
~ OAKLAND UNIFIED 
~ ~ SCHOOL DISTRICT 
? .... 

...-J' :. Community Schools, Thriving Students 
6'3;13 iS31'~ 

Board Office Use: Legislative File Info. 

Fi le Number 

Introduction Date 

Enactment Number 

Enactment Date 

Memo 
To 

From 

Board Meeting Date 

Subject 

Action Requested 

Background 

Discussion 

www.o usd .k12 .ca.us 

14-2250 

11/19/2014 

I ' 

Board of Education 

Antwan Wi lson, Superintendent fl\ <j\ 
Mia Settles, Chief Operations Officer 
John Krull , IT Officer, Technology Services 

November 19, 2014 

Renewal of SunGard K-12 Education Software Maintenance 

Approval of the Software Maintenance Renewal Agreement between Oakland 
Unified School District and SunGard Public Sector. Services to be primarily 
provided to Technology Services for the period of December 1, 2014 through 
November 30, 2015. 

The Software License Agreement between SunGard Public Sector Inc. and the 
Oakland Unified School District was signed on August 28, 2001 . Based on 
Schedule C-3 to the Agreement, the Software License continuing from year to 
year is contingent upon payment of the Annual Support fees. Annual Support 
will be provided for the BusinessPLUS modules listed in Exhibit A-SunGard K-12 
Education Proforma Order No. 62169. 

Contract No. 2261 , Software Maintenance Renewal between the District and 
SunGard Public Sector Inc. , dba "SunGard K-12 Education,' Bethlehem, PA for 
the latter to provide Maintenance and Enhancements for new releases of the 
Baseline Software identified in Exhibit A (IFAS Components and/or Systems) , 
pursuant to the terms and conditions stated in said Agreement, for the period 
commencing December 1, 2014 and concluding November 30, 2015, at a cost 
not to exceed $135, 196.11. 
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OAKLAND UNIFIED 
SCHOOL DISTRICT 
Community Schools, Thriving Students 

Approval of Contract No. 2261, Software Maintenance Renewal between 
Oakland Unified School District and SunGard Public Sector. Services to be 
primarily provided to Technology Services for the period of December 1, 2014 
through November 30, 2015 . 

$135,196.11, Org. Key: GP/District Licensing 

Sungard Addendum 2261 



File ID Number: i'f- Z.,~ 
Introduction Date: 11-r 'f-1 "f 
Enactment Number: 1 '1 - I q~k' 
Enactment Date : pJ, 1q\ I'{ 

CONTRACT NO. 2261 

By:&(.-- SunGard Public Sector Inc. 

d/b/a "SUNGARD K-12 EDUCATION" 

ADDENDUM 

Client: 
Oakland Unified School District 
101 1 Union Street 
Oakland, CA 94607 
Telephone: 
Fax: (510) 451-1695 
Attn : 

Licensor: 
SunGard K-12 Education 
3 West Broad Street 
Bethlehem, PA 18018 
Telephone: (610) 691-3616 
Fax: (610)954-8378 

SunGard K-12 Educe' n and Cl nt agree to amend their existing Software Maintenance 
Agreement, dated Jei. 1ary 13, 2 I , in ccordance with the following as attached hereto and 
part of this Software Mai «marv R.e r:i fo 

EXHIBIT A: Annual Support ~s 

All terms and conditions of the existinr \greement ch all remain in effect (with the exception of 
any conditions, prices and payment tr ns inri ir .cd 1erein). For payment terms, refer to the 
payment schedule in Exhibit A. 

IN WITNESS WHEREOF AND INTENDING TO B LEG/ LY .., IUND, the parties have caused 
this Addendum to be signed by its duly authorize offir . 

Oakland Unified School District SunGard Puulic Sect... · Inc. 

BY: __ _ 

PRINT NAME_: __ B_r_on_n_e_J_._B_r_uz_q~o ____ _ 

PRINT TITLE: __ V_ic_e_P_r_e_si_d_en_t~. _S_al_e_s __ _ 

DATE SIGNED:----------

David Kakishiba \).l\Klr'lt~D UNIF't.L' SCHOOL DISTRICT 

ti on 

__________ , __ ,\ ~'1 
Page 1 of 4 



EXHIBITS 

EXHIBIT A: Annual Support Fees 

Listed on the attached Invoice, are the modules for which Annual Support will be provide during the term 
of December 1, 2014 through November 30, 2015. 

Per SunGard K-12 Education 's Invoice dated October 20, 2014, Sales Order No. 62169 attached hereto 
and incorporated herein by reference. 

$133,299.11 - Software Maintenance 
$ 2.662.40 - Business PLUS Professional Services 
$135,961 .51 -Total 

Improvement fees for any Contract Year subsequent to the initial Contract Year are subject to change 
and will be specified by SunGard · ' -12 Education in an annual invoice. 

Appendix No. 2264 Page 2 of 4 
Oakland Unified School District, CA 



SUNGARD K-12 EDUCATION 
PROFORMA 

Comoanv Order No. 

PE 62169 

Date Page No 

20/0cl/2014 2 

Customer Grp/No. Customer PO# Payment Terms Currency Code Ship Via Salesperson Cd 

2733 Net30 

No. Item/ Description/ Comments Drop Ship #Users 

12 Renewal: IFSUBTRACKER No 

BusinessPLUS Sub Tracker (formerly IFAS) 
Maintenance: Start: 12/01/2014, End: 11/30/2015; Term: 12 months 

13 Renewal : IFEMPLOYEE ONLINE No 

BusinessPLUS Employee Online (formerly IFAS) 
Maintenance: Start: 12/01/2014, End: 11/30/2015; Term: 12 months 

14 Renewal : IFWORK ORDER No 

BusinessPLUS Work Order (formerly IFAS) 

Maintenance: Start: 12/01/2014, End: 11/30/2015; Term: 12 months 

15 Renewal : IFCDD 

BusinessPLUS Click, Drag, & Drill includP D.net (Repo1 riter) (formerly IFAS) 

Maintenance: Start: 12/01/2014, End · 130/2015; Term 12 months 

16 Renewal: IFDOCUMENTS ONLINE Nr 

BusinessPLUS Documents Online (formerly Image Enab r 
Maintenance: Start: 12/01/2014, End : 11/30/2015; T .: 12 r. •bs 

USD 

Quantity U/M 

EA 

EA 

EA 

EA 

EA 

tal Amour · • t' SINESSPLUS PRODUCTS 

17 Renewal: BC No 

BCOUS1002 - Changes to Positive Pay File 
Maintenance: Start: 12/01/2014, End : 11/30/2015; Term: 12 months 

18 Renewal : BC No 

BCOUS 1006WO - PY Check - EFT Writer Modification For Deferred Pay 
Maintenance: Start: 12/01/2014, End : 11/30/2015; Term : 12 months 

EA 

E.' 

Total Amount For BUSINESSPLUS PROFESSION 6ERVICES 

Unit Price Disc % 

2,521 .35 .00 

6,459.23 .00 

6,919.73 00 

12,701 .28 .00 

3,787.27 .00 

1,802.45 .00 

859.95 .00 

Does not include any applicable taxes Order Total: 

We would like to continue on the current maintenance plan 

D Our Purchase Order is enclosed 

B Our Purchase Order is ______ _ 

Purchase Order is not required to be invoiced 

AN INVOICE WILL BE SENT AFTER CONFIRMATION OF ORDER 

Total Cost 

2,521.35 

6,459.23 

6,919.73 

12,701.28 

3,787.27 

$133,299.11 I 
1,802.45 

859.95 

$2,662.40 I 

135,961.51 



SUNGARD K-12 EDUCATION 

To: OAKLAND UNIFIED SCHOOL DISTRICT 
Attn: WENDY GREEN 510-879-8288 
OAKLAND UNIFIED SCHOOL DISTRICT 
1011 UNION STREET 
OAKLAND, CA 94607 
United States 

Customer Grp!No. Customer PO# Payment Terms 

2733 

No. Item/ Description/ Comments 

Renewal: IFGENERAL LEDGER 

Drop Ship 

No 

BusinessPLUS General Ledger/Nucleus/GUI (for• '> - 1\S) 

Net 30 

Maintenance: Start: 12/01/2014, End: 11/30r ... . Tei 12 months 

2 Renewal: IFAP/ENCUMBRANCES 
BusinessPLUS Accounts Payable/Encum. , ces (forrP IFAS' 
Maintenance: Start: 12/01/2014, End : 11/3~. . rm: ' .1onth>. 

3 Renewal: IFAR CASH RECEIPTS No 

BusinessPLUS Accounts Receivable/Cash Receipts (formerly IFA! 
Maintenance: Start: 12/01/2014, End: 11/30/2015; Term : 12 r nths 

4 Renewal: IFBANK RECON No 
BusinessPLUS Bank Reconciliation (formerly IFAS) 
Maintenance: Start: 1210112014, End: 11/30/2015; Term: 12 months 

5 Renewal: IFPEID No 
BusinessPLUS Person/Entity Database (formerly IFAS) 
Maintenance: Start : 12/01/2014, End : 11130/2015; Term : 12 months 

6 Renewal: IFPURCHASING No 

BusinessPLUS Purchasing (formerly IFAS) 
Maintenance: Start : 12/01 /2014, End : 11/30/2015; Term : 12 months 

7 Renewal: IFFIXED ASSETS No 
BusinessPLUS Fixed Assets Inventory (formerly IFAS) 
Maintenance: Start: 12/01/2014, End: 11/30/2015; Term: 12 months 

8 Renewal: IFEASY LASER FORMS No 
BusinessPLUS Easy Laser Forms (formerly IFAS) 
Maintenance: Start: 12/01/2014, End: 11/3012015; Term: 12 months 

9 Renewal: IFPAYROLL No 

BusinessPLUS Payroll (formerly IFAS) 
Maintenance: Start: 12101 /2014, End : 11/30/2015; Term: 12 months 

10 Renewal: IFHUMAN RESOURCES No 
BusinessPLUS Human Resources and Position Control (formerly IFAS) 
Maintenance: Start: 12/01/2014, End : 11/30/2015; Term: 12 months 

11 Renewal: IFPOSITION BUDGETING 
BusinessPLUS Position Budgeting (formerly IFAS) 

No 

Maintenance: Start: 1210112014, End: 11/30/2015: Term: 12 months 

#Users 

THIS IS NOT AN INVOICE 

Ship To: 

PROFORMA 
Company Order No. Date Page No 

PE 62169 20/0 ct/2014 

OAKLAND UNIFIED SCHOOL DISTRICT 
Attn: WENDY GREEN 510-879-8288 
OAKLAND UNIFIED SCHOOL DISTRICT 
101 1 UNION STREET 
OAKLAND, CA 94607 
United States 

Currency Code Ship Via Salesperson Cd 

USO 

Quantity U/M 

EA 

EA 

EA 

EA 

EA 

EA 

EA 

EA 

EA 

EA 

EA 

Unit Price Disc % 

37,864.06 .00 

5,536.48 .00 

5,536.48 .00 

3,074.64 .00 

3,074.64 .00 

7,965.01 .00 

5,012.89 00 

2,305.99 .00 

13,377.18 .00 

13,377.18 .00 

3,785.70 .00 

Total Cost 

37,864.06 

5,536.48 

5,536.48 

3,074.64 

3,074.64 

7,965.01 

5,012.89 

2,305.99 

13,377.18 

13,377.18 

3,785.70 



SUNGARD"K-12 EDUCATION 

Two original copies of the following documents have been signed by 
SunGard and included in this packet: 

1. Addendum and Exhibits 

Please sign and date the flagged page and return one signed original: 

SunGard Public ~cto 
(d/b/a SunGar,.. -12 E 
3 West Broa( .>treet 
Bethlehem, PA · qo18 
Telephone: 610-6.., . _,o16 
Toll Free: 866-905-8989 
Fax: 610-954-8378 
Attn : David Madea, VP of Fi ce 

Questions regarding this Agreem.:Jnt s. ,.,, be :rected to: 

Attn: Sharron Bragg 
Telephone: 866-905-8989 ext, 22797 
Email: sharron.bragg@sungardps.com 

To avoid delays in all correspondence, please provir' billing and other 
pertinent information in the space below: 

Address: 

Bill ing Attention: 
Other: 

_____ __. •c::=-•·­
Oakland Unified School District, CA 

Thank you! 

sungardk12.com 



. ... 
•' , 

ORIGINAL 

Sr.mGatrJ.:Sfr.Tech 1.nc. 
a Dola.ware Corporation. 
with Headquarters at: 

890 Fo.nrcss Sti=t 
Chico, CA 95973 

("SunGcrd") 

legtsiatlve. File AND . 
FllP.10 No. Qb-d (,.7 · - ·· 
!ntrodUctlDn Oaie Q1 .... o5"-f> Q Oakland U.Di&d SchoOl District ~.·,..7 ~ .. :;jfp(Ji ¥ 
EnacttnentNo 01 ·OfoOi · l02S2nd~ve 

/ 

Enactment Date. ~-7..7-0l ~d.CA9'4606 • 
By 

~,.... 
c-r.h_ ("Customer'') 

. . 

By the signatures of th=ir duly authorized ~ves below, SunGard and CuStomer, inicnding to be 
legally bowuf. agree to all of tlte provisions of this Agresme:it mi all Schedules and Addenda to this 
Agreement. • • • 

. .. 

BY~~=:=: :& 0) BY: a~~ ~ :: 
PR.INTNAMe ~nk ~ .. L ~'""J J...v PRINTNA}4E: Jason Hodge • 1 ~ c3J 

PRJNT nn.:E: \J "f · F:_i""" ~ ""-=-~ PRINT rn Pi:es:tcleu1:, !oa-rd of Education 

DATE SIGNED: . ef 77/0 I .DAT.E SIGNED: <if. i:l o/ ... . . I . t . .... 
• !· 
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J. DEFINITION OF TERMS 

. .. 

As used ill thlsAgr=mcmt. the fottowm, teanshavc tbc fo~s m•inp: 

(a> "Account" means a single and Ullique combbmticn of daiabasc and Software. 

(b) "Affiliate" means, with respect to a specified person, any person which directly 
or inclirec:tly ~is controlled by, or is under common control 'With the 
specified person as of the dale of this .Agreement, for as kmg as such relationship . 
remains in effect. 

{c) "Comid=tial Information" means all business i:afon:Datiou disciosed by one 
patty1o the other in connectiOD with this Agteement unless it is or later b=omes 
publicly available through .no fault of the otbetputy or it was or later is 
rightfiilly developed or obtained by tho other party from mdepc:cdent sources 
free from any dmy of CODfidendality. Without limiting the genetality of the 
fOrepog. Confidential l':tliormation shall include Customer's data atid the details 
of Customer's ~mpwc:r o,petatiom and shall in~ SunGard's.Proprietmy··· 
It=s. Comidential Information shall inchute the temis of this .Agre:menr, but 
not the fact that this Apeemeut has been signed, the i§=tity of the partles hereto 
or the identity of the products licensed under a Software Scb=dule. 

fd} "COtlCllnCnt t7ser" means lbc= highest total number of users mumg simultaneous 
use of the Software at any time during a calendar year period, whether use is via 
modem, direct coaneetion. LAN comiection, or via the Web • . 

(eJ ··"Copyn means any papcrt disk. tape, .fi11Dt mcmozy dcvic:c:,.or other matcrlal or 
object on odn which any words. object code, sollt'ee code orotber symbols ~ 
writtctt,. recorded or encoded, whether permanent or1ranSitory. 

, • • • .. ... • • & .. • 

Cf} "Documentation" means tecbnicil mamt3ls, traiiiing nianuats. user guides. and 
worid>ooks provided by SunGard to assist Customer with the use of Software:· 

{gj "E."<ccution Date" means the latest date shown on the sipature line of this 
Agl'ecmcnL 

11Eip0n Laws" means ~ ii"w'i. ~dministrative ~ations., ana cxecutiva orders 
of QY Applicable Jurisdiction :relating to the control of imports and exports of 
commodities and leclmical data, software and related property, use or remote use 
of software and rclalcd property, or rcgistradon of this Agrcem=nt, inclUding the 
Export Administratioq~ations of the U.S. ~=-of~~~ and • · _ . ·- ·-. -· .. • .the lntemational'Traf6Cfn :Aiiiis'"Rcgalatioiis 'of thcU.S. DcpaIUnent of State. · .. 

(!) 

m 

(k) 

"Applicable .Jurlsdiction" means the U.S •• and any other jurisdiction where any 
Proprietary Items will be tot:ate'd or from where any Proprictat:y Items will be 
accessed under tbis Agreement. 

"including" means including but not limited to. 

"Latest Software Update" means those Software Updates whic:b SunGard bas 
made generally available to it?s Customer's within the preceding twelve months. 

"'New Module" means a set of functionality available to be Ji~ to Customer 
by SunGard which was not previously licensed to Customer • 
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.. 
"Peison" means any individual, sole praprletorsbip.joint ~ ~ 
corpomtio~ company, b, assaeiaiiOa. cooperative, trust, estate, goYCn:UQCDt, 
govemmmot agency, replmory amh~ty, or other cntit)f of l1lY nat=.. 

tm) ·~ li=s"mems. eol!=tively, the So~andDocum~ the 
object code and the source code for tbs Softwarea the visual cxpmsioas, SCICen 
formats, %CpOrt formats and other design teamres of~ Software, all~ 
methods, a1gorithn:ls. fomu.Uae 8lld conceptS used in deve'lcpiDs and/or 
incorporated into the Software or~ all fbture modifications. 
revisions. updatest mm~ impzovcmelJfS and ~ts of the 
So~ or Docamemation. all derivative WGrks based upon arrJ of the 
foregoiog, and an copies of the t'orqoillg. 

(n) nSoiiwm Update" means Software modifications, revisions and updates 10 the 
S~ v&ich SunG~ in its sole dilcretiau, iucotporata into 1ho Software as 
a Software Update per Scheclule E as part of Annual Support Agreement. 

2. LOOTED LICENSE 

. - . 

U. Grant. SunGard 81'3Dts to Customer a non-transferab~ llOn..ex.clusi~ limited-scope, 
liceose to use SunGard's propricwy application software identified in Schedule A of this 
Ap~ known as lFAS, h~ refmed to as C-Software"). SunGard fUrtber 
gxants the right to USt; th~ documc.ntati011 assoclatcd to the Software. hctemat\er refened 
ta as ("Doi::umeii:ation"). as the So~ and Docunlei1tation may be modified, revised 
and updated in accordance with this .Agreemem. · 

2.l. Scope. Customer may use the Software as. provided. in· this ·~e:nt. ·only ·ht the- ·- • ""·- ... ,.. 
onlinta)t course of its own busin~ Operations and for itS own business pmposcs and 
within the limitations identified in Schedule C. 03stomermay copy and use the Sofuvarc 
for ina~ back-up or arehi'Ya1 puiposcs_ for 'disaster recovery pmposes and for plDllel 
testing. Cutomcr may COTJY the Documentation to th" extent reasonably necessary for 
use of the Software Wlderthe terms ofthi~ ~Cnt. .. . . . • _ _ . . . ~~ 

2.3. . Source Code: CUJtOtDtr shall =eive one eopy of the source code which shall reside ulj)A ~ 
with the Customer for· the Tenn of·tbis Agreement tor the sole pmpose of aiding t$~.> 1 
SunGard in perfomdug its maintcna11C# and support obligmions as set forth herein. ~~;~.,{ 
Customer is strictly prohibited ftom copying. distribnting, modil'ying or using the source -~ 
codeforanyl!~e.. .: . ·--H· --··- .... . - .. - · -~=--:-- ·V · ---~ ·. . .... .... ·-· ;, . - . " .. . .. . .. .. . ... . . .. 

. .. • 
3.l. Aeceptnnce. SunGard shall give written notice to Customer certifying 'that bl.stallalion 

of the Software at tbc Initial Installation Shc(s) is completed. Customer shall be de..~ed 
to have acceplCd the Software thirty (".:>()) days after teeeiviDg SunGard's DOtiec. unless. 
during that period. the Sofiw~ fhi\s to perform bl ac:cotdance wim tbe Docum=itation 
in some material respeet that precludes acceptance of the Sofrwate by Custo.tnert and, by 
lhe end of that thirty (20) day pcrio4, Customer gives written notice of nou-acceptanee 1o 
SunGard di:sc:n"bmg the material fililure iD reasonah~ del2il aDd cxplainillg why the 
failure precludes acceptance of the Software by Customer. If Customer gives a proper 
notice of non.accep~ to SunGard. then: 

... .............. . ~ ... .. -- ·-.. . . . . ... . .. "" .. .. 



I . ··, 
,, •. 
~ ... 
·c· \ .. .. 

4. 
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(a) SunGard shall investipte the reported &ilute. Customer shall.provide to 
SuoGarclrcasonably ddalled docmmematiotl and explanation, togetherwith 
undcdying data. to snbstaniiatctbe fiWure and to assist SunGard in its efibrts to 
diap>se, reproduce and ff ne:essmy ccnect the failure. 

(bJ If there was no material failure to pe:fonn ortbe fhilure to periotm. was not 
atttihltable to a defect in the Software or au act or omission of SUaGard, then 
SunGard shall give written notice tb Customer cxpl.aining its cieiermUJatfon in 
teaSQm!ble detail, and Customcrsball be deemed to have ac=pted the Software 
as of the dare of SunGanl's l!Otice. ln the event SunGard detmnir.s.. that the 
'MPOfted mor did not, in fact, exist orwas DOt attributable to a defect in the 
SOftw~ or an act oromfsslon of SWlGard. then Customer shall pay for 
SunGard's iDvestigation mid related services at the then cumnt professional 
service mes in effect. 

(c} lf thn was a material failure 10 perform that was attn'butabJe to a defect in the 
Software Cl' an act or omission of Son~ a;mi ff S~ cannot correct the 
Wlure within'tliiriy (30) da,S (oriUch longe:rperiod as may be reasonable under 
the circumstances) after receipt of Customets notipe of no1raccep~cc. then 
Customer shall promptly retum to SmiOard all copies of the Software and 
Documentation and any other items delivered to Cus1omcr by Sll:DGanl. and 
&mGard shall then refund to CustOJnc:r the license fees paid by Customer. It; 
within such period, SunGard does com:ct the &ilure. then SunGard shalt give 

.. written notice to Custom.er certifying that the failure bas been CQlTeCted, and 
another thirty (30) day acceptance period shalt begin in. accordance with this 
Section 3.1. 

. .. - - .. . ......... " 

W • .\BRANT.IE.S AND Lr.MlTATIONS •. 

4.1. Pertormance. SUnGard warrants to Customer that the Software will perform as 
described in the Documentation mall material respects for a period of one year from the 
date of initial installation. -

4.2. Right to License; No Infringement. SunGard warrants to Customer that it has the full 
legal rlght to grant to Custolller the licease pnted under this Agreement, and that the 
Software and DocumematioDt as and when delivered to.Customer by SunGard and when 

. . properly used..J<!r. •• tbe er.e9!!...!'!0 .the_~ ;~qlly ·a\ltPprizep_by_ this ··- ....;:._. .• • _. 
: - 4~ M :-· • ~.: -Aii'Ciiilent:"® not infDnge upou any United States patent,-copy:right, trade secret or· ... · -· - • 

other proprietary right of any person.. SunGard shall dirl°eDd aDd indei:nnify Customer 
against any third party claim to the Citent attn"'batablc to a violation of 'the foregoing 
warranty. SunGard shall have no liability oi obligation under this Section 4.2 unless 
Customer gives written notice to SunGard promptly (within ten (JO) days, pl'O'Vided that 
later notice shall relieve SunGard of its liablilty under this Section 4.2 01lly to the extent 
that SunGard is prejudiced by sncb 1ater DOtic:e) after any applicable inftingement claim 
is initiated against Customer and allows SunGard to have sole control of the dcf'we ar 
settlement of the claim. If any applicable infringeme:Dt claim is Uiidated, orinSunGard's 
sole opinion is likely to be initiated, then SunGatd shall have die opcioDt at its expemc, 
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{a) 

(b) 

(c) 

modify or replace all orth= infringing part of !he Software or Documentation so 
that it is JJO long~ iDfdn~ provided that tho Software f\mcti~ does not 
dlange in any material adverse respect; or 

procw for Cu.stomcrtbc right to continue usmg the~ pan of th= 
Softwarc or Documentation; er 

reuwve all or the iDllingini Part oftbe Software or Documozitation, and reiimd 
to Customer the corresponding portion of the iDitia1 liceme fee paid by 
Cust0mcrto SunOard under Scbedulo B. 

4.3. Customer Infringement. Customer wammts to SWlGard that Customer bas the full 
1ep1 riaht to giant to Sm:iGard the right to use tbe jcleas. methods, formulae, concepts. 
designs, plans, speci£icaticms and other inateria1s provided by or on behalf of Cnstomer 
for use in developing and/or incorporated .into the Software or ~ Documentation 
("Customer Material") and that the Cnsromer Material does not iufringe upon any 
United Smus paten~· copyri~ trade seem or other proprietaiy right of any Person. 
Ct15t0mer shall-indemnify and ·def'end-SunGatd against any thitd party claim .to the' • 
mc:nt attnoutable to a violation of tho foregoing wammy or any third party 
infringement of a United Slates patent. copyright, trade secret or other proprietary .right 
of any Pemn to the exrent ICSU1ting from a modification of the Software or 
Documentation by Customer or any third party which gains access to the Proprietazy 
Items of StmGard through Customer. 

4.4. Exclusion for Unauthorized Actions. SunGard shall have no liability 'LUlder any 
provision of this Agieement with rcspcct to any performance problem. clah:n of 
i:nfiingcmem or other matter to the extent attn'l>Utable to any UDauthotized or improper 
use or modification of 1be Software. any unautbt>rl2ed ccimbination of the Software with 
other software.. any use of any version of the Software other than the Latest Software 
Update that is then gc:nc:rally available to SunGard's customer base. or ay breach of .t.J>is 
Agreement by Customer. · • 

4.5. Force Mnjeiire. Except with respect to breach of co.Irlidc:ntialir;y aad except with respect 
to C~c:r's.paypicmt ~liS!~~ b~der, n~! party shall be !!~l~ ~.nor. shall 
either party be considetcd in breach of thiS Agreement due to, my flilurc to pcdorm its 
obllga:tiODS under this A;rcemcnt as a result of a cause beyond its contr01, bdudmg any 
act of God or a publie enemy~ act of any military. civil orte!!:Ulatoey authority, change in 
any. Jaw ·or reJUlatiou.. fire. flood. earthquake. stoml or other like event, disruprlon or 

. _ •. -: -: : -..:..-~J~f cpmmunications,:pow.er .. or •• other ~,Jabot=,pmblCJ:PtJJ>.aY!ila!!illlY _o!,.;.: _ ~ ·-
• " suppli~ or any otber C4luse, whither sb:niiir or disslmilar to" any of ihc foregoing, which· ' · · 

could not have been prevented by the ~?"PCri'orming party with reasonable care. 

~ 4.G. Disclaimer. EXCEPT AS EXPRESSLY STATED IN 1ES AGREE'.MSNTt 
SUNG.ARD MAKES NO REPRESENTATIONS OR. WARR.~. ORAL OR. 
Wl.UTl'EN, EXPRESS OR IMPLIED, INCLUDING IMPLIED W AP.R»ITY OF 
'lTl!.l; W AlmAN1lES OF MERCBANTABIU1Y AND FITNESS FOR A 
PAR.TICULAR PURPOSE, REGARDING THE SOFTWARE OR~ OTHER 
MATIER.PERTAINING TO n1IS AGREI:MENT. 

4.7. Limitation ofLiiibility. 

(a) EXCEPT FOR ll>IDEMNIBCAUON UNDER SECllON 4.2. SUNGA.RD'S 
TOTAL LIABILITY UNDER THIS AGREEMENT SHALL UNDER NO 
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cnicuMsv.NcES EXCEED nm 1N.l1IAL LICENSE FEES ACroAf.LY 
PAID BY CUSTOMER. TO SONGARDUNDER. ntlS AGREEMENT. 

UNDER. NO cntCtJMSTANCBS ~ SONGABD BB UABL£ TO 
CUSTOMER. OR. ANY 0'1'HE:R. PERSON FO:R. LOST P.EVENtmS, LOST 
PR.OP.ITS, LOSS OF BUSINESS. OR .ANY lNDlllECT OR. 
CONSBQUENTIAL DAMAGES OF ANY NA~ WSEll'lER. OR. NOT 
FORESEEABLE. 

(cJ CUSTOMER. AND SUNGAR.D HAVE FREELY AND OPENLY 
NEGOTIATED nns AGR.EBMl:N'rlNCLUDING nm PRICING 'IERMS JN 
nm K:NC>w.r..:mxra T.aAT nm LIABILlTY OF nm PAR.TIES IS TO BE 
L1MilED IN ACCORDANCE wmt nm PROVISIONS OF THIS 
AGREEMENT. 

4.8. Otber LlmitatioQS. The wammties made by SunGasd in this Ap:cmeot, a.ad the 
obligaii011S of SunGard under this ~ l'llD only to CustDDle:r and J20t to iis 
a:ffiliat.es, its .customcts-or any other persrms. Uoder no circumstances shall :my other 
persou be considetcd a third party beueficiazy of tbis Agreemeat or~ emitJcd to 
my ngh1S or remedies wder this Ageaneill. Cismmcr shall have no dgbss ortemcc1ics 
aptDst SunGaro except as specifically provided in this ~ No action or claim 
of any type relating to this ~may be brol1gbt or made by CUstome:r more than 
one (1) year after Customer fitst has bowledgc of the basis for the action or elaim. 

CONFII>ENTIA.il'IT, OWNERSHIP AND WTRIC'IIVE COVENANT . 

S.J.. Disclosure Restrfctiom. ·Aft Confid=ntial tmonnation as defined in Section 1, of one 
patty ("Disclosing Parey'!) in the~ of the other~ Partt.'). J'l~tber er .•. 
not authorized, shall be be\d in strict confidence. and 'the ReeeMng Pan:y shall take all 
steps reasanably neccssaty to ~ the eonfidemiality thercot: Ont; part.is 
Confidential l'nformation shall not be used or disclosed by the o1hc:r party for any 
puxposc except as nceessary .to implement or pedorm this ~t, or except as 
n:quiicd by Jaw, provi&:c:l that the otherparty is givezi a reasonable opportunity to obtam. 

··- . a proteetivcomer: ·ne R:cciWig 'PanY sball limit its use of and accesrto ~Disclosing . 
l?mys CODfidcntial Information 10 only those of ks empl~ whose resp®S\Dilities 
require sw:b. use or access. Tho Receiving .Part;y shall advise all such employees. befme 
they receive access to at possession .of any of tb Dist:loshlg Pmty's Confidential 

~ .. 

~ !nformacfon_ Oflbe; eoaiidential ~of tho ConfideDtial Jnformat:iO!l and~ them 
- · 10 abido by ihC'ictms arthiS ~cm. ':'TJio ReCCMDf PariYib~ be"llab~~nt-·.-..· -­

bi:cai;h of t1Us Agrccmcnt by aoy of. its employees or any ether person who obtains 
access to OT possession of any of the Diselosing Party's Confidential lllfoanatioa frosn or 
through the Re=iving Party. 

5.?. SunGardts Proprietary Items, ~ersbfp Rights. The Pi:cpriet:ary ltems. as clcfincd in 
Section 1, are ~ sectets and propri=tmy propcey pf SunGard, havblg srcat 
COl1ll%lercial 'Value to SunGard. All Proprletary Items provided to Customer under this 
Agreement. are being~ on a strletly confidential and limited use basis. Customer 
shall not, directly or indirectly, commmiicale, publish, display, loan. give or otherwise 
disclose asxy Proprietary Item to any PersoJ4 or pemiit any person ti> have access to or 
possession of any Proprietaiy Item. Title to all Pmprleun-y Items and all related patent, 
copyri~ trademark, trade secret; intcllectnal property and other oWllership rights shall 
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x=ain exclesively wlth SUDGanl, even with respect to such items that weie crated by 
SunGard specifically tor or on behalf of Customer. nm .Agreem.eat is not ll1 agreement 
of sale, and no title, patent, copyright. trademark, trade secret. mtollecmal propaey or 
other ownership rights to any P.roprictazy Items arc transferred to Customer by virme of 
this .Agreement. All copies of Proprietary Items iD Customer's possession shall remain 

· the exclusive property of SunGatd and shall be deemed to be on loan to Customer during 
the teml of this Agreement. 

5.3. Proprietary Restrictio111. Customer~ not do, auanpt to do, nor ~ any other 
persoo to do, mrt of the following: 

. . 

• SA. 

·:· ....... 

{a) use any Proprietary Item for any pmposc:, or in auymanner :not spdcal1y 
autborized by this Asmmcm; or 

(b) make or main any copy of aay Pioprietaiy Item except as spcci5cally authorized 
by this i\gtecmcat; or 

(c) .• create artecrtatc the somce code for the Soit'w3re, or re-engineer. teVCtSe 

~' decom~or_&a:-inble the Software; or 

(dJ modlfy. adapt, traoslatc or c:rcatcdcrlvative works based upon the Software or 
Documemation. orcmnbiuc ormcrge any part of the Software or Documentation 
with or bl:to any other software or c1ocmnenlation; or. 

(e) refer to or otherwise use my Proptictaty Item as part of any effort to develop a 
. prov.mi having any functional attributes, visual expressions or other features 

similar to thoie of the Software tb c0mpete with SunGard; or 

(fl xeaiove, erase ortamperwith any copyright or otherproprietmy notice printed or 
stamped on, affixed to, or encoded orrec&ded in' any Proprietary Item, or fiiil to _ -
pte3CfVC all~ ad othcrp~laiy S10ticd'm any cow of any'Proprietary 
Item made by Customer; or •• 

. Cg} sell, market, license, sublicense, distnoutc or otherwise grant to any person,. 
incJuding any~' vendor, consultant orpan:ner,anyrlsht to use 'illrJ 
P~esasy Item, whether on Customer's behn1f or otherWise. -

Notice and lbmed7 Bf Breaches. Each party shall promptly give written noti~ to the 
other of any ~ or~ bteach by it of any of the p~ons of this Section St 
whether or not inte:ntlonalt and the breaching party shall. at its expense. take all steps 
l'C3Sonably requested by the otheppany to ~tor remedy tho l:ireacb. 
. --·· -- .... ·-·. -.... ~ .,. .... ··-· . ... .:.:..... . . --- - -· - --·--· . . . 

• ... 
.. ...... -
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5.S. Enforcement. Each party acknowledges that the restrictions in this Agreemem are 

rcasonablo and necessary to protect the atbcn legitimate b~ .interests. Each party 
acknowledges that my breach of any of the provisions of tills Section 5 shall result in 
inepmble 1zVucy to tho ether for which m<>D~ damages could not adequately 
compensate. lf lberc ls a breach, then tho iJUu:eci party shall be entitled, in addition to all 
other rights and mned!es which k may have at law or fn equiry. to havo a decree of 
specific peiformance or an iqjunction ismect. by any CompelCDt court, requirlDg the 
breach to be cured or enjoining all persons involved fi.'om continuing 1he breach. The · 
existence of any claim or cause of action which a party or any other person may have 
qai.mt the other shall not constituto a dctc:Dso or bar to 1he enforcement of any of the 
provlsicms of this Section 5. 

S.6. Dispute Resolution U-tnguage 

(a) Either party may, upon notice to the other party, dec:lare a dispute. Within ten 
(10) days after a dispute is declared, senior managerncm of the~ not 
.~voi.t bl day to day operations related to this Agreement shall meet mid 
atteinpt to resolve the dispute. It; after-using diligent efforts. tDparties arc 
unable to· J'eSolve the disj>i.tie withbl ten (l O) days. citherpany. upon notkc to 
the othc:rparty~ may deolare an impasse. -

(bJ Arbiuation. Tcm (10) days after decJm.tion of an impasse, either party may file 
a demand for arbitration under the rules then prevailing of the Americaa 
:Athination .Association, upon wrlttc».uotice of demand for arbimtion by the 
party seeking arbitration, setting forth the specifics of the matter Jn conttoversy 
or the claim being made. The mbitration shall be heard before an arbitrator 
mutually agreeable to the parties; provided, lhat if tho pam~ cannot agree on the 
dloice of arbittatorwithiu ten (10) days after the fim party seeking arbitration -
has given written DOtice, then the arbitration shall be heard by tbrec(3) 
arbitrators, one chosen by each pa111. and the~ chosen by those two 
arbitrators. A bearins on tbe merits of all cJabns forwhich arbitration is sought 
by eµ,bttparty shall be commenced.not later than sixty (60) days.from.the date 
demand for arbitration.is made by the first party seeldng arbitration. lhe 
arbitrator (s) must rctMier a deci$ion within ten (10) days after the.conchision of 
such hearing. Any award 1n such amitration shall be final and binding upon tho 
panics andjadgemeuttbereon may be=~ in any court of competcm 
~· . . 

... .. • - lC!iOD:._ .. - • -·· .. - ·- • - • .. • -- . .. . - . - - ... .• - • -_.___ -· -·~·---·- _ .. -··-. -·.......-- · ..... ··.: .·-·- . .1···--·-· ·- . . 
(c) Applicable Law. The ami~on sball be governed by the United States 

Arl>itration Act. The arbiaators shall apply the substantive law of tbe Staw of 
Califoroja. The arbitratoxs shall ba.vc the anthorlcy to gr.mt arrJ legal remedy 
available bad the parties submiued the dispute to a jndiciaI proceeding. 

(d) Situs. 1f arbitration is required to resolve any disputes betwef!a the panics. the 
procceclitigs to TCSOlvc the di$pute shall be held ma neutral County in California. 

{e) This provision shall not be construed to prevent a party from instituting and a party 
. is ~ori%Cd to iDstmtte fonnal proceedings to avoid the expiration of art'J 

applieable limitation periods. 
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TERMJNATION 

6.1. Tennbaatlon. by Customer. Customer may immediateb' temiinate this A&re=en4 by 
giving wdtten uotice of fermination to SunGard. upon the occurre.ncc of any of the 
tbllowing events: • 

... - . ~ 

6.2. 

Cal SunGard breaches uy of its material obligations under this Agreement and does 
not cure the breach within thiny (30) days (or such other time period as may be 
reasonable under the citclnnstances) afl!T' enstomez gives written notice to 
SunGard desc:rlbing the breach iu reasonable deWl. 

!bl SmiGard (or a smviving company in the event of a merger er sale of SwlGard) 
dissolves or liquidates or otherwise discontinues S\lbstantially all of its business · 

• operatiollS. Notwithstanding the fbregoing, SunGard reserves the right to-·-
. outso'IU'Ce·profesm&atsemces wliiCliwm not.be deemed grounds for Costomcr 

tcamna.tion hereunder. 

Tennlno:Cfon by SunG.lrd. SunGard may immediately teOrdnate this Agrecm.cn'2 by 
s£ving wrltren notice of termhlation to Customer, lipon the occurrence of any o.f the 
followins events: 

{al Customer fails to pay to SunGard, within thirty (30) days after SunGard makts 
··wnuen demand therefor, any past-due amount payable under this Aax=nent 
(tncluding iDletest thereon) that is not the subject of a good :faith dispate. 

{b} Customer breaches =Y of its matmat obligations under this Agreement and 
does not cure the breach within:thiny (SO) days (ot s\ich Otbeftime pcrlod as · 
may be reasonable) after SunGard gives wtltten. notice to Customer describll)g 
the breach in reasonable detail. · • 

(c) Customer dissolves or liquidates or otherwise discontinues substantially all of hs 
J>~ess operations.. . . 

Cermm Rellled!es for Nonpayment. If Customer fails to pay .to SLlll~ within ten 
(1 O) days a1ier SunGard makes written demand therefor, any past-du~ ~aunt payable 
under 11tjs Agreement (mcludfng interest thereon) that is not .the subj~ of a good faith 

· dispute in addition to ~ other right$ aod remedies wbicb SunGard may have at law 0r in 
*: . equity, Suu.Ga:r4 may, ~Jts-.sol~_mac:retion ~.~.turthcr ~notice .to C•mer, ·~· . 

suspend petfomwice or xevoke the License granted under this Agreement until all past · 
due amounts~ paid in fuIL .. • .• 

6.4. Effect of Termination. Upon a tcmiination of this Agr=ncnt, whether under this 
Sectioa 6 or othctwlsc; Customer shall: (a) discontinue all use of all Software and 
Documcnta~ (b) promptly retum to Sll.tlGard all copies of the Soft:warr; the 
Documentation and any other Proprietary Items then ill Customer's possession. and {c) 
give wrlttc:.n notice to Sm1Gard certifyjng that all copfus of the Software have been 
pem:umently deleted from its computers. Cusiomer shall temain liable for all payments 
due to SunGard with respect to lbc period cndiDg on the date of temlinatlon. The 
provisions of Schedule B, and Sections 4 {excluding 4.1), S, and 7 shall survive any 
temllna.tion of this Agreement, whcthertuldei-thls Section 6 or otherwise. 

·S-
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GENERAL PROVISIONS 

7J. Notice. All noti=J1 consems aJld o!beJ' communications \Uld.er or regarding this 
,Asreement :iball be in wrltlng and shall be: deemed to have 'beeii ~ on the earlitr 
of tbe date or actual receipt, the third business day after being maile4 by. first class 
cenificd air mail. or tbe first business day af1et being scot by a repwablc ovemigl:it 
dellvely se:vice. Any notico may be givea by .facsimflC, provided tbat a signed written 
original is sent by one ofth£ foRge>ing methods within iwcntY·four (24) hoUl$ th~. 
Cnstomen address for notiees is 1025 2ad Ave., Oak1audt CA 94606, BtteDtiou Phil 
Wbite. SuaOard's address for notlces is SlmGrrd Software ~ 890 Fonress Su=, 
Chico, CA 95973, An=rtlon: Viec President of Finance. Either pasty may change Its 
address for .notices by giving written JlOtko of the new address to the other patty in 
accordance with this SeetloD. 

7.2. Parties in Interest. 

fa} ." nis.Agzeement shall bind, benefit-and be cntOn:eable by and apimt SwiGard. 
and Customer and, to the extent pexmitted hereby, tbciriespective successors 
and assi;as. 

Cb) Neither party shall assign this Aareemeut or any of its rlshts bemmdcr, nor 
delegate any of its obligations heremuier, 'Without the other party's prior wtiuen 
consent, ex.cept that such other Pants consent shall not 'be tcqWml in. 1hc case of 

.. ~ assignment to a purchaser of or successor io substantially all of such party's 
business or to an affiliate of such party, proVided that the scope of any liccme 
gramed hereunder does not change and the assiporguarallleeS the oblfaadons.of 
the assip.ee. Any assignment by a pany in breach of thfs Sectioa. shall be void. ' . . . . ................... ._ ..... . 

Ce> Any cxpxess ~ of this:Agoemenr, iuly c~ m «mhol of Customer, 
my acqaiSition of addhioual business by Customer shall constitute. an 
assignment of thi5 Agreement by Customer for putpOSCS of this Scttion 7:2 
("C\lStOmer AssigDmcnt"). Customer shall give~ uodce to SuoGard thirty 
(30) days prior to an. .Assig:nm=t c:cttifyjng the cxpcscted uso of the Software to 

• p!'OC"...SS any · additioiJal bushiC:ss tclatecl to sudi CaslOmer Assignmt:llt 
("Additional B~ tf any Customer Assi&nmeat ~ Customer may 
eonti:aue to process ·the busmess to the ~teat it existed prior to auy such 
CustoJ:Der Assig:nmeot, but Cilstomer mey not use the Software to JiIO<:C$S any 
Additional BusiDess Dcti1 and uuless CustoUlCt has paid SunGard ~ ~ .;_ .: ··-· _ . . . .. · Btisiness ·fee. ro be nnnually qreed to. ~ any -use to process any AddiiiOiial • · --
Busin=s prior to the pa)'IDCDt,of suah fee shall be deemed a~ breach of 
this Agreement. Customer Sliall promptly complete and retum to SunGard 
periodic cenifie3tions which SunGard. in its sole discretion, -may from time io 
time send to Custom=-, cc:nifying the actUal use ot the Software to process uy 

• Additional Bus.incss. 

1.3. Export Lnws and Use Outside of the United Sutes. Cnstomcr .shall comply with the 
Export Laws. Customer shall not expone-~ dirc:c:tly orinaitectiy fuiclucling via 
remote ac:css) mi.y part o-f the Software or Contid=Wal !nformation to any ~ommy to 
which a license is ~quir~ undertlle Export Laws without first obtalning a license. 

1.4~ R¢ationshlp. Tue relationsmp ~the parties created by this Ap::inent a that of 
independent contractors and not~ joint ventures or agents. 
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1.s. Entire traderst:mdlog. This~ which includes and incorpomtes the Schedules 
mened to herein, states the entire unde:stallding between the parties with iespect to its 
subject matter, and supersedes all prior proposals, marketing materials. uegotfations and 
other written or oral c:ommumc¢ms between the pardes with respect to the subject 
matter Gf iJlls Agreement. Any wrltteD, priDted or other materlals which SunGard 
provides to Customer that are not included fn the Documeaiationaprovi=t on an "as 
.is" basis. without wau:anty. imd solely as an eocommodation to Customer. 

79'. Modification and Waiver. No modification of this Asr=mezrt. and no waiver of aey 
bmch of this Agreement, shall be eft'ectlvc unless in writing and signed by an 
authorl!ed representative of the party agatQst whl)Ul euforcemcnt is sought. No waiver 
of any breach of this Agreespeut, .BDd no COUtSC or dealing between the patties. shall be 
constiued'as a '9.'Biver of any subsequm breach of this~ 

7. 7. Severablllty. A detennination tbat any provision of this .Agreement is invalid or 
unenfOICeable shall not affect the other provisions of' this Agreement 

7.8. Bea~ Sepqon hcadings.me.for·convemencc ofrefeRmce onlyand·sball not affect 
- - ·- •. ----· -- - the ~on oflius Agrc:menL . - . . 

7.9. Construction of A:.orcement. Th= terms and COJlditions of thJs Agreement are the rcsnlt 
of negotiations between the parties. No provision of this Agreement shall be consnued in 
favor of or.against :my pany because one party or its professional advison. participated 
iit the prepatalion of tlUs Agreement. 

7.10. Personnel Neither party shall, dilectly or tblough <me or m~ subsidiaries or other 
conuolled entiu~ hUc or o1fer to hire 1111y programmer, ttaiDl:rt or member of a data 
processing, customer support or couvemon team of the other at any time when suCh 
person is employed or engag~ by such patty or.durlng.the-.six.(6} months after·$\1Cb­
cmpJ~cnt or engapcnt ends. FOf purposes of this provision. "birC" meam tO • 
employ as an employee or to engage as an independent contractor, whether on a i\111· 
tiine, part-time or temperary basis. 1'hls provision will remain in effect durlxag the l:e1'm 
of this Asreement and for a period of one (1) year after expiration or termination of this 
AgRement.. ··-

7J.I: Jurisdiction alld. Process. In any actioll re!atiug to this Agtcemeat. (a) each of the 
parties ilievo'?'lblY consents to· the exclusive jurisdiction and venue of the federal and 
state couns located m the Slate of California, (b) each of the panics irrevocably waives 
tbe rlgbt to' trial by jury. (c) each of the parties irrevocably consents to service of process 
by first class certifi~ ~-~ TCCf:ipt ~ postage~~ Jhc.~~-at--:::: ~.. • • 

. which the party is to receive notice in aecordancc with Section 7.1, 211d '(d) the prevailing 
party .shall be entitled to recover its ~le attomey's fees (including. if appUcable, 
charJCS for in·bouse counsel). court costs and other legal expenses from the other party. 

7.12. Governiog Law. TfllS AGREEMENT SHAU BE CONSTRUED AND ENFORCED 
m ACCORDANCE WITH me LAWS OF STATE OF CAL!FORNJA, EXCLUDil-10 
CHOICE OFl.AW. . 

7.13. Piggy &ck Chwse. Whereas Customer has conducted a competitive evaluation and has 
concluded such efforts with this ne_"'Otiated Agreement; therefore this Ag:reemem may 
serve as the basis for sbnilar Agree.ments whereby other govcrnrnental entitles may 
contract separately with SunGard. 
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•t'O SOJiTWAIUi: LlC~NSE AGH&EMEN'J' 
Itemized list of Software nnd nssoclnCed f1'0fesslo11nl ServJccr 

I .. lCENSI~ I1EES, 'J'JlAJNlNG AND CONVttltSlON 
:200 Co11enm111 Um• Utclllt J.IHIRe, ~llflpDrl~ 0 ·•111111, & \.'Clll\~1'$10ll l'CH : .. • t11HHt,OHo ~oti\'to.,vll1 a1t11 •-d tlOJI~ 

, • ·: .: ~·I/ ' -..i .. ;~•" ! ·:..::·. }~,taif;r,-~;, ~ ·' ;,'~lj,_.£ :t··'r!:i·;, •. · ! .. :: .. .. j:&i•t ' · •· ... ," ..... J;l'·~· 
. ........ · -' ·1 · • ••• \ .. .. ,~, ... i: • .!ij r~:>"-jy . , .. : ' " .. .. ,. . . ~~ . ·1i . ¥ • .. .. •• ·- • • ''1' • • , • 1 , tt ., . rJ ·• ·~t"~ :.,; • • • .'' ' Fl.r•I Vur Tt11lnf1~ A ;;., ,' '1,.4 ,..\I 

• IFMl\lotlllle l'rlfln; • ·:. ~}:;~~ .: . if~-£ :...-,.~: }:ftt111~l ,s-arJllrf Conren Jiii /1-"'.~ T .\ • fncca.-.rw Fln11m I< luJJlllnblrilltc r.tciila1Cfj'ffl, • '!. Pre·. . • F" " •• Snflfotal • 
1f 11W Fe~ • 

;~ "l'.~· . . · ·~:~it"';, 'i:"'i$'· ;>:;·~f- t' • :--1~· .-1-~· ·'~'l ·'">t'i. .~ ...... . . . . ;"diri' : rJri~ • . ·r-·' ' - ~ & i11;11 llHfallCi ll•llf•~ illlli~{!i 'r.ak· 
lte~mJa1 SuaOllfll ~cuei.1; ·: 11a11&7 ilaart 

1 Otittttil l.ctlger - ~,l91i S12,29.S SJCi.11110 ~U6,riu1 fl~ J2 411 64 •II> 
I NUC'l.EUS SU\lrily . .. 9,~Si 1,u11 4,Bllll lo,Jf4 I 0 Z4 0 D 

' l\«011111S rll)'1l!JUfT.l\ctUll!Jlai\<4 ,... 17,Sli~ ~·6J IJ,:>1111 Jll,226 2oJ ~ .. J(J 0 
l ,\«11111") ~l'Able/CWI ~11111 I - n,~6>1 3,162 9,60ll 3D,l26 t6 .4 ---:c 'Ill II 

I li4ii1c Rccc111tlllitfon .. 9,158 J.7Jti m,wn il,m . 8 . II~ 16 .u 
I '011111111;r11Uy11a!1111.lSe(Vemtart>a1aU1R1 • - !l,lSB l,7lll 1,((N, 21\W '" ,6 4 JZ • 0 
I 'IQl>'t''CIJi:ct L<:IJJjl!f . - Jl,11'1 ~,1119 4,llUll 42,123 16 . .. II n 0 
I U111l&:CI JICll\ DclaU • - 16,296 l,9Jl 4,IHlll 2•1,u..ei 0 u 16 Iii 0 
I PettCllUl•ll - • ·lS,213 .,,,..~ IJ,soo 4.J,Ul 24 :6 4 S6 II 

t fllCelt AstelJ - u.~ l,leil . gm 24,169 l(i .0 0 'Ill 0 
I scores 1n~ryC\VuJC111111Se) - Jl,fl'I _;109 fl,UllO 49.423 .n .0 0 ~.,, 16 
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SCBEDtJLEB 
~ . 

TO SOFTWARE LICENSE AGREEMENT 
Payment Schedule and Terms 

. ·--~------~~--~~~~~~~~~..,_..~~~~~~----~--~--~--~~ 

:B-1. PAYMENTSCBEDULE 

-- ..... -.. • 

..., .. 

B-1.L Due upon execution of the JFAS Software License Agreement and the deliveiy of the Software and 
reference mauuals. 

30% of all appUcable IFAS License Fees 
100% of P'Jx.ed Fee Services f'or Acc:ount Management 

Sl4l,278AO 
10,000.00 

If applicable, l 00% of the sales/use tax due on the tuable amouot for1hc entire ~c::rit. 

B-1.2. ·Due on November 1, 2001 · · 

40% orall"applfcableIFA.S.Liceilse Fees 
100% IF'AS Maintenaucc 

B-1.3 Due Qtl Dec:mber 31. 2001 

30% o~ aD applicaJ>l~ IFAS License Fees 

B-1.4 Due monthly as services are performed. . . . .. 
100% ofhofessioml Servi~ F~ (e;tdudtug FL'ted Fee Services) 

s 188,371.20 
108,121.00 

s 141,278.40 

. . -· - . . . .. ... :. . ...... - ·--
S 1,141,800.DO . 

Ltceme Fees. Customer shall pay to SunGard liccose f=s in the amount stated in Schedule A. in 
accordance with the Payment Schedule and Terms Stated hereiD. - · . . 
Amw:tl.SnpportAg.reemeut. Upon. the initial Software installation, Cust0mcr shall pay acnual Software 
support fees (8$ des~'bod m Schedule E herdn) in the amount stated OD Scbcdulc A (which f=s &ball 
not be rcd.uccd or' increased based on the extent ot nse or laclc of use of any moch:de) as increased from 
. year to year as follows: SllppOtt fees will bt:-wbjeet to.i:nerease ~Yin accon:lance with the increases _ • 
in the percemage of the San Francisco Regional Office CPI Adjustment published by the U.S. 
Depanmcnt of I..abcr and Statistics with the ~year u the b~ plus two percent {2%). 

B--2.3 Pn>f esstonal Services. 

{a) Fbc.ed Fee Sctvices fer Account Management as per D-3.l(c). Sim.Gard's Accomn Manager 
services shall be provided by Su.nGard on a on~time fee basis and not on a charge-by-the-hour 
basis. Paymem of the ooHim~ Account Mam.gcr fee shall be paid as provided in B-1.1. 

(b) Oth¢ Professional Services. SunGard will deliver those services identified in Schedule A and 
iUrther described in Schedule I>. If the Customer~ sc:ivices froU1 SunGard or its 
Subcontraetors,.which are not identified in Schedules A or D, then~ Customer shall have the 
option ofpurehasing additional services from SunGard at SunGatdts professionalser\'ices fee 
mes which are in effect at that time. Professional services shall be invoiced monthly as services 
are rendered. 
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B-l.4. Expense Reimbursements. Whenever any services are provided by SunGard or its Subcontractors at a 
Customer locatlon or 8'!l'J other location requested by CUSU>mer otb=- than one of SunGard's 1ocadons, 
Custotner shall reimbum SunGard for its reasonable travel (includmg 'travel D'om origination points 
other than SunGard's headquartelS location), lodging, meal and related cxpemcs iDcumd by SunGard 
personnel in providing such services. Airfares shall be coach or economy. Meals fmcludiisg tips) will 

" I 
~"· 

average no more than $35.00 per day. Grcund transportation may inchtde rental C3X'S fmtmnedlate or 
economy). bus, taxi/shuttle (including tips.) aud/or personal car mileage (at cummt lRS rate}. Lodpig 
ammgements will he made with safety. cost, proximity to th= Customer, and rcputadon of the ~ in 
mind. Items of a personal namrc will not ba cbmied to the Cilstomer. such as. bm not limited to; 
alcoholic bmnges. medications, personal cnten:aimnent. health club facilities. sJiousc!compaDiou 
travel, trafflc violations. and telephone calls not related to the Customer. 

1be Castomer will b& provided with a copy of the Travelers expeose repon; however copies o! receipts 
will not be provided without an additional balldling cba:ge. 

.B-2.5. Additional Concurr.ellt.Users. .If Customer elects.to increase the..number of Concurrent.Users .of the 
Software, then Customer shall pay to SuuOard the then current r.atCS in effect for such additional 

· · Softviare ~arid the associated sobiare supPe>ri · · · ." ··· · - · 

B-2.6.. T11.°"es. The fees and other amounts payable by Customer to SunGard under this Agreement do not 
include any taxes of any jurisdiction that may be assessed or imposed upon the copies of the Software 
and Documentation delivered to Customer, tbe lice:nse IJ3D!Cd under this Agreement or the servi~ 
provided under._tbjs Agreement. or otherwise assessed or imp<Jscd in co011ceti011 with tbc transactions 
con1cmplated by this ~~ mcluding ,;ales, USC, excise, value ad~ personal propeny, e:q>on, 
jmpOtt acd withholding tnxeS. ~eluding only taxes based upon SunGard's net income. Custopier shall 
directly pay any such taxes assessed '-aamst i~ and CUStomer shall promptly reimburse SDnGm:d for any 
such taxes payable ar collectable by SunGard. · · • . . · · 

B--'1..i. Amounts Due. Initial paymcnu uuderthis Agreeme:nt arc due asper this Schedule B Sectioq B-1. Furure 
annual mainteaa:nce fees shall be invoiced by SunGard annually in advance. All other fCes and all 
expense reimbw'semems shall be invoiced by SunGard as and when incurred. Customers payments shall 
be due with.in thircy (30) days after receipt of invoice. Interest at the rare of cigbieell pcroe.ut (18%) per 

" • ~ ~ amnmi (or, if lower, the .tlWdmum. rate permlued bf applltable J~)ShaU '1lc!crue on any undisputed 
amount not paid by CUStomer to SunGard when due undl!4' this Agreement. and shall be payable by 
Customer to SunGard on dema:od. Interest on amolll:lts, which are in ~ shall be suspended until the 
issue in cli$putc is n:solved as per-ScctioD.5.6 ofthis·.Agreemcnt. Except as provided in Section 4.2(c), all 
fees and othe: amounts paid by CustOtDcr under this A~t arc non~dable. including lic::nse 

. fees paid tor third party products. 

.• .· 
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c-1. 

SCHEDOLEC • 
TO sonw."\.RE LICENSE AGREEMENT 

Scope of Softmu'e Use, T.fmltttfons, and Notici:s 

L1MlTEJ) CONetm:RENTUSERS 
Soiiwal'e us~ is limited by the number of Concumnt Usen Jl811led in Schedule A and defined in Section 1;as 
amended from time to time. · 

C-l. . LIMlTED TO CUSTOMER'S OWN USE 
The Software licensed Ullder this Agreement is for use by the Customer on the Customer•s computers for its own 
intcmaI proccssbis. Customei- shall not use the Softwate to conduct aQY type of service bureau or timo-sbrlng 
operation or to provldc remote processing. netWOrk: pmcessing. nerwork telecominnnicadons or similar services to 
aey pmscm, whether on a fee basis orothcrwise. 

.. -c ... s.- ··TERM OF'SOFTWARELICENSE- - ·---··- - -· 
• The Software IJcCDSC granted bcrciu sba1l contiuue from year to year so long 1!S Customer is paying Atumai 

Suppon fees asper Schedule B. 

C-4 •. NOTICES AND CEinFICAllONS 
Customer shall promptly complete and rerum to S!lllGcird periodic certifications which SunGard, in its sole 
discieDon. may from time 10 time send to Cust.cmer, cerdfyixsg that Customer has complied aad b then in 
compliaDce with the Software Use lii:iiiwions of this Agreement. Customer shall s'ive written notice to SnoGard 
(and pay added user fees as applicable) if Customer exceeds the authorized numberofCot1cnmmtU.scrS. 

(a) 

. . . .. . . . . . -' . ,. . . .. - . . ..... ~~ .. . . ' - . .. 
SunGard may, at its cx.pen$e and by ~vmg ~c ~dvancc wnttca notlce to Custcmcr, enter 
Cl1$l0rncr locations dUring normal bU$in.e$s hours and audit the number of Con<:UrlCllt t1~ of the 
Software; and other information penainfn: lO Customers eompliance with the provisions of Set:tion l 
and Section S and 1his 'Schedule C. IE SunGard discovers that there is an anauthorlzed nmnber of 
Concur.rent Users or that CUstomer is not in compliance with. the proyisions of Sections 2 and. 5 and 
Sehedule'C in any'iiiitcnat rtspc:t; thcu Custolller shall rcimbune SunGard for ilic ~mises mcu:aed by 
SunGard in COJlducdng the audit. · · 

·Cb) If the Custolller violates the tcni::is of $ection 2 0r Seetion 5 or lhis Schec1u1e C. SU!!Gard shall have the 
ri;bt, in addition to any other temedies available to them, to iqjunetivc reliGf enjoining use of the 
So'ftwate and termination of this Agreement.-·'= • ..:.:..~ : .. • • : ·: • -· :" -· • · . : · ·: • · '· - • •·•• 

. 
C-5. CUSTOMER lNITIAT.ED PROCUREMENT • .• 

,. .. . 
\ ( v .. . 

Should the Customer enter a new procurement cycle, which requires a proposal and! or demonstration of' Software 
licensed by this A.et=mcnt, Customer agrees to pay re-liccnsini fees if Customer's evaluation results in the 
continuing use of Software. 

-16-
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SCBED'OL'ED 

p • • .. 

TO SOFI'WARE LICENSE AGREEMENT 
T'mielinc, Scope of"Wodt, ad Specific ObUgatious 

(
~. 

• r 

.D-1 TJMEIJNE 
Both SunGard and the Cust.omcr will participate in tho ~tion of a detailed Implementation plan during the first 
eight wedcs after the execution. of this Agreement. This jolmly ctea1Cd implementation time\ine shall establish 
goal dates fbr live use of the Soiiwarc and the staff resources to be provided by Customer and S\111~ The 
Parties ac:b:mwledgo dlat substantial implementation effort from Customer and from SunGard arc required to 
compktc the implementation. The quamiiy of implementation staff resouteeS provided by SUJlGm:d are 
dependent upon the amount of staff resoun::es provided by CUstomer. To assist with this implementation, 
SunGard will provide Professional Services beyond tbose·listed in Schedule A at a fixed rate otSlS0.00 per hour 
(excluding Project Management se:vices) and St88.00per hour for Project Management services, for the first 18 
mouths afl=r the: cxccut:ion of this Agr.ecment. - • 

. D-2. _ .SCOP.E OF WORK .(Gellentl Oblip1io~· • - • · • - - .. -- - ·• . 
.... .... . -

(J 

The bnplementation of So~ is to :be 9ompletcd by shared effort from SunGard am tmm the Customer, 
which includes but is not limited to the following: 

D-2.1. SunOaid's-primal)' roles are to: 
(a) Provide the Software: ancl install the Software on the Customer's computer sc:rvcr. 
(b) To ~4e data conversion prog:rammiDg as idemified in Schedule A (no progtamming fur 

software modification is included); • · . · 
(c) 

~··· / (d) 

To provide consnlting and training services as identified in SchedUie A to assist the·Customer in 
its coDii_smration and use of the Software; . 
Provide on .. going Issue Resolution acd so-m:an: ~tc SuPport ai per Scliedulc E. . 

\ , 

( 

~ 

D-2..2. The Custo~er's primary roles arc to: 
(a) Provide: tbo inftastrucmre10 support thr: Software (c.~ Clicni PCs lfJld Nctl¥0'd:}; 

. (b) Provide spcci::5catious to enable SunGard to futtDl its duties for data co.aversion programming, or 
consulting support ~entificd Pi Schedule A; . •. . . - · 

•w ~)· -- -PiOvide adeq1Jate traixDng fac:i1ities during the implementation; 
(d) Configure the Software to the Custo!J).efs own specification; 
(e) Test the Software eon:figuratlon for accuracy; • 
(:f) : ~c tlie Softwaze for its own business practices within the parameters of this Agreement. 

D-3. SCOPEOFWORK(SpecificObligations) :"-.' • .:.._ .: - "': · : : __:· .. M.=. ••• -::...~ :-=.:-::..:.·~.:~ .. ..:.:..=:;-:-· -.. . -

D-3.1. SunGiml's Specific Obli~tiDDS. 
• . . · 

(a) Delivezy of Software and Services. SunGard shall deliver the Software and DocumentatiOll, and 
the Cust0mer shall accq>t such delivery, FOB shipping point. within thirty (30) days of the 
execution of this ~t. 

(b) Soft:waie hlstallation. SunGard will provide installation of the Software on the (;,ustomc:ts ASP 
UNIX Server located at SunGard's facility in Chico, CA. SunGard will install Software, 
including Third Party software listed on Schedule A on one UNIX server, one NT serv~ and 
two client PCs. The Customer will do Software installation on other PCs. 

-17-
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(c) Training rod Consulting. 

1 • Distance t.mning. SunGard will deliver training and consulting by Distance I.amin!:t 
or by classes held at SunGard {Class Hours} or by coDSUlting at the CUstomerts location 
(On-Site Homs}. Schedule A identifies tbe aiJocation of ttaining and consulting amoilg 
the thTce dclivcr.y methods. SchcdUle A a1$o idemifics the ~on Hom, anq T~ 
Homs whi~ are f:Dctuded in this Ag:r=ment. 

Distance LeamSng sessions shall bo delivered remotely via tclecoo!ertacing. ·Each 
Distance Inmmg session shall consist of a two C!) hour remote training (plus 
approximately 45 DiiDutes set-up/follow-up) beghming with a call from tbc Customer. 
Classes held at $111).Gard (except the .Accountblg CoDSUltstion and the PayrolllB.u:man 
Resource OvetView) are limited to three attendees. Additional smdents may 11ttend 
classes at SunGard on a space-available basis at the the:a ~t training r.ue. Students 
from at least two «her customers will bo presem in class at SunGard. Classes held at 
Customer's location should bC IimitCd to to~ and each should have a tr.abllng 
worlCSlatiOD. · • 

2. Ir;aining Thmugh Certifled S®mmtrJctm. SunGard, at its optiOJJ may provide traiDing 
or consulting peisonnel through certified JiUb..contraczors. SunGard will a.5sume 
responsibility to assure the nme level of COl!lpetency is available to Customer whether 
tra1nhtg or consulting .is pro\lidcd by SunGard or by a certified ~r. If 
Customer is not satisfied with the technical comp=uce of SWIGard's assigned trainers, 
they may request a differem trainer. · 

3. The 'allocation of tmining between Distance i ~mg;'nimiDS at SwiGaro,~Task Hou~ 
and Training at.the Customer location may be adj\zstcd from one category tQ another, by 

· · SWlGard as may be in the best interCSt of a successful ixllplcmemarlon. • . 
(d) The initial implementation iacludes only those services listed in Schedule A. If !ioftware 

modifications or other direct labor outside the scope of Schedale A-are l\eeclcd they shall be 
provided at SwiGani's rates then in effect. However, the ~ does include SunGard 
services to dcVdop two report definition files: one for the Balance Sheet and one for the Income 
StatcmenL The allocatiOll of tillle to provide forms for purcbasmg, accoUQts payable, payroll. 
cash icccipts, and acc0Ullt:$ r:ccivable assumes tba1 lhe foIIDS used will be standani forms 
selected.&omSunGardtsstand&"dbookoff'orms. "._ • . ····=- .- ·:-·..: : ... ~-----:-........ · 

(e) Account Management. An ACCOUllt .Manager stationed at SunGard: shall be assigned to 
coordUwe all SunGard related implemC3ltation activities. 

(t) Coosulting and Other Services. At. Customers reasonable request and subject to the availability 
of SunGard's person.net. SunGard shall provide to Customer consulting 1erviccs, eustom 
modification propmming, support services relating to custom modiileations, assistance with 
data transf~ SystC11l restans and ~ns. and other speclali2ed support service$ with 
respect to the Software. These sc:vices shall be provided by SunGard :at SunGard or at Customer 
loeation(s} if and when StmGard and Customer agree: that on-site services are necesmy. Such 
services shall be offered at the then cum:nt professional services rates in effect. 

.. 1s-
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D-3.2. Custolller's Specific Oblig:i;tf ons 

(a} Procuu:ment of Hardwme. Customer intends to contract with SunGani for ASP Sc:Mces 
(Application Hosting Services). Jf Customer does not contract with SunGan:t for ASP Services, 
fhcu Cuscomcr shall ~ mpmsi"bl:, at ill ~e, for proc:urfng and mamtafnmg adequate 
bardware and system software and fOf updatmg the hartl\7trare and S)'stem sofiware as may be 
needed ti:om timo to time. 

(b} Access to Facilities and Employees. CUStomcr sball provide to SunGard access to Customer's 
C?qnipmcmt and employees, and shall .otherwise cooperate with SunGard. as reasonably neccssaiy 
ior SunGard to pc:f'Oim its inslallation, ~ sapport and other obligations under this 
~ · Ctlsiom.cr $ball devote all equipment. faciliiics, pcnomiel and other resources 
reasonably 11ecessary to (a) implemem the Soft.wme, (b) be t:rai%led in the use of 1M Software and 
(c) begin wring the Software in production on a timely basis as contempJatcd by this Aareeznent. 

(e) _. 9ust~er S!S~l~.~d ~cs. Cusr.omei; will provide compcreat staff as identified 
by the titles below: 

1. 
2. 
3. 
4. 
s. 
6. 
7. 
8. 

Project Manager 
.Accountant-General Ledge;!; 
~oumant-Subsystem.s 
Payroll Specialist 
.HR. SP=:ialist 
Programmed .Anal~.....:Specliications fot'conversioD 
Network Administra&oi-NetworkMauagcment 
Data _Entry-for histOrlcal data not programmatically convened. . . . 

Primary tasks for that Customer staff idcntifi=d in this Sectiou are listed below: 

(d) 

1. 
2. 
3. 
4. 
5. 

.C). 

7. 
- 8. 

9. 
10. 

Mana!!e installation and operation of hardware and network 
Perfoim thixd party so~ and SunGard proyjdcd Sofl;ware confisuratfon 
Document software collfiguiation ~ - ~ - ·• · · · • · · .. " · • 
Test software amiigunuio11 
Provide written specifications (e.g. Data ConvemGn, ctc..) 

.. . . Provide :flat files of any data to be convened by-SunGard . · 
Valida!:_~ t,~ &n)' conyertec\ data. _ _ __ ... _ _ _ .• : : -- · :-- . 

··:_'Core hnpler:ueutation'tcam to become functional expens • . :'" ·:"-:. . ... 
Core implementation team to~ all end users 
Test all syste1ll processing bc(ote live operation 

Customer Facility. CUStOmer shall provide a suitable training envixonmcnt for systern training 
classes held at Customer~ s location hlcluding DistaDce Leanling training. Customer sba.11 
provide an Internet connection (at least 128 kilobyies ofbandwiclth) and a confmnce phone 
which will be dedicated to Distance Lcm:ning. 

~19· 
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SCBE.DULE E 
TO SOFI'W.AllLICENSEAGR'EEMENT 

AmnmISupport.A&recmeat 
(Remote Assistance, and Software Updates) 

CUSTOMER. .ASSISTANCE 

E-1.1. .Remote Assismnce. SunGard shall provide to Customer. from Sa.m. to Sp.m. PT, Moniiay 
through Friday (SunGard Holidays excepted), telep~ &x, and e-inail snppotteel assistance 
:regarding Customer's authorized use of the Latest Software Update. Customeragms to anempt 
to locate information provided iu Documentation priorto use of'Remotc Assistance. In addition, 
SunOarcl shall provide self service--based assl$taoce via SunGard's Teclmical SUpporl W~ Page. 

E-1.2. R.~olufion Assistance.. Customer shall pn)Yjde to SunGard reasonably detailed docmnentation 
and explanation of issues to be resolved. togetberwith underlying data. to sabstamiate any 
problem or failure and to assist SunGard in its efforts to diagnose. reproduce and correct the 

.... · ·· ·im>blemorfailure. - --·--·-·--

' '· 

... 

.. "\ . ,.,... .. 

. . . .... . .. .. . . . . 
E-1.3. Non Softw:ite .ASSistance. Non Software Assistance reque5ts (e.g. requests for assistance with 

hardware. operatiug sysu:ms, database management systems, neiworks, printer configuration. 
etc.) are outside the scope_ oftbis Amlual Support Agreemcct. However, at Customer's request, 
Non Software Assistance may be provided on. a time and materials ba!lis,. as available, at the sole 
discretion of SunGard. . '• 

E-?. SOFTWARE UPDA'l'ES 
.... . ' . 

E·l.1. Softmu-e: Updates.' S~G~ shall p~dc t~ the Cust0mu Software Updates for UNIX ~er 
based Software via Basslc Free Suppon'™ (BFS). HFS means that SunGard wilJ Jog.on to 
Customer's designated UNIX server, with authoriiation from Cnstomcr, and load the UNIX 
servez..based Softwate Update into a sinsJe Accouot for the Customer. lf CUStomcr utili7.cs 
SunGan:Ps ASP Service. then SunGard will log-on to Customei)• ASP Server, with authorizaiion 
from CustoJDC<', and ·load the-UNIX· server-based Software · lJpdatC" ·mto two· Aceounts 
(Producdon Account and Tesi Account) for the Customer. BFS is strictly J.ntemet delivered. 
Then:fore, the exchange of mapcticloptical media for UNIX scrvCl"-bascd Software Updates is 
not available. If SunGatd., in its sole.discretion. det=mines that delivety 9f the UNJX server 
based s~ Updaic via Intemet is not jocticil, then C.ustorner will icceive maanctic:loptical 
media ilong'With 'insttut:tions on'iSsist'big Sui:iGanf mapp?ying dic"UNIX'serverb'ased Software ·- ·-­
Up~. For Software Updates for W-mdows'rM based Software, media will be sent to Customer, 
including Customer loading ~. Software Updates shall be a=ompalliod by npdases to 
the Documentation on optical media whenever SllttGaid detennines, in its sole discretion, that 
such updates are necessary. Customer agrees to accept Software Updates as they become 
aVB11able and to remain cumnt ou the Latest Software Update. In addition, between Software 
Updates. service packs may be available for C11StOmcr d_9wnload and installation. For those 
Cust0mer's that choose not to utilize the HFS method of Software Update delivc.7, the Soft.ware 
Updates are available for download by the CllStOllle.r fiom SunOard~s FTP site. 

!·2.:?. From time to time new optional feacures ttJaY be added to the Software as a result of a Software 
Update. Optional featwcs may require the use of third party software or hard.ware. Customer 
shall have the option to procure or not to procure such third party products to enable such 
optional features • 
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The CuStomer agn:es to mairmdn, for the duratiou of this Agreement, an Intemet coJllleGtion 
(comisting of Fl'P and T.BLN£r ellowing SunGard ~ to Cutomet's server S)'Sttill) to 
facilitate Software Updates and zemote snpport of the UNIX server based. Software and to 
maintain remo~ control software (as specified by SunGard) to support the W'mdows'™ based 
Sofi.wme. Security will be based llpon SunGard's uniguo IP addtesL It; after a good &ith effort, 
Cusiomer cmmot maimain an Illtemct coim=tion. di= SwGard will provide Softwares Updates 
to Customer on mapedc/Qptical media. Customer agiees to maiatain at least a 33600 bmd 
modem cmmeetion and to make aYailablo competeDt pc:rsom&e1 to assist SwiOard in transferring 
the Softwam Updates to the server. Cllstomer assistance znay be required dmina non-standard 
work hours, such as cveDbigs, weekend$ 111J4/or holidays. A nominal b'aDdlmg charge will apply 
to cover the cost of the media 8l>d shipping charges. 

SunGai:d shall prGvide Customer with Sof'twate Updates to mailltair. tbe conipmOility of the 
Software with n~w releases of the opemting system under which ihe Software is licensed.. 

- E-l~~ This ~t·spcclftcally-does-uotinclude'8Jly-custom·modificatiODS'wtbe·Sofhvarc:· - - •· • 
. 

E-:!.7. Any modifications not made by SunGard, and the results caused tbCJCby to the Software shall be 
the $Ole responsa"bility of the Customer. • 

E-2.8. SunGard will use commercially mi.sooable efforts to pi:ovidc Software Updates to cause the 
Software to conlimse to c:onibnn to GASB and O.AAP .rcq~ents, aod to maintain accurate 
Feder.tl .. and State payroll tax tables {as published by the taxfn: authorities) and their related 
calculation pl'QCesscs. In the event that orlgjnal programming iS required to meet any other 
manclated Software change fmctu.ding State, Federal, or Local mandated . chaziges), the 
·cfevclopmcm-costs will be bome by-all Cust0mers who utilize that'Softwarc change. .... , ,. 

.. . . .. . 

_ .. .. --..- .. -----·-- --·· - ... . - .. .. --· - .. ---·· 
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Application Software Maintenance and Support Services 

( APPLICATION SOFTWARE MAINTENANCE AND SUPPORT SERVICES 

( 

SunGard K-12 Education's Application Software Maintenance and Support Services provide you with the comprehensive 
support services to meet your ongoing needs as you use our application software. Under the terms of our Maintenance 
and Support Agreement, the following services are provided: 

• Customer Support Center 
• Customer Relationship Management 

Enhancements To The Software 
• Customer Web Site 
• Sharing User Community 

CUSTOMER SUPPORT CENTER 

Our success as an organization is dependent on how well our support staff services our customers every day - taking care 
of our customers is the most important thing we do. We work diligently to provide talented staff that are knowledgeable in 
the applications , strong communicators, empathetic to our customers' needs and experienced in school district operations. 
The tenure of our support staff is over 10 years, and a number of our staff has previous experience working in a school 
district. We are committed to partnering with you over the long term to ensure that your organization meets the goals and 
expectations that come with the implementation of our solution. 

• Hours of Service 
Application software support is available 8:00 am to 5:00 pm customer local time, Monday through Friday, 
excluding holidays, to respond to any question or problem you may have with the use of our products. Service 
needs outside of our normal business hours can be arranged in advance for a nominal fee. 

• Customer Support Case Tracking 
All customer support inquiries are recorded and managed in a customer relationship management (CRM) system. 
Support cases can be initiated by calling our toll free telephone number or entering the case via our support 
Internet portal at https://support.sunqardps.com/k12. SunGard K-12 Education's online case tracking system 
allows a collaborative environment for problem solving, and all communication between you and our support staff 
is available on-line, real time. Besides being a powerful tool for tracking support requests, the system includes a 
full-featured knowledge base to assist you and our support staff in finding answers to your questions quickly. 
These tools have proved invaluable in enhancing service levels, measuring service quality, and improving 
customer satisfaction . 

• Response Times/Priorities 
When a support case is initiated, we establish , along with the customer, the priority of the case. Priority levels 
define the severity level and impact a problem has on the customers' operations. This enables us to be sure we 
are addressing your needs in the proper sequence. 

• On-Line Problem Diagnosis 
Our support staff utilizes diagnostic tools that enable remote system access to aid in problem resolution. Our staff 
can immediately see exactly what you are seeing such as data, reports, error messages, etc. and can bring this 
information back to our data center as necessary to facilitate problem resolution. We are in the process of 
implementing a new connectivity tool, Securelink, which will provide improved security and connection reliability. 
This tool meets the rigorous SAS70 audit requirements . More information at http://www.securelink.com/ . 

., Users/Client Access to Support 
It's important to balance the need for customer staff to access our support staff with the need to coordinate issue 
resolution between our organizations. For security audit reasons , we ask that you identify a few key contact names 
that can contact our staff for issue resolution . We want to ensure that we are providing support services to 
individuals that you have authorized to represent your organization . 

CUSTOMER RELATIONSHIP MANAGEMENT 

Your Customer Relationship Manager is your main contact for our ongoing relationship . Customer Relationship Managers 
are responsible for helping all clients achieve excellence in thei r use of the PLUS 360 application software solutions. 
Customer Relationship Managers contact each cl ient on a regular basis with the fo llowing goals: 

www.sungc.rd .com/Ki2 
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Application Software Maintenance and Support Services 

• Consistently measure the satisfaction level of all clients. 
• Provide regular and personal communication to all clients. 

Help clients to improve the usefulness of the PLUS 360 solutions at their sites. 
Coordinate additional product sales, training and professional services. 

The purpose of the Customer Relationship Manager is to build positive relationships and enhance client satisfaction 
through on-going communication with our cl ients and SunGard employees. The Customer Relationship Managers explore 
viable solutions for user issues, facilitate client awareness of services, products and new technologies, and bring client 
issues forward to management for consideration in resource re-allocation. 

ENHANCEMENTS TO THE SOFTWARE 

SunGard K-12 Education continually commits funds to research and development for on-going product enhancement 
projects. SunGard K-12 Education has on on-going commitment to our existing customers and will continue to focus on 
product enhancements that provide benefit and value to our customers. 

Enhancements occur in one of the following ways: 

• Updates for Federal and State Reporting: SunGard K-12 Education understands that state and federal 
reporting is vitally important to school districts. Our PLUS 360 solutions regulatory software includes reports and 
programs that help districts fulfill state and federal reporting requirements. SunGard K-12 Education assumes 
responsibility for providing and maintaining accurate federal and state reporting. A complete listing of provided 
regulatory reports can be provided upon request. 

SunGard K-12 Education takes seriously its responsibility to identify and understand all on-going changes to 
regulatory reporting requirements . For every state, we have dedicated teams who are responsible for delivering 
software modifications. These specialists maintain direct communication with regulatory officials, attend meetings, 
and monitor all published legislation and documentation to stay up to date. As state and federal reporting 
regulations continue to evolve, our Product Support Specialists provide direct support to customers through every 
transition . 

Client Enhancements: Customer input into the software development cycle comes from many sources 
(customer support, user groups, email database, demonstrations, RFPs, etc.). The Product Manager reviews all 
these suggestions on a regular basis. First, the client defines a specification for the desired enhancement. 
SunGard K-12 Education then reviews the specifications and provides a quote to develop the enhancement. Once 
approved by the customer, SunGard will then develop the enhancement. If the enhancement would benefit other 
customers, it will be incorporated i~!() _!.~C:-~~_r:_e_ ~-c:~are ~'29 !~J~~-~~9 ~~ - ~fU.tU.!~-~o-~~-r~-~e-~~!~: __ .. .. ... . _ _ -· ---

CUSTOMER WEB SITE 

SunGard K-12 Education offers a 
central place for customers to gather 
information on upcoming releases , 
user group meetings, software 
updates and other topics relevant to 
those using the PLUS 360 solutions. 
Our customer services website was 
designed to provide a central 
reference area for our clients . 

K-12 SOFTWARE SOLUTIONS 
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Application Software Maintenance and Support Services 

• Company 
Information about our company, contact information, hours of support are available on our website. 

• News 
Announcements and articles are available and updated frequently with current information from SunGard K-12 
Education. Users can access information on client conferences such as registration and conference information. 
News Archives will contain past information from these areas. 

• Support 
Users can search for open cases or closed cases, or you can list all open cases. When you access cases, you are 
accessing the same system as our Product Support Specialists. 

• Knowledge Base 
Our customer website provides a robust knowledge base for customers to review prior to reporting a case. Our 
customer support website allows a collaborative environment for problem solving and all . communication between 
client and support staff is on-line, real time. If you have a question about your PLUS 360 solution, chances are 
someone else has asked the same question before and many customer questions can be answered with a quick 
web search. 

• Documentation 
All user manuals are available on-line in PDF format. Revisions to manuals are posted and users can receive 
notification when new or revised documentation is available for download. 

• Software Updates 
All software updates, service packs and release notes are accessible via our customer website. 

• Customer Forum 
An online discussion site hosted by SunGard where customers can hold conversations in the form of posted 
messages. Many discussion threads are available to accommodate many areas of interest. For example, there is 
a thread where customers can share Cognos report specifications to help all customers benefit from reports that 

( have been previously developed by other customers . 

SHARING USER COMMUNITY 

Each year SunGard K-12 Education jointly hosts along with the SunGard National User Group (SNUG) annual client 
conferences for the PLUS 360 solutions which bring together customers from all across the country. SunGard provides 
staff to these user group meetings. Location and frequency of user conferences vary based on products and region. In 
addition to annual conferences, local user groups meet in more than 25 states. Customers in states without local user 
groups are welcome to join the groups in neighboring states. Most groups hold regular meetings where peers and officers 
from SunGard come together. 

SUPPORT SERVICE LIMITATIONS 

We occasionally experience situations where a customer requires an extraordinary amount of customer support service for 
an extended period of time. This occurs infrequently, but when it does occur it's most often for reasons of inadequate 
staffing in the customer's internal support group or inadequately trained customer staff. When this occurs, we find 
ourselves providing an inordinately large amount of support resource to one customer at the expense of being able to 
provide responsive service to other customers. We monitor service usage to help prevent situations like this from 
developing. However, if we determine that your service usage over a period of time exceeds 1.5 the median average of all 
customers of comparable size, we will contact you to recommend remediation activities intended to lower the reliance on 
our support service. If the remediation activities do not resolve the problem we will apply a monthly support service 
surcharge until the service levels return to a normal level. We will be proactive about such situations if they develop by 
making you aware that a problem exists in advance, and we'll work with you to resolve the problem to help get your support 
usage back to a normal level. 
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