESS FOR NOTICES
INSTALLATION DATE

MINIMUM CONVERSION, INSTALLATION
SUPPORT & TRAINING DAYS

STANDARD PROFESSIONAL
SERVICES FEES IN EFFECT ON
DATE OF AGREEMENT

NORMAL BUSINESS HOURS

OTHER TERMS

City of Santa Clara

1500 Warburton Ave Santa Clara CA 95050
AvantGard/APS2(as described in Attachment 1 to this Schedule A)
1 Copy on CD-ROM

Windows XP or Windows 2000

1

1
1

UsD $16,800.00

The Initial License Fes is payable as follows:
O 100% upon the Effective Date

USD $ 840.00 per quarter.

CP{+3% per year

1500 Warburton Ave Santa Clara CA 95050

1500 Warburton Ave Santa Clara CA 95050

September 10, 2004

$1,800.00 via phone

$200.00 per hour

7AMto _6 PMEST
(Monday through Friday excluding SunGard holidays)

NONE




\t ( ~

ATTACHMENT 1 TO SCHEDULE A

SOFTWARE DESCRIPTION

AvantGard/APS2 - Base Portfolic Module
Interface to FT Interactive Data Corporation for market pricing




SCHEDULE B
TO SOFTWARE LICENSING AND SERVICES AGREEMENT
DATED

APS 2 In-House

Hardware & Operating Environment Requirements

01/04
Minimum Recommended
(Small User Base} {¥id-Large User Base)
10. Cli | 11. Processor Pentium-class PC (300MHz) or higher Pentium-class PC (300 MHz) or higher
ent | Memory 128 MB of RAM or higher 256 MB of RAM or higher
Hard Drive (Type) Ultra ATA/100 HDD Ultra ATA/100 HDD
Hard Drive (Size) Minimum of 350 MB available Minimum of 350 MB available
CD ROM Yes Yes
Floppy Disk Yes Yes
Monitor SVGA monitor capable of 1024/768 resolution SVGA monitor capable of 1024/768 resolution
Modem Intel (or compatible); Microsoft Internet Explorer Intel (or compatible); 56.6K baud Modem;
12. Other 5.01 (with SP 2) or higher (for installation usage Microsoft Internet Explorer 5.01 (with SP 2) or
only); LAN card that can be configured for TCP/IP; | higher (for installation usage only); LAN card that
Laser Printer; pcANYWHERE 10.0 for remote can be configured for TCP/IP; Laser Printer;
support {optional, but highly recommended) pcANYWHERE 10.0 for remote support
13. Operating Win *98, Win 2000 (Professional) Win XP or NT 4.0 (with Service Pack 6A) or higher for installation
Systems usage only
14. Ser | 15. Processor Pentium-class PC (900 MHz or higher) Pentium-class PC (1 GHz or higher)
ver | Memory 128 MB of RAM or higher 512 MB of RAM or higher
Hard Drive (Type) Ultra ATA/100 HDD Ultra ATA/100 HDD
Hard Drive {Size) Minimum of 350 MB available Minimum of 500 MB available
CD ROM Yes Yes
Floppy Disk Yes Yes
Monitor SVGA monitor capable of 1024/768 resolution SVGA monitor capable of 1024/768 resolution
16. Other Microsoft Internet Explorer 5.01 (with SP 2) Microsoft Internet Explorer 5.01 (with SP 2) or

or higher (for installation usage only);
Network Card (Ethernet) with at least 100

higher (for installation usage only), Network Card
(Ethernet) with at least 100 Megabits, TCP/IP

Megabits; TCP/IP protocol; Backup System protocol; Backup  System  {daily backup
: recommended)
{daily backup recommended)
C-Tree SQL Server
C-Tree SQL Server
17. Databases Proprietary

18. Operating
Systems

Win XP. Win 2000 with Service Pack 2 or NT 4.0 with Service Pack 6A or higher for installation usage

only
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(ToBE COMPLETED BY FT INTERACTIVE DAT}})
USer 1D AND PrssworD: &7 4 & S C
ACCOUNT NUMBER:

Services Agreement for Use with RemotePlus™ Customers Using
Software Provided by an Authorized Third Party Vendor

RETURN COMPLETED SERVICES AGREEMENT TO:

FT interactive Data ) ‘
Attn: Micro Client Support, MS B1-1
22 Crosby Drive

Bedford, MA 01730

USA

Fax Number: 781-687-81686
{Please do not fax to any other phone number.}

NAME AND ADDRESS OF CUSTOMER ("CUSTOMER”)

CITY OF SANTA CLARA

Al BT

FINANCE - ADMIN, SVCES,

ATTENTION OF:

TeLEPHONE #:

I500 " WARBURTON AVENUE
_BANTA CLARA _-CA 95050

VIcToR I
(4of ) 6/5-2348

Customer hereby requssts that FT Interactive Data Corporation (*FT Interactive”) fumish certain services to Customer, as
described below, and Customer agrees to take and pay for such services, pursuant o the terms and conditions of this

Agreement

1. Service

FT Interactive agrees to provide te Customer, as available
to FT Interactive through existing or future agreements with
jts data suppliers, certain data available through
FT Interactive’s RemotePlus service (the “Service™). The
data which Customer may access is set forth on the Price
List {defined in Section 13 below). The Service is a
workstation-mainframe/mini  computer data and data
delivery service consisting of a series of mainframe/mini
computer and workstation-based programs which enable
data access, retrieval, andfor transmission of securities
pricing, descriptive and fundamental data resident on
FT Interactive’s computer system. RemotePlus includes
workstation-resident software (the "RemotePlus Software”)
for lookup of securities, online data retrieval, andfor setup
and transmission of data files. The Service serves as an
intermediary between certain FT iInteractive securities
databases and the soffware provided to Customer by a third
party vendor authorized by FT Interactive (the “Authorized
Software”) which requires extemal data for use on a micro-
computer or workstation. The Service includes access o
Evaluations {as defined in Section 12 below) of fixed
income securities and technical assistance which shall be
subject to those additional terms and conditions set forth in
Section 12 of this Agreement.

This Agreement is subject to any requirements of
FT Interactive's data suppliers under F7T Interactive's
agreements with such data suppliers, including those
requirements which may be imposed from time to time.
FT Interactive’s agreement to make any data available to

Customer under this Agreement that is provided to
FT Interactive by third parly data suppliers is expressly
condiioned on the effectiveness of FT Interactive's
agreemenis with such data suppliers. FT !nteractive shall
no longer make such data available to Customer upon
termination of the ficense granted by such data suppliers fo
FT Interactive to distibute such data.

2. Term of Agreement

This Agreement is effective from the date it is accepted by
FT interactive and shall retnain in full force and effect unfil
terminated as hereinafter provided. Either party may, in its
discretion, terminate this Agreement effective at the end of
any calendar month by giving the other party at least ninety
(20) days prior written notice of termination. Customer may
terminate this Agreement on the effoctive date of any
change, as contemplated in Section 6 hereof, in the
charges, terms or conditions contained in this Agreement
by giving FT Interactive at least two weeks prior writien
notice of tenmination. Either party may immediately
terminate this Agreement for failure of the other parly to
comply with any of its terms and conditions by giving the
ather party written notice of termination.

Interactive Data

FINANCIAL TIMES




3. Charges

Customer agrees o pay FT Interactive’s charges for the
Service as set forth on the RemotePlus Price List applicabfe
to the Authorized Software, as such Price List may be
updated from time to tims. Customer acknowledges receipt
of the RemotePlus Price List applicable to the Authorized
Software setting forth, as of the date of such Price List,
FT Interaclive’s charges for the Service.

Payment for the Service shall be due within thirty (30) days
of rteceipt of invoice. Customer shall reimburse
FT Interactive for all costs and expenses, including
reasonable attomeys’ fees, incumed by FT interactive to
collect any charges due under this Agreement

4. Terminal and Common Carrier Equipment and
Service

Customer shall obtain, at its sole cost and expense,
terminal equipment, if any, required for use with the
Service. Customer shall also obtain, at its sole cost and
expenss, common carrier communication devices or
services, if any, required to communicate with the location
atwhich FT Interactive's services are available.

5. Taxes and Exchange User Fees

Customer agrees to pay all exchange user fees and federal,
state and local taxes however designated or levied based
on FTinteractive's charges, the Service or otherwise
arising out of this Agreement, exclusive, however, of taxes
based on FT Interactive's net income.

6. Charges, Terms and Conditions Subject to Change

All charges, terms and conditions contained in this
Agreement are subject to change by FT Interactive upon
one month’s prior written notice. Subject to Customer’s right
to terminate this Agresiment, pursuant to Section 2 above,
such changed charges, terms and conditions shall become
effective on their effective date, as designated by
Interactive. Notwithstanding any other provision herein to
the contrary, FT Interactive reserves the right to pass
through to Customer any third party supplier change in cost.
Charges for new service feafures shall be effective when
such new features are intreduced.

7. Warranties; Limitations of Liability

{a) Except as set forth in Secion 11 below,
FTINTERACTIVE AND TS SUPPLIERS MAKE NO
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO THE IMPLIED WARRANTIES OF
FITNESS FOR A PARTICULAR PURPOSE AND
MERCHANTABILITY.

{b} The Service provided hereunder is cbhined or derived
by FT Interactive from sources, in a manner that Interactive,
using commercially reasonable resources, has reason to
believe are reliable, such as pricing services, standard
financial periodicals or publications, newspapers, brokers,
dealers, underwriters and securities  exchanges.

While FT Interactive shall exercise good faith in delivering
the Service, FT Interactive’s or its suppliers’ liability and
Customer's remedy for any form of action shall not sxcesd
oneg-half of the fees paid hereunder during the tweive (12)
calendar months preceding the alleged injury or damage.
Neither FT interactive nor its suppliers shall have any
liability to Customer, or a third party, for errors, orissions or
malfunctions in the Service, other than FT Interactive's
obligation to endeavor, upon receipt of notice from
Customer, to correct a maifunction, error, or omission in the
Service.

{c) Customer accepts responsibility for, and acknowledges
it exercises its own independent judgment in, its selection of
the Service, its selsction of the uss or intended use of such,
and any results obiained. Nothing contained herein shall be
deemed o be a waiver of any rights existing under
applicable law for the protection of investors.

{d) Customer shall indemnify FT Interactive and its
suppliers against and hold FT Interactive harmless from any
and all losses, damages, liability, and costs, including
allomey's fees, resuiting directiy or indirectly from any claim
or deimand against FT Interactive by a third party arising out
of or related to the accuracy or completeness of the Service
received by Customer, or any data, information, service,
report, analysis or publication derived therefrom.
FT interactive shall not be fiable for any claim or demand
against Customer by a third party, except as provided in
Section 11.

(e) Neither party shall be liabie for (i} any special, indirect or
consequential damages (even if advised of the possibility of
such), (ii} any delay by reason of circumstances beyond its
control, induding acts of ¢ivil or military authority, nationat
emergencies, labor difficulties, fire, mechanical breakdown,
flood or catastrophs, acts of God, insurmection, war, riots, or
faiture beyond ils control of transpertation or power supply,
or {jif) any claim that arose more than one year prier fo the
institution of suit therefor.

8. Protection of Confidential or Proprietary Information

{a) FT Interactive shall treat as confidential and shall not
knowingly copy or duplicate (other than for use as
emergency back-up and in the normal course of performing
processing on FT intemctive’s computer facility) or
knowingly disclose to any person or organization any
confidential information which is submitted by Customer for
processing.

(b} Customer acknowledges that the data and information
contained in the Service constifutes copyrighted, trade
secret or propristary information of substantial value fo
FT Interactive or its suppliers (collectively the "Proprietary
Information™). Customer shall treat Proprietary Information
as proprietary and shall not divulge, nor permit any of its
employees or agents to divulge, any Propristary Information
to any person, except as expressly permitted under Section
9 of this Agreement.




9. Limitations on Use of Service

(a} Subject to Subsection 8(b) below, Customer agrees to
use the Service solely for its intemal use and bensfit and
not for resale or other transfer or disposition to, or use by or
for the benefit of, any other person or organization, except
as permitted in subsection 9(b) below. In addition,
Customer agrees that the Service (including the Data as
defined below) shall be used only in conjunclion with the
Authorized Software and shall not be used for Customer’s
general use, transfer or copying.

{b) For the purposes of this Agreement, “Workstation” shall
mean one personal computer or other type of workstation
designed for use by one individual at a time. Use of the
Service is limited to productive use on the number of
Workstations indicated in Section 14 of this Agreement and
not for any other productive use. All Workstations must be
located at the street address of Customer set forth above in
this Agreement,

Customner does not include Customer's affiliates, parent
organization or any joint venture. The information and data
contained in the Service, or any portion thereof (the “Data™),
may not be transferred to or used on any other computer
system. Customer may disseminate reports and analyses
that contain “insubstantial® portions of Data by either hard
copy or view anly access; provided that such dissemination
is for human cognition only and not for manipulation in
machine readable form (*Hard Copy Reporis™).
‘Insubstantial® means those portions of Data which in the
aggregate do not forin a significant part of the Service.
Other than the Hard Copy Reparts, no other diskribution of
the Data is permitted. Customer agrees to pay any
incremenial fee for apy use it makes of the Dala not
expressly permitted under this Agresement. Upon
reasonable advance notlice, FT Interactive is hereby
granted the right to audit and examine Customers books
and records relating to Customer's use of the Service and
all computer equipment, devices, components, transmission
equipment and software used by Customer in connection
with the Servics.

Each party shall take reasonable measures to advise its
employaes and agents of their obligations pursuant to this
Section 9.

Customer shall not use the Services for any unlawful
purpose.

Customer shall not, nor permit its employees or agents o,
disassemble, decompile, reverse engineer, or reengineer
the RemotePlus Software.

10. Marks

In providing the Services FT Interactive may from fime to
time make reference to product names or other names or
marks that Interactive, or its suppliers, consider proprietary
("Marks”), such as the idenfification numbers and
descriptions of securities created by Standard & Poor's
CUSIP Service Bureau ("CSB") and known as CUSIP

Numbers and CUSIP Uniforrn Descriptions. The Customer
acknowledges that such numbers and descriptions were
created by CSB through the expenditure of considerable
work, ime and money. The Customer agrees to protect the
proptistary and copyright position of CSB and of the
American Bankers Association in such numbers or
descripions both during and after the term of this
Agreement The Customer will not transfer such numbers or
descriptions, or exiracts therefrom or summaries thereof, to
any other person or organization. It is not intended hereby
to publish any or all of such numbers or descriptions
furnished hereto; provided, however, that this Section shall
not be deemed to prohibit the use of such numbers and
descriptions in the nommal course of processing security
transactions or in the normal course of business of
Customer, so long as the use of such numbers and
descriptions is not intended to and does not serve in any
way for the pumpose of the creation or maintenance of a file
of CUSIP numbers or descriptions for itself or for any other
person or organization and is not intended to create and
maintain and does not serve in any way as a substitute for
any CUSIP service offered generally by CSB. Customer
shall not use the Marks alone or in connection with other
words, without the consent of FT Interactive or the relevant
supplier as applicable.

11. Patents, Copyrights, and Proprietary Rights

if any action is instituted against Customer based upon a
claim that the use of the Service provided to Customer by
FT Interactive conslitutes a direct infringement of any
United States patent, copyright or other proprietary right,
FT Interactive will defend such action at its expense and will
pay all costs and damages attributed to such claim and
finally awarded against Customer; provided that Customer
promaptly notifies FT Interactive of such action and gives
FT interactive the sole authority and all information and
assistance necessary (at FT Interactive’s expenss) to
defend or setfe said action. FT Interactive shall have no
liabilty to Cusfomer for any infringement action or claim
which arises out of an unauthorized use of the Service by
Cusfomer, or Customer's smployees or agents, or for any
costs or expsnses incurred without FT Interactive’s written
authorization.

If such claim has occurred, or in FT Interactive’s opinion Is-
likely to occur, FT Interactive may, at its election and
expense, either obtain for Customer the right to continue
using the Service at issue or replace or modify the same so
that it becomes non-infringing. If neither of the foregoing
allematives is reasonably available, Customer agrees fo
discantinue use of said Service,

This Section sets forth the exclusive remedy of Customer
against FT Interactive or any of its suppliers for patent,
copyright or other proprietary right infringement.




12. Evaluated Data

in the event that Customer at any time receives Data from
FT Interactive containing evaluations, rather than market
quotations, for certain securities or cerizin other data
related to such securities, the following provisions will apply:
(i) svaluated securities are typically complicated financial
instruments. There are many methedologies (incduding
computer-based analytical modeting and individual security
evaluations) available to generate approximations of the
market value of such securities, and there is significant
professional disagreement about which is best. No
evaluation method, including those used by FT Interaciive,
may consistently generate approximations that correspond
to actual "traded" prices of the instruments; (i)
FT Interactive’'s methodologies used to provide the pricing
portion of certain Data may rely on evaluations; however,
Customer acknowledges that there may be etrors or defects
in FT Interactive's software, databases, or methedologies
that may cause resultant evaluations to be inappropriate for
use in certain applications; and {iif) Customer assumes all
responsibility for edit checking, extemnal veiification of
gvaluations, and uiimately the appropriateness of use of
evaluations and other pricing data provided via the Service
in Customer's applications, regardless of any efforls made
by FT interactive in this respect. Customer shall indemnify
and hold FT Interactive completely hanmiess in the event
that errors, defects, or inappropriate evaluations are made
available via the Service or the Data.

For purposes of this Agreement, “Evaluation”™ means (i}
mathematically derived approximations of estimated vailue,
or (i} individual security evaluations for miscellaneous
issues, such as non-investment grade issues and issues
with special terms and conditions which may not fit into any
of FT Interactive’s current evaluation models. Evaluations
are not the fransaction price at which an investment can be
purchased or sold in the market, since no evaluation can
correspond to or approximate the achual market price which
could be obtained by the end user on any given day for any
particular security. Mathematically derived Evaluations are
based upon certain market assumptions and evaluation
methodologies reflected in proprietary algerithms and may
not conform fo frading prices or information available from
third parties. In evaluating those miscellaneous issues
described above, FT Interactive’s evaluators concentrate on
market integrity within both market sector and issuer,
examine the individual characteristics of sach issue and
“confer with broker/dealers and other information sources.
Evaluations are sometimes referred to as “pricing services™
or "prices" solely for convenience of reference.

13. General

(a) This Agresment and the RemotePlus Price List {the
“Price List"), as such Price List may be updated from tme to
time, constitute the entire understanding of the parties with
respect to the Sarvice and supersedes all prior or collataral
agreements, or understandings. In the event that

any supplier of data provided hereunder requires that a
ssparate agreement or schedule be executed by Customer,
such agreement or schedule shall be deemed an
addendum hereto and a part hereof. No waiver or
modification shall be valid or binding unless in writing and
signed by the paity to be charged thereby. The Customer
acknowledges that in executing this Agreement, it has not
relied on any representation by FT7 Intaractive or its
employees or agents other than those incorporated herein,
and further it has had the time and opportunity to obtain the
advice of legal counsel conceming the terms and conditions
hereof.

{b) The laws of the State of New York shall govern the
construction and interprefation of this Agreement.

(c) No assignment (as that torm is defined in the Investment
Advisers Act of 1240) of a party’s rights or obligations under
this Agreement may be effectuated without the prior written
consent of the other party, provided, however, that
FT Interactive may assign this Agreement and any of its rights
hereunder to any afffiate of FT Interactive; and provided
further, that FT Interactive’s consent to an assignment of this
Agreement by Customer shall not be unreasonably withheld,
except in the event that the proposed assignment is to a
compelitor or custorner of FT Interactive, in which case
FT Interactive may withhold s consent to assignment in its
sole discretion, Custemer acknovdedges and agrees that (i) a
transfer by operation of law or otherwise of Customer’s interest
in this Agreement and (i) a Change of Control affecting
Customer shall be deemed to constitute an assignment by
Custormer of Cusfomer's rights, dulies and obligations
hereunder. Subject to the foregoing, this Agreement shall be
binding upon the paries herelc and their respective
successors and permitted assigns. The rights under this
Agreement shall inure to the benefit of any third party holding
any tights, interest or fitte in the Proprietary Information, or the
property from which the Proprietary Information was derived,
For purposes hereof, “Change of Conirol” shall mean, with
respect to any entily, a transfer (whether in a single fransaction
or a series of related transactions) of more than fifty percent
(50%) of the stock or other equity interests having voting or
other rights fo direct the management of such entity.

{d) Wherever possible the provisions of this Agreement
shall be interpreted in a manner to be effective and valid
under applicable law, but if prohibited or invalid, such
provision shall only be ineffective to the extsnt required by
law, without invalidating (to the extert possible) the intent of
or remainder of such provision or other provisions.

(e) Unless ctherwise nofified in writing, nofices required
under this Agreement shall be sent to the address given
above if to Customer, and to 22 Crosby Drive, Bedford MA
01730, USA, Atin: Customer Setup MS Bi-1, i to
FT Interactive.

{f) The provisions of Sections 5, 7, 8, 9, 10, 11, 12 and 13
shall survive any temmination or expiration of this
Agreement.




(9 FTinteractive is a registered investment adviser.
Pursuant to the provisions of the Investment Advisers Act of
1940, FT interactive offers to supply Customer with Part Il
of FT Interactive’s Securiies and Exchange Commission
Form ADV upon writtsn request of Customer.

14, Customer Usage and Contact information

{h) This Agreement may be signed in counterparts, with the
same effect as if the signature on each countemart were upon
the same instrument

Sunlyerd  APST

CUSTOMER SHALL USE THE SERVICE ON WORKSTATIONS.

NAME AND VERSION # OF THIRD PARTY SOFTWARE PACKAGE YOU ARE USING TO CONNECT TO INTERAGTIVE:

BILLING ADDRESS OF CUSTOMER:

CIEX. OF SANTA CLARA
FINANCE - ADMIN. SVCES

1500 WARBURTON AVENUE

SANTA CLARA, CA Y5050

ATTENTION OF: VI cToR \ P

TELEPHONE #: : (4‘9 B) 615 2348

Requested by;
CUSTOMER: (4TY of SANTA CLARA

DATE: 1 w\ ° "lL

Agreed to and accepted by:
FT INTERACTIVE DATA CORPORATION

B\ i:u@m, ,M
TmE: ng L}m@z’ag @LQLEAA«.M

DATE: [c‘»‘/p. ot
/0%

RemofePlus™ js a trademark of FT Interactive Data Corporation. Other products, services, or company names mentioned herein are the
property of, and may be the service maik or frademark of, their respecfive owners.

APPROVED AS TO FORM

4lr3ley "

Date
SFPUTY CITY A1TOANEY
ATTEST:

(Chy Clerk <

@ 2003 FT Interactive Data Corporation
7926 (0403)

Interactive Data

FINANCIAL TIMES




¥ REMOTEPLUS™

RemotePlus Fee Schedule 7/1104

For Services through an Authorized Sofiware Vendor
U.S. and Canadian Price List

=

BTivEiRE

Or any request within Jast 30 calendar days Historical Pricing
Monthly Per Security Fees Per Hit Fees
Dally VWeekly Konthly Dally l Vieekly MolQtYry
»10me 2-10/mo Hme =10 dates > 2 dates > date
Biéing.DE :
US & Canadian Data
U,5. & Canadian Equities 30.7042 $0.2817 $0.1408 $0.0174] $0.0487] $£0.1057
FASTPRICE™ for Equilles 53,8125 $0.8317 $0.1878 ot Avallable
Pink Sheets' $0.7042 $0.2817 $0,1408 $0.0174 $0.0487 30.1057
indices $1.2023 $0.4809 $0.2404 $0.0296 £0.0831 $0.1803
Preferreds $1.1476 $§0.4580 $0,2285 $0.0281 £0.0794 $0.1722
Unlisted ADRs 54,0950 $£1.6370 $0.8161 $0.1009 $0.2835 $0.6142
}oney Market hiulual Fund Yields $0.7042 £0.2817 $0.1408 $0.0174 §0.0487 30.1057'
Listed Bonds $0.7253 $0.2802 §0.1450 §0.0179 $0.0502 $0.1089
FASTPRICE for Cosporate Bonds $13.4324 $2.7939 $0.6447 ot Avallable
4Evaluated Bonds and Medium Term Notes $2.6600 1.0644 50.5318 £0.0855 £0.1843 £0.3689
High Yield Securilies $2.6609 51,0844 §0.5318 £0.0855 £0.1843 $0.3989
+{Tressuries and Agencies Discount Notas $1.1820 $0.4728 $0.2384 $0.0289 $0.0818 50,1774
1ABS/SBA $2.6609 $1.0632 $0.5318 $0.0G655 $0.1841 $0.3989
Munis No Scale Avallable Mo Scale Available
1- 500 $2.0353 508124 $0.3509 $0.0379] _ $0.1657] $0.2762
> 500 $1.1697 §0.6082 $0.2807 $0.0368]  $0.1609] 30.2682
FASTPRICE for Munis $156.3518 $3.16831 $0.7349 Not Avallable
CMOs & Assel-Backeds Use CHMO/ABS Scale below No Scale Available
1-50 $15.95t6 $7.8736 $3.4540 $0.3073] $1.3944 $2.7200
51-100 $11.5016 $6,9083 $2.8502 $0.3573 $1.3944 $2.7200
101 - 500 $8.0413 $5.6514 $2.4305 $0.3973 $1.3944 $2.7200
> 500 $5.0440 $4.2980 §1.7563 $0.3973 $1.3944 $2.7200
Long Term CDs $2.6609 51.0839 50.5318 $0.0655 $0.1843 $0.3989
Canadian Bonds and T-bills $2.6609 $1.0639 $0.5318 $0.0855 50.1841 $0.3989
Options $1.350% $0.5404 $0.2702 $0.0332 $0.0934 $0.2026
Commctilias and Futires 51,3508 50.5404 $0.2702 $0,0332 $0.0934 $0.2026
Money harkel Securdties $3.3468 51.3387 $0.6692 $0.0824 $0.2318 $0.5020,
UIT Pricing $1.1476 $0.4590 §0,2295 $0.0281 $0.0794 30,1722,
International Data
Listed Pricing $2.3808] $1.6120 $0.6086 S0.0SSQE 30.2789! $0.5239
Indices $4.0820 $2.7517 $1.4924 SO.1005[ £0.4764 $0.8042
Bond Evaluations $11.8207 $8.2223 $3.5198 Net Available
Spol Rales? $5.3730 $1.3042 $0.3868 s01324]  sop4i2] 5o
| Spredd/Yield Dal
$0.7057 $0.2712 $0.1355 Hot Availabla
Monthly Monthly
Fee- Fee
Corporale Actions & Dividends $0.8213 $0.6160.
Reorganization Data §1.3688 NIA]
Registered Bond Interest $0.5199 $0.3900
CMO & Asset-Backed Facters §$1.1498 $0.8623
Mortgage-Backed Faclors $0.5749 50.4313
Indicated Annual Dividend 50,2828 IA
Shares Quistanding $0.1366 $0.1024
Earnings $0.1366 N/A
Current Coupon $0.30%0 $0.2348
International Data
Corporate Aclions & Dividends $2.2174 $1.6631
Indicated Annual Dividend $0.5257 N/A
Shares Oulslanding $0.3379 NIA
$0.3379 $0.2535
Moody's® $0.1578
5ap*® $0.1578
Filch $0.1578
International Ratlngs
Hoody's $0.2104
589 $0.2101
Miscellaneous Data
NAICS $0.1356
North American Beta 50.7885
Seclion 13¢ $0,1702
Original [ssue Discount (QID} £0.§702
FFIEC Final Test Resuft $§.0888
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DescripliVa Datizsss Initialization Update Fee
US and Canadian Data )
Basic Information $1.7773 $0.2087
Terms & Conditions $2.0400 $0.2408
International Data

Basic Information £4.930¢ 50,6028
Terms & Conditions $16.7817 518887

Basic Service Fee ‘ . — 3790

Compustat® Industrial $12,758
Compustat Research $6.381
Pink Shaet Pricing Access $2.400
Forward Rates® $4,007

Pricing Data Fees - Current and Time-Series

Pricing Data fees are broken dewn kto two categories; Cumrent Pricing and Time-Sedes Pricing.

Current Pricing fees cover dala requests for elther latest priting o pricing within the last Uty calendar days for a particular secunity, Fees are chamgad of a per
secuity basis covering a calendar month. For Current Pricing data fees, there are three periodicities (Dally, Weekly and Monthiy) which are detenrined based
upon the number of unique days a security is accessed willén a calendar month. f a seaurity Is accessed o tine in & given calendar month, we assuma Monthly
perfodicily. If a security Is accessed between two and ten §imes in a given calendar month, wo assume Weekly periodicity. It 2 uréque security is accessed more
than ten timas in a given calendar month, we assume Daily pedodidity.

Tima-Series fees are per-hit ransaciion fees for data retievals greales than thirty days for a particular secirity. If any date requested is thirty days eaffier than
today's date, the socounting system will charga both a Current Priding fee &nd a Tima-Series Pricing fee. For the Tima-Series Pricing fes, the svaiabla perodictes
(Daly, Weekly and Monthiy/Quarterty/Annual) are determéined by Jooking at the dales requested. tf more than ten dales are requested for a partictéar security Ina
given calendar month, Daly data retrieval is assumed. If the data request conlans more than two dates but less than ten, Weekly periodidity Is assumed. If & user
retqurests one of two dates, Moty Quarterdy/Annual periodicity is assumed.

Spread/Yield Data Fees
Spreadiyield data fees are reated Yike pricing fees. Only current dala is avallable.

Announcement Data
Anncncement Data indludas cerporate action, dividend, and spit data, reorganization data, registered bond interest data, CMO, asset-backed, and mortgage-

backed factor data, indicated anniral dividend data, shares eulstanding dala, and eamings data.
If data for corporale action, dividen, and spiit data Is requested for dales within the past year or for e latest announcement only, a Cuvent Monlhly fee Is
charged. [ no date is specified a5 parl of the data requast and mere than four announcements ere requested, 1his requast wib fall under the Current and Historical

Monthly Fea category.

Reorganization data is only avalable for the past six months. Only the Tatest data Is avallable forindicated annual dvidend data end eamings data. Thus, onfy the
Curent Monthly fee is appicable.

CMO, assel-backed, and mortgage-backed factor data for the latast avallable three months vioud be lrealed as Curvent Monthly data. [fnofe than three faclors
ara requasted of a data relriaval is greater than threa months for a particiar security in a given calendar month, the Cuerent and Hislorical Monthiy fee sppies.

If data for Norlh American shares outstanding Is requested for dates within the past year or for the latest data only, a Current Monthily fee Is incusred. I no dalais
spacified as part of the data request and more than twelve shares owstanding data values ara requested, the Curment and Historical Mendhiy Fee wil apply.

Only the lalest intemational shares oudstanding data is avalable. Thus, only the Cuent Monthly fea is applicable.

Current counon data for the latest avalable two months woud be treated as Curent Monthly data. If thres or more Instances of data are requasted or a data
relriaval is greates than two monihs for a parteular security In a given calendar month, the Cument and Historical Monthly fea applies.

Ralings and Miscellanecus Data
Only the lalest Moody's, Standard & Poor's, Fitch raling data, NAICS, beta data, Section 13F dals, and OID data are avallable. Thus, only the Curent Monthdy fes

is apphcable.

Descriptive Data

Descriptiva Dala censlsts of Basic Information data and Terms & Condiions data. For each category of Descriplive Dala, thera Is an Initializetion fee and an
ongoing Monthy Updata [ee. The Initialization fee for Basic Information is charged if a ser did not pull Basic Drestiptive data in the previous month. The
Inétialization fee for Terms & Conditions is charged if a user did not pull Terms & Conkditions dala in the previous month.

Service Fee and Annual Subscriplion Fees
There is a basic servica fee of $790 per year per userid, The dala sets in this Subscription fee section are bifed monthly at 1/12th of the annual fee. Any Rems
that fafl into these categosies are not subject o any other per security of per transaction fee,

Invoices
A monthly invoice that itemdzes data charges will be sent 10 all customers. Fees are hsted and payabls in U.S. dofars. Prices may be changed on 30 days' prior

wrilten notice.

Additional Notes

! Pink Sheet Pricing Access - Effective May 1, 2001 as a resull of a new agreement with Pink Sheets LLG, the new monthiy fee for current day pricing access to this
data is $200/month. This feeis in addition to FT irderactive Data fees.

2 sk Company wil now apply their ¢an end-user charges for spot and forward rates. These end-user charges are per stie and in addition to any cugent FT
Interactive Data fees. These end-user charges are subject to change al any e upon notification by tha supplier of this dala. ItTs anticipated that WM Company
will be bding custorners drectly for these end-user charges.

RemotePius™ is a trademark of FT [nteractive Cata Corporation
FASTPRICE™ is a registered trademark of FT Interaciive Data Corporation
©2004 FT Interactive Data Corporation

FT Interactive Data
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