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SOFTWARE SUBSCRIPTION AGREEMENT

This Software Subscription Agreement (“Agreement”) is made and entered into as of the 3™ day of April, 2018 (the
“Effective Date”), by and between Weidenhammer Systems Corporation (“Weidenhammer”) a Pennsylvania
corporation, and North Hunterdon-Voorhees Regional High School District Board of Education (“Licensee”).

NOW THEREFORE, in consideration of the mutual covenants contained herein, and intending to be legally bound,
Weidenhammer and Licensee agree as follows:

The terms and conditions governing the rights and obligations of the parties hereto are contained in the following
schedules and exhibits which are all hereby incorporated into and governed by this Agreement:

(a) This Software Subscription Agreement; and

(b) Schedule A — Software Subscription Terms and Conditions, and
(c) Schedule B - Software Support, Hosting and Maintenance, and
(d) Schedule C - Professional Services, and

(e) Schedule D - Definitions and General Provisions, and

(f) All exhibits/addenda attached hereto.

Notice. All Notices required or permitted under the terms of this Agreement will be deemed given when received
via the United States mails, postage prepaid, addressed to the party for whom notice is intended, at the address
specified for such party below or such other address for notice specified by such party in a notice similarly given.
Such notices will also be deemed given when actually delivered to such address by courier or other means in an
envelope addressed to the party for whom notice is intended. Electronic mail notices will be effective only upon
proof of receipt by the party for whom notice is intended, by acknowledgement of receipt by that party or otherwise
and by sending a copy via US mail.

If to Weidenhammer: If to Licensee:
Weidenhammer Systems Corporation North Hunterdon-Voorhees Regional High School
935 Berkshire Boulevard District Board of Education
Wyomissing, PA 19610 1445 State Route 31
Attention: John P. Weidenhammer Annandale, NJ 08801

Attention: Susan Press

IN WITNESS WHEREOF, Weidenhammer and the Licensee have executed this Agreement as of the Effective Date
written above.

WEIDENHAMMER SYSTEMS CORPORATION LICENSEE: North Hunterdon-Voorhees Regional High
School District Board of Education

BY:

(Authorized Signature) BY:

(Authorized Signature)

John P. Weidenhammer, President
(Name and Title)

(Name and Title)

(Date)

(Date)
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SCHEDULE A

SOFTWARE SUBSCRIPTION TERMS AND CONDITIONS

1. RECITALS

A. Weidenhammer is the owner or an authorized licensee of and has the ability and authority to license the
Software to Licensee.

B. Licensee, subject to the terms and conditions set forth in this Agreement, desires to obtain a fixed-term,
renewable Subscription License from Weidenhammer to license and use the Software.

C. Weidenhammer, for the consideration and on the terms and conditions set forth in this Agreement, desires
to grant to Licensee a license for Licensee’s use.

2. LICENSE, OWNERSHIP AND PERMITTED USE

2.1 License. Upon payment of the Subscription License Fee provided for herein and subject to the terms and
conditions of this Agreement, Weidenhammer hereby grants to Licensee a fixed-term, non-exclusive, non-
transferable license to use the Software for the limited purpose of processing Licensee's own data or data which
Licensee must process from third parties in the ordinary course of its business operations as permitted and required
under New Jersey law.

2.2 Ownership. Licensee acknowledges that title to the Software and all intellectual property rights associated
therewith, including copyright and trade secret rights, will remain with Weidenhammer. Any copies of the Software,
or any portion thereof, including any modifications, enhancements or other derivative works made by Licensee in
accordance with the rights granted in this Agreement will belong to Weidenhammer. Licensee agrees to include
on all derivative works a notice acknowledging the copyright and ownership of the software and associated
documentation by Weidenhammer, as instructed by Weidenhammer. Licensee will only make modifications to the
base alio software with the express direction of Weidenhammer, and as outlined in documentation published by
Weidenhammer.

2.3 Duplication of Software. Except as provided herein and unless for backup or disaster recovery purposes,
Licensee may not make copies of the Software or copy the Software distribution media provided by
Weidenhammer. Licensee may not make more than two backup copies of the Software as is necessary and
incidental to its permitted use under the terms of this Agreement. Licensee will exercise reasonable care to ensure
that no person shall make or obtain any copy or copies of the Software not specifically authorized by this
Agreement. The Software may be temporarily transferred to a back-up computer in the event that the primary
computer system is not operational. Any copy made for Licensee's use or for backup purposes must include the
same copyright and other proprietary notices as appear on the Software delivered by Weidenhammer under the
terms of this Agreement.

2.4 Confidentiality.

A. Licensee’s Obligations. Unless allowed under intellectual property laws or required under public access
laws, Licensee agrees not to disclose or release any confidential information concerning the Software to any third
parties without the prior written consent of Weidenhammer. Confidential information, for purposes of this
provision, will mean the Software and any information about the Software which is protected under intellectual
property laws and contains technical information, trade secrets or other proprietary information concerning the
Software including any work product, deliverables and results of benchmark tests of the Software. Weidenhammer
will not unreasonably delay or withhold its consent allowing Licensee to disclose confidential information to third-
party consultants, technicians, or others who have a reasonable basis for acquiring access to the confidential
information in the ordinary course of maintaining, analyzing, upgrading, or otherwise servicing, repairing or
accessing Licensee’s hardware or software systems provided that such third parties enter into a written
confidentiality agreement. Licensee will not disclose confidential information to third parties who compete in
developing or implementing software which is competitive with the Software.
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B. Weidenhammer’s Obligations. Weidenhammer shall comply with all applicable local, county, state, and
federal laws and regulations, including without limitation those regarding the provision of financial software,
copyright, personal health information, nonpublic personal information, and personal identification information,
employee records, student records, and privacy and confidentiality laws. Weidenhammer shall maintain the
security, accuracy, integrity, and confidentiality of Licensee’s records, systems, networks and data to which
Weidenhammer has access and shall cause its agents and vendors to do the same.

2.5 Trademarks. No rights with respect to any trademark, trade name, service mark, logo type, advertising, or
other commercial symbol or related characteristic of Weidenhammer is licensed, granted or transferred under this
Agreement. Licensee agrees that in making reference to any trademarks, trade names or service marks of
Weidenhammer; it will follow any written guidelines provided by Weidenhammer with respect to such trademarks,
trade names and service marks.

2.6 Reverse Engineering. Licensee agrees not to attempt to reverse engineer, disassemble or decompile the
Software.

2.7 Permitted Use. The Software will only be used for the benefit of Licensee and within the scope of the
application components included in this agreement. Use of the Software will be limited to Licensee’s systems and
the database server(s) operated by Licensee identified in Exhibit 2. Except with respect to temporary transfers
permitted in accordance with Section 2.3, or in the event Licensee’s disaster recovery procedures are activated,
Licensee will notify Weidenhammer in writing at least 10 (ten) days prior to any transfer of the Software to another
primary database server and advise Weidenhammer of the configuration of the hardware to which the Software
will be transferred. Such transfer may not be affected for longer than seven (7) days unless Weidenhammer
certifies in writing that such hardware configuration is permitted under the Subscription License, which certification
Weidenhammer shall not unreasonably withhold. Upon completion of a permitted transfer, Licensee will certify to
Weidenhammer that the Software has been removed from the original server. In the event that a primary database
server is not operational, Licensee may temporarily transfer the Software to a back-up server at a Licensed Location
and will simultaneously notify Weidenhammer of such temporary transfer. Licensee agrees that it will not use the
Software in violation of the terms and conditions in this Agreement, or in any way that exceeds the scope of its
license. Use of the Software programs will be restricted to object code only with the exception of certain programs
that are provided in source code format to facilitate their use solely within the scope of the Software components
included in this Agreement. This Agreement is subject to and Licensee agrees to the following restrictions and
obligations: (1) to restrict use of the programs to the scope of the Software and to the business operations of the
Licensee; (2) to prohibit (a) an end user from assigning, giving, or transferring the Software and/or any services
ordered or an interest in them to another individual or entity (if Licensee grants a security interest in the Software
and/or any services, the secured party has no right to use or transfer the programs and/or any services); (b)
timesharing, subscription service, or rental use of the Software; and (c) title to the Software from passing from the
Licensee to any other party; (3) to prohibit the reverse engineering (unless required by law for interoperability),
disassembly or decompilation of the Software (4) to prohibit publication of any results of benchmark tests run on
the programs; (5) to comply fully with all relevant export laws and regulations of the United States and other
applicable export and import laws to assure that neither the Software, nor any direct product thereof, are exported,
directly or indirectly, in violation of applicable laws; (6) to not require Weidenhammer, Oracle or other ancillary
software providers to perform any obligations or incur any liability not previously agreed to in writing; (7) to permit
Weidenhammer to audit Licensee’s use of the Software and report such use to Oracle; or to assign our right to audit
Licensee’s use of the programs to Oracle; (8) to designate Oracle as a third party beneficiary of this Agreement; (9)
to exclude the application of the Uniform Computer Information Transactions Act; and (10) to acknowledge that
some programs may include source code that Oracle may provide as part of its standard shipment of such programs,
which source code shall be governed by the terms of this Agreement. Licensee may allow end users to permit
regulators, auditors, agents or contractors to use the programs on your behalf for the purposes set forth in this
Agreement, subject to the terms of this Agreement, provided that Licensee is responsible for such regulators,
auditors, agents' and contractors' compliance with the Agreement in such use. Weidenhammer may report any
information concerning Licensee's use of ancillary software programs and assign to the company providing the
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ancillary software the right to inspect or enforce any of the rights granted to Weidenhammer to audit or monitor
the use of the Software.

2.8 State Requirements Code (SRC). Unless SRC is available for a given state and the customer purchases a
license to such SRC from Weidenhammer or as outlined in this Agreement or its published documentation,
Weidenhammer makes no additional representation that licensed product includes any SRC designed to meet a
particular state’s reporting requirements. If SRC is supplied as part of licensed product, Licensee acknowledges
that the SRC is intended as a tool to assist Licensee in complying with state regulatory requirements; however,
Weidenhammer does not warrant that use of the SRC will ensure Licensee’s 100% compliance with state regulatory
requirements that may apply or that the SRC will be maintained to conform to such requirements now or in the
future. It is Licensee’s, and not Weidenhammer’s, responsibility to understand and comply with all such
requirements. Enhancements to SRC are made available by Weidenhammer to Licensee as stated in Schedule B of
this Agreement.

3. TERM AND TERMINATION
3.1 Term.

The term of this agreement shall commence upon the Effective Date of this agreement and shall remain in force
through June 30, 2021 unless sooner terminated in accordance with the terms of this paragraph.

3.2 Termination by Licensee. This Agreement may be terminated by Licensee in the event of a material breach
by Weidenhammer, or in the event of an involuntary petition in bankruptcy filed against Weidenhammer or its
reorganization, insolvency, or inability to pay debts as they become due. Any such termination shall be upon not
less than five (5) days prior written notice to Weidenhammer, provided that if delivery of the Software has occurred:
(1) Licensee returns the Software to Weidenhammer in the same condition as received, normal wear and tear
expected; and (2) Licensee provides written certification by a duly authorized officer stating that all copies of the
Software have been returned to Weidenhammer or destroyed. In the event Licensee exercised its right to
terminate this Agreement within 60 days of the Effective Date, any payment made by Licensee to Weidenhammer
will be refunded less charges at Weidenhammer’s current hourly rate for time expended by Weidenhammer after
execution of this Agreement. Refund will be made only after receipt by Weidenhammer of the Software and receipt
of Licensee’s certification that the Software has been returned or destroyed. Any such termination by Licensee
shall be without prejudice to any other rights or remedies available to Licensee.

3.3 Termination by Weidenhammer. If Licensee is in breach of any of its obligations under this Agreement,
Weidenhammer shall have the right to suspend performance under or terminate this Agreement immediately
following five (5) business days written notice to cure and remedy the breach, and exercise any and all of its rights
and remedies existing at law or in equity. Licensee shall pay all expenses incurred by Weidenhammer during a legal
proceeding, including reasonable attorneys’ fees.

3.4 Duties upon Termination. Upon termination of this Agreement, Licensee will return or destroy all copies
of the Software, including computer programs stored on Licensee’s computer(s) and the written materials
pertaining to the Software. Licensee will certify to Weidenhammer in writing within ten (10) days after the
termination of this Agreement that such return or destruction has been completed. The termination of the
Agreement and the return or destruction of the Software will not affect the obligations defined herein or the right
of the non-breaching party to recover money damages occasioned by the breach of this Agreement.

4. DELIVERY, INSTALLATION AND PROFESSIONAL SERVICES

4.1 Delivery and Installation. Weidenhammer agrees to deliver the Software to Licensee at Licensed Location
and to install the Software on Licensee’s computer system no later than four weeks after execution of this
Agreement, unless otherwise mutually agreed by Licensee and Weidenhammer. However, Licensee shall not be
required to pay Weidenhammer any amount until after installation occurs and Licensee is able to use the software.

4.2 Professional Services. Weidenhammer will provide professional services related to the use and operation
of the Software for the number of days and at the cost described in Exhibit 1. All Weidenhammer professional
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services are subject to the terms and conditions of this Agreement. Weidenhammer will provide such services on-
site at the facilities of Licensee, at a Weidenhammer Location, via web conferencing software or at a mutually
agreeable location, at such time or times as may be mutually convenient.

4.3 Key Personnel. Prior to the installation of the Software, Weidenhammer and Licensee each will designate
a Key Contact Person who will be the primary point of communication for the designating party during the
Installation Period with respect to installation of the Software and a Key Contact Person who will be the primary
point of contact for all payment decisions. The Key Personnel and any substitutes will be fully and adequately
trained in accord with accepted industry practices; and will hold all necessary or advisable certifications and
licenses, if any, related to the project.

4.4 Additional Training. After completion of training during the Installation Period, any additional training
requested by Licensee will be furnished pursuant to this Agreement.

5. SUBSCRIPTION LICENSE FEE AND PAYMENT SCHEDULE

5.1 Subscription License Fee. As consideration for the Software provided to Licensee pursuant to this
Agreement and following installation by Weidenhammer and Licensee’s ability to use the software, Licensee will
pay to Weidenhammer Subscription License Fees properly invoiced and subject to the terms and conditions of this
Agreement. The Subscription License Fees will be paid in accordance with payment schedule set out in Exhibit 1.

END OF SCHEDULE A - SOFTWARE SUBSCRIPTION TERMS AND CONDITIONS
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SCHEDULE B

SOFTWARE SUPPORT, HOSTING, AND IMAINTENANCE

SUPPORT TERM; FEES.

Licensee's Support Term will begin upon the Effective Date of this Agreement and terminate at the end of the
Subscription Term specified in Paragraph 3.1 of this Agreement, or terminated earlier in accordance with the terms
of this Agreement. Upon expiration of the initial Subscription License Term Licensee's Subscription License Term
shall be extended for a renewal Subscription License Term of up to two (2) years, unless: (a) Weidenhammer notifies
the Licensee in writing of non-renewal at least ninety (90) days prior to the end of the expiring Subscription License
Term; or (b) Licensee notifies Weidenhammer in writing of non-renewal at least thirty (30) days prior to the end of
the Subscription License Term; or (c) Weidenhammer does not receive the applicable Subscription License Fees for
the renewal Subscription License within forty-five (45) days of Weidenhammer’s invoice; provided, however, that
the total length of the Subscription Term and any renewal Subscription License Term shall not be more than five (5)
years. For the initial Subscription License Term, Licensee shall pay the charges specified on Exhibit 1 of the License
Agreement. For any renewal Subscription License term, the terms and conditions of the Software License Agreement
and Computer Processing Services Agreement, if applicable, shall remain substantially the same, and any increase in
fees shall not exceed the change in the index rate for the 12 months preceding the most recent quarterly calculation
available at the time of the renewal. Licensee shall pay Weidenhammer’s then-current annual support services fees.
In addition, in the event that Weidenhammer supplies any new or modified terms and conditions to Licensee related
to the provision of Support Services in a renewal term, such new or modified terms and conditions will govern
Weidenhammer’s provision of such Support Services in such renewal term. In the event that Weidenhammer
provides, in its discretion, services requested by Licensee that are outside the scope of Support Services, or services
resulting from Licensee’s failure to fulfill its responsibilities set forth in this Agreement, Licensee shall be charged for
those services at Weidenhammer’s then-current time and materials rates.

1. Software Support. In consideration of the payment of the Subscription License Fee, Weidenhammer will support
the Software described in Exhibit 1, exclusive of any modifications made by the Licensee (unless such modifications
are directed or approved by Weidenhammer), with services and consultation to assist Licensee in its use and
operation of the Software and in order to ensure that the Software operates as specified and represented by
Weidenhammer in this Agreement and its published documentation (“Software Support”). Response time for such
services will not exceed four hours during the hours of coverage. The hours of coverage are Monday through Friday,
7:00 A.M. to 7:00 P.M. (EST) exclusive of Weidenhammer holidays. Licensee’s requests for assistance will be
submitted in accordance with Weidenhammer procedures then in effect, which shall be provided to Licensee by
Weidenhammer from time to time.

1.1 Training. Weidenhammer or a consultant that has been certified by Weidenhammer will provide training
regarding the use and operation of Software to all personnel of Licensee requiring such training. A detailed training
plan will be developed collaboratively, and one or more alio trainer/consultant(s) will be assigned to Licensee for
the duration of Software installation and implementation. Licensee shall have the right to interview and review the
credentials of assigned alio trainer/consultant(s) and upon applying reasonable criteria accept or reject newly
assigned trainer/consultant(s). Such trainer/consultant(s) will conduct discovery sessions/analysis, provide
training/consultation to Licensee’s core implementation team, provide end user training to business office users,
and serve as a dedicated resource to resolve issues, answer functionality questions, assist with business process
changes using alio best practices, and assist with development of business process and end user documentation
specifically designed for Licensee.

1.2 Support of Prior Releases and Versions. After the distribution of a New Release or New Version, telephone
support for the prior release or version will be available for one (1) year, after which telephone support for the prior
release or version will only be available at Weidenhammer’s discretion, on a time and materials basis, at
Weidenhammer’s then current rates and charges. Fixes for prior releases and versions will only be available at
Weidenhammer’s discretion, on a time and materials basis, at Weidenhammer’s then current rates and charges.
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1.3 Software Maintenance. In addition to the Software Support described in paragraph 1, Weidenhammer will
repair any defects that result in the failure of the Software to function as specified and represented by
Weidenhammer in this Agreement. Weidenhammer will use its best efforts to correct all defects as soon as
practicable. Additionally, Weidenhammer agrees to provide all modifications, updates, supplements, addenda or
other changes which keep the Software at the standard current release and to provide limited programming services
as may be required to produce results which comply with applicable federal or state law. Such services will be
provided at no additional charge. Notwithstanding the foregoing, Weidenhammer will not be obligated to undertake
major modifications of the Software without reasonable compensation.

1.4 Enhancements to SRC. During the Term, Weidenhammer will provide to Licensee, SRC enhancements to
help Licensee comply with state reporting requirements.

1.5 Initiation and Invoicing of Services. This Agreement will commence upon the Effective Date and will
continue for an initial term specified in Paragraph 3.1 of the Agreement (“Term”).

1.6 Licensee Obligations. Licensee will, as a condition to Weidenhammer’s obligations under this Agreement:

a) Provide Weidenhammer secure Internet access to the data base and/or application server(s) through a
remote access facility.

b) Maintain the system hardware, firmware and software at the latest required code revision level.

c) Install all Fixes, New Releases and New Versions supplied by Weidenhammer in the proper sequence, and
have the most current release or version of the Software (or a prior release or version supported under this
Agreement) installed at all times during the Support Term. Licensee acknowledges that Fixes may be made available
electronically. Weidenhammer will maintain e-mail distribution lists that are used to notify Licensee of the
availability of Fixes and to provide other information to Licensee while maintaining a current support subscription.
Licensee shall be responsible for including the appropriate Licensee personnel on any such e-mail distribution lists
of Weidenhammer so that Licensee receives such notifications and other information.

d) Maintain a backup procedure for reconstruction of Licensee’s lost data and programs.

e) Follow Weidenhammer’s written standards and procedures for using the Software and Software Support
services.

f)  Require Licensee personnel to be trained by Weidenhammer or a Weidenhammer approved third party on
an application in order to submit a question to support for that application.

2. Software Hosting. In consideration of the payment of the fee set forth in Exhibit 1 for “hosting services,”,
Weidenhammer will provide Computer Processing Services in accordance with the Computer Processing Services
Agreement executed simultaneously with this Agreement, the terms of which are incorporated by reference
herein.

END OF SCHEDULE B - SOFTWARE SUPPORT AND IMAINTENANCE
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SCHEDULE C

PROFESSIONAL SERVICES

1. PROFESSIONAL SERVICES

Weidenhammer shall provide the implementation, installation, training, consulting, systems integration, and
programming services (“Services”) specified in Exhibit 1 of this Agreement.

1.1. Scope of Services. Services shall be governed by the terms and conditions of this Agreement, the terms and
conditions of a Project Authorization. In the event of a conflict between the terms and conditions of this Agreement
and the terms and conditions of any Project Authorization, the terms and conditions of this Agreement shall govern.

1.2. Site of Services. At the option of Weidenhammer, the services provided under this Agreement may be
performed at Licensee's place of business, at the offices of Weidenhammer or via the web through remote access
software.

1.3. Modification of Services. Licensee may at any time modify the scope of Services agreed to between the
parties, upon thirty (30) days written notice to Weidenhammer specifying the desired modifications to the same
degree of specificity as in the original work assignment. Weidenhammer shall at its discretion agree to perform such
services within ten (10) days following receipt of such notice. The performance of modified services by
Weidenhammer shall be governed by the terms and conditions of this Agreement. Modification of Services
hereunder shall include any increase, or change, but not any decrease, in the scope of Services.

1.4. Licensee's Cancellation of Services. Licensee may at any time terminate the performance of any portion of
the Services upon ten (10) days prior written notice to Weidenhammer stating its intention to terminate and
specifying the services to be terminated and the date upon which such termination shall be effective. In the event
of such termination, Licensee shall promptly pay for Services rendered prior to the effective date of termination.

1.5. Estimates. Any estimates made by Weidenhammer for the cost of Services to Licensee shall be made in
good faith but shall in no event constitute a fixed price agreement between the parties.

1.6. Method of Billing. Weidenhammer will invoice Licensee monthly for Services rendered during the preceding
monthly period.

2. WEIDENHAMMER’S STAFF

Weidenhammer’s staff are not nor shall they be deemed to be at any time during the term of this Agreement the
employees of Licensee. Weidenhammer will be solely responsible for payment of all compensation owed to
Weidenhammer staff assigned to Licensee, including payment, if any, of employment related taxes, unemployment
insurance, and Workmen's Compensation Insurance.

2.1. Right to Assign and Remove Staff. Weidenhammer shall conduct adequate criminal background checks,
provide and maintain a drug-free workplace, have the right to determine which staff shall be assigned to perform
services for Licensee under this Agreement, and shall have the sole right to re-assign any staff person provided that
such re-assignment does not interfere with the services required to be performed under this Agreement. Licensee
shall have the right of approval with respect to any staff proposed by Weidenhammer to perform services under this
Agreement. Licensee may request to interview any staff person proposed for assignment to Licensee and may,
based upon the skills and background required for the services, reject any such staff person upon written notice to
Weidenhammer within ten (10) days of such interview. In the event any assigned staff person fails to perform
services in a satisfactory manner, Licensee shall have the right to terminate such staff person's services to Licensee
within ten (10) days by written notice to Weidenhammer. Upon receipt of such notice, Weidenhammer shall replace
such staff person as soon as practicable.

2.2. Non-Solicitation. The parties agree that during the term of this Agreement, and for a period of twenty-four
(24) months after termination of this Agreement, neither party shall directly or indirectly solicit, hire or otherwise
retain as an employee or as an independent contractor, a staff member of the other party or a former staff member.
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3. WARRANTY OF PERFORMANCE

Weidenhammer warrants that its services will be of professional quality conforming to generally accepted data
processing practice and industry standards.

UNLESS OUTLINED IN THIS AGREEMENT OR WEIDENHAMMER’S PUBLISHED DOCUMENTATION, THIS WARRANTY
IS IN LIEU OF ALL OTHER WARRANTIES AND CONDITIONS EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,
THOSE CONCERNING MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

4. PROPERTY RIGHTS

4.1. Ownership of Work Product. All systems, programs and specifications, and other materials and hardware
owned by Weidenhammer or in the possession of Weidenhammer prior to execution of this Agreement and used by
Weidenhammer in conjunction with Licensee services, shall continue to belong exclusively to Weidenhammer
whether or not they were specifically adapted by Weidenhammer for use by Licensee. Weidenhammer shall be the
owner of all copyrights, patent rights and other intellectual property rights in any software code, documentation,
reports or other deliverables (collectively, “Deliverables”) created for or provided to Licensee. Provided the Licensee
pays Weidenhammer all fees and expenses associated with the development and provision of such Deliverables,
Licensee shall have a paid-up, royalty-free license to use such Deliverables for Licensee’s internal use only.

4.2. Ownership of Data Processing Know-How. Any ideas, concepts, know-how, or techniques relating to data
processing developed during the course of this Agreement by Weidenhammer, or jointly by Weidenhammer and
Licensee, may be used by both parties.

4.3. Licensee Data. Any data or other materials furnished by Licensee for use by Weidenhammer in connection
with the services performed under this Agreement shall remain the sole property of Licensee and will be held in
confidence by Weidenhammer. Licensee may obtain the return of data or other materials furnished to
Weidenhammer upon termination of this Agreement and upon receipt by Weidenhammer of payment for services
rendered. If Licensee fails to request its data from Weidenhammer within thirty (30) days from the date to which it
is so entitled, Weidenhammer will cease to be responsible for its safekeeping.

4.4. Right to Develop Competitive Data Processing. Nothing in this Agreement shall be construed so as to
preclude Weidenhammer from developing and marketing data processing materials which are competitive with
those prepared for Licensee hereunder, irrespective of whether such materials are similar or related to the data
processing material(s) developed by Weidenhammer for Licensee pursuant to this Agreement.

END OF SCHEDULE C — PROFESSIONAL SERVICES
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SCHEDULE D

DEFINITIONS AND GENERAL PROVISIONS

1. DEFINITIONS When used in this agreement, the following terms will have the following meanings:

1.1 "Agreement" means the terms and conditions governing the rights and obligations of the parties hereto
and contained in the following documents which are all hereby incorporated by reference into this Agreement:

1.2 "alio" means a package of proprietary computer programs owned exclusively by Weidenhammer.

1.3  “Errors” shall mean a reproducible failure of Software to operate in accordance with its standard
documentation, despite the proper installation and use of Software in a proper operating environment and on
hardware and system software sufficient to meet Weidenhammer’s minimum requirements, which may change
over the life of this Agreement as New Releases or New Versions are released. User mistakes are not Errors within
the meaning of this Agreement. Errors may be due to problems in Software, the documentation, or both.

1.4  “Fix” shall mean a patch, service pack or corrective update of Software which Weidenhammer prepares
on an interim basis (prior to issuance of a New Release or New Version) to correct programming Errors that prevent
or obstruct normal operation of Software in accordance with the applicable then-current documentation. Fixes are
licensed to Licensee under the same terms as Software, unless otherwise stated in writing by Weidenhammer.

1.5 "Installation Period" means the period extending from the Effective Date until ninety (90) days after
completion of installation of the Software at the Licensed Location.

1.6 "License" means this Agreement and the rights and obligations conferred and imposed hereby.

1.7 "Licensed Location" means the location or locations identified in Exhibit 1 at which the Software may be
used by Licensee.

1.8 “Key Contact Person” means the employee designated by the Licensee to represent the Licensee for
functions such as implementation planning, authorization of billing, and determining who can call for support.

1.9 "Key Personnel" means the designated personnel of Weidenhammer or Weidenhammer consultants
responsible for the installation of the Software and maintenance of the Software during the Installation Period.

1.10 “New Products” shall mean new program products or modules of Weidenhammer that provide features,
functions or applications not included in Software. A new name will generally be associated with New Products. A
New Product may be usable with or in addition to the Software and will be licensed to Licensee under the terms of
a Software License Agreement after payment of applicable fees.

1.11 “New Release” shall mean an update of Software issued by Weidenhammer as a “New Release,” which
includes all Fixes, together with such other corrective updates and improvements to Software that Weidenhammer
may, in its discretion, develop and deem ready for distribution. A New Release is licensed to Licensee under the
same terms as the old release, unless otherwise stated in writing by Weidenhammer. A New Release will have a
new number to the right of the decimal point in the product number. For example, a change of the product
numbering from Version 15.2 to Version 15.3 would evidence a New Release.

1.12 “New Version” shall mean an upgrade of Software issued by Weidenhammer as a “New Version,” which
includes all Fixes, together with such other corrective updates and major enhancements and improvements to
Software that Weidenhammer may, in its discretion, develop and deem ready for distribution. A New Version is
licensed to Licensee under the same terms as the old version, unless otherwise stated in writing by Weidenhammer.
A New Version will have a new number to the left of the decimal point. For example, a change of the product
numbering from Version 15.3 to Version 16.0 would evidence a New Version.

1.13 "Software" means, collectively, the modules of alio and any ancillary computer software (Oracle)
identified in Exhibit 1 and Exhibit 3 and all components thereof, including, without limitation, all updates,

10
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modifications, enhancements, and other derivative works thereto and all documentation relating to the computer
software or the use thereof provided by Weidenhammer to Licensee in accordance with this Agreement.

1.14 “Support Services” shall mean those services provided hereunder with respect to the Software.

1.15 “Support Term” shall mean the length of time the Subscription License Term is effective and support is
to be provided hereunder and for which Licensee has paid any applicable Subscription License Fees, including any
initial Support Term and any renewal Support Terms provided for in this Agreement.

1.16 “Schedule(s)” means any schedule attached to and made a part of this Agreement, whether referred to
individually or collectively.

1.17 “State Requirements Code” or “SRC” means computer programs licensed to Licensee to meet specific
state reporting requirements. For purposes of this Agreement, any state-mandated report, process or data
collection activity shall be deemed a state reporting requirement, and any code developed to meet any state
reporting requirement is considered SRC for purposes of this Agreement.

1.18 “Subscription License” means an end user license for the installation and use of the Weidenhammer alio
product for a specified period of time, typically one (1) year. Enhancements and software updates are included in
the price of the Subscription License and are available for the time period of the subscription license. Once the
subscription is terminated or expires, all software must be returned and with no license or right to continue to use
the software.

1.19 “Work” means the provision of activities, services, support, or products as specified under one or more
of the Schedules.

2. LIMITED WARRANTIES

2.1 Conformity With Specifications. Weidenhammer warrants that the Software, when properly used by
Licensee, will meet all relevant and applicable industry standards and will substantially conform to the applicable
description and specifications contained in this Agreement, Weidenhammer’s published documentation, and the
documentation delivered with the Software. Weidenhammer shall execute its responsibilities by following and
applying at all times the professional and technical guidelines and standards.

2.2 Right to License Software. Weidenhammer represents and warrants to Licensee that Weidenhammer has
the right, permission, and approval to license the Software to Licensee as provided herein, and that neither the
Software nor any part thereof infringes upon any proprietary rights of any third party.

2.3 Viruses. Weidenhammer will run a commercially available virus protection program against the Software
prior to delivery to Licensee and eliminate any viruses detected in that process.

2.4 Computer Hardware / Operating System Software. Weidenhammer will review Licensee’s proposed
hardware configuration and proposed operating system software and will advise Licensee whether the proposed
hardware configuration and operating system software are capable of running the Software provided that the
hardware and operating system software perform in accordance with the manufacturer specifications.
Weidenhammer may recommend alternative selections to Licensee with regard to the installation of the Software.
WEIDENHAMMER MAKES NO REPRESENTATION OR WARRANTY TO THE LICENSEE CONCERNING COMPUTER
HARDWARE OR OPERATING SYSTEM SOFTWARE.

2.5 DISCLAIMER OF WARRANTY; LIMITATION OF LIABILITY. UNLESS OUTLINED IN THIS AGREEMENT OR
PUBLISHED IN THE DOCUMENTATION PROVIDED WITH THE SOFTWARE, WEIDENHAMMER DOES NOT
GUARANTEE THAT THE PROGRAMS WILL PERFORM ERROR-FREE OR UNINTERRUPTED, OR THAT
WEIDENHAMMER WILL CORRECT ALL PROGRAM ERRORS. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT
OR ITS PUBLISHED DOCUMENTATION, WEIDENHAMMER HAS NOT MADE AND DOES NOT MAKE ANY
ADDITIONAL WARRANTY, EXPRESSED OR IMPLIED, WITH RESPECT TO THE SOFTWARE OR OTHERWISE
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. WEIDENHAMMER AND LICENSEE WILL NOT BE LIABLE TO THE OTHER PARTY FOR ANY
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LOST PROFITS, LOST BUSINESS, OR ANY PUNITIVE, EXEMPLARY, SPECIAL, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, ARISING OUT OF THE INSTALLATION OR USE OF THE SOFTWARE OR INABILITY TO
USE THE SOFTWARE. IN NO EVENT WILL THE LIABILITY OF WEIDENHAMMER OR LICENSEE FOR ANY CLAIM UNDER
THIS AGREEMENT EXCEED THE VALUE OF SUBSCRIPTION LICENSE FEES PAID TO WEIDENHAMMER.

2.6 Termination of Warranties. The warranties set forth in this Agreement will terminate upon the termination
of this Agreement.

2.7 No action arising out of this Agreement, regardless of the form of action, may be brought by either party
more than six (6) years after the cause of action has accrued.

3. TERMINATION

3.1 Termination.  Upon termination of this Agreement Licensee’s right to continued use of the Software
terminates.

3.2 Termination for Cause. Either party may, at its option and upon providing written notice, terminate this
Agreement in the event that the other party has failed to comply with any material term or condition hereof.

3.3 Effect of Termination. Termination of this Agreement, whether by Weidenhammer or Licensee, will not
affect the continuing obligations defined herein or the right of the non-breaching party to recover money damages
occasioned by the breach or to obtain any other relief available at law or in equity.

4. CONFIDENTIALITY.

In order to effectively provide services to Licensee, it is necessary and desirable for Licensee to disclose to
Weidenhammer confidential and proprietary information relating to Licensee's past, present and future activities,
employees, and students. Since it is difficult to separate confidential and proprietary information from that which
is not, Weidenhammer will instruct its employees to regard all information gained as a result of services hereunder
as confidential information. All confidential information will be safeguarded and kept confidential by
Weidenhammer during the term of this Agreement according to industry standards, and confidentiality and
privacy laws. Unless considered personal health information, nonpublic personal information, or personally
identifiable information, Confidential information does not include any information received under this Agreement
if: (1) the information is generally available to or known to the public; (2) the information was previously known by
Weidenhammer; (3) the information was independently developed by Weidenhammer; or (4) the information was
disclosed to Weidenhammer by a third party not having an obligation of confidentiality to Licensee.

5. GENERAL PROVISIONS
5.1  Uniform Act. The Uniform Computer Information Transactions Act will not apply to this Agreement.

5.2  Audit. Licensee will maintain and allow Weidenhammer to inspect records related to the number and
location of the original and all copies of the Software. All such records will be maintained at the Licensed Locations,
unless agreed by Weidenhammer. Before disposing of any media containing the Software or any part thereof,
Licensee will take all necessary steps to destroy or erase all Software codes, programs and other proprietary
information of Weidenhammer, Oracle, and any other ancillary software contained in such media.

5.3  Applicable Taxes. The fees payable under this Agreement shall not be construed to include local, state
or federal sales, use, excise, personal property or other similar taxes or duties, and any such taxes shall be assumed
and paid for by Licensee except those taxes based on the net income of Weidenhammer.

5.4 Bankruptcy. Failure by Licensee to assert its rights to retain benefits to the intellectual property
encompassed by the Software under provisions of the United States Bankruptcy Code will not be construed by the
courts as a termination of this Agreement by Licensee pursuant to 11 U.S.C. 365(n)(1)(A).

5.5  Assignment. This Agreement will be binding on the parties and their respective successors and assigns.
Neither party may assign this Agreement without the prior written consent of the other, which shall not be
unreasonably withheld or delayed.

12



¥ Weidenhammer

5.6  Third-Party Beneficiaries. Weidenhammer and to the extent that the software of any entity including
but not limited to Weidenhammer and Oracle is incorporated into and used with the Software, are intended third
party beneficiaries of this Agreement.

5.7 Status. The parties agree and understand that both parties shall perform their obligations hereunder as
independent contractors, and nothing contained herein shall imply an employer — employee, master-servant,
agency, joint venture, partnership, affiliation, association, or other relationship between Weidenhammer and
Licensee.

5.8 Entirety. The provisions contained in this Agreement set forth the entire understanding and agreement
between the parties and supersede all prior agreements with respect to the subject matter hereof.

5.9 Modification. This Agreement may not be modified or amended except by written agreement signed by
both parties.

5.10 Governing Law. This Agreement will be interpreted and enforced in accordance with the laws of the
State of New Jersey.

5.11 Attorneys’ Fees. The prevailing party in any action to construe or to enforce this Agreement will be
entitled to payment by the other party of its reasonable attorneys’ fees and costs incurred in the preparation,
prosecution and appeal of such action. The recovery of attorneys’ fees and costs will be in addition to any other
damages, injunctive relief or judgment obtained.

5.12 Severability. If any term or provision of this Agreement is found to be invalid or unenforceable, such
finding will not affect the validity or enforceability of the other terms and conditions hereof.

5.13 Waiver. Failure of either party to enforce the provisions of this Agreement or the failure to require the
performance by the other party of any provision hereof will not constitute or be construed as a present or future
waiver of such provisions, nor in any way affect the ability of either party to enforce each and every provision at
any time thereafter.

5.14 Injunctive Relief. Each party recognizes the unique nature of computer software, information protected
under confidentiality and privacy laws, and the intellectual property rights associated therewith. Accordingly, each
party acknowledges the other party’s right to immediate injunctive relief in case of any breach of this Agreement,
in addition to any other remedy which may be available, at law or in equity.

5.15 Authority. Each party and the individual executing this Agreement on behalf of such party, individually,
represent that such individual is authorized to sign this Agreement on behalf of the party that he or she represents
and that all necessary authorization and approvals have been obtained for such party to enter into this Agreement,
that this Agreement does not violate any agreement, applicable statute or regulation or other restriction upon the
conduct of the party and is binding upon and enforceable against the party in accordance with its terms.

5.16 Indemnification. Weidenhammer will indemnify, hold harmless and defend the Licensee against any
claim that the Software infringes any patent, copyright, trade secret or other intellectual property right of a third
party in existence as of the date of this Agreement. Licensee will promptly notify Weidenhammer of any such
claims.

5.17 Hold Harmless. Licensee holds harmless and indemnifies Weidenhammer, its employees, officers,
shareholders and directors, from any claims and costs, fees and expenses thereof whatsoever arising against
Weidenhammer as a result of a breach of this Agreement by Licensee or a violation by Licensee of applicable law.
Weidenhammer holds harmless and indemnifies Licensee, its Board of Education, and its employees and officers
from any claims and costs, fees and expenses thereof whatsoever arising against Licensee as a result of a breach of
this Agreement by Weidenhammer, or a violation by Weidenhammer of applicable law, or for any injury or loss
arising from this Agreement.

5.18 Force Majeure. Neither party shall be responsible for, or shall be deemed to have breached this
Agreement by reason of delay or failure in performance resulting from acts beyond the control of such party. Such
acts shall include, but not be limited to: an act of God; an act of war; riot; an epidemic, fire, flood or other disaster;
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an act of government; a strike or lockout; a communication line failure, power failure, or failure of the computer
equipment or non-Weidenhammer developed software.

5.19 Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties to this
Agreement and their respective successors and assigns.

END OF SCHEDULE D — DEFINITIONS AND GENERAL PROVISIONS
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ExHIBIT 1

alio SUBSCRIFTION COST QUOTATION
March 23, 2018

Hosted by WSC
Estimated Total Student Fopulation: 2,830

subacription

Faga Services
alio Financial Accounting System $6.,085 $10,240
Bank Reconcilistion b Inczhucied
Budget Freparation L It
General Ladger X Inchudad
Purchasing 8 Inchudied
Accounts Payabla Ll Incihutied
Accounts Receivable $1.214 $320
Fixed Assats §$1.214 $2,240
alio HR | Payroll §45.870 11,200
Salary Admin & Position Contral §1.785 4 b0
Employee Service Portal (ESP) §1.785 $3,800
alio State Reporting §3.476 32,880
SUBSystem §4,250 34,000 (1)
Timea Clock Interface " Inchuded
Subcaller Interface . It
alic CAPTURE §2.318 3,080 {8}
Total Subscription Fees & Services $28,046 $45,520
Licensing Annual
Eee Support Services
ORACLE F11044 j2.320 31,500
1 ORACLE Database Std Edition Two )
1 ORACLE Forms and Reports Only {6}
alio Intelligence 30,668 1,000 34,000
HOSTING SERVICES
Hesting Services 513,845 31,500 12}
Imptementation Management- 48 Hours 2.600
File Conversion - see details below 510,000 (1o}
QUOTATION TOTAL 18311 $45.020 §72,120
RFP Incentives (25% discount
on Annual Subscription &
reduced hourly rate on
professional services) $11,255 $3,606
Net Quotation  $18,311 $33,765 $68.514
QUOTATION SUMMARY
Annual Support & Subscription Amount 533,785
Upfront Third-Party Software Faes ean
See
Attached
Payment
Upfront Services 568,514 Plan
Tax 0
YEAR 1 TOTAL INVESTMENT $120,590
YEARS 2 & 3 ANNUAL SUBSCRIPTION & SUPPORT $33,765
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Plus 2-3%
YEAR 4 AND FORWARD ANNUAL SUBSCRIPTION & SUPPORT §33,765 increase
Pricas quioied par version B.22, of the 'Walklanhammar slic prcar

Prices quated harain are fiem far 00 days and subct 10 1erme and conditions of applicabls Waldenhammar Systems and vardor
agreaments.  Pricing tor additional years of suppant may ba ablalnad by contacting your aalas rap

12) Total Year One Invesimenl indudes prediscts and services redquired for implamariation, consullirg, raining, alc. Tha cosis
shown do not include aoiual espensss (ses (B) below]. System setup and irstallation includes canfiguration of the database(s)
as wel as loadng of the application saftware on the sarar(s), Traming is cakaulated for @ maximum of tan (10) paricpants per
class. An addtional §75 wil be charged for each additional paticipar per class,

|4} Oracle Databass Server guoted above includes the shawn quantity of Dalabase Standard Cdition Two liosrses.
Oracle Datahasa lioenses are appication specific, full use licenses for unlimied isars
Oracle Databasa Standard Edition O sarver cannct be capable of mane then 2 processcrs par sanser

By Oracle Application Server quoted above includes the shawn quaniity of Oracle Farms ard Reports Gnly licenses:
Oracle Applcation seroars cannal ba capabie of mans than 2 procassces per sener
Oracle icenses are reguired for EACH CPU. W your organization already owna Orachs Full Use Bcsnas(s} for the Databass
ardior Application Server|s), the Onsde licerse fees and relaled annual support oosts shown may be aither reduced or
eliminsted

(&) alip CAPTURE includes the following pre-defined outpus templates: Ona acoounts payable chack, One Payral chck, One
Diract Daposit Notica, Ora Purchass Ordar, One Wi, and One 10959 no additicnal cost. Any fanm design beyond theee s &
bllabie servdce. Contact Weidenhammer tor quotes.

19) Ca-of-pocket sapansas ane inchaled in the pricing above
(10} Bea attached document for corvarsian detalls, Prices shown Tor this conversion Inciude the following daa:
Financial Acoounting Sysmm
Human Resource Sysiem
{11} Prices shown o inbeface alie sub-syatama with axisting customer applcations Indude only basic application saftwans loansing
ard support. Prices do ROT include pragramming required 1o creste campatibility of these sub-sysiems o axisling customer
applicatons. This additional pricing wil be provided ancd acded o this quetation follswing detailed research, analysis, and
deskn decumertatian

{18} Thi services propased mpresent our bast astimase for sucoess. The actual lemired estimaies of mplemeniation managemsant
ar senvices for aach item such as but nat Imited to conversion ar fraining or travel axpenses may be reassigned or realiocased
a8 tha project |8 axecuied,

Howsaver, aur goal i s the total senices lof e bes) success of e progect and b Rave all requined service relaled cosl nol o
ancead he eslimated ssnices and services relaled alaks that am praposed.

Please submit purchase orders as outlined in
the payment plan to the following address:

Weidenharmmer

B35 Berkshire Bhad.
Whyormissing, PA 10810
Aiftention: Jane Lewis
Fax 810-308-4820
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North Hunterdon Voorhees Regional School District

Payment Plan

Hosted by WSC

» Weidenhammer

Fiscal 17-18 Fiscal 18-19 Fiscal 19-20 Fiscal 20 & 21
(Payment Due 30 of July Payment | July Payment July Payment
Contract-Assuming
April 2018)

Annual Subscription/ $8.441 $33.765 $33.765 $33.765
Support Fees (Prorated)

- alio Applications

- Oracle Database

- alio Intelligence

- Hosting
Implementation Services $22 838 $22.838 $22 838 $0
($68,514/ 3 fiscal y13) Or Actual

- Data Conversion

- Training

- Consulting

- Implementation

Management

One-Time License Fees $18.311 $0 £0 $0
PO- Weidenhammer $49.590 $56.603 556,603 $33.765
Total Payment Due $49.590 $56,603 $56,603 $33,765

Notes:

*  All business related travel expenses are included.
¢ Above WSC Hosting includes Nightly Backup, Program Updates and Disaster
Recovery Services
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EXHIBIT 2

alio System Servers

The information in this Exhibit 2 is to be provided to WEIDENHAMMER at the address specified in paragraph 8.12 of
this agreement upon installation or change of the following server platforms.

alio Oracle Database Server — can be a platform capable of supporting up to a maximum of four CPUs, with the
number of CPUs specified below actually installed:

Make Model No. of Processors

alio Oracle Application Server —total number of cores installed in this server platform must be limited to the number
below:

Make Model No. of Processors No. of Cores
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EXHIBIT 3

ORACLE SOFTWARE LICENSE(S)

Unlimited Users, Two CPUs, Oracle Standard Edition Database, Application Specific Full Use License

Unlimited Users, Two CPUs, Oracle Forms and Reports Application Server, Application Specific Full Use License
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EXHIBIT 4

DATA CONVERSION SERVICES
STATEMENT OF WORK

The Data Conversion includes Specified Data from Licensee current system be converted to alio®. This
process requires work from both Licensee and Weidenhammer. It is the Licensee responsibility to do the

following:

1. All months to be converted must be in balance and closed

2. Extract data from Licensee current software, format it correctly and populate the import

templates provided by Weidenhammer

3. Once data is submitted to Weidenhammer for conversion, the current system is locked down

with no new transactions. Any emergency transactions created during this time must be

manually entered into alio by Licensee

4. Licensee is responsible for verifying the converted data is correct

5. During payroll conversion and parallel run, Licensee must enter data in both their current and

alio systems

Weidenhammer will run conversion programs to convert the Licensee data provided in the templates to
alio. Weidenhammer responsibilities include:
1. Provide Licensee import templates

2. Import Licensee data into alio

3. Convert data

4. Test data at a summary level to:

a.
b.
C.
d.

Verify that encumbrances are in balance

Verify budget balances

Verify that funds are in balance

Research potential problem areas such as checks voided in a prior year

5. Recommend areas for review by Licensee and possible correction

Finance Conversion

Finance conversions include current fiscal year plus 1 year of history for the following files/tables: vendor
master, chart of accounts, transactions, purchase orders, customers, payments, cash receipts, invoices,
beginning budget amounts, adjusted budget amounts, and YTD balances.

Human Resources / Payroll Conversion

Human Resources/Payroll conversions include current fiscal year and 1 additional calendar year for the
following files/tables: Payroll — Employee address, dates, locations, deductions/benefits, jobs, pays, leave
codes and plans, leave balances, bank information, deduction/benefit plans, earn/job codes, and payroll

check history.

information.

Human Resources — Employee education, certification, experience, and emergency
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Scope of Work

It is the Licensee’s responsibility to extract data from their current software, format it correctly and
populate the import templates supplied by Weidenhammer. This process is done by Licensee personnel.
Weidenhammer will assist with questions regarding the data in the templates to help ensure that the data
is in the correct format. Data errors will be corrected by Licensee.

Assistance from Weidenhammer consultants to populate the templates with Licensee data is not included
in the price quoted and would generate additional charges.

After the data is imported into the alio database, Weidenhammer will test the data at a summary level
and identify areas for investigation. Itis the Licensee’s responsibility to verify that the data is correct. This
process normally will take 2 or more days and may involve multiple district staff members.

Anything not listed in this Statement of Work is out of scope and not included in the data conversion.
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