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City of Biddeford
School Committee

August 10, 2022 5:00 PM Little Theater at BHS

Public Viewing
Public Viewing: 
Local Public Access Station
City of Biddeford Website

Please click the link below to join the webinar:
https://us06web.zoom.us/j/89590815895 
Or Telephone:
Dial(for higher quality, dial a number based on your current location):
US: +1 312 626 6799  or +1 646 558 8656  
Webinar ID: 895 9081 5895

Public Participation - Further Instructions

Further Instructions 8_10_2022.pdf
A. Call to Order: 
B. Roll Call: 
C. Pledge of Allegiance: 
D. Adjustments to Agenda: 
E. Consideration of Minutes:

E.1. Minutes 7/18/2022
Biddeford Minutes 7_18_2022 (1).pdf

F. Consent Agenda
F.1. Appointments:

Jenica Gosselin ~ BMS Ed Tech II ~ Replacing Karen Jean-Paul
Maggie Drinkwater ~ District Wide Speech Language Pathologist ~ Replacing Kera
Miller
Joanne Descoteaux ~ BIS Ed Tech II ~ Replacing Leanna Simao, who move to another
position in the district
Elizabeth Simard ~ BIS Ed Tech III Library ~ Replacing Gay Arsenault
Sandra Curlew ~ Transportation Department Bus Aide ~ Replacing Shenade Dore
Mariah Hallett ~ BPS Ed Tech II ~ Replacing Angela Rowe
Mary Beaudoin ~ Transportation Bus Driver ~ Replacing Roland Desrosiers
Derek Gaudreau ~ BHS JV-Assistant Football Coach Stipend
Nominations:
Jennifer Schauber ~ BPS School Counselor ~ One year position moving to permanent
Marsh Gray ~ BHS Special Education Teacher ~ Replacing Olga Tarpy
Sara Martin ~ BIS 3rd Grade Teacher ~ Replacing Tim Guillerault
Karen Quigley ~ BIS Literacy Coach/Specialist
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Taylor Fauth ~ BMS Teacher ~ Replacing Stephanie Farrell
Eric Howell ~ BMS Teacher ~ Replacing Kirsten Pelletier 
Resignations:
Kera Miller ~ JFK Speech Language Pathologist
Matthew Desenberg ~ BMS Teacher ~ End of 1-year assignment
Kirk Davis ~ BHS Teacher ~ End of 1-year assignment
Kristen Pelletier ~ BMS 7th Grade Science
Stephanie Farrell ~ BMS 6th Grade Math
Darlene Bean ~ BHS Custodian
Renee Carney ~ BIS Kitchen Manager
Tammy Carusone ~ BMS Chorus Teacher
Transfers:
Tim Guillerault ~ BIS Teacher moving to BMS Health & PE Teacher ~ Replacing Hilary
Ventura 
Kaitlin Knauss ~ BPS Ed Tech ~ Replacing Nathaniel Molleur
Nichole Walker ~ BHS Ed Tech III moving to Ed Tech II 1 year only
Nissa Norris ~ BPS Part Time Custodian moving to Full Time ~ Replacing Susan Welch,
who moved to JFK 

G. Superintendent's Report: 
H. Committee Reports: Finance/Building, Grounds; Curriculum; Policy; Waterhouse

Advisory Committee 
I. Old Business: 
J. New Business:  Public participation opportunity after each item listed below (3 minutes

per item)
J.1. Update End of Year Balance (Estimated)

Financial Software
Electric Bus Update

AptaFund Agreement Biddeford.docx.pdf
K. Public Participation: (3 minutes; any item) 
L. Communications: 
M. Executive Session:

M.1. Executive Session (4:30 PM ~ Before Regular Meeting)
a.   Re-admission of an expelled student pursuant to 1 M.R.S.A § 405(6)(B)2
b.   Labor contract approval Ed Tech III pursuant to 1 M.R.S.A § 405 (6)(D)

N. Adjournment:
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Instructions for Public Participation

The Biddeford School Committee will hold a meeting on Wednesday, August  10, at 5:00 pm.

This meeting will be held in person by the School Committee only in the Little Theater. The meeting for
the public will be conducted using Zoom Webinar, a web-based video conferencing tool, under 1 M.R.S.A.
§ 403-A, which authorizes the school department to hold remote meetings during the state of emergency
declared by the Governor due to the outbreak of COVID-19.

Topic: Biddeford School Committee Meeting

Please click the link below to join the webinar:
https://us06web.zoom.us/j/89590815895
Or Telephone:
Dial(for higher quality, dial a number based on your current location):
US: +1 312 626 6799  or +1 646 558 8656
Webinar ID: 895 9081 5895

You will not be shown as a meeting viewer on the camera, and your microphone will be muted by default.

What controls should I use to participate in the meeting?
If you would like to participate during the meeting, click the “raise your hand” button at the bottom of the
screen at the appropriate time for comment. The host of the meeting will see that you would like to
participate and will be able to turn your mic on for you when it is your turn to speak.

If you have joined the meeting by phone only, you will need to use the following codes:
*6-Toggle mute/unmute
*9-Raise hand

Do I have to use Zoom to watch the meeting?
No, you will still be able to watch a live stream of the meetings as you usually would on Public Access
Channel 1301 or on the city website.

Watch Video: City of Biddeford Website

Due to the COVID-19 PANDEMIC, the Biddeford School Committee will meet in person but will conduct
the public hearing and meeting telephonically. The public will not be allowed to attend the meeting in
person. However, the meeting may be viewed live on the City’s Public Access Channel or on the City’s
website: www.biddefordmaine.org, selecting the Government tab and then clicking on
“Video/Agendas/Minutes”. Copies of the agenda and minutes are available on the City’s website and
School website www.biddefordschools.me. Questions or comments may be emailed prior to the meeting
to School Committee Members, Superintendent, Jeremy Ray, Assistant Superintendent, Christopher
Indorf, or  Director of Instruction & Innovation, Mandy Cyr.
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Biddeford School Department
Monday, July 18, 2022

7:00 pm Minutes
School Committee - Little Theater BHS in Person

Public Viewing - Zoom & Public Access

Public Viewing:
Local Public Access Station
City of Biddeford Website

Please click the link below to join the webinar:
https://us06web.zoom.us/j/89452741309
Or Telephone:
Dial(for higher quality, dial a number based on your current location):
US: +1 646 558 8656  or +1 301 715 8592
Webinar ID: 894 5274 1309

Public Participation - Further Instructions

A. Call to Order: The meeting was called to order at 7:00 PM
B. Roll Call: Mayor Alan Casavant, Michele Landry, Lisa Vadnais, Amy Grohman,

Randy Forcier, Rebecca Henry, Meagan Desjardins (Online), Mandy Cyr, Chris
Indorf, and Jeremy Ray were all present

C. Pledge of Allegiance: The pledge was led by Mayor Alan Casavant
D. Adjustments to Agenda: None
E. Approval of Last Meeting’s Minutes: Minutes from 6/15/2022 ~ Randy moved to

approve the minutes, Lisa Vadnais seconded, and all were in favor
F. Consent Agenda:

Appointments:
a. Miranda Wyatt ~ Accounts Payable Associate Leadership Office
b. Paul Burnell ~ BMS Ed Tech III  ~ Replacing Woodie Worthley
c. Raymond Porelle ~ Bus Driver (CDL) ~ Replacing Richard Tanguay
d. Jacob Farnsworth ~ BHS Math Teacher ~ Replacing Katrijn Greco
e. Michael Prue ~ Custodian BIS ~ Replacing
f. Herbert Brassley ~ COT Custodian ~ Replacing Ronald Gardner
g. Lila Ohland ~ District-Wide Speech-Language Pathologist ~ New Position
h. Cyril Lunt ~ BMS Ed Tech II ~ New Position
i. Shannexy Torres ~ BHS Ed Tech I ~ Replacing Meghan Bryan
j. BMS ~ Athletic Stipends
k. BHS - Athletic & Non Athletic Stipends

Nominations:
a. Preston Bowden ~ BHS Science Teacher ~ Replacing Sarah Fundaun

-------------------------------------------------------------------------------------------------------------------------------
School Committee Members:
Alan Casavant-Chair              Randy Forcier
Lisa Vadnais-Vice Chair         Meagan Desjardins
Michele Landry Nate Bean cc: Jeremy Ray- Superintendent
Amy Grohman                        Rebecca Henry                               cc: Chris Indorf-Asst. Superintendent

cc: Mandy Cyr- Dir. Instr. & Innov.
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b. Elizabeth Joseph ~ BMS, BHS Vocal Music & Theater Director ~ Replacing
Wesley Raines

c. Kristen Wurth ~ BMS 7th Grade Math ~ Replacing Sarah Locke
d. Haeun Kim ~ Resident Intern JFK
e. GayMyrell Arsenault ~ Resident Intern JFK
f. Alexis Howe ~ Resident Intern BPS
g. Claire Grishaw-Jones ~ Resident Intern BPS
h. Megan Walsh ~ Resident Intern BPS
i. Alicia Reynolds ~ Resident Intern BPS
j. Jerry Nason III ~ Resident Intern BIS
k. Chelsea Leclerc ~ Resident Intern BIS
l. Nathaniel Molleur ~ BPS Student Services ~ Replacing Wendy Leblanc

Resignations:
a. Karen Jean Paul ~ BMS Bridges Ed Tech
b. Kayla Coniaris ~ BPS Ed Tech FLS
c. Donna Leclerc ~ BMS Custodian
d. Ethan Repucci ~ Maintenance Per Diem
e. Benjamin Durham ~ BHS Ed Tech II
f. Wendy LeBlanc ~ BPS Student Services
g. Gay Arsenault ~ BIS Ed Tech III Library
h. Crystal Desrochers ~ BHS Custodian
i. Robyn Lariviere ~ BPS Library Ed Tech III
j. Christine Goulet ~ BPS Resiliency, Resource & Truancy Coordinator
k. Sarah Locke ~ BMS Teacher

Transfers:
a. Candice Hankel ~ BPS Ed Tech I ~ Transferring from 1-year position to

permanent
b. Ogla Tarpy ~ BHS Special Education Teacher ~ Moving to BHS Special

Education IEP Coordinator
c. Hilary Ventura ~ BMS Teacher ~ Moving to BPS Resiliency, Resource, &

Truancy Coordinator
d. Amanda Olsen ~ BPS SEL Ed Tech ~ Moving to BPS Ed Tech III/Library Aide

G. Superintendent’s Report: The Superintendent's Report was covered under New
Business.

H. Committee Reports:
I. Old Business:
J. New Business:

a. Grade Level Configuration ~ Michele Landry, Amy Grohman, Randy Forcier,
and Meagan Desjardins voted for the grade level configuration. Lisa
Vadnais, and Rebecca Henry voted against the grade level configuration.
The vote was four to two and passed.

b. Estimated End of Year Financial Statements ~ Jeremy shared the estimated
end-of-year financial report.

-------------------------------------------------------------------------------------------------------------------------------
School Committee Members:
Alan Casavant-Chair              Randy Forcier
Lisa Vadnais-Vice Chair         Meagan Desjardins
Michele Landry Nate Bean cc: Jeremy Ray- Superintendent
Amy Grohman                        Rebecca Henry                               cc: Chris Indorf-Asst. Superintendent

cc: Mandy Cyr- Dir. Instr. & Innov.
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c. Electric School Bus Application and Process ~ Jeremy shared that the
school department will be putting in an application for an electric school bus.

d. Appointment of Michele Landry as Board representative to the standing
subcommittee on Policy

K. Public Participation: (3 minutes; any item) Raise digital hand
L. Communications:
M. Executive Session:
N. Adjournment: The meeting was adjourned at 7:20 PM. ~ Randy Forcier moved to

adjourn, Lisa Vadnais seconded, and all were in favor.

Due to the COVID-19 PANDEMIC, the Biddeford School Committee will meet in person but will conduct
the public hearing and meeting through a zoom webinar. The public will not be allowed to attend the
meeting in person. However, the meeting may be viewed live on the City’s Public Access Channel or on
the City’s website: www.biddefordmaine.org, selecting the Government tab and then clicking on
“Video/Agendas/Minutes”. Copies of the agenda and minutes are available on the City’s website and the
School website www.biddefordschools.me.

Signed: Date: 7/20/2022
Jeremy Ray ~ Superintendent of Schools

-------------------------------------------------------------------------------------------------------------------------------
School Committee Members:
Alan Casavant-Chair              Randy Forcier
Lisa Vadnais-Vice Chair         Meagan Desjardins
Michele Landry Nate Bean cc: Jeremy Ray- Superintendent
Amy Grohman                        Rebecca Henry                               cc: Chris Indorf-Asst. Superintendent

cc: Mandy Cyr- Dir. Instr. & Innov.
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Software As A Service Agreement
This Software As A Service Agreement (the “Agreement”), is entered into August 15, 2022 (the “Effective Date”) by and
between Biddeford School Department ("Customer") and N. Harris Computer Corporation of 1 Antares Drive, Suite 400,
Ottawa, Ontario K2E 8C4 ("Harris").

NOW THEREFORE, in consideration of the mutual covenants and obligations contained here and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Definitions

The following terms shall have the meaning set out below; all other capitalized terms not otherwise defined in this Section
shall have the meaning set forth in the Agreement:

(a) “Annual Subscription Fees” means the annual subscription fees set out in Schedule “A” to this
Agreement.

(b) “Change Order” means any written documentation between the Customer and Harris evidencing
their agreement to change particular aspects of this Agreement.

(c) “Completion of Services” means the Professional Services are complete and shall be deemed to
have occurred on the date which the Customer commences using the Services.

(d) “Confidential Information” means, with respect to a party hereto, all information or material which: is (A)
marked "Confidential," "Restricted," or "Proprietary Information" or other similar marking, (B) known by the
parties to be considered confidential, proprietary, or is confidential under federal or state law or (C) which
should be known or understood to be confidential or proprietary by an individual exercising reasonable
commercial judgment in the circumstances. Confidential Information of Harris shall include, without limitation,
the Software, the Documentation, and any information with respect to the Services that Harris may provide to
Customer from time to time, including without limitation, all information disclosed by Harris relating to the
security of its facilities, computer systems and products. Confidential Information does not include information
to the extent that such information: (i) is or becomes generally known to the public by any means other than a
breach of the obligations of a receiving party hereunder; (ii) was previously known to the receiving party as
evidenced by its written records; (iii) is rightly received by the receiving party from a third party who is not under
an obligation of confidentiality; or (iv) is independently developed by the receiving party without reference to or
use of the other party's Confidential Information and which such independent development can be established
using evidence that would be acceptable to a court of competent jurisdiction. Confidential Information of Harris
shall include, without limitation, the Services, the Software, Documentation, and any information with respect to
the Services that Harris may provide to Customer from time to time, including without limitation, the terms and
conditions of this Agreement and all information disclosed by Harris relating to the security of its facilities,
computer systems and products.

(e)  “Data Conversion Fees” shall have the meaning set forth in Section 10 of this Agreement.

(f) “Data” means all data that is provided by Customer to Harris and all other content transmitted, posted,
received or created through Customer’s use of the Services or the Software.

(g) “Documentation” means user guides, operating manuals, education materials, product descriptions and
specifications, technical manuals, supporting materials, and other information relating to the Software or
used in conjunction with the Software, whether distributed in print, magnetic, electronic, or video format, in
effect as of the date the Software are provided to the Customer.

(h) “Fees” means the Annual Subscription Fees, Professional Services Fees, Conversion Costs and other Fees
as may be further described and listed in Schedule “A” of this Agreement.

(i) “Professional Service(s)” means those implementation, training, consulting and professional service(s)
provided by the Harris Professional Services team as further described in Schedule “A” and Schedule “C” to

HSS-FINS-SaaS-Agt-v10 N. Harris Computer Corporation – Confidential                                            Page 1 of 23
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this Agreement.

(j) “Professional Services Fees” means the Professional Service(s) fees set out in Schedule “A” and “C” to
this Agreement.

(k) “Services” and “Software Services” each means the web-based service(s) commonly referred to as a
“Software as a Service” (SaaS) solution to be provided by or on behalf of Harris under this Agreement that
includes hosting, monitoring, operating and maintaining the Software as a service at a site owned or controlled
by Harris and the delivery of non-exclusive access via the Internet to Customer to use the Software, as a
service, granted to Customer pursuant to Section 2 hereof. The Services shall also include storing all data
entered and maintained by Users through use of the Services.

(l)  “Software” means the software product(s) that are owned by Harris, delivered as a SaaS solution (i.e.
web-based Services) and listed in Schedule “A”.

(m) “Support Services” means those support services to be provided by the Harris Support team as further
described in Schedule “D” to this Agreement.

(n) “User” means an employee or agent of Customer that has been authorized by the Customer in writing to access
and use the Services.

2. Authorization

Subject to the terms and conditions of this Agreement, including without limitation, payment by Customer of the
Professional Services Fees required for set-up and the Annual Subscription Fees, Harris hereby grants to Customer a
personal, non-exclusive, non-transferable limited right during the Term (a) to allow Users to access and use the Services
on an annual subscription basis and in accordance with the Documentation solely for Customer’s internal business
purposes and (b) to use, copy and modify the Documentation solely for the purpose of creating and using internal training
materials relating to the Services.

3. Fees

In consideration of receiving the Services and the Professional Services, Customer agrees to pay to Harris the Fees and all
applicable travel and lodging expenses as described in Section 4 of this Agreement in accordance with the payment terms
as defined in Schedule “A”.

The Annual Subscription Fees, Professional Services Fees and any other fees set out in this Agreement are exclusive of
taxes. Customer agrees to pay all foreign, federal, state, provincial, county or local income taxes, value added taxes,
use, personal, property sales and any other taxes, tariff, duty or similar charges that may be levied by a taxing authority
(excluding taxes on Harris’ net income).

If any Fees are not paid when due, then at Harris’ discretion, (a) such Fees may accrue late interest at the rate of 1.5%
(18% per annum) of the outstanding balance per month, or the maximum rate permitted by law, whichever is lower, from the
date such fee was due until the date paid, and/or (b)] Harris may suspend the Service, including all Customer access to the
Service, pursuant to Section 16(b).

4. Travel and Lodging Expenses

Travel and lodging expenses will be billed in conjunction with any Professional Services work performed at Customer's
offices by any Harris personnel. Harris travel expenses are billed to Customer for each Harris employee providing
Professional Services as follows:

● Lodging and Hotel expenses:  If the Harris employee must spend the evening.
● Airfare expenses:  If the Harris employee must travel by air to reach Customer's offices.
● Rental Car or Taxi fees:  As appropriate to travel to / from Customer’s offices.
● Personal Vehicle expenses:  If a Harris employee uses his/her personal vehicle, mileage will be charged at the

currently published IRS reimbursement rate.
● Per Diem expenses:  Fifty-five dollars ($55) per day will be charged to cover meals and incidentals when an

HSS-FINS-SaaS-Agt-v10 N. Harris Computer Corporation – Confidential                                            Page 2 of 23
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employee is at or traveling to and from Customer's offices.  If an employee must travel on Saturday, Sunday, or

● a holiday, or is at Customer's office on a holiday, the Per Diem rate shall increase to one hundred ten dollars
($110) per day for the corresponding days.  Harris reserves the right to change the rates charged for
reimbursable meals and incidentals.

Harris will use its reasonable efforts to minimize all travel and lodging expenses. Only actual travel and lodging expenses
will be billed to the Customer.

5.  Term

Unless terminated earlier in accordance with the terms hereof, this Agreement shall commence on the Effective Date and
shall continue for a period of one (1) year from the date that the initial Software Services listed in Schedule “A” are installed
and configured in Harris’ hosted environment (the "Initial Term"); with evidence of said installation and configuration being by
the issuance of an Invoice by Harris to Customer for the applicable Fees. After the Initial Term, the Agreement shall be
automatically renewed for successive one (1) year periods (each a "Renewal Term") subject to Harris’ then-current price
structure unless either party provides written notice to the other party of its intention not to renew within one hundred and
twenty (120) days of the end of the then current term. The Initial Term and Renewal Term(s) shall collectively be referred to
as the “Term”.

6. Restrictions on Use

(a) Except as expressly provided herein, Customer may not give away, rent, lease or otherwise sell, re-sell, sublicense,
distribute or transfer the license rights granted under this Agreement or otherwise use the Software Services except as
expressly permitted by this Agreement without the prior written consent of Harris.

(b) Customer agrees that it will not reverse engineer, decompile, translate or otherwise attempt to derive, or permit or help
others to derive the source code relating to all or any part of the Software or Software Services, or attempt to otherwise
convert or alter the Software or Software Services into human readable code, except to the extent applicable law
expressly prohibits the foregoing restriction.

(c) Customer may duplicate Documentation, at no additional charge, for Customer's internal use so long as all
required proprietary markings are retained on all duplicated copies.

(d) No third party, other than duly authorized agents or employees of Customer authorized pursuant to Section 2
hereunder, shall have access to or use of the Software Services.

(e) Customer shall not copy, frame or mirror any part or content of the Services, other than copying or framing on
Customer’s own intranets or otherwise for Customer’s own internal business purposes.

(f) Customer shall not access the Services in order to (i) build a competitive product or service; (ii) copy any features,
functionality or graphics of the Software; or (iii) knowingly allow access to any competitor of Harris.

(g) The Customer shall not transmit, upload, post, distribute, store or otherwise publish, through use of the Services, any
data, material or Information that: (i) contains a software virus, Trojan horse, worm or other harmful or deleterious
computer code, files or programs that may adversely affect any hardware or software, or that intercepts or
misappropriates any data or information; (ii) is threatening, defamatory, libelous, harassing, profane, is an invasion of
privacy, offensive, obscene or harmful; (iii) infringes or otherwise violates any patent, copyright, trademark, trade secret
or other intellectual property or proprietary right of any third party; (iv) violates any law, statute, ordinance or regulation;
or  (v) includes unsolicited bulk e-mails, advertisements or solicitations.

(h) Customer shall not interfere with or disrupt services or networks connected to the system used to provide the Services
and shall not attempt to gain unauthorized access to the Services or such services or networks connected to the
system used to provide the Services.

(i) Customer shall not use the Services to store or transmit any material that is infringing, libelous, an invasion of privacy,
obscene, offensive, harmful, illegal or would otherwise violate or infringe the rights of any third party.
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(j) Customer shall not provide the results of using the Services for the purposes of monitoring its availability, performance,
functionality, benchmarking or competitive analysis to any third party.

(k) In addition to its termination rights under Section 16, Harris my restrict or limit Customer’s access to the Services if
Harris reasonably determines that Customer has engaged in or is likely to engage in (whether knowingly or
unknowingly) any prohibited conduct described herein and such conduct, in Harris’ reasonable opinion poses any risk
of any kind or nature to Harris or its service providers’ network, business or other customers. As promptly as
practicable after becoming aware of Customer’s engagement in any such prohibited conduct, Harris will use reasonable
efforts to notify Customer of the restriction or limitation to Customer’s access to the Services and will promptly restore
Customer’s access after Harris has had reasonable assurance that such conduct has been permanently discontinued.
In addition to and without limiting the foregoing, Harris reserves the right to refuse to post or to remove in whole or in
part any information or materials provided or submitted by or on behalf of Customer in connection with its use of the
Services that Harris determines, in its reasonable discretion, are either in violation of this Agreement or pose any risk of
any kind or nature to Harris or its service provider’s network, business or other customers.

7. Services Availability (SaaS)

(a) Harris shall provide all facilities, equipment, and software required to make the Software Services available.

(b) Harris shall use commercially reasonable efforts to make the Software Services available to Users twenty four (24)
hours per day, seven (7) days per week; subject to the terms further defined in Schedule “B”. Harris’ liability to
Customer, in the unlikely event that said Software Services becomes unavailable in violation of Schedule “B”, shall be
limited to a service credit equal to a pro-rata amount of the corresponding monthly Subscription Fee; said pro-rata
amount calculated by dividing the period of unavailability by the total possible available hours in the given month. Any
request for credit must be made of Harris within 15 days of the Service Interruption.

(c) Harris reserves the right to have additional User acceptance criteria that may be applied to Users prior to their ability to
have access to the Software Services. Harris shall inform Customer of such criteria but Harris shall be free to
implement such criteria at any time without prior written warning to the Customer and/or to Users. Where Users do not
accept such and/or agree to such criteria, Harris reserves its rights to not grant to such Users access to the Software
Services. Harris reserves its rights to restrict access to the Software Services to Users for any violation of any
additional terms and conditions to which such Users accept/agree to access the Software Services.

(d) Harris shall provide installation, configuration, system administration and maintenance of the facilities and equipment
and software required to operate and ensure availability of the Software Services. Customer, not Harris, shall be
responsible for creating and maintaining all User account information and for performing all other application level
system administration functions that are available within the Software Services.

(e) Harris shall comply with the terms and conditions regarding access and use of Data as set out in Section 18 of this
Agreement.

(f) Customer acknowledges that in order to provide the Services Harris may be required to purchase access the Third
Party Components. Customer further acknowledges that the availability of such Third Party Components is based
solely on the best information available to Harris and its service providers as of the Effective Date including third party
representations and government regulations and is subject to change during the Term with little or no advance notice. If
any necessary Third Party Components are determined by Harris to be unavailable as a result of changes to any third
party availability, governmental regulations or other condition or circumstance outside of Harris’ control, then (a) Harris
shall not be in breach hereof or otherwise liable for any failure or inability to provide the Services as a result of such
unavailability of any Third Party Components; and (b) Harris may in its sole discretion modify, change or replace the
applicable Third Party Components and otherwise attempt to mitigate the impact of the such unavailability of Third
Party Components, subject to the right to terminate set out in Section 16.

8.  Customer Responsibilities

(a) Cooperation by Customer. Customer acknowledges that the success and timeliness of the implementation process
shall require the active participation and collaboration of Customer and its staff and agrees to act reasonably and
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co-operate fully with Harris to achieve the Completion of Services related to any Professional Services provided by
Harris.

To enable Harris to provide effective Support Services, the Customer will establish auto remote access based on
remote access procedures compatible with Harris’ practices.

(b) Project Manager. Customer shall appoint a project manager who shall work closely with Harris to facilitate the
successful completion of the implementation process and who shall be responsible for supervising Customer staff and
ensure their co-operation with and participation in such process during any Professional Services engagement.

(c) Customer Equipment. Customer agrees that it shall be responsible, at its sole expense, for providing all Internet
access, including but not limited to obtaining, installing and maintaining all equipment, hardware, network, Internet or
direct telecommunications connections and software applications (e.g. web browser) at Customer’s facilities required
for Users to access and use the Services. Harris shall not be responsible for the operation of any Internet, network or
other communication services. Customer further acknowledges that access to and the operation of the Services
requires Customer’s and Users’ hardware to be of sufficient quality, condition and repair, and Customer agrees to
and/or to ensure that Users’ maintain their applicable hardware in the appropriate quality, condition and repair at its sole
cost and expense. These requirements may also be necessary in order to facilitate the achievement of Completion of
Services related to any Professional Services supplied by Harris.

(d) Passwords. Customer agrees to comply with all Harris security policies and procedures as provided to it and
amended from time to time. Customer and its Users shall be responsible for keeping any and all passwords and user
ID’s assigned to it its Users secret and confidential. Customer agrees that it is and shall remain solely and completely
liable for any communications or other uses that are made using Customer’s or its Users’ passwords and user ID’s, as
well as any obligation that may result from such use. Customer agrees to notify Harris in writing to change Customer or
User’s password(s) for any reason, including without limitation if it believes that a password has been stolen or might
otherwise be misused. Customer agrees to notify Harris immediately of any unauthorized use of any password or user
ID or any other breach of security suspected by Customer.

(e) Users. The Customer is responsible for: (i) the actions of Users using the Services in accordance with this Agreement;
(ii) ensuring that Users agree to any further terms and conditions as may be provided by Harris from time to time for
Users; and (iii) informing Harris of any information about Users’ actions that may affect either the Services or third party
data contained in or used by the Services, or Harris’ ability to provide the Services as contemplated by this Agreement.

(f) Compliance with Laws. Customer represents and warrants to Harris that it and its Users will at all times be in
compliance with all applicable local, state, provincial, federal and international laws including but not limited to those
laws regarding restrictions on exports, defamation, libel, harm to reputation, invasion of privacy, misuse or failure to
protect personal information, violation of secrecy, confidentiality, unfair competition and other situations which could
generate liability.

(g) Data Security. Customer acknowledges and agrees that use of or connection to the Internet is inherently insecure and
provides opportunity for unauthorized access by a third party to Customer’s and its Users’ (as well as Harris’) computer
systems, networks and any and all information stored therein. Customer is solely responsible for ensuring that (i)
Customer’s computer systems are secure and protected from unwanted interference (such as “hackers” and viruses),
(ii) all transmissions are screened for viruses or other harmful code prior to transmission to Harris’ servers; and (iii)
Data is encrypted.

HARRIS DOES NOT GUARANTEE THE PRIVACY, SECURITY, AUTHENTICITY, AND NON-CORRUPTION OF ANY
INFORMATION TRANSMITTED OR STORED IN ANY SYSTEM CONNECTED TO THE INTERNET. WE SHALL NOT
BE RESPONSIBLE FOR ANY ADVERSE CONSEQUENCES WHATSOEVER OF CUSTOMER’S OR ITS USERS’
CONNECTION TO OR USE OF THE INTERNET, AND HARRIS SHALL NOT BE RESPONSIBLE FOR ANY USE BY
CUSTOMER OR ANY USER OF CUSTOMER’S INTERNET CONNECTION IN VIOLATION OF ANY LAW, RULE OR
REGULATION.

9. Delivery Schedule

The parties will mutually agree in writing upon a delivery schedule based on, among other things, the purchased
modules, required training and availability of both Customer and Harris staff members.
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10. Data Conversion Fees

Harris may offer data conversion services for the purpose of migrating existing Customer data to a format usable by the
Purchased Service. The success of the data conversion effort is largely based on the format and quality of the
Customer provided data. Unless otherwise indicated, converted data is strictly limited to non-dollar amounts and
typically includes information such as names, addresses, and phone numbers. Only information explicitly listed in this
Agreement will be converted. In certain instances, initial cost estimates for a data conversion may have been included in
a Professional Services pricing proposal. Unless specifically included in this Agreement as part of Schedule “A” and “C”,
said cost estimates, and all prior data conversion cost estimates, are not binding nor are they incorporated into this
Agreement. Accordingly, Harris shall notify Customer of the final data conversion fees and costs after the Customer
provided sample data is examined by Harris to verify existing Customer data formats and data integrity; but before data
conversion efforts are commenced. In such event, and upon receipt by Harris of notice in writing from Customer that
said data conversion fees are acceptable, such data conversion fees (Data Conversion Fees) shall be in addition to all
fees currently stated in this Agreement.

Any costs associated with obtaining the data from an existing Customer vendor are the responsibility of the Customer.
Sample data shall be provided in standard fixed length format with ASCII display characters only. Data must be on a
media formats readable by Harris.

In the event a data re-conversion is required, for whatever reason, Customer will be billed at the Professional Services
Fee rate set out in Schedule “A” to this Agreement.

11. Forms

The use of Harris standard forms ensures compatibility with the Software Services. Customer agrees to use standard
Harris forms for use with the Services. Customer may purchase standard forms from Harris and Harris agrees to provide
said forms to Customer at a competitive price. Customer must notify Harris in writing in the event that Customer elects to
order forms from a third-party forms provider so that Harris is able to confirm that said third-party provider forms are
compatible with the Software Services. In the event that Customer purchases non-compatible forms and has not
received written confirmation from Harris that said forms are compatible with the Services, Harris may be required to
modify the Services to be compatible with the third-party provided forms. In such event, Harris may issue a Change
Order to Customer for the purpose of completing modifications to the Services and underlying software. Said
modifications shall be billed to Customer at the rate of one hundred-seventy five dollars ($175) per hour; with a minimum
of four (4) hours effort. Said Change Order must be executed by both parties prior to commencement of the
corresponding Professional Services.

12.  Professional Services & Support Services

(a) Professional Services and Support Services. Subject to the terms and conditions of this Agreement, Harris
shall provide the Professional Services to Customer in accordance with Schedules “A” and “C” and the Support
Services in accordance with Schedule “D”.

(b) Manner of Performance. Harris shall perform the Professional Services in an efficient, competent and timely
manner and exercise reasonable care, skill and diligence in the performance thereof. Harris shall determine in
its sole discretion the manner and means by which the Professional Services shall be performed, with due
consideration of adequate knowledge transfer to Customer personnel. Harris will communicate openly with
Customer in its methodology, manner and means.

(c) Conduct on Customer’s Premises. In the event that Harris is required to perform Professional Services on
Customer’s premises, any such Professional Services shall be performed with Customer’s full co-operation and
on the premises of Customer or, if agreed to by both parties, at an alternate location. Harris agrees that, while
working on Customer’s premises, each of its employees shall observe Customer’s rules and policies provided
to Harris in writing relating to conduct thereon.

13.  Warranty and Warranty Disclaimer

HSS-FINS-SaaS-Agt-v10 N. Harris Computer Corporation – Confidential                                            Page 6 of 23

12



a) Limited Warranty. Harris warrants to Customer that the Services shall be performed at a level and shall
substantially conform to the specifications, as stated in Harris’ manuals and other documentation provided to
Customer, provided that all use of the Services is for the purposes and in the environment for which they were
designed and in accordance with such specifications. Customer’s sole remedy in the event the Services do not
conform to the foregoing limited

warranty is for Harris to use commercially reasonable efforts to correct such non-conformance and the right to
terminate this Agreement in accordance with Section 16(b).

b) Warranty Disclaimer. TO THE GREATEST EXTENT PERMITTED BY LAW, EXCEPT FOR THE EXPRESS
LIMITED WARRANTY SET OUT IN SECTION 13(A), THE SERVICES, THE SOFTWARE, THE SOFTWARE
SERVICES, THE PROFESSIONAL SERVICES AND ANY OTHER PRODUCTS OR SERVICES PROVIDED
UNDER THIS AGREEMENT ARE PROVIDED TO CUSTOMER “AS IS” AND THERE ARE NO OTHER
WARRANTIES, REPRESENTATIONS OR CONDITIONS, EXPRESSED OR IMPLIED, WRITTEN OR ORAL,
ARISING BY STATUTE, OPERATION OF LAW, COURSE OF DEALING, USAGE OF TRADE OR OTHERWISE,
REGARDING THEM OR ANY OTHER PRODUCT, SERVICE OR MATERIAL PROVIDED HEREUNDER OR IN
CONNECTION HEREWITH.

HARRIS, ITS LICENSORS AND SUPPLIERS DISCLAIM ANY IMPLIED WARRANTIES OR CONDITIONS
REGARDING THE SOFTWARE, THE SOFTWARE SERVICES, THE SERVICES, THE PROFESSIONAL
SERVICES AND ANY OTHER PRODUCTS, SERVICES AND MATERIALS PROVIDED HEREUNDER OR IN
CONNECTION HEREWITH, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABLE QUALITY,
MERCHANTABILITY, DURABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT.

HARRIS DOES NOT REPRESENT OR WARRANT THAT THE SERVICES OR THE SOFTWARE SERVICES
SHALL OPERATE ERROR FREE OR UNINTERRUPTED, SHALL MEET ANY OR ALL OF CUSTOMER’S
PARTICULAR REQUIREMENTS, THAT ALL ERRORS OR DEFECTS IN THE SERVICES OR SOFTWARE
SERVICES CAN BE FOUND OR CORRECTED.

WITHOUT LIMITING THE FOREGOING, HARRIS DOES NOT MAKE ANY REPRESENTATIONS OR
WARRANTIES WHATSOEVER WITH REGARD TO PRODUCTS OR SERVICES FROM THIRD PARTIES
(INCLUDING WITHOUT LIMITATION THE THIRD PARTY COMPONENTS, THE HARDWARE, THE OPERATION
OF THE INTERNET, NETWORK OR OTHER COMMUNICATION SERVICES) AND ASSUMES NO
RESPONSIBILITY OR LIABILITY WITH RESPECT TO THE FOREGOING OR THE APPROPRIATENESS OF
YOUR DATA MANAGEMENT SYSTEM OR THE ACCURACY OF DATA CONTAINED IN SUCH SYSTEM.

NO AGREEMENTS VARYING OR EXTENDING ANY EXPRESS WARRANTIES SET FORTH IN THIS
AGREEMENT SHALL BE BINDING ON EITHER PARTY UNLESS IN WRITING AND SIGNED BY AN
AUTHORIZED SIGNING OFFICER OF HARRIS.

14.  Limitations on Liability

TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, CUSTOMER AGREES THAT THE ENTIRE
LIABILITY OF HARRIS AND CUSTOMER’S EXCLUSIVE REMEDY WITH RESPECT TO THE SERVICES, THE
SOFTWARE, THE SOFTWARE SERVICES, THE PROFESSIONAL SERVICES AND ANY OTHER PRODUCTS,
MATERIALS OR SERVICES SUPPLIED BY HARRIS IN CONNECTION WITH THIS AGREEMENT FOR DAMAGES
FOR ANY CAUSE AND REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT OR IN TORT,
INCLUDING FUNDAMENTAL BREACH OR NEGLIGENCE, SHALL BE LIMITED TO ACTUAL DIRECT DAMAGES
AND SHALL NOT EXCEED IN THE AGGREGATE THE ANNUAL SUBSCRIPTION FEES PAID IN THE
THEN-CURRENT YEAR BY CUSTOMER TO HARRIS UNDER THIS AGREEMENT.

CUSTOMER FURTHER AGREES THAT IN NO EVENT SHALL HARRIS BE LIABLE, REGARDLESS OF THE FORM
OF ACTION, WHETHER IN CONTRACT OR IN TORT, INCLUDING FUNDAMENTAL BREACH OR NEGLIGENCE,
FOR ANY INDIRECT, PUNITIVE, CONSEQUENTIAL, INCIDENTAL, SPECIAL, OR EXEMPLARY DAMAGES
WHATSOEVER, INCLUDING WITHOUT LIMITATION FOR LOST PROFITS, LOSS OF REVENUE, FAILURE TO
REALIZE ANTICIPATED SAVINGS, LOST OR DAMAGED DATA, LOSS OF GOODWILL, BUSINESS OPPORTUNITIES
OR REPUTATION, OR ECONOMIC LOSS, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, EVEN
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IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGES, OR SUCH LOSSES
OR DAMAGES ARE FORESEEABLE.

15. Change Order Process

With respect to any proposed changes to the Professional Services defined by this Agreement, the parties will cooperate

in good faith to execute Change Orders in respect thereof, and will not unreasonably withhold approval of such proposed
changes. If either party causes or requests a change in the allocation of the resources of Harris applied to a task,
changes in completion schedules for individual tasks or for overall implementation, and changes in staffing that require
Harris to provide additional work hours, Harris may propose a change to cover the additional work effort required of it.
Approval of any such proposed changes will not be unreasonably withheld (it being acknowledged that any such material
changes may require modifications to the consideration paid, and timelines governing the Professional Services), and
any disputes regarding changes shall be handled initially by discussions between the parties which will be convened in
good faith by the parties to resolve any such matters in dispute.

The following individuals are authorized to sign off on Change Orders on the Customer's behalf:

Name: _______________________________________ Title:

Name: _____________-____________ Title: .

16.  Cancellations and Termination

(a) Professional Services may be cancelled as follows:

Cancellation of any on-site Professional Services by Customer is allowed for any reason if done in writing more than
fourteen (14) days in advance of such Professional Services. In the case of cancellation of Professional Services within
fourteen (14) days or less of scheduled on-site Professional Services, Customer will be billed for any on-site fees, plus
any non-recoverable costs incurred by Harris due to advance scheduling of travel.  Additionally, Customer hereby
acknowledges that cancellation of on-site services means that such on-site services will be rescheduled as Harris’ then
current schedule permits.  Harris is not responsible for any delay in Customer’s project resulting from Customer’s
cancellation of Professional Services. If additional services are required because the Customer was not adequately
prepared for the on-site services, Harris will provide a Change Order to the Customer for the additional services.

(b) This Agreement may be terminated as follows:

i. If either party is in material breach of any of its obligations or any provision under this Agreement, the other party
must notify the breaching party in writing of such default (a “Default Notice”). Upon receipt of a Default Notice,
the breaching party must correct the default at no additional cost to the other party within ninety (90) days, or
issue a written notice of its own disputing the alleged default within thirty (30) days, of the date of receipt of a
Default Notice. If the breaching party fails to correct the default within such ninety (90) day period, and did not
issue a notice disputing the alleged default within such thirty (30) day period, the other party may terminate this
Agreement upon written notice to the other party to that effect

ii. If Customer has failed to pay any amounts when due under this Agreement, Harris shall have the right to (i)
suspend performance of the Services (including Customer access to the Services) until all amounts are paid in
full; and/or (ii) terminate this Agreement effective immediately upon written notice to Customer to that effect.

iii. Harris may terminate this Agreement effective immediately upon written notice to Customer if Customer has
breached its obligations of confidentiality or any intellectual property right or proprietary right of Harris.

iv. Either party may terminate this Agreement effective immediately upon written notice to the other party if the other
party: (i) becomes insolvent; (ii) becomes the subject of any proceeding under any bankruptcy, insolvency or
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liquidation law, whether domestic or foreign, and whether voluntary or involuntary, which is not resolved favorably
to the subject party within ninety (90) days of commencement thereof; or (iii) becomes subject to property seizure
under court order, court injunction or other court order which has a material adverse effect on its ability to perform
hereunder.

17. Effects of Termination

In the event of termination or expiration of this Agreement:

a) All rights granted to Customer in this Agreement shall immediately terminate and Harris will immediately cease to
perform or provide the Services.

b) Customer will pay all amounts due under this Agreement up to and through the date of termination and all costs
reasonably incurred in collecting the amounts due to Harris (including court costs, attorney fees, and repossession
charges to the extent not prohibited by law).

c) Customer shall return to Harris or at Harris’ option purge or destroy all copies of any Confidential Information of
Harris in its possession or under its control (except as required under any statute or legislation related to retention
requirements), and provide a duly authorized certificate of an officer of Customer confirming same within thirty (30)
days.

d) Except as otherwise provided in this Agreement, termination of this Agreement shall not affect any right of action of
either party arising from anything which was done or not done, as the case may be, prior to the termination taking
effect.

e) Any cancellation and/or termination of this Agreement prior to the end of the Initial Term shall result in the following:
an acceleration of all Annual Subscription Fees due for each year of the Initial Term not already invoiced and/or paid,
which amount will be due immediately. This section will not affect Harris’s right to collect any further invoiced
amounts for other Professional Service Fees.

f) Conditional upon Customer’s payment of all Fees that are due to Harris, Harris will furnish the Customer with a copy
of the Data in a format to be mutually agreed upon between the parties in writing (typically a .csv file). The
anticipated services to provide a copy of the Data are one to two days and will be billed at Harris’ then current daily
rate. Upon receipt of notice from Customer confirming receipt of the Data, Harris shall destroy all copies of the Data
and delete all Data on the database and an Officer of Harris shall certify the destruction and deletion to the
Customer. Subject to any legal requirement that Harris must retain a copy of the Data, Harris shall not delete the
Data for 90 days from the date of termination except: (i) where Harris has provided the Data to Customer pursuant to
this Subsection; or (ii) where it has received written instructions from Customer to delete the Data. Following 90
days from the date of termination if Customer has not communicated with Harris regarding the Data, Harris shall
have the right to delete all Data at any time as either required by law or as determined by Harris in its sole discretion.
Notwithstanding the foregoing, Harris shall be permitted to delete all Data without providing notification to Customer
and Harris shall not be required to adhere to the time frames detailed above where Harris is required by law to delete
such Data.

18. Ownership

(a) By Harris. Harris its service providers and licensors are and shall at all times remain the owner of all copyright,
trademarks, trade secrets, patents and any other intellectual property rights in and to the Services, Software, Software
Services, Software as a Service solution, and related documentation, materials, logos, names and other support
materials provided pursuant to the terms of this Agreement. Customer shall acquire no right whatsoever to all or any
part of the Services, Software, Software Services or underlying software except the limited right to access and use the
Software Services in accordance with the terms of this Agreement and Harris and its licensors reserve all rights not
expressly granted to Customer. Customer must fully reproduce any copyright or other notice marked on any part of the
documentation or other materials on all authorized copies and must not alter or remove any such copyright or other
notice. Customer hereby grants to Harris a royalty-free, worldwide, irrevocable, perpetual license to use and
incorporate into the Services, Software, Software Services, and underlying software any suggestions, ideas,
enhancement requests, recommendations or other feedback provided by Customer relating to the operation of the
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Services or Software.

(b) Customer Data. As between Harris and Customer, all Data will remain the sole and exclusive property of Customer.
Customer is solely responsible for ensuring the accuracy, quality, integrity, reliability, appropriateness and right to view
and use the Data. Subject to the terms and conditions of the Agreement, Customer grants to Harris a world-wide,
non-exclusive, royalty-free license to access the Data for the purpose of performing the Services. Access to the Data
shall only be by Harris’s employees and/or subcontractors whose job function requires access. Except as specified in
this

Agreement, Harris may not access the Data for any other purpose without the express written consent of Customer.
Access to Data by any outside party shall only be in accordance with the terms of this Agreement or where required by
law.

Customer grants to Harris a world-wide, non-exclusive, royalty-free license to aggregate or compile Data with the
customer data of other customers using the Services so long as such aggregation or compilation omits any data that
would enable the identification of Customer, its clients or any individual, company or organization (“Aggregated Data”).
Harris shall have a worldwide, perpetual, royalty-free license to use, modify, distribute and create derivative works
based on such Aggregated Data, including all reports, statistics or analyses created or derived therefrom. Additionally,
Customer grants Harris the right to access Data to provide feedback to Customer concerning its use of the Services.

In the event that Harris will have access to “education records” for the Customer’s students as defined under the Family
Educational Rights and Privacy Act (FERPA), Harris acknowledges that for the purposes of this Agreement it will be
designated as a “school official” with “legitimate educational interests” in the Client’s Education records, as those terms
have been defined under FERPA and its implementing regulations, and Harris agrees to abide by the FERPA limitations
and requirements imposed on school officials. Harris will use the Education records only for the purpose of fulfilling its
duties under this Agreement, and will not share such Data with or disclose it to any third party except as provided for in
this Agreement, where required by law, or authorized in writing by Customer.

(c) Data and Privacy Policy of Customer

The Customer represents and warrants to Harris that:

i. Data that is either provided to or acquired by Harris from Customer is owned exclusively by Customer and that
the Customer has full right and title to provide the Data to Harris;

ii. Data that is either provided to or acquired by Harris is subject to a privacy policy in effect as of the Effective
Date and Customer’s customers have provided to Customer their written consent for its collection, use and
storage by Harris and its third-party service providers in accordance with this Agreement and in any jurisdiction
in North America;

iii. Customer complies with all applicable privacy legislation as of the Effective Date in the performance of its
obligations hereunder in respect of any Data collected, used, transferred, created or disclosed pursuant to this
Agreement; and

iv. Customer will not provide Harris with data of any kind for which Harris either has no need or does not have the
right to collect, use and store under the terms of this Agreement.

19. Confidential Information

The parties agree to keep confidential any and all Confidential Information with respect to the other party which it has
received or may in the future receive in connection with this Agreement and shall only disclose such Confidential
Information of the other party (i) to its agents, employees or representatives who have a need to know such information,
for the purpose of performance under this Agreement and exercising the rights granted under this Agreement, and who
have entered into a non-disclosure agreement at least as protective of the other party’s Confidential Information as this
Agreement, or (ii) to the extent required by applicable law or during the course of or in connection with any litigation,
arbitration or other proceeding based upon or in connection with the subject matter of this Agreement, provided that the
receiving party shall give the disclosing party reasonable notice prior to such disclosure and shall comply with any
applicable protective order or equivalent. The parties each agree to hold the other party’s Confidential Information in
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confidence and to take all reasonable steps, which shall be no less than those steps it takes to protect its own
confidential and proprietary information, to protect the Confidential Information of the other party.

In addition to any other restrictions on Harris’ use of the Data, the confidentiality obligations above apply except to the
extent that both parties agree that the Data may be subject to privacy laws providing for the owners of the Data to review
such Data or to challenge the collection and storage of the Data. Customer shall indemnify and reimburse Harris in
relation to all reasonable fees and other disbursements paid by Harris to comply with such requests, whether by an
individual or a

Government body, or to challenge such requests at either Harris’ or Customer’s request. Customer represents and
warrants to Harris that as of the Effective Date no individual, government body or third party has requested a review of
the Data or challenged the collection and storage of the Data to be stored in the Software.

20.  Indemnity

Customer is solely responsible for its Data, its use, and its Users’ use, of the Services in any way, and all legal liability
arising out of or relating thereto. Customer shall defend, indemnify and hold Harris and its third party service providers, if
applicable, and each of their respective officers, directors, employees and agents (the “Indemnities”) harmless from and
against any and all losses, costs, damages and expenses (including reasonable attorney’s fees) that the Indemnities
may suffer in connection with any demands, claims, actions, suits or proceedings arising out of or in connection with (i)
the use of the Services including but not limited to any Third Party Components by Customer or its Users; (ii) any breach
by Customer or its Users of this Agreement; or (iii) Customer’s Data, including but not limited to any third party claims
that the inclusion, use, reference, incorporation of or linking to any third party materials or the Customer’s Data violates
such third party’s copyright and/or other intellectual property, privacy or other rights, or that such use is illegal.

21. General

(a) Governing Law; Venue: This Agreement shall be governed by and construed in accordance with the laws of the
Commonwealth of Pennsylvania and the federal laws of the United States applicable therein. This Agreement
expressly excludes that body of law applicable to choice of law, the Uniform Commercial Code and the United
Nations Convention on Contracts for the International Sale of Goods and any legislation implementing such
Convention, if otherwise applicable. Customer and Harris hereby waive, to the fullest extent permitted by
applicable law, the right to trial by jury in any action, proceeding or counterclaim filed by any party, whether in
contract, tort or otherwise, relating directly or indirectly to this Agreement or any acts or omissions of Harris in
connection therewith or contemplated thereby.

(b) Mediation: Except where this Agreement explicitly states that this Section does not apply, the parties agree to
submit any claim, controversy or dispute arising out of or relating to this Agreement or the relationship created by
this Agreement to non-binding mediation before bringing a claim, controversy or dispute in a court or before any
other tribunal. The mediation is to be conducted by either an individual mediator or a mediator appointed by
mediation services mutually agreeable to the parties. Such mediator shall be knowledgeable in software system
agreements. The mediation shall take place at a time and location which is also mutually agreeable; provided;
however, in no event shall the mediation occur later than ninety (90) days after either party notified the other of its
desire to have a dispute be placed before a mediator. The costs and expenses of mediation, including
compensation and expenses of the mediator (and except for the attorneys’ fees incurred by either party), is to be
shared by the parties equally. If the parties are unable to resolve the claim, controversy or dispute within ninety (90)
days after the date either party provides the other notice of mediation, then either party may bring and initiate a
legal proceeding to resolve the claim, controversy or dispute unless the time period is extended by a written
agreement of the parties.  Nothing in this Section shall inhibit a party’s right to seek injunctive relief at any time.

(c) Notice

Any notice required or permitted to be given to any party to this Agreement shall be given in writing and shall be
delivered either personally, mailed by prepaid registered post or sent by facsimile to the appropriate address or
facsimile number set out below. Any such notice shall be conclusively deemed to have been given and received on
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the day on which it is delivered or transmitted (or on the next succeeding business day if delivered or received by
facsimile after 5:00 p.m. local time on the date of delivery or receipt, or if delivered or received by facsimile on a day
other than a business day), if personally delivered or sent by facsimile or, if mailed, on the third business day following
the date of mailing, and addressed, in the case of the Consultant, to:

N. HARRIS COMPUTER CORPORATION
1 Antares Drive, Suite 400

Ottawa, Ontario  K2E 8C4
Attention: CEO
Telephone:  613-226-5511, extension 2149

And in the case of the Customer, to:

Biddeford School Department

Each party may change its particulars respecting notice, by issuing notice to the other party in the manner described in
this Section 21(c).

(d) Currency: Unless otherwise indicated, all dollar amounts referred in this Agreement are in lawful money of the United
States of America.

(e) Use of Name. Customer agrees to the following promotional activities in relation to the purchase of Harris’ solutions,
products and services: (i) Customer permits Harris to issue a mutually agreed upon press release announcing
Customer’s purchase of Harris’ products and services; and (ii) Customer grants Harris the right to reasonably include
the Customer’s name and logo in published lists referencing the users of the products and services of Harris.
Customer may unilaterally withdraw their consent to the above promotional activities at any time by providing written
notice to Harris of said revocation.

(f) Entire Agreement: This Agreement together with the Schedules attached to this Agreement constitute the entire
agreement between the parties with respect to the subject matter hereof and supersedes all prior and
contemporaneous agreements, representations, negotiations, understandings, arrangements, and communications
between the parties, both written and oral, relating to the subject matter hereof.   No terms and conditions in any
Customer orders, or in any other documentation employed by or on behalf of Customer in connection with this
Agreement, regardless of the date of such documentation, will affect the terms of this Agreement, even if such
document is accepted by the receiving party, with such provisions being deemed deleted. This Agreement may only
be modified by a written amendment signed by an authorized representative of each of the parties.

(g) Waiver. No waiver of any breach of any provision of this Agreement shall constitute a waiver of any prior,
concurrent, or subsequent breach of the same or any other provisions hereof, and no waiver shall be effective
unless made in writing and signed by an authorized representative of the waiving party.

(h) Assignment: Customer may not assign any of its rights or duties under this Agreement without the prior written
consent of Harris, such consent not to be unreasonably withheld. This Agreement shall inure to the benefit of and
be binding upon the parties to this Agreement and their respective successors and permitted assigns.

(i) Severability: If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid or
unenforceable under any applicable law, then such provision shall be deemed modified to the extent necessary in
order to render such provision valid and enforceable. If such provision may not be so saved, it shall be severed and
the remainder of this Agreement shall remain in full force and effect.

(j) Allocation of Risk: Customer acknowledges and agrees that the warranty disclaimer and limitation of liability
contained in this Agreement are fundamental elements of the basis of the bargain between Harris and Customer
and set forth an allocation of risk reflected in the fees and payments due hereunder.

(k) Relationship: The parties are and shall at all times remain independent contractors in the performance of this
Agreement and nothing herein shall be deemed to create a joint venture, partnership or agency relationship
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between the parties. Neither party will have the power to bind the other party or to contract in the name of or create
any liability against the other party in any way for any purpose. Neither party will be responsible for the acts or
defaults of the other party or of those for whom the other party is law responsible.

(l) Equitable Relief: Customer acknowledges and agrees that it would be difficult to compute the monetary loss to
Harris arising from a breach or threatened breach of this Agreement by Customer and that, accordingly, Harris will
be entitled to specific performance, injunctive or other equitable relief in addition to or instead of monetary damages
in the event of a breach or threatened breach of this Agreement by Customer.

(m) Force Majeure: No default, delay or failure to perform on the part of Harris shall be considered a breach of this
Agreement where such default, delay or failure is due to a force majeure or to circumstances beyond its control.
Such circumstances will include, without limitation, strikes, riots, civil disturbances, actions or inactions concerning
government authorities, epidemics, war, terrorist acts, embargoes, severe weather, fire, earthquakes, acts of God or
the public enemy or default of a common carrier, unavailability of Third Party Components or other disasters or
events.

(n) Survival: Sections 1 (Definitions), 3 (Fees), 4 (Travel and Lodging Expenses), 6 (Restrictions on Use), 8(f)
(Compliance with Laws), 8(g) (Security), 13 (Warranty and Warranty Disclaimer), 14 (Limitations of Liability), 17
(Effects of Termination), 18 (Ownership), 19 (Confidential Information), 20 (Indemnity), 21 (General) and any other
provision of this Agreement which is required to ensure that the parties fully exercise their rights and their
obligations hereunder shall survive any termination or expiration of this Agreement unless and until waived
expressly in writing

(o) by the party to whom they are the benefit.
(p) Counterparts: This Agreement may be executed in counterparts (whether by facsimile signature, PDF via email,

or otherwise), each of which when so executed shall constitute an original and all of which together shall constitute
one and the same instrument.

IN WITNESS WHEREOF, Harris and the Customer have duly executed this Agreement to be effective on the Effective
Date first written above.

N. HARRIS COMPUTER CORPORATION Biddeford School Department

_________________________________ _________________________________
Signature Signature

_________________________________ _________________________________
Name Name

_________________________________ _________________________________
Title Title

_________________________________ _________________________________
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Date Date
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Schedule “A”
Fees and Payment Schedule *

Purchased Software Service (delivered as a SaaS solution):

AptaFund With Employee Self Service and Employee Reimbursement

All charges are exclusive of out of pocket expenses for Professional Services performed. Charges for actual and
reasonable out-of-pocket expenses including, but not limited to, travel and lodging expenses will be billed monthly as
incurred. All pricing is exclusive of applicable sales, use or similar taxes. Customer is responsible for any such taxes that
may apply; if Customer is tax exempt, evidence of such tax exemption must be provided. Lapsed payments may lead to
denial of access to the Service in accordance with Section 16(b)(ii) of the Agreement.

PAYMENT TERMS:

The Annual Subscription Fee will be invoiced once the software has been configured for Customer; with evidence of said
configuration being by the issuance of an Invoice by Harris to Customer for the Annual Subscription Fee. The Annual
Subscription Fee shall be invoiced thereafter on the annual anniversary date of the initial configuration date of the
Software Services. Payment for the Annual Subscription Fee shall be due and payable thirty (30) days from date of
invoice.

Professional Services Fees stated above, and any applicable travel and lodging expenses, will be invoiced as incurred
and shall be due and payable thirty (30) days from the date of invoice.

ADDITIONAL PROFESSIONAL SERVICE(S) FEES:

Additional Professional Services may be provided on-site or via the telephone. Additional Professional Services work
provided via telephone is billed at the rate of one hundred-twenty-five dollars ($125) per hour. Additional Professional
Services work performed on-site is billed at the daily rate of one-thousand four-hundred dollars ($1,350) plus travel,
lodging and per diem expenses. Professional Services performed one year or more after the execution date of this
Agreement shall be billed at the then current Harris Professional Services rates. Help line support and Support
Services do not include training or other Professional Services.

Customer shall incur a seven-hundred fifty dollar ($750) daily surcharge for any Professional Services provided on
weekends or Harris recognized holidays; plus the corresponding standard Professional Services fees and any applicable
travel charges per paragraph 4.

Professional Services include, but are not limited to, the following: software installation, configuration, data
validation, system setup, system balancing, interface setup, interface testing, process training, application
training and business requirements gathering.
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RESET OF TERM TO MATCH FISCAL YEAR:

Customer may request that Harris match the annual invoicing of the Annual Subscription Fees with Customer’s fiscal
year. In order for Customer to elect to match annual invoicing with their fiscal year, Customer must make said request to
Harris in writing and during the Initial Term of this Agreement. If such election is made Harris shall, a) issue a prorated
invoice for any Subscription Fees due for the portion of the year remaining in Customer’s current fiscal year, b) extend
the then current term to expire at the end of the Customer’s subsequent fiscal year, c) issue an annual invoice thereafter
on the annual anniversary date of Customer’s fiscal year for any Subscription Fees due, and d) reset future annual
terms to expire at the end of Customer’s fiscal year. Annual Subscription Fees are invoiced in advance of an upcoming
annual term.  Subscription fees shall be due and payable thirty (30) days from date of invoice.
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Schedule “B”
Service Availability

Availability and Uptime Objectives:

Availability of the Software Services is defined as when the Software Services are operational and accessible via a
public internet connection. Harris shall strive to make the Software Services available 100% of the time. However,
the Software Services may be unavailable during certain downtimes. Harris shall not be responsible for any failure
to make the Software Services available under the following circumstances:

i. Routine scheduled downtime: Periods of time for the purpose of conducting routine system maintenance.
In such event, Harris shall use commercially reasonable efforts to provide Customer with a minimum of
three (3) business days prior to any period of scheduled downtime, and shall use commercially
reasonable efforts to limit any such routine system maintenance to weekends between the hours of
midnight and 6 AM ET.

ii. Emergencies: Harris reserves the right to suspend the Software Services and Customer’s access to the
Software Services in the event of an emergency or other non-routine maintenance event wherein it is
deemed appropriate by Harris, without prior notice to Customer, to address a critical system issue. In
such event, Harris will use commercially reasonable efforts to notify Customer of such suspended access
as soon as possible and to restore access the system as soon as practically feasible.

iii. Customer’s network infrastructure: Customer’s network infrastructure (equipment, software or other
technology) is failing or causing the Software Service to be unavailable. This includes Customer’s
connection to the Internet or an Internet failure beyond the control of Harris.

iv. A breach of the Agreement by Customer, its employees, subcontractors or agents (“Customer
Representatives”).

v. An error or the negligence or intentional acts or omissions of Customer Representatives or Users.

vi. Unforeseen capacity increases based on changes in Customer’s business processes or methods.

vii. Any other force majeure event, as set out in Section 21(m) of the Agreement.
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Schedule “C”
Professional Services

Adequately training Customer’s staff is a vital piece to successfully implementing a financial management software
solution. Harris offers three standard Professional Services packages to assist in meeting the needs of an
organization. Harris Sales will work with the Customer to select the package that is “right” for each Customer’s
particular needs.

Multiple highly trained Harris team professionals are actively involved in the conversion, implementation, and
training phases of each project. A Harris data conversion specialist will retrieve Customer data and work with Harris’
internal staff to convert the Customer’s legacy data to a format compatible with the purchased Software Service.
Once the data is loaded into the newly purchased system, the Harris Program Manager guides the Customer
through the Business Process Review and schedules all remaining phases of the project. An application consultant
provides proactive assistance to the Customer in order to ensure that the Software is properly set-up and configured
and the Customer is trained on the newly purchased solution via a combination of WebEx™ and crucial on-site
training.

In order to achieve successful deployment of the Software, Customer has elected to have Harris provide the
following Professional Services to Customer:

As part of implementation of AptaFund, the following items will be completed and covered:
- Importing absence, substitute and timesheets from Frontline
- Exporting data to the City and Town solutions to include Munis and Trio.
- W2 data will be imported from the current solution so that the district will only need to issue W2s from AptaFund

for the 2023 calendar year.
- Payroll check correction will be trained to avoid having to adjust any W2 and ensure minimal journal entries

would be needed.
- HSS will work with the district in developing detailed budget requisitions that will have the ability to be turned

into approved requisitions.
- For federally funded teachers, the MePER file will be done automatically on the monthly import to MePER.
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Schedule “D”
Support Services

Standard Guidelines
The purpose of this Schedule “D” is to define:

● Harris’ standard Support Services coverage (i.e. the Support Services that are included with the annual
recurring Subscription fees listed in Schedule “A”),

● Harris’ Support Ticket priorities process and escalation procedures, and

● Other relevant Support information.

Harris reserves the right to make modifications to this Schedule as required; provided, however, Harris shall not reduce
the scope of Support Services provided hereunder without the prior consent of the Customer.

The services listed below are services that are included as part of Harris Support Services:

● Software for Life Philosophy:
o Guaranteed Support on the purchased Software Services for life, and
o Seamless and Cost effective upgrade solutions to leverage technological advances.

● Technical troubleshooting & issue resolution
● E-mail support call logging and notification
● Free 24 x 7 online access to Support information
● Standard releases and updates:

o Defect corrections (as warranted)
o Planned enhancements
o State and/or Federal mandated changes (charges may apply depending on scope)
o Payroll regulated changes
o Release notes

Support Hours

● Standard Support hours are from 8:00 a.m. EST to 8:00 p.m. EST, Monday to Friday, excluding designated company
holidays as defined in this Schedule.

● Support hours may vary by specific product line.

● Weekend Support is available for an additional fee (and must be scheduled in advance).

Response Times

Harris uses commercially reasonable efforts to ensure that incoming calls are handled in the order that they are
received. Please note that response times are dependent on the priority of a call and calls are escalated based on the
urgency of the issue reported.  Response time guidelines are as follows:

Priority 1:  1 - 4 hours

Priority 2:  1 - 8 hours

Priority 3:  1 - 24 hours
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Support Priorities: Defined

In order to address Support Tickets efficiently, Harris’ Support Services team will work with each customer to determine
the severity of the incident reported and assign a priority level to each case. The priority level relates to the impact of the
incident on a particular customer’s ability to use Harris’ products and/or solutions. Cases are then escalated through
various levels of expertise for resolution. When a customer initially contacts our Support Services team about a problem
and a trouble ticket is opened, the customer must set an initial Priority Level for the corresponding issue based upon
Harris’ incident case criteria as follows:

“Priority 1 - High” means a problem has occurred where (i) the customer’s mission critical system(s) are down; or
(ii) a substantial portion of the customer’s mission critical data is at a significant risk of loss or corruption; or (iii) the
customer has experienced a substantial loss of service; or (iv) the customer‘s business operations have been
severely disrupted; and in each of the foregoing situations (i) through (iv), no workaround is immediately available.

Examples of a Priority 1 issue include:

● The System or Service is Down or inaccessible
● Inability to process payroll checks
● Inability to process accounts payable checks
● Inability to process bills
● System errors without workarounds
● Incorrect calculation errors impacting a majority of records
● Aborted postings or error messages preventing data integration and update
● Performance issues of severe nature impacting critical processes
● Hand-held interface issues preventing billing

“Priority 2 - Medium” means a problem has occurred where major functionality is severely impaired. The
customer’s operations can continue in a restricted fashion, although long-term productivity might be adversely
affected.

Examples of a Priority 2 issue include:

● System errors that have workarounds
● Calculation errors impacting a minority of records
● Reports calculation issues
● Printer related issues (related to interfaces with our software and not the printer itself)
● Hand-held issues not preventing billing
● Performance issues not impacting critical processes
● Usability issues
● Workstation connectivity issues (Workstation specific)

“Priority 3 – Low” means a problem has occurred that has a limited adverse effect on the customer’s business
operations or (ii) a minor condition or documentation error that has no significant effect on the customer’s
operations; or (iii) a suggestion for new features or an enhancement regarding the Services.

Examples of a Priority 3 issue include:

● Report formatting issues
● Training questions, how to, or implementing new processes
● Aesthetic issues
● Recommendations for enhancements on system changes
● Questions on documentation
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Support Process

All Support issues or questions must be initiated with a Support Ticket via one of the following channels:

o Team Support (via website),
o email, or
o fax

● All Support Tickets must contain at a minimum: organization name, contact person, software or product name and
version, module and/or menu selection, nature of issue, detailed description of the question or issue and any other
information believed to be pertinent.

● All Support Tickets are logged into Harris’ support tracking database and users are provided with a Support Ticket ID
number to track their corresponding issue.

● All Support Tickets are stored in a queue and Support Tickets are handled on a first-submitted, first-response order.

● As the assigned support representative investigates an issue, the user is contacted and advised on the issue status
and the course of action that will be taken for resolution. If additional information is required, the user will be
contacted by the assigned support representative to supply the information required.

● All correspondence and actions associated with the Support Tickets are tracked in Harris’ support database. At any
time, if applicable, a user may log onto Harris’ support site to determine the status of their issue.

● Once a Support Tickets has been resolved, users receive an automated notification by email that the issue (and
associated Support Ticket) has been closed. The email notification contains the entire event history of Support
Ticket from the time the Support Ticket was created and leading up to the resolution of the Support Ticket. Users
also have the option of viewing both their open and closed Support Tickets, if available to the user, via the Harris’
support website.

● If an issue needs to be escalated to a development resource or programmer for resolution, the issue will be logged
into our development tracking database and the user will be provided with a separate id number to track the
progress of the issue. At this time, the Support Ticket will be closed and replaced by the development id number.
The development id number will remain open until the issue has been completely resolved. Issues escalated to
development will be scheduled for resolution based upon the nature and complexity of the issue.

● Users may contact Support Services at their convenience for a status update on any development issues, or may
log onto the Harris Support website to view your issues on-line.

Escalation Process

Harris’ escalation process is defined below. This process has been put in place to ensure that issues are being dealt with
appropriately. If at any time a user is not completely satisfied with the resolution of their issue, they are encouraged to
escalate with Harris’ Support Services organization as follows:

Level 1: Contact the Support Representative assigned to working on the issue

Level 2: Contact the Support Supervisor

Level 3: Contact the Director of Support

Level 4: Contact the Vice President of Support

Level 5: Contact the Executive Vice President of Harris School Solutions; Financial Solutions Group
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Holiday Schedule

Below is a listing of Harris recognized holidays. Please note that Support Services is closed on the designated days
as outlined below.

● New Year's Day
● President’s Day
● Memorial Day
● Fourth of July
● Labor Day
● Columbus Day
● Thanksgiving Day
● Day after Thanksgiving
● Christmas Day
● Day after Christmas

Billable Support Services

The following is a list of services that are “out of scope” and not included in the Agreement; and are considered
billable services.

● Extended telephone training
● Forms redesign or creation (includes Bill Prints, Notice Prints and Letters)
● Setup & changes to hand-held interface or creation of new interface
● Setup of new services or changes to services (PAP, ACH, etc.)
● File imports/exports - Interfaces to other applications
● Custom modifications (reports, bills, forms, reversal of customizations)
● Setting up additional companies / agencies / tokens / general ledgers
● Data conversions / global modification to setup table data
● Database maintenance, repairs & optimization
● Extended Hardware & Operating System support
● Upgrades & support of third party software
● Installations / re-installations (workstations, servers)
● Set-up or establishment of a test environment or database

Test Databases & Environments

Harris may need to support a particular customer by maintaining establishing an independent environment for
testing purposes. This provides customers with the opportunity to test fixes, modifications, new business processes
and/or scenarios without risking any potentially unwanted changes to a customer’s live environment. The creation
of Test Databases & Environments is a billable service, quotations & incremental maintenance rates will be provided
on request.

Connection Methods

For certain applications, Harris may require that a communication link be established and maintained between
Harris and the Customer site. It is the customer’s responsibility to ensure the connection is valid at their location so
that Harris Support staff is able to connect to the site and resolve any issues. Harris’ supported methods of
connection are: Direct internet, Direct Connection (modem) and Terminal Services (a backup connection may be
required for file transfers).

Hardware and “Third Party Support” – if applicable

Harris is not responsible for providing Support on Third Party components, plug-ins or hardware systems.
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Schedule “E”
Security

1. Harris shall store and process Data in accordance with commercially reasonable practices, including appropriate
safeguards, to secure such Data from unauthorized access, disclosure, alteration and use.

2. Harris shall ensure that its employees and subcontractors who have potential access to Data have undergone
appropriate background screening and possess the required qualifications to comply with the terms of this
Agreement.

3. Response to Legal Orders, Demands or Requests for Data.

a. Where permitted by law Harris shall:

i. Promptly notify the Customer of any subpoenas, warrants, or other legal orders, demands or

requests received by Harris seeking Data;

ii. Consult with the Customer regarding its response;

iii. Cooperate with the Customer’s reasonable requests, at Customer’s expense, in connection with

efforts by the Customer to intervene and quash or modify the legal order, demand or request;

and

iv. Upon the Customer’s request, provide the Customer with a copy of its response.

b. If the Customer receives a subpoena, warrant, or other legal order, demand (“requests”) or request
seeking Data maintained by Harris, Customer will promptly provide a copy of the request to Harris.
Harris will, where permitted by law, promptly supply Customer with copies of records or information
required for the Customer to respond, and will cooperate with Customer’s reasonable requests, and at
Customer’s expense, in connection with its response.
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