SOFTWARE LICENSE AND SUPPORT AGREEMENT

This Software License and Support Agreement (“Agreement”) is made and entered into as of this 20th day of July, 2006 (‘Effective Date")
between Idea Integration Corp. ("ldea"), a Florida corporation located at One independent Drive, Suite 2500, Jacksonville, FL 32202 and The
School Board of Palm Beach County ("Company"), located at 3348 Forest Hill Blvd. West Palm Beach, Fl. 33406

1. General. Schedule A and Schedule B attached hereto are
hereby incorporated into this Agreement by this reference as if set
forth in full.

2. Defined Terms: For the purposes of this Agreement and
Schedule A, and in addition to any other terms defined in this
Agreement, the following terms shall have the following meanings:

(a) “Affiliates” means, when used with reference to a specified
Person, any Person that directly or indirectly controls or is controlled
by or under common control with the specified Person. For the
purposes of this definition, “control” (including with correlative
meanings, the terms “controlling”, “controlied by", and “under
common control with”) as applied to any Person, means the
possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of that Person, whether
through ownership of voting securities or by contract or otherwise.

(b) “Agenda Software” means the executable code version of
the software program known as the ‘e|agenda’, including, as
applicable, any Updates.

(c) “CPU" means a central processing unit. For the avoidance
of doubt, if a single server (i.e. computer) contains two (2) CPUs,
then for purposes of this definition, such server is considered fo have
two (2) CPUs.

(d) “Documentation” means the end user documentation of the
Agenda Software provided by Idea to Company from time to time.

(e) '"Fees" means all license fees, support fees, training fees,
and all other fees payable to Idea in accordance with the terms and
conditions of this Agreement, other than expenses, that are identified
on Schedule A.

()  “New Release” means a new version of the Agenda
Software which ldea may release from time to time during the term of
this Agreement and which Idea designates as a New Release. New
Releases are designated in the first number of the release numbering
scheme (e.g., 1.x, 2.X, 3.x).

(g) ‘“Person” means any individual, corporation, company,
partnership, limited liability company, trust, incorporated or
unincorporated association, joint venture, governmental entity or other
legal entity of any kind.

(h) “Products”
Documentation.

means the Agenda

(i) “Services” means the services provided by Idea to
Company under this Agreement.

(i) “Updates” means commercially available program updates
of the Agenda Software containing enhancements, modifications,
improvements, fixes and/or patches, provided by Idea to Company
from time to time during the term of this Agreement.

(k) "User” means an end user of the Agenda Software who will
receive a username and password issued by Company to enabie
access to the Agenda Software by a single individual person.

3. Warranties.

3.1. Idea warrants that Idea owns or has acquired rights to all
proprietary interests in the Products necessary to grant the licenses
and rights set forth in this Agreement.

3.2. |dea warrants that for a period of ninety (90) days after the
first delivery of the Agenda Software to Company, the Agenda
Software shall operate substantially in conformance with its
Documentation. During such period, and as the sole obligation under
the warranty provided in this Section 3.2, ldea will use commercially
reasonable efforts to correct any substantial nonconformity in the

Software  and

performance of a material function in the Agenda Software, provided
such nonconformity is verifiable and reproducible (“Error”). in the
event that Company detects an Error, Company -shail promptly
provide Idea with notice of such Error. Within ten (10) days of Idea's
verification and reproduction of the Error, Idea shall initiate work in a
diligent manner toward development of a software modification or
addition that, when made or added to the Agenda Software
establishes substantial conformity of such software to the applicable
Documentation, or a procedure or routine that, when included in the
regular operation of the Agenda Software eliminates the practical
adverse effect on Company of such non-conformity (‘Error
Correction”). Upon delivery of an Error Correction to Company, such
Error Correction shall be considered to be a part of the Agenda
Software and subject to the terms and conditions of this Agreement.
Idea shall not be responsible for correcting errors resulting from the
misuse, negligence, revision, modification, or improper use by
Company or any other person or entity of the Agenda Software or any
portion thereof. Idea does not warrant that operation of the Agenda
Software will be uninterrupted or error free.

4. License of Software. Idea hereby grants to Company and its
Affiliates a perpetual (subject to Section 14), non-exclusive, non-
fransferable license:

- (a) To install and use a copy of the Agenda Software in a
production environment on any number of CPUs. For the avoidance
of doubt the Agenda Software shall be deemed to be used in a
production environment if Users are using applications developed
through use of the Agenda Software;

(b) To make a reasonable number of copies of the Agenda
Software for backup or archival purposes only, consistent with
commercially reasonable backup and archive practices; and

() To use the Documentation for Company's internal use only
in connection with such uses of the Agenda Software.

If at any time a Person ceases to be an Affiliate of Company, any
license or right granted to such Person pursuant to this Agreement
shali immediately terminate, and such Person shall discontinue use of
the Agenda Software.

5. Training. In the event that Company desires training for use of
the Products, Idea will provide such training, in its discretion, as
mutually agreed upon by the parties. Any training will be provided to
Company on a time and materials basis at ldea’s then-current rate for
such services.

6. Reservation of Rights. Idea reserves all rights not expressly
granted herein. Except as expressly set forth in this Agreement, no
express or implied license or right of any kind is granted to Company
regarding the Products, including, but not limited to, any right to know,
use, produce, receive, reproduce, sublicense, lease, distribute,
transfer, transmit, market, sell, translate, modify, adapt, disassemble,
decompile, or reverse engineer the Agenda Software or

. Documentation or create derivative works based on the Agenda

Software or Documentation or any portions thereof or obtain
possession of any source code or other technical material relating to
the Agenda Software. Company shall affix all proprietary notices
affixed to the Agenda Software delivered to Company to all copies of
all or any part of the Agenda Software.
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7. Indémnification. Idea shall at its expense (a) defend, or at its
option settle, any claim, demand, action, or legal proceeding asserted
or brought by a third party against Company alleging that the Agenda
Software infringes or misappropriates a copyright, trade secret, or
U.S. patent (“Claim”) and (b) pay any final judgment incurred against
Company, resulting from any Claim. If the Agenda Software
becomes, or in the opinion of Idea may become, the subject of a
Claim, Idea may at its option: (i) procure for Company the right to
use the Agenda Software free of any liability; (ii) replace or modify the
Agenda Software to make it noninfringing, while retaining its material
functionality; or (iii) if neither (i) nor (i) are available after
commercially reasonable efforts, terminate this Agreement and the
licenses granted herein and refund to Company any License Fees (as
defined below) amortized on a straight line, prorated basis based on a
five (5) year useful life. The indemnification obligations set forth in this
Section 7 are conditioned upon (i) Company providing Idea prompt
notice of any Claim upon which Company intends to base a claim of
indemnification hereunder, (ii) Company permitting idea to assume
and to have sole control of the defense and settlement of the Claim,
and (iiij) Company providing reasonable assistance and cooperation to
enable Idea to defend the Claim. Notwithstanding the foregoing, Idea
shall have no obligation with respect to any action based on (i) the
combination, operation or use of the Agenda Software with any other
products or software not furnished by ldea where the Agenda
Software otherwise would not itself be infringing; (ii) any modification,
alteration or enhancement to the Agenda Software not provided by
Idea, (iii) use of any older version of the Agenda Software when use
of a newer version would have avoided the infringement, or (iv) use of
the Agenda Software in breach of this Agreement. THIS SECTION 7
SETS FORTH THE EXCLUSIVE REMEDY OF COMPANY AGAINST
IDEA AND THE COMPLETE LIABILITY OF IDEA WITH RESPECT
TO ANY CLAIM AND THE WARRANTY SET FORTH IN SECTION
3.1

8. Fees and Payment.

8.1 Company shall pay to Idea the license fees (the “License
Fees") in the amounts set forth in Schedule A. Except as set forth in
this Agreement, all License Fees are fully earned and non-refundable.

8.2 Company shali pay to ldea the support services fees (the
“Support Fees”), if any, in the amounts set forth in Schedule A.
Except as set forth in this Agreement, ali Support Fees are fully
earned and non-refundable. Support Fees shall be due and payable
within thirty (30) days of each one-year anniversary of the Effective
Date. Idea may increase the Support Fees for the Agenda Software
by providing Company with sixty (60) days advance written notice.

8.3 All Fees are net amounts to be received by Idea, exclusive
of all sales taxes, value added taxes, assessments, and similar taxes
and duties. Notwithstanding the foregoing, idea shall be responsible
for the payment of all income taxes of Idea.

8.4 Fees and expenses due to Idea under this Agreement may
not be withheld or offset by Company against any other amounts for
any reason.,

8.5 The License Fees and Support Fees associated with this
Agreement are due and payable within thirty (30) days of the Effective
Date. Any other fees due under this Agreement shall be paid by
Company to Idea within thirty (30) days of Company's receipt of an
invoice identifying any such fees.

9. Site Access. Upon the reasonable request of Idea, Company
shall provide Idea with access to all sites at which the Agenda
Software is or is to be installed. With respect thereto, Idea shall

comply with all security and safety procedures of which Company has.

informed Idea.

10. Ownership. Idea and its licensors expressly retain title and
ownership to all worldwide intellectual property rights, including
without limitation, design, trade secrets, know-how, patent rights,
trademarks, and copyrights in and to the Products, source code of the
Agenda Software, and any modifications, adaptations, derivative
works, and enhancements made thereto. Company hereby waives

any claim that it may have had or has to titie and ownership of
intellectual property rights in and to the Agenda Software, source
code of the Agenda Software, the Documentation, and proprietary
information of Idea, and any modifications, adaptations,
enhancements, or derivative works made by or under the direction of
Idea or Company. Notwithstanding the foregoing, in the event that
Company creates programs utilizing the software development tools
that are part of the Agenda Software, then Company retains title to
and ownership of such programs.

11. Professional Services, Support Services and New Releases.

11.1 If requested by Company and agreed to by Idea, Idea will
provide professional services to Company. Company shall pay fees
for such professional services at Idea’ then-current professional
services' rates. Idea reserves the right to modify its rates for
professional services upon thirty (30) days prior written notice to
Company. Such modified rates will become effective for all
professional services that commence after the notice period. All rates
are quoted on an hourly basis. Travel time to and from Company
locations will be billed to Company at 50% of this hourly rate. All bills
for professional services will be rendered monthly and are payable to
Idea within thirty (30) days of Company's receipt of any bill. In
addition to fees for any professional services rendered by ldea,
Company is responsible for travel expenses incurred by Idea
personnel, including travel and living expenses (e.g. hotel, meals,
travel costs) incurred in accordance with Idea's travel and expense
policies or any supplemental agreement between the parties relative
to similar expenses. Upon request by Company, Idea will provide a
copy of its then-current travel and expense policy. Upon written
request by Company, Idea will include reasonable supporting
documentation of all travel and living expenses which individuaily
exceed $250.

11.2 Idea may, from time to time during the term of the
Agreement, deliver Updates to Company, in Idea's sole discretion.
Any such Updates will be delivered to Company without charge
during the term of the Agreement, subject to Company’s compliance
with the terms and conditions of the Agreement.

11.3 If requested by Company and agreed by Idea, ldea
agrees to provide support services, software maintenance, and other
related services in accordance with Schedule B hereto.

11.4  From time to time during the term of this Agreement, ldea
may release a New Release for the Agenda Software. New Releases
released during the first twelve (12) months of this Agreement, will be
made available to Company at no additional cost. Thereafter, New
Releases will be made available to Company at Idea’s then current
license upgrade fee.

12. WARRANTY DISCLAIMER. EXCEPT AS EXPRESSLY
PROVIDED IN THIS AGREEMENT, IDEA MAKES NO
WARRANTIES, REPRESENTATIONS, CONDITIONS, OR
GUARANTEES, WHETHER EXPRESS OR IMPLIED, ARISING BY
LAW, CUSTOM, ORAL OR WRITTEN STATEMENTS, OR
OTHERWISE, INCLUDING BUT NOT LIMITED TO ANY IMPLIED
WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR OF ERROR FREE AND
UNINTERRUPTED USE, ALL OF WHICH ARE HEREBY
OVERRIDDEN, EXCLUDED, AND EXPRESSLY DISCLAIMED IN
ALL RESPECTS.

13. Limitations of Liability. IN NO EVENT SHALL IDEA BE
LIABLE TO COMPANY FOR ANY INCIDENTAL, INDIRECT,
SPECIAL, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL
DAMAGES, INCLUDING, WITHOUT LIMITATION, DAMAGES OR
COSTS INCURRED AS A RESULT OF LOSS OF DATA OR LOSS
OF PROFITS, WHETHER FORESEEABLE OR UNFORESEEABLE,
WHICH MAY ARISE OUT OF OR IN CONNECTION WITH THIS
AGREEMENT, REGARDLESS OF WHETHER IDEA HAS BEEN
APPRISED OF THE POSSIBILITY OR LIKELIHOOD OF SUCH
DAMAGES OCCURRING. EXCEPT WITH RESPECT TO THE
INTELLECTUAL PROPERTY INDEMNIFICATION OBLIGATIONS
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SET FORTH IN SECTION 7 HEREIN, IN NO EVENT SHALL IDEA'S
LIABILITY FOR ANY DAMAGES TO COMPANY OR ANY OTHER
PARTY EVER EXCEED IN THE AGGREGATE THE LICENSE FEES
PAID BY COMPANY TO IDEA, REGARDLESS OF THE FORM OF
ACTION, WHETHER IN CONTRACT, NEGLIGENCE, STRICT
LIABILITY, TORT, PRODUCTS LIABILITY, OR OTHERWISE.
Company acknowledges and agrees that the allocation of risks
provided in this Agreement are reflected in the Fees provided under
this Agreement, that Idea is unable to test the Agenda Software under
all possible circumstances, that idea cannot control the manner in
which and the purpose for which Company shall use the Agenda
Software, and that the allocation of risks under this Agreement are
reasonable and appropriate under the circumstances.

14. Term and Termination.

141 The license granted hereunder shall be perpetual
beginning on the Effective Date, subject to termination pursuant to
this Section 14.

14.2 In the event that this Agreement is terminated pursuant to
this Section 14, the support services provided under Schedule B
shall also terminate.

14.3 In addition to the termination provision set forth above, this
Agreement may be terminated by either party in the event that the
other party fails to discharge any obligations or remedy any default
under this Agreement for a period continuing more than thirty (30)
days after the aggrieved party shall have given the other party written
notice specifying such failure or default and that such failure or
default continues to exist as of the date upon which the aggrieved
party gives such notice so terminating this Agreement.

14.4 Upon termination of this Agreement for any reason, and if
Company has not paid the Fees in full, (i) the license and rights
granted to Company and its Affiliates to use the Agenda Software
shall immediately terminate; (i) Company and its Affiliates shall
immediately cease all use of the Agenda Software, and (jii) Company
and its Affiliates shall return or destroy all Idea property, including, but
not limited to, all media containing the Agenda Software, and all
copies thereof, and the proprietary information of Idea, and Company
and its Affiliates shall permanently uninstall and delete all copies of
the Agenda Software contained on its computers. Upon return of
such materials, Company, on behalf of itseif and its Affiliates, shall
provide Idea with a signed written statement certifying that it has
returned all Idea property to Idea.

145 Sections 1, 2, 6, 7, 8, 10, 13, 14, 15 and 16 of this
Agreement shall survive any termination of this Agreement.

15. Confidentiality; Equitable Remedies.

15.1 For purposes of this Agreement, "Trade Secrets" means
information of Idea, Company, or either parties’ suppliers that is a
trade secret under the law; "Confidential Information" means
information of ldea, Company, or either parties’ suppliers, other than
Trade Secrets, that is of value to its owner and is treated as
confidential; and "Proprietary Information" means Trade Secrets and
Confidential Information and includes, without limitation, the Products.
Each party agrees to hold the Proprietary Information of the other
party in confidence and not to, directly or indirectly, copy, reproduce,
distribute, transmit, duplicate, reveal, report, publish, disclose, cause
to be disclosed, or otherwise transfer the Proprietary Information to
any third party, or utilize the Proprietary Information for any purpose
whatsoever other than as expressly contemplated by this Agreement.
With regard to the Trade Secrets, this obligation shall continue for so
long as such information constitutes a trade secret under applicable
law. With regard to the Confidential Information, this obligation shail
continue for the term of the license to the Software and for a period of
two (2) years thereafter. Nothing in this Section shall prohibit or limit
the receiving party’s use of information if (i) at the time of disclosure
hereunder such information is generaily available to the public; (ii)
after disclosure hereunder such information becomes generally
available to the public, except through breach of this Agreement by

the receiving party; (iii) the receiving party can demonstrate such
information was in its possession prior to the time of disclosure by the
disclosing party; (iv) the information becomes available to the

receiving party from a third party which is not legally or contractuaily

prohibited from disclosing such information; or (v) disclosure is
required under applicable law or regulation.

15.2 Each party acknowledges that each provision in this
Agreement providing for the protection of the Products and each
party’s Proprietary Information and other proprietary rights is material
to this Agreement. Each party agrees that any threatened or actual
breach of the other's Proprietary Information or other proprietary
rights shall constitute immediate, irreparable harm to the other party
for which monetary damages is an inadequate remedy and for which
equitable remedies, including, but not limited to injunctive relief, may
be awarded by a court of competent jurisdiction without requiring the
other party to post any bond.

16. Miscellaneous.

16.1 Company grants Idea the right to reference Company's
status as a user of the Agenda Software and other deliverables,
including captioned quotations in product literature or advertisements,
articles, press releases, marketing literature, presentations and the
like, and reasonable use as a reference for potential new users.

16.2 Notices hereunder shall be sent to the addressees set
forth in the first paragraph of this Agreement, or to such other
addresses as specified by a notice complying herewith, and shall be
deemed received on the earlier of actual delivery to such address or
five (5) days after deposit in the U.S. Mail, certified or registered mail,
return receipt requested.

16.3 Idea’s relationship to Company is that of an independent
contractor, and neither party is an agent, partner, or joint venturer of
the other. No debts or obligations shall be incurred by either party in
the other party's name or on its behalf, and neither party shall be
responsible or liable for the debts and obligations of the other party.

16.4 Any delay in the performance of any of the duties or
obligations of either party hereto (except the payment of money
owed) shall not be considered a breach of this Agreement and the
time required for performance shall be extended for a period equal to
the period of such delay, provided that such delay has been caused
by or is the result of any acts of God; acts of the public enemy;
insurrections; riots; terrorism; embargoes; labor disputes, including
strikes, lockouts, job actions, or boycotts; fires; explosions; floods; or
other circumstances beyond the contro! of such party. The party so
affected shall give prompt notice to the other party of such cause and
shall take whatever reasonable steps are necessary to relieve the
effect of such cause as rapidly as possible.

16.5 Except as otherwise set forth in this Agreement, this
Agreement and all rights and obligations may not be assigned (by
operation of law or otherwise) in whole or in part by Company, and
any such attempted assignment wili be void and of no effect;
provided, however, that either party hereto may assign this
Agreement to another entity in connection with a reorganization,
merger, consolidation, acquisition or other restructuring involving all
or substantially all of the voting securities and/or assets of the
assigning party provided that the survivor of such a transaction
agrees to be bound by all of the terms herein.

16.6 A waiver by either of the parties hereto of any breach by
the other party of any of the terms, provisions or conditions of this
Agreement or the acquiescence of either party hereto in any act
(whether commission or omission) which but for such acquiescence
would be a breach as aforesaid, shall not constitute a general waiver

of such term, provision, or condition of any subsequent act contrary
thereto.

16.7 If any provision hereof is declared invalid by a court of
competent jurisdiction, such provision will be ineffective only to the
extent of such invalidity, so that the remainder of that provision and all



Amendment to the Software License and Support Agreement

This Amendment to the Software License and Support Agreement dated
March 1, 2006, (the “Agreement”), is entered into this First day of March, 2006,
by and between the School Board of Palm Beach County, Florida (“Company”)
and Idea Integration Corp. (“ldea”):

WHEREAS the parties desire to modify certain portions of the Agreement
based on their mutual consent.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Company and Idea agree as
follows:

1. Section 7, Indemnification — delete the last sentence that begins
with “THIS SECTION 7 SETS FORTH....”

2. Section 13, Limitations of Liability — insert at beginning of this
section “EXCLUDING IDEA’S INDEMNIFICATION OBLIGATIONS
UNDER SECTION 7 HEREIN....."

3. Section 15.1, Confidentiality; Equitable Remedies — on the 8" iine
insert “Subject to Chapter 119 of the Florida Statutes” at the
beginning of the sentence starting with “Each party agrees to....”
and on the18th line insert “Subject to Chapter 119 of the Florida
Statutes” at the beginning of the sentence ending with “...... two (2)
years thereafter.”

4, Section 16.8 Miscellaneous - Insert at the end of the section “All
actions or proceedings to enforce this Agreement or any rights
arising hereunder shall be brought, subject to paragraph 15.2
below, solely in Palm Beach County, Florida, and Idea hereby
waives any objection to such jurisdiction or venue and agrees to
accept service or process in furtherance of this provision.”

5. Schedule B, section 5, Support Fees — Insert at the end of the
section “The adjustment in Support Fees shall not exceed 5%
annually”

6. Schedule B, section 7, Term — On the fourth line, delete in its the
word “automatically”



All other terms and conditions of the Agreement remain the same and in full
force..

IN WITNESS WHEREOF, the parties hereto have executed this
Amendment as of the date first written above.

SCHOOL BOARD OF IDEA INTEGRATION CORP.
PALM BEACH COUNTY, FLORIDA

By: By:
THOMAS E.7LYNCH

Title: CHAIRMAN

Title: PR ETIN [%etps T pro 008 1 660G

Réﬁewed and gr‘gved &4;4) %@W«Q bATE éér

y _ 3
as o Legq‘ SuﬁlClenCV SIGHATURE OF CTO
Linda Mainord, IT GTO
PRINT NAME
Attest: DATE:
BY: SIGNATURE OF CHIEF OFFICER
Arthur C. Johnson, Ph.D.
SUPERINTENDENT
DATE: JOSEPH M. MOORE

PRINT NAME



remaining' provisions of this Agreement will be valid and enforceable
to the fullest extent permitted by applicable law.

16.8 This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida without regard to its
rules governing conflicts of law.

16.9 This Agreement may be executed in one or more
counterparts, each of which shall for all purposes be deemed to be an
original and all of which shall constitute the same instrument.

16.10 This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and
permitted assigns.

16.11 This Agreement constitutes the entire agreement
between the parties as to the subject matter hereof and supersedes

The parties hereby cause this Agreement to be executed by their duly authorized representative effective as of the Effectlv”L

Company:

By:

(Type or print name). _THOMAS E. LYNCH
) CHAIRMAN

Title:

Date:

all prior or contemporaneous agreements,

negotiations,
representations and proposals, written or oral.

16.12 Company and its Affiliates will strictly comply with all
applicable laws and regulations relating in any way to its performance
under this Agreement and the use of the Products including, but not
limited to, obtaining all necessary licenses or permits and any other
government approval necessary for the use of the Product. Company
will defend, indemnify, and hold Idea, its subsidiaries, associated
companies, and suppliers and their respective officers, directors, and
agents, harmless from and against any and all damages and
expenses, including legal fees (including but not fimited to attorneys!
fees and costs,), incurred directly or indirectly as a consequence @
Company's failure to comply with any such laws or regulations.

Idea:

Idea Integré

By: )
h =
(Type or prlnt namd{ A ﬁ
Title: gEC o7
Date: —~S— o4

bb

el fG 5
Reviewed and Appr
as fo Legal 8uﬁ|<:|ency

Attest:
BY:

SIGNATURE OF

Linda Mainord, IT CTO

PRINT NAME

DATE:

SIGNATURE OF CHIEF OFFICER

JOSEPH M. MOORE

Arthur C. Johnson, Ph.D.
Superintendent

DATE:

PRINT NAME



SCHEDULE A
LICENSE AND SUPPORT FEES

Base Application Fee

e $14,850 Includes the Base Software, Monitor Program, User Manuals and Planning Manuals. The information
~listed below is for informational purposes only and is not part of this contract.

Customization Fees

e Developer $119.00/hour
QualityTester $84.00/hour
Project Manager $124.00/hour

*  Additionally, Company shali reimburse Idea for Idea’s travel and travel-related expenses incurred during customization.

Training Fees
. dn-Site Training Rates
e  $700/ Professional Day
e  $76.00/hour

¢  Additionally, Company shall reimburse Idea for Idea’s trave! and travel-related expenses incurred during training.

Annual Support
*« $6,000

« Annual support costs will increase based on the level of customizations.




SCHEDULE B

[SUPPORT SERVICES]

1. Defined Terms.

For the purposes of this Schedule B (the “Support Schedule”),
the following terms shall have the following meanings:

(a) ‘“After Hours Rate” means $125 per hour, or such other
rate set by Idea from time to time, in its reasonable discretion.

(b) “Message Boards” means electronic message boards
operated and monitored by Idea that include technical assistance,
moderated question and answer sessions, and general information
regarding the use of the Software.

(c) “Response Line Hours" means Monday through Friday,
8:00AM to 5:00PM EST, excluding nationally recognized holidays.

(d) “Response Line Services” means telephone support
services provided by Idea during normai Response Line Hours.

(e) “Standard Rate” means $125 per hour, or such other
rate set by Idea from time to time, in its reasonable discretion.

Additional defined terms are contained in the Agreement.

2. General Support Responsibilities. During the term of the
Agreement and subject to Company’s compliance with the terms
and conditions of the Agreement, Idea will provide the following
services regarding the Software ("Support Services"):

(a) Idea will provide the Response Line Services to
Company for an unlimited number of hours per year, but only
during Response Line Hours.

(b) Support Services shall be provided in accordance with
Idea's support policies in effect as of the Effective Date, as such
policies may be modified from time to time by idea, in its sole
discretion.

(c) Idea will maintain Message Boards during the term of
the Agreement for the purpose of providing moderated, online
discussions regarding the use of the Agenda Software. If
requested by Company, Idea will establish private Message
Boards and provide Company with user ID’s and password to any
such private Message Boards maintained by Idea. Company shall
have unlimited access to Message Boards throughout the term of
the Agreement.

3.  Company’s General Responsibilities. Company will be
responsible for: (i) reporting Errors (as defined in Section 3.2 of
the Agreement) promptly; (ii) promptly incorporating Error
Corrections (as defined in Section 3.2 of the Agreement) and
Updates; (iii) providing sufficient information for Idea to duplicate
the circumstances of a reported Error, so that Idea can duplicate
the Error, assess the situation, and/or undertake any needed or
appropriate action; and (iv) establishing and maintaining an
internal competency center or help desk which provides a central
-point of contact with the Idea Response Line to coordinate the
Support Services.

4. Activities Not Included in Support Services. This Support
Schedule does not apply to and Idea is not responsible for
maintenance for database changes, database support, or other
matters not specifically covered hereunder (for example, without
limitation, unauthorized revisions to the Software by Company or
on Company's behalf or unauthorized combinations of Software
with other products). All Support Services shail be provided from

Idea 's offices unless otherwise set forth in the support policies of
Idea.

5. Support Fees.

Company will pay to ldea the fees for Support Services
(“Support Fees") as set forth on Schedule A. Upon the one-year
anniversary of the Effective Date, and annually thereafter, Idea
may adjust the Support Fees by providing Company with at least
sixty (60) days advance written notice of such adjustment.

6 Additional Charges. If a problem reported is (or if Company
otherwise requests assistance) outside the scope of the Support
Services, Idea will notify Company to that effect and reserves the
right to charge Company for such services.

7 Term. Unless otherwise terminated as provided in the
Agreement, this Support Schedule shall commence on the
Effective Date and continue for one (1) year. Thereafter, this
Support Schedule will automatically renew for additional one (1)
year terms, unless either party provides at least thirty (30) days
written notice of its intent not to renew this Support Schedule.




