B 10 (Official Form 10) (12/07)

UNITED STATES BANKRUPTCY COURT ~ District of Delaware _ o PROOF OF CLAIM (
Name of Debtor: ' Case Number: .
Urban Brands, Inc,, et al. 1:10-bk-13005

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an
administrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Creditor (the person or other entlti to whom the debtor owes money or property): ] 0 Check this box to indicate that this
SunGard Availability Services claim amends a previously filed
Name and address where notices should be sent: S 3=+ claim.
RECEIVED

Maureen A. McGreevey, Esquire y Court Claim Number:
680 E. Swedesford Road, Wayne, PA 19087 ' Uf known) :
‘ SEP 30 2010 ~

Telephone number:

(484) 582-5528 BMC GROI IP Filed on:

Name and address where payment should be sent (if different from above): R 0O Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of

“statement giving particulars.

Telephone number: 0 Check this box if you are the debtor
. . ' , , "" or trustee in this case.
1. Amount of Claim as of Date Case Filed: $ 64,925.0U 5. Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If
If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do notcomplete [ . any portion of your claim falls in
item 4. one of the following categories,
: check the box and state the
If all or part of your claim is entitled to priority, complete-item 5. ) amount.

(0 Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized | Specify the priority of the claim.
statement of interest or charges. :

O Domestic support obligations under

7. Basis for Claim: _ 966 Supplement . 11US.C. §507(a)(1)(A) or (a)(1)(B).
(See instruction #2 on reverse side.) . :
3. Last four digits of any number by which creditor identifies debtor; 6//0 O Wages, salaries, or commissions (up ~
. R ~ to $10,950*) earned within 180 days
3a. Debtor may have scheduled account as: : ! ) bcf.oFe filing of tl'.xe bankruptcy,
(See instruction #3a on reverse side.) - ! petition or cessation of the debtor’s
4. Secured Claim (See instruction #4 on reverse side.) ’ business, whichever is earlier — 11
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested . US.C.§507 (2)(4)-
information. o
O Contributions to an employee benefit
Nature of property or r|ght of setoff: O Real Estate 0 Motor Vehicle 0 Other : plan ~ 11 U.S.C. §507 (a)(5).
Describ.
eseribe: . i 0 Up to $2,425* of deposits toward
Value of Property:$ Annual Interest Rate_ % - : . ’ purchase, lease, or rental of property
S - : or services for personal, family, or
Amount of arrearage and other charges as of time case filed included in secured claim, g’)‘(‘f];hom use~ 11 U.S.C. §507
: . . ) ' '
fany: § Basis for perfection:
' /y - asislore ) - 0O Taxes or penalties owed to
Anount of Secured Claim: § - Amount Unsecured: $ 81,387.33 : governmental units - 11 U.S.C. §507

(aX®).

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim. O Other - Specify applicable paragraph

7. Documents: Attach redacted copies of any documents that support the claim, such as promlssory notes, purchase of 1 US.C. §507 ()

orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements

You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of Amount entitled to priority:

a security interest. You may also attach a summary. (See definition of “redacted” on reverse side.) . $ 3,535.67
DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER “ y .
SCANNING mount. Urban Brands :

' | | ey |11 1T
If the documents are not available, please explain: ' P ) :;:p;::f?ti 00011 /I

FO?&CQURT USE ONLY

. Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or
09/24/2010 other person authorized to file this claim and state address and telephone number if different from the notice
address above. Attach copy of power of attorney, if any.

%«J Maureen A. McGreevey, Senior Litigation Counsel

Ny b2

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for tp to 5 ydafs, orboth 18 US.C. §§ IS‘ymd 3571.
SunGard reserves the right to file a supplement to this clalmq om admlnlstratlve

damages and to file a supplemental claim for rejection damag@soln the event that
this Contract is rejected. '



Exhibit “A” to Proof of Claim

Pre-Petition (through 09/20/10)

$81,38733  (TOTAL)

Administrative Claim ° (09/21/10 through 09/30/f0)

¢

$3,535.67 (TOTAL)

Rejection *

!

* SunGard reserves the right to file a supplement to this claim for administrative damages and to file a
supplemental claim for rejection damages in the event that this Contract is rejected.



Keeping People
and Information
Connected,”

SUNGARD’

Availability Services
SunGard Availability Services LP
680 E. Swedesford Road
Wayne, PA 19087

URBAN BRANDS, INC.
‘ATTN: ED LAUX
100 METRO WAY
SECAUCUS, NJ 07094

10/01/08-10/31/08

21 652600

R

Duplicate Invoice

SCHEDULE A

INVOICE #

DATE

152067457

25-AUG-2008

Note: All amounts in US dollars

10,674.00

Customer Account #: 18776.

10,674.00

10,674.00

1 0.00

10,674.00

IF YOU HAVE ANY QUESTIONS REGARDING YOUR BILLING, PLEASE CONTACT CUSTOMER SERVICE AT (888) 434-7085 OR

E-MAIL US AT sas.custserv@sungard.com

FOR QUESTIONS REGARDING YOUR CONTRACT OR SERVICES PROVIDED ‘PLEASE CONTACT YOUR ACCOUNT EXECUTIVE:

MICHAEL KNOUSE AT (484)582-2509

\

Wire/ACH Payment To:
Bank of America
Account # 81885-02670

* ABA# 0260-0959-3 (Wires)
ABA# 071000039 (ACH)

MIWAEQ{

. Remit Check Payment To: )
SUNGARD AVAILABILITY SERVICES
91233 Collection Center Drive’
Chicago, IL 60693

Swift Code BOFAUS3N

Date Due: 24-SEP-2008

TERMS: Net 30

INVOICE #

DATE

L. 152067457

25-AUG-2008

. ¢ustomer Account #: 18776

$10,674.00

$ 10,674.00

Note: All amounts in US dollars

TO ENSURE PROPER APPLICATION OF PAYMENT, PLEASE DETACH & ENCLOSE THIS REMITTANCE PORTION WITH YOUR CHECK.
PLEASE SEND AN E-MAIL TGO CASHAPPLY@SUNGARD.COM WHEN SUBMITTING WIRE OR ACH PAYMENTS.

[



SUNGARD'

Availability Services
SunGard Availability Services LP
680 E. Swedesford Road
Wayne, PA 19087

and
Connected™

URBAN BRANDS, INC.
ATTN: ED LAUX
100 METRO WAY
SECAUCUS, NJ 07094

03/01/10-03/31/10 21652600

Keeping People
Tnfo

rmation

Duplicate Invoice

INVOICE # D

ATE

120100949

24-MAY-2010 1

' Customer Account #: 18776

Note: All amounts in US dollars

*10,607.00

10,607.00

INVOICE GRAND TOTALS

10,607.00

0.00

10,607.00

IF YOU HAVE ANY QUESTIONS REGARDING YOUR BILLING, PLEASE CONTACT CUSTOMER SERVICE AT (888) 434-7085 OR

E-MAIL US AT sas.custserv@sungard.com

FOR QUESTIONS REGARDING YOUR CONTRACT OR SERVICES PROVIDED ‘PLEASE CONTACT YOUR ACCOUNT EXECUTIVE:

TERI DUGAN AT (484)582-2464

Wire/ACH Payment To:
Bank of America

Account # 81885-02670
ABA# 0260-0959-3 (Wires)
ABA# 071000039 (ACH)
Swift Code BOFAUS3N

Remit Check Payment To:
SUNGARD AVAILABILITY SERVICES
91233 Collection Center Drive
Chicago, IL 60693

Date Due: 23-JUN-2010
TERMS: Net 30

INVOICE #

DATE

- 120100949

24-MAY-2010

Customer Account #: 18776

$ 10,607.00

Note: All amounts in US dollars:

TO ENSURE PROPER APPLICATION OF PAYMENT, PLEASE DETACH & ENCLOSE THIS REMITTANCE PORTION WITH YOUR CHECK.
PLEASE SEND AN E-MAIL TO CASHAPPLY@SUNGARD.COM WHEN SUBMITTING WIRE OR ACH PAYMENTS.



Keeping People
and Information
Connected.”

SUNGARD'

Availability Services
SunGard Availability Services LP
680 E. Swedesford Road ‘
Wayne, PA 19087

URBAN BRANDS, INC.
ATTN: ED LAUX
100 METRO WAY
SECAUCUS, NJ 07094

V.20

v

Duplicate Invoice

SCHEDULE A

1

- 'INVOICE #

‘DATE

PAGE

120100950

24-MAY-2010

Customer Account #: 18776

1. Note: All amounts in US dollars

10,607.00

0.00

10,607.00

" 10,607.00

0.00

10,607.00

IF YOU HAVE ANY QUESTIONS REGARDING YOUR BILLING, PLEASE CONTACT CUSTOMER SERVICE AT (888) 434- 7085 OR

E-MAIL US AT sas,custserv@sungard.com

FOR QUESTIONS REGARDING YOUR CONTRACT OR SERVICES PROVIDED, PLEASE CONTACT YOUR ACCOUNT EXECUTIVE

TERI DUGAN AT (484)582-2464

Wire/ACH Payment To:
Bank of America
Account # 81885-02670 91
ABA# 0260-0959-3 (Wires)
ABA# 071000039 (ACH)

Remit Check Payment To: .
SUNGARD AVAILABILITY SERVICES

233 Collection Center Drive

Chicago, IL 60693 !

Swift Code BOFAUS3N

Date Due: 23-JUN-2010

TERMS: Net 30

INVOICE. #

DATE

120100950

24-MAY-2010

" Customer Account #: 18776

$ 10,607.00

TO ENSURE PROPER APPLICATION OF PAYMENT, PLEASE' DETACH & ENCLOSE THIS REMITTANCE PORTION WITH YOUR CHECK.

Note: All amounts in US dollars

¥

PLEASE SEND AN E-MAIL TO CASHAPPLY@SUNGARD COM WHEN SUBMITTING WIRE OR ACH PAYMENTS.

¢



Keepin
and [
Connected,™

SUNGARD’
Availability Services
SunGard Availability Services LP

680 E. Swedesford Road
Wayne, PA 19087

URBAN BRANDS, INC.
ATTN: ED LAUX
100 METRO WAY
SECAUCUS, NJ 07094

05/01/1 0- 05!31,’10 21652600

People
ormation

V.20

Duplicate Invoice

‘

INVOICE #

DATE

PAGE

120100951 -

24-MAY-2010 1

Note: All amounts in US dollars

10,607.00

Customer Account #: 18776

10,607.00

10,607.00

0.00

10,607.00

IF YOU HAVE ANY QUESTIONS REGARDING YOUR BILLING, PLEASE CONTACT CUSTOMER SERVICE AT (888) 434-7085 OR

E-MAIL US AT sas.custserv@sungard.com

FOR QUESTIONS REGARDING YOUR CONTRACT OR SERVICES PROVIDED ;PLEASE CONTACT YOUR ACCOUNT EXECUTIVE

TERI DUGAN AT (484)582-2464 .

Wire/ACH Payment To:
Bank of America

Account # 81885-02670
ABA# 0260-0959-3 (Wires)
ABA# 071000039 (ACH)
Swift Code BOFAUS3N

‘Remit Check Payment To:

SUNGARD AVAILABILITY SERVICES.
91233 Collection Center Drive
Chicago, IL 60693

Date Due: 23-JUN-2010
.| TERMS: Net 30

DATE

. INVOICE #
120100951

24-MAY-2010

fc‘:ustomer Accouht #: 18776

$ 10,607.00

$ 10,607.00

" Note: Al amounts in US dollars

TO ENSURE PROPER APPLICATION OF PAYMENT, PLEASE DETACH & ENCT.OSE THIS REMITTANCE PORTION WITH YOUR CHECK.

PLEASE SEND AN E-MAIL TO CASHAPPLY@SUNGARD.COM WHEN SUBMITTING WIRE OR ACH PAYMENTS.

'




Keep People

SUNGARD' 725 o z

ormation : V.01
Availability Services Connected.’“ ‘ INVOICE # : DATE PAGE
SunGard Availability Services LP ’ . 120100952 24-MAY-2010 1
680 E. Swedesford Road . . :

|_Customer Account #: 18776
Wayne, PA 19087 . .

Duplicate Invoice

URBAN BRANDS, INC.

ATTN: ED LAUX

100 METRO WAY \
_ SECAUCUS, NJ 07094

Note: All amounts in US dollars

10,607.00
10,607.00

SCHEDULE A 10,607.00

10,607.00

o
ol
S

IF YOU HAVE ANY QUESTIONS REGARDING YOUR BILLING, PLEASE CONTACT CUSTOMER SERVICE AT (888) 434-7085 OR
E-MAIL US AT sas.custserv@sungard.com

FOR QUESTIONS REGARDING YOUR CONTRACT OR SERVICES PROVIDED, PLEASE CONTACT YOUR ACCOUNT EXECUTIVE:
TERI DUGAN AT (484)582-2464

' INVOICE # : DATE
Wire/ACH Payment To: Remit Check Payment To: 1120100952 K 24-MAY-2010
Bank of America SUNGARD AVAILABILITY SERVICES . .
Account # 81885-02670 91233 Collection Center Drive . .. | Customer Account #: 18776
ABA# 0260-0959-3 (Wires) Chicago, IL 60693 - )
ABA# 071000039 (ACH)

Swift Code BOFAUS3N Date Due: 23-JUN-2010 ~ Subtotal
: TERMS: Net 30 '$ 10,607.00

3 10 607.00

Note: All amounts in US dollars

TO ENSURE PROPER APPLICATION OF PAYMENT, PLEASE DETACH & ENCLOSE THIS REMITTANCE PORTION‘WITH YOUR CHECK.
PLEASE SEND AN E-MAIL TO CASHAPPLY@SUNGARD.COM WHEN SUBMITTING WIRE OR ACH PAYMENTS.



Keeping People

and Information

SUNGARD'

Availability Services | Connected™ . INVOICE # ___DATE PAGE
SunGard Availability Services LP . 152244571 24-AUG-2010 1
680 E. Swedesford Road : Customer Account #: 18776

Wayne, PA 19087
Duplicate Invoice

URBAN BRANDS, INC.
ATTN: ED LAUX
100 METRO WAY
SECAUCUS, NJ 07094

Note: All amounts in US dollars

07/0110-07/31/10 21652600 SCHEDULE A : 10,607.00 00 : 10,607.00
08/01/10-08/31/10 . 21652600 A SCHEDULE A ; 10,607.00 0.00 : 10.607.00
09/01/10-09/30110 21652600 A SCHEDULE A : 10,607.00 0.00 : 10,607.00

“E'GRAND TOTALS" Co R SO : 5 31,821.00 | 0.00 ! 31,821.00

IF YOU HAVE ANY QUESTIONS REGARDING YOUR BILLING, PLEASE CONTACT CUSTOMER SERVICE AT (888) 434-7085 OR
E- MAIL US AT sas.custserv@sungard.com

FOR QUESTIONS REGARDING YOUR CONTRACT OR SERVICES PROVIDED, PLEASE CONTACT YOUR ACCOUNT EXECUTIVE

TERI DUGAN AT (484)582 -2464

INVOICE # DATE
Wire/ACH Payment To: Remit Check Payment To: - 152244571 24-AUG-2010
Bank of America SUNGARD AVAILABILITY SERVICES .
Account # 81885-02670 91233 Collection CenterDrive Customer Account #: 18776 i
ABA# 0260-0959-3 (Wires) Chicago, IL 60693 :
ABA# 071000039 (ACH)
. Swift Code BOFAUS3N Date Due: 23-SEP-2010 Subtc
' TERMS: Net 30 ' $31,821.00

Note: All amounts in US dollars

\

TO ENSURE PROPER APPLICATION OF PAYMENT, PLEASE DETACH & ENCLOSE THIS REMITTANCE PORTION WITH YOUR CHECK.

PLEASE SEND AN E-MAIL TO CASHAPPLY@SUNGARD.COM WHEN SUBMITTING WIRE OR ACH PAYMENTS.



SUNGARD US OPERATIONS .
Order By:

Account Status:

Customer

Customer -------

Number

18776

-61689

Account Status Report

120100949
120100950
120100951
120100952
152067457
152224154
152244571
150000732

CrMe

Date

24-MAY-10
24-MAY-10
24-MAY-10
24-MAY-10
25-AUG-08
24-MAY-10
24-AUG-10
24-JUN-10

Report Date:

24-SEP-2010 14:43

Page: 1 of
B et Functional ---------
. Due Date .Currency Original Amount Balance
23-JUN-10 USD 10,607.00 10,607
23-JUN-10 USD 10,607.00 10,607
23-JUN-10 USD 10,607.00 10,607
23-JUN-10 USD 10,607.00 10,607
24-SEP-08 USD 10,674.00 10,674
23-JUN-10 USD 42,428.00 28,285.
23-SEP-10 USD 31,821.00 31,821.
24-JUN-10 USD (42,428.00) (42,428.
Customer Location Subtotal: 70,780.
Account Status Subtotal 70,780.
Report Total: 70,780.

1

34
00
00)




SUNGARD US OPERATIONS Billing and Receipt History ' . Report Date: 24-SEP-2010 14:44

Transaction Date Between and " ’ Page: 1 of 5
...................... Transaction =------ - mm oo - ——————— Activity -------eme e e
Document : . Original Balance . Document Credited Adjusted Applied -------- Receipt --
Number Type Number Due, Date Amount Due Date Number Number Amount - Amount Amount - Amount Curr
Customer Number: 18776 Customer Name: URBAN BRANDS, INC.
00418703 INVOICE- 24-MAR-02 6,095.00 *0.00 01-MAY-02 170947 6,095.00 6,095.00 UsD
00420945 -~ INVOICE- - ‘ 21-APR-02 6,095.00 0.00  13-MAY-02 172052 6,095.00 6,095.00 UsD
120068000 CrMemo-U . 24-MAY-07 (50,930.00) 0.00 27-SEP-07 151950021 . (50,930.00)
120068001° INV-US N 23-JUN-07 10,186.00 . 0.00 26-NOV-07 301939 10,186.00 10,186.00 Usb
120068002 INV-US N 23-JUN-07 10,186.00 0.00 26-NOV-07 301939 - . 10,186.00 10,186.00 USD
120068003 INV-US N 23-JUN-07 10,186.00 0.00 26-NOV-07 301933 : 10,186.00 10,186.00 UsD
120068004 INV-US N 23-JUN-07 10,186.00 0.00 26-NOV-07 301939 5,093.00 5,093.00 USD
. . 29-FEB-08 306451 - : 5,093.00 5,093.00 UsD
120068005 INV-US N 23-JUN-07 . 10,186.00 0.00 29-FEB-08 306451 : ) 10,186.00 10,186.00 UsD
120100949 INV-US N 23-JUN-10 10,607.00 10,607.00
120100950 ~INV-US N 23-JUN-107"72 ~10,607.00 © '10,607.00 - B : - e N R : T S 2
120100951 INV-US N 23-JUN-10 10,607.00 10,607.00
120100952 INV-US N 23-JUN-10 10,607.00 10,607.00
151470216 INVOICE- 27-JUN-02 6,095.00 0.00 19-AUG-02 175320 6,095.00 6,095.00 USD
151471794 INVOICE- 28-JUN-02 6,095.00 0.00 19-AUG-02 175320 6,095.00 6,095.00 UsD
151474041 INVOICE- 18-JUL-02 6,095.00 . 0.00 19-AUG-02 175320 6,095.00 6,095.00 UsD
151482256 INVOICE- 17-AUG-02 6,095.00 0.00 09-SEP-02 175995 6,095.00 6,095.00 usD
151490500 INVOICE-" - 14-SEP-02 - 6,095.00 ) 0.00 24-SEP-02 176354 - - . 6,095.00 6,095.00 UsD
151498826 INVOICE- 18-0CT-02 6,095.00 0.00 28-0CT-02 180689 ’ 6,095.00 6,095.00 USD
151507115 INVOICE- 17-NOV-02 6,095.00 0.00 25-NOV-02 181662 . . 6,095.00 6,095.00 uUsD
151515418 INVOICE- " 22-DEC-02 6,095.00 0.00 07-JAN-03 182802 . 6,095.00 6,085.00 USD
151523739 INVOICE- 15-JAN-03 6,095.00 - 0.00 23-JAN-03 183442 ’ ! . 6,095.00 . 6,095.00  USD
151531996 INVOICE- C 20-FEB-03 6,095.00 . 0.00 26-MAR~03 185760 - . 6,095.00 6,095.00 USD
151540417 INVOICE- 26-MAR-03 6,610.00 0.00 01-APR-03 186059 ' ' 6,610.00 . 6,610.00 usD
151554773 INVOICE- 16-APR-03 6,490.00 0.00 29-APR-03 187202 6,490.00 6,490.00 UsSD
151556820 INVOICE- 28-MAY-03 6,490.00 0.00 17-JUN-03 189642 . 6,490.00 6,490.00 UsD
151565135 INVOICE- 26-JUN-03 6,490.00 0.00 16-0CT-03 194850 6,490.00 6,490.00 USD
151573520 INVOICE- 24-JUL-03 6,490.00 0.00 29-JUL-03 191645 6,490.00 6,490.00 usD

* Denotes a Cross currency receipt application



SUNGARD .US OPERATIONS . Billing and Receipt History . Report Date: 24-SEP-2010 14:44

Transaction Date Between and Page: 2 of 5

|||||||||||||||||||||| Transaction ~------------- e e — ACEIVIEY —- oo
. Document Original Balance ’ Document Credited - ) Adjusted Applied @ -------- Receipt --
Number Type Number Due Date ) Amount Due Date Number Number Amount Amount Amount Amount Curr

Customer Number: 18776 Customer Name: URBAN BRANDS, INC. - ;

151580675 INVOICE- 20-AUG-03 6,490.00 0.00 26-AUG-03 192865 ’ 6,490.00 6,490.00 USD
151594445 INVOICE- 19-SEP-03 6;490.00 0.00 30-SEP-03 194232 - 6,490.00 6,490.00 UsD
151603471 INVOICE- 24-0CT-03 '6,490.00 o 0.00 12-NOV-03 196138 X 6,490.00 6,490.00 USD
151606994 INVOICE- 26-NOV-03 6,490.00 . 0.00 08-DEC-03 197046 . 6,490.00 6,490.00 USD
151619148 INVOICE- 20-DEC-03 6,490.00 0.00 29-DEC-03 198064 . - 6,490.00 6,490.00 usD
151624388 INVOICE- 21-JAN-04 6,490.00 0.00 26-APR-04 203113 B 6,490.00 6,490.00 uUsD
151635956 INVOICE- 26-FEB-04 6,490.00 0.00 26-APR-04 203113 . 6,490.00 6,490.00 UsD
151658166 INVOICE- 26-MAY-04 10,434.00 0.00 16-AUG-04 207593 ) ’ . : 10,434.00 10,434.00 UsD
151672491 INVOICE- 23-JUN-04 4,231.00 0.00 20-JUL-04 206616 4,231.00 4,231.00 °"USD
151674490 INVOICE- .- 23-JUL-04 4,231.00 0.00. 13-AUG-04 207594 N . N 4,231.00 4,231.00 UsD
1151682944 'INVOICE- 22-AUG-04 4,231.00 B 0.00 24-SEP-04 209509 T ’ o . 4,231.00 T 74,231.00 ~ USD
151691644 INVOICE~ 23-SEP-04 4,231.00 0.00 01-0CT-04 209219 4,231.00 »ﬁmmw.oo UsD
151700212 INVOICE- 23-0CT-04 4,231.00 0.00 18-0CT-04 209948 4,231.00 4,231.00 USD
151710164 INVOICE- 21-NOV-04 4,231.00 0.00 06-DEC-04 211618 . 4,231.00 4,231.00 usD
151723684 INVOICE- 22-DEC-04 4,231.00 0.00 18-JAN-05 251465 4,231.00 4,231.00 USD
151733437 INVOICE- 21-JAN-05 4,231.00 0.00 18-MAR-05 253857 4,231.00 4,231.00 USD
151736022 INVOICE- 25-FEB-05 4,443.00 0.00 31-MAR-05 254272 . 4,443.00 4,443.00 UsD
151750873 INVOICE- . 24-MAR-05 4,443.00 ) " 0.00 31-MAR-05 254272 ’ ’ T ) 4,443.00 4,443.00 UsD’
151752335 INVOICE- 22-APR-05 4,443.00 0.00 14-JUN-05 257315 4,443.00 4,443.00 UsD
151768214 INVOICE- 22-MAY-05 4,443.00 0.00 30-JUN-05 257924 . . (4,198.14) (4,198.14) USD
20-MAY-05 50378 ) (244 .86) (244.86) USD
20-MAY-05 50378 ’ 244 .86 244 .86 UsSD
30-JUN-05 257924 . : 4,198.14 4,198.14 usSD
- 01-JUL-05 257924 4,443.00 4,443.00 USD
151769570 INVOICE- - 24-JUN-05 4,443.00 0.00 12-JUL-05 258522 . 4,443.00 4,443.00 usD
151778237 INV-US N 24-JUL-05 . 4,443.00 0.00 16-AUG-05 260084 4,443.00 4,443.00 usD
151788175 INV-US N 26-AUG-05 4,443.00 0.00 23-SEP-05 261610 4,443.00 4,443.00 UsD
151795069 INV-US N 23-SEP-05 4,443.00 0.00 30-SEP-05 261867 4,443.00 4,443.00 USD

* Denotes a Cross currency receipt application



SUNGARD US OPERATIONS

|||||||||||||||||||||| Transaction
Document

Number Type Number

Customer Number: 18776

151803420 INV-US N
151809987 INV-US N
151816835 INV-US N
151824398 INV-US N
151830471 INV-US N
151837999 INV-US N
151845365 INV-US N
151851547 INV-US N
151858324 INV-US N
. 151865678 INV-US N
151873889 INV-US N
151882377 INV-US N
151895248 INV-US N
151902980 INV-US N
151905507 INV-US N
151912826 INV-US N
151950021 - INV-US N
151960180 INV-US N
151970759 INV-US N
151975692 INV-US N
151984569 INV-US N
151992618 INV-US N
151995502 INV-US N
152002930 INV-US N
152014044 INV-US N
152018431 INV-US N
152025176 INV-US N
152037219 INV-US N

Amount

Customer Name:

23-0CT-05
23-NOV-05
21-DEC-0S
21-JAN-06
23-FEB-06
25-MAR-06
26-APR-06
24-MAY-06
23-JUN-06
26-JUL-06
23-AUG-06
22-SEP-06

26-0CT-06

24-NOV-06
27-DEC-06
20-JAN-07
23-JUN-07
25-JUL-07
24-AUG-07
23-SEP-07
24-0CT-07
24-NOV-07
26-DEC-07
25-JAN-08
23-FEB-08
26-MAR-08
24-APR-08
24-MAY-08

4,443.00
4,443.00
4,443.00
4,443.00
4,645.00
4,645.00
4,645.00
4,645.00
4,645.00
4,645.00
4,645.00
4,645.00
4,645.00
4,645.00
4,645.00
4,645.00
50,930.00

10,186.00

10,186.00
10,186.00
10,186.00
10,186.00
10,186.00
10,186.00
10,674.00
10,674.00
10,674.00
10,674.00

* Denotes a Cross currency receipt application

Billing and Receipt History
Transaction Date Between

and
.......................................... Activity
Balance Document. Credited Adjusted
Due Date Number Nunmber Amount Amount
INC. ’
0.00 27-0CT-05 263204
0.00 07-DEC-05- 264912
0.00 13-FEB-06 268019
0.00 21-FEB-06 268218
0.00 13-MAR-06 269582
0.00 11-APR-06 270911
0.00 09-MAY-06 272542
-0.00 26-JUN-06 274121
0.00 28-JUL-06 275193
0.00 02-0OCT-06 279485
0.00 02-0OCT-06 279485~
'0.00  24-OCT-06 280437
0.00 25-0CT-06 280779
0.00 14-DEC-06 283943
0.00 12-JAN-07 285409
0.00 30-JAN-07 286425
0.00 27-SEP-07 120068000 (50,930.00)
0.00 05-SEP-07 297604 - - -
0.00 29-FEB-08 306451
0.00 29-FEB-08 306451
0.00 28-MAY-08 311973
0.00 24-MAR-08 307474
0.00 24-MAR-08 307474 .
0.00 28-MAY-08 311973 . -
0.00 23-JUN-08 313532
0.00 23-JUN-08 313532
0.00 05-SEP-08 317477
0.00 11-DEC-08 321411

Report Date:
Page:

4,443.00
4,443.00
4,443.00
4,443.00
4,645.00
4,645.00
- 4,645.00
4,645.00
4,645.00
4,645.00

4,645 00 -

4,645.00
4,645.00
4,645.00
4,645.00
4,645.00

10,186.00
10,186.00
10,186.00
10,186.00
10,186.00
10,186.00
10,186.00
10,674.00
10,674.00
10,674.00
10,674.00

24-SEP~2010 14:44

3 of

Receipt --

Amount Curr

4,443.00
4,443.00
4,443.00
4,443.00
4,645.00
4,645.00
4,645.00
4,645.00
4,645.00
4,645.00

4,645.00

4,645.00
4,645.00
4,645.00
4,645.00
4,645.00

10,186.00
10,186.00
10,186.00
10,186.00
10,186.00
10,186.00
10,186.00
10,674.00
10,674.00
10,674.00
10,674.00

'

usD
UsD
UsD
usD
usD
usD
usD
USD
uUsb
UsD

--USD

UsD
UsD
UsD
UsD.
USD

uUsD
UsD
UsD
UsD
USD
Usp
uUsp
usp
UsD
USD
USD



SUNGARD US OPERATIONS

Transaction Date Between and
...................... Transaction ---r-r~--cecmecc e m e me e emeceeee e e e e ——----—-- ACtivity
Document Original Balance Document Credited
Number Type Number Due Date Amount Due Date Number Numbexr Amount
Customer Number: 18776 Customer Name: URBAN BRANDS, INC.
152046424 INV-US N 26-JUN-08 10,674.00 0.00 11-DEC-08 321411
152052714 INV-US N 24-JUL-08 10,674.00 0.00 11-DEC-08 321411
152056373 INV-US N 23-AUG-08 10,674.00 0.00 11-DEC-08 321411
152067457 INV-US N 24-SEP-08- 10,674.00 10,674.00
152073147 INV-US N 23-0CT-08 10,674.00 0.00 27-MAR-09 326938
152082848 INV-US N 26-NOV-08 10,674.00 0.00 28-MAY-09 329365
27-APR-09 328175
152090814 INV-US N 20-DEC-08 10,674.00 0.00 11-MAY-09 328825
18-MAY-09 329072
152096036 INV-US N 18-JAN-09 10,674.00 0.00  29-MAY-09 329747
152105674 INV-US N "~ 22-FEB-09 ©711,187.00° 0.00. 22-JUN=09 330424 - -
29-JUN-09 330764 .
152113646 INV-US N ‘ 25-MAR-09 11,187.00 0.00 14-JUL-09 331986 -
152117158 INV-US N 24-APR-09 11,187.00 0.00 14-JUL-09 331986 B
152128985 INV-US N -27-MAY-09 11,187.00 0.00 14-JUL-09 331986
152133180 INV-US N 20-JUN-09 11,187.00 0.00 14-JUL-09 331986
152141786 INV-US N 23-JUL-09 11,187.00 0.00 28-JUL-09 332315 o
152148051 " INV-US N 26-AUG-09 "11,187.00 . 0.00 10-FEB-10 338573« - -
152156408 INV-US N 18-SEP-09 11,187.00 0.00 22-FEB-10 338755
i 29-MAR-10 339985
152164329 INV-US N 24-0CT-09 11,187.00 0.00 06-APR-10 340189
152175032 1INV-US N 25-NOV-09 11,187.00 0.00 06-APR-10 340189
152177631 INV-US N  23-DEC-09 11,187.00 0.00 19-APR-10 340567
152188370 INV-US N 22-JAN-10 11,187.00 0.00 10-MAY-10 341093 .
26-APR-10 340828 oL
152224154 INV-US N 23-JUN-10 42,428.00 28,285.34 30-JUL-10 343330
. 25-JUN-10 190000732 (42,428:00)
25-JUN-10 190000732 42,428.00

* Denotes a Cross currency receipt application

Billing and Receipt History

Report Date: 24-SEP-2010 14:44
L Page: 4 of -5

Adjusted Applied - -------- Receipt --
Amount "Amount Amount Curr

. 10,674.00 - 10,674.00 USD
10,674.00 10,674.00 - USD

10,674.00 10,674.00 USD

10,674.00 10,674.00 USD

5,000.00 5,000.00 USD

5,674.00 5,674.00 USD

3,000.00 3,000.00 USD

7,674.00 7,674.00  USD

. 10,674.00 10,674.00  USD

- - 4;000:00 - - -4,000.00 USD
7,187.00 7,187.00  USD

11,187.00 11,187.00 USD

11,187.00 11,187.00 USD

11,187.00 11,187.00 USD

11,187.00 11,187.00 USD

11,187.00 11,187.00 USD

11,187.00 11,187.00 - USD

5,000.00 5,000.00 USD

) 6,187.00 6,187.00 USD
11,187.00 11,187.00 USD

11,187.00 11,187.00 USD

11,187.00 11,187.00 USD

5,187.00 5,187.00 USD

6,000.00 6,000.00 USD

14,142.66 14,142.66  USD



SUNGARD US OPERATIONS Billing and Receipt History Report Date: 24-SEP-2010 14:44

Transaction Date Between and Page: 5 of 5
T T PR Transaction ----- e e T LT e ACEIVALY ~=====-==mmmmmmemmmmmmo oo e
. Document - Original Balance Document Credited - Adjusted Applied @ -------- Receipt --
Number Type Number Due Date Amount Due Date Number Number Amount Amount . Amount Amount Curr
Customer Number: 18776 Customer Name: URBAN BRANDS, INC.
152244571 INV-US N 23-SEP-10 31,821.00 31,821.00 R )
190000732 CrMemo-U 24-JUN-10 ~ (42,428.00) (42,428.00) 25-JUN-10 152224154 (42,428.00)
25-JUN-10-152224154 42,428.00
Currency: USD (50,930.00) 0.00 641,580.66
* Denotes a cross currency receipt application )



Schedule Number 21652600 v. 2.0 /
For Recovery Services Governed by
Recovery Services Agreement
Between
SunGard Availability Services LP and URBAN BRANDS, INC.

Dated March 1, 2004
Page 1 of 11
Schedule Reference Name: A

This Schedule, with an effective date of change of March 1, 2007, supersedes and replaces Schedule Number 21652600
v. 1.0 having a Commencement Date of March 1, 2004. This Schedule has an Agreed Term of 36 months.

SUMMARY OF SERVICES AND FEES

Selected Services

Center Based Recovery Services
Work Group Space
MegaVoice
Mobile Recovery Services
Mobile Configurations )
Delivery Methods  Primary.R

Monthly Fee

See Billing Schedule |

i

' ’ ' . / '
BILLING SCHEDULE

Invoice From: . " Monthly Fee:
03/01/2007 i c $9,765

By the signatures of their duly authorized representatives belbw, SunGard and Subscriber, intending to be legally
bound, agree to all of the provisions of this Schedule and ratify the terms of the Agreement.

SUNGARD AVAILABILITY SERVICES LP o URBAN BRANDS, INC.

By: : . ~ By: d' - _

Print Name: JOh Roache Print Name: 4;,,(% v %Z N
iaen a (

Print Title: printTitle: = QF0O |

Date Signed: «\ »\o 1

Date Signed: if /'2.«.[/@7

SUNG AHD. Kc; ing Pcople v ' : DOC ID: 21652600 VER.: 2.0
i 7 .
Availability Services | Connectod - QUOTE ID: 13394

PRINTED: APR. 02, 2007 10:08:22 AM

" THE TERMS OF THIS SCHEDULE ARE CONFIDENTIAL



Schedule Number 21652600 v. 2.0
For Recovery Services Governed by
Recovery Services Agreement
"~ Between :
. SunGard Availability Services LP and URBAN BRANDS, INC.

4

Dated March 1, 2004

.Page 2 of 11
BILLING SCHEDULE (CONTINUED) , .
Invoice From: ) .. Monthly Fee:
03/01/2008 ) -, 310,253
03/01/2009 510,766

. |
Section D2, Fees and Expenses, of the Agréement is amended by deletj

eflast sentence of the Section during the -
current Agreed Term of the Schedule; :

CUSTOMER INFORMATION
"SUBSCRIBER LOCATION ADDRESS:

NOTIFICATION ADDRESS:

BiLL TO ADDRESS:

@ URAANREANDS . o
@ UVEBANRARLANDS. Conq

SUNGARD° Keeping People - L ' DOC ID: 21652600 VER.: 2.0
d1 2] . .
Availablility Services ’c"o.m'l;f}% ‘oAn - QUOTE ID: 13394

PRINTED: APR. 02, 2007 10:08:23 AM




Schedule Number 21652600 v. 2.0
For Recovery Services Governed by
Recovery Services Agreement
. Between
SunGard Availability Services LP and URBAN BRANDS, iNC.

Dated March 1, 2004

Page 3 of 11

Mobile 1 . Disaster Fees
Qty | Customer Confcgurauon Ref: ciaration Fee Daily Usage '
Audit Works ' $0 $1,250

8 { Annual Test Periods - Additional
1] RS/6000 M50 Service Level
4| 332 MHz PowerPC 6046 CPU.
2,048 | MB Memory
18| GB Internal Disk

CD-ROM Drive -

Ethernet 10/100 Mbps Adapter (4
Asynchronous Controller {1 28 - POI
ASCIHl Terminal =
Color Monitor w/ Graphics Adapt -
GB Disk - RAID prolected
20/40GB Mammoth Tape®
35/70GB DLT 7000 Ta ae Drive

-
o
JETY PR JEEY IEY P s PR PUKY PPN B K

NCC Access

Mobile 2 Disastei Fees
Qty | Customer Configuration Ref: Declaration Fee | Daily Usage '
Legacy $0 "~ $1,250

10| Annual Test Periods - Additional
1| RS/6000 R40 Service Level
31112 MHz PowerPC 604 CPU
2,048 | MB Memory .

30| GB Internal Disk \
CD-ROM Drive -
Ethernet 10 Mbps Adapter
Ethernet 10/100 Mbps Adapter
Asynchronous Controller (128- port)
ASCH Terminal )
GB Disk - RAID protected
35/70GB DLT 7000 Tape Drive
5/10GB 8mm Tape Drive -
HP LaserJet 8000 Printer 2
IBM 4224-301 Printer ‘
3Com Courier V.34 Modem . ¢
NCC Access

-~
NN =t || =]

N
VY Koo ) PR Py Y

Keepin l’eoplc ) - ) j DOC ID: 21652600 VER.: 2.0
andIn ormgnon . ’ . QUOTE ID: 13394
Connecred. PRINTED: APR. 02, 2007 10:08:23 AM

SUNGARD’

Availability Services

" THE TERMS OF THIS SCHEDULE ARE CONFIDENTIAL




Schedule Number 21652600 v. 2.0
For Recovery Services Governed by
Recovery Services Agreement

SunGard Availability Services LP and URBAN BRANDS, INC'._

Dated March 1, 2004

Page 4 of 11

Qty

Mobile 4

Disaster Fees

Daily Usage '

$1,250

Ahnual Test Periods - Additional

Y

Intel-Based Server, 1.44MB Diskette Drive,

Keyboard, Monitor, Mouse

2| Xeon 3.0 GHz CPU

4,096 | MB Memory

70 | GB Internal Disk

1{CD=ROM Drive

Intel-Based Server, 1.44MB Di:
Keyboard, Monitor, Mouse

2 | Ethernet 10/100 Mbps |

0/100 Mbps

Intel-Based Sefve,r-,
Keyboard, Monitor, Mouse

1.44MB Diskette Driv

2 | Xeoh 3.0 GHz CPU

4,096 | MB ‘Memory

136 | GB Internal Disk

1| CD-ROM Drive

2 | Ethernet 10/100 Mbps Port

Intel-Based Server, 1.44MB Diskette Drive,

Keyboard, Monitor, Mouse

2 | Xeon 2.0 GHz CPU

2,048 | MB Memory

17 | GB Internal Disk

1] CD-ROM Drive

2 | Ethernet 10/106 Mbps Port

Intel-Based Server, 1.44MB Diskette Drive,

Keyboard, Monitor, Mouse

2 | Xeon 3.0 GHz CPU

4,096 | MB Memaory

168 | GB Internal Disk

1] CD-ROM Drive

2 | Ethernet 10/100 Mbps Port

SUNGARD’

Availability Services

Keeping People
and Information
Connected.”

THE TERMS OF THIS SCHEDULE ARE CONFIDENTIAL

DOC ID: 21652600 VER.: 2.0
QUOTE 1D: 13394
PRINTED: APR. 02, 2007 10:08:24 AM



~ Schedule Number 21652600 v, 2.0
For Recovery Services Governed by
Recovery Services Agreement
) Between
SunGard Availability Services LP and URBAN BRANDS, INC.

Dated March 1, 2004

Page 5 of 11

Qt Mobile 4
Y (Continued) S
1} intel-Based Server, 1. 44MB Dlskette Drive,
" | Keyboard, Monitor, Mouse
{ 2| Xeon 2.0 GHZ CPU
512 | MB Memory.
218 | GB Internal D|sk
1| CD-ROM Drive ;- 1
2 | Ethernet 10/100:Mbps Port )
1| Intel-Based Server, 1.44MB stkette Dnve,
Keyboard, Monitor, Mouse . .
‘ 2| Xeon 3.0 GHz’ C U
2,048 | MB Memory . i
587 | GB Internal DISk
1{CD-ROM Driv:
2 { Ethernet 10/10
1| intel-Based Server, 1.44M
Keyboard, Monitor, M
2
512
36
1
2

Keyboard Monitor, Mouse .
2| Xeon 2.0 GHzCPU
512 | MB Memory
17 | GB Internal Disk
7| CD-ROM Drive
2 | Ethernet 10/100 Mbps Port
1| Intei-Based Server, 1.44MB Diskette Drive,
Keyboard, Monitor, Mouse
2 | Xeon 3.0 GHz CPU
4,096 { MB Memory
69 | GB internal Disk
1{CD-ROM Drive
2 | Ethernet 10/100 Mbps Port
1120/40GB DLT 4000 Tape Drive
11{40/80GB DLT 8000 Tape Drive

Mobile 5 - , - Disaster Fees ,
Qty . ' Declaration Fee .|  Daily Usage '
) $0 $1.250
SUNGARD” Kecping People ' ) : DOC ID: 21652600 VER.: 2.0
A ) and Information . ) S UOTE ID: 13394
Availability Services | Connected™ ‘ ) a ID: 13

PRINTED: APR 02, 2007 10:08:24 AM

1/ THE TERMS OF THI'SCHEDULE ARE CONFIDENTIAL



Schedule Number 21652600 v. 2.0
* For Recovery Services Governed by
Recovery Services Agreement
‘Between .
SunGard Availability Services LP and URBAN BRANDS, INC.

~ Dated March 1, 2004

Page 6 of 11

‘Mobile 5 '
Qy (Continued) ‘ : '
6| Annual Test Periods - Additional
1| Intel-Based Server, 1.44MB Diskette Drive,
Keyboard, Monitor, Mouse
2 | Xeon 2.4 GHz CPU
4,096 | MB Memory
78 | GB Internal Disk
. 11 CD-ROM Drive
2 | Ethérnet 10/100 Mbps Port
1| Intel-Based Server, 1.44MB Diskette Dri
Keyboard, Monitor, Mouse
~ 2| Xeon 2.0 GHz CPU .
4,096 | MB Memory
585 | GB Internal Disk
11 CD-ROM Driv
2 | Ethernet 16/30
11 Intel-Based Server, 1.
Keyboard, Monitor

GB Iniérnal Disk
1].CD-ROM Drive
"2 | Ethernet 10/100 Mbps P

Keyboard Monitor, Mouse .
-2 { Pentium 1.0 GHz CPU
512 | MB Memory
36 | GB Internal Disk
1] CD-ROM Drive '
2 | Ethernet 10/100 Mbps Port
1| Intel-Based Server, 1.44MB Disketlte Drive,
Keyboard Monitor, Mouse.
2| Xeon 3.0 GHz CPU
1,024 | MB Memory .
1021 GB Internal Disk
1{ CD-ROM Drive
2| Ethernet 10/100 Mbps Port
1| Intel-Based'Server, 1.44MB Diskette Drive,
" | Keyboard, Monitor, Mouse
2 | Xeon 3.0 GHz CPU
4,096 | MB Memory
136 | GB Internal Disk

A » ‘ . . DOC 1D: 21652600 VER.: 2.
SUNGARD ;:o;li":l‘;;;l;l:n R . ‘ Ql.fg?r% 1D: 133292
nrzecte

Availability Services \ PRINTED: APR: 02, 2007 10:08:24 AM

-+ THE TERMS OF THIS SCHEDUL ARE CONFIDENTIAL |



Schedule Number 21652600 v. 2.0
For Recovery Services Governed by
Recovery Services Agreement

‘Between

SunGard Availability Services LP and URBAN BRANDS INC.

Dated March 1, 2004

Page 7 of ﬁ

Qy

Mob'ile 5
(Continued)

1{CD-ROM Drlve

2| Ethernet 10/100 Mbps Port

Intel-Based Server, 1.44MB Disketie Drive,
Keyboard, Monitor, Mouse

2 | Pentium 1.0 GHz C‘PU
1,024 | MB Memaory '

68 { GB Internal Disk

11CD-ROM Drive

2 | Ethernet 10/100 Mbps Port -

-‘Keyboard, Monitor, Mouse

Intel-Based Server, 1.44MB Diske

2| Xeon 3.0 GHz CPU‘

4,096 MB Memory*

392

-3

2

MB Memory

100 | GB Internal Disk - A

1{CD-ROM Drive ..

2| Ethernet 10/100 Mbp

Intel-Based Server, 1.44MB Disketté:Drive,
Keyboard, Monitor, Mouse

2 | Pentium 1.0 GHz CPU

512 | MB Memory

721 GB Internal Disk

11 CD-ROM Drive

2 | Ethernet 10/100 Mbps Port

182

GB Disk - RAID protected

GB Disk

'40/80GB DLT 8000 Tape Drive

200/400GB LTO Ultrium (LTO-2) Tape Drive

160/320GB SDLT 320 Tape Drive

3Com Courier V.Everthing Modem

Y FCY PUTY Y RN IR

3Com Courier V.90 Modem

aty

Mobile 6

. Disaster Fees

Declaration Fee Daily Usage *

-$10,000 $2,500

SUNGARD’

Availability Services

Keeping Péople
and Information
Connected.”

THE TERMS OF THIS SCHEDULE ARE CONFIDENTIAL

'DOC ID: 21652600 VER.: 2.0
QUOTE ID: 13394
PRINTED: APR. 02, 2007 10:08:24 AM




Schedule Number 21652600 v. 2.0 ,
For Recovery Services Governed by '’
Recovery Services Agreement
Between . :
SunGard Availability Services LP and URBAN BRANDS, INC.

Dated March 1, 2004

Page 8 of 11

Qt Mobile 6 . , : v ' o
Y| (continued) \ .
6 | Annual Test Periods ~ Additional

111BM i595 Service Level . .

111595/0S Operating System, v5r4 -
. 6,100 | Batch/Processor CPW

51 GB Memory

GB Internal Disk-RAID Protected -
LPAR

0
.1
2 { Comm Ports-v.24
2
2
1

Ethernet 1 Gbps Adapter
Ethernet 10/100.Mbps Adapter . .
Fiber Channel D;sk Controller [O
Only]
2 | Fiber Channel Tape Controller
Only) -
1| PC Console (w/5250 ACEESS.
11i595/0S.0
3,050 Batch/P
3| GB#
GB Internal Dis
LPAR .
Comm Ports-~-v.24
Ethernet 1 Gbps Adapter
Ethernet 10/100 Mbps Adapter
Fiber Channel Disk Controller {OS 1595
Onlyl
2 | Fiber Channel Tape Controlier [0S i595
Only] . .
1| PC Console (w/5250 access) z5
) 111595/0S Operating System, vor4 «
3,050 | Batch/Processor CPW B '
‘ 3| GB Memory ‘
GB Internal Disk-RAID Protected )
LPAR : o ‘
Comm Ports-v,24 - : i
Ethernet 1 Gbps Adapter
Ethernet 10/100 Mbps Adapter .
Fiber Channe! Disk Controller [0S 1595 , .
Only] - ' ) /
2 | Fiber Channel Tape Controller [0S i595 "
Only}
1| PC Consote (w/5250 access) 25

AID Protected

<HNININ|[=|O

2 NN - O

2| Keepin Pcople . ' ' DOC ID: 21652600 VER.: 2.0
lormation / QUOTE ID; 13394
Connected.™ , PRINTED: APR. 02, 2007 10:08:25 AM

Availability Services

THE TERMS OF THIS SCHEDULE ARE CONFIDENTIAL -



Schedule Number 21652600 v. 2.0
For Recovery Services Governed by
Recovery Services Agreement

" Between

SunGard Availability Services LP and URBAN BRANDS, INC.

Dated March 1, 2004

Page 9 of 11

Qty

Mobile 6
(Continued)

puy

|595/OS Operaunq System, v5r4

3,050 | Batch/Processor CPW

3| GB Memory

GB internal DlSk RAID Protected

LPAR’

Comm Ports- v 24

Ethernet 1 Gbps Adapter

Ethernet 10/100 Mbps Adapter

JRTY PCSS DI IS SRS Vo)

Fiber Channel DISk Controller [OS 1595
Only}

Fiber Channel Tape Controller [OS i5;
Only] :

PC Console (w/5250 access) .

1 |595/OS Operatm 'System, vbr

3,050

-3

Ethernet 1 Gbps ‘Adapter

Ethernet 10/100.Mbps Adapter

e e e [ O

Fiber Channel DISk Controller [0S 1595
Only] -

Fiber Channel Tape Controller [OS 1595
Only]

-t

PC Consoie (w/5250 access)

Total 1595 CPU'S

-

LTO media

IBM 3584-132 Tape Library (for use with

41400/800GB LTO Ultrium (LTO-3) Tape Drive *
- 24| Slots z

Qty

Work Group 1

Disaster Fees

Declaration Fee Daily Usage

“$2,500 $500

Annual Test Periods - Additional

50

Furnished WorkGroup Position {Desk, Chair,
Voice & Data Wiring)

MetroCenter Facility Access

Digital Telephone Set

SUNGARD’

Availability Services

Keeping People
and Information
Connected™

DOC ID: 21652600 VER.: 2.0 -
QUOTE ID: 13394
~PRINTED: APR, 02, 2007 10:08:25 AM

THE TERM: OF THIS SCHEDULE ARE CONFIDENTIAL "~



Schedule Number 21652600 v. 2.0 '
For Recovery Services Governed by
Recovery Services Agreememt
Between
SunGard Availability Services LP and URBAN BRANDS INC.

Dated March 1, 2004

Page 10 of 11

Work Group 1
Qy (Continued)
50 | Desktop PC w/1.44MB Diskette Drive,
Keyboard, Monitor, Mouse
1 { Pentium-4, 1.0 to 2.53 GHz CPU
512 | MB Memory
40 GB Internal Disk
1{CD-RW/DVD~ROM Drive i
1 | Ethernet 10/100/1000 Mbps Adapte
1| 18" Flat Panel Monitor
{ 1| HP LaserJet 8150 Printer.
16 | MB Memory
{ 1| HP LaserJet 8150 Printer _
16 | MB Memory
[ 1| HP LaserJet 5si Printer
' 8 | MB Memory
i "~ 1| HP LaserJet 5si Printer

| 1 Cisco PIX 515 Fl,

21101100 Ethernet Port
72 | 10/100Base-TX Swztched Ethernet Port-.
40| Dial Tone

MegaVoice R Disaster Fees
Qty Declaration Fee Daily Usage
$2,500 $500

1| Access to Digital PBX Features and
Functionality

-1 ] Auto Attendant - Menu Service

1 Digital Telephone Set used as Answering
Position

50| Voice Mailboxes - One per contracted

| position - 24 port system

50 | Digital On-~Site ACD Agent (Phone(s) :
required)

20| DNIS numbers for use with Redirect Service
- Carrier Circuit(s) required

2 | Redirect Service utilizing MCl/Worldcom
Circuit(s) - 24 paths per circuit

Keeping People C : : DOC ID: 21652600 VER.: 2.0
and In nzauon . QUOTE ID: 13394
Connecte : : PRINTED: APR, 02, 2007 10:08:25 AM

SUNGARD’

Availability Services

THE TERMS OF THIS SCHEDULE ARE CONFIDENTIAL |



Schedule Number 21652600 v. 2.0
\ For Recovery Services Governed by
Recovery Services Agreement
_ Between _ .
SunGard Availability Services LP and URBAN BRANDS, INC..

Dated March 1, 2004

Page 11 of 11

FOOTNOTES

1. Daily Usage Fees during a Disaster will begin on day 31,

4. To be provided to Subscriber at the Primary or
5. Not shippable and subject to the terms and ¢

SUNGARD’|K<ping People c . " DOC ID: 21652600 VER.: 2.0
and Information .
Availability Services Connected™ QUOTE ID: 13394

PRINTED: APR. 02, 2007 10:08:26 AM

" THE TERMS OF THIS SCHEDULE ARE CONFIDENTIL



. effectlye March 1, 2007.

. SUNGARD AVAILABILITY SERVICES LP ' . i URBAN BRANDS, INC.

Addendum to Schedule Number 21652600 v. 2.0
For Recovery Services Governed by
Recovery Services Agreement
‘Between )
SunGard Availability Services LP and URBAN BRANDS, INC.
Dated 03/01/2004
Page 1 of 1
Schedule Reference Name: A

The above referenced Schedule (“Specified Schedule”), Wthh has a Commencement Date of March 1, 2004, is amended

The following changes are applicable to the Specified Schedule:

1. Section 1, Contract Term, of the Master Agreement is amende by

eleting the third sentence
and replacing it with the following: ; '

“Notwithstanding anything to the contrary containggi ‘

enda thereto, this
- Schedule shall not automatically renew."

G

By the. sxgnatures of their duly authorlzed representauves below SunGard and Subscriber, intending to be Iegally
bound, agree to all of the provisions of this Addendum and ratify the terms.of the Agreement.

o (Lt V.

Prthame/4p ya V. gﬂ-“’

Print Title: V'GQ Presndent : ~Print Title: QFD
Date Signed / y N / o7 : SN Date Signed: %\3"\_07

o|Keeping People ' " DOC ID: 21652600 VER.: 2.0
SUNGARD “3:;51{335:‘2;"’ . S ‘ . DR + QUOTE ID: 13394

Avallability Services

‘ ‘ PRINTED APR. 02, 2007 10:08:49 AM
THE TERMS OF THIS ADDENDUM ARE CONFIDENTIAL | - - ' '




Server Name Attachment for Schedule Number 21652600 v. 2.0°
,For Recovery Services Governed by
Recovery Services Agreement
Between .
SunGard Availability Services LP and URBAN BRANDS, INC..

Dated Mérch 1, 2004
" Page 10f 1
Schedule Reference Name: A
This Attachment provides Customer Reference names for URBAN BRANDS, INC. related to the PC Server(s) identified

within the specified Configuration(s) for the above referenced Schedule. This Attachment is for ease of identification only -
and does not represent any contractual commitment with regard to the contracted Recovery Services.

Mobile 4
Qty

10 | Intel-Based Server 1.44MB Diskette Dnve
Keyboard, Monitor, Mouse
ARTHURAPP
ARTHURDB'
AUTOSYS

CISRV | 7.,
EXCHANGE
NAS |
NAS02
NTS1
NT.56¢

s
JRIY DURY JEIY Y EES T PUCY Iy PIFY U

Mobile 5
Qty

10 | Intel-Based Server, 1.44MB Diskette.Drive,
Keyboard, Monitor, Mouse '
PRD8(DATASTAGE)

SALESAUDIT

SQL_SRV

TRSRV .

UBIADSRVR(ADC)

UBIDC02

UBITESTSRV

XCENTER , ‘
XMSG1 . . '
EMC2CONSOLE

JEry PEPY JUEY JUPY JEEY DEFY JEEY PUTY JICY Y

, — . ‘
Keepin, Pcoplc ' . DOC ID: 21652600 VER.: 2.0

and ln rmation ) ) QUOTE ID: 13394
Connected™ PRINTED: APR. 02, 2007 10:09:11 AM

SUNGARD’

Availability Services

- THE TERMS OF THIS SCHEDULE ARE CONFIDENTIAL




SCHEDULE A GOVERNED BY )
) RECOVERY SERVICES AGREEMENT DATED 03/01/2004
BETWEEN SUNGARD RECOVERY SERVICES LP and URBAN BRANDS, INC.

Page 10f8
Included : Disaster Fees (only during a 'Disaster) .

Selected Services! Yes/No Test Pefiods Declaration Daily Usage
(a) Center-Based Recovery Services: ‘ ) $(;

(i) Hotsite: No N/A $0

(i} Coldslte: No N/A $0

" {iii) Office Space: No NA

(iv) Work Group Space: Yes One (1) $2,500 $500 -

{v) MegaVoice (sm); Yes - See Config $2,500- $500
{b) Mobile Recovery Services: o

(i) Replacement Recovgry System: Yes Four (4-) $0

(c)

Delivery Method(s) Selected:

-

(i} Computer Space:
Delivery Method(s) Selected:

(i) Supplemental Office Space:
(iv) Mobile Work Group Space:
(v) Quick Ship Equipment
Network Services: )

Prima}y Recovery Facility/Alternate Recovery Facliity/Mobile Data Center/Subscriber Facility

No

NA

No
No
No
No

NA $0 $0
N/A

N/A $0 . $0
N/A $0 $0
NIA - $0 $0

1 Initial 30 days of Daily Usage Fees during a Diséster will not be charged.

2 per configuration.

This Agreement replaces and supersedes, in'its entlféty, the previous Agreement between SunGard Recovery Services LP. ("SunGard") (pursuant to
an Acquisition Agreement dated effective as of 07/15/01 and executed October 12, 2001 whereby SunGard acquired substantially all of the assets of
Comdisco, Inc.'s Availability Solutions business) and Subscriber, dated 03/30/2001.

Agreed Term; 36 month(s)

Monthly Fee: Effective 03/01/2004
Monthly Fee: Effective 03/01/2005
Monthly Fee: Effective 03/01/2006

Subscriber's Location;
Send Subscriber Nofices to:

Send Subscriber Invoices to:

$3,831

$4,023

$4,224

100 METRO WAY, SECAUCUS, NJ 07094

Commencement Date: 03[0y2004

100 METRO WAY, SECAUCUS, NJ 07094

o * ATTN: MR, GARY MACRAE A S .

100 METRO WAY, SECAUCUS, NJ_07094

’ ATTN: MR. GARY MACRAE
’ \

By the signatures of their duly authorized representatives below, SunGard and Subscriber, intending to be legally bound, agree to all of the

provisions of this Sched

and ratify the terms of the Recovery Services Agreement

SUNGARD REC RVICES LP .- SUBSCRIBER: URBAN NDZ},

BY: el f "/ /, BY: ﬁ:,” )

PRINT NAME: " PRINT NAME: e\
PRINT TITLE: WN]WS QFACER PRINT TITLEZSPX{\ e \f p C}‘ )
DATE SIGNED: DS fﬂf/ , DATE SIGNED:

A3/ 04-
77

. THE TERMS OF THIS SCHEDULE ARE CONFIDENﬂAL.

Quote 1D 30865 A, Last Modified 03/04/2004

SUNGARD®

www.sungard.com

$1,250 12,



Mobile Configuration 1:

{Cust Ref. Audit

Works) -

Mobile Configuration 2:

(Cust Ref: Lega

cy)

Mobile Configuration 3:
(Cust Ref: AS/400)

(@ i

SunGerd

tial
scriber

SCHEDULE A GOVERNED BY
RECOVERY SERVICES AGREEMENT DATED 03/01/2004
BETWEEN SUNGARD RECOVERY SERVICES LP and URBAN BRANDS INC.
Page30f8 .

Quantity Description

1 configured as foliows:
4 POWERPC 604E 332MHZ CPU FEATURE
2048 MB MEMORY
1 CD-ROM
18 GB OF INTERNAL DISK
1 128-PORT ASYNCHRONOUS CONTROLLER, PCi BUS
1 4 - PORT 10/100 MBPS ETHERNET PCI ADAPTER
1 COLOR MONITOR W/GRAPHICS ADAPTER
1 MOBILE ACTIVATION MANUAL A ‘
1 configured as follows:
1 EXCLUDED, PER SUBSCRIBER'S REQUEST
100 GB EXTERNAL SSA DISK (9.1GB)
1 8MM 20/40 GB TAPE UNIT  *
1 DLT7000 35/70GB TAPE UNIT
1 ASCH TERMINAL

1.“3COM COURIER V.EVERTHING MODEM : 4

1 NCC ACCESS V . R s
2 ANNUAL TEST PERIODS (ADDITIONAL) _ 3

Quantity Descripﬁon
1 RS/6000 R40
1 configured as follows:
3 DUAL 604 POWERPC CARD
2048 MB MEMORY
1 CD ROM
30 GB INTERNAL DISK
1 5/10GB 8MM INTERNAL TAPE
1 128-PORT ASYNCHRONOUS CONTROLLER
1 ETHERNET ADAPTER 10 MBPS
1 ETHERNET ADAPTER 10/100 MBPS

70 GB EXTERNAL SSADISK (9.1GB)
2 DLT7000 35/70GB TAPE UNIT
1 4224-301 LINE PRINTER.
16400 1200 LPM SERIAL:
"2 ASCHI TERMINAL v
20 3COM COURIER V.34 MODEM ‘ o o

1 NCC ACCESS : - - o

2 ANNUAL TEST PERIODS (ADDITIONAL) o 3

Quantity Description
1 AS/400 7XX SERIES SYSTEM

THE TERMS OF THIS SCHEDULE ARE CONFIDﬁNTiAL.
Quote 1D 30865 A, Last Modified 03/04/2004

» SUNGARD’ ' o ‘ ‘ www.sungard.CO.m



Mobile Configuration 4:

Initial

" SunGard

bscriber

SCHEDULE A GOVERNED BY

. RECOVERY SERVICES AGREEMENT DATED 03/01/2004
BETWEEN SUNGARD RECOVERY SERVICES LP and URBAN BRANDS, INC.
Page 5 of 8

Quantity Description

1 INTEL-BASED SERVER W/CD-ROM DRIVE, 1.44MB ) (Cust Ref:NTS2) 6
DISKETTE DRIVE, KEYBOARD, MONITOR, MOUSE

1 configured as follows:
2 PENTIUM ili 550MHZ PROCESSOR(S)
132 MB RAM :
54 GB DISK

1 10/100 DUAL-PORT ETHERNET NETWORK INTERFACE
CARD

1 SMART ARRAY 4250ES CONTROLLER

1 INTEL-BASED SERVER W/CD-ROM DRIVE, 1.44MB ‘. {Cust Ref:PRINT 6
DISKETTE DRIVE, KEYBOARD, MONITOR, MOUSE SERV)

1 configured as follows:
1 PENTIUM 11t 550MHZ PROCESSOR(S)
132 MB RAM ;
10 GB DISK !

1 10/100 DUAL-PORT ETHERNET NETWORK INTERFACE
CARD )

1 SMART ARRAY 4250ES CONTROLLER
1 INTEL-BASED SERVER W/CD-ROM DRIVE, 1.44MB (Cust Ref:RAS)
DISKETTE DRIVE, KEYBOARD, MONITOR, MOUSE
1 configured as follows:
2 PENTIUM il 550 MHZ PROCESSOR(S)
262 MB RAM
9 GB DISK

1 10/100 DUAL-PORT ETHERNET NETWORK INTERFACE
. CARD

1 SMART ARRAY 3200 CONTROLLER

1 INTEL-BASED SERVER W/CD-ROM DRIVE, 1.44MB : i (Cust 6
DISKETTE DRIVE, KEYBOARD, MONITOR, MOUSE Ref:STANDBY)

1 configured as follows:
1 PENTIUM 11 550MHZ PROCESSOR(S)
132 MB RAM
16 GB DISK

1 10/100 DUAL-PORT ETHERNET NETWORK INTERFACE
CARD

1 SMART ARRAY 4250ES CONTROLLER
1 INTEL-BASED SERVER W/CD-ROM DRIVE, 1.44MB (Cust Ref:SQL [
DISKETTE DRIVE, KEYBOARD, MONITOR, MOUSE SRV)
1 configured as follows:
2 PENTIUM il 700 MHZ PROCESSOR(S)
525 MB RAM
54 GB DISK

1 10/100 DUAL-PORT ETHERNET NETWORK INTERFACE
CARD

1 SMART ARRAY 4250ES CONTROLLER

THE TERMS OF THIS SCHEDULE ARE CONFIDENTIAL.
Quote ID 30865 A, Last Modified 03/04/2004

SU N GARD® : | www.sungard.com



SCHEDULE A GOVERNED BY )
" RECOVERY SERVICES AGREEMENT DATED 03/01/2004 : ) .
BETWEEN SUNGARD RECOVERY SERVICES LP and URBAN BRANDS, INC.
Page 7 of 8

Mobite Configuration 5: - Quantity Description

"1 INTEL-BASED SERVER W/CD-ROM DRIVE, 1.44MB . . (Cust Ref:NAS) 6
DISKETTE DRIVE, KEYBOARD, MONITOR, MOUSE  * .

1 configured as foliows:
4 PENTIUM 111 900 MHZ. PROCESSOR(S)
512 MB RAM
298-GB DISK

1 10/100 DUAL-PORT ETHERNET NETWORK INTERFACE |
CARD

1 SMART ARRAY 4250ES CONTROLLER
1, INTEL-BASED SERVER W/CD-ROM DRIVE, 1.44MB B (Cust 6
DISKETTE DRIVE, KEYBOARD, MONITOR, MOUSE Ref:UB12000)
1 configured as follows:

2 PENTIUM (Il 700 MHZ PROCESSOR(S)

512 MB RAM

18 GB DISK

1 10/100 ETHERNET NETWORK INTERFACE CARD
1 SMART ARRAY 5302 CONTROLLER

1 INTEL-BASED SERVER W/CD-ROM DRIVE, 1.44MB ' (Cust RefNTSB) . '
DISKETTE DRIVE, KEYBOARD, MONITOR, MOUSE ' . )

1 conﬁgured as follows:
2 PENTIUM il 700 MHZ PROCESSOR(S)
262 MB RAM
" 18 GBDISK
1 10/100 ETHERNET NETWORK INTERFACE CARD
1 SMART ARRAY 5302 CONTROLLER

1 INTEL-BASED SERVER W/CD-ROM DRIVE, 1.44MB . . {Cust Ref:AUDIT
DISKETTE DRIVE, KEYBOARD, MONITOR, MOUSE WORKS 2)

1 configured as follows:
4 2.8 GHZ PROCESSOR(S)
4096 MB RAM
218 GBDISK .
2 10/100 ETHERNET NETWORK INTERFACE CARD
1 FIBRE HOST BUS ADAPTER
1 RAID CONTROLLER

182 GB DISK (RAW 100% USABLE)

2 40/80 GB COMPATIBLE DLT TAPE DRIVE
1 'HP ULTRIUM LTO-2 TAPE DRIVE
1 SDLT 160/320GB TAPE DRIVE 4
1 3COM COURIER V.90 MODEM B L
2 3COM COURIER V.EVERTHING MODEM .
2 ANNUAL TEST PERIODS (ADDITIONAL) : 3
@@ initial THE TERMS OF THIS SCHEDULE ARE CONFIDENTIAL.
SonGard Gubeorer Quote ID 30865 A, Last Modified 03/04/2004

SUNGARD’ o | wwwsungard{.om



! TO THE RECOVERY SERVICES AGREEMENT DATED 3/1/2004
BETWEEN SUNGARD RECOVERY SERVICES LP AND Urban Brands, Inc.

Page 1 of 1

Connectivity: 1.5 Mbps

Destination: Carlstadt, NJ

ATTACHMENT 1 TO THE ADDENDUM FOR SUNGARD GLOBAL NETWORK SERVICES

$400

M This is a New Attachment which is deemed attached to Schedule A to the Agreement

[ This Attachment replaces and supercedes the previous Attachment dated |, and is deemed attached to Schedule A to the

Agreement.

Subscriber will be invoiced an additional Monthly Fee of $400, effective 3/1/2004 , plus any applicable tax, in accordance with
the terms of the Agreement, the SunGard Global Network Addendum, and this Attachment. The term of this Attachment will
commence on 3/1/2004 or the date of installation, whichever is later, and shall continue until the end of the initial Agreed Term
of the Schedule noted above or any extended or renewal term of that Schedule. In addition, Subscriber is responsible for one-
time installation charges in the amount of $0 which will be invoiced in accordance with the terms of the Agreement.

SunGard Subscriber _
V THE TERMS OF THIS ATTACHMENT ARE CONFIDENTIAL

SUNGARD’ ‘ '

www.sungard.com



AMENDMENT TO ATTACHMENT 1.
TO THE ADDENDUM FOR SUNGARD GLOBAL NETWORK SERVICES
TO RECOVERY SERVICES AGREEMENT DATED MARCH 1, 2004

The Addendum for SunGard Global Network Services to Recovery Services Agreement between
SunGard Recovery Services LP (“SunGard”) and the Subscriber named below (“Specified Addendum”)
is amended, effective March 1, 2004, as follows '

Notw;thstandlng anything to the contrary set forth. on, Attachment 1 to the Spec:ﬂed Addendum,
Subscriber will be-invoiced an additional Monthly Fee for the apphcable Network Services relating to
Schedule A as follows:

Effective March 1, 2004 = $400
Effective March 1, 2005 = $420
Effective March 1, 2006 = $441

{

The term of this Amendment shall continue until the end of the initial Agreed Term or any extended or
renewal term of the Specified Schedule.

By the signatures of their duly authorized representatives below, Sun‘Gard and Subscriber, intending to be |
legally bound, agree to all of the provisions of this Amendment and ratify the terms of the Agreement.

SUNGARD RECOVERY SERV SUBSCRIBBR: __URBAN BRAND§. INC.
/W/% M BY: % ' /

PRINT NAME: eacroﬂuama G";EYS eDFA;LaEchad PRINTy/AM/ Eb\‘e,dﬁe,(\ A, ‘r_exolmw\

PRINT TITLE: | _ PRNTTMLESD e woc VP / XD

DATE SIGNED:___, 3 "/,5 2044 DaTE SionED:; '5/ C% 2004

.THE TERMS_.OF:THIS AMENDMENT ARE CONFIDENTIA

SUNGARDO | - www.sungard.com
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ADDENDUM FOR SUNGARD GLOBAL NETWORK SERVICES | ot
TO RECOVERY SERVICES AGREEMENT DATED March1,2004 ' .

The Recovery Services Agreement, having the. above date, between SunGard and the Subscriber named below (“Agreement”), is
hereby amended effective _Marc¢ , by adding the terms and conditions set forth herein to the Agreement for the
provision of Network Services to Subscriber utilizing the SunGard Global Network. The SunGard Global Network ("SGN") is a protocol-
independent, multi-continental network that operates over an optical backbone. The SGN is managed exclusively by SunGard on a 24-
hour, 7-day a week basis from the SunGard Network Operations Center. Each Attachment to this Addendum is specifically tied to a
Schedule to the Agreement which defines the Subscriber Location, the Network Services to be provided by SunGard to Subscriber for
that Location based on the Attachment, the Monthly Fee to be paid by Subscriber to SunGard for the Network Services and any other
applicable terms. Capitalized terms used in this Addendum have the meaning set forth in the Agreement. Except as modified by this

Addendum, the Agreement remains unchanged and in full force and effect. To the extent any of the terms of this Addendum are

inconsistent with the terms of the Agreement, the terms of this Addendum shall control.

A1. Dedicated Services

The Network Services identified as "Dedicated” in. the

applicable Attachment shall be made available to Subscriber
on an exclusive, 24-hour, 7-day per week basis (excluding
downtime aftributable to routine - and  preventative
maintenance). All Dedicated circuits will be connected between
the SGN point, as designated and coordinated by .SunGard
(“point of presence”), and the Destination Point defined on the
applicable Attachment.

A2. Net ReDirect Services R .

The Network Services identified as “Net ReDirect” in the
applicable Attachiment shall be made available to Subscriber
within two. (2) hours after receipt of a Subscriber Disaster
declaration, based on then current availability on.the SGN, in
accordance with the Multiple Disaster Procedures "defined
herein. All Net ReDirect circuits will be connected between the
SGN point, as designated and coordinated by SunGard (“point
of presence”), and the Destination Point defined in- the
applicable Attachment. Once Subscriber has been’ switched
onto a circuit on the SGN, the Net ReDirect Service will be
available on a 24-hour, 7-day per week basis (excluding
" downtime - attributable "~ to routine. and preventative
maintenance). .

~

A3. Global Network Access S

Unless the section in the applicable Attachment entitled .
Global Network .Access is completed, indicating 'that
SunGard is responsible for providing the connection(s)
between Subscriber’s location(s) and the designated point
of presence on the SGN ("Local Access"), Subscriber is
solely responsible for establishing "the . connection
between Subscriber’s location(s) and the designated point
of presence on the SGN through its Local Exchange
Provider. Once the Local Access has been established,
Subscriber is responsible for contacting SunGard, to
obtain the necessary facility assignment information to
connect the Local Access to the SGN Node.

A4. Net ReDirect Metropolitan .

Subscriber's connectivity is limited to the Metropolitan Network,
which is defined in the applicable Attachment, and does not_
provide Subscriber with connectivity between Metropolitan

. ‘Networks. -

A5, Subscriber Provided Access

SunGard will manage the installation process of a Subscriber-
provided circuit to a SunGard Recovery Center or SunGard
SONET node. SunGard will assign a Project Engineer to help

. ensure that the infrastructure and equipment are. in place to
" support the installation of a Subscriber provided circuit. The
.Project Engineer will also act as a single point of contact for
‘Subscriber to coordinate all carrier access issues. Subscriber
_shall’ be. responsible for promptly providing the necessary

information and documentation as required by SunGard to
complete the circuit installation. : ’

By the signatures of their duly authorized representatives below, SunGard and Subscfiber, intending to be legally bound, agree to all of the provisions of this

Addendum and ratify the terms of the Agreement.

SU?RCDECOVERY SERVIC : '
By: WW . W '
s (1

Print;

Print Title:

Date Signed:

3;/5;&?/ )

//ﬁ% BRANDS, INC.
P

Date Signed:

By:
P(int./z iﬂ\n LY Q ?g)(ﬁmgg

Print Title: S

THE TERMS OF THIS AGREEMENT ARE CONFIDENTIAL

\



A6. ATM DRO Service

The Network Services identified as “ATM DRO" in the applicable '

Attachment shall be made available to Subscriber within two (2)
hours after receipt of a Subscriber Disaster declaration, based on
then current availability on the shared ATM DRO port on the
SGN, in accordance with the Multiple Disaster Procedures
defined herein. Subscriber's Frame Relay or ATM network
situated at the Location will be connected to a shared ATM DRO

port on the SGN. Subscriber shall be responsible for all costs -

attribuiable to Subscriber's telecommunications vendor's re-
direction of Subscriber's Frame Relay/ATM PVC(s) to the
SunGard ATM DRO port at the SunGard Destination Point
defined in the applicable Attachment.

Once Subscriber has been switched onto the shared ATM DRO
port on the SGN, the ATM DRO Service will be available on a
24-hour, 7-day per week basis (excluding downtime attributable
to routine and preventative maintenance).

A7. Frame Relay DRO Service
The Network Services identified as “Frame Relay DRO" in the
applicable Attachment shall be made available to Subscriber

within two (2) hours after receipt of a Subscriber Disaster

declaration, based on then current availability on the shared

Frame Relay DRO port on the SGN, in accordance with the

Multiple Disaster Procedures defined herein. Subscriber's Frame
Relay network situated at the Location will be connected to a .

shared Frame Relay DS-1 port on the SGN. Subscriber shall be
responsible for all costs attributable to Subscriber’s
telecommunications vendor's re-direction of Subscriber's Frame

"Relay PVC(s) to the SunGard Frame Relay DS-1 port at the

SunGard Destination Point defined in the applicable Attachment.

Once Subscriber. has been switched onto the shared Frame
Relay DS-1 port'on the SGN, the Service will be available on a
24 hour, 7 days per week basis (excluding downtime
attributable to routine and preventative maintenance).

A8. ANX Access Service ;
ANX is a TCP/IP-based high performance privately managed

network.  Subscriber is responsible for contracting with its™"
telecommunications vendor and registering with ANXO directly in
order to facilitate the ANX Access. Service. SunGard will provide
access to one router in the SunGard Recovery Center that will be
managed by AT&T, which will be govemed by the Multiple
Disaster procedures defined herein. At time of Disaster, or for
testing purposes, Subscriber will-coordinate the redirection of its

~ network to the router at the SunGard Recovery Center with AT&T

directly. Once Subscriber has been switched onto the ANX
Access Service router, the ANX Access Service will be available
on a 24-hour, 7-day per week basis (excluding downtlme
attributable to routine and preventative maintenance).

A9.. V*Net Recovery Option

The Network Services identified as "V*Net Recovery Option" in
the applicable Attachment shall be made available to Subscriber
within two (2) hours after receipt of a Subscriber Disaster
declaration. This Service is only available to subscribers
contracting with SunGard eSourcing for V*Net. Once Subscriber
has been switched onto the V*Net DR configuration, access will
be available on a 24-hour, 7-day per week basis (excluding
downtime attributable to routine and preventative maintenance).

B1. Web ReDirect : '

The Network Services identified as “Web ReDirect” in the
applicable Attachment offers Subscriber access to the Internet
from the SunGard Recovery Center designated in that
Attachment for Disaster Recovery Purposes. The Web ReDirect
Services shall be made available to Subscriber within two (2)

hours after receipt of a Subscriber Disaster declaration, based ..

on then current availability on the SGN in accordance with the

Muitiple Disaster Procedures defined .herein.  Subscriber
recognizes that these Web ReDirect Services are not provider
specific, therefore Subscriber is responsible for setting up any
necessary domain(s) in order to facilitate effective use of the
Web ReDirect Services. Once Subscriber has been switched
onto the SGN, the Web Redirect Services will be available on a
24-hour, 7-day per week basis (excluding downtime attributable
to routine and preventative maintenance).

C1. Geﬁeral Internet Access Terms
SunGard’s

and conditions of the Agreement and this Addendum-and
fully licensed Internet software, if applicable. The Internet is
not owned, operated, or managed by, or in any way affiliated
with SunGard or any of SunGard's affiliates. The Internet is an
international computer network of both Federal and non-Federal
inter-operable packet switched data networks. SunGard cannot
and will not guarantee that the Internet Access Services will
provide Internet access that is sufficient to meet Subscriber’s
needs. Subscriber agrees that its use of the Internet Access
Service and the Internet is solely at its own risk and is subject to
all applicable local, state, national and international laws and
regulations.

Subscriber hereby acknowledges receipt of SunGard's-

and/or its underlying carriers’ policies and/or rules and
regulations (“Policies”) and agrees to comply with such

internet Access Services will provide
Subscriber with connectivity to the Internet through
SunGard’s Internet Access Services subject to the terms .

Policies at all' times while utilizing the Internet Access
Services. Subscriber also acknowiedges that a .breach of
any of the Policies may result in the immediate termination
of the Internet Access Services without prior notice and
SunGard shall have no liability to Subscriber for any
restriction or termination of the Internet Access Services
pursuant to Subscriber’s violation of the Policies. The
Policies may be revised from time to time by SunGard, which
revisions will be communicated to Subscriber in writing, by
posting on SunGard's website at the following address:
http://www.esourcing.sungard.com/usepolicy.cfm.

~ Subscriber agrees that the Access Sefvice is provided on an “as

is”, “as available” basis. without-warranties of any kind, either
express or implied. Subscriber agrees that SunGard has the
right, but not the obligation, to remove content from SunGard’s
computer servers which SunGard, in its sole discretion,
determines to be in violation of this Agreement -or SunGard's

underlying carner(s) on-line policy.



C2. Testing )

Subscriber shall have access fo the applicable Network
Services defined on the Attachment to conduct Test(s) in
conjunction with Test(s) of the Recovery Services as defined on

the applicable Schedule to which the Attachment is made a part
thereof.

C3. Termination

The Network Services are provided subject to the availability of
the necessary services by SunGard’'s underlying carrier(s).
SunGard may, without penalty, and by providing Subscriber with
thirty (30) days prior written notice, terminate any Attachment

{or any portion thereof), or may withhold the provision of the °

Network Services if: (a) SunGard's underlying carrier(s)
withdraw or substantially alter any underlying tariff(s) resulting in
a material, adverse effect on. SunGard’s operational or financial
ability to provide the Network Service(s); or (b) any public utility
commission or other regulatory authority asserts jurisdiction
over the Network Services, such that SunGard would be
required to submit to common carrier, public utility or other
regulation to which SunGard is not now subject.

CA4. Use of Network Services :

Subscriber shall have access to the Network Services for
Disaster Recovery Purposes, in accordance with SunGard’s
obligations as defined in the Agreement, and as further
delineated in this Addendum and in the applicable Attachment.
“Disaster Recovery Purposes" means any use of the Network
Services by Subscriber: (i) while Subscriber is experiencing a
Disaster; (ii} which connectivity facilitates Subscriber’'s recovery
during a Disaster; (i) to conduct a Test(s); or (iv) for electronic
vaulting. Any other use of the Network Services by Subscriber
shall constitute a material breach of the Agreement for which
SunGard may terminate the Agreement by providing five (5)
days written notice, Subscriber shall have access to the
Network Services for a period of no more than six (6) weeks
during a Disaster.

" Disaster Declaration and Daily Usage Fees will be charged as
follows:

NETWORK SERVICES*

Circuit Declaration Fee Daily Usage Fee
Dedicated DS-1 $ 1,000 $ 100/circuit
Dedicated DS-3 $ 2,500 $ 500/circuit
Dedicated OC-3 $ 5,000 $ 750/circuit
DS-1 Net ReDirect $ 1,000 $ 100/circuit
DS-3 Net ReDirect $ 2,500 $ 500/circuit
OC-3 Net ReDirect "$ 5,000 $ 750/circuit
DS-1 Metropolitan $ 1,000 $ 100 /circuit
DS-3 Metropolitan $ 2,000 $ 500/circuit
ATM/DRO $ 5,000 $ 2,500
Frame Relay DRO $ 2,500 $ 1,000
ANX Access $ 2,500 $ 1,000

V*Net Recovery Option $ 1,000 $ 500

Web ReDirect Services

Connection Speed Declaration Fee Daily Usage Fee

512 Kbps - 1.5 Mbps ~ $ 500 $ 100
1.6 — 10 Mbps $ 2500 250
10.1-- 45 Mbps $ 2500 - $ 500

45.1 -- 100 Mbps $ 5,000 $ 750

*If a Declaration Fee of equal or grea'ter value is charged in
association with the Specified Schedule, then the
Declaration Fee for the applicable Network Services will be
deemed mcluded in such fee.

C5 Limitation of Liability :

UNDER NO CIRCUMSTANCES SHALL SUNGARD’S TOTAL
LIABILITY FOR THE NETWORK SERVICES DEFINED IN
ANY ATTACHMENT TO THIS ADDENDUM EXCEED THE
TOTAL OF ALL FEES ACTUALLY PAID BY SUBSCRIBER

TO SUNGARD' UNDER THE APPLICABLE ATTACHMENT.

SUNGARD SHALL HAVE NO LIABILITY FOR ANY DAMAGE
TO, LOSS OF OR INTERCEPTION OR MISDIRECTION OF
SUBSCRIBER’S DATA, FILES, SOFTWARE, CODE,
OPERATING SYSTEMS, APPLICATIONS, DATA STORAGE
MEDIA, OR OTHER PROPERTY THAT OCCURS DURING
CONNECTION, TRANSMISSION, USE OR RESTORATION
BY SUBSCRIBER OR SUNGARD IN CONJUNCTION WITH
THE NETWORK SERVICES. Subscriber shall indemnify and
hold harmless SunGard (and its.affilliates and their respective
employees and agents) .against any claims, actions, damages,
losses or liabilities arising out of any action brought against
SunGard by a third party as a result of Subscriber's use of the .
Network Services. Under no circumstances shall SunGard
be liable to Subscriber or ‘any other third party for lost
revenues, lost profits, loss of business, or consequential or
special damages of any nature, whether or not foreseeable.
Any penalties incurred by SunGard as a result of
Subscriber's breach of contract shall be deemed direct
damages for purposes of this Agreement.

EXCEPT AS SPECIFICALLY STATED IN THIS ADDENDUM,
SUNGARD MAKES NO REPRESENTATIONS OR'
WARRANTIES, EXPRESS OR IMPLIED INCLUDING
WITHOUT LIMITATION ANY = WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, OR CONFORMITY TO ANY REPRESENTATION
OR DESCRIPTION.



D. MULTIPLE DISASTER. Subscriber{\ Jhts of use of the
Recovery Resources shall be subject to the possibility that one
or more other subscribers ("other affected subscribers") could
declare a disaster and require use of the same Recovery
Resources at the same time as Subscriber ("Multiple Disaster”).

D1. PRIORITY RESOURCES AND SHARED RESOURCES. -

All Recovery Resources shall be available on a priority use

basis ("Priority Resources") except for those. designated by

SunGard, in its reasonable discretion, as available on a shared
use basis ("Shared Resources"”). Access to and use of
Recovery Resources during disasters shall depend upon
whether the Recovery Resources are Priority Resources or
Shared Resources and, with respect.to Priority Resources, the
ordef in which disasters are declared. SunGard shall maintain a
current list of Shared Resources which shall be subject to
change without notice. SunGard shall maintain records of its

receipt of disaster declarations, which shall be the exclusive -

basis for determining the order in which disasters are declared.

D2. MULTIPLE DISASTER PROCEDURES. If a Multiple
Disaster occurs (whether before, at the same time or after
Subscriber declares a disaster), then the following procedures
shall be implemented:

1,

(a) Subscriber shall have priority rights of access to and use of -

applicable Priority Resources that are not then being used by
other affected subscribers who previously declared disasters.

Use of such Prio(..ﬁ' Resources is exclusive for as long as

Subscriber is entitlied to use them.

(b) Subscriber and all. other affected subscribers shall have
equal rights of 'access to and use of applicable Shared
Resources, irrespective of the order in which disasters occur or
are declared. Use of Shared Resources may be exclusive at
times, but remains subject to the possible need for shared of
allocated use with other affected subscribers.

(c) If applicable Priority Resources and applicable Shared
Resources are both available, Subscriber may choose which
type to use. ’ '

(d) Subscriber shall cooperate with SunGard and all other
affected subscribers - as reasonably required under the
circumstances, including to coordinate the efficient use of
Recovery Resources, to avoid or minimize the need for shared
or allocated use. of Shared Resources, and to implement any
necessary plans for shared or aliocated use of Shared
Resources. :

(e) If the Multiple Disaster is widespread or extreme, then,
notwithstanding - the foregoing provisions, SunGard may
implement ‘emergency procedures that are necessary, in
SunGard's reasonable judgment, to allocate Recovery
Resources in order to satisfy. the critical needs of affected
subscribers, applicable national security interests and
comparable concerns.

E. DEFINITIONS. i applicable, the following terms, which may

appear in the Agreement, shall have the same meanings as set
forth below:

“SunGard” means successor in interest to Comdisco, Inc.

“Subscriber” means Customer.

“Agreement” means Master Agreement and Business
Continuity Supplement or Master Technology Services
. Agreement.

“Recovery Services” means Backup Capability.

“Recovery Resources” means the facilities and equipment
used by SunGard to provide the Recovery Services.

~

. suas,
©2003 SunGard Recovery Services LP, all rights reserved. ‘; @:.
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ADDENDUM TO ) :
RECOVERY SERVICES AGREEMENT DATED MARCH 1, 2004

The Recovery Servrces Agreement, having the above date, between SunGard Recovery Services Inc. ("SunGard“)
and the Subscriber'named below, ("Agreement”), is amended effective March 1, 2004, as follows:

J

1. Section B2, Significant Changes is amended by replacing "ten days" to "thlrty days" in the last sentence of the
section.

2. Section D1, Contract Term is amended by deleting the third and fourth sentences of the section in their entirety.

3. Section D2, Fees and Expenses is amended by adding the word "written™ after the word "prior” in the second
sentence of the section. '

4. Section D2, Fees and Expenses i is further amended by adding the following after the third sentence of the
section:

- "SunGard will not access interest on past due invoices until SunGard has provided written notice. of non-
payment to Subscriber in accordance with Section D6 Termination for Cause."

5. Section D2, Fees and Expenses is further amended by replacrng the fi fth sentence of the section with the
following: .

“If Subscriber fails to cure a material breach of its payment obligations within the cure period specrﬂed in .
Section D.6, then SunGard may require Subscnber to_pay all collection costs."

6. Section D2, Fees and Expenses is further amended by deleting the last sentence of the section. '

7. Downgrad

Subscriber may downgrade the Recovery Services to any lower service level offered by SunGard, by giving written
notice to SunGard and then signing a new Schedule that (a) has a Commencement Date that is no earlier than
three (3) ‘months after SunGard receives Subscriber's notice, (b) provides for a Monthly Fee equal to the "New
Fee" (defined below), and (c) has.a’ term equal to the number of months in the then remaining term of the prior
Schedule, multiplied by the "Old Fee" (defined below) and divided by the New Fee (rounded to the nearest whole
number). Effective on the Commencement Date stated in the new Schedule, the new Schedule shall supersede
the prior Schedule. :

The New Fee shall be equal to SunGard's then prevailing Monthly Fee for the lower service level €lected, brovided

- that such New Fee shall not be less than at least eighty percent (80%) of (a) the initial Monthly Fee (adjusted for

any applicable price increases) or (b) the then prevailing Monthly Fee for services being provrded under the

~ affected Schedule immediately before such downgrade ("Old Fee") whichever is greater

The right to downgrade under this provision (a) may not be exercised during the initial twelve (12) months of the

-Agreed Term, (b) may be invoked not more than once during any twelve (12) month period provided the limitations

stated above are not exceeded, and (c) will be in effect only during the rnmal term of a Schedule and not dunng
any renewal term.

By the srgnatures of their duly authorized representatrves below, SunGard and Subscriber, intending to be IegaIly
bound, agree to all of the provisions of this Addendum and ratify the terms of the Agreement.

SUNGARD’/?;KECOVERY SERVICES INC. " SUBSCRIBER:) URBA?\’J BRANDS, INC. o
C.- Sfraq / ) BY:. ‘ -
PRINT NAME: A  PRINT AME:@E@DQDM&M_
' NTRACTS OFFICER - \ ~
PRINT TITLE: o OFft PRlNTTrrLE:fRﬁ\OC‘ \I P/ C,F &)
DATESIoNED:___ 3~/ ) 1{ » DATE SIGNED:__ %/ q// O4—

SUNGARD® . | ‘ - | SRR ' e | www.sungard.‘com
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RECOVERY SERVICES AGREEMENT

! [

BETWEEN

SUNGARD RECOVERY SERVICES LP

a Pennsylvania limited partnership
("SunGard")
AND
URBAN BRANDS, INC.

¢

a_ Delaware . corporation

("Subscriber")
DATED B

e - . March 1, 2004

By the signatures of their duly authorized representatives below, SunGard and Subscriber, intending to be legally bound, »
agree to ali of the provisions of this Agreement. :

SUNGA RECOVER% ~ susscriBgR:__URBAN BRANDS; INC.
:W : ﬂ By: | [IM\A

: / KN
Print Na{ne‘;‘/u%@ﬂmw SR e
Print Tft!e:ij@ﬂit)(" \ e } CEro
. — I
Date Signed: j e E VA (7/ Date Signed: é// 9// 04

Print:

C&ITRACTS OF FL cE
Print Title: .'m

A. RECOVERY SERVICES. Each Schedule to this Agreement specifies 2 Subscriber location ("Location”), the recovery services to be provided by SunGard to
Subscriber for that Location ("Recovery Services"), the fees to be pald by Subscriber to SunGard for those services, and any other applicable terms. Each-
Schedule may be signed by Subscriber or any of its subsidiaries or affiliates, and such signer'shall be deemed to'be “Subscriber” for purposes of that Schedule,
provided that the original Subscriber named above shall be Jointly and severally liable with such subsidiaries and affiliates for the performance of all obligations
under such Schedule. Each Schedule represents a separate contract that incorporates and is governed by all of the terms of this Agreement.

1. DISASTER. A "Disaster” is any unplanned event or condition that renders SunGard stating that a Disaster occurred, identifying the affected Location,
Subscriber unable to use a Location for its intended computer processing  and specifying which Recovery Services Subscriber believes will be
and related purposes. By signing a Schedule or any Addendum fo a required. SunGard will then follow Subscriber's reasonable declaration
Schedule, Subscriber warrants that the Location specified in that Schedule procedures as provided to SunGard in the Disaster Declaration Authority
is not at that time experiencing a Disaster.  Subscriber may declare a form. : : :

Disaster by having one of its designated representatives give notice to :

__THE TERMS OF THIS AGREEMENT ARE CONFIDENTIAL



SELECTED SERVICES. Whenever Subscriber de a Disaster, the Recovery
Services to be provided by SunGard to Subscriber ». .. be the following services
which were selecled by Subscriber in the applicable Schedule

(a) Cenler-Based Recovery Services. immediale and exclusive use of the
services described below ('Center-Based Recovery Services"),. which
Subscriber may use during the period of time staled below, provided at a
SunGard facility:

(i) Hotsite, An instalied, fully operational computer system and
networking capability (“*Hotsite"), equal to or better than (in all material
respects including equipment quality and processing capacity) the
Hotsite Configuration described in- the ‘Schedule, which Subscruber
may use for six weeks.

(iiy Coldsite. Environmenlally prepared compuler space ("Coldsite"),
properly equipped to facilitate. the installation of a computer system
comparable to the Hotsite Configuration, which Subscriber may use for
six months.

(i) Office Space. An adequate and reasonable amount of office space in
the same faciity where the Hotsite or Coldsite is located, properly
equipped to facilitate the installation of terminals, which Subscnber
may use to operate that Holslte or Coldsite.

(iv) Work Group Space. An adequate and reasonable amount of office
space, properly equipped to accommodate the Work Group
Configuration described in the Schedule, which Subscriber may use
for six weeks.

(v} MegaVoice™ SunGard's voice communications backup service for
. the number of communications ports stated in the Schedule, which
Subscriber may use for six weeks.

(b) Mobile Recovery Services. Immediate and exclusive use of the services
described below ("Mobile Recovery Services"), which Subscriber may use
for the duration of a Disaster:

(i) Replacement Recovery System. A fully operational, relocatable
computer system and networking capability ("Replacement Recovery
System”), equal to or better than (in all material respects including
equipment quality and processing capacity) the Mobile Configuration
described'in the Schedule, to be provided to Subscriber by one of the
following methods at Subscriber's option:

a. Primary Recovery Facility. Access to the Replacement
Recovery System at a SunGard facility where it is then installed.

b. Alternate Recovery Facility. Delivery of the Replacement
Recovery System to a SunGard facility where it may be
accommodated, within 48 hours after SunGard receives the
Disaster declaration notice.

c. Mobile Data Center. Delivery of a properly equipped vehicle
housing the Replacement Recovery System to a destination in
the_continental United States requested by Subscriber, within 48

" hours after SunGard receives the Disaster declaration notice.

d.  Subscriber Facility. Delivery of the Replacement Recovery

- Systemto a properly equipped facliity located in the continental

United States requested by Subscriber, within 48 hours after
SunGard receives the Disaster declaration notice.

(i) Computer Space. Environmentally prepared computer space
"~ (“Computer Space"), properly equipped to facilitate the installation of a
computer system comparable to the Mobile Configuration, to be
provided to Subscriber by one of the following methods at Subscriber's
option:

a.  SunGard Facility. Access lo'.. the Computer Spéce ai a

SunGard facility where the Replacement Recovery System may ~

be accommodated.

b.  Mobile Coldsite. Delivery of a propery equipped vehicle
housing the Computer Space to a destination in the continental
United States requested by Subscriber, within 48 hours after
SunGard receives the Disaster declaration notice.

(i) Supplemental Office Space. An adequate and reasonable amount of
office space in the same SunGard facility where the Replacement
Recovery System or Computer Space-is located, properly equipped to
facilitate the installation of terminals, which Subscriber may use to
operate that Replacement Recovery System or Computer Space.

{iv) Mobile Work Group Space. SunGard will commence the delivery of
" a vehicle properly equipped lo accommodate the Mobile Work Group

- Configuration described in the Schedule, to a destination in the '

continenta! United States requested by Subscriber, within 24 hours
after SunGard receives the Disaster declaration notice.

(v) Quick Ship Equipment. Delivery of equipment equal to or better than
(in alf material respecls including equipment: quality and processing
capacity) the.Quick Ship Equipment described in the Schedule, to a
properly equipped facility in the continental United States requested by

. ) , .
Subscriber, .48 _hours after SunGard receives the Disaster

declaration nouve.

{c) Network Services. The Network Services identified as either “Center-to-
Center” or "LAN. Bridging” in the Network Configuration described in the
Schedule shall be made available to Subscriber within two (2) hours after
receipt of a Subscriber Disaster- declaration, based on then current
availability on SunGard's Global Network (“SGN”). These types of Network

. Services will be used by Subscriber to facilitate connectivity between the
SunGard recovery centers defined in the Network Configuration. Once
Subscriber has been switched onto the circuit /port on the-SGN, the Network

. Services will be available on a 24 hour, 7 days per week basis (excluding
downtime attributable to routine and preventative maintenance). Subscriber
will have access to and use of the Network Services for six (6) weeks. In

" addition, Subscriber shafl have access to the applicabie Network Services to
conduct Tesl(s} in conjunction with the Test(s) of the Recovery Services as
defined on the Schedule.

EXTENDED USE. During a Disasler, Subscriber may continue to use the Center-
Based Recovery Services or the Network Services beyond the periods stated in
Section A2(a) and A2(c), respectively, provided that this extended use shall be
subject to immediate termination if and when any other subscriber declares a
disaster and requires use of the Recovery Resources then bemg ulilized by
Subscriber.

COMPREHENSIVE RECOVERY SUPPORT. Whenever Subscriber uses
Recovery Services during a Disaster, SunGard's Support Staff (consisting of
operations, communications, security, transportation, systems software and

customer support personnel, as appropriate) shall provide comprehensive

support to Subscriber on a 24-hour-a-day, 7-day-a-week basis, as needed.

To facilitate Subscribe’s use of the Recovery Services during a Disaster,
SunGard's Support Staff shall assist Subscriber in pre-testing Subscriber's
operaling systems, network control programs and communications circuits.

During a Disaster, SunGard's Support Staff also shalt assist Subscriber in

contacting vendors and in obtaining and installing addmonal or repiacement
equipment.

TESTS. Promptly after execution of this Agreement, SunGard shait eitherhotify

- Subscriber of available limes to schedule a training workshop at a SunGard facility

or prov:de instructions to Subscriber to conduct a computer based tralning
workshop Subscriber may use certain Recovery Services to test its disaster
recovery capability ("Test") for the number of Test Periods stated in the applicable
Schedule. Each Test Period entitles Subscriber to eight (8) hours of consecutive
test lime pér contract year at a designated SunGard facliity, on a non-cumulative
basis. During each Test, SunGard's Support, Staff shall provide reasonable
supplies and support to Subscriber as needed, subject to availability. In order for
SunGard {o provide support to Subscriber for a scheduled Test, all Test plans must
be provided to SunGard at least three (3) weeks prior to the Test date. Upon receipt
of Subscriber's Test plan, SunGard will then assign .a SunGard technical
coordinator to review Subscriber's Test plan and act as project manager to
coordinate Test support activities. Tests shall be scheduled at least four (4) months
in advance and availability is on a 24-hour-a-day, 7-day-a-week basis, All Tests
shall be subject to immediate cancellation or termination, and shall be rescheduled
as soon as possible, if and when any other subscriber dec\ares a disasler and

‘requests use of the Recovery Services belng tested.

E-TESTING PROGRAM Subscriber may, at its opllon elec( to padtcnpale in’
SunGard's E-Testing Program. .The E-Testing, Program is a web-based
application designed by SunGard to facilitate efficiency " of - pretest
communications, by aliowing Subscriber'to comptete and submit Test plans online
for any schieduled Test. Subscriber shall use the E-Testing Program only, for its
own internal purposes in testing its disaster recovery configuration with SunGard.
Periodically, in its sole discretion, SunGard may change or discontinue the E-
Testing Program. SunGard shall not be liable for any damages incurred by
Subscriber as a result of Subscriber’s, access to, use of, or downloading of any

information or data contained in the web pages of the Program, including - ‘

damages caused by ény viruses. SunGard represents that it shall not knowingty
code or introduce any virus or other disabling code into the systems used to
provide the E-Testing Program. SunGard shall use commercially reasonable

 efforts {6 assist Subscriber, at no charge, in mitigating the effects of any virus that

Is coded or introduced |nto lhe system

SOFTWARE Al systems and utility software which SunGard has installed on the
equipment used to provide the Recovery Services may be used by Subscriber
during a Disaster or a Test.

TECHNOLOGY EXCHANGE. Upon Subscriber's reques! SunGard will provide a
fist of computer and communications equipment that is then currently available to
enhance the Hotsite Configuration or Mobile Configuration. Subscriber may
exchange certain components of its . configuration for hardware representing
newer technology, by giving written nolice to SunGard and signing an appropriate
Addendum to the appiicable Schedule. Upon the effective date of this exchange,
the Monthly or Annual Fees due under that Schedule may increase by an amount
reasonably determined by SunGard, based upon the difference between (a)
SunGard's then prevailing Monthly or Annual Fees for the new hardware selected,
and (b) an ellocated portion of the prior Monthly or Ahnual.Fees covering the
components that were replaced. .

ACCOUNT EXECUTIVE. SunGard shall assign éh"Account Executive to
Subscriber to assist-in monitoring the continued viability of Subscriber's disaster

recovery capability and to facilitale ongoing cornmumcahons between Subscriber
and SunGard.
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HOTLINE. SunGard shall maintain a toll-fr gslomer support telephone
service, on a 24-hour-a-day, 7-day-a-week basis, which Subscriber may use-as
needed.

USER'S GUIDES. Subscriber shall receive SunGard's current User's Guides for
the Recovery Services and alt applicable updates and revisions, as and when
issued.

ACTIVATION MANUAL. If contracted for in a configuration under the applicable
Schedule, SunGard will provide Subscriber with an Activation Manuai (“Manual”)
in the event Subscriber contracis ' for i) more than 100 Mobile WorkGroup
positions in a Mobile WorkGroup Configuration, or ii) a number of Mobile

Configurations such a( least three (3) Mobile Data Centers would be
dispatched by SunGai. ,éubscnber elects a "Mobile Data Center” delivery option
for the applicable Schedufe. This Manual will serve as a guideline for Subscriber’s
use of the Mobile Data Centers and contains placement recommendations,
vendor contact information, electrical and communication requirements.
Completion of the Manual will be within 120 days of Subscriber's execution of the
applicable Schedule, subject to Subscriber's reasonable cooperation and the
availabllity of key Subscriber personnel. SunGard shall have no responsibility for
completion of such Manual if not contracted, for under the applicable Schedule or
in the event SunGard does not receive reasonable cooperalion from and access
to key Subscriber personnel in order to complete such-Manual.

B.

1.

MAINTENANCE AND USE OF RECOVERY RESOURCES. The terms of this Section B are intended to ensure that the facilities and equipment used by SunGard to provide
the Recovery Services (“Recovery Resources") are properly maintained ‘and used, and to protect the respective interests of the parties in using the Recovery Resources.

MAINTENANCE. SunGard shall maintain vendor-specified proper operating
environments at its facilities and in its vehicles used to provide the Recovery
Services. SunGard shall adhere to vendor-recommended procedures and policies
for proper maintenance of the Recovery Resources, including necessary remedial
maintenance and regularly scheduled preventive maintenance. SunGard.
-warrants to Subscriber that the Recovery Resources shall be maintained in
2 state of readiness at all times, consistent with SunGard's obligations
under this Agreement. .

SIGNIFICANT CHANGES. SunGard may change the Recovery Resources and |

shall give wrilten notice to Subscriber at least 60 days before making any
significant change that might substantially and adversely impact Subscriber.
Subscriber shall then have an adequate and reasonable number of free additional
Test Periods to Test the affected Recovery Services. If, in Subscriber's
reasonable judgment, any such change substantially and adversely impacts
Subscriber to the extent that Subscriber cannot use the affected Recovery
Services, then Subscriber may terminate the affected Recovery Services by giving
written notice to SunGard within ten days after Subscriber first uses the affected
Recovery Services for either a Disaster or Test.

\AUDITS, At any time except when the Recovery Resources are being used

- during a disaster or & confidential test, Subscriber may, at its expense, audit the

Recovery Resources to verify SunGard's compliance with this Agreement.
SunGard also shall permit any regulatory authority having jurisdiction over
Subscriber to inspect the Recovery Resources. SunGard shall, at its expense
have the Recovery Resources annually reviewed by an independent third-party
auditor, whose reports shall be furnished to Subscriber upon request.

STANDARD PROCEDURES. SunGard shall maintain reasonable and uniform
policles regarding security, safety, scheduling, operations and other procedures
for accessing and using the Recovery Resources during disasters and tests.
These policies may appear ‘in SunGard's User's Guides and in other written
documents provided by SunGard 1o its subscribers. from time to time. Both
SunGard and Subscriber shall comply with these policies in afl material respecis
and shall use all Recovery Resources in accordance with manufacturer
speclfications.

Policies for tests include advance scheduling and cancellation requirements. Any

~Test Period(s) cancelled by Subscriber less than 45 days before the scheduled

date will be applied against Subscriber's annual allotment of Test Periods unless
SunGard is able to reschedule the cancelled Test Period(s) with another
subscriber.

SPECIAL PROCEDURES. If Subscriber gives written notice to SunGard
describing any special data protection or other security procedures used by
Subscriber, then SunGard shall use commerclally reasonable efforts 1o heip
implement those procedures. whenever Subscriber is using the Recovery
Resources.  Subscriber shall, be responsible "for any ,additional expenses
reasonably incurred by SunGard in implementing Subscriber's special procedures.

MOBILE RESOURCES. Title to all of the Recovery Resources used to provide
Mobile Recovery Services ("Mobile Resources"), wherever located, shall remain in
SunGard or its supplier, except for any Quick Ship Equipment as to which
Subscriber properly -exercises Its purchase option, if any, described in the
applicable Schedule. With respect to any Mobile Resources for which the
destination is not a SunGard facility, (a) Subscriber shall obtain or provide, -at
Subscriber’s expense, all permits, landlord consents and other authorizations, and
all communications, power and other utility lines and equipment, needed to
possess, locate or use the Mobile Resources at that deslination, (b) Subscriber
shall be responsible for the security of the Mobile Resources at that destination,
() Subscriber shall not relocate the Mobile Resources without SunGard's prior
wiilten consent which will not be unreasonably withheld, (d) when Subscriber's
use or right to use the Mobile Resources during a Disaster or Test ends,
Subscriber shall comply with SunGard's return delivery or shipment instructions,
and (e) if the Mobile Resources do not include a SunGard vehicle, then
Subscriber shall provide a proper operating environment for the Mobile
Resources. If any Mobile Resources are provided by a. third parly under contract
with SunGard and that contract is terminated, then SunGard will use commercially
reasonable efforts to replace the Mobile Resources. {f SunGard Is unable to
replace the Mobile Resources, then SunGard may .terminate the appltcable
Recovery Services upon 80 days pnor written notice to Subscnber

v

C.

1.

MULTIPLE DISASTER. Subscriber's rights of immediate and exclusive use of the Recovery Services, as provxded in Section A2, shall be subject to the posstbmy that cne or
more other subscribers (“other affected subscribers") could declare a disaster at the same time as (or before or after) Subscriber and require use of the same Recovery Resources
at the same time as Subscriber ("Multiple Disaster). The foliowing provisions are intended to avoid or minimize oontenl;on for Recovery Resources during Multiple Disasters.

PRIORITY RESOURCES AND . SHARED RESOURCES. Al Recovery
Resources shall be available on a priority use basis ("Priority Resources") except
for those designated by SunGard as available on a shared use basis ("Shared
Resources”). SunGard's designations of Shared Resources shall be made in its.
reasonable discretion and shall be subject to change without notice. .

ACCESS AND USE PROCEDURES. Access to and use of Recovery
Resources during disasters shall depend upon whether the Recovery Resources
are Priorly Resources or Shared Resources and, with respect to Priority
Resources, the order in which disasters are declared. SunGard shall maintain
records of its recelpt of disaster declaralions, which shall be the excluswe basis
for determining the order in which disasters are declared.~

{a) Subscriber shall have priority rights of access to and use of applicable
Priority Resources that are not then being used by other affected
subscribers who previously declared disasters. Use of such Priority
Resources Is exclusive for as fong as Subscnber is entitled to use !hem
under Section A2,

(b} Subscriber and all olher affected subscribers shall have equal rights of
access to and use of applicable Shared Resources, irrespective of the
order in which disasters occur or are declared. Use of Shared Resources
may be ekclusive at times, but remains subject to the possible need for
shared or allocated use with other affecled subscribers. 1n an effort to
avold the need for shared or allocaled use of any Shared Resources,
SunGard shall, to the fullest extent possible under the circumstances, take
full advantage of, and provide access to, all of its other available Shared
Resoutces.

(c) If applicable Priority Resources and applicable Shared Resources are both
avalilable, Subscriber may choose which type to use.

(d) Subscriber shall cooperate with SunGard and all other affected subscribers
as reasonably required under the circumstances, including to .coordinate
the efficlent use of Recovery Resources, to avoid or minimize the need for

shared or allocaled use ‘of Shared Resources, and lo implement any
necessary plans for shared or allocated use of Shared Resources.

(e) If a Multiple Disaster is widespread or extreme, then, notwithstanding the
foregoing provisions, SunGard may implement emergency procedures that
are necessary, in SunGard's reasonable judgment, {o allocate Recovery
Resources in order to address applicable national interests and
comparable concemns.

MULTIPLE DISASTER PROTECTION. ' To lower the probability of a Mulliple
Disaster, SunGard shall comply with the following terms:

(a) No other subscriber shall be granted any greater rights of access to or use
of the Recovery Resources than are granled to Subscriber under this
Agreement. -

(b) No agreement to provide use of any Recovery Resources shall be entered
into at-a ime when the subscribet location to be serviced is then currently
experiencing a disaster,

For Center-Based Recovery Servnces SunGard also shall comply with the
following:

(c}) To discourage unnecessary disaster ‘declarations, Disaster Declaration
Fees, as provided in the Schedules, shall be charged whenever a
subscriber dectares a disaster.

(d) To discourage unnecessary use of the Recovery Resources, Dally Usage
Fees, as provided In the Schedules, shall be charged for use of the
Recovery Resources other than for tests. .

CRISIS MANAGEMENT. Whenever SunGard learns of an approaching storm or
other situation that might cause a Multiple Disaster, SunGard shall monitor the
situation and use commercially reasonable efforts to coordlnate contingency
plans with all potentially affected subscribers.



D. OTHER TERMS ) {

1.

L .
CONTRACT TERM. This Agreement shall continue in efiect for so long as there
is a Schedule in.effect. T\he term of a Schedule, and Subscriber's rights to use
the Recovery Senvices ‘'selected on that Schedule, shall begin on the
Commencement Date and confinue in effect for the Agreed Term stated in that
Schedule. Thereafter, that Schedule shall automatically renew for successive
renewal terms of ‘equal duration to the Agreed Term, unless either party gives
written notice of termination to the other at least six months before the end of the
then current term.  Subscriber acknowledges that SunGard requires this
advance notice due to the substantial, long-term equipment and facilities
commitments SunGard makes in refiance upon its subscriber contracts. This
Agreement and each Schedule is a non-cancelable contract that may be
ferminated only in accordance with its express terms.

FEES AND EXPENSES. All Monthly or Annual Fees shall be invoiced by
SunGard in advance. All other fees, and any out-of-pocket expenses reasonably
incurred by SunGard on behalf of Subscriber and with prior authorization, shalt
be invoiced by SunGard as and when incurred. Subscriber's payments shall be
due within 30 days after receipt of invoice. For any amount not paid when due,
Subscriber will pay interest at the lesser of fifteen percent (15%) per annum or
the maximum amount permitted by law. H Subscriber fails fo cure a material
breach of its payment obligations within the cure period specified in Section D.6,
then SunGard may accelerate Subscriber's obligation to pay all remaining
Monthly or Annual Fees, and Subscriber shall pay all collection costs. Subscriber
shall be responsible for (a) any applicable Disasler Fees as indicated on a

. Schedule, (b) all communications and similar third party charges resuilting from

Subscriber's use of the Recovery Resources, {c) all power, fuel and other utitity
charges resulling from Subscriber's use of the Recovery Resources, except the
initial six weeks of Hotsite use and except for Tests, (d) all costs associated with
the transportation, delivery, operation and ongoing support of Mobile Resources
used by Subscrlber. (e) all costs associated with the instaltation and de-
instaliation of Moblle Resources used by Subscriber at non-SunGard locations,
and (f) any sales, use, excise or comparable taxes assessed or imposed upon
the services provided or the amounts charged under this Agresment. Beginning

- one year after the Commencement Date of a Schedule, SunGard may increase

ali fees chargeable under that Schedule by up to 8% per coniract year, by giving
Subscriber at least 80 days prior written notice.

CONFIDENTIALITY. Al information disclosed by one party to. the other In
connection with this Agreement shall be treated as confidential information
uniess it is or becomes publicly available through no fault of the other party, is
aiready known 10 the other party, or is later rightfully obtained by the other party
from independent sources. Each party's confidentia! information shall be held in
strict confidence by the other party, using the same standard of care as it uses
to protect its own confidential information, and shalt not be used or disclosed by
the other party for any purpose except as necessary to implement or perform this
Agreement. Without limiting the generality of the foregoing, such confidential
information includes (8) Subscriber's data and sofiware, and the details of
Subscriber's computer operations and recovery procedures, which include trade
secrets of Subscriber, (b) SunGard's physical security systems, access control
systems, speclalized recovery equipment and techniques, pricing and User's
Guides, and SunGard's E-Tesling Program and web pages, which include trade

secrets of SunGard, and (¢)) the terms of this Agreement. This Section D3 may -

be enforced by injunction.

LIABILITY AND INDEMNIFICATION, Each party (“liable party”) shall be fully
fiable lo the other party for any direct damages caused by any breach of
contract, negligence or wiliful misconduct of the liable party (or any of its
employees or agents) in connection with the use of the Recovery Resources or
any other matter relating to this Agreement. The liable party shall indemnify and
hold harmless the other party {and its affiliates and their respective employees

and agents) against any claims, actions, damages, losses or fiabilities to the -

extent arising from any such breach of contract, negligence or wiltful misconduct
of the liable party (or any of its employees or agents). Notwithstanding the
foregoing:

direct damages caused by SunGard's negligence or wiliful misconduct; (b)

SunGard shall have no control over or responsibility for the content of any of

Subscriber's data or software; (c) if Subscriber's data is damaged as a result of
SunGard's negligence, then SunGard shall be fiable to Subscriber for up to
$25,000 for Subscriber's documented out-of-pocket expenses incurred {0
recreate such data; and (d) SunGard's tolal liability for direct damages with
respect to a Schedule shall be limited to one year's Monthly or Annual Fees
under that Schedule, or $250,000, whichever Is greater. Subscriber shall
indemnify and hold harmiess SunGard (and its affiliates and their respective

employees and agents) against any claims, actions, damages, losses or.

liabilities to the extent arising from the use, control.or possession of any Mobile
Resources by Subscriber (or any of its employees or agents).

(a) SunGard shall have no liability for any of Subscriber’s tangible
property located at & SunGard {acility or in"'a SunGard vehicle, except for any .

10.

" Schedule shall be extended by an equal period.

(

Excluding Subscriber's payment obligations, under no circumstances shall
elther party be liable for lost revenues, lost profits, loss of business, or
consequential, indirect, exemplary or special damages of any nature,
whether or not foreseeable,

EXCEPT AS SPECIFICALLY STATED IN THIS AGREEMENT, SUNGARD
MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR
CONFORMITY TO ANY REPRESENTATION OR DESCRIPTION.

FORCE MAJEURE. Neither party shall be liable for, nor shall either party be
considered in breach of this Agreemen! due to, any failure to perform its
obligations under .this Agreement as ‘a result of a cause beyond ils control,
including any natural calamity, acl of God or a public enemy, act of any military,
civil or regulatory authority, change in any law or regulation, disruption or outage

of communications, power or other utility, failure to perform by any supplier or

other Ihird party, or other cause which could not have been prevented with
reasonable care. ' If, due to any such cause, SunGard is unable to provide to
Subscriber a material part of the Recovery Services described in a Schedule and
this inability continues for a period of more than 30 days, then the Monthly Fees
for those Recovery Services for thal period shall be waived and the term of that
If this inability continues for
more than five days after Subscriber has declared a Disaster, then Subscriber

. may terminate that Schedule, withoul penalty, by giving written notice ol

termination to SunGard at any time before the inabilily ends.

TERMINATION FOR CAUSE. If either party breaches any of its obligations
under this Agreement in any material respect and the breach is not substantially
cured within the cure period specified below, then the other party may terminale
this Agreement or any Schedule(s), without penalty, by giving written notice to
the breaching party at any time before the breach is substantially cured. With

' respect to a breach of SunGard's obligation {o provide the Recovery Services to

Subscriber dunng\a Disaster, the cure period shall be five days. With respect to
Subscriber's payment obligations, the cure period shali be fen days after receipt
of SunGard's writien notice of non-payment. With respect to all other obligations
under this Agreement the cure pericd shall be 30 days after recelpt of written
notice describing the breach, provided that, if a longer period is reasonably
required to cure the breach and the cure is promptly begun, such cure period

' shall be extended for as long as the cure is being diligently prosecuted to

completion,

NOTICE. All notices, consents and other communications under this Agreement -
shall be in writing and shall be deemed to have been received on the earlier of
the date of actual:receipt or the third business day after being sent by first class
mail. Any notice may be given by facsimile, and Disaster declaration notice may
be given orally, provided that, in either case, a signed written confirmation is
received within 24 hours thereafter. Subscriber's address for noftice is stated in
each Schedule. SunGard's address for notice is 680 Easl Swedesford Road

Wayne, Pennsylvania 18087, Atlention: Contract Administration.

ENTIRE UNDERSTANDING. This Agreement (which includes and incorporates
all Schedules and Addenda to this Agreement) states the entire understanding
belween the parties with respect to its subject matter, and supersedes all prior

. proposals, negotiations and other written or oral communications between the

parties with respect to the subject matter of this Agreement. No modification of
this Agreement, and no waiver of any breach of this Agreement, shall be

_efiective unless in writing and signed by an authorized representative of the

party against whom enforcement is sought. No walver of any breach of this
Agreement, and no course of dealing between the parties, shall be construed as
a waiver of any subsequent breach of this Agreement.

PARTIES IN INTEREST. Neither party may assign this Agreement or any rights
or obligations under this Agreement without the prior written consent of the other
party which will not be unreasonably withheld, This Agreement shall bind,

. benefit and be enforceable by and against both parties and thelr respective

successors and consented-to assigns. No third party shall be considered a -
beneficiary of this Agreement or entitled to any rights under this Agreement.

CONSTRUCTION.  THIS AGREEMENT SHALL BE GOVERNED BY
SUBSTANTIVE PENNSYLVANIA LAW. This choice of governing law shall not
be considered determinative of the jurisdiction or venue of any action between

' the parties. In any action relating to this Agreement, the prevailing party shall be

entitied to recover its reasonable attorney's fees and courl costs from the other
party. Further, :each party hereby waives ils right to a trial by jury. A
determination that any term of this Agreement is. invalid or unenforceable shall

- not affect the other terms of this Agreement. Section headings are for conve-

nience of reference only and shall not affect the interpretation of this Agreement.
The relationship : between the parlies created by this Agreement is that of
independent contractors, and not pariners, joint venturers or agents. Sections

'+ D3, D4 and D10 shall survive any termination of this Agreement,

-0“4

©2003 SunGard Recovery Services LP, all rights reserved. @b
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RECOVERY SERVICES AGREEMENT
BETWEEN

SUNGARD RECOVERY SERVICES LP

a Pennsylvania limited. partnership

("SunGard")

AND
URBAN BRANDS, INC.

a__Delaware corporation

("Subscriber")

‘DATED
March 1, 2004

By the signatures of their duly authorized representatives below, SunGard and Subscnber intending to be legally bound
agree to all of the provisions of this Agreement.

SUBSCRIB URBAN BRANDS INC

Print: cgg ¥mm“ Print Name
Print Title: RACES OFFICER Print Title: ‘Z)Q,mu‘ \{ e CXO
Date Signed: j ) / é’_' ﬂ 5/ Date Signed: C.ﬁ// 9// O£

A. RECOVERY SERVICES. Each Schedule to this Agreement specifies a Subscriber location ("Location®), the recovery services to be provided by SunGard to

" Subscriber for that Location (*Recovery Services”), the fees o be pald by Subscriber to SunGard for those services, and any other applicable terms. Each
Schedule may be signed by Subscriber or any of Its subsidiaries or affiliates, and such signer shall be deemed to be “Subscriber” for purposes of that Schedule,
provided that the original Subscriber named above shall be jointly and severally liable with such subsidiaries and affiliates for the performance of all obligations
under such Schedule. Each Schedule represents a separate contract that incorporates and is governed by all of the terms of this Agreement.

1.

DISASTER. A "Disaster” is any unplanned event or condition that renders SunGard stating that a Disaster occurred, identifying the affected Location,

Subscriber unable to use a Location for its intended computer processing
and related purposes. By signing a Schedule or any Addendum to a
Schedule, Subscriber warrants that the Location specified in that Schedule
is not et that time experlencing a Disaster.  Subscriber may declare a
Disaster by having one of its designated representatives give notice to

and specifying which Recovery Services Subscriber’ believes will be
required. SunGard will then follow Subscriber's reasonable declaration
procedures as provided to SunGard in the Disaster Declaration Authority

form.

THE TERMS OF THIS AGREEMENT ARE CONFIDENTIAL




SELECTED SERVICES. Whenever Subscriber de a Disaster, the Recovery
Services to be provided by SunGard to Subscriber . .. be the following services
which were selected by Subscriber In the applicable Schedule

(a) Center-Based Recovery Services. Immediale ‘and exclusive use, of the
services ,described below ("Center-Based Recovery Services"), which
Subscriber may use during the period of time staled below, provided at a
SunGard facility:

(i) Hotsite. An installed, fully operational computer system and

networking capability ("Hotsite"), equal to or better than (in all material -

respects including equipment quality” and processing capacity) the
Hotsite Configuration described in the Schedule, which‘ Subscdber
may use for six weeks.

(i) Coldsite. Environmentally prepared computer space (“Coldsite”),
properly equipped to facilitate the installation of a computer system
comparable to the Holtsite Configuration, which Subscriber may use for
six months. .

(i) Office Space. An adequate and reasonable amount of office space in

the same facility where the Hotsite or Coldsite is located, properly .

equipped to facilitate the installation of terminals, which Subscriber
* may use to operate that Hotsite or Coldsite..

(iv} Work Group Space. An adequate and reasonable amount of office
space, properly equipped to accommodate the Work Group
Configuration described in the Schedule, which Subscriber may use
for six weeks. .

(V) MegaVoice®™ SunGard's voice comimunications backup service for
the number of communications ports stated in the Schedule, which
Subscriber may use for six weeks.

(b) Mobile Recovery Services. Immediaté and exduslve use of the services
described below ("Mobile Recovery Services™), which Subscriber may use
for the duration of a Disaster:

() Replacement Recovery System. A fully operationai, relocatable
computer system and networking capability ("Replacement Recovery
System"), equal to or better than (in all material respects Including

equipment quality and processing capacity) the Mobile Configuration ..

described in the Schedule, to be provided to Subscriber by one of the
following methods at Subscriber's option:

a. Primary Recovery Facility. Access to lhe Replacement
Recovery System at a SunGard facility where it is then installed.

b.  Alternate Recovery Facility. Delivery of the Replacement

Recovery System to a SunGard facility where it may be

accommodated, within 48 hours after SunGard receives the
Disaster declaration notice.

c.  Mobile Data .Center. Delivery of a properly equipped vehicle

housing the Replacement Recovery System to a destination in

the continental United States requested by Subscriber, within 48
hours after SunGard receives the Dlsasler declaration notice.

d.  Subscriber Facility, Delivery of the Replacement Recovery
System to a properly equipped facility located in the continental
United States requested by Subscriber, within 48 hours sfter
SunGard receives the Disaster declaration notice.

(i) Computer Space. EnWonrﬁe’n'tally prepared compuler space
("Computer Space"), properly equipped to facilitate the instaliation of a
computer system comparable lo the Mobile Configuration, to be

provided to Subscriber by one of the following methods at Subscrlber‘s )

opuon

a. SunGard Facility. 'Access o the Comgputer . Space at a
SunGard facility where the Replacement Recovery System may
be accommodated.

" b. - Moblle Coldsite. Delivery of a propery equipped vehicle
housing the Computer Space to a destination in the continental
United States requested by Subscriber, within 48 hours .after
SunGard receives the Disaster dedaraﬂon notice.

(i) Supplemental Office Space. An adequate and reasonable amount of

office space in the same SunGard facility where the Replacement .

Recovery-System or Computer Space Is located, properly equipped to
facilitate the installation of terminals, which Subscriber may use to
operate that Replaeemeng Recovery System or Computer Space,

(iv) Mobile Work Group Space. SunGard wilt commence the delivery of
8 vehicle properly equipped to accommodate the Mobile Work Group
Configuration described in the Schedule, to a destination in the
continental United States requested by Subscriber, within 24 hours
sfter SunGard receives the Disaster declaration nofice.

{(v) Quick Ship Equipment. Delivery of equipment equal 1o or betler than
L (in all meterial respects Including equipment quality and processing
capacity) the Quick Ship Equipment described in the Schedule, to a

properly equipped facility in the continental United States requested by

—

.

Subscriber, 48 hours after SunGard receives the Disaster
declaration nuuwd. ) A

(c). Network Services. The Network Services identified as either “Center-to-
" Center” or “LAN Bridging™ in the Network Configuration described in the
" Schedule shall be made available to Subscriber within two (2) hours after
receipt of a Subscriber Disaster declaration, based on then current
availability on SunGard's Global Network ("SGN®). These types of Network
Services will be used by Subscriber to-facilitate connectivity between the
SunGard recovery centers defined in the Network Configuration. Once
Subscriber' has been switched onto the circuit /port on the SGN, the Network
Services will be available on a 24 hour, 7 days per week basis (excluding
downtime attributable to routine and preventative maintenance), Subscriber
will have access to and use of the Network Services for six (6) weeks. In
addition, Subscriber shall have access to the applicable Network Services to
conduct Test(s) in conjunction with the Tesl(s) of the Recovery Services as
defined on the Schedule.

EXTENDED USE. During a Disaster, Subscriber may continue to use the Center-
Based Recovery Services or the Network Services beyond the periods stated in
Section A2(a) and A2(c), respectively, provided that this extended use shall be
subject to immediate termination if and when any other subscriber declares a

disaster and requires use of the Recovery Resources then being utilized by
Subscriber.

COMPREHENSIVE RECOVERY SUPPORT. Whenever Subscriber uses
Recovery Services during a Disaster, SunGard's Support Statf (consisting of
operations, communications, security, transportation, systems software and
customer support personnel, as appropriate) shall provide comprehensive
support to Subscriber, on a 24-hour-a-day, 7-day-a-week basis, as needed.
To facilitate Subscriber's use of the Recovery Services during a Disaster,
SunGard's Support Staff shall assist Subscriber in pre-testing Subscriber's
operaling systems, hetwork - control programs and' communications circuits.
During a Disaster, SunGard's Support Staff also shall assist Subscriber .in

contacting vendors and in obtaining and |nstalllng additional or replacement
equipment. .

TESTS. Promptly after execution of this Agreement, SunGand shall either notify

Subscriber of available times to schedule a training workshop at a SunGard facliity

or provide instructions to Subscnber t0 conduct @ computer based training

workshop. Subscriber may use "cerain Recovery Services to test its disaster

recovery capability ("Test") for the number of Test Periods stated in the applicable

Schedule. Each Test Period entitles Subscriber to eight (8) hours of consecutive

test time pér conlract year al a designated SunGard facility, on a non-cumulative

basis. During each’ Test, SunGard's Support Staff shall provide reasonable

supplies and support to Subscriber as needed, subject to availability. {n order for
SunGard to provide support to Subscriber for a scheduled Test, all Test plans must

be provided to SunGard at least three (3) weeks prior to the Test date..Upon receipt’
of Subscriber's Test plan, SunGard wili then assign a SunGard technical

coordinator 1o review Subscriber's Test plan and act- as .project manager ‘to

coordinate Test suppon sctivities. Tests shall be scheduled at least four (4) months - -
in advance and aveilability is on a 24-hour-g-day, 7-day-a-week basis. All Tests
shell be subject to immediate cancellation or termination, and shall be rescheduled
as soon as possible; if and when any other subscriber declares a- dcsastet and
requests use of the Recovery Services being tested.

E-TESTING PROGRAM. Subscriber may, at its option, elect to parﬂclpate in
SunGard's E-Testmg Program. The E-Testing Program''Is 'a web-based
application - designed . by -SunGerd to ' facilitste efficiency of .pretest.
communications, by allowing Subscriber to complete and submit Test plans online
for any scheduled Test. Subscriber shall use the E-Testing Program only for its
own internal purposes In testing its disaster recovery configuration with SunGard.
Periodically, In its sole discretion, SunGard may change .or disconliniie the E-
Testing, Program. SunGard shall not be liable for any damages Incurred. by
Subscriber as 8 result Qf Subscriber's. access 1o, use of, or downloading of any
information- or data’ contained In the web. pages of the Program, including
damages caused by ény viruses. SunGard represents that it shall not knowingtly
code or introduce any virus or other disabling code into the systems Used to
provide the E-Tesllng Program. SunGard shall use commercially reasonable

** efforts (6 assist Subscriber, at no charge, in mitigating the effects of any virus that
~ Iscoded or Introduced mto lhe system.

SOFTWARE. All systems and utifity software which’ SunGard has instafled on the
equipment used to provide the Recovery Services may be used by Subscriber
during a Disaster or a Test : .

TECHNOLOGY EXCHANGE. Upon Subscriber’s request. SunGard will provide a
list of computer and communications equipment that is then currently available to
enhance the Hotsite Configuration or Mobile- Configuration. Subscriber may
exchange certain components of its configuration for hardware rtepresenting
newer technology, by giving written notice to SunGard and signing an ‘appropriate
Addendum 1o the applicable Schedule. Upon the effective date of this exchange,
the Monthly or Annual Fees due under that Schedule may increase by an amount
reasonably determined by SunGard, based upon the difference between (a)

“*SunGard's then prevailing Monthly or Annual Fees for the new hardware selecied,

and (b) an sallocated portion of the prior Monthly or Annual Fees covering the
components that were replaced.

ACCOUNT EXECUTIVE. SinGard shall assign an Accounl Execufive to
Subscriber 1o assist in moniioring the continued viability of Subscriber's disaster.

recovery capability and to facliitate ongoing communications between Subscnber
and SunGard.
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1.

12.

HOTLINE " SunGard shall . maintain a toll-fr )slomer support telephone
service, on a 24-hour-a-day, 7-day-a-week basis, .which Subscriber may use as
needed. L. :

USER'S GUIDES. Subscriber shali receive SunGard's current User's Guides for
the Recovery Services and all applicable updales and revisions, as and. when,

_issued.

ACTIVATION MANUAL, If contracted for in a confi iguration under the applicable
Schedule, SunGard will provide Subscriber with an Activation Manual ("Manual®)
in the event Subscriber contracts for i). more- than 100 Mobile WorkGroup

positions in a Mobile WorkGroup Configuration, or -i)’ 8 number of. Mobile .

. dispatched by SunGai.

Configurations such at feast: three (3) Mobile Data Centers would be
éubscnber elects a "Mobile Data Center” delivery option
for the applicable Schedule. This Manuat will serve as a guideline for Subscriber’s
use of the Mobile Data Centers. and contains placement recommendations,
vendor contact information, efectrical and = communication requlrements.
Completion of the Manual will be within 120 days of Subscriber's execution of the

- applicable Schedule, subject to Subscriber's reasonable cooperation and the
- availabllity of key Subscriber personnet.

SunGard shall have no responsibliity for
completion of such Manual if not contracted for under the applicable Schedule or
in the event SunGard does not receive reasonable cooperation from and access -
to key Subscriber personnel in order to complete such Manual

E

B.

1.

MAINTENANCE AND USE OF RECOVERY RESOURCES. The terms of this Secuon Bare intended to ensure;that the facilities and equipment used by SunGard to provide
the Recovery Sewlces (“Recovery Resources”) are pfoperly maintained and used, and to protect the respective! interests of the parties in using the Recovery Resources.

MA!NTENANCE

Services. SunGard shall adhere to vendor-recommended procedures and poficies
for proper maintenance of the Recovery Resources, including necessary remedial
maintenance and regularly scheduled preventive maintenance. SunGard

warrants to Subscriber that the Recovery Resources shall be maintained in ;

2 state of readiness at all times, consistent with’ SunGard's obllgauons
under this Agreement. :

SIGNIFICANT CHANGES. SﬁnGard may change the Recovery Resources and’

shall give written notice to ‘Subscriber al.least 60 days before making any -

significant change that might -substantially and adversely impact Subscriber.
Subscriber shall then have an adéquate and reasonable number of free additional
Test Periods lo Test ihe, affected Recovery Services.
reasonable judgment, any such change substentially and adversely impacts

Subscriber to the exient that- Subscriber cannot use the affected Recovery

Services, then Subscriber may terminate the affected Recovery Services by giving
written notice to SunGard within ten days after Subscriber first uses the affected
Recovery Services for elther a Disaster or Test. .

AUDITS. At any time except when the Recovery Resources are being used
during a disaster or a confidential test, Subscriber may, at its expense, audit the
Recovery Resources to verify. SunGard's compliance with this .Agreement.
SunGard also -shall permit any regulalory authority having jurisdiction over
Subscriber to Inspect the Recovery Resources. - SunGard shall, at #ts expense,
have the Recovery Resources annually reviewed by an independent third-party
auditor, whose reports shall be fumished to Subscriber upon request.

STANDARD PROCEDURES. SunGard shall maintain reasonable and uniform -~
-policies regardlng security, safety, scheduling, operations and other procedures
for accessing and using the Recovery Resources during disasters -and tests.

These policies may appear in SunGard's User's Guides and in other wrmen
documents provided by SunGard to its subscribers frorn time 1o time. Both

SunGard and’ Subscriber shall comply with these policies In ell material respects

and shall use all Recovery Resources in accordance wilh manufacturer

' specifications. - .

SunGard shall maintain vendor-specnﬁed proper operating .
environments at ns facililies and in its vehicles used to provide the Recovery.

if, in Subscriber's

. Policies for tests Include advance scheduling and cancellation requirements. Any

Test Perlod(s) cancelled by Subscriber. less than 45 days before the scheduled
date will.be applied against Subscriber's annual allotment of Test Periods unless
SunGard is able 'to reschedule the cancelled Test. Penod(s) with another
subscriber.

SPECIAL PROCEDURES. If Subscnber gives written notice * to . SunGard
describing -any special data ‘protection or other security prooedures used by

. Subscriber, then SunGard shall use commerclally reasonable’ efforts to help
_implement those procedures whenever Subscriber is using the Recovery

Resources.  Subscriber shall be responsible for any additional expenses
reasonably incurred by SunGard in implemennng Subscriber's special procedures.

. MOBILE RESOURCES Title to all of the Recovery Resources used to provide -

Mobile Recovery Services ("Mobile Resources”), wherever located, shall remain in
SunGerd or its suppller, excepl for any Quick ‘ship’ Equipment as to which
Subscriber. propetly’ exercises - its purchase option, if any, described in. the |
applicable Schedule. With respect to any Mobile Resources for which the™
destination Is ‘not a. SunGard facility, (a) Subscriber shall obtain or provide, at -

- Subscriber's expense, all permits, tandlord consents and other authorizalions, and

all communications, power and other. utility lines and equipment, needed to -
possess, locate or use the Mobile Resources at thal deslination, (b) Subscriber
shall be responsible for the security of the Mobile Resources at that destination,
{c) Subscriber shall: not relocate the Mobile Resources without SunGard's prior
written consent which- will_not be unreasonably withheld, {d) when Subscriber's
use or right to use the Mobile Resources during a Disaster or Test ends,
Subscriber shall comply with SunGard's return delivery or shipment insiructions, ™
and (e) if the Mobile Resources "do not include a SunGard vehicle, then
Subscriber  shall provlde a proper operating environmenl for the Mobile
Resources. if any Moblle Resources are provided by a third perty under contract
with SunGard and that contract is terminated, then’ SunGard will use commerciatly
reasonable efforts to replace the Moblle Resources. If SunGard is unable 1o
replace ‘the Mobile Resources, then SunGerd may terminate ‘the applicable
Recovery Services upon 90 days prior written notice to Subscriber,’

¢

MULTIPLE DISASTER. Subscriber' s rights of immediate and exclusive use of the Recovery Servuces as provided in Section A2, shall be subject to the' possibility tha( ohe or
more other subscribers (“other affected subscribers™) could declare a disaster at the same time.as (or before or after) Subscriber and require use of the same Recovery Resources
at the same time as Subscriber ("Multiple Disaster”). The foliowing provisions are intended to avoid or m!nirruze contention for Recovery Resources during Multiple Disaslers.

1.

PRIORITY RESOURCES AND SHARED RESOURCES. All Recovery
Resources shall be available on a priority use basis (*Priority Resources”) except
for those designated by SunGard as available on a shared use basis ("Shared .
Resources”). SunGard's designations of Shared Resources shall be made in its .
reasonable discretion and shall be subject to change without notice.

ACCESS  AND USE PROCEDURES, Access to' and use of Recovery’
Resources during disasters shall'depend upon whether the Recovery Resources .

are Priorty Resources or Shared Resources and, with respect.to Priority "

Resources, the order in which disasters are declared. SunGard shall maintain
records of its recelpl of disaster declarations, which shall be the excluswe basis

™ for determining the order in which dlsaslers are declared.

(a) Subscriber shall have priority righls of access to-and use of applicable
Priorfity Resources that ar¢ not then being used by other affected
subscribers who previously declared disasters, Use of such Priority
Resources is exclusive for as fong as Subscriber Is entitied 10 use lhem

" under Section A2. .

(b} Subscriber and all other affected subscribers shall have equal rlghté ‘of

access to and use of applicable Shared Resources, irespective of the

order in which disasters occur or are declared. Use of Shared Resources

may be exclusive al times, but remains subject to the possible need for,
shared or allocated use wilh other affected subscribers. In an effort to
avold the need .for shared or allocated use of any Shared Regources,
SunGard shall, to the fullest extent possible under the circumstances, take.
full advantage of, and provide access to, all of its other ava'lable Shared
Resouices. :

{c) i applicable Priority Resouroes and applicable Shared Resources are both
, avallable, Subscriber may choose which type to use.

(d) Subscriber shall cooperate with SunGard and all other affected subscrlbers

as reasonably required under the circumstances, including to coordinate

the- efficient use of Recovery Resources, 10 avold or minimize the need for

3.

)

shared or allocaled ‘use ‘of Shared'Resources, and lo implement any
necessary plans for shared or allocated use of Shared Resources:
(e) if a Multiple Disaster is widespread or extreme, then, notwithstanding the
foregoing provisions, SunGard may impiement emergency procedures that
.are necessary, in SunGard's reasonable judgment, to allocate Recovery
Resources 'in order to address applicable national interests and
comparable concems.

MULTIPLE DISASTER PROTECTION To Iower the probabllity of a Mumple, )

‘Disaster, SunGard shall comply wilh the following terms:

(a) No other subscriber shall be granted any greater rights of access to or use
! of the Recovery Resources than are granted to Subscriber under this
. Agreement.’ ,

.(b) No agreement to provide use of any Recovery Resources ‘'shall be entered

into at & ime when the subscriber localion to be serviced is then currenﬂy
experiencing a disaster,

For Center-Based Recovery Seérvices; SunGard also shall comply with the
following:

{c) To discourage unnecessary disaster declarations, Dnsaster Declaration .
. Fees, as provided in the Schedules, shall be charged whenever a
subscriber declares a disasler. .

To discourage unnecessary use of the Recovery Resources, 'Daily Usage
Fees, as provided in the Schedules, shall be charged for use of the
. ,Reeovery Resources other than for lests.

CRISIS MANAGEMENT. Whenevar SunGard learns of an approaching storm or

' other situation that fnight» cause a Multiple Disaster, SunGard shall-monitor the

situation and use commercially reasonable efforts to coordinate contingency
plans with all potentially affected subscribers.



D. OTHERTERMS ' : S {

1)

-advance notice due to the substantial,

- the services provided or the amounts charged under this. Agreement,

\ .
CONTRACT TERM. This Agreemeni shall contlnue in effect for so Iong as there .

is a Schedule in effect. The term of a Schedule, and Subscriber's rights to use -

the Recovery Services selected on that Schedule, shall begin on .the
Commencement,Date ‘and continue in effect for the Agreed Term stated in that:
Schedule. Thereafter, that Schedule shall automalically renew. for successive.
renewal terms of equal duration to the Agreed Term, unless either party gives
written notice of lermination to the olher at least six months before the end of the
then cumentl term. ' Subscriber acknowledges that SunGard requires this
long-term equipment and facilities
commitments SunGard makes in reliance upon its subscriber contracts. This
Agreement and each Schedule is a non-cancelable contract that may be
terminated only in” acoordance with its express terms.

'FEES AND EXPENSES All Monthly or Annual Fees shall be invoiced by

SunGard In advance. All other fees, and any out~oi‘pocket expenses reasonably
incurred by SunGard on behalf of Subscriber and with prior authorization, shalt
be invoiced by SunGard as and when incurred. Subscriber's payments shall be «
due within 30 days after receipt of invoice. For any amount not paid when due,
Subscriber will pay interest al the lesser of fiteen percent (15%) per -annum or
the maximum amount permitted by law, If Subscriber fails fo cure a material -
breach of:its paymenI obligations within the cure period specified in Section D.6,
then SunGard may accelerate Subscriber’s obligation to pay all remaining
Manthly or Annual Fees, and' Subscriber shail pay all collection costs. Subscriber

-"shall be responsible- for (a).any applicable Disaster Fees as indicated on a

Schedule, (b) all communicetions and similar third party charges resulting from
Subscriber's use of the Recovery Resources, (c) all power, fuel .and other utility

charges resulting from Subscriber's use of the Recovery Resources, except the ..

initial six weeks of Hotsite use and except for Tests, (d) 2l costs associated with
the transportation, delivery, operalion and ongoing support of Mobile Resources
used by Subscriber, (e} all costs associated with the installation .and de-
instaliation of Mobile Resources used by Subscriber al non-SunGard locations,
and (f) any sales, use, excise of comparable taxes assessed of imposed upon
Beginning
one year after the Commencement Date of a Schedule, SunGard miay increase
all fees chargeable under that Schedule by up to 8% per contract year, by gmng
Subscrlber at least 90 days prior written notice. -

CONFIDENTIALITY All information dnsclosed by one party to the other in
connection with this Agreement ‘shall be treated as confidential information
unless it Is or becomes publicly evallable_through no fault of the other party, is
siready known to thé other party, or is tater rightfully obtained by the-other party

“from independent.sources. Each party’s confidentia! Information shall be heldin .

strict confidence by the other party, using the same standard of care as it uses
to-protect its own confidential information, and shall not be used or disclosed by -
the other party for any purpose except as necessary to Imp)emenl or perform this
Agreement. Without limiting the generality of the foregoing, such confidential

- Information includes (a) Subscriber's data'and software, and the detalls of

Subscriber's computer operations and recovery procedures, which include trade

secrets of Subscriber, (b) SunGard's. physical security systems, access control -
systems, specialized recovery equipment and techniques, pricing and User's

Guides, and SunGard's E-Testing Program and web pages, which include trade

secrets of SunGard, and (¢)) the terms of lhns Agreement. This Sechon D3 may -

be enforced by injunction.

LIABILITY AND INDEMNIFICATION. Each party (tiable party”) shall be fully
liable to the other.party for any direct damages caused by any breach of .

_ contract, negligence or willful misconduct of the liable party -(or any of its

employees or agents) in connection with the use of the Recovery Resources or
any other matter relating to this Agreement. The liable party shall indemnify and
hold harmless the other party (and its affiliates and their respective employees

and agents) against any claims, actions, damages, losses or fiabililies to the .

extent arising from any such breach of .contract, negligence or willful misconduct’
of the liable party (or any of its employees or agents). Notwnhsiandmg the
foregolng: (a) SunGard shall have no liability for any of Subscriber’s tangible,
property located at-a SunGard facility or in a SunGard vehicle, except for any
direct damages ‘caused by SunGard's negligence or willful ‘misconduct; (b)
SunGard shall have no cantrol over or responsibility for the content.of any of.

- Subscriber's data or software; () if Subscriber's data is damaged as a resull of
" SunGard's negligence, then SunGard shall be liable to Subscriber for up to ~

$25,000 for Subscriber's documented out-of-pocket expenses incurred to
recreate such data; and {d) SunGard's folal ﬁablmy for direct damages with
respect-to a Schedule shalt be limited to one year's Monthly or Annual Fees
under that Schedule, or $250,000, whichever is gresler. Subscriber shall

indemnify and hold harmless SunGard (and its affiliates and thelr respective ’

employees - and agents) against any claims, ections, damages, :losses or

fiabililies to the extent arising from the use, oontrol or possession of any Mobile -

Resources by Subscriber (or any of its employees or agents).

.

10.

Excluding Subscviberfs payment obligations, under no circumstances shalt
either party be liable for lost revenues, lost profits, loss of business, or

consequential, indirect, exemptary or spec\al damages of any namre,‘
whether or not foreseeable . .

EXCEPT AS SPECIFICALLY STATED IN THIS AGREEMENT, SUNGARD.

Lo

MAKES NO -REPRESENTATIONS OR WARRANTIES, EXPRESS OR - .

IMPLIED, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR .PURPOSE, OR
CONFORMITY TO ANY REPRESENTATION OR DESCRIPTION, *

FORCE MAJEURE. Neither party shall be liable for, nor shall either parly be
considered. in breach of this Agreement due to, any failure to perform its
obligations .under._ this ‘Agreement as a resuit of ‘a cause beyond its control,
_including any natural calamity, act of God or a public enemy, act of any military;
civil or regulatory authority, change in any law.or regulation, disruption or outage
of communicalions,|power or other utility, failure to perform .by any suppiier or
‘other third party, or other cause which could not have been preventsd with
reasonable care. If, due to any such cause, SunGard is unable to provide to
- Subscriber a materiaf part of the Recovery Services described in a Schedule and

this inabllity continues for a period of more than 30 days, then the Monthly Fees -
for those Recovery Services for that period shall be waived and the term of that -

Schedule shall be exlended by an equal period. If this inability continues for
more than five days after Subscriber has declared a Dtsaster. then Subscriber
may terminate thal Schedule, without penalty, by giving written notlce of
termination to SunGard at any Ilme before the inabilily ends.

TERMINATION FOR CAUSE. I éither party breaches any of iitg obhgalnons
under his Agreement In any material respect and the breach is not substantially .
-cured within the cure period specified below, then'the other party may terminate

. this Agreement or.any Schedule(s), without penalty ‘by giving written notice'to

the breaching party at any time before the breach is substantially cured. With
respect to a breach of SunGard's obligation to pfov'de the Recovery-Services to

Subscriber during a Disaster, the cure period shall be five'days. With respect to.

Subscriber's payment obligations, the cure period shell be ten days after recelpt
of SunGard's written nohoe of non-payment. With respect to ell other obligations
_under this Agreement the .cure period shall be 30 days efter recelpt of writlen

notice descrlbing the ‘breach, provuded -that, If .a longer: period Is reasonably .

required t6 cure the-breach and the cure s promptly begun, such cure period

shail be extended for as long as the cure is being dnhgently prosecuted to '

completion.

NOTICE. Al nouces consents and other communlcetlons under this Agreement

shall be in writing end shall be' deemed to hiave been received on the earlier of .

* the date of actual receipt or the third business day after being sent by first class

mall. Any notice may be given by facsimile, and Disaster declaration notice may
be given orally, prowded ‘that, in either case, a signed wiritten confirmation is
‘received within 24 hours thereafier, Subscriber's address for notice is stated in
each Schedule, SunGard's address for notice is 680 East Swedesford Road,

' Wayne, Pennsylvama 19087, Attention: ConIractAdmsnlstrauon ) .
ENTIRE UNDERSTANDING “This Agreement (whnch mcludes and. meorporales . :

all Schedules and Addenda to this Agreement) states the entire understandlng
between the parties with respect to its subject matter, and supersedes all prior
proposals, negotte(ions and other written or oral communications between the
parties with respect to the subject matter of this Agreement: No modification of
_this Agreement, and no waiver of ‘any breach of this Agreement, shall be

effective_unless in| writing and signed by an authorized representafive of the*

parly against whom enforcement is sought. No walver of any’ breach of this .

Agreement, and no course of dealing between the parlies, shall be construed as - :

.a waiver of any subsequent breach 01 this Agreement. R

‘PARTIES IN INTEREST Nelther party may assign this Agreement or any nghts -

or obligations under this Agresment without the prior written consent of the other.

- parly which will noi ‘be. unreasonably withheld. This Agreement shall bind,

benefit and be enforceable by and against both parties and thelr respective
successors and consented-lo assigns: ‘No third party shall be consxdered a
" benefi iciary of this Agreement or entitled to any rights under this Agreement

'CONSTRUCTION. ~ THIS AGREEMENT SHALL BE GOVERNED BY

SUBSTANTIVE PENNSYLVANIA LAW. This choice of governing taw shall not -

be considered delerminative of the jurisdiction or. venue of any action between

. the parties. In any action relating to this Agreement, the prevamng party shall be -

“entitied to recover its reasonable atlorney's fees and courl costs from'the other
party.- Further, eech party hereby walves ils right to a trial" by jury. A
_delermination that any term of this Agreement is invalid or unenforceable shall
not affect the other terms of this Agreement. Section headings are for conve-
. nience of reference only and shall not affect the interpretation of this Agreement
‘The relstionship between the parlies created by this Agreemenl is that of
independent contractors, and not partners, Joint venturers or, agents. Sections

' D3, D4 and D10 sha!l survlve any Ierminatlon ofthis Agreement, . -

’ . .
iy ) . I .

»“4

I

N

©2003 SunGard Recovery Serv:ces LP aII nghts reserved &‘ .

- CPLX0403 °



~

ADDENDUM TO
RECOVERY SERVICES AGREEMENT DATED MARCH 1, 2004

The Recovery Services Agreement, having the above date, between SunGard Recovery Services Inc. ("SunGard")
and the Subscriber named below, ("Agreement”), is amended effective March 1, 2004, as foliows:

1. Section B2, Significant Changes is amended by replacmg "ten days" to "thlrty days" in the last sentence of the
section.

2. Section D1, Contract Term is amended by delet’mg the third and fourth sentences of the section in their entirety.

3. Section D2, Fees and Expenses is amended by adding the word "written" after the word "prior" in the second
sentence of the section.

4. Section D2, Fees and Expenses is further amended by addmg the following after the third sentence of the
section:
{

/

"SunGard will not access interest on past due invoices until SunGard has provnded wrltten notice of non-
payment to Subscriber in accordance with Section D6 Termination for Cause.”

5. Section D2, Fees and Expenses is further amended by reptacing the fifth sentence of the section with the-
following:

"If Subscriber fails to cure a material breach of its payment obligations within the cure 'period-speciﬂed in
Section D.6, then SunGard may require Subscriber to pay all collection costs.”

6. Section D2, Fees and Expenses is further amended by deleting the last sentence of the section.

7. Downgrade ‘

Subscriber may downgrade the Recovery Services to any lower serwce level offered by SunGard, by giving written
notice to SunGard and then signing a new Schedule that (a) has a Commencement Date that is no earlier than
three (3) months after SunGard receives Subscriber's notice, (b) provides for a Monthly Fee equal to the “New
Fee" (defined below), and (c) has a term equal to the number of months in the then remaining term of the prior
Schedule, multiplied by the "Old Fee" (defined below) and divided by the New Fee (rounded to the nearest whole

number). Effective on the Commencement Date stated in the new Schedule, the new Schedule shall supersede
the prior Schedule.

The New Fee shall be equal to SunGard's then prevailing Monthly Fee for the lower service level elected provided
that such New Fee shall not be less than at least eighty percent (80%) of (a) the initial Monthly Fee (adjusted for
any applicable price increases) or (b) the then prevailing Monthly Fee for services being prowded under the
affected Schedule immediately before such downgrade ("Old Fee"), whichever is greater.

The right to downgrade under this provnsmn (a) may not be exermsed during the initial twelve (12) months of the
Agreed Term, (b) may be invoked not more than once during any twelve (12) month period provided the limitations

stated.above are not exceeded, and (c) will be in effect only during the initial term of a Schedule and not during
any renewal term.

By the signatures of their duly authorized representatives below, SunGard and Subscriber; intending to belegally
bound, agree to all of the provisions of this Addendum and ratify the terms of the Agreement.

SUNGA ECOVERY SERVIC SUBSCRIBER;/ URBA!‘}I BRANDS, INC.

ByY:
PRINT NAME: U

____mmﬂw-,- PRINT '(AME hoohon O Yoldecoey
PRINT TITLE: CONTRATIS OFFtcm ~ prntTmecemwoc NP / CFO i
DATE SIGNED:__ 3~/5 -9 7-{ _  DATE StaNED: , %/ 9 /04—

SUNGARD®

www.sungard.com



ATTACHMENT 1 TO THE ADDENDUM FOR SUNGARD GLOBAL NETWORK SERVICES
TO THE RECOVERY SERVICES AGREEMENT DATED 3/1/2004
BETWEEN SUNGARD RECOVERY SERVICES LP AND Urban Brands, Inc.

Connectivity: 1.5 Mbps

Destination: Carlstad{, NJ

M This is a New Attachment which is deemed attached to Schedule A to the Agreement

(O This Attachment replaces and supercedes the previous Attachment dated |, and is deemed attached to Schedule A tothe
Agreement. :

Subscriber will be invoiced an additional Monthly Fee of $400, effective 3/1/2004 , plus any applicabie tax, in accordance with
the terms of the Agreement, the SunGard Global Network Addendum, and this Attachment. The term of this Attachment will
commence on 3/1/2004 or the date of installation, whichever is later, and shall continue untit the end of the initial Agreed Term
of the Schedule noted above or any extended or renewal term of that Schedule. In addition, Subscriber is responsible for one-
time installation charges in the amount of $6 which will be invoiced in accordance with the terms of the Agreement.

SunGard Subscriber _ _
THE TERMS OF THIS ATTACHMENT ARE CONFIDENTIAL

www.sungard.com

- SUNGARD’



AMENDMENT TO ATTACHMENT 1
TO THE ADDENDUM FOR SUNGARD GLOBAL NETWORK SERVICES
TO RECOVERY SERVICES AGREEMENT DATED MARCH 1, 2004

The Addendum for SunGard Global Network Services to Récovery Services Agreement between

SunGard Recovery Services LP (“SunGard”) and the Subscriber named below (“Specified Addendum”) -
is amended, effective March 1, 2004, as follows: .

Notwithstanding anything to the contrary set forth on Attachment 1 to the Specified Addendum,
Subscriber will be invoiced an additional Monthly Fee for the applicable Network Services relating to
Schedule A as follows: : .

"Effective March 1, 2004 = $400
_ Effective March 1, 2005 = $420
Effective March 1, 2006 = $441

The term of this Amendmeht shall continue until the end of the initial Agreed Term or any extended or
renewal term of the Specified Schedule. ‘

By the signatures of their duly authorized representatives 'below, SunGard and Subscriber, intending to be

legally bound, agree to all of the provisions of this Amendment and ratify the terms of the Agreement.

SUNGARD ECOVERY SERVICES LP : SUBSCR% URBAN BRANDS, INC.
o oy fhliy s [idlPen

7 .

PRINT NAME: ,gfﬂ"amng“;“s 3?},?530 " PRINT %\Me/é)\-a‘dﬂe:\ Q. Y—e&dm@
PRINT TITLE: PRINT TMLESDecnee NP / YO
DATE SiGNED:___. 3~/ s 204 4 DATE SIGNED:_ 5{/ g 2004

THE TERMS OF THIS AMENDMENT ARE CONFIDENTIAL:

K

www.sungard.com

SUNGARD"®"



D. MULTIPLE DISASTER. Subscriverk -
Recovery Resources shall be subject to the. possibility that one

ot more other subscribers ("other affected subscribers”) could =
declare a disaster and require use of the same Recovery
Resources at the same time as Subscriber ("Multiple Disaster”).. - °

D1. PRIORITY RESOURCES AND SHARED RESOURCES.
All Recovery Resources shall be. available on a priority use

basis ("Priority Resources®) except for those designated by -

SunGard, in its reasonable discretion, as available on a shared
use basis ("Shared Resources”). Access to and use, of
Recovery Resources during disasters shall depend upon
whether the Recovery Resources are ‘Priority Resources or
Shared Resources and, with respect to Priority Resources, the
order in which disasters are declared. ‘SunGard shall maintain a

current list of Shared Resources.which shall be subject to
‘change without notice, SunGard shall maintain records of its

receipt of disaster declarations, which shall be the exclusive -
basis for determining the order in which disasters are declared. .

D2. MULTIPLE DISASTER PROCEDURESi
Disaster occurs (whether before, at the same time or after

Subscriber declares a drsaster) then the followmg procedures:

shall be implemented:

(a) Subscriber shail have priority rights of ‘access to and use of -
-applicable Priority Resources that are not then being used by,

other affected subscribers who prevrously declared disasters.

Jhisof use of the *  Use of such Priol

: crrcumstances

“if a l\/lultlple '

Resources is exclusrve for as long as '
Subscrrber is entltled lo use them.
(9] Subscrlber and all other affected subscribers shall have
equal rights of access to and use of applicable Shared
Resources, irrespective of the order in which disasters occur or

.aré declared. Use of Shared Resources may. be exclusive at
. times, but remains subyect to the possible need for shared of
. allocated use wrth other affected subscribers.

(c) If apphcable Prrorlty Resources and appllcable Shared

_Resources are both avarlable Subscnber may choose which,
) type to use.. ‘

i

(d) Subscnber shall cooperate with’ SunGard and all other
affected subscnbers as reasonably required -under* the .
including to coordinate the efficient use of
Recovery Resources, to avoid or minimize the need for shared .

. or allocated use of Shared Resources, and to implement any .
~necessary plans for shared or allocated use. of Shared
Resources ' ; :

(e) if the” Multlple Dlsaster is wrdespread or -extreme, then )
notwithstanding 'the foregoing provisions, SunGard may -

" implement emergency procedures- that are necessary, .in -

SunGard's, reasonable judgment, to -allocate Recovery
Resouroes in order to satisfy the critical needs of affected

E. DEFINITIONS. if applicable, the followrng terms, which may -

appear in the Agreement, shall have the same meanlngs as set
forth below:

W

“SunGard” means successor in interest to Comdisco, Inc.

“Subseriber” means Customer,

subscnbers applrcable national securrty interests - and
comparable concemns. s o
Agreemenl" means . Master Agreemen_t ka_nd Business
Continuity. Supplement or Master

Technology Services:
- Agreement ' ,

o

' “Recovery ServiCes" means Backup Ca’pabllity.'

"Recovery Resources means the facilities - and equrpmenl

 used by SunGard to provrde the Recovery Services. .

-0“4

©2003 SunGard Recovery Servrces LP all rrghts reserved @.
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.ADDENDUM FOR SUNGARD GLOBAL NETWORK SERVICES 18)0y
TO RECOVERY SERVICES AGREEMENT DATED March 1, 2004

“The Recovery Services Agreement, having the above date, between SunGard and the Subscriber named below (“Agreement”), is
hereby amended effective ', by adding the terms and conditions set forth herein to the Agreement for the
provision of Network Services to Subscriber utilizing the SunGard Global Network. The SunGard Global Network ("SGN") is a protocol-
independent, multi-continental network that operates over an optical backbone. The SGN is managed exclusively by SunGard on a 24-
hour, 7-day a week basis from the SunGard Network Operations Center. Each Attachment to this Addendum is specifically tied to a
Schedule to the Agreement which defines the Subscriber Location, the Network Services to be provided by SunGard to Subscriber for
that Location based on the Attachment, the Monthly Fee to be paid by Subscriber to SunGard for the Network Services and any other
applicable terms. Capitalized terms used in this Addendum have the meaning set forth in the Agreement. Except as modified by this
Addendum, the Agreement remains unchanged and in full force and effect. To the extent any of the terms of this Addendum are
inconsistent with the terms of the Agreement, the terms of this Addendum shall control.

A1. Dedicated Services

;o : " A3. Global Network Access
The Network Services identified as "Dedicated” in the

Unless the section in the applicable Attachment entitled

applicable Attachment shall be made available to Subscriber Global Network Access is completed, indicating that
on an -exclusive, 24-hour, 7-day per week basis (excluding . SunGard is responsible for providing the connection(s).
downtime aftributable to routine and preventative between Subscriber’s location(s) and the designated point
maintenance). All Dedicated circuits will be connected between of presence on the SGN ("Local Access”), Subscriber is
the SGN point, as designated and coordinated by SunGard . solely responsible for establishing the connection .
(“point of presence”), and the Destination Point defined on the between Subscriber’s location(s) and the designated point

applicable Attachment. ~of presence on the SGN through its Local Exchange

Provider. Once the Local Access has been established,
Subscriber is responsible for contacting SunGard, to
obtain the necessary facility assignment information to

A2. Net ReDirect Services : :
The Network Services identified as “Net ReDirect’ in the

applicable Attachment shall be made available to Subscriber connect the Local Access to the SGN Node.

within two (2) hours after receipt.of a Subscriber Disaster ‘

declaration, based on then current avaitability on the SGN, in "~ A4 Net ReDirect Metropolitan S
accordance with the Multiple Disaster Procedures defined Subscriber’s connectivity is limited to the Metropolitan Network, -
herein. All Net ReDirect circuits will be connected between the which is defined in the applicable Attachment, and does not
SGN point, as designated and coordinated by SunGard (“point provide Subscriber with connectivity between Metropolitan
of presence”), and the Destination Point defined in the . "Networks. - ' . :

applicable Attachment. Once Subscriber has been switched -

onto a circuit on the SGN, the Net ReDirect Service will be AS5. Subscriber Provided Access

available on a 24-hour, 7-day per week basis (excluding
downtime aftributable to routine and preventative
maintenance).

SunGard will manage the installation process of a Subscriber-
provided circuit to a SunGard. Recovery Center or SunGard
SONET node. SunGard will assign a Project Engineer to help
ensure that the infrastructure and equipment are in place to
support the installation of a Subscriber provided circuit. The
Project Engineer will also act as a single point of contact for .
Subscriber to coordinate all carrier access issues. Subscriber
shall be responsible for promptly providing the necessary
information and documentation as required by SunGard to
complete the circuit installation. i

By the signatures of their duly authorized representatives below, SunGard and Subscriber, intending to be legally bound, agree to all of the provisions of this
Addendum and ratify the terms of the Agreement. : S

RBAN BRANDS, INC.

By: - : .

NTRACTS Print:/é)\z:D\‘\m Q. \:(Djdmhj.-\_

Print Title: . A - Print Title: el N O / (\,h‘l’&g(‘ Y\mmnbﬂ%cef '
Date Signed: 2-/5-0 %/ Date Signed:__ 5/9//% ' :

THE TERMS OF THIS AGREEMENT ARE CONFIDENTIAL




AG. ATM DRO Service . '

The Network Services identified as “ATM DRO” in the applicable
‘Attachment shall be made available to Subscriber within two (2)
hours after receipt of a Subscriber Disaster declaration, based on
then current availability on the shared ATM DRO porl on the
SGN, in accordance with the Multiple Disaster Procedures
defined herein. Subscriber's Frame- Relay or ATM network
situated at the Location will be connected to a shared ATM DRO

port on the SGN. Subscriber shall be responsible for all costs -

attributable to Subscriber's telecommunications vendor's re-
direction of Subscriber's Frame Relay/ATM PVC(s) to the

SunGard ATM DRO port at the SunGard Destmat:on Point .

defined in the applicable Attachment.

Once Subscriber has been switched onto the shared ATM DRO
port on the SGN, the ATM DRO Service will be available on a

-24-hour, 7-day per week basis (excluding downtime attributable

to routine and preventative maintenance).

A7. Frame Relay DRO Service

The Network Services identified as “Frame Relay DRO" in the
apphcable Attachment shall be made available to Subscriber
within two (2) hours after receipt of a Subscriber Disaster
declaration, based on then current availability on the shared
Frame Relay DRO port on the SGN, in accordance with the

Multiple Disaster Procedures defined. herein. Subscriber's Frame

Relay network situated at the Location will be connected to a
shared Frame Relay DS-1 port on the SGN. “Subscriber shall be
responsible for all. costs attributable to Subscriber’s
telecommunications vendor's re-direction of Subscriber's Frame
Relay PVC(s) to the SunGard Frame Relay DS-1 port at the
SunGard Destination Point defined in the applicable Attachment.

Once Subscriber has been switched onto the shared Frame
Relay DS-1 port on the SGN, the Service will be available on a
24 hour, 7 days per week basis (excluding downtime
attributable to routine and preventative maintenance).

AB. ANX Access Service

ANX is a TCP/IP-based high performance privately managed
network.  Subscriber is responsible for contracting with its
telecommunications vendor and registering with ANXO directly in
order to facilitate the ANX Access Service. SunGard will provide
access to one router in the SunGard Recovery Center that will be
managed by AT&T, which will be governed by the Muitiple
Disaster procedures defined herein. Al time of Disaster, or for
testing purposes, Subscriber will coordinate the redirection of its

_ network to the router at the SunGard Recovery Center with AT&T

directly. Once Subscriber has been switched onto the ANX
Access Service router, the ANX Access Service will be available

on ‘a 24-hour, 7-day per week basis (excluding downtime
attributable to routine and preventatlve mamtenance)

A9, V*Net Recovery Option
The Network Services identified as "V*Net Recovery Option" in

" the applicable Attachment shall be made available to Subscriber

within two (2) hours after receipt of a Subscriber Disaster
declaration. This Service is only available to . subscribers
contracting with SunGard eSourcing for V*Net. Once Subscriber
has been switched onto the V*Net DR configuration, access will
be available on a 24-hour, 7-day per week basis (excluding -
downtime attributable 1o routine and preventative maintenance).

B1. Web ReDirect

~ The Network Services identified as “Web ReDirect” in the

applicable Attachment offers Subscriber access to the Internet
from the SunGard Recovery Center  designated in that
Attachment for Disaster Recovery Purposes. The Web ReDirect

Services shall be made available to Subscriber within two (2)

hours after receipt of a Subscriber Disaster declaration, based
on then current availability on the SGN in accordance with the

* Multiple Disaster Procedures defined herein.-

. Subscriber
recognizes that these Web ReDirect Services are not provider

specific, therefore Subscriber is responsible for setting up any
necessary domain(s) in order to facilitate effective use of the
Web ReDirect Services. Once Subscriber has been switched
onto the SGN, the Web Redirect Services will be available on a
24-hour, 7-day per 'week basis (excluding downtime attributable
to routine and preventative maintenancs).

C1. General Internet Access Terms

SunGard’s Internet Access Services ~will provide
Subscriber with connectivity to the  Internet through
SunGard’s Internet Access Services subject to the terms

and conditions of the Agreement and this Addendum and .

fully licensed Internet software, if applicable. The Internet is
not owned, operated, or managed by, or in any way affiliated
with SunGard or any of SunGard's affiliates. The Internet is an
international computer network of both Federal and non-Federal
inter-operable packet switched data networks. SunGard cannot
and will not guarantee that the iInternet Access. Services will
provide Internet access that is sufficient to meet Subscriber's
needs.. Subscriber agrees that its use of the Internet Access
Service and the Internet is solely at its own risk and is subject to
all apphcable local, state, national and international laws and
regulations.

Subscriber hereby acknowledges receipt of SunGard's
and/or its underlying carriers’ policies andlor rules and
regulations (“Policies”) and agrees to comply with such

Policies at all 'times while utilizing the Internet Access
Services. Subscriber also acknowledges that a breach of
any of the Policles may result in the immediate termination

-of the Internet Access Services without prior notice and

SunGard shall have no liabllity to Subscriber for any

-restriction or termination of the Internet Access Services -

pursuant to Subscriber’s violation of the Policles. The
Polici_es may be'revised from time to time by SunGard, which
revisions will bé communicated to Subscriber in writing, by
posting- on SunGard's website at the following address

http:/lwww.esourcing.sungard.com/usepolicy.cfm.

Subscriber agrees that the. Access ‘Service is provided on an “as
is", “as available” basis w'thout'warrantles of any kind, either
express or implied.: Subscriber agrees that SunGard has the
right, but not the obligation, to remove content from SunGard's
computer servers which SunGard, in its sole discretion, .

- determines to be in violation of this Agreement or SunGard's

underlying carrier(s)’ on-line pohcy

”



C2. Testing .

Subscriber shall have access to the applicable Network
Services defined on the Attachment to conduct Test(s) in
conjunction with Test(s) of the Recovery Services as defined on

the applicable Schedule to which the Attachment is made a part
thereof.

€3. Termination

The Network Services are provided subject to the availability of
the necessary services by SunGard's underlying carrier(s).
SunGard may, without penaity, and by providing Subscriber with

thirty (30) days prior written notice, terminate any Attachment -
{or any portion thereof), or may withhold the provision of the -

Network Services if: (a) SunGard's underlying carrier(s)
withdraw or substantially alter any underlying tariff(s) resulting in
a material, adverse effect on SunGard's operational or financial
ability to provide the Network Service(s); or (b) any public utility
commission or other regulatory authority ‘asserts jurisdiction
over the Network Services, such ‘that SunGard would be
required to submit to common carrier, public utility or other
reguiation to which SunGard is not now subject.

C4. Use of Network Services

Subscriber shall have access to the Network Services for
Disaster Recovery Purposes, in accordance with SunGard’s |

obligations as defined in the Agreement, and as further
delineated in this Addendum and in the applicable Attachment.
“Disaster Recovery Purposes” means any use of the Network

Services by Subscriber: (i) while. Subscriber. is experiencing a

Disaster; (ii) which connectivity facilitates Subscriber’s recovery
during a Disaster; (iii) to conduct a Test(s); or (iv) for electronic
vaulting. Any other use of the Network Services by Subscriber
shall constitute a material breach of the Agreement for which
SunGard may terminate the Agreement by providing five (5)
days wiitten notice. Subscriber shall have access to the
Network Services for a period of no more than six (6) weeks
during a Disaster.

" Disaster Declaration and Déily Usage Fees will be charged as

follows:

NETWORK SERVICES*

Circult | Declaration Fee Daily Usage Fee
Dedicated DS-1 $ 1,000 $ 100/circuit
Dedicated DS-3 $ 2,500 $ 500/circuit
Dedicated OC-3 $ 5,000 $ 750/circuit
DS-1 Net ReDirect $ 1,000 $ 100/circuit
DS-3 Net ReDirect $ 2,500 $ 500/circuit
OC-3 Net ReDirect $ 5,000 "$ 750/circuit
DS-1 Metropolitan $ 1,000 $ 100 /circuit
DS-3 Metropolitan $ 2,000 $ 500/circuit
ATM/DRO $ 5,000 $ 2,500
Frame Relay DRO $ 2,500 $ 1,000
ANX Access $ 2,500 $ 1,000

V*Net Recovery Option  § 1,000 $ 500

Web ReDirect Services

Connection Speed Declaration Fee -Daily Usaqe'Fee

512 Kbps— 1.5 Mbps ~ § 500 $ 100
1.6 - 10 Mbps $ 2,500 '$ 250
10.1-- 45 Mbps $ 2,500 $ 500

45.1 -- 100 Mbps $ 5,000 $ 750

*If a Declaration Fee of equal or greater value is charged in
‘association with the Specified Schedule, then the
Declaration Fee for the applicable Network Servnces will be
deemed included’ ln such fee.

' C5. Limitation of Liability

UNDER NO CIRCUMSTANCES SHALL SUNGARD'S TOTAL
LIABILITY FOR THE NETWORK SERVICES DEFINED IN
ANY ATTACHMENT TO THIS ADDENDUM EXCEED THE
TOTAL OF ALL FEES ACTUALLY PAID BY SUBSCRIBER
TO SUNGARD UNDER THE APPLICABLE ATTACHMENT. '
SUNGARD SHALL HAVE NO LIABILITY FOR ANY DAMAGE
TO, LOSS OF OR INTERCEPTION OR MISDIRECTION OF
SUBSCRIBER'S DATA, FILES,: SOFTWARE, CODE,
OPERATING SYSTEMS, APPLICATIONS, DATA STORAGE
MEDIA, OR OTHER PROPERTY THAT OCCURS ‘DURING
CONNECTION, TRANSMISSION, USE OR RESTORATION
BY SUBSCRIBER OR SUNGARD IN CONJUNCTION WITH
THE NETWORK SERVICES. Subscriber shall indemnify and
hold harmless SunGard (and its affiliates and thelr respective
employees and agents) against any claims, actions, damages,
losses or liabilities arising out of any action brought against

. SunGard by a third party as a result of Subscriber’s use of the

Network Services. Under no circumstances shall SunGard
be liable to Subscriber or any other third party for lost
revenues, lost profits, loss of business, or consequential or
special damages of any nature, whether or not foreseeable.
Any penalties incurred by SunGard as a result of
Subscriber's breach of contract shall be deemed direct
damages for purposes of this Agreement.

EXCEPT AS SPECIFICALLY STATED IN THIS ADDENDUM
SUNGARD MAKES NO REPRESENTATIONS OR
WARRANTIES,. EXPRESS - OR IMPLIED . INCLUDING
WITHOUT LIMITATION ANY WARRANTY OF
MERCHANTABILITY, - FITNESS FOR -©A 'PARTICULAR
PURPOSE, OR. CONFORMITY TO ANY REPRESENTATION
OR DESCRIPTION. :



SUNGARD’

Maureen A. McGreevey - Senior Litigation Counsel
SunGard Data Systems Inc. * maureen.mcgreevey@sungard.com + www.sungard.com + 484-582-5528 tel + 610-687-3725 fax

September 24, 2010

VIA FEDERAL EXPRESS
TRACKING NO: 7939 4698 8554
U.S. Bankruptcy Court for the
District of Delaware

824 North Market Street

Suite 500 '

Wilmington, DE 19801-4908

RE: Inre: Urban Brands, Inc., et al.
Chapter 11
Case No. 1:10-bk-13005
Dear Sir or Madam:
I enclose the original and one (1) copy of SunGard Availability Services LP’s Proof of Claim.

Kindly file the original of record and return a time stamped copy to my attention in the envelope
provided.

Should you have any questions, please feel free to contact me. Thank you for your assistance.

Very truly yours,

Maureen A. McGreevey
MAM/tmzb

Enclosures

cc: Mark D. Collins, Esquire, Richards, Layton & Finger (w/ enc.)

680 East Swedesford Road + Wayne, PA 19087





