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June 1, 2010

MEMORANDUM

TO: Honorable School Board Members |
FROM: Kendra Goodman, CPPO, CPPB, Purchasing Agent\é%
RE: School Link Technology Yearly Maintenance

The attached contract is a software support agreement between School Link
Technology and the District School Board of Pasco County in the amount of
$35,246.75 for the free and reduced lunch program. This software aids in
processing over 52,000 free and reduced meal applications, tracking over
6,800,000 lunches and 3,100,000 breakfasts. The contract will be effective

July 1, 2010 through June 30, 2011. To date we have spent $70,000 with
this company.

School Link Technology is the copyright holder of the web Smartt software
used by the Food & Nutrition Department for the free and reduced lunch
program and therefore, the bidding process is waived as per Florida
Administrative Code 6A1.012.

Should you have any questions regarding these services, please contact
Nicole Westmoreland, Financial Coordinator.
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District School Board of Pasco County
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Heather Fiorentino, Supetintendent wiww.pasco.k12.flus

Food and Nutrition Services MEMORANDUM
Richard P. Kurtz, Director FNS-135-10
813/794-2439  Fax: 813/794-2118

T2ITI4-2439  TDD: 813/794-2484

352/524-2439  rkurtz@pasco.k12.fl.us

May 14, 2010
TO: Kendra Goodman,
Purchasing Agent
FROM: Nicole Westmoreland, Financial Coordinator

Food and Nutrition Services

SUBJECT: School Link Technology Yearly Maintenance

Please request the Board’s approval at the June 1, 2010 meeting for the Food and Nutrition
Services Department to renew the current School Link Technology services contract. This
contract provides software supports of the meal operations, meal accountability, free and
reduced, federal, state and local reimbursement.

School Link software aids in processing over 52,000 free and reduced meal applications,
tracking over 6,800,000 lunches and 3,100,000 breakfast,

The Food and Nutrition Services Department annually provides and claims meals in
accordance with USDA regulations for Pasco County schools including charter and private
sites. School Link Technology provides the software and support to maintain this system.

If you have additional questions, please contact me at extension 4-2438 or
nwestmor@pasco.k12.fl.us.
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P.O. Box 2410
Santa Monica, CA 90407-2410

Toll Free: (800) 423-2113
Fax: (310) 656-6845

SCHOOL-LINK TEGHNOLOGIES

Date: April 14, 2010
To:  Nicole Westmoreland, Pasco County Schools
From: Susan Brady, SL-Tech

Re: Quote for annual technical support 2010-2011

ltem Quantity Unit Cost
Estimated Annual Technical Support Fees Year 2010-2011
Central Office, Base 1 $749.25
Central Office, POS & Accountability 1 $749.25
Central Office, F/R Processing 1 $749.25
Central Office, EZApp 1 $1,250.00
Site, Base 76 $299.25 | $22,743.00
Site, POS & Accountability 76 $74.25 $5,643.00
Site, WebSMARTT 76 $44.25 $3,363.00
$35,246.75
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SOHOOL-LINK TECHNOLOGIES

Agreement

THIS AGREEMENT, made and entered into this day of
By and between SCHOOL-LINK TECHNOLOGIES, INC., a corporation of the State of Delaware,

Having a principal place of business in Santa Monica, California {hereinafter referred to as "SL-TECH");

Pasco County Schools

A School District, having a principal place of business at

7227 Land ©’Lakes Boulevard

in the City of Land O’Lakes

In the State of Florida

{Hereinafter referred to as "Customer").

WHEREAS, Customer has purchased or is in the process of
purchasing: certain equdpment from SL-TECH for the purposes of
providing a comprehensive food service and food management
system.  In connection therewith, Custorner desires to use certain
Licensed Programs and Licensed Documentation owned by SI-TECH
and other proprictary materials and support services of SL-TECH In
order to effectively operate the equipment and fo obtaip a
comprehensive service and management system. Customer further
realizes that S1-TECH has devoled a substantizl amount of money
and effort in the development and acquisition of these Licensed
Programs and the Licensed Docusnentation and that SE-TECH granis a
ficense to Customer to use these Licensed Programs and Licensed
Daocumentation only in strict compliance with the terms and
conditions stated herein.

NOW THEREFORE, in view of the foregoing premises and in view of
the mutual covenants and conditions and arrangements as hereinafter
described, the parties agree as follows:

DEFINITIONS
The following terms (except as otherwise expressly provided or
uniess the conlext otherwise requiresy for all purposes of this
Agreament shali have the following respective meanings:

(a) Terminal, The term “Terminal” as used herein shall mean a
terminal having a display screen and keyboard input and capable of
operaticn as a cash register used at a point of sale and in connection
with the selling or disteibuting of food, This term, Terminal shall
include peripheral devices such as bar code readers, bar code wands
and pin pads when such peripheral devices are sold by SL-TECH with
the terminal,

(k) Unit Program. The term "Unit Program” as used herein shall
mean that program or software required for use with any on-site Point
of Sale Terminal or Terminals in an Individual Establishment (as
hereinafter defined) and which s designed for and js capable of
enabling operation of and performance of certain functions 1o be
accomptished at each Individual Establishment.

(¢} System Program. The term "Systern Program” as used herein
shall mean that program or software required for use with a main

processor or computer at a central station, such as a district office, or
other location and which processor or computer is adapted for
centain functions including communication with each of the on-site
Unit Program computers in the Individual Establishments,

) Modules, The term *Modules” as used herein shall mean the
routines or subprograms which form part of and are encompassed by
either or both the Unit Program or the System Program (and
constilutes part of the Licensed Programs) and which presently
include:
® A menu design and analysis module which maintains
reports and analyzes food combination packages and enables
updating and calendaring
(i) A price eligiblifty module contalning a data base of eligible
students who may recelve redueed or no cost food benefits;
(i} An inventory and purchasing module which ensbles the
saintaining of files for purchase orders and inventories;
V) A system input module which operates the Point of Sale
Terminals;
) A communication module which controls the transfer of

fites from Individual Establishments to a central station.

(e} Licensed Programs. The term “Licensed Programs’ as used
herein shall mean and include the Unit Program and the System
Program as well as the Modules which are identified above and any
other Module which may be supplied by SL-TECH hereunder,

) ticensed Documentafion, The term "Licensed Documentation”
as used herein shall mean any and all written {raining materials and
instructional and user materials relating fo the Licensed Programs as
may be furnished by SLTECH to Customer under this Agreement.

() Individuat Establishment. As used hesein, the term “individual
Establishment® shall mean each individual food service aperation
which prepares andfor dispenses or sells food. By way of example
only, and not of limitation, if Customer owns or operates five
individual schools with each having its own individual food service
operation then Customer has five "Individual Establishments™.

{(h) Equipment. The term “Equipment" as used herein shall mean
any and all apparatus, devices and hardware, including but not
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interest of the Licensed Programs and the Licensed Docurtfentation
remains with and in SL-TECH. Customer agrees-thai-the-iicensegh e
Programs and the Licensed Documentation and 8Hpropristary rightg———m-ms

timlted to the Terminals, which are sold or leased by SL-TECH to
Customer and which apparatus, devices and hardware, and the
“Terminals” are listed on Exhibit "A" attached hereto.

(i} Food Management System. The term "Fuod Management
System", as used herein, shall mean that system which has been
developed by SI-TECH for use In the management and distribution of
food in educational institutions such as schools and the like. This
Food Management System Is based on use of Equipment and
Terminals which nvay be obtained from SE-TECH and on use of
Licensed Programs and Licensed Documentation acquired from Sl-
TECH and which system also includes the Energy Expressism) or
other Marketing Programs offered by or through SL-TECH,

) Machine Readable Form. The term "Machine Readable Form" as

used herein shall mean a format which enables the user to link a.

specified program to other program malerial in a form capable of
heing processed by a microcomputer,

(k) Sultable Instaflation Environment. The term  "Suitable
tnstallation Favirontrent” as used hereln shall mean access to &
source of 110/120 volt electrica) power and data circuits instatled in
accordance with SE-TECH guidance and training materials.

(B Read Only Memory, The tetm *Read Only Memory" as used
herein shall mean that memory of a micraprocessor of an SL-TECH
terminal which contains the actual programming code or
instructions, which is highly confidential program material of 5i-
TECH. This programming code or instructions is the sole and
exclusive propesty of SL-TECH and is subject io all other terms and
conditions of ihis Agreement.

SECTION I SOFTWARE

ARTICLE 1: GRANT OF SOFTWARE LICENSE

SL-TECH hercby agrees to grant to and does hereby grant fo
Customer and Customer accepts a non-transferable and non-exclusive
right and license, with no rights to sublicense, the Licensed Programs
and the Licensed Documentation for complete and full use by
Customer thereof, although subject to the other terms and conditions
stated herein,

ARTICLE 2t LICENSE PAYMENT TO SL-TECH

(2 License Fee Pricing. In consideration of the grant of a right and
license to use the Licensed Programs and the Licensed
Dacumentation, Customer agrees to pay and will pay to SL-TECH a
license fee established in sccordance with Exhibit A of this
Agreement,

{b) License Fee Charges, The prices set forth in Exhibit A of this
Agreement for the license in the Licensed Programs and Licensed
Brocumentation are valid only for the items identified, if any, in and
for the specifically identified quantities of the items in Exhibit A. For
any other ftems or additional quantities of items, the price is subject
to change thirly {30) days after notification of such price change by
SE-TECH.

ARTICLE 3: LIMITATIONS ON USE

{3 Use of the Unit Programs in Individual Establishments. If is
understood and purchaser agrees that the license fee paid to SL-TECH
pursuant to Asticle 2 hereof, shall be based on the total number of
Unit Programs licensed hereunder with one Unit Program to be used
for afl Point of Sale Terminals In one Individual Establishment, such
that each Individual Establishment requires its own separate Unit
Program. Customer will pay a separate Unit Program License fee for
each of the Individual Establishments in which Unit Programs are to
be used.

(b) Use of the System Program a{ a Central Station. Ut s understood
and agreed that each System Program in machine readable form will
be used on only one central processing unit or main computer at a
single central station and will not be used with or on any other
central processing unit or main computer at the same or af any other
central station,

{¢) Ownership Rights. 1t is understood that, except for right and
license granted to Customer hereunder, the full right, title and

of any type selating to or arising out of the Licensed Programs and the
Licensed Documentation shall belong to and remain with and as the
sote and exclusive property of SL-TECH.

ARTICLE 4: LIABILITY AND WARRANTIES

{a) Limitation of Liability. Except for a breach by S1-TECH of any of
its chiigations under this Agreement, which has not been cured by
SL-TECH within 30 days from SL-TECH having received written
notice from Customer, SE-TECH shall not be Hable for any foss, injury
or damage claimed to have resulted from the use or the inability to
use the Licensed Programs and/or the Licensed Diocumeniation
regardless of the form of type of the alleged loss, injury or damage.
Beyand any foss, injury or damage which Customer suffers as a result
of a breach by SL-TECH, as provided above, Customer agrees that SL-
TECH shall not be liable for any damage, Including, but not by way
of lmitation, special damages, indirect darsages or consequential
damages resufting from Cusiomer's use of or inability to use the
Licensed Programs and/or Licensed Documentation. The foregoing
states the entire liability of SL.TECH with respect to any such loss,
injury or damage suffered by or claimed to have been suffered by
Customer. I Is expressly understood that the (fability of SL-TECH for
any damages which may be suffered by Customer arising out of or
under this Agresment, regardless of the form or lype shall not exceed
all monles paid by Customer to SL-TECH under this Agreement in
any one year period.

{6} Warranty on Conformance to Specifications, SL-TECH only.
warrants that the Licensed Programs conform  generally to
descriptions and specifications published by SL-TECH andfor
contained in any published description of the Licensed Programs of
SE-TECH which is current at the time of execution of this Agreement,
SE-TECH does not warrant that the Licensed Programs may be free of
program errors.

() Warranty on Tille. SL-TECH warranis and reprasents it has good
and marketable title to the Licensed Programs and licensed
Documentation free and clear of all liens and secwrity interests and
that the license of the Licensed Programs and the license of the
Licensed Documentation fo Customer does not knowingly infringe
upon the rights of any other party.

(&) Umitation on Warranties, SL-TECH makes no further warranties
or representations of any kind or any fype regarding or perlaining to
the Licensed Programs and the Licensed Documentation. The
foregoing warranties are in lieu of all other warranties. Specifically,
SL-TECH makes NO IMPLIED WARRANTIES OF
MERCHANTABILITY AND/OR FITNESS FOR A PARTICULAR OR
INTENDED PURPOSE.

ARTICLE 5: MODIFICATION OF LICENSED PROGRAMS

(a) Penmission o Modify Licensed Programs, Customer may modify
any Licensed Program in machine readable form, for its own use and
merge it into other program material to form an updated work.
However, upon termination of this license, or upon termination of
this Agreemenl, the Licensed Programs supplied by SLTECH will be
completely removed from such other program material and dealt
with under this Agreement as if permission lo modify had not been
granted. i a Licensed Program cannot be separated from such other
program material, then the Licensed Program and all such other
pragram material will belong to and become the sole and exclusive
propesty of SLTECH. Further, any portion of a Unit Program which
is modified or incorporated with any other program material shaff be
used only at the Individual Establishment for which it was acquired
by Customer. In like manner, any portion of any System Program
which is modified or incorporated with other program material shall
be used only at the central station and on the designated central
processing unit or main computer for which such System Program
was acguired.

(b) Voidance of Warranly, It is expressly understood that any

warranty provided under this Agreement is completely voided upan
any modification of the Licensed Programs or any incorporation
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thereof into other program materal and SL-TECH disclabms any
warranly whatsoever with respect 1o any modified Licensed Program
or for any material into which the Licensed Programs have been
incorporated and SL-TECH will specifically not be liable for any
damages of any kind resulting therefrom.

ARTICLE 6: COPYING AND CONFIDENTIALITY

(@) Copying of licensed Programs, FExcept as provided herein,
Customer shall not copy, in whole or in part, any of the Licensed
Programs or any part thereof which are provided by SL-TECH under
this Agreement whether in machine readable format or In any other
form. Any Unit Program provided by SE-TECH in machine readable
form, may be copied in whole or in part, in printed form or in
machine readable form for use by Customer al the designated
Individual Establishment, for archive or emergency restart purposes,
to replace a wom copy, or to understand the contents of such
materlal. Any Systemy Program provided by SL-TECH in printed form
or in machine readable form, for use by Customer at the central
station, may be copied, in whole or in part, in printed form or in
machine readable form, for use by Customer wiih a deslgnated
central processing unit or main computer at a specified main centeal
station, only for archive or emergency restart purposes, to replace a
worn copy, or to understand the contents of such miaterial.

Notwithstanding the foregoing, no more than three coples of any
Unit Program af each Individual Establishment and no more than
three copies of any Systemr Program will be in exlIstence at any one
time without the prior written consent of SL-TECH. Further, the
originat and any copies of any Licensed Programs including any of
the Unit Programs and System Programs in whole or in part, which
are made hereunder, shall belong to and become the propedy of Si-
TECH.

) Copying of Licensed Documentation, Customer is hereby
authorized to make coples of any of the Licensed Documentation for
purposes of training, reference and understanding for use only in
connection with the Licensed Programs. However, Customer shall
make no more than five coples of any Licensed Documentation
refating to the Unit Programs for use at any Individual Establishment
and shall make no more than five copies of any Licensed
Daocumentation relating to the System Program for use at any central
station, without the express written approval of SL.TECH. It is also
understood and agreed that the original and any copies of any of the
lLicensed Documentation, in whole or in part, which are made
hereunder shall belong to and become the property of SLTECH.

) Records of Copies. In the event that Customer does make copies
of any of the Licensed Programs or the Licensed Decumentation as
provided herein, then Customer will keep accurate records showing
the number of coples of the Licensed Documentation and the
number of copies of the Licensed Programs, the location thereof at
the individual Establishment or central statfon and the name or
names of the paties in control of such copies.

(h Requirement of Confidentiality. Customer agrees to keep each
of the Licensed Programs and all of the material relating thereto,
including the Licensed Documentation, in strict confidence and to
disclose the same only to employees, officers and representatives of
Customer who must have knowledge of the same. Customer also
assumes the full responsibility for the acts of any such employes,
representative or officer who violates the terms of this Agreement,
This requirement to keep in confidence includes and relates to all
Licensed Programs and Licensed Documentation, including but not
limited to, flow chans, logic diagrams, algorithms, or source code, in
any form,

{e} Copyright Notice. Customer shall include any copysight notice
of SL-TECH on any copies reproduced in whole or in part, in any
form, inciuding parial copies of modifications thereof. Si-Tech
acknowledges that Customer is subject to the Sunshine Laws of the
State of Florida.

ARTICLE 7: SOURCE CODE

(@) Escrow Arrangement. SL-TECH will place in escrow the source
code for Licensed Programs and updates to which Customer may be

entitled under the terms of this Agreement.
Customer within thifly (30} days of the date of execution of this
Agreement of the name, address and {elephone number of the escrow
agent. The escrow agent will provide to Customer the source code
for the Licensed Programs and any updates to which Customer may
be entitled under this Agreement only if SL-TECH has been subjected
to a voluntary of an involuntary bankruptcy proceeding {not
including any reorganization proceeding) and which wili result in a
complete termination of the business of SL-TECH or if SLTECH is
pesmanently out of business and no longer operating. it is the
obligation of Customer if desiring to obtain the source code under
the provisions in Asticle 7 in Section I hereof, to show adequate
proof of its entittement to such source code, In addition to any proof
required by the escrow agent, that adequate proof shall, at minimum,
include complete proof that Customer is an authorized licensee with
Licensed Programs and complete proof of full license fee payments to
SLTECH, as well as proof of complete cessation of operatfons as
described above.

{b) Release of Liability, !t is recognized and understood that
situations and conditions may arse in which it is difficult or
impossible for the selected escrow agent to properly determine
whether or when or under what conditions the source code should
be provided to Customer hereunder. Therefore, in order to select an
escrow agent who will not charge for an increased risk of liability,
which would othensise substantially increase the costs to Customer,
in addition to the provisicns regarding liability which may be
imposed by the escrow agent, Customer hereby releases, waives and
discharges any and all claims, demands or causes of action against
the escrow agent from erross or omission as a result of or arising out
of the performance by the escrow agent undler this Agreement.

SECTION H: EQUIPMENT

ARTICLE 1t EQUIPMENT PURCHASE PRICE

(» Purchase of Equipment. SL-TECH hereby agrees to sell and
Customer hereby agrees 1o purchase and does hereby purchase all of
the Equipment upon the terms and conditions hereinafter set forth
and agrees fo pay fo SL-TECH in accordance with unit pricing for
each piece of equipment and any component thereof, as specified in
Exhibit A of this Agreement, excluding applicable taxes, freight and
insurance or any duty thereon.

by Equipment Purchase Price. The prices set forth in Exhibit A of
this Agreement for the purchase of Equipment and any component
thereo! are valid only for the items identified in and for the
specifically identifled quantities of the prices of Equipment and
components in Exhibit A. For any other items or additional
quantities of piaces of Equipment or components, the price is subject
to change thirly (30) days after notification of such price change by
SL-TECH.

ARTICLE 2: DELIVERY AND RISK OF LOSS

{a) Delivery. The delivery of the Equipment will be made in
accordance with a delivery schedule which is mutually agreed upon
by SL-TECH and Customer. Method of shipment will be consistent
with the nature of the Equipment and hazards of transportation.

tb) Risk of Loss, During the period that the Equipment is in transit,
or in the possession of Customer, up to and including the date of
installation, SL-TECH relfeves Customer of responsibility for all risks
of loss or damage to the Equipment, except for loss or damage
caused by Customer. After the Fguipment has been delivered to
Customer, the risk or loss of damege shall be on Customer.
Customer agrees that after delivery it will assume any responsibility
for any ioss of or damage to the Equipment, except as provided in
Arictes 4, 5, and 6 in this Section I, unt# such ime as the complete
and full purchase price for the Equipment has been paid to SL-TECH,.

{&) Liens, Claims and Demands. Until such time as Customer shall
have paid the complete and full purchase price to SL-TECH,
Customer shall be responsible for and shall promplly discharge any
and atl liens, claims o demands which may attach to the Equipment
while in Customer's possession In connection with the normal
operation of Customer, although it is understood that Customer shall
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not be responsible for any liens, claims o demands resulting from
any act or omission by SL-TECH.

ARTICLE 3: INSTALLATION OF EQUIPMENT

It is recognized that the Terminals may be installed in various
Individual Establishments of Customer and certain other apparatus or
devices or hardware forming part of the Equipment may be installed
at a district office or central station. Customer shall provide a
sultable Installation environment in each of the Individual
Establishments and at the central station with all facilities which are
necessary for instaflation and operation of computer equipment,
including but not limited to, a source of 110 volt elecirical power for
each Terminal and any computers. Unless provided by other
provisions of this Agreement, Customer will also provide the
necessary labor required for unpacking and installing each of the
Terminals and other apparatus or devices or hardware in the desired
localfans, In the event that Customer fafls to provide a suitable
installation environment, the date of instailation shall be considered
to be the date of delivery for the purposes of the Agreement,

ARTICLE 4: LIABILITY AND WARRANTIES

() Warranty on Terminals. SL-TECH warants the Terminals for a
period of six (6} months from the date of execution of this Agreement
to be free from defects in materiat and workmanship. The obligation
of SL-TECH Is limited to repair of the Terminals including
repfacement of pans thereof, as hereinafler described, or replacement
of the Terminal on an exchange basis. This warraty is conditioned
only upon proper use and care of the Terminals and does not apply
to repalr or damage caused by accident, transporiation, neglect or
misuse, alteration or modification, or falure to provide a sultable
operating environment for use of the Terminals, or failure to treat the
Terminals in 2 manner appropriate for electronfc apparatus of this
type.

() Warranty on Other Fquipment. SL-TECH does not warrant and
assumes no, responsibility for the operation or failure of operation of
any other Equipment provided by SL-TECH hereunder, except for the
Terminals. 1t is understood and agreed that SL-TECH does not
manufacture any of the Equipment, ather than the Tesminals and only
supplies same to Customer a5 a convenlence to Customer and
therefore assumes no lability of any kind and also makes no
warranty of any kind with respact to the Equipment, other than the
Terminals.

() Limifation of Liability. In no event shall SL-TECH be responsible
for spacial damages, indirect damages or consequential damages
resulting from Customer's use of or inability to use the Equipment or
which in any way arises out of the use or installalion of the
Equipment. 1t is expressly understood that the lability of SE-TECH
for any damages which may be suffered by Customer or arising out of
or under this Agreement, regardiess of the form or type shall not
exceed all monles paid by Customer to SLTECH under this
Agreement in any one year period. The foregoing states the entire
lability of SL-TECH with respect to any such loss, Injury or damages
suffered by or claims to have been suffered by Customer.

@y Warranty on Title. SL-TECH warrants and represents that it has
good and marketable title to the Terminals free and clear of all liens
and security interests and that the Terminals do not knowingly
infringe upon the rights of any other party.

(e} Limifatien on Warranties. SL-TECH makes no further warranties
or representations of any kind or any lype regarding or pestaining lo
the Equipment. The foregoing warranties are in lieu of all other
waranties, Specifically, SLTECH makes NO IMPLIED WARRANTIES
OF MERCHANTABILITY ANEYOR FITNESS FOR A PARTICULAR OR
INTENDED PURPOSE.

) Ownership of Program Materiaf. It is recognized that one or
more components of the Terminal, such as, for example, & read only
memory may be encoded with one or more of the Licensed
Programs, or portiens thereof, and which constitutes highly
confidentiat and proprietary informaticn of SL-TECH.  While
Custorner may lease or purchase the Terminal including one or more
components, such as the read only memory, it is agreed that any
Licensed Program, or portion thereof, which has been incorporated

?‘") ARP fOVED

into the read only memory, or other portion offthe Termmai; SUCH A5

by way of masking, or othenvise, belongs to and is frrevocably the
propeity of SL-TECH.

{g) Obligation of Confident and Copying in Firmware. To the
extent that the Terminals or any other Equipment fumnished to
Custorer under this Agreement contains any software material or
firmware, Customer is bound by the provisions of paragraph ) in
Asticle 6 In Section | hereof, and also agrees not to copy or reproduce
any of such software materials or firmware without the express
wrilten permission of SL-TECH,

ARTICLE 5: SERVICING OF TERMINALS

(@) Maintenance Responsibility During Warranty. In the event of
faiture of any Terminal or inability to operate properly, (defective
Terminal) SL-TECH will repair any such Terminal having a defect in
parts or workmanship, provided Customer has properly used and
maintained the Terminals as provided in paragraph (@) In Article 4 in
this Section 1) and paragraph (g) in this Adticle 5. Customer will ship,
postage prepaid, fo the factory of SL-TECH in Santa Monica,
Califomia, and will assume the necessary shipping nsurance thereof,
any Terminals which are defective and which require servicing
pursuant to the warranty hereunder. 1t is understood that SL-TECH
may, at its own election, repalr or replace any defective Terminal
which is retumed by Customer to the factory of SETECH in Santa
Monica, California, S1L-TECH will endeavor to repair and retum, or
otherwlse replace, such defective Terminat for Customer within one
working day from the receipt of the defective Terminal from
Customer. 1t Is the responsibilfty of Cuslomer to ship postage
prepaid to the factory of SL-TECH and to assume charges for shipping
and any insurance obtained on the Terminals and to assume and pay
for all shipping and insurance costs for refum of the repaired or
replaced Terminal.

{(b) Maintenance Responsibifity for improperly Used Terminals, In
the event that Customer returns to the facilities of SL-TECH, a
defective Terminal, which in the opinion of SI-TECH has not been
properly operated, or treated in a manner appropriate for efectronic
apparatus of this type, or operated in the proper envirgnment, Si-
TECH will immediately notify Customer that the defective Terminal
cannot be repaired or replaced under the warranty and will advise
Customer of the cost to repair or replace the defective Terminal
within one working day from yecelpt of the defective Terminal from
Customer. Upon receipt of appropriate instructions from Customer
to repair or replace the defective Terminal, SL-TECH will repair or
replace the defective Terminal, at its election, and wilt bill Customer
therefore the nomnal charges of SL-TECH for such repair or
replacement. Customer agrees to pay all charges in connection with
the vepair or replacement of the defective Terminal to SL-TECH
within thitty days from the date of billing thereof,

() Maintenance Responsibifity for Terminals After Warranty.
Unless Customer nofifies SL-TECH as provided in paragraph {2} In
Adticle 6 in this Section 11, Customer shall recelve maintenance under
a maintenance program pussuant to Article 6 in Section i hereof, to
cover any defects in the workmanship or panis of the Terminals after
the six {6) month warranty period.

{dy Maintenance Responsibility on Other Equipment. it is
understood and agreed fthat SL-TECH has no responsibility or
obligation regarding the maintenance of any Equipment purchased
herein, except for the Terminals, as provided in paragraphs (a)
through {c} in this Article 5. Customer may, if it desires and same Is
avaffable, enter into a2 maintenance Agreemeni with the
manufacturers  or suppllers for the maintenance of the other
Equipment.

e} Operation of Equipment. Customer will be responsible for the
proper use, management and supervision of the Equipment and the
operating method and procedures necessary for establishing the
necessary controls over access to data, and for establishing ali proper
check points and procedures necessary for the intended use of the
equipment and the security of the data stored therein.

ARTICLE 6: TERMINAL MAINTENANCE
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CUNTRACT REVIEWED
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(3 Terminal Malntenance Service After Warranty. Unless
Customer notifies SL-TECH as provided below, Custorer shall
subscribe to the annual Terminal Maintenance Service provided by
SEL-TECH, commencing after the six (6) month warranty period for the
Terminals as provided in paragraph (@} in Atticle 4 and in paragraphs
{a) and {b) in Atticle 5 In this Section B, and shall pay to SL-TECH a
Terminal Maintenance Service payment in accordance with Exhibit A
of this Agreement and which Terminal Maintenance Service
payments are In addition to any other payments by Customer o Sl-
TECH hereunder.  Customer’s subsception to the Terminal
Maintenance Service shall be for a one year term and shall
automalically renew for successive one year terms unless Customer
notifles SL-TECH In wiiling at least thidy (30) days prior to the
beginning of any stch term that Customer does not wish fo subseribe
to, or to renew its subscription to, the Terminal Maintenance Service.

() Terminal Mainfepance Services Provided.  Provided that
Custorer has paid to SL-TECH, the vearly Terminal Maintenance
Service payments, SL-TECH will repair or veplace, free of charge any
defective Tenminal which is retumed by Cuslomer to the factory of
SL-TECH in Santa Monica, Califomia,  SETECH will endeavor fo
vepair and return, or otherwise replace, such defective Terminal for
Customer within one working day from the receipt of the deféctive
Terminal from Customer. 1 is the responsibility of Customer to ship
postage prepaid to the factory of SL-TECH and to assume charges for
shipping and any insurance obtained on the Terminals and to assume
and pay for all shipping and insurance costs for return of the repafred
or reptaced Terminal.

{c} Voidance of Maintenance Service. Customer shall make no
changes or repairs to the Terminals without the express written
approval of SL-TECH, or otherwise, hotwithstanding the payment of
the Terminal Maintenance Service payments, SL-TECH shall have no
obligation 1o provide the maintenance service under this Article 6.

SECTION IlE: SUPPORT SERVICES

ARTICLE 1: SOFTWARE INSTALLATION AND ORIENTATION

. {a) Installation and Orientation Services Provided. In connection
with the use of the Food Management System by Customer and the
acquisition of the Licensed Programs and the necessary Fguipment
and Terminals 1o operate the Food Management System, SL-TECH, or
s representative, will provide the following Installation and
arientation services to Customer prior to andfor at the time of the
initial startup:

& SL-TECH, or its representative, shall assist Customer in the
use and installation of the Liceased Programs licensed to
Custorer by SL-TECH and the Equipment and Terminals o
enable operation of the Equipment and Terminals,

(i} SL-TECH, or its representative, shall provide to and assist
Customer n the use of the manuals and guldelines provided by
SL-TECH {referred to herein as "Licensed Documentation™) for use
with the Licensed Programs.

(D SL-TECH, or Uis representative, shall provide soflware disks
for selftraining and may provide assistance to Customer in
cormection: therewith, if required.

(v} SL-TECH, or its representative, shall assist Customer in
setting up and operating training sessions which may include a
workshop for central office personnel, a workshop for site
managers and a workshop for cashiers, as may be required,

by Extent of Services Provided. SL-TECH, or its representative, shall
provide Customer with installation and orfentation services in
accordance with Exhibit A of this Agreement,

{©) Costs and Expenses. It is understocd that Customer agrees to pay
for installation and orientation services in accordance with Exhibit A
of this Agreement, plus all costs and expenses, Including but not
limited to, all travel, lodging and per diem expenses {referred to
herein as “travel and related costs™, shali be bome by Customer and
will be bitled to Customer by SLTECH, Customer shall be obligated
to pay, and agrees to pay to SL-TECH, all such billed travel and

Hﬂg 5 ::_:}ho

refated costs and expenses within thisty (30) day$ after SLTECH Bills

Customer for said travel and related costs and expenses.

ARTICLE 2; ON-SITE EXTENDED SUPPORT SERVICES

{2} On<Site Extended Support Services, In addifion to the basic
instatlation and orientation services, as described in Adicle 1 in this
Section M, Customer may also obtain from SL-TECH, or ifs
representative, On-Site Extended Support Seivices in the form of on-
site operations assistance at a daily rate in accordance with Exhibit A
of this Ageeement plus travel and related costs, Customer will pay
SL-TECH in full for the amount of extended support services billed by
SL-TECH on the first day of the month following that month in which
Customer received such bill.

Following instaliation, SL-TECH, or its representative, may also
provide On-Site Extended Support Services in the form of quaderly
on-site consulting services at a flat fee in accordance with Exhibit A
of this Agreement including travel and related costs.

{b) On-Site Operations Assistance Provided.

i}  In addition to the basic training provided in Asticte 1 In this

Section M, SLTECH, or its representative, may also provide

additional training, Including the conducting of workshops, audio

visual presentations and individual tulorial training.

i SL-TECH, or its representative, may provide rudimentary

hardware installation, including the tacking or securement of

electrical conductors as may be required, but not the rewiring or
running of any electrical conductors or any service which would
require the services of a licensed electrical contractorn.

(i} SL-TECH, or its representative, may provide data base
development by assisiing Customer with the organizing of
information in the master file, organizing Inpuls for the system
and providing electronic transfer from computer to computer.

{v) SL-TECH, or its representative, may provide an amount of
assistance and training in the use of the Energy Express(sm}
Marketing Program offered by SL-TECH. The extent to which
Customer elects to use the Energy Expressism) or other Marketing
Programs offered by or through SL-TECH, is used to determine a
reasonable amount of assistance and training which may include:
(1) The development of a plan to enhance the environment
in serving and dining areas proposing new layouls,
arrangements and fixtures, considering the efficiency and
financial aspects thereof.
{2 Making an apalysis  of existing menus and
recommending new food products and specifications,
considering the nutritional, financial, and quality aspects
thereof.
(3) Proposing new concepts in packaging, containers, and
other service disposables to enhance food presentation,
(4y Developing a schedule of marketing and promotional
programs (mindmum of one per quarter), specifying the
materials and merchandising techniques requived for their
implementation,
{} Periodic program evaluation including an evaluation and
rendering of a wrilten report on the effectiveness of the Food
Management System.

{©) Nofification for Rafe Adjustments. SE-TECH may adjust rates for
" quarterly extended support services at any lime after twelve (12)
months from the dale of execution of this Agreement upon
thirty {30} days written notice fo Cusiomer,
) Vendor On-Sites. Si-Tech will comply with the State of
Florida’s requirements under the Jessica Lunsford Act.

ARFICLE 3: OFF-SITE TECHNICAL SUPPORT AND PROGRAM
UPGRADES

(@)} Off-Site Technical Support. Upon execution of thls Agreement
{date indicated within this agreemen! document), SL-TECH or its
representative, wili provide to Customer technical suppert services as
hereinafter provided, Customer will pay to SL-TECH, in addition to
the other payments provided for herein, a technical suppon payment
in accordance with Exhibit A of this Agreement.

by Off-Site Technical Support Services Provided. SL-TECH, or its
representative, will provide Customer with the following:
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Program updates and licensed Program Improvements are
ipplied by SI-TECH.  SLTECH, or s representative, will also
tovide telephonic assistanee to Customer in the installation, use
afd training of any such Licensed Programs improvements and
pliogram updates, However,” Customer recoghizes that it s

gpresentative, witl pmwda a ressonable amount of service of
istance (coordinaled through central food service office
pnagement  personnell o Customer duilng  telephone
mrunications with Customer.

Y Unlimited aceess to the Builetin Board System, a 24-howr
al-up service provided by SL-TFCH.

piffication for Rate Adjustments. SL-TECH may adjust rates for
al support semces al any timae after tweive {12) months frum

)
techni
the d

: LE4: CUSTOMIZING SOFTWARE SERVICES

H will; at its electlon, generate any customized software
32 o the Licensed Programs or perform ary revisions of the
Licensed Programs and generate new soflware for Customer which
supp!mems or modifies those functions being performed by the
Licenjed Programs at a rmte in accordance with Exhibll A of this
Agresinent.  However, It Is onderstood that for such customized
softwire services, the iiabitity of and wartanties made by SLTECH
a same as provided in Adicle 4 in Section It hereof. Further,
any spich additional sclfware, 10 the extent that it pettains to or
becorfies part of the Licensed Programs, will become and temain the
sole gnd exclusive property of SL-TECH, subject 1o the lcenses
granteld 1o Customer hereunder,

ARTI !

-]
&

H will provide 1o Customer those accessories and supplies
1 by Customer for use in the Food Management System, 1o the
carried by and available to SLYECH, at the price mfmalty
established In accordance with Exhibit B altached, However, # &
undergtood that the prices which are established by SLTECH may
changg from Hme fo thme witheut notification to Customer,

SECTION IV: GENERAL PROVISIONS

ARTICLE 1: TERM OF THE AGREEMENT

e term of this Agreement shalt commence on the date of
lion of this Agreement fthe date as indicated within this
agreement) and shall continus.ontil lesminatet- by ehtrr-StFEEH-or
by Customer, as provided hereln. Unless otherwise provided with
{30) day's notice by Customer, this Agreement shatlrenaw for
} successive onewear femss under the sam® terms and
itfans provided for in this Ag(eement,éé’

+TECH may terminate this Agreement in the evant that any of
the following acts of breach of this Agreentent are rot cured within

thirty 130} days of receipt of writen notice hy Customer of the

Qn
¢®
{‘g\-’
o =

%%@M&é BY MUTUAL. ALeEma)T:

in the event that Customer fails to make any Hcense foe
ayments on a thmely basis, or

In the event that Custorney breaches the provisions in Arlicle
i Section | hereof, regarding Copying and Confidentiality, or
(i) In the event that Customer breaches the provisions In Asticle
Section | hereof, regarding sublicenses, or
In the event that Customer breaches the limitations in
icte 3 in Section | hereof, regarding Limitations on Use, or
) in the event that Customer breaches the provisions in

gragraphs (} and & In Adicle 4 in Section § hereof, or

4 DV ENRU T REYIDYWELD!

AND APPROVE
ulss

(2O

) This Agreement will become automatizally nnimteix' -t
licensa herein becomes automaticatly terminated in the event that
Custorner becomes inselvent or In the event of bankruplcy oF
assignment for the benefit of creditors of Custoner,

() Customer may terminate this agreement In the event of a material %
breach by SL-TECH (hal is not cured within ninsly {50} days of
recaipt of wiitien notice from costomer of such material breach.

{a) In the avent of termination of this Agreement for any reason, as
provided heseln, Customer will immedistely reum to SL-TECH il
Licensed Programs and all Licensed Documentation, including ail
copies and exemplars thereof, and will provide to SI-TECH a copy of
those reconds showing the coples which have been made pursuant to
paragraph (¢} In Adicle 8 in Section | hereof. Customer will also
provide to SL-TECH any other maletials which were derived from or
based on the Licensed Programs and Licensed Documentation,
including but not Eimited to flow charts, Jogic diagrams, source code
i any form or any other such materlal and all copies and exemplars
thereof. Foregoing provisions will not apply to reports generated by
the Licensed Programs.

@ Any termination of this Agreement automatically terminates the
rights and licenses granted o Customer hereunder and automati¢ally
terminates any oblgations of SL-TECH and Customer under this
Agreement save and excepl {1 any liabitity of SLTECH or Customer
under this Agreement, and (2) any surviving obligation of $I-TECH or
Custorner expressly stated in this Section W,  However, it is
understood that the obligation of confidentiality, as provided in
Adticle & In Section | hereof, i3 a4 continuing obligation on Custorer
and survives the termaination of this Agreement.

&) In the event of a termination of this Agreement for any reason, to
the extent the full and complete purchase price for the Equipment
has not been paid to SL-TECH, Customer will immediately retum to
SL-TECH ali Equipment received from SLTECH.

ARTICLE 2: PAYMENT TERMS

Unless otherwise agreed by SL-TECH, all amounts due fropy customer
under this Agreement shall be paid Int full within thirty (30) days after
SL-TECH Tnvoices Customer for such amounts. Any stirn not paid by
Custormer when due shall bear inlerest until paid at a rale of 1,06%

per month (12% per annpm) or the mgkinum rate permitted by law,
whichever Js less, Y-* -)é

ARTICLE 3 ASSIGNMENTS

This Agreement may not be assigned 1 whole or In part by Customer
without the express writien permission of SE-TECH,

ARTICLE 4t GOVERNING LAW

This Agresment 5 1o be conslrued in accordance with and isi
governed by the laws of the State of Florida. -

ARTICLE 5: SEVERABILITY OF PROVISIONS

In the event thal any provision of this Agreement or the application
thereof to any person or clrcumstance is held to be invalid, void or
unenforceable, such invalidity voidness or unenforceability of this
Agreement ot any provision thereof shall be deemed stricken and not
pat of the Agreement so that the remaining portions of the
Agreement can be pgiven effect without lhe invalid, void or
unenforceable provision or application and to ihis end, the
provisions of this Agreement are severable,

ARTICLE 61 ALTERATION OF AGREEMENT

This Agreement may not be aitered, amended or modified, except in
R writing signed by each of the parties hereto. A waiver of the right
to enforce any Hght or obligation shail not be construed as a waivar
of any subsequent right {o erforce such right or cbligation and shall
not impair either party's right (o demand parformance in accordance
with the terms of this Agreement.

ARTICLE 7t ENTIRE AGREEMENT

This Agreement conlains the entire Agreement between the parties
ang there are no representations, either eral or wrilten, ofher than as
set forth in this Agreement upon which either parly relies. Yo the
extent that there is any ambiguily relating to the enforceability of the

4{13/2010 1349:00 AM

School-Link Technologies, inc.

EQENT SLUFE LT AUDGET mm9¢ A A ﬂuruu%m{ ﬁ')ﬂ._,]’-\rpau Pcl-ghq(ﬂ Page 6
-wwmr S o i "raam“di-gc 08 THE LAGRT DAY 0F
Q- é«f«}m{:ﬂ&)c\g T 'THC ‘S*@afnm

TE A58 HM;:O\ LT OLLT



Agreement as a resull of the execution of this Agreement, the terms I

e
 INC, \

L?WRENCE M.GOODMAN, tH, PRESIDENT

oI/

Date

and conditions of this Agreement shall govern.

CUSTOMER NAME

SIGNATURE TITLE

Date

|

IR AN~

- lial,O pate
Kendra Goodnian, %jr:‘hasing Agent
pli,striqt School Board of Pasco County
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