City of Woodland

REPORT TO MAYOR AND CITY COUNCIL | [CENDAITEM

~N

TO: THE HONORABLE MAYOR

AND CITY COUNCIL DATE: September 16, 2008

SUBJECT: Management Software System for Parks & Recreation Department
and New Woodland Fitness Center

Report in Brief

The Woodland Fitness Center will open in November and the existing software system does not
support the membership management of the new facility. It is critical that this new system be in
place before the Grand Opening on November 8, 2008 otherwise it could cause the Fitness Center to
be operated in an inefficient and ineffective manner. In addition to serving the Fitness Center, a new
system would also replace an outdated park & recreational management software system that has not
been supported by the software vendor since approximately 2005 and has very limited functionality.
Purchase and installation of the management software and related infrastructure improvements can
be accomplished prior to the opening of the new Fitness Center by utilizing budget allocations from
two separate Capital Projects.

Staff recommends that the City Council authorize the City Manager to enter into a contract with
Active Networks Inc. for the implementation of a Park & Recreation Management Software System
that will include a Fitness Center Management module.

Background

The City Council approved two Capital Budget allocations for parks and recreation management
software as part of the FY09 budget that served two different management needs. Project 08-42
allocated $40,000 for a Recreation Reservation System that would track activities, facility
scheduling, payments and related recreation services. This project is for the replacement of the
existing recreational management system “RecWare”, which has not been supported by the software
vendor since approximately 2005 and has very limited functionality.  Project 08-43 allocated
$40,000 for a Parks Maintenance Management System that would track service requests, work order
status and related facility upkeep tasks. This project also included a second year (FY10) allocation of
$40,000 for a total of $80,000 over two consecutive years.
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Department and New Woodland Fitness Center

With the opening of the Woodland Fitness Center in November, it is critical that a new recreation
management software be purchased and installed in order to operate the new facility in the most
effective and efficient manner. In addition to outdated software, the existing software system does
not support the membership management of the Fitness Center. New software will track membership
information, fee application, payment status and other data that cannot be tracked by the current
system. The Fitness Center Project (08-01) is funding the infrastructure improvements such as
conduit and the specific software module for the Fitness Center which is approximately $30,000.

In order to review options for purchasing a new recreation management software system, staff went
through the RFP process and discovered the updated Active Network Software Package version to
be the most effective recreation and park management software tool on the market. Additionally, the
new software package includes a fitness center management module. When fully implemented the
new management software system will allow customers to register for programs on-line.

City staff completed a field trip to the City of Roseville who implemented the new Active Network
Software Package several years ago. Staff discovered the City of Roseville staff to be extremely
pleased with the software performance and customer support from Active Network. In addition, the
City of Roseville uses the fitness center module of the software package at their fitness center and
they are pleased with the performance of this product.

Discussion

The Park & Recreation Department started using RecWare registration software approximately 10
years ago. For the past three years RecWare software has been an obsolete non-supported product.
Therefore, if the software stopped working today all the data in the program would be lost including
current recreational activities. The Park & Recreation Department has been working with the
Finance Department and Information Systems Division for several years for the replacement of the
RecWare program. Now with the opening of the Woodland Fitness Center in November the timing
is critical to replace the old RecWare system and to expand the software package to include
membership management for the Fitness Center.

Staff has developed an agreement to purchase and install the new system for the City Council’s
consideration. The contract includes modules for; 1) scheduling City public-use facilities, 2)
class/course reservations, 3) online enrollment/payments and 4) a fitness center membership module.
The new system will have the capability to integrate with the City’s new financial system, once
implemented.

The total cost to purchase and install the new system is $110,000. This cost can be funded by
utilizing the FYQ9 allocations for Projects 08-42 and 08-43 to provide $80,000. Fund sources for the
proposed reallocations are $36,000 from Development Fees and $44,000 from the General Fund.
The balance of the cost may be charged to the Fitness Center Project which is funded by a
combination of Measure E and Development Fees.
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Parks and Recreation and Information Services staff have revaluated the need for a specialized
software system to track park maintenance activities and concluded that the CityWorks program
currently used by the Public Works Department can be adapted for parks facility use. Therefore, the
FY10 allocation of $40,000 currently included in the 10-Year Capital Improvement Plan will be
removed when the CIP is updated for the Council’s consideration. This allocation included $24,000
in Development Fees and $16,000 from the General Fund.

Fiscal Impact

The total cost of the proposed purchase and installation of the recreation management software
system is $110,000. In order to fund this purchase within existing resources, staff proposes to
reallocate Capital Improvement Budget amounts from two separate FYQ9 parks/recreation software
management systems as described herein. The fund sources include $36,000 in Development Fees
and $44,000 from the General Fund. In addition, the balance of $30,000 would be funded by the
Fitness Center Project which is funded by Development Fees and Measure E. A related future action
would be to remove the second year funding of $40,000 for the Parks Maintenance Management
System and meet the software needs in that area by utilizing CityWorks.

Public Contact

Posting of the City Council agenda.

Alternative Courses of Action

1. Authorize the City Manager to enter into a contract with Active Networks, Inc., for the
implementation of a Park & Recreation Management System that will include a Fitness
Center Management Module.

2. Not approve the Active Networks Recreation Management System and delay the opening of
the Fitness Center.
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Department and New Woodland Fitness Center

Recommendation for Action

Staff recommends that the City Council approve Alternative No. 1.

Prepared by: Manuel Soto
Technology Services Manager

Prepared by: Daniel W. Gentry
Director Parks & Recreation

Agreement reviewed by:  Sigrid Asmundson, Asst. CA
Best Best & Krieger

Mark G. Deven
City Manager

Attachment: Active Networks Inc. Software Agreement



actim NETWORK PRODUCT AND SERVICES AGREEMENT

CUSTOMER | NFORMATION

ORGANIZATION City of Woodland ADDRESS 2001 East Street
NAME: Woodland, CA 95776
CONTACT NAME: Dan Gentry TELEPHONE: (530) 661-5880

EMAIL : Dan.Gentry@cityofwoodland.org | FAX:

EFFECTIVE DATE: August 22, 2008

OVERVIEW OF AGREEMENT

This document (theAgreement’) consists of this cover page, the attached Ryi€istimate Form attached to the
end of this Agreement, the General Terms, anddhewing Schedules (check all applicable Schedules)

X Schedule A: Hosted Software

X | Schedule B: Licensed Software; Support and Mastee

X | Schedule C: Third Party Products

In consideration of the mutual promises and covenaa contained in this Agreement, Customer and TAN heby
agree to be bound by this Agreement. By signing kel, Customer acknowledges and confirms that it hagad the
General Terms and all attached Schedules and undéesds that each forms an integral part of this Agrement.

CUSTOMER THE ACTIVE NETWORK, INC.(“TAN")
Signature: Signature:

Name: Name:

Title: Title:

The Active Network, Inc., 10182 Telesis Court, @0, San Diego, California 92121
Telephone: (858)#], Fax: (858) @]

Software Licensing, Services and 3d Party Products Agt. (v. May 2007)
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GENERAL TERMS: TERMS APPLICABLE TO ALL
PRODUCTS AND SERVICES

1. INTERPRETATION

1.1 Definitions. For the purposes of interpreting this
Agreement, the following terms will have the follmg
meanings:

(a) “Agreement means this Products and Services
Agreement, inclusive of all Schedules.

(b) “Concurrent Us€ means use at the same moment in time
to access a given server computer (of any kind)eowar
controlled by Customer.

(c) “Customer’ means the legal entity other than TAN
entering this Agreement.

(d) “Database Serveétmeans the single server computer upon
which the Enterprise Database is resident.

(e) “Enterprise Databasé means the MSDE, MS SQL
Server, or Oracle database files containing custatata and
that are accessed by the Licensed Software.

(f) “Hosted Softwaré means computer code and programs,
in executable code form only, including relatedaddes, rules,
parameters and documentation, which have beenecreat
licensed by TAN and are identified in the PricingfiBhate Form
as licensed (or sublicensed) to Customer by TAbBbimection
with this Agreement, and which reside on TAN'’s sgs\and are
accessible by Customer’s staff or Users via therit.

(g) “Internet Client” means a remote device capable of using
the Internet to access selected Licensed Softwatlesolnternet
Server or the Enterprise Database on the DataleaserSia the
Internet Server.

(h) “Internet Server” means a single server computer used by
Customer which enables access to the Licensed &afthwy
individuals using an Intranet or the Internet, ngvé minimum
configuration as set out in hardware specificatipreviously
described to Customer as applicable to the LiceBsétivare to

be installed and used upon it.

() “IVR Server” means a single server computer used by
Customer for voice-recognition and telephone-basider than
computer-based, access to the Enterprise Databgse b
Customer’s clients, having a minimum configuratsrset out in
hardware specifications previously described tot@usr as
applicable to the Licensed Software to be instaled used
upon it.

(j) “Licensed Softwaré means computer code and programs,
in executable code form only, including relatedaddes, rules,
parameters and documentation, which have beenecreaat
licensed by TAN and are identified in the PricingfiBhate Form
as licensed (or sublicensed) to Customer by TABbimection
with this Agreement, and/or which are in the futprevided to
Customer by TAN under any circumstances unlessigedv
under a separate licensing agreement.
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(k) “Maintenance means the provision of error investigation
and repair services as set out in section 22.thenplrovision of
new Versions and Releases in respect of the LickBeéiware
all as more particularly set out in the Support Baintenance
Handbook.

() “Module” means a single module element of Licensed
Software listed in the Pricing/Estimate Form.

(m) “Online Service$ means services, such as Internet
registration, that are enabled by Hosted Softwadesaailable to
the public via the Internet.

(n) “Other Services means Services other than Pre-Agreed
Services acquired by Customer under this Agreement.

(o) “Payment Servel means a single server computer used by
Customer to process electronic payments fromigsts, having

a minimum configuration as set out in hardware Bjgations
previously described to Customer as applicabléad icensed
Software to be installed and used upon it.

(p) “Pre-Agreed Services means Services which are
expressly listed in the Pricing/Estimate Form aadpacquired
hereunder by Customer.

(a) “Pricing/Estimate Form” means the itemized pricing
form attached to the Agreement listing the prodantsservices
provided by TAN to the Customer under this Agreemen

() “Products’ means all Licensed Software, Hosted Software,
Third Party products, and other products (including
documentation) provided to Customer by or on bebialfAN.

(s) “Professional Services means any and all types of
services which TAN provides, to Customer and/orotber
customers of TAN, in the course of TAN'’s businessluding
but not limited to services relating to the instabn,
implementation, customization, optimization, adrsiration,
training and troubleshooting of computers, compatdtware
including the Licensed Software, computer netwalksabases,
internet-related equipment and applications, bupressly
excludes Support and Maintenance.

(t) “Related Third Party Documentation’ means any end
specifications, manuals, instructions, and otheteres, and
any copies of any of the foregoing, in any meditatgted to the
Third Party Products and supplied by TAN to Custowiéh the
Third Party Products.

(u) “Releasé means any release, update, patch, set of
revisions, or bug/permanent fix or temporary bypsasition
released by TAN to its customers generally durhrgterm of
this Agreement, which provides enhancements anemr
corrections to the then-current Version or Releasd,where a
new Version has been released and no new Releadecka
released since the release of that Version, thegidewill also
constitute a Release for the purpose of determimhgther
Support or Maintenance is available with respettdbVersion.
New Releases will be denoted by an increase tovéhsion
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number to the right of the decimal point such asmfr
Release 1.1 to Release 1.2.

(v) “Service$ means all Professional Services, Support and
Maintenance, Online Services, and other servicesiged to
Customer by or on behalf of TAN.

(w) “Services Tablé means the table of Pre-Agreed services,
together with associated costs, shown in the RyiEistimate
Form.

(x) “Software” means the Licensed Software and the Hosted
Software as defined elsewhere in this section.

(y) “Support” means the ongoing telephone, email, web-
based and dial-in support and problem resolutioragsist
Customer in the use of the Licensed Software, tlostétl
Software, and other services and products of TASea®ut in
the Support and Maintenance Handbook.

(z) “Support and Maintenance HandbooK means the
documents published by TAN setting out the appleaervice
levels, processes, restrictions, and other paatisubf Support
and Maintenance provided in respect of the Softwarkother
Services and Products of TAN, as amended from torténe

upon notice to Customer.

(aa) “Support Start Date” means, for implementations
performed by Active, the first day of implementatiof the
Licensed Software or 90 days following the deliverfythe
Licensed Software, whichever occurs first, and upaivery of
the Licensed Software for implementations beindqgrered by
the customer or @%party vendor.

(bb) “System Utilities’ includes the following: Accounting
Processes, Central Login, Log File, Copy Databasdit
Database, Maintain Database, MSDE Tool, Oraclg3étility,
Query Tool, System Maintenance, Upgrade Databab&/ew
Components.

(cc) “TAN” means The Active Network as referenced on the
first page of this Agreement.

(dd) “Third Party Products" means those hardware, firmware
and/or software products, provided to TAN by thpdrties,
listed in the Pricing/Estimate Form, together wih user
manuals and other documents accompanying the dgbféhe
Third Party Products, provided that the Third Pa&tpducts
shall not include software developed by TAN.

(ee) “Third Party Products Support” means assistance to
isolate the source of problems and/or to troublestifficulties
resulting from sources other than TAN productsovises, such
as general network support (for example networkessc
printing, backup & restoration); PC hardware treushooting;
PC setup, configuration and optimization; netwogemating
system configuration and functionality; basic Misoft
Corporation “Windows” functionality (for examplesing File
Manager or Explorer), modem configuration & setdgata
corruption due to lack of disk space; and lossugiesvisor or
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other password, all as further set out in the Stppaod
Maintenance Handbook.

(fF) “User’ means a person who accesses and uses any of the
Products in any manner whatsoever.

(gg) “Version” means a version of the Licensed Software
providing a particular functionality, while a neveksion of the
Licensed Software will provide new/additional fuoaciality
and/or improvements to a previous Version. New Marswill

be denoted by a change to the version number tiethef the
decimal point such as from Version 1.0 to Versidh 2

(hh) “Workstation” means a computer attached to a local or
wide-area network (including an Intranet), whicltegses the
Licensed Software or Enterprise Database.

1.2 Headings.The headings contained in this Agreement are
inserted for convenience and do not form a partto
Agreement and are not intended to interpret, defiriamit the
scope, extent or intent of this Agreement or aoyigion hereof.

2. CHARGES AND PAYMENTS

2.1 Taxes and Other ChargesCustomer will pay all shipping
& handling costs and, unless exempted by law, @ilieable
sales, use, withholding and excise taxes, and aimero
assessments against Customer in the nature of, @xess or
charges however designated on the Services andu&@sodr
their license or use, on or resulting from this égment,
exclusive of taxes based on the net income of T3&les and
any other applicable taxes, duties, or any othargds in the
nature of taxes and duties are not included urdpssifically
identified as line items in the Pricing/Estimateifo

2.2 Currency. Unless otherwise indicated in the
Pricing/Estimate Form, all prices are in the cucsenf the
country in which the Customer is located.

2.3 Freight. Unless otherwise specified in the Pricing/Estemat
Form, all prices include freight F.O.B. the shigppoint.

2.4 Invoices (Delivery and Payment).TAN will provide

invoices to Customer for all amounts owing by Cuosto
hereunder. Such invoices are to be provided asatet! in the
attached Schedules or Pricing/Estimate Form, absexjuently
due within 30 days from the date of invoice.

3. CUSTOMER INFORMATION; CONFIDENTIALITY

3.1 Customer Information. In order to assist TAN in the
successful provision or services and products tst@uer,
Customer shall provide to TAN all information refet to
Customer’s organization, technology platforms, eyst
configurations, and business processes and otlesreleting to
Customer as is reasonably requested by TAN frora totiime.

3.2 Confidential Information.

(a) Inthe performance of or otherwise in connectiothihis
Agreement, one party ("Disclosing Party") may disel to the
other party ("Receiving Party") certain Confidehtiidormation
of the Disclosing Party. Confidential Informationfeans any
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information of either party, which is not generattyown to the
public, whether of a technical, business or otheture

(including, but not necessarily limited to: tradsciets, know
how, computer program source codes, and informaékating

to the customers, business plans, promotional azdketing

activities, finances and other business affairswth party);
provided that the same is conspicuously markedtloeraise

identified as confidential or proprietary informeti prior to,

upon or promptly after receipt by the other paatyd provided
further that the any software or software applaratserver
source code provided by TAN or its licensors shaltleemed to
constitute Confidential Information without furthéesignation
by TAN. The Receiving Party will treat such Cowfidial

Information as confidential and proprietary of thesclosing

Party and will use such Confidential Informatiotedp for the

purposes for which it is provided by the Discloskgrty and
will not disclose such Confidential Informatioretoy third party
(other than a third party under contract wherelay third party
has agreed in writing to keep the Confidential fnfation

confidential).

(b) Exclusions. The obligations under this paragraphnot
apply to any: (i) use or disclosure of any inforimatpursuant to
the exercise of the Receiving Party's rights untlas
Agreement; (ii) information that is now or later coees
publicly available through no fault of the Recelyiparty; (iii)
information that is obtained by the Receiving Pémyn a third
party authorized to make such disclosure (othemn tha
connection with this Agreement) without any obligat of
secrecy or confidentiality; (iv) information thatindependently
developed by the Receiving Party (e.g., withowrefice to any
Confidential Information); (v) any disclosure regd by
applicable law (e.g., pursuant to applicable sé¢egriaws or
legal process), provided that the Receiving Party use
reasonable efforts to give advance notice to anpe@mte with
the Disclosing Party in connection with any sudthtisure; and
(vi) any disclosure with the consent of the DisaigsParty.

3.3 Public Records. Notwithstanding the foregoing, this
Agreement and all communications between CustonteT AN
are subject to the California Public Records Abg Federal
Freedom of Information Act, and all applicable FedleState
and local regulations.

4. WARRANTY

4.1 Limited Warranty of Software. TAN warrants that when
utilized by Customer in a manner authorized heregnthe
Software will conform to the functional specifiaats set out in
the user documentation accompanying the Softwaraifty
(90) days from delivery of the Software (“Warramgriod”).
Delivery shall be deemed to have occurred upon BAdthail
transmission of an FTP link to Customer permittiogvnload of
the Software from TAN'’s designated online site, vainere
delivered in the form of physical media, F.O.B. gedected
shipping point or courier service. TAN’s sole ohligpn and
liability hereunder with respect to any failurestmperform will
be to use reasonable efforts to remedy any noreowitf which
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is reported to TAN in writing by Customer withirethWarranty
Period. In the event TAN is unable to remedy sucm-n
conformity within a reasonable time using reasoaaifforts, a)
in respect to the Licensed Software TAN may refund
Customer the license fee pertaining to the LicerBeftivare,
subject to Customer’s return of the Licensed Saftwand this
Agreement will be automatically terminated, or tyéspect to
Hosted Software TAN may refund to Customer the feed by
the Customer to TAN for Services provided to impéernthe
Hosted Software, and this Agreement will be auticady
terminated. All warranty service will be performatiservice
locations designated by TAN. This Limited Warraistyoid if
failure of the Software has resulted from accidefise or
misapplication. Any replacement Software will berkanted for
the remainder of the original warranty period or 3fays
whichever is longer.

5. EXCLUSION OF
LIMITATION OF LIABILITY

5.1 SPECIFIC EXCLUSION OF OTHER WARRANTIES.
THE EXPRESS WARRANTIES SET OUT IN THIS
AGREEMENT ARE IN LIEU OF ALL OTHER
WARRANTIES, AND THERE ARE NO OTHER
WARRANTIES, REPRESENTATIONS, CONDITIONS, OR
GUARANTEES OF ANY KIND WHATSOEVER
APPLICABLE, EITHER EXPRESS OR IMPLIED BY LAW
(IN CONTRACT OR TORT OR OTHERWISE) OR CUSTOM,
INCLUDING, BUT NOT LIMITED TO THOSE REGARDING
MERCHANTABILITY, FITNESS FOR PURPOSE,
DURABILITY, CORRESPONDENCE TO SAMPLE, TITLE,
DESIGN, CONDITION, OR QUALITY. WITHOUT
LIMITING THE ABOVE, TAN DOES NOT WARRANT
THAT ANY PRODUCTS OR SERVICES PROVIDED
HEREUNDER WILL MEET THE REQUIREMENTS OF
CUSTOMER OR THAT THE OPERATION OF PRODUCTS
PROVIDED HEREUNDER WILL BE FREE FROM
INTERRUPTION OR ERRORS.

5.2 RESTRICTIONS ON WARRANTY. TAN HAS NO
OBLIGATION TO REPAIR OR REPLACE PRODUCTS
DAMAGED BY ACCIDENT OR OTHER EXTERNAL
CAUSE OR THROUGH THE FAULT OR NEGLIGENCE OF
ANY PARTY OTHER THAN TAN.

5.3 NO INDIRECT DAMAGES. WITHOUT LIMITING
THE GENERALITY OF SECTIONS 5.1 AND 5.4, IN NO
EVENT WILL TAN BE LIABLE TO CUSTOMER OR TO
ANY OTHER PARTY FOR INDIRECT DAMAGES OR
LOSSES (IN CONTRACT OR TORT OR OTHERWISE),
INCLUDING BUT NOT LIMITED TO DAMAGES FOR
LOST PROFITS, LOST SAVINGS, LOST DATA, LOSS OF
USE OF INFORMATION OR SERVICES, OR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES.

5.4 LIMITSON LIABILITY. IF, FORANY REASON, TAN

BECOMES LIABLE TO CUSTOMER OR ANY OTHER
PARTY FOR DIRECT OR ANY OTHER DAMAGES FOR
ANY CAUSE WHATSOEVER, AND REGARDLESS OF THE

WARRANTIES  AND



GENERAL TERMS

FORM OF ACTION (IN CONTRACT OR TORT OR
OTHERWISE), THEN:

(a) THE AGGREGATE LIABILITY OF TAN TO
CUSTOMER AND ALL OTHER PARTIES IN CONNECTION
WITH THE PRODUCTS AND THE SERVICES WILL BE
LIMITED TO AN AMOUNT EQUAL TO THE AMOUNT
PAID TO TAN HEREUNDER, DURING THE TWO YEARS
PRECEDING THE LAST INCIDENT GIVING RISE TO THE
LIABILITY; AND

(b) IN ANY CASE CUSTOMER MAY NOT BRING OR
INITIATE ANY ACTION OR PROCEEDING AGAINST TAN
ARISING OUT OF THIS AGREEMENT OR RELATING TO
ANY PRODUCTS OR SERVICES PROVIDED HEREUNDER
MORE THAN TWO YEARS AFTER THE RELEVANT
CAUSE OF ACTION HAS ARISEN.

5.5 SEPARATE ENFORCEABILITY. SECTIONSS5.1
THROUGH 5.4 ARE TO BE CONSTRUED AS SEPARATE
PROVISIONS AND WILL EACH BE INDIVIDUALLY
ENFORCEABLE.

6. RESTRICTIONS

6.1 U.S. GOVERNMENT RESTRICTED RIGHTS. The
Products are provided with restricted rights. Wdsmlication, or
disclosure by the U.S. Government is subject ttricti®ns as
set forth in subparagraph (c) (1)(ii) of The Rigimsrechnical
Data and Computer Software clause at DFARS 2527223; or
subparagraphs (c) (1) and (2) of the Commercial @der
Software - Restricted Rights at 48 CFR 52.227-4@pmlicable.
The Manufacturer is The Active Network, Inc., S@@®, 10182
Telesis Court, San Diego, California, United Sta82d 21.

6.2 Export Restrictions. The Products may include encryption
software or other encryption technologies that begontrolled
for import, export, or purposes under the lawsragdilations of
the countries and/or territories in which the Prddware used
(“Applicable Law”). Customer may not export, re-export, or
assist or facilitate in any manner the export eexport of, any
portion of the Products, as determined by Appliedtaw under
which the Customer operates: (i) to any countryCamada’s
Area Control List; (ii) to any country subject taNUSecurity
Council embargo or action; (iii) contrary to Canadgxport
Control List Item 5505; (iv) to countries subjed tJ.S.
economic sanctions and embargoes; and (v) to peos@mtities
prohibited from receiving U.S. exports or U.S.-amigtems.
Customer hereby represents and covenants thiattkig best of
Customer’s knowledge Customer is eligible to reeethie
Products under Applicable Law; (ii) Customer withport,
export, or re-export the Products to, or use tlogl&ets in, any
country or territory only in accordance with Applite Law; and
(i) Customer will ensure that Customer’'s Users ube
Products in accordance with the foregoing restnii

6.3 Third Party Software and Open Source Components
The Software may contain open source componentghar
third party software of which the use, modificatioand
distribution is governed by license terms (inclgdiimitations
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of liability) set out in the applicable documentatti(paper or
electronic) or read me files.

7. TERMINATION
7.1 Termination. This Agreement will terminate:

(a) at the option of either party if the other partytemally
defaults in the performance or observance of anyitof
obligations hereunder and fails to remedy the defithin 30
days after receiving written notice thereof; and

(b) without limiting (a), at the option of TAN if Custeer
breaches section 2 of this Agreement, providedttietight of
termination will be in addition to all other rightsxd remedies
available to the parties for breach or defaulthsy dther.

7.2 Suspension of Obligations. If either party should
materially default in the performance or observasfany of its
obligations hereunder, then, in addition to allesthights and
remedies available to the non-defaulting party, then-
defaulting party may suspend performance and obeeevof
any or all its obligations under this Agreementheiit liability,
until the other party’s default is remedied, pr@ddowever that
this section will not permit Customer to suspesaliligation to
make any payments due for Products or Services dlat
unrelated to any default alleged against TAN.

7.3 Return of Materials. In the event of termination of this
Agreement for any reason whatsoever, Customer will
immediately (i) return to TAN all physical copie PBroducts
delivered by TAN to Customer or otherwise in Custo
possession or control, or (ii) if expressly peredttoy TAN,
destroy all physical copies of the Products natrregd to TAN
and delete all electronic copies of the Produdmfits systems
and certify in writing to TAN that such actions leasll been
completed.

8. AUDIT AND MONITORING RIGHTS

8.1 TAN may, upon written notice to Customer one (1)
business day, and a minimum of twenty-four (24)rbpin
advance, attend upon Customer’s premises and wthatythe
Products are being used only as permitted herelwgh S
inspections may occur a maximum of twice per cadenear,
and will be performed only during Customer’s regldasiness
hours and conducted in a manner as to minimizéheextent
reasonable, interference with Customer’s busifi@sther, TAN
may, using automatic means which do not interfdtle the use
of the Products by Customer or Users other thateasribed in
this provision, monitor at any time usage of thedercts by
Customer and or its Users including through momitpof the
number of copies of any particular Module(s) in @ament Use.

9. INTELLECTUAL PROPERTY RIGHTS

9.1 Warranty of Title. TAN warrants that it has all rights
necessary to make the grant of license herein pgall right,
title, and interest in and to the Products (othentThird Party
Products) or as licensee of all such rights froerotivner thereof.
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9.2 Intellectual Property. TAN and its licensors shall retain
all right, title, and interest in and to the Prothuend the results
of the Services and to all software, trademarksjice marks,
logos, and trade names and other worldwide prassigights
related thereto (htellectual Property™). Customer shall use the
Intellectual Property only as provided by TAN, astuall not
alter the Intellectual Property in any way, or@cpermit action
in any way that would impair TAN'’s or its licensorights in its
Intellectual Property. Customer acknowledges tisatse of the
Intellectual Property shall not create in Customeany other
person any right, title, or interest in or to suchellectual
Property. Any goodwill accruing from the use of theellectual
Property shall inure solely to the benefit of TANts licensors,
as applicable.

9.3 Restrictions. Customer will not any time whether before or
after the termination of this Agreement:

(a) reverse engineer, disassemble, or decompile arquei®
or prepare derivative works thereof;

(b) copy, transfer, display, or use the Products exespt
expressly authorized in this Agreement or in theliapble
documentation;

(c) disclose, furnish, or make accessible to anyone any
confidential information received from TAN or makay use
thereof other than as expressly permitted undsrAgreement,
which confidential information is deemed to inclutie source
and executable code of the Software and all related
documentation;

(d) contest or do or aid others in contesting or daingthing
which impairs the validity of any proprietary ortefiectual
property rights, title, or interest of TAN in amaldany Products;
or

(e) obliterate, alter, or remove any proprietary oellectual
property notices from the Products in physical l@cieonic
forms.

INDEMNIFICATION

(8) Indemnified Claims. Each Party (“Indemnifying Party”)
shall fully indemnify, defend and hold harmless ttieer Party
(“Indemnified Party”), and its respective parergsbsidiaries
and affiliates and all of the foregoing entitieffiaers, directors,
employees, agents, contractors and licensees, haed t
successors and assigns, from and against any lahddbarty
claims, actions, suits, legal proceedings, demalatsijities,
damages, losses, judgments, settlements, costexgemhses,
including, without limitation, reasonable attorrefges, arising
out of or in connection with any alleged or actihit: is based
upon the Indemnifying Party’s breach of a represtao,
warranty or obligation hereunder; (i) arises out the
Indemnified Party’s gross negligence or wilful naaduct; (iii)
is based upon the Indemnified Party’s violatioamy applicable
federal, state or local law or regulation; or {&Zbased upon any
claim of infringement of any US or Canadian copltjgratent,
trade secret or other intellectual property rightsimilar rights

10.
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of any third party arising out of any authorizece & any
software or products licensed and/or delivered untthés
Agreement. In the event that a claim of infring@inés
established with regard to the Licensed Softwarestet
Software or Third Party Products licensed or deédeby TAN
under this Agreement, or in TAN’s opinion might beld to
infringe as set forth above, TAN shall, at its ogupense and
option, procure for Customer the right to exertiserights and
licenses granted to Customer under this Agreementaalify
the Licensed Software, Hosted Software or ThirdyFRroducts
such that each affected is no longer infringingdither of such
alternatives is, in TAN's opinion, commercially sgmable, the
infringing software or product shall be returnedTiAN and
TAN's sole liability, in addition to its obligatioto reimburse
awarded damages, costs and expenses set forth aballbe to
refund the amounts paid to TAN by Customer for ssaftware
or product. Notwithstanding the above, and subjecthe
procedure set forth in section 10(b) below, TANIshave no
liability for any claim of infringement related &my software or
product supplied by TAN under this Agreement thieses from:
Customer’s unauthorized use of such software odymn
Customer’s use of such software or product in comtimn with
any items not supplied by TAN, or any modificatidny
Customer or a third party of any software or pradupplied by
TAN.

(b) Indemnification Claims Procedure.The Indemnified Party
shall promptly notify the Indemnifying Party in wirig of any
Indemnified Claim, specifying the nature of thei@ctand the
total monetary or relief sought therein. The Inddied Party
shall cooperate with the Indemnifying Party atltielemnifying
Party’s expense in all reasonable respects in aiomewith the
defense of any such Indemnified Claim or Additional
Indemnified Claim. The Indemnifying Party may uperitten
notice to the Indemnified Party undertake to cdrainal conduct
all proceedings or negotiations in connection thvitle assume
and control the defense of such Indemnified Claiors
Additional Indemnified Claims, and if it so unddes, it shall
also undertake all other required steps or proogsdo settle or
defend any such Indemnified Claim or Additional énthified
Claim, including the employment of counsel whiclalsibe
reasonably satisfactory to the Indemnified Partg,@gayment of
all reasonably incurred expenses. Notwithstandiaddregoing,
the Indemnified Party has the right to employ safgezounsel to
provide input to the defense, at the Indemnifiedy®aown cost.
The Indemnifying Party shall reimburse the IndemeqifParty
upon demand for any payments made or loss suffgriecit any
time after the date of tender, based upon the jeshgrof any
court of competent jurisdiction or pursuant to anddide
compromise or settlement of Indemnified Claims. The
Indemnifying Party shall not settle any Indemnifi€thim or
Additional Indemnified Claim under this section dhe
Indemnified Party’s behalf without first obtaininghe
Indemnified Party’s written permission, which pession shall
not be unreasonably withheld, and the Indemnify@agty shall
indemnify and hold the Indemnified Party harmlessrf and
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against any costs, damages and fees reasonabtyeiddy the
Indemnified Party, including fees of attorneys aather
professionals, that are attributable to such IndéeshClaims.
The Indemnifying Party shall not be responsible &y
indemnification obligations arising hereunder parguto the
terms and conditions of any settlement of an IndéethClaim
by the Indemnified Party unless such settlementapgsoved
by the Indemnifying Party, which approval shall nog¢
unreasonably withheld.

11. GENERAL

11.1 Entire Agreement. This Agreement, including all
attachments and referenced schedules, constihgenmplete
and exclusive statement of the agreement betwedd ard
Customer with respect to the subject matter helésfipersedes
and replaces all oral or written RFPs, proposalsorp
agreements, and other prior communications betthegparties
concerning the subject matter of this AgreementisTh
Agreement may not be modified or altered exceptvbiten
instrument duly executed by both parties, excegt TRAN may
fill future purchase or other orders for furtheiodgs or services
available under this Agreement and, if TAN does g®
provisions of this Agreement will contain the oalymmercial
terms applicable to such transaction despite swcbhase or
other order stating otherwise. Any Addendum attddhereto
shall form an integral part of this Agreement a@ndhe event of
any inconsistency between these General Terms agd a
Addendum, the provisions of the Addendum shall ailev

11.2 Force Majeure. Dates or times by which either party is
required to perform under this Agreement, exceptihg
payment of any fees or charges due hereundeheyibstponed
automatically to the extent that any party is préed from
meeting them by causes beyond its reasonable ¢gmioeided
such party promptly notifies the other thereof amdkes
reasonable efforts to perform.

11.3 Notices.All notices and requests in connection with this
Agreement will be given to the respective partrewiiting and
will be deemed given as of the first business dahe notified
party following the day the notice is faxed or seatovernight
courier, providing a hard copy acknowledgment ofthsu
successful faxed notice transmission or evidencesuth
couriering, as applicable, is retained. Notice n@go be
deposited in the mails, postage pre-paid, certifieckgistered,
return receipt requested, and addressed to tHegastindicated
on the face of this Agreement or such other adarbssich the
party gives notice in accordance herewith, andipeécg# any
such notice will be deemed to be effective as ef third
business day following such deposit.

11.4 Governing Law. This Agreement and performance
hereunder will be governed by the laws of the didon in
which the Customer is located as indicated on dlge Df this
Agreement.

11.5 Attorney Fees.In any action or suit to enforce any right or
remedy under this Agreement or to interpret anyipion of this
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Agreement, the prevailing party shall be entitleddcover its
costs, including reasonable attorneys' fees.

11.6 Non-Assignability. Neither party may assign its rights or
obligations arising out of this Agreement withobk tother
party’s prior written consent, except that TAN neassign this
Agreement in connection with any sale of all orgahtially all

of its assets or any other transaction in whichartban fifty
percent of its voting securities are transferred.

11.7 Term and Survival. The term of this Agreement shall
commence on the Effective Date set out on the quage hereof
and shall continue until terminated in accordanite 8ection 7.
Sections 1.1, 5, 7.3, 9.2, 9.3, 11, 11, 29.1, a9@ »f this
Agreement, along with all unpaid payment obligasiowill
survive termination and expiration of this Agreemen

11.8 No Authority to Bind. Neither party shall incur any
obligations for or in the name of the other padyhave the
authority to bind or obligate the other party. tRer party shall
make, issue or authorize any statements (whetherairor
written) in contravention of the foregoing.

11.9 Counterparts; Delivery. This Agreement may be
executed in separate counterparts and deliverdddsymile or
such other electronic means as are available tBdh#es. Such
counterparts taken together, shall constitute orbthe same
original document.

11.10 Severability. If any provision of this Agreement is
held by a court of competent jurisdiction to be allid,
unenforceable, or void, the remainder of this Agrest and
such provisions shall remain in full force and effe

SCHEDULE A: TERMS APPLICABLE ONLY TO
HOSTED SOFTWARE

12, HOSTED SOFTWARE

12.1 TAN will provide Customer with access to hostedsians

of the products identified in the Pricing/Estimd&erm and
associated Online Services, and TAN hereby grar@ustomer

a limited, non-exclusive, non-transferable licenseuse the
Hosted Software in accordance with the applicable
documentation.

13. SUPPORT FOR HOSTED SOFTWARE

13.1 TAN will, during all periods in respect of which €lemer
has subscribed for Hosted Software, provide Support
Customer (and, where applicable, directly to use&ustomer’s
own services and products who access the Hostadi&e) in
accordance with applicable sections of the Supmort
Maintenance Handbook.

14. LICENSE AND BRANDING

14.1 TAN hereby grants to Customer a limited, non-exeteis
non-transferable license to display, reproduceyildige, and
transmit in digital form TAN’s name and logo in c@ttion with
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promotion of the Online Services only in the marapproved of
by TAN during the term of this Agreement. Custorhereby
grants to TAN a limited non-transferable licensege, display,
reproduce, distribute, adapt and transmit in digitaprinted
form information provided by Customer relating tes i
organization, including its name, trademarks, sermarks and
logo, in connection with the implementation andmodion of
the Online Services; provided, however, that sieehahall be as

necessary to TAN’s performance under this Agreement

Customer will make reasonable efforts to encousalpption of
the Online Services, including displaying TAN’snmaand logo
or “Powered by Active” logo, in the form suppliegd BAN from

time to time and in a manner approved by TAN, artin

reasonably, in any medium used by Customer to pt®rite
programs or services to prospective participants.

15. INFORMATION SECURITY AND PRIVACY FOR
HOSTED SOFTWARE

15.1 TAN will collect information, including names, addises,
gender, phone numbers, email addresses, birth, datascial
information (for payment purposes) and other snébrimation
from individuals using the Online Services as iasmnably
required to provide the Services. TAN will storecls

information on a secure remote server using reddena

safeguards in accordance with TAN’s published @nfinvacy
policies and in compliance with all applicable lawsdes of
practice, and other legal obligations associateth vthe
collection, use, and disclosure of personal infdioma
Customer may access this information by downloadifrgm
TAN'’s servers using a Customer assigned privatevpasl and
“login” identifier. Upon request TAN will make shc
information available to Customer via e-mail, faxarmail.
Customer will be responsible for protecting thevacy and
security of any information that Customer retriefresn TAN'’s
servers and shall prevent any unauthorized orallege or
dissemination of such information and shall belgoésponsible
for ensuring compliance with any applicable datd privacy
protection laws, codes of practice, and other |lefdigations
associated with the collection, use, and disclosfingersonal
information by Customer, including such disclostard AN as
is necessary for TAN to provide the Services aratiBets to
Customer. Customer and/or its clients shall exe#lg own the
personal data collected by TAN in connection wite Hosted
Software; provided, however, TAN is granted a royélee,
perpetual, non-exclusive right and license to usproduce,
distribute and adapt the collected data as is sacgfor TAN to
perform its obligations under this Agreement, inighg for
purposes of communicating with Customer or Custaneéients
as necessary, fulfilling requests for products aeglvices
requested from Customer or Customer’s clients, igiog
customized content and advertising provided in eation with
the Hosted Software, conducting internal TAN researtended
to improve the products and services provided b\l T&hd its
affiliates, and to provide anonymous and aggreg&igatting of
non-individual data for internal and external cteeof Customer
or TAN. Any use of such data will conform with djopble

Software Licensing, Services and 3d Party Products Agt. (v. May 2007)

laws related to personal privacy and best practaesind
permissive marketing, such as use of “opt-in” antiépt-out”
notifications and rights.

16. FEES FOR HOSTED SOFTWARE
16.1 Transaction fees.

(a) Customer shall pay to TAN the Hosted Software servi
fees (‘Service Chargeb) set out in the Pricing/Estimate Form

(b) In cases where TAN’s banking or financial partners
similar service providers impose changes in prangssosts
payable by TAN, TAN reserves the right to modifynsee
Charges. TAN shall notify Customer at least nif@g) days in
advance of any such changes. Customer agreeshi@kanges
unless Customer provides TAN with written objecttorsuch
charges within thirty (30) days from the date sablange is
implemented. In the event Customer notifies TANite
objection to the changes as noted above, Custostde semedy
shall be to immediately terminate the Agreemerdagdied to
the Hosted Software, subject to payment of anydeesprior to
such notice of termination.

(c) TAN will be responsible for collecting all payments
processed through the Online Services and all &&®@harges
assessed by TAN. All payments are Customer’'s exeus
property and will be sent to Customer twice a mowtiile
Service Charges shall be retained by TAN.

(d) If Customer enters transactions at fee amountstless
those actually charged to Customer’s Users, thdsciag or
avoiding applicable Service Charges, such actiah sbnstitute
a material breach of this Agreement.

(e) TAN shall not be responsible for processing or mglkiny
refunds. All refunds for payments processed wilblssessed a
$.10 fee charged by TAN to Customer. TAN may seagainst
user fees collected by TAN the amount of any crealitl charge
backs and associated fees applicable to user ttioss: To the
extent that such funds are not available for skt@distomer
shall reimburse TAN for any deficiency.

16.2 Subscription fees.

Customer shall pay to TAN the Hosted Software stibtson
fees (‘Subscription Feed) set out in the Pricing/Estimate Form
and for the term of this Agreement established éotin 18
below.

17. EXCLUSIVITY FOR HOSTED SOFTWARE

TAN will, during all periods for which Customer hsisbscribed
for Hosted Software, be the sole and exclusive igeyvto
Customer of the Hosted Software and Online Seryigeany
products or services substantially similar ther&iothe part of
Customer’s organization utilizing the Hosted Softsvand
Online Services.

18. TERM FOR HOSTED SOFTWARE

18.1 Unless otherwise provided in the Pricing/Estimabent;
TAN shall provide to Customer, and Customer shatcpase
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from TAN, the Hosted Software commencing on thee&iffre
Date of this Agreement, and remaining in full fofoea period
of three (3) years from the go-live date of the tddsSoftware,
with automatic renewals for one (1) year termsehéer until
either party gives written notice to terminate thested
Software no less than ninety (90) days prior toghd of the
then-current term.

SCHEDULE B: TERMS APPLICABLE ONLY TO
LICENSED SOFTWARE AND ASSOCIATED SUPPORT
AND MAINTENANCE SERVICES

19. ACCESS TO SYSTEM AND OTHER CUSTOMER
OBLIGATIONS

19.1 Access Customer will provide, at no cost to TAN:

(a) subject to the security requirements of Customéha@ur
access to Customer's system via either an alwagitabie
telephone circuit or an always available interr@irection to
enable TAN or its designated representative tooperfany of
the obligations placed upon TAN by this Agreemeant

(b) subject to the security requirements of Custornemate
dial up/internet access methods approved by TAdIdov TAN
to remotely diagnose and correct errors in therisee Software
and provide other Services.

19.2 Customer Obligations Without limiting any of
Customer’s other obligations under this Agreem€unistomer
will:

(a) use its best efforts to upgrade to any new Release
Version of the Licensed Software as soon as passlier
becoming aware of its availability;

(b) ensure that at all times at least one current pex§on of
Customer has been fully trained on the Licensetw#oé; and

(c) designate by written notice a single site and sipgirson
as the point of contact for telephone or other acttwhich site
and/or person Customer may change upon 14 daysptioe to
TAN.

GRANT OF LICENSES AND LIMITATIONS
THEREON

20.1 TAN hereby grants to Customer a non-exclusive and
non-transferable right and license, subject toAlgiseement, to
install and/or use the Licensed Software, in thenmea
contemplated in the applicable user documentatisriollows:

20.

(a) Workstation-Based Modules. In respect of each
Workstation-based Core Module and each Workstdiesed
Add-on Module, Customer may install and use eacdiN®oon
Workstations to access the Enterprise Databadaedbdtabase
Server, provided that the number of copies of aastiqular
Module in use does not exceed the number of licegsanted to
Customer therefore as set out in the Pricing/Es@rarm.
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(b) Server-based Add-on ModulesCustomer may install and
use each Server-based Module on as many Workstadi®is
desired by Customer, and Customer may use and {pasmof
such Modules by its clients, all without limit thet number of
Users or transactions which simultaneously use sigh
Module, provided however that:

(i) in respect of each TeleReg & Voice Server Module,
Customer may install one copy of each Module on one
IVR Server, provided that the number of copiesmyf a
particular Module in use does not exceed the nuwiber
licenses granted to Customer therefore as sendhei
Pricing/Estimate Form, and all such Modules togethe
may be in Concurrent Use not to exceed the number o
licenses granted to Customer for TeleReg Lines
Modules as set out in the Pricing/Estimate Fornd; an

(i) in respect of each Payment Server Module, such
Modules may be in Concurrent Use not to exceed the
number of licenses granted to Customer for Point of
Sale Modules as set out in the Pricing/Estimateni-or

(c) Server-based On-line (Internet) Modulesln respect of
each Server-based On-line (Internet) Module, Custamay:

(i) install one copy of each Module on one Internet&er
provided that the number of copies of the Module in
use does not exceed the number of licenses grémted
Customer therefore as set out in the Pricing/Edéma
Form; and

(i) subject to 20(d), permit Users to access and use su
Modules to access the Database Server via Internet
Clients connecting via a licensed Internet Seraad
all such Modules together may be in Concurrent Use
not to exceed the number of licenses granted to
Customer for Online Client Access Modules as sét ou
in the Pricing/Estimate Form multiplied by twentyef
(25).

(d) Cumulative Workstation-based Modules.In respect of
each Cumulative Workstation-based Module, Custamsy:

(i) install one copy of each Module on a single
Workstation for each license granted to Customer
therefore as set out in the Pricing/Estimate Fannat

(i) permit Users using such licensed Workstation(spt®
such Module(s) provided, for greater certaintyt thea
Modules may be in Concurrent Use not to exceed the
number of licenses granted to Customer therefogetas
out in the Pricing/Estimate Form.

(e) Customer hereby acknowledges that the mechanism
utilized by the Licensed Software to control thenfuer of Users
or Online Client Access which can simultaneouslgess and
use Server-based On-line (Internet) Modules isdagen the
number of Users who have at any time logged intst@uer’s
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computer network using their passwords, such tmatiser so
logged into such network in a manner that wouldkntoe User
to access and use such Modules will reduce bylmedamber
of Users able to simultaneously access those Msgdwlgardless
of whether or not such User is in fact accessingsing any
such Module. Customer hereby waives any claim,ratehses
TAN from any such claim and from any losses or dgesa
Customer suffers in relation thereto, in connectwdth the
inability of Users to simultaneously access suctiiMes where
such inability is the result of inactive loggedtisers absorbing
available login access.

20.2 Additional Copies. Customer will not make any copies of
the Licensed Software except as necessary fomstallation
permitted hereby and except for:

(a) copies of each Module licensed hereunder for tngimind
testing purposes, and

(b) one copy of each Module licensed hereunder for dgack
purposes, provided that all electronic copies niaclade screen
displays of TAN's proprietary or intellectual prefyenotices as
recorded on the original copy provided by TAN angt©mer
affixes a label to each disk, reel, or other hogifim the medium
on which each physical copy is recorded settingtbatsame
proprietary and intellectual property notices gsep on the unit
of Licensed Software from which the copy is madéhmmsame
manner as those notices appear on that original. cop

21. LICENSED SOFTWARE FEES

21.1 In respect of each Module, Customer shall pay toI B
applicable Licensed Software fees listed in theiRgi/Estimate
Form upon delivery of the Licensed Software.

22, MAINTENANCE SERVICES

22.1 TAN will develop new Releases and new Versions of
Licensed Software in accordance with the procedamesother
particulars set out in the Support and Maintenateedbook.

22.2 Provided that Customer continues to subscribetippSrt
and Maintenance in respect of a particular LicerSefiware
Product, TAN will provide to Customer, either inysical form
by mail or courier or in electronic form via thetédmet, new
Releases and Versions (and appropriate documantfiiosuch
Licensed Software Products as such Releases olover&nd
documentation) become available.

23. EXCLUDED SUPPLIES AND SERVICES

(a) Without limitation, the following supplies and sarms are
excluded from Support and Maintenance:

(b) Services which are required to remedy problemssieamn
from changes to or defects in system configuratipon which
the Licensed Software was initially installed;

(c) Services which are required to remedy problems vl
not stem from any defect in Licensed Software;
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(d) Services which are required to remedy problemsschbry
lack of training of Customer’s personnel or impnogreatment
or use of the Licensed Software;

(e) Full report customization service;

(f) Any and all hardware support, maintenance or
troubleshooting issues, except as described iniose28.1
regardless of the source of such hardware.

24. FEES FOR SUPPORT AND MAINTENANCE

24.1 Support and Maintenance services begin on the Suppo
Start Date. The cost for Support and Maintenaeceices is
payable annually in advance and is due in its etytihirty (30)
days from date of the TAN'’s delivered invoice. €@user may
elect to specify a preferred alternate Support RahPate by so
notifying TAN in writing. If an alternate prefeieSupport
Renewal Date is specified, the cost of SupportMaithtenance
will be prorated from the anniversary of the Supgtart Date to
the specified Support Renewal Date. ThereafteiStipport and
Maintenance fee is payable in advance on every annu
anniversary of the Support Start Date or, if thera Support
Renewal Date, every anniversary of the Support RahBate
(the applicable anniversary being tigipport Renewal Daté).
TAN will provide invoices to Customer for all sua@mounts,
such invoices due on the later of (a) the Supptatt Hate or
applicable Support Renewal Date, as applicable(lan80 days
from the date of the invoice.

24.2 For the first year of this Agreement commencinghwiite
Effective Date, Support and Maintenance pricingdldfeequal
to twenty-five percent (25%) of the gross softwiarense fees.
Support and Maintenance pricing for all succesgaers shall
be equal to twenty-five percent (25%) of the greefiware
license pricing charged by TAN for equivalent saftevas of the
date of each such renewal year, provided, howdiat, any
increase in TAN’s annual Support and Maintenandasny for
any renewal year shall not exceed ten percent (18R%he
renewal fees charged in the prior year. Any add#l software
licensed to Customer by TAN will increase the togabss
software license fees upon which Maintenance arpp&t
pricing is based. TAN will provide invoices to Goisier for
renewal fees up to 60 days prior to expirationaxfreterm.

24.3 The Support and Maintenance fees identified in the
Pricing/Estimate Form are applicable only upordie of entry
into this Agreement, and are subject to changeeditar in
accordance with this Agreement’s terms.

24.4 In consideration of the Support and Maintenanceigedl
hereunder, Customer agrees to pay TAN the feesibleddn the
Pricing/Estimate Form, as modified explicitly puasti to this
Agreement. In the event Customer requires Suppod a
Maintenance for additional Licensed Software, Qusticagrees
to pay TAN the additional Support and Maintenaneesf
applicable based upon the fees then in effectapedrfrom the
date of agreement to acquire such services to tipp@t
Renewal Date.
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24.5 Unless the Pricing/Estimate Form indicates othexwtise
fees charged hereunder are applicable to Suppodt an
Maintenance of Licensed Software used with resfgeonly a
single database of Customer data. If Customer,atftering this
Agreement, places in service one or more additidai@bases to
be used in relation to the Licensed Software, fberach such
additional database an additional 25% of all Suppod
Maintenance fees charged hereunder, exclusive af sutra
database fees, will be payable. Customer will gofiAN as
soon as reasonably possible of the installatiarserof any such
additional database(s).

24.6 TAN may terminate and suspend performance of all
Support and Maintenance if Customer fails to pay@ast due
TAN invoice within 30 days of written notice of $ufailure, in

the event of any other material breach by Custowmiich
remains uncured 30 days after notice thereof anif of the
Licensed Software ceases to be subject of a valitiware
License Agreement.

24.7 If at any time after Customer has initially licedsany of
the Licensed Software from TAN, Customer’s rightéceive
Support and Maintenance, or comparable services) TAN
under this Agreement or a comparable agreemenapssd for
any reason whatsoever, voluntarily or otherwisé, @astomer
wishes to receive Support and Maintenance from TAN,
Customer will pay to TAN, prior to re-instatemeritupport
and Maintenance services:

(a) a reinstatement fee equal to the greater of 50%hef
current annual support fee or the sum of the unpaigort fees
that would have been payable hereunder had thisehgent
been in force during the time in which Support BMaintenance
rights had so lapsed to the date of reinstatenagat,

(b) at least one additional year of Support and Maimer
from the date of reinstatement.

25. TERM FOR SUPPORT AND MAINTENANCE

25.1 Term. TAN shall provide to Customer, and Customer shall
purchase from TAN, Support and Maintenance for aode
commencing on the Support Start Date and, subject t
termination as provided herein, continuing unté flollowing
Support Renewal Date or anniversary of the Sufptart Date,
with automatic renewals for one (1) year termsehéer until
either party gives written notice to terminate Sap@and the
Maintenance no less than ninety (90) days pritiiécend of the
then-current term, provided however that the fesgaple in
respect of the Services and the Products may lgeckioy TAN

in accordance with this Agreement.
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SCHEDULE C: TERMS APPLICABLE ONLY TO THIRD
PARTY PRODUCTS AND SERVICES

26. PURCHASE AND SALE; DELIVERY

26.1 Purchase Commitment and PriceTAN hereby agrees to
sell to Customer, and Customer hereby agrees thpse from
TAN, the Third Party Products listed in the Pridiggtimate
Form in the volumes and at the prices describegtihe

26.2 Delivery. TAN will ship all or any part of the Third Party
Products to Customer as soon as reasonably praleti¢ar, if
the below-described purchase order documentaties it seek
immediate shipping, at the time TAN considers reabte in
order to meet the desired delivery date descriiéel) receipt by
TAN of a purchase order from Customer specifying th
particular Third Party Products sought, the nunatheuch Third
Party Products sought, the price payable therafolthe desired
date and location of delivery thereof. Any sucihchase order
must, at a minimum, reference quantity, descripéind price.

26.3 Changes by Customer to Delivery Schedulé=ollowing
delivery by Customer of any purchase order docuatimt
described in section 26.2, no changes by Customethe
shipment schedule described therein will be peeahitinless
TAN is notified thereof in writing at least ninef90) days in
advance of the delivery date sought in such puectader
documentation.

26.4 Acceptance of Purchase Orders.Purchase orders
delivered by Customer to TAN in respect of Thirdrti?a
Products are not binding upon TAN until acceptedlB\ in
writing. In any case, despite any indication to twntrary
contained in any such purchase order documentatidierms or
conditions on purchase order documentation issy€iistomer,
other than the information required by TAN as setthf
expressly in this Agreement, will be binding upoaN, nor will
any such terms or conditions modify or supplemédris t
Agreement in any way, notwithstanding the fact thaN may
accept or otherwise approve such purchase ordéksrdserves
the right to refuse any such purchase order forraagon not
contrary to this Agreement, including without liatibn pricing
differences as described in section 27.2.

26.5 Additional Third Party Products. Customer may
purchase Third Party Products in addition to thlisted in

Pricing/Estimate Form by issuing additional pur@&hasder
documentation as described herein, provided tleesapply (or
non-supply) of such additional Third Party Produsifi be

subject to this Agreement as though such additibhatl Party
Products had been included in the Pricing/EstirRaten on the
date of execution of Pricing/Estimate Form subjtxtthe

following:

(a) the price for such additional Third Party Prodistibject
to agreement between the parties each in their alvaolute
discretion, and
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(b) TAN shall have the right to discontinue deliverysaich
additional Third Party Products upon at least nifl@0) days
written notice to Customer without any liability @ustomer
whatsoever for such discontinuance.

27. CHARGES AND PAYMENTS

27.1 Prices.The pricing applicable to Third Party Producisds
set out in the Pricing/Estimate Form in the fornafly agreed to
by the Parties.

27.2 Pricing Variability. Customer acknowledges that:

(a) the prices described in Pricing/Estimate Form are
applicable for six (6) months after the date ofcaren hereof,
and such prices are based upon Customer takingedgbf the

full number of any particular Third Party Produdcitéd in
Pricing/Estimate Form in a single shipment

(b) and Customer hereby agrees that after the expisycif
initial six-month period or, in case of Customeelsag, in a
particular shipment, delivery of less than alllvé fThird Party
Products of a particular type listed Pricing/EstienBorm, the
actual prices may be higher. Prior to shipmennhgfEhird Party
Products that would be subject to pricing thateddffrom that
described in the Pricing/Estimate Form, TAN will tifyp

Customer of any such different pricing. ShouldtGuoeer fail to
dispute the different pricing within thirty (30) yiaof delivery of
said notification by TAN, Customer will be deemex have
accepted such different pricing. In the event Gugtr and TAN
cannot agree upon the disputed different pricingst@mer may
cancel the disputed shipment with no penalty toegiParty.

28. SUPPORT FOR THIRD PARTY PRODUCTS

28.1 For the purpose of isolating support issues and
responsibility in respect of Third Party Productsd atheir
interaction with any Products, TAN will provide fiail first-tier
support, to a maximum of fifteen (15) minutes pepmort
inquiry, for Third Party Products, as further sfied in the
Support and Maintenance Handbook.

29. PROPRIETARY RIGHTS

29.1 Third Party Proprietary Rights and Indemnity by
Customer. Customer acknowledges that any Third Party
Products supplied by TAN hereunder are supplietiAM as a
reseller thereof and that the Third Party Prodaogssubject to
the intellectual property rights of the variousrdhiparty
developers and/or manufacturers thereof, as apjgidacluding
without limitation copyright, trade secret, tradekyand patent
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rights. Customer will maintain in confidence and nge or
disclose any and all confidential business or taen
information connected with any Third Party Prodextept as
specifically permitted by a party having legal gohiof such
rights, and Customer will defend or settle anymlaiade or any
suit or proceeding brought against TAN insofar @shsclaim,
suit, or proceeding is based on an allegationahgfThird Party
Product provided to Customer hereunder has bedallat;
used, or otherwise treated by Customer or anytatiecustomer
of Customer in violation of the proprietary rigltany third
party or on an allegation that Customer or anyntlee customer
of Customer has disclosed or used any confidentisiness or
technical information connected with any Third Ratoduct,
provided that TAN will notify Customer in writingrpmptly
after the claim, suit, or proceeding is known toNrAnd will
give Customer such information and assistancer@agonable
in the circumstances. Customer will have sole aitthdao
defend or settle any such claim at Customer’s esgae@ustomer
will indemnify and hold TAN harmless from and agsiany and
all such claims and will pay all damages and clsédly agreed
to be paid in settlement of such claim, suit orceexling.

29.2 Third Party Products which are Software. Customer
acknowledges that the possession, installation wemedof all
Third Party Products which are software shall beegoed by
the terms of the software license(s) of the persuher than
TAN who possess the rights to control such possessi
installation and use.

WARRANTY

30.1 Warranty. TAN warrants to Customer that TAN has the
right to deliver the Third Party Products subjeot dany
documentation accompanying such Third Party Pradaicthe
time of delivery and/or any licensing mechanismsysical,
electronic or otherwise, included in any Third P&toducts that
are software.

30.2 Warranties Provided by Third Party Suppliers. Third

Party Products are warranted by the manufactuheneof in
accordance with the warranty statements accompgugiivery
of the Third Party Products, and Customer agresthstomer
will rely solely on such Third Party Product wartias and
Customer shall make no claim against TAN on accofiany
warranty, express or implied, which may apply ty diird

Party Product.

30.



activeNETWORK

Pricing Form
Daniel Gentry

GENERAL TERMS

Quoted by:

Date:

Quote Expiration:

Quote Number;

Reference Id:

Woodland Parks and Recreation Departm: n

Ship To:
2001 East St

Woodland, CA 95695

Purchase Order:

Bill To:
2001 East Street

Woodland, CA 95695

Phone: 5306615880 Fax:
Email: dan.gentry@cityofwoodland.org
Software No. Of  License Cos

License:
Crystal Reports Developer 1 $60C
Reports 1 $30C
Hosted Internet Registration 1 $0
Finance-link (Financial Systems 1 $3,00(
Integration)
Payment Server 1 $6,00(
Brochure-link (Desktop Publishing 1 $3,00(
Integration)
Reservations (includes QuickRez) 2 $2,10C
Registration (includes Flex Reg) 3 $2,10C
League Scheduling 1 $2,10C
Memberships 1 $2,10C
Point of Sale 1 $1,75C
Total Software
Total Annual Maintenance Cost:
Services Qty. Unit Price
Services @ $125/hour 32 $12¢
Services @ $100/hour 12 $10C
Services @ $175/hour 112 $17¢E
Services @ $500/day (3 days or 10 $50C
more)
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108/78649

Total
License Cos
$60C

$30C

$0

$3,00(

$6,00(
$3,00¢

$4,20(
$6,30(C
$2,10C
$2,10C
$1,75(

$ 29,350.01

Extended Pric
$ 4,000.0(

$ 1,200.0(

$ 19,600.0!

$ 5,000.0(

Maint. Fee

$ 150.0(
$ 75.0(
$0.0C

$ 750.0(

$ 1,500.0¢
$ 750.0(

$ 1,050.0(
$ 1,575.0
$ 525.0(
$ 525.0(
$ 437.5(

$ 7,337.5(

Service Hrs.

o b~ OB

N
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Total Services $ 29,800.01

Contract Based Revenue Qty. Unit Price Monthly Total Contract Tote
Yearly (Hosted Internet Minimum) 1 $3,00( $ 3,000.0t $ 3,000.0t
Total Contract Based Revenue $ 3,000.0¢ $ 3,000.0¢
3rd Party HW/SW Qty. Unit Price Extended Pric

APG Series 4000 Cash Drawer, 4 $172 $ 688.0(

Black, Printer Int. (cable included)

MagTek Credit Card Reader - US| 4 $60 $ 240.0(

Tracks 1 & 2 (Black)

Epson printer BUNDLE: TM- 4 $98¢ $ 3,932.0(

H6000lII printer USB, thermal

receipt paper, ribbon

Metrologic Orbit Omni-Directional 1 $34¢ $ 345.0(
Scanner (serial)

Total 3rd Party HW/SW $ 5,205.0(

Quote Summary

Total Software Cost $ 29,350.00
Total Maintenance Cost $ 7,337.5C
Total Services Cost $ 29,800.0C
Total 3rd Party Hardware/Software Cost $ 5,205.0C
Total Contract Based Revenue (Hosted Internet Mimin $ 3,000.0C
Grand Total: $ 74,692.50

Ongoing Costs:

Transactions entered directly by participants thtothe Website will be assessed the customarycsefee charged by
Active to online participants (“Service Charge”$,described below. Each online participant wily fize event fee
charged by Agency and you will pay a service chagal to 6.5% of the event fee plus $.50, withisimmum Service
Charge of $2.00. If the event fee is between $1500, the Service Charge will be 3.5% plus $5.0d, far fees above
$500, the Service Charge will be 2.5% plus $10¥06 may change the Service Charge at any time tipan (30)
days prior written notice, and you agree to suadnge unless you provide us with written objectmsuch change
within 30 days from receipt of said written noticé/e will be responsible for collecting all eveaes charged by you
and all Service Charges assessed by us. All deest except Service Charges, are your exclusiwegpty. Any event
fees collected by us will be sent to you twice anthand Service Charges shall be retained by w1 sHiall guarantee
and pay to Active a minimum aggregate Service Ghafg1000 per calendar quarter (the “Minimum QerdytService
Charge”). You shall pay to Active the differenatween such Minimum Yearly Service Charge and theah Service
Charges collected by us during such quarter, whitltbe billed at the end of each quarter beginrfirogn the date set
forth below. Active shall not be responsible foogessing or making any refunds. All credit cafilinds processed will
be assessed a $.10 fee charged by Active to yativeAmay reimburse itself for any credit card ¢feabacks and
associated fees out of event fees collected biynithe event such funds are not available, yoeagw reimburse Active:
for any charge backs or refunds.

Please Note

VDO_DOCS #1577247 v. 1
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e Sales taxes, where applicable, are not includeands are in the currency of the country of itiatan
(subject to change without notice).

e Hardware, operating system, 3rd party softwaresitedporeparation are not included unless othermdged.

« On-site services are exclusive of airfare.

* The software and manuals are available for download

¢ Onsite services billed in minimum 8 hour daily ieerents.

« Hardware is covered by Standard Manufacturer'saméyr Equipment that is defective upon arrival \w#l
replaced. RMA process will apply for items afteppart has indicated there are no alternatives.

e Customer must notify The Active Network in writing any defective hardware within 7 business dayissof
receipt. Any notices received after 7 days concgyuliefective hardware will be null and void and wdt be
accepted for return or replacement by The Activealdek

For existing customers, this quote may be exedoyguurchase order, however the most recent enfoledayreement
will contain the only commercial terms applicaldestich transaction despite such purchase or ottler stating
otherwise.

Method of Payment

L Invoice me
L Purchase Order Number:
L Credit Card
n Visa n MasterCard
Number: Expiration Date:

| hereby Agree to pay the above quote with theedtatethod.

Signature: Date:
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