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The Oakland Unified School District , on August 28, 2001 , entered into the Application Support 
Provider (ASP) Addendum designating SunGard Bi Tech LLC to be the "Application SeNices 
Provider" providing software to the Oakland Unified School District remotely. 

Addendum No. 2013-D, Application Support Provider Renewal to the Software License Agreement 
between the Oakland Unified School District and SunGard Public Sector Inc. , Bethlehem, PA, for 
the latter to provide ASP Support seNices which includes providing the hardware to operate the 
BusinessPlus (formerly known as IFAS) software on behalf of OUSD in the ASP environment, 
system management, scheduled system back-ups, and routine maintenance and repairs, for the 
period commencing July 1, 2013 and concluding June 30, 2014, in an amount not-to-exceed 
$239,635.60. 

Approval of Addendum 2013-0 between Oakland Unified School 
District and SUNGARD PUBLIC SECTOR INC 

be primarily provided to TECHNOLOGY SERVICES 

07/01 12013 through 06/30/2014 

Funding resource name (please spell out) GP/DIST LICENSING FEES 

______________ not to exceed S 239,635.60 

. Services to 
for the period of 

* Addendum No. 2013-0, Addendum to the Software License Agreement, Application Support 
Provider Renewal 

* Software License Agreement, August 28, 2001 
* Application Support Provider Addendum to the Software License Agreement, August 28, 2001 
* Insurance certificate 



Addendum to the Software License Agreement 
Application Support Provider Renewal 

(Addendum No. 2013-D) 

This Addendum to the Software License Agreement signed August 28, 2001, is by and between 
SunGard Public Sector Inc. , hereinafter referred to as SunGard , and Oakland Unified School 
District, CA, hereinafter referred to as Customer. 

Whereas SunGard is the Licensor of software known as BusinessPLUS, formerly known as 
Integrated Financial and Administrative Solution (IFAS), hereinafter, "Software"; and 

Whereas Customer is a Licensee of Software (as described in the Software License Agreement 
between SunGard and Customer); 

Whereas Customer previously signed an Application Support Provider Addendum Renewal 
addendum with SunGard on August 15, 2012; and 

Whereas Customer has requested a new Application Support Provider addendum for the 
2013/2014 fiscal year (July 1, 2013 through June 30, 2014); 

Therefore, Customer and SunGard enter into th is Addendum under which SunGard will provide 
Application Service Provider services as described herein. This addendum replaces and 
supersedes any previous Application Service Provider addendums between SunGard and 
Customer. 

1. General Terms and Conditions 

1.1 Term and Termination. This Addendum, with its associated terms and conditions, 
shall commence July 1, 2013 and remain in force until June 30, 2014. 

Prior to the end of the Term or at any time, Customer may immediately terminate this ASP 
Addendum, by giving written notice of intention to terminate for convenience at least ninety 90 
days prior to the date of termination. All other Termination provisions as specified in the 
Software License Agreement apply to this Addendum. 

1.2 Limited Use. Customer may use Software operating on one production database 
and one test database limited to a combined limit of 200 Concurrent Users. 

2. Scope of ASP Support. 

2.1. ASP Support Provided by SunGard. SunGard will provide hardware (UNIX 
hardware, 7i Windows Server hardware and Employee Online hardware) and third party 
software (lnformix licenses, MicroFocus licenses, Openlink licenses and a SSL certificate) to 
operate Software on behalf of Customer in the ASP environment. SunGard will provide a 
System Manager who will be responsible for computer server management, data storage, and 
backup. SunGard shall also appoint an Assistant to the System Manager who will serve the 
needs of Customer in the event that the System Manager is unavailable. System back-ups will 
be performed on a full-backup basis weekly, with partial-backups daily. SunGard will provide 
the System Manager formal System Administration training for the Database and Operating 
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System. SunGard will schedule routine maintenance and repairs with the Customer in advance. 
The Customer should expect SunGard to schedule short periods of downtime quarterly. Under 
normal circumstances, scheduled downtime will be during the Customer's non-working hours. 

a. Network Responsibilities. SunGard's responsibility for network 
communication terminates at the WAN connection on the router at 
SunGard's location, and excludes the leased line(s), Customer routers 
not connected to the leased line(s) and local computing infrastructure and 
Personal Computers at the Customer site. 

SunGard assumes responsibil ity for the purchase, configuration, 
installation, maintenance, and management of the data communications 
equipment hosted at SunGard 's facility and a router hosted at the 
Customer's facility, and will hold title to same. SunGard assumes 
responsibility to provide a back-up ISDN line. Customer understands that 
this ISDN line will support only emergency operations. 

b. System Performance. The Customer and SunGard will work together to 
isolate performance bottlenecks and to identify whether they are related 
to the data communications link, the computer server, or the Customer's 
local network. SunGard shall provide sufficient server capacity for the 
duration of this Addendum to meet the reasonable performance 
requirements of the number of concurrent system users provided for in 
this Addendum. 

If the addition of users, unusually heavy use, or other factors require 
additional resources for support of the Customer (e.g. hardware, 
software, people, data communications link etc.) SunGard and the 
Customer will confer on the matter until a mutually agreeable solution is 
found . The Customer is aware that if additional resources are required 
for the support of the Customer, additional fees will apply. 

c. Interfaces or Custom Reports. Interfaces, custom reports, special 
formats , and other programming or set-up requests are not included in 
this Addendum, but can be provided by SunGard under separate 
Addendum. 

d. Support Hours and Charges. SunGard 's standard ASP support hours 
are Sam - Spm (PST) Monday through Friday, with the exception of 
SunGard holidays. SunGard responsibilities defined herein will be 
performed at SunGard 's location. In the event that SunGard assists the 
Customer with activities outside the scope of responsibilities defined 
herein , the charge will be based on SunGard 's rate then in effect. 

e. Creation I Setup of New Users. SunGard will set-up and create new 
users at the UNIX level. To effect UNIX level changes, the Licensee will 
submit a "Change of User" form provided by SunGard. Once received at 
SunGard, the change will be completed within two business days. 

f. Data Processing Audits or Support for System Testing. Four hours 
per year are allocated for Data Processing Audits at SunGard; or for any 
system testing required by the Customer. If additional hours are needed, 
they will be offered at SunGard 's rates then in effect. 
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g. On-Going Maintenance. SunGard will be responsible for maintenance 
on the computer server(s) at SunGard, the respective operating 
system(s), Third Party Software, the data communications equipment at 
SunGard and the router at the Customer's facility. SunGard will update 
the computer server and operating system software as necessary to 
remain current with new releases of the Software. Operating system or 
computer server upgrades shall be performed only after consultation with 
the Customer. 

h. Customer's Network, Personal Computers. The Customer's network 
and personal computers including configuration and set-up to use 
Software are not included in this Addendum. 

i. Accounts and Update Frequency. SunGard will provide a production 
environment for Customer processing ("Production Account") . In addition, 
SunGard will provide a test environment, (''Test Account"). To provide the 
Test Account, SunGard will replicate the Production Account into the Test 
Account semi-annually. Th is replication shall be performed only after 
consultation with the Customer. Additional accounts or more frequent 
replication will be offered at rates then in effect. 

j. Creation/Setup of Remote Printers. SunGard will make the necessary 
operating system changes to enable printing to remote networked 
printers. To effect these changes, the Licensee will submit a 
'Change/Setup Network Printer' form provided by SunGard. Once 
received at SunGard, the change will be completed within two business 
days. 

k. Disaster Recovery. In the event of a disaster which disables SunGard's 
data center, SunGard will make commercially reasonable efforts to 
recover the Customer's mission critical systems for continued processing 
at the recovery location. 

I. Restoration of Lost Data. SunGard will use reasonable care in handling 
tapes or other materials which encode or contain data belonging to 
Customer. SunGard's only obligation for breach of this Section will be to 
use commercially reasonable efforts to replace or repair the tape or 
material lost or damaged, if such is replaceable or reparable, and to make 
commercially reasonable efforts to regenerate any lost data from backup 
copies maintained by SunGard or source data provided by Customer. 

m. Specific Periodic Tasks Performed by SunGard. In addition to the 
general items referenced above , the specific items listed below shall be 
performed periodically. 

Daily 
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Monitor previous night's backups and continuous logs. 
Check Scripts on Unix box. (i.e. Disk statistics). 
Provide performance management as necessary. 
Perform Nightly Partial Backups. 
Process any Printer/User request forms. 
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Weekly 
Perform Weekly Full Backups including delivery to off-site storage 
location. 

Monthly 
Re-evaluate database layout. 
Check space in File Systems. 
Check space in Swap file. 
Check system time for Synchronization. 
Check modem configuration on dialup. 
Check network security for current status and possible re-design. 
Save router configuration to paper. 
Check ISDN utilization. 
Perform data integrity checks via lnformix Oncheck. 
Gather dai ly history and compile "ASP Status Report". 

Quarterly 
Perform Operating System , Third Party Software, and Software 
upgrades. 
Purge router statistics. 
Update (Operation Manual). 
Clean-up posted directory. 
Clean-up unnecessary files on all file systems (i.e. logs, 
coredumps, export files). 
Test Battery Backup System. 
Provide Customer or its Agent with progress reports on the tasks 
performed. 

Semi-Annually 
Update Test Account if desired . 

As Necessary 
Test restore capacity. 
Check on compatibility with current test environment. 
Extract Tables or Rebuild tables. 
Add UNIX users, printers, services. 
Modify UNIX user printers , services. 
Track programmer modifications that may effect future Software 
updates. 
Build Imaging area inside database for Image product. 
Benchmark system to determine where slowdown(s) may be 
occurring . 
Build actual Communication Circuit. 
Build and Maintain NT Server for the COD.net module. 
Write UNIX scripts to help manage UNIX. 
Diagram and maintain layout of ASP Communication Network. 

3. Additional Customer Obligations 

3.1. Communications Equipment. Customer is solely responsible for the acquisition 
and maintenance of all terminals , personal computers, network equipment, printers, equipment 
and third party software necessary to operate the Software products at Customer's facility. 
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Customer is solely responsible for the costs associated with the data communication between 
SunGard's Data Center and Customer's facility, including the leased data line(s). 

3.2. Accuracy and Control of Customer Data. Customer is exclusively responsible for 
(a) the accuracy and adequacy of all data input and the review of all output received from 
SunGard for accuracy before using it. 

4. Other Provisions. 

4.1 LIMITATIONS OF LIABILITY. SUNGARD WILL HAVE NO LIABILITY FOR ANY 
LOSS OR DAMAGE RESULTING FROM ANY APPLICATION BY CUSTOMER, OR ANY 
PERSON TAKING FROM CUSTOMER, OF THE RESULTS OBTAINED FROM THE USE OF 
THE SOFTWARE PRODUCTS OR THE STANDARD SOFTWARE SERVICES OR ANY OTHER 
SERVICES PROVIDED UNDER THIS AGREEMENT, OR FROM ANY UNINTENDED OR 
UNFORESEEN USE BY CUSTOMER OR ANY PERSON TAKING FROM CUSTOMER OF THE 
DATA PROVIDED IN CONNECTION WITH THE SOFTWARE PRODUCTS OR STANDARD 
SOFTWARE SERVICES OR OTHER SERVICES UNDER THIS AGREEMENT AND RESULTS 
THEREFROM. 

SUNGARD'S TOTAL LIABILITY UNDER THIS ADDENDUM WILL UNDER NO 
CIRCUMSTANCES EXCEED THE EQUIVALENT OF THE FIRST SIX MONTHS' ASP 
SERVICES FEES ACTUALLY PAID BY CUSTOMER TO SUNGARD UNDER THIS 
ADDENDUM. UNDER NO CIRCUMSTANCES WILL SUNGARD BE LIABLE TO CUSTOMER 
OR ANY OTHER PERSON FOR LOST REVENUES, LOST PROFITS, LOSS OF BUSINESS, 
OR ANY INDIRECT, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY 
NATURE, WHETHER OR NOT FORESEEABLE. 

4.2. Suspension of Services. SunGard 's obligations and Customer's rights under this 
Addendum are conditioned upon Customer's payment of the Start-up Fees, and the Monthly 
Services Fees and other fees and charges set forth herein . SunGard may, without terminating 
this Addendum, and in its sole discretion and without further notice to Customer, suspend ASP 
Services in the instance of non-payment by the Customer until Customer resumes payment. 

4.3 Modification, Amendment, Supplement or Waiver. No modification, amendment, 
supplement to or waiver of this Addendum or any of its provisions will be binding upon the parties 
hereto unless made in writing and duly signed by both parties. A failure or delay of either party to 
this Addendum to (a) insist upon the performance of any terms or conditions of this Addendum, 
(b) exercise any rights or privileges conferred in this Addendum, or (c) demand damages or a 
specified remedy provided for herein as a result of any breach of any terms or conditions of this 
Addendum, will not be construed as waiving any such terms, conditions, rights or privileges and 
the same will continue and remain in full force and effect. 

4.5 Severability. In the event any one or more of the provisions of this Addendum will 
for any reason be held to be invalid, illegal or unenforceable, the remaining provisions of this 
Addendum will be unimpaired, and the invalid , illegal or unenforceable provision will be replaced 
by a mutually acceptable provision , which, being valid , legal and enforceable, comes closest to 
the intention of the parties underlying the invalid , illegal, or unenforceable provision . 

4.6 Entirety of Addendum. This Addendum and the Software License Agreement as 
it may be amended from time to time constitutes the entire Agreement between the parties and 
supersedes all previous or contemporaneous Addendums, promises, representations, whether 
written or oral , between the parties with respect to the subject matter hereof. If any provision of 
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this Addendum is inconsistent or in conflict with the Software License Agreement or previous 
addendum, such provision of this Addendum will be deemed to govern and supersede the 
Software License Agreement. Headings in this Addendum are for the purpose of assisting the 
reader and do not constitute a part hereof. 

5. Payments and Payment Terms 

5.1 Payments. 

5.1.1 Startup Fee. No start-up fees are included in this Addendum. 

5.1.2 Monthly Fee (July 1, 2013 - June 30, 2014). Customer shall pay 
recurring monthly fees of $19,969.63 for ASP Support due on the first day 
of each month. The monthly fee listed herein shall be in effect between 
July 1, 2013 through June 30, 2014. 

5.2 Taxes. The fees and other amounts payable by Customer to SunGard under this 
Addendum 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, the license granted under 
this Addendum or the services provided under this Addendum, or otherwise assessed or 
imposed in connection with the transactions contemplated by this Addendum, including sales, 
use, excise, value added, personal property, export, import and withholding taxes, excluding 
only taxes based upon SunGard's net income. Customer shall directly pay any such taxes 
assessed against it, and Customer shall promptly reimburse SunGard for any such taxes 
payable or collectable by SunGard. 

5.3 Payment Terms. SunGard shall submit invoices to Customer on a monthly basis 
for monthly fees and routine expense reimbursements. SunGard shall submit invoices to 
Customer for any other fees or expense reimbursements as and when incurred. Customer's 
payments shall be due within thirty (30) days after receipt of invoice. Interest at the rate of 
eighteen percent (18%) per annum, (or, if lower, the maximum rate permitted by applicable law) 
shall accrue on any undisputed amount not paid by Customer to SunGard when due under this 
Addendum, and shall be payable by Customer to SunGard on demand. Interest on amounts, 
which are in dispute, shall be suspended until the issue in dispute is resolved as per Section 5.6 
of the Software License Agreement. All fees and other amounts paid by Customer under this 
Addendum are non-refundable. 

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

Oakland Unified School District, CA 

PRINT TITLE: Vice President, Sales 

BY: (f/ u 1u~< v>~ 
. . P.R~rl'tl'\ME. ~4A12 l ft f:'Jt~ ~ ~ 

David Kak1sh1 a . -
President, Bcmu~.rofi"miEicl;f~\Jl'I .:) \,lfT - \LA:: 

C"'· A \ 1 lf II~ DATE SIGNED: June 11 2013 

CE 

Gary Yee, 6fMl~t Number: 201 3-D G'I ~·: ·~ - · · -
Secretary, B@aFttrofl!d!CatfO!fll District, CA 
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BETWEEN 

SunGard·Bi-Te:::h Inc. 
a Delaware Corporation 

with Headquaners at: 
890 Fortress Street 
Chico, CA 95973 

("SunGard") 

A.1"\ID 

Oakland Unified School District '·§~·'~ ,~ / /) .....!5.·.:_-:. J..: v · 

1025 2nd Ave 
Oakland, C..\ 94606 . 

("Customer") 

By the signatures of their duly authorized representatives below, SunGard and Custome:, intending to be 
legally bound, agree to all of the provisions of th.is Agreeme:it and all Schedules and Addenda to this 
Agreement . 

PRINT TITLE: President, Board of Education 

DATE SIGNED: __ sr-,--· ~~· _I\-;--/ __ I . t . 
DATE SIGNED:_~p~/~7 /_o--"-/ ___ _ 

. -. 
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1. DEFJNITION OF TERlVlS 

A.s used in this Agreement, the following terms have the following meanings: 

(a) "Account" means a single and unique combination of database and Software. 

(b) "l\.ffiliate" means, with respect to a specified person, any person which directly 
or indirectly controls, is controlled by, or is under common control with the 
specified person as of the date of this Agreement, for as long as such relationship 
remains in effect 

(cl "Confidential Information" means all business information disclosed by one 
parry to the other in connection with this A&rreement unless it is or later becomes 
publicly available through no fault of the other party or it was or later is 
rightfully developed or obtained by the other party from independent sources 
free from any dury of confidentiality. Without limiting the generality of the 
foregoing, Confidential Information shall include Customer's data and the details 
of Customer's computer operations and shall include SunGard's Proprietary 
Items. Confidential Information shall include the terms of this Agreement, but 
not the fact that this Agreement has been signed, the i£ientity of the parties hereto 
or the identity of the products licensed under a Software Schedule. 

(d) "Concurrent User" means the highest total number of users making simultaneous 
use of the Software at any time during a calendar year period, whether use is via 
modem, direct connection, LAN connection., or via the Web. 

(e) "Copy" means any paper, disk, tape, film, memory device, or other material or 
object on or in which any words, object code, source code or other symbols are 
written, recorded or encoded, whether pe~anent or transitory. 

"Documentation" rn:eans technical manuals, trauling ~anuals, user guides, and 
workbooks provided by SunGard to assist Customer with the use of Software:· 

(g) "Execution Date" means the latest date shown on the signature line of this 
Agreement. 

"Export Laws" means all laws, administrative regulations, ancl executive orders 
of any Applicable Jurisdiction relating to the control of imports and exports of 
commodities and technical data, software and related property, use or remote use 
of software and related property, or registration of this Agreement, including the 
Export Administration Regulations of the U.S. Deparunent of Commerce, and 
"the IntemationarTra.ffic in A.rms-Regulatimis of the·u:·s . .I5ipaftID"ent of State. 
"Applicable Jurisciiction" m~s.the U.S., and any other jurisdiction where any 
Proprietary Items will be located or from where any Proprietary Items will be 
accessed under this Agreement. 

(i) "including" means including but not limited to. 

(j) "Latest Software Update" means those Software Updates which SunGard has 
made generally available to it's Customer's within the preceding twelve months. 

(kl ''New Module" means a set of functionality available to be licensed to Customer 
by SunGard which was not previously licensed to Customer. 
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(I) "Person" means any individual, sole proprietorship, joint venture, partnership, 
corporation, company, firm, association, cooperative, trust, estate, government, 
govern.mental agency, regulatory authority, or other enticy of any nature. 

(m) "Proprietary Items" means, collectively, the Sofuvare and Documentation, the 
object code and the source code for the Software, the visual expressions, screen 
formats, report formats and other design features of the Software, all ideas, 
methods, algorithms, formulae and concepts used in developing and/or 
incorporated into the Software or Documentation, all furure modifications, 
revisions, updates, refinements, improvements and enhancements of the 
Software or Documentation, all derivative works based upon any of the 
foregoing, and all copies of the foregoing. 

{n) "Software Update" means Software modifications, revisions and updates to the 
Software which SunGard, in its sole discretion, incorporates into the Software as 
a Software Update per Schedule E as part of Annual Support Agreement. 

2. LIMITED LICENSE 

2.1. Grant. SunGard grants to Customer a non-transferable, non-exclusive, limited-scope, 
license to use Sun Gard's proprietary application sofnvare identified in Schedule A of this 
Agreement, known as If AS, hereinafter referred to as ("Software"). SunGard further 
grants the right to use the documentation associated to the Software, hereinafter referred 
to as ("Documentation''), as the Software and Documentation may be modified, revised 
and updated in accordance with this Agreement. 

2.2. 

., ~ 
--'· 

Scope. Customer may use the Software as provided in· this Agreement, only in the· 
ordinary course of its own business operations and for its own business purposes and 
within the limitations identified in Schedule C. Customer may copy and use the Software 
for inactive back-up or archival purposes, for disaster recovery purposes and for parallel 
testing. Customer may copy the Documentation to the extent reasonably necessary for 
use of the Software under the terms of this Agreement. 

Source Code: Customer shall receive one copy of the source code which shall reside 
with the Customer for the Term of this Agreement for the sole purpose of aiding 
SunGard in performing its maintenance and support obligations as set forth herein. 
Customer is strictly prohibited from copying, distributing, modifying or using the source 

-~od~_foranypurpo,:;e~ ·-- - - · . . ·- ---· ---- -----.. --. -· 

3. SOFrWAR.E ACCEPTANCE 

3.1. Acceptance. SunGard shall give written notice to Customer certifying that installation 
of the Software at the Initial Installation Site(s) is completed.. Customer shall be deemed 
to have accepted the Sofuvare thirty (30) days after receiving SunGard's notice, unless, 
during that period, the Software fails to perform in accordance with the Documentation 
in some material respect that precludes acceptance of the Software by Customer, and, by 
the end of that thirty (30) day period, Customer gives written notice of non-acceptance to 
SunGard describing the material failure in reasonable detail and explaining why the 
failure precludes acceptance of the Software by Customer. If Customer gives a proper 
notice of non-acceptance to SunGard, then: 
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(al SunGard shall investigate the reported failure. Customer shall provide to 
SunGard reasonably detailed documentation and explanation, together with 
underlying data, to substantiate the failure and to assist SunGard in its efforts to 
diagnose, reproduce and if necessary correct the failure . 

(b) If there was no material failure to perform or the failure to perform was not 
attributable to a defect in the Software or an act or omission of SunGard, then 
SunGard shaU give written notice to Customer explaining its determination in 
reasonable detail, and Customer shall be deemed to have accepted the Software 
as of the date of SunGard's notice. In the event SunGard determines, that the 
reported error did not, in fact, exist or was not atuibutable to a defect in the 
Software or an act or omission of SunGard, then Customer shall pay for 
SunGard' s investigation and related services at the then current professional 
service rates in effect. 

(c) If there was a material failure to perform that was attributable to a defect in the 
Software or an act or omission of SunGard, and if SunGard cannot correct the 
failure within t1iiriy (30) days-(or such longer period as ~ay be reasonable under 
the circumstances) after receipt of Customer's notis;e of non-acceptance, then 
Customer shall promptly return to SunGard all copies of the Software and 
Documentation and any other items delivered to Customer by SunGard, and 
SunGard shall then refund to Customer the license fees paid by Customer. If, 
within such period, SunGard does correct the failure, then SunGard shall give 

. written notice to CU$tomer cenifying that the failure bas been crmected, and 
another thirty (30) day acceptance period shall begin in accordance with this 
Section 3.1 . 

4. WARRANTIES A.."l'l,1D LIMITATIONS 

4.1. Performance. SunGard warrants to Customer that the Software will perform as 
described in the Documentation in all material respects for a period of one year from the 

4.2. 

. . . .. •.· . ... - ~ . . , .. . 

date of initial installation. -

Right to License; No Infringement. SunGard warrants to Customer that it has the full 
legal right to grant to Customer the license granted under this Agreement., and that the 
Software and Documentation, as and when delivered to Customer by SunGard and when 
properly used .for _the purpose and_ i;i . the_ man.per. ~~c:_i_fic~lly · a11thorize_d _by_ this 

-:t...gT"eemen"t:-<loiim ·infriilge · uj;c;;-~y United States patent, -copyright, trade secret or 
other proprietary right of any person.. SunGard shall defend and indemnify Customer 
against any third party claim to the extent attributable to a violation of the foregoing 
warranty. SunGard shall have no liability or obligation under this Section 4.2 unless 
Customer gives written notice to SunGard promptly (within ten (10) days, provided that 
later notice shall relieve SunGard of its liability under this Section 4.2 only to the extent 
that SunGard is prejudiced by such later notice) after any applicable infringement claim 
is initiated against Customer and allows SunGard to have sole control of the defense or 
settlement of the claim. If any applicable infringement claim is initiated, or in SunGard's 
sole opinion is likely to be initiated, then SunGard shall have the option, at its expense, 
to: 
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{a) modify or replace all or the infringing part of the Software or Documentation so 
that it is no longer infringing, provided that the Software functionality does not 
change in any material adverse respect; or 

(bl procure for Customer the right to continue using the infringing part of the 
Software or Documentation; or 

{ c) remove all or the infringing part of the Software or Documentation, and refund 
to Customer the corresponding portion of the initial license fee paid by 
Customer to SunGard under Schedule B. 

4.3. Customer Infringement. Customer warrants to SunGard that Customer has the full 
legal right to grant to SunGard the right to use the ideas, methods, formulae, concepts, 
designs, plans, specifications and other materials provided by or on behalf of Customer 
for use in developing and/or incorporated . into the Software or the Documentation 
("Customer Material") and that the Customer Material does not infringe upon any 
United States patent, copyright, trade secret or other proprietary right of any Person. 
Customer shall ·· indemnify and defend- SunGard against any third party claim .to the 
extent attributable to a violation of the foregoing warranty or any third party 
infringement of a United States patent, copyright, trade secret or other proprietary right 
of any Person to the extent resulting from a modification of the Software or 
Docll!!lentation by Customer or any third party which gains access to the Proprietary 
Items of SunGard through Customer. 

4.4. Exclusion for Unauthorized Actions. SunGard stall have no liability under any 
provision of this Agreement with respect to any performance problem, claim of 
infringement or other matter to the extent attributable to any unauthorized or improper 
use or modification of the Software, any unauthorized combination of the Software with 
other software, any use of any version of the Software other than the Latest Software 
Update that is then generally available to SunGard's customer base, or any breach of.this 

~ . 
Agreement by Customer. 

4.5. Force Majeure. Except with respect to breach of confidentialiry and except with respect 
to Customer' s_ pay.ment o~liga..ti011s hereunder, ne.ithe_r party shall be liabl.e zqr, nor shall 
either party be considered in breach of this Agreement due to, any failure to perform its 
obligations under this Agreement as a result of a cause beyond its control, including any 
act of God or a public enemy, act of any military, civil or regulatory authority, change in 
any law or regulation, fire, flood, earthquake, storm or other like event, disruption or 

. _.:. __ outage _qf communications, _·power .. or._other utility ,._labo.1:.: prQblegi, _µn_av~ilaJJUi!Y _ oL: 
supplies, or any other cause, whether similar or dissimilar to' any of the foregoing, which 
could not have been prevented by the np!l-performing party with reasonable care. 

4.6. Disclaimer. EXCEPT A.S EXPRESSLY STATED IN TIIlS AGREE!'vfENT, 
SUNGA.RD MAXES NO REPRESENTATIONS OR WA.RRA .• 'NTIES, OR.A.I.. OR 
\VRITTEN, EXPRESS OR JMPLIED, INCLUDING IMPLIED WARRA1'.11Y OF 
TITLE, WA..RRANlIES OF MERCH.A ... N1ABILITY f\ND FITNESS FOR A 
PARTICULAR PURPOSE, REGARDING TI.IE SOFT\VARE OR A.NY OTHER 
l\11AITER PERTA..INING TO THIS AGREEMENT. 

4.7. Limitation of Liability. 

(a) EXCEPT FOR INDEM1'-l1F1CATION UNDER SECTION 4.2, SUNGARD'S 
TOTAL LIABILITY lJNDER TIIlS AGREEMENT SH.A.LL UNDER NO 
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CIRCUMSTANCES EXCEED THE INITIAL LICENSE FEES ACTIJ.t\LL Y 
PAID BY CUSTOtvIER TO SUNGARD UNDER THIS AGREEMENT. 

(b) UNDER NO CIRCUMST.l\NCES SH.t\LL SUNGARD BE LLWLE TO 
CUSTOMER OR A.NY OTIIER PERSON FOR LOST REVENUES, LOST 
PROFITS, LOSS OF BUSJNESS, OR ANY INDIRECT OR 
CONSEQUENTit\L DAMAGES OF A.NY NATURE, V!HETHER OR NOT 
FORESEE.till LE. 

(cl CUSTOMER .!\ND SlJNGARD H.A.. VE FREELY .A...ND OPENLY 
:NcGOilA..TED TIIlS AGREEMENT JNCLlJDING THE PRICING TER..lviS JN 
THE KNO\VLEDGE TH.A..T THE LLAJ3ILITY OF THE PARTIES IS TO BE 
LIMITED IN ACCORDANCE WITH THE PROvlSIONS OF THIS 
AGREEMENT. 

4.8. Other Limitations. Tne warranties made by SunGard in this Agreement, and the 
obligations of SunGard under this Agreement, run only to Customer and not to its 
affiliates, its customers or any other persons. Under no circumstances shall any other 
person be considered a third party beneficiary of this Agreement or otherwise entitled to 
any rights or remedies under this Agreement Customer shall have no rights or remedies 
against SunGard except as specifically provided in this Agreement No action or claim 
of any type relating to this Agreement may be brought or made by Customer more than 
one (1) year after Customer first has knowledge of the basis for the action or claim. 

5. CONFIDENTLUITY, OWNERSHIP A.ND RESTRICTIVE COVENA.NT 

5.1. Disclosure Restrictions. All Confidential Information as defined in Section 1, of one 
party ("Disclosing Pany") in the possession of the other ("Receiving Party"), .whether or 
not authorized., shall be held in strict confidence, and the Receiving Pany shall take all 
steps reasonably necessary to preserve the confidentiality thereof. One party's 
Confidential Information shall not be used or disclosed by the other pany for any 
purpose except as necessary to implement or perform this AgTeernent, or except as 
required by law, provided that the other party is given a reasonable opportunity to obtain 
a protective order: The Re-ceivi.rig Part)' shall limit its use of and access- to the Disclosing 
Party's Confidential Information to only those of its employees whose responsibilities 
require such use or access. The Receiving Party shall advise all such employees, before 
they receive access to or possession _of any of the Disclosing Pany's Confidential 
Information, of .the confidential nature of the Confidential Information and require them 
TO abide by ihe terms of iliis Agreement. -The Rec-e1vllig- :Part;-;ii_ail b~diab!cdhr:-any-_: ___ ---· 
breach of this Agreement by any of_ its employees or any other person who obtains 
access to or possession of any of the DisC!osing Party's Confidential Information from or 
through the Receiving Parry. 

5.:2. SunGard's Proprietary Items, O_wnership Rights. The Proprietary Items, as defined in 
Section 1, are trade secrets and proprietary property of SunGard, having great 
commercial value to SunGard. All Proprietary Items provided to Customer under this 
Agreement are being provided on a strictly confidential and limited use basis. Customer 
shall not, directly or indirectly, communicate, publish, display, loan, give or otherwise 
disclose any Proprietary Item to any person, or permit any person to have access to or 
possession of any Proprietary Item. Title to all Proprietary Items and all related patent, 
copyright, trademark., trade secret, intellecrual property and other ownership rights shall 
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remain exclusively with SunGard, even with respect to such items that were created by 
SunGard specifically for or on behalf of Customer. This Agreement is not an agreement 
of sale, and no title, patent, copyright, trademark, trade secret, intellectual property or 
other ownership rights to any Proprietary Items are transferred to Customer by virtue of 
this Agreement. All copies of Proprietary Items in Customer's possession shall remain 
the exclusive property of SunGard and shall be deemed to be on loan to Customer during 
the term of th.is Agreement. 

Proprietary Restrictions. Customer shall not do , attempt to do, nor permit any other 
person to do, any of the following: 

{a) use any Proprietary Item for any purpose, or in any manner not specifically 
authorized by th.is Agreement; or 

{b) make or retain any copy of any Proprietary Item except as specifically authorized 
by this Agreement; or 

( c) . create or recreate the source code for the Software, or re-engineer, reverse 
engineer, decompile or disassemble the Sofrware; or 

(d) modify, adapt, translate or create derivative works based upon the Software or 
Documentation, or combine or merge any part of the Software or Documentation 
with or into any other software or documentatio~ or 

( e) refer to or otherwise use any Proprietary Item as part of any effort to develop a 
program having any functional attributes, visual ex-pressions or other features 
similar to those of the Software to compete with SunGard; or 

(f) remove, erase or tamper with any copyright or other proprietary notice printed or 
stamped on, affixed to, or encoded or recorded in any Proprietary Item, or fail to _ .. 
preserve all copyright and other proprietary notice5 in any copy of any Proprietary 
Item made by Customer; or 

(g) sell, market, license, sublicense, disu-ibute or otherwise grant to any person, 
including any outsourcer, vendor, consultant or partner, any right to use any 
Proprietary Ite~ whether on Customer's behalf or othe.Wise. -

5.4. Notice and Remedy of Breaches. Each party shall promptly give written notice to the 
other of any actual or suspected breach by it of any of the provisions of this Section 5, 
whether or not intentional, and the breaching party shall, at its expense, take all steps 
reasonably requested by the other party to prevent or remedy the breach. _ -· 

- ··-- .. -- . ... - . . . . . . · -:- . ··- -- - ·-
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5.5. Enforcement. Each party acknowledges that the restnct1ons in this Agreement are 
reasonable and necessary to protect the others legitimate business interests. Each party 
acknowledges that any breach of any of the provisions of this Section 5 shall result in 
irreparable injury to the other for which money damages could not adequately 
compensate. If there is a breach, then the injured party shall be entitled., in addition to all 
other rights and remedies whlch it may have at law or in equity, to have a decree of 
specific performance or an injunction issued by any competent court, requiring the 
breach to be cured or enjoining all persons involved from continuing the breach. Tne 
existence of any claim or cause of action whlch a parry or any other person may have 
against the other shall not constitute a defense or bar to the enforcement of any of the 
provisions ofthls Section 5. 

5.6. Dispute Resolution Language 

(a) Either party may, upon notice to the other party, declare a dispute. Within ten 
(10) days after a dispute is declared., senior management of the parties .not 
involved in day to day operations related to this Agreement shall meet and 
attempt to resolve the dispute. If, after using diligent efforts, the parties are 
unable to resolve the dispute within ten (10) days, either party, upon notice to 
the other party, may declare an impasse. -

{b) Arbitration. Ten (10) days after declaration of an impasse, either party may file 
a demand for arbitration under the rules then prevailing of the American 
Arbitration .Association, upon written notice of demand for arbitration by the 
party seeking arbitration, setting forth the specifics of the matter in controversy 
or the claim being made. The arbitration shall be heard before an arbitrator 
mutually agreeable to the parties; provided., that if the parties cannot agree on the 
choice of arbitrator within ten ( 10) days after the first parry seeking arbitration -
has given written notice, then the arbitration shall be beard by three (3) 
arbitrators, one chosen by each party, and the third chosen by those two 
arbitrators. A hearing on the merits of all claims for which arbitration is sought 
by either party shall be commenced.not later than sixty (60) days .from .the date 
demand for arbitration is made by the first party seeking arbitration. The 
arbitrator (s) must render a decision within ten (10) days after the.conclusion of 
such hearing. .A.Dy award in such arbitration shall be final and binding upon the 
parties and judgement thereon may be entered in any court of competent 

juris?k.~on:._ . .. . · __ . · ·- ·_ _ _ _ .. 
~~ - ·· ·---- - ----· - ' - · -~ . -----·-- ·- - - · -· ·--:------- -· . - -- - .. . 

(c) Applicable Law. The arbitra\ion shall be governed by the United States 
Arbitration Act The arbitrators shall apply the substantive law of the State of 
California. The arbitrators shall have the authority to grant any legal remedy 
available had the parties submitted the dispute to a judicial proceeding. 

( d) Situs. If arbitration is required to resolve any disputes between the parties, the 
proceedings to resolve the dispute shall be held in a neutral County in California 

( e) This provision shall not be construed to prevent a party from instituting and a party 
is authorized to institute formal proceedings to avoid the expiration of any 
applicable limitation periods. 
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6. TERMlNATION 

6.i. Termination by Customer. Customer may immediately terminate this Agreement, by 
giving written notice of termination to SunGard, upon the occurrence of any of the 
following events: · 

(a) SunGard breaches any of its material obligations under this Agreement and does 
not cure the breach within thirty (30) days (or such other time period as may be 
reasonable under the circumstances) after Customer gives written notice to 
SunGard describing the breach in reasonable detail. 

(b) SunGard (or a surviving company in the event of a merger or sale of SunGard) 
dissolves or liquidates or otherwise discontinues substantially all of its business 
operations. Notwithstanding the foregoing, SunGard reserves the right to 

· outsource professicfaarse..:Vices which \vill not be deemed grounds for c~~itomer 
termination hereunder. 

6.1. Termination by SunGard. SunGard may immediately termrnate this Agreement, by 
giving written notice of termination to Customer, upon the occurrence of any of the 
following events: 

{a) Customer fails to pay to SunGard, within thirty (30) days after SunGard makes 
viritten demand therefor, any past-due amount payable under this Agreement 
(including interest thereon) that is not the subject of a good faith dispute. 

{b) Customer breaches any of its material obligations under this Agreement and 
does not cure the breach within thirty (30) days (or such other time period as 
may be reasonable) after SunGard gives written notice to Customer describir;ig 
the breach in reasonable detail. · 

{c) Customer dissolves or liquidates or otherwise discontinues substantially all of its 
. blJ.Siness operations. 

6.3. Certnin Remedies for Nonpayment. If Customer fails to pay to SunGard, within ten 
(10) days after SunGard makes written demand therefor, any past-due amount payable 
Under this Agreement (including interest thereon) that is not ·the subject of a good faith 
dispute in addition to all other rights and remedies which SunGard may have at law or in 

. equity, SunGarq. may, in_its- _sole_di~cr~tjon and ~ithotJt . further .notice .to Customer, 
suspend performance or revoke the License granted under this Agreement until all past 
due amounts are paid in full. 

6.4. Effect of Termination. Upon a termination of this Agreement, whether under this 
Section 6 or otherwise, Customer shall: (a) discontinue all use of all Software and 
Documentation., (b) promptly return to SunGard all copies of the Software, the 
Documentation and any other Proprietary Items then in Customer's possession, and (c) 
give wrinen notice to SunGard certifying that all copies of the Software have been 
permanently deleted from its computers. Customer shall remain liable for all payments 
due to SunGard with respect to the period ending on the date of termination. The 
provisions of Schedule B, and Sections 4 (excluding 4.1), 5, and 7 shall survive any 
termination of this Agreement, whether under this Section 6 or otherwise. 
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7. GENER.\L PROVISIONS 

7.1. Notice. AJl notices, consents and other communications under or regarding this 
Agreement shall be in writing and shall be deemed to have been received on the earlier 
of the date of actual receipt, the third business day after being mailed by first class 
certified air mail, or the first business day after being sent by a reputable overnight 
delivery service. Any notice may be given by facsimile, provided that a signed written 
original is sent by one of the foregoing methods within twenty-four (24) hours thereafter. 
Customer's address for notices is 1025 2nd Ave, Oakland, CA 94606, attention Phil 
White. SunGard's address for notices is SunGard Software Inc., 890 Fortress Street, 
Chico, CA 95973, Attention: Vice President of Finance. Either party may change its 
address for notices by giving written notice of the new address to the other party in 
accordance with this Section. 

7.2. Parties in Interest. 

(a) . This .Agreement shall bind, benefit·and be enforceable by and against SuriGard 
and Customer and, to the extent permitted hereby, their respective successors 
and assigns. 

(b) Neither party shall assign this Agreement or any of its rights hereunder, nor 
delegate any of its obligations hereunder, without the other party's prior written 
consent, except that such other party's consent shall not be required in the case of 

. an assignment to a purchaser of or successor to substantially all of such party's 
business or to an affiliate of such party, provided that the scope of any license 
granted hereunder does not change and the assignor guarantees the obligations .of 
the assignee. Any assignment by a party in breach of this Section shall be void. 

. ~ . . ~ . . .. 

(c) Any express assignment of this "Agreement, any change in control of Customer, 
any acquisition of additional business by Customer shall constitute . an 
assignment of this Agreement by Customer for purposes of this Se:::tion 7.2 
("Customer Assignment"). Customer shall give written notice to SunGard thirty 
(30) days prior to an Assignment cenifying the expected use of the Software to 
process any · additional busirless related to such Customer Assignment 
("Additional Business"). If any Customer Assignment occurs, Customer may 
continue to process the business to the extent it existed prior to any such 
Customer Assignment, but Customer may not use the Software to process any 
Additional Business until and unless Customer has paid SunGard an Additional 

· Blisiness fee, to be mutually agreed to, and ahy tise to process any Additioncll · 
Business prior to the payment. of such fee shall be deemed a material breach of 
this Agreement. Customer siiall promptly complete and return to SunGard 
periodic cenifications which SunGard, in its sole discretion, may from time to 
time send to Customer, certifying the actual use of the Software to process any 
Additional Business. 

7.3. Export Laws and Use Outside of the United States. Customer shall comply with the 
Export Laws. Customer shall not export or re-export directly or indirectly (including via 
remote access) any part of the Software or Confidential Information to any country to 
which a license is required under the Export Laws without first obtaining a license. 

7.4. Relationship. The relationship between the parties created by this Agreement is that of 
independent contractors and not partners, joint ventures or agents. 
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7.5. Entire Understanding. Tnis Agreement, which includes and incorporates the Schedules 
referred to herein, states the entire understanding between the parties with respect to its 
subject mauer, and supersedes all prior proposals, marketing materials, negotiations and 
other written or oral communications between the panies with respect to the subject 
matter of this Agreement. Any written, printed or other materials which SunGard 
provides to Customer that are not included in the Documentation are provided on an "as 
.is" basis, without warranty, and solely as an accommodation to Customer. 

7.6. Modification and Waiver. No modification of this Agreement, and no waiver of any 
breach of this Agreement, shall be effe~tive unless in writing and signed by an 
author...zed representative of the party against whom enforcement is sought. No \vaiver 
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. 

7.7. Severability. A determination that any provision of this Agreement is invalid or 
unenforceable shall not affect the other provisions of this Agreement. 

7.8. Headings. Se_ction headings . are for convenience of reference only and shall not affect 
····· --·· --· - the· in-terpretation of this Agreement. 

7.9. Construction of Agreement. The terms and conditions of this Agreement are the result 
of negotiations between the panies. No provision of this Agreement shall be construed in 
favor of or against any party because one party or its professional advisors panicipated 
in the preparation of this Agreement 

i.10. PersonneL Neither party shall, directly or through one or more subsidiaries or other 
controlled entities, hire or offer to hire any programmer, trainer, or member of a data 
processing, customer support or conversion team of the other at any time when such 
person is employed or engaged by such parry or during the six .(6) months after such­
employment or engagement ends. For purposes of this provision, "hire" means to · 
employ as an employee or to engage as an independent contractor, whether on a full­
tiine, part-time or temporary basis. Tili.s provision will remain in effect during the term 
of this Agreement and for a period of one ( 1) year after expiration or termination of this 
Agreement. 

7.11. Jurisdiction and Process. In any action relating to this Agreement, (a) each of the 
panies irrevocably consents to · the exclusive jurisdiction and venue of the federal and 
state couns located in the State of California, (b) each of the parties irrevocably waives 
the rigbt to· trial by jury, ( c) each of the parties irrevocably consents to service of process 
by first class certi.fie_d ?la_il_,_ return receipt requested, postage prepaid, to _the_.!iddress __ at ---~- :: ~ 
which the party is to receive notice in accordance with Section 7.1, and (d) the prevailing 
party shall be entitled to recover its r~~onable attorney's fees (including, if applicable, 
charges for in-house counsel), court costs and other legal expenses from the other party. 

7.12. Governing Law. TIIIS AGREEMENT SHALL BE CONSTRUED A.ND ENFORCED 
IN ACCORDANCE WIIB THE LAWS OF STATE OF CAL1FORN1.A., EXCLUDING 
CHOICE OF LAW. 

7.13. Piggy Back Clause. V/bereas Customer has conducted a competitive evaluation and has 
concluded such efforrs with this negotiated Agreement; therefore this Agreement may 
serve as the basis for similar Agreements whereby other governmental entities may 
contract separately with SunGard. 
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SCHEDULE A 
TO SOJIJ'WA.nE LICENSI~ AGHEEMENT 

ltcn1lzctl list of Soflwnrc and nssocln lccl Profcsslo1111I Services 
'I 

CUSTOM PHOFESSIONAL SERVICES 

..' .:· i i · , ~:: .... ' · ,.. ~ ;-;__ ',,, . • ;-~.~-: ~ .- ~;:. h i ,1.r ;.: ::~:\~l: ! -~:< ·., . ':·. ~ ~ , t (~: > !°' __ ~ .. ·: '·: 

SUNGAIW HI-TECII - CUSTOl\l PRO.JECT SEilVICl~S ': .. ,, : ' 
,· 

ACCOlllll IVli11tagcr@ ~llllUnrd U1-·1 cch 
UJ1-~1le Acco1111l111g Con:rnllnnl 
011-S11c h11nncrnlllJ1sburse111c111s Consullnnl 111 
111(7 Pnyroll Consuhnnt(sj 
l{cpor1111g Lons1111nnl (cuslom report clevclopmcnl) 
l111crlnce Dcvclop111c111 (Est1111nlcd) 
Sollwnre lnstnll1111011 'Si. Tech111cnl I rn111111g 7 Sys1c111 Level Setup 
Ondcimccl Spcctnl l'lcccls Cons11lt111g : ; 

Live Ass1s1nnce nn<l l'os1-hnple111cn1n11011 ~upporl 
Pote1111nl SoHwnre !Vlod1hca11ons (Es1111rn1edJ 
'l'ornl SunCnnl HI-Tech - CuslQ~n Pro]cc t Scl'vlccs 

. . . · · . - I . i ~i i , . . · · . . · - . ~ ; ; 

SCHAFER AND ASSOCIATES - CUSTOM l'HO.JEC'J' SEllVICitS l: 
I011:s1ie filinnciill/Disbu rsements Consullnnt //2 
E1lcFUSC:l'Ti:aiilmg Assislnncc 
ToiiilSchnfer nnll Assodnics - Cnslom P1:0Ji!ct Sci·\·kcs 
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B-1. PAYM:ENTSCEEDULE 

SCHEDULEB 
TO SOFfWA.RE LICENSE AGREKMENT 

Payment Schedule and Terms 

B-1.1. Due upon execution of the IFAS Software License Agreement and the delivery of the Software and 
reference manuals. 

30% of all applicable IFAS License Fees 
100% of Fixed Fee Services for Account Management 

s 141,278.40 
10,000.00 

If applicable, 100% of the sales/use tax due on the taxable amount for the entire Agreement. 

B-1.2. Due on November 1, 2001 

40% of all applicable IFAS License Fees 
100% IF.<\5 Maintenance 

B-1.3 Due on December 31, 2001 

30% of all applicabl~ IFAS License Fees 

B-1.4 Due monthly as services are performed.. 

100% of Professional Service Fees (e~cluding Fixed Fee Services) 

B-2. PAYl\1ENT TEruYIS 

$ 188r-371.20 
108,121.00 

$ 141,278.40 

$ 1,141,800.00 

B-2.1 License Fees. Customer shall pay to SunGard license fees in the aroounl_ stated in Schedule .A.., in 
accordance with the Payment Schedule and Terms suited herein. 

B-2.2 Annual.Support Agreement. Upon the initial Software installation, Customer shall pay annual Software 
support fees (as described in Schedule E herein) in the amount stated on Schedule A (which fees shall 
not be reduced or increased based on the extent of use or lack of use of any module) as increased from 

·year to year as follows: Support fees will be· subject to increase annu~lly in accordance with the increases ··- . 
in the percentage of the San Francisco Regional Office CPI Adjustment published by the U.S. 
Department of Labor and Statistics with the pri9r year as the baseline plus two percent (2%). 

B-2.3 Professional Services. 

(a) Fixed Fee Services for Account Management as per D-3.l(e). SunGard's Account Manager 
services shall be provided by SunGard on a one-time fee basis and not on a charge-by-the-hour 
basis. Payment of the one-time Account Manager fee shall be paid as provided in B-1.1 . 

(b) Other Professional Services. SunGard will deliver those services identified in Schedule A and 
further described in Schedule D. If the Customer desires services from SunGard or its 
Subcontractors, .which are not identified in Schedules A or D, then the Customer shall have the 
option of purchasing additional services from SunGard at SunGard's professional services fee 
rates which are in effect at that time. Professional services shall be invoiced monthly as services 
are rendered. 
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B-2.4. Expense Reimbursements. \Vbenever any services are provided by SunGard or its Subcontractors at a 
Customer location or any other location requested by Customer other than one of SunGard's locations, 
Customer shall reimburse SunGard for its reasonable travel (including travel from origination points 
other than SunGard ' s headquarters location), lodging, meal and related expenses incurred by SunGard 
personnel in providing such services. Airfares shall be coach or economy. Meals (includrng tips) will 
average no more than $35.00 per day. Ground transportation may include rental cars (intermediate or 
economy), bus, ta.xi/shuttle (including tips) and/or personal car mileage (at current IRS rate). Lodging 
arrangements will be made with safety, cost, proximity to the Customer, and reputation of the facil iry in 
mind. Items of a personal nature will not be charged to the Customer, such as, but not limited to; 
alcoholic beverages, medications, personal entenainment, health club facilities , spouse/companion 
t.-avel, traffic violations, and telephone calls not related to the Customer. 

The Customer will be provided with a copy of the Traveler' s expense repon:; however copies of receipts 
will not be provided without an additional handling charge. 

B-2.5. Additional Concurr.ent .Users . . If Customer elects to increase the . .number of Concurrent._Users of the 
Software, then Customer shall pay to SunGard the then current rates in effect for such additional 
Software us~ arid the associated softWare support. · · 

B-2.6. Taxes. The fees and other amou.11ts payable by Customer to SunGard under this Agreement do nm 
include any taxes of any jurisdiction that may be assessed or imposed upon the copies of the Soft-ware 
and Documentation delivered to Customer, the license granted under this Agreement or the services 
provided under thjs Agreement, or otherwise assessed or imposed in connection with the transactions 
contemplated by this Agreement, including sales, use, excise, value added, personal property, expon, 
import and withholding taxes, excluding only taxes based upon SunGard's net income. Custa.mer shall 
directly pay any such taxes assessed against it, and Customer shall promptly reimburse SunGard for any 
such taxes payable or collectable by SunGard. 

B-2. 7. Amounts Due. Initial payments under this Agreement are due as per this Schedule B SectiO!\ B-1. Future 
annual maintenance fees shall be invoiced by SunGard annually in advance. All other foes and all 
expense reimbursements shall be invoiced by SunGard as and when incurred. Customer's payments shall 
be due within thirty (30) days after receipt of invoice. Interest at the ra.te of eighteen percent ( 18%) per 
annum (or, if lower, the maximum rate permitted by applicable law r shall 'accrue on any undisputed 
amount not paid by Customer to SunGard when due under this Agreement, and shall be payable by 
Customer to SunGard on demand. Interest on amounts, which are in dispute, shall be suspended until the 
issue in dispute is resolved as per Section 5.6 of this Agreement. Except as provided in Section 4.2(c), all 
fees and other amounts paid by Customer under this Agreement are non-refundable, including license 
fees paid for third party products. . . 

-1 5-



/"• 
.r . 

C-1. 

SCHEDULEC 
TO SOFTIVA.RE LICENSE AGREEIYIENT 

Scope of Software Use, Limitations, and Notices 

LIMITED CONCURRENT USERS 
Software use is limited by the number of Concurrent Users named in Schedule A and defined in Section 1, ·as 
amended from time to time. 

C-2. LIMITED TO CUSTOM:ER'S O\VN USE 
Tne Software licensed under this Agreement is for use by the Customer on the Customer' s computers for its own 
internal processing. Customer shall not use the Software to conduct any type of service bureau or time-sharing 
ope:ation or to provide remote processing, network processing, network telecommunications or similar services to 
any person, whether on a fee basis or otherwise. 

-C-3:- - ·TERM OF-SOITW ARE LICENSE 

Tne Software License granted herein shall continue from year to year so long f!S Customer is paying Annual 
Support fees as per Schedule B. 

C-4. NOTICES AND CERTIFICATIONS 
Customer shall promptly complete and return to SunGard periodic certifications which SunGard, in its sole 
discretion, may from time to time send to Customer, certifying that Customer has complied and is then in 
compliance with the Sofm·are Use Limitations of this Agreement. Customer shall give written notice to SunGard 
(and pay added user fees as applicable) if Customer exceeds the authorized number of Concurrent Users"_ 

(a) SunGard may, at its expens~ and by giving. 'reasonable. ad.:;~c·e -written notice to Customer: enter 
Customer locations during normal business hours and audit the number of Concurrent U~ers of the 
Software,' and other information pertaining to Customer's compliance with the provisions of Section 2 
and Section 5 and this Schedule C. If SunGard discovers that there is an unauthorized number of 
Concurrent Users or that Customer is not in compliance with_ the provisions of Sections 2 and 5 and 
Schedule ·c in any material respect, then Customer shall reimburse SunGard for the expenses incurred by 
SunGard in conducting the audit. 

(b) If the Customer violates the terms of Section 2 or Section 5 or this Schedule C, SunGard shall have the 
right, in addition to any other remedies available _ to them, to injunctive relief enjoining use of tbe 
Software and termination of this Agreement -- :: -- :_ -·- .- ·· 

C-5. CU$TOMER INITL\.TED PROCTJREMENT 
Should the Customer enter a new procurement cycle, which requires a proposal and/or demonstration of Software 
licensed by this Agreement, Customer agrees to pay re-licensing fees if Customer's evaluation results in the 
continuing use of Software. 
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SCHEDULED 
TO SOFTWARE LICENSE AGREEIYIENT 

Timeline, Scope of Work, and Specific Obligations 

D-1 TIMELINE 
Both SunGard and the Customer will participate in the cre(!tion of a detailed implementation plan during the first 
eight weeks after the execution of this Agreement. This jointly created implementation timeline shall establish 
goal dates for live use of the Software and the staff resources to be provided by Customer and SunGard. The 
Parties acknowledge that substantial implementation effort from Customer and from SunGard are required to 

complete the implementation. The quantity of implementation staff resources provided by SunGard are 
dependent upon the amount of staff resources provided by Customer. To assist with this implementation, 
SunGard will provide Professional Services beyond those listed in Schedule A at a frxed rate of Sl50.00 per hour 
(excluding Project Management services) and Sl 88.00 per hour for Project Management services, for the first 18 
months after the execution of this Agreement. .. 

D-2. .SCOPE OF WORK (General Obligations)· 

D-3. 

The implementation of Software is to be i:ompleted by shared effort from SunGard and from the Customer, 
which includes but is not limlted to the following: 

D-2.1. SunGard's primary roles are to: 
{a) Provide the Software and install the Software on the Customer's computer server; 
(b) To provide data conversion programming as identified in Schedule A (no programming for 

software modification is included); 
{c) To provide consulting and training services as identified in Schedule A to assist the Customer in 

its configuration and use of the Software; 
(d) Provide on-going Issue Resolution and Software Update Support a5 per Schedule E. 

D-2.2. The Customer's primary roles are to: 
(a) 
(b) 

Provide the infrastructure to support the Software (e.g. Client PCs and Network); 
Provide specifications to enable SunGard to fulfill itS duties for data conversion programming, or 
consulting support identified in Schedule A:, · 

· ·· (c) - ·- .. Provide adequate training facilities during the implementation; 
( d) Configure the Software to the Customer's own specification; 
(e) Test the Software configuration for accuracy; 
(f) · Operate tlie Software for its own business practices within the parameters of this Agreement 

- --·-
SCOPE OF WORK (Specific Obligations) . · -·-· . .. . - -· -

D-J.1. SunGard' s Specific Obligatio.ns. 

(a) Delivery of Software and Services. SunGard shall deliver the Software and Documentation, and 
the Customer shall accept such delivery, FOB shipping point, within thiny (30) days of the 
execution of this Agreement. 

(b) Software Installation. SunGard will provide installation of the Software on the Customer' s 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 lJNIX server, one NT server, and 
two client PCs. The Customer will do Software installation on other PCs. 
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(c) Training and Consulting_ 

L Distance Learning. SunGard will deliver training and consulting by Distance Learning, 
or by classes held at SunGard (Class Hours) or by consulting at the Customer's location 
(On-Site Hours). Schedule A identifies the allocation of training and consulting among 
the three delivery methods. Schedule A also identifies the Conversion Hours, and Task 
Hours which are included in this Agreement. 

3. 

Distance Learning sessions shall be delivered remotely vrn teleconferencing. Each 
Distance Leaming session shall consist of a two (2) hour remote training (plus 
approximately 45 minutes set-up/follow-up) beginning with a call from the Customer. 
Classes held at SunGard (except the Accounting Consultation and the Payroll/Human 
Resource Overview) are limited to three attendees. Additional students may attend 
classes at SunGard on a space-available basis at the then current training rate. Students 
from at least t\VO other customers will be present in class at SunGard. Classes held at 
Customer's location should be limited to 10 students, and each should have a training 
workstation. 

Training Throm::h Certified Subcontractors. SunGard, at its option may provide training 
or consulting personnel through certified sub-contractors. SunGard will assume 
responsibility to assure the same level of competency is available to Customer whether 
training or consulting is provided by SunGard or by a certified sub-contractor. If 
Customer is not satisfied with the technical competence of SunGard' s assigned trainers, 
they may request a different trainer. 

The allocation of training b~t\~een Distance Le~g; ·T~i~g at SunGard, Task Hou~, 
and Training at the Customer location may be adjusted from one category to another, by 
SunGard as may be in the best interest of a successful implementation. · 

(d) The initial implementation inciudes only those services listed in Schedule A If software 
modifications or other direct labor outside the scope of Schedule A-are needed they shall be 
provided at SunGard' s rates then in effect However, the Agreement does include SunGard 
services to develop two report definition files: one for the Balance Sheet and one for the Income 
Statement. The allocation of time to provide forms for purchasing, accounts payable, payroll, 
cash receipts, and accounts receivable assumes that the forms used will be standard forms 
selected.from SunGard's standard book of forms. · - - ·· - --- -- - - --· · 

(e) Account Management. A.n Account .Manager stationed at SunGard · shall be assigned to 
coordinate all SunGard related implementation activities. 

(f) Consulting and Other Services. At Customer's reasonable request and subject to the availability 
of SunGard's personnel, SunGard shall provide to Customer consulting services, custom 
modification programming, support services relating to custom modifications, assistance with 
data transfers, system restarts and re-installations, and other specialized support services with 
respect to the Software. These services shall be provided by SunGard at SunGard or at Customer 
location(s) if and when SunGard and Customer agree that on-site services are necessary. Such 
services shall be offered at the then current professional services rates in effect. 
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D-3.2. Customer's Specific Obligations 

(a) Procurement of Hardware. Customer intends to contract with SunGard for ASP Se:vices 
(Application Hosting Services). If Customer does not contract with SunGard for ASP Services, 
then Customer shall be responsible, at its expense, for procuring and maintaining adequate 
hardware and system software and for updating the hardware and system software as may be 
needed from time to time. 

(b) Access to Facilities and Employees. Customer shall provide to SunGard access to Custome:'s 
equipment and employees, and shall othenvise cooperate with SunGard, as reasonably necessary 
for SunGard to perform its installation, training, support and other obligations under this 
Agreement. Customer shall devote all equipment, facilities, personnel and other resources 
reasonably necessary to (a) implement the Software, (b) be trained in the use of the Software and 
(c) begin using the Software in production on a timely basis as contemplated by this Agreement. 

(c) Customer Staff Roles and Responsibilities. Customer will provide competent staff as identified 
by the titles ·b-~lov,,: : - · ·· · · · · . 

1. Project Manager 
2. Accountant-General Ledger 
3. Accountant-Subsystems 
4. Payroll Specialist 
5. HR Specialist 
6. Programmer/Analyst~Specifications for conversion 
7. Network Administrator-Network Management 
8. Data_Entry-for historical data not programmaticaUy converted. 

Primary tasks for that Customer staff identified in this Section are listed below: 

l. Manage installation and operation of hardware and network 
2. Perform third pany software and SunGard provided Software configuration 
3. Document softv.•are configuration ·· 
4. Test software configuration 
5. Provide written specifications (e.g. Data Conversion, etc.) 

. 6. Provide flat files of any data to be converted by SunGard . 
7. Validate and test any converted_ da~ . .. . .. __ . .. __ 
8. : ·. Core iffiplementation team to become functional expens 
9. Core implementation team to tt:ain all end users 
10. Test all system processing before live operation 

(d) Customer Facility. Customer shall provide a suitable training environment for system t.-aining 
classes held at Customer's location including Distance Learning training. Customer shall 
provide an Internet connection (at least 128 kilobytes of bandwidth) and a conference phone 
which will be dedicated to Distance Leaming. 
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E-1. 

SCHEDULEE 
TO SOFfW ARE LICENSE AGREE!YillNT 

Annual Support Agreement 
(Remote Assistance, and Software Updates) 

CUSTOMER ASSISTANCE 

E-1.1. Remote Assistance. SunGard shall provide to Customer, from Sa.m. to Sp.m. PT, Monday 
through Friday (SunGard Holidays excepted), telephone, fax, and e-mail supponed assistance 
regarding Customer' s authorized use of the Latest Software Update. Customer agrees to anempt 
to locate information provided in Documentation prior to use of Remote .Assistance. In addition., 
SunGard shall provide self service-based assistance via SunGard's Tecb.n.ical Support Web Page. 

E-1.2. Resolution A.ssistance .. Customer shall provide to SunGard reasonably detailed documentation 
and explanation of issues to be resolved, together with underlying data, to substantiate any 
problem or failure and to assist SunGard in its efforts to diagnose, reproduce and correct the 

····problem or failure. ·- .... ... ~ . ~~ - · ~~ ~ ~ ~ -· 

E-1.3. Non Software Assistance. Non Software Assistance requests (e.g. requests for assistance with 
hardware, operating systems, database management systems, networks, printer configuration., 
etc.) are outside the scope of this Annual Support Agreement. However, at Customer' s request, 
Non Software ..A.ssistance may be provided on a time and materials basis, as available, at the sole 
discretion of SunGard. 

E-2. SOFr\VA.RE UPDATES 

E-2.L Software Updates. SunGard shall provide to the Customer Software Updates for UNIX server 
based Software via Hassle Free Suppon™ (HFS). HFS means that SunGard wil) log-on to 
Customer's designated lJNIX server, with authorization from Customer, and load the lJNIX 
server-based Software Update into a single Account for the Customer. lf Customer utilizes 
SunGard's ASP Service, then SunGard will log-on to Customer~s ASP Server, with authorization 
from Customer, and -load the ... UNLX· server-based Software Update· ·into rwo· Accounts 
(Production Account and Test Account) for the Customer. HFS is strictly Internet delivered. 
Therefore, the exchange of magnetic/optical media for lJNLX server-based Software Updates is 
not available. If SunGard, in its sole discretion, determines that delivery of the UNIX server 
based Software Update via Internet is not practical, then C_ustomer will receive magnetic/optical 
media along\vith -instructions on 'a.Ssisfi.rig SunGard m ·applyl.n·g tlie"UNDr senier· hased Software -· 
Update. For Software Updates for Windows™ based Software, media will be sent to Customer, 
including Customer loading instructiobs. Software Updates shall be accompanied by updates to 
the Documentation on optical media whenever SunGard determines, in its sole discretion, that 
such updates are necessary. Customer agrees to accept Software Updates as they become 
available and to remain current on the Latest Software Update. In addition., between Sofuvare 
Updates, service packs may be available for Customer download and installation. For those 
Customer's that choose not to utilize the HFS method of Software Update delivery; the Software 
Updates are available for download by the Customer from SunGard's FTP site. 

E-2.2. From time to time new optional features may be added to the Software as a result of a Software 
Update. Optional features may require the use of third party software or hardware. Customer 
shall have the option to procure or not to procure such third parry products to enable such 
optional f earures. 
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E-2.3. Tne Ccitomei agrees to maintain, for the duration of this Agreement, an Internet connection 
(consisting of FfP and TELNET allowing SunGard access to Customer's server system) to 
facilitate Software Updates and remote support of the UNIX server based . Software and to 
maintain remote control software (as specified by SunGard) to support the WindowsTh1 based 
Software. Security will be based upon SunGard's unique IP address. If, after a good faith effort, 
Customer cannot maintain an Internet connection, then SunGard will provide Software Updates 
to Customer on magnetic/optical media. Customer agrees to maintain at least a 33600 baud 
modem connection and to make available competent personnel to assist SunGard in transferr..ng 
the Software Updates to the server. Customer assistance may be required during non-standard 
work hours, such as everii:ngs, weekends and/or holidays. A nominal handling charge will apply 
to cover the cost of the media and shipping charges. 

E-2.5. SunGard shall provide Customer with Software Updates to maintain the compatibility of the 
Software with new releases of the operating system under which the Software is licensed. 

E-2~6. Tnis Agreement spe:::ifically-does notinclude ·any custom modifications·to·the Software: --

E-2.7. A:ny modifications not made by SunGard, and the results caused thereby to the Software shall be 
the sole responsibility of the Customer. · 

E-2.8. SunGard will use commercially reasonable efforts to provide Software Updates to cause the 
Software to continue to conform to GASB and GA.AP requirements, and to maintain accurate 
Federal ·and State payroll tax tables (as published by the taxing authorities) and their related 
calculation processes. In the event that original programming is required to meet any other 
mandated Software change (incluciing State, Federal, or Local mandated chariges), the 
development costs will be borne by all Customers who utilize that Software change. 
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:\pplication Support ProYidcr .\ddcndum to the Soft\\ arc l .iccnsc A~rccmcnt 

Whereas SunGard is the Licensor of software known as Integrated Financial and Administrative Solution 
(IF AS), hereinafter, "Software"; 

Whereas Oakland Unified School District, hereinafter, "Customer" is a Licensee of Software (as described 
in the Software License Agreement between SunGard and Customer); 

Whereas Customer wishes SunGard to be an ••Application Services Provider" (ASP) providing Software to 
Customer remotely; 

Therefore, Customer and SunGard enter into this Addendum under which SunGard will provide 
Application Service Provider services as described herein. 

1. General Terms and Conditions 

1.1 Term and Termination. This Addendum, with its associated terins and conditions, shall 
commence upon connection of Customer to ASP Service and remain in force for five (5) years, unless 
Customer terminates the Software License Agreement. Thereafter, this Addendum shall automatically 
renew each year on the anniversary of its execution, unless terminated, by either Party, by written notice 
ninety (90) days prior to the annual renewal date. · 

Prior to the end of the Term or at any time, Customer may immediately terminate this ASP Addendum, 
by giving. written notice of intention to terminate for convenience at least ninety 90 days prior to the date 
of termination. All other Tennination provisions as specified in the Software License Agreement apply 
to this Addendum. 

1.2 Limited Use. Customer may use Software operating on one production database and one 
test database limited to a combined limit of200 Concurrent Users. 

2. Scope of ASP Support 

2.1. ASP Support Provided by SunGard. SunGard will provide a System Manager who 
will be responsible for computer server management, data storage, and backup. SunGard shall also 
appoint an Assistant to the System Manager who will serve the needs of Customer in the event that the 
System Manager is unavailable. System back-ups will be performed on a full-backup basis weekly, with 
partial-backups daily. SunGard will provide the System Manager formal System Administration training 
for the Database and Operating System. SunGard will schedule routine maintenance and repairs with the 
Customer in advance. The Customer should expect SunGard to schedule short periods of downtime 
quarterly. Under nonnal circumstances, scheduled downtime will be during the Customer's non-working 
hours. 

a. Network Responsibilities. SunGard' s responsibility for network 
communication terminates at the WAN connection on the router at ·, 

SunGard's location, and excludes the leased line(s), Customer routers 
not connected to the leased line(s) and local computing infrastructure 
and Personal Computers at the Customer site. 

SunGard assumes responsibility for the purchase, configuration, 
installation, maintenance, and management of the data communications 



equipment hosted at SunGard's facility and a router hosted at the 
Customer's facility, and will hold title to same. SunGard assumes 
responsibility to provide a back-up ISDN line. Customer understands 
that this ISDN line will support only emergency operations. 

b. System Performance. The Customer and SunGard will work together 
to isolate performance bottlenecks and to identify whether they are 
related to the data communications link, the computer server, or the 
Customer' s local network. SunGard shall provide sufficient server 
capacity for the duration of this Addendum to meet the reasonable 
performance requirements of the number of concurrent system users 
provided for in this Addendum. 

If the addition of users, unusua11y heavy use, or other factors require 
additional resources for support of the Customer (e.g. hardware, 
software, people, data communications link etc.) SunGard and the 
Customer will confer on the matter until a mutually agreeable solution is 
found. The Customer is aware that if additional resources are required 
for the support of the Customer, additional fees will apply. 

c. Interfaces or Custom Reports. Interfaces, custom reports, special 
formats, and other programming or set-up requests are not included in 
this Addendum, but can be provided by SunGard under separate 
Addendum. 

cl Support Hours and Charges. SunGard' s standard ASP support hours 
are Sam - Spm (Psn Monday through Friday, with the exception of 
SunGard holidays. SunGard responsibilities defined herein will be 
performed at SunGard's location. In the event that SunGard assists the 
Customer with activities outside the scope of responsibilities defined 
herein, the charge will be based on SunGard' s rate then in effect. 

e. Creation I Setup of New Users. SunGard will set-up and create new 
users at the UNIX level. To effect UNIX level changes, the Licensee 
will submit a "Change of User" form provided by SunGard. Once 
received at SunGard, the change will be completed within two business 
days. 

f. Data Processing Audits or Support for System Testing. Four hours 
per year are allocated for Data Processing Audits at SunGard; or for any 
system testing required by the Customer. Additional hours if needed, 
will be offered at rates then in effect_ 

g. On-Going Maintenance. SunGard will be responsible for maintenance 
on the computer server(s) at SunGard, the respective operating 
system(s), Third Party Software, the data communications equipment at 
SunGard and the router at the Customer's facility. SunGard will update 
the computer server and operating system software as necessary to 
remain current with new releases of the Software. Operating system or 
computer server upgrades shall be performed only after consultation 
with the Customer. 
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h. Customer's Network, Personal Computers. The Customer's network 
and personal computers including configuration and set-up to use 
Software are not included in this Addendum. 

L Accounts and Update Frequency. SunGard will provide a production 
environment for Customer processing ("Production Account"). In 
addition. SunGard will provide a test environment, ("Test Account"). 
To provide the Test Account, SunGard will replicate the Production 
Account into the Test Account semi-annually. This replication shall be 
performed only after consultation with the Customer. Additional 
accounts or more frequent replication will be offered at rates then in 
effect. 

j. Creation/Setup of Remote Printers. SunGard will make the necessary 
operating system changes to enable printing to remote networked 
printers. To effect these changes, the Licensee will submit a 
' Change/Setup Network Printer' form provided by SunGard. Once 
received at SunGard, the change will be completed within two business 
days. 

k. Disaster Recovery. In the event of a disaster which disables Su.nGard's 
data center, SunGard will make commercially reasonable efforts to 
recover the Customer's mission critical systems for continued 
processing at the recovery location. 

I. Restoration of Lost Data. SunGard will use reasonable care in handling 
tapes or other materials which encode or contain data belonging to 
Customer. SunGard's only obligation for breach of this Section will be to 
use commercially reasonable efforts to replace or repair the tape or 
material lost or damaged, if such is replaceable or reparable, and to make 
commercially reasonable efforts to regenerate any lost data from backup 
copies maintained by SunGard or source data provided by Customer. 

m. Specific Periodic Tasks Performed by SunGard. In addition to the 
general items referenced above, the specific items listed below shall be 
performed periodically. 

Daily 

Weekly 

Monitor previous night's backups and continuous logs. 
Check Scripts on Unix box. (i.e. Disk statistics). 
Provide performance management as necessary. 
Perform Nightly Partial Backups. 
Process any Printer/User request forms. 

Perform Weekly Full Backups including delivery to off-site 
storage location. 

Monthly 
Re-evaluate database layout. 
Check space in File Systems. 
Check space in Swap file. 
Check system time for Synchronization. 
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Check modem configuration on d.ialup. 
Check network security for current status and possible re-design. 
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Save router configuration to paper. 
Check ISDN utilization. 
Perform data integrity checks via Inforrnix Oncheck. 
Gather daily history and compile "ASP Status Report". 

Quarterly 
Perform Operating System, Third Party Software, and Software 
upgrades. 
Purge router statistics. 
Update (Operation Manual). 
Clean-up posted directory. 
Clean-up unnecessary files on all file systems (i.e. logs, 
coredumps, export files). 
Test Battery Backup System. 
Provide Customer or its Agent with progress reports on the tasks 
performed. 

Semi-Annually 
Update Test Account if desired. 

As Necessary 
Test restore capacity. 
Check on compatibility with current test environment. 
Extract Tables or Rebuild tables . 
Add UNIX users, printers, services. 
Modify UNIX user printers, services. 
Track programmer modifications that may effect future 
Software updates. 
Build Imaging area inside database for Image product. 
Benchmark system to detennine where slowdown(s) may be 
occurring. 
Build actual Communication Circuit. 
Build and Maintain NT Server for the CDD.net module. 
Write UNIX scripts to help manage UNIX. 
Diagram and maintain layout of ASP Communication Network. 

3. Additional Customer Obligations 

3.1. Communications Equipment Customer is solely responsible for the acqws1tton and 
maintenance of all terminals, personal computers, network equipment, printers, equipment and third party 
software necessary to operate the Software products at Customer's facility. Customer is solely responsible 
for the costs associated with the data communication between SunGard' s Data Center and Customer's 
facility, including the leased data line(s). 

3.2. Accuracy and Control of Customer Data. Customer is exclusively responsible for (a) the 
accuracy and adequacy of all data input and the review of all output received from SunGard for accuracy 
before using it. 
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4. Other Provisions. 

4.1 LIMITATIONS OF LIABILITY. SUNGARD WILL HA VE NO LIABILITY FOR ANY 
LOSS OR DAMAGE RESULTING FROM ANY APPLlCATION BY CUSTOMER, OR ANY PERSON 
TAKING FROM CUSTOMER, OF TIIE RESULTS OBTAINED FROM 1HE USE OF THE 
SOFIWARE PRODUCTS OR TIIE STANDARD SOFTWARE SERVICES OR ANY OTIIER 
SERVICES PROVIDED UNDER TIIlS AGREEMENT, OR FROM ANY UNINTENDED OR 
UNFORESEEN USE BY CUSTOMER OR ANY PERSON TAKING FROM CUSTOMER OF TIIE 
DATA PROVIDED IN CONNECTION WITH 1HE SOFIW ARE PRODUCTS OR STANDARD 
SOFIWARE SERVICES OR OTIIER SERVICES UNDER THIS AGREEMENT AND RESULTS 
THEREFROM. 

SUNGARD'S . TOTAL LIABILITY UNDER nns ADDENDUM WILL UNDER NO 
CIRCUMSTANCES EXCEED 1HE EQUIVALENT OF TIIE FIRST SIX MONTIIS ' ASP SERVICES 
FEES ACTUALLY PAID BY CUSTOMER TO SUNGARD UNDER nns ADDENDUM. UNDER NO 
CIRCUMSTANCES WILL SUNGARD BE LIABLE TO CUSTOMER OR ANY OTIIER PERSON FOR 
LOST REVENUES, LOST PROITTS, LOSS OF BUSINESS, OR ANY INDIRECT, INCIDENTAL, 
PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY NATIJRE, WHETHER OR NOT 
FORESEEABLE. 

4.2. Suspension of Services. SunGard's obligations and Customer's rights under this Addendum 
are conditioned upon Customer's payment of the Start-up Fees, and the Monthly Services Fees and other 
fees and charges set forth herein. SunGard may, without terminating this Addendum, and in its sole 
discretion and without further notice to Customer, suspend ASP Services in the instance of non-payment by 
the Customer until Customer resumes payment. 

4.3 Modification, Amendment, Supplement or Waiver. No modification, amendment, 
supplement to or waiver of this Addendum or any of its provisions will be binding upon the parties hereto 
unless made in writing and duly signed by both parties. A failure or delay of either party to this Addendum 
to (a) insist upon the performance of any terms or conditions of this Addendum, (b) exercise any rights or 
privileges conferred in this Addendum, or (c) demand damages or a specified remedy provided for herein as 
a result of any breach of any terms or conditions of this Addendum, will not be construed as waiving any 
such terms, conditions, rights or privileges and the same will continue and remain in full force and effect. 

4.S Severability. In the event any one or more of the provisions of this Addendum will for any 
reason be held to be invalid, illegal or unenforceable, the remaining provisions of this Addendum will be 
unimpaired, and the invalid, illegal or unenforceable provision will be replaced by a murually acceptable 
provision, which, being valid, legal and enforceable, comes closest to the intention of the parties underlying 
the invalid, illegal, or unenforceable provision. 

4.6 Entirety of Addendum. This Addendum and the Software License Agreement as it may 
be amended from time to time constitutes the entire Agreement between the parties and supersedes all 
previous or contemporaneous Addendums, promises, representations, whether written or oral, between the 
parties with respect to the subject matter hereof. If any provision of this Addendum is inconsistent or in 
conflict with the Software License Agreement or previous addendum, such provision of this Addendum will 
be deemed to govern and supersede the Software License Agreement. Headings in this Addendum are for 
the purpose of assisting the reader and do not constitute a part hereof. 

6 

. .. · ···- · ·- - ·----- --------------------- -------------



5. Payments and Payment Terms 

5.1 Payments. 

5.1.1 Startup Fee. Customer shall pay a one-time Startup fee of $Q..QQ, due upon 
Execution of this Addendum. 

5.1.2 Monthly Fee. Customer shall pay recurring monthly fees of $2Q..ill for ASP 
Support due on the first day of each month and prorated for the first month in 
which any ASP Services are provided to Customer. The monthly fee listed 
herein shall be in effect for the first year of this Agreement. Thereafter, each 
year on the anniversary of the execution of this Agreement, the Monthly ASP 
Fee will be increased as follows: 

The Monthly ASP Fee will be subject to increase annually in accordance with 
the increases in the percentage of the San Francisco Regional Office CPI 
Adjustment published by the U.S. Department of Labor and Statistics with the 
prior year as the baseline plus two percent (2%). 

5.2 Taxes. The fees and other amounts payable by Customer to SunGard under this 
Addendum 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, the license granted under this Addendum or 
the services provided under this Addendum, or otherwise assessed or imposed in connection with the 
transactions contemplated by this Addendum, including sales, use, excise, value added, personal 
property, export, import and withholding taxes, excluding only taxes based upon SunGard's net income. 
Customer shall directly pay any such taxes assessed against it, and Customer shall promptly reimburse 
SunGard for any such taxes payable or collectable by SunGard. 

5.3 Payment Terms. SunGard shall submit invoices to Customer on a monthly basis for 
monthly fees and routine expense reimbursements. SunGard shall submit invoices to Customer for any 
other fees or expense reimbursements as and when incurred. Customer's payments shall be due within 
thirty (30) days after receipt of invoice. Interest at the rate of eighteen percent (18%) per annum, (or, if 
lower, the maximum rate permitted by applicable law) shall accrue on any undisputed amount not paid by 
Customer to SunGard when due under this Addendum, and shall be payable by Customer to SunGard on 
demand. Interest on amounts, which are in dispute, shall be suspended until the issue in dispute is resolved 
as per Section 5.6 of the Software License AgreemenL All fees and other amounts paid by Customer under 
this Addendum are non-refundable. 
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By the signatures of their duly authorized representatives below, SunGard and Customer, intending to be 
legally bound, agree to all of the provisions of this Addendum. 

BY:$' . .._, F ) 
PRINTNAME:i5r~c e E · 4.. '-'ys-kN 
PRINT TITLE: \J ' p . F '1 \..-.. " L..c. -e..... 

DATE SIGNED: Cf' /7 / 0 / 
~' 

PRINT TITLE: _P_r_e_s_id_e_n_t __ Bo_a.,...r_d_o_f_E_d_u_ca t ion 

DATE SIGNED ¥2. r ~ I 

t 

8 



. ....-----..., ® 

CERTIFICATE OF LIABILITY INSURANCE I DATE(MM/DD/YYYY) ACC>RCJ 05/02/2013 
~ 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, certain policies may require an endorsement. A statement on t his certi ficate does not confer rights to the 
certificate holder in lieu of such endorsement(s). 

PRODUCER CONTACT 

Aon Risk services central, 
NAME: 

Inc. PHONE (866) 283-7122 I Fffc. No.): (847) 953-5390 Phi l adelphia PA office (A/C. No. Ext): 
One Li berty Place E-MAIL 
1650 Market Street ADDRESS: 
suite 1000 
Philadelphia PA 19103 USA INSURER(S) AFFORDING COVERAGE NAIC# 

INSURED INSURER A: Phoenix Ins co 25623 
Su nGard Capital Corp. INSURER B: The Travelers Indemnity Co. 25658 
Its companies & subsidiaries 

Charter Oak Fire Ins Co 25615 680 East Swedesfo rd Road INSURER C: 
Wayne PA 19087 USA INSURER D: 

INSURER E: 

INSURER F: 

COVERAGES CERTIFICATE NUMBER: 570049806508 REVISION NUMBER: 

THIS IS TO CERT IFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested 

'r-f~ TYPE OF INSURANCE AUUI ~~ POLICY NUMBER POLICY err POLICY cAr LIMITS INSR IMM/DDIYYYYl IMM/DDIYYYYl 
c GENERAL LIABILITY oouuDYL:l41> Uo / Ul/ LUU IU> / Ul/ LU14 EACH OCCURRENCE $1,000,000 

x COMMERCIAL GENERAL LIABILITY 
DAMAGE TO REN 1 cu $1,000 , 000 
PREMISES fEa occurrence\ -

0occuR $10,000 CLAIMS-MADE MED EXP (Any one person) 
-
x Contractual Liability PERSONAL & ADV INJURY $1,000,000 

- GENERALAGGREGATE $10,000,000 
- PRODUCTS - COMP/OP AGG $2,000,000 GEN'L AGGREGATE LIMIT APPLIES PER: 

Xl POLICY n ~~:?.;_ nLOC 

AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT 
tEa accident' 

-
ANY AUTO BODILY INJURY ( Per person) 

- ALL OWNED - SCHEDULED BODILY INJURY (Per accident) 

- AUTOS - AUTOS 
PROPERTY DAMAGE 

HIRED AUTOS NON-OWNED 
(Per accident) 

- - AUTOS 

UMBRELLA LIAB H OCCUR 
EACH OCCURRENCE 

- AGGREGATE EXCESS LIAB CLAIMS-MADE 

DEDI jRETENTION 

B WORKERS COMPENSATION AND TRKUB8045X04813 05 / 01/2013 05/01/2014 x I WC STATU-1 IOTH-
EMPLOYERS' LIABILITY (AZ,MA,WI) 

TORY LIMITS ER 
Y/N 

A 
ANY PROPRIETOR I PARTNER I EXECUTIVE 

~ TC2NUB8045 X01213 05 /01/2013 05/01/2014 
E.L. EACH ACCIDENT $1,000,000 

OFFICER/MEMBER EXCLUDED? N/A 
(Mandatory in NH) (AOS) E.L. DISEASE-EA EMPLOYEE $1,000' 000 

~~St~~frJ~ ~~~PERATIONS belO\.: - E.L. DISEASE-POLICY LIMIT $1,000,000 

I 
DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (Attach ACORD 101, Additional Remarks Schedule,~ more space is required) 

Name Insured: SUNGARD DATA SYSTEMS INC., SunGard Capi ta l corp. Its companies & subsidiaries. 

CERTIFICATE HOLDER CANCELL ATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE 
EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE 
POLICY PROVISIONS. 

OAKLAND UNIFIED SCHOOL DISTRICT AUTHORIZED REPRESENTATIVE 
OFFICE MANAGER, TECHNOLOGY SERVICES 
1011 UNION STREET 

~~g~ ~~ OAKLAND CA 94607 USA 

©1 988-2010 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2010/05) The ACORD name and logo are registered marks of ACORD 
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(~ OAKLAND UNIFIED 
• SCHOOL DISTRICT 

ADDENDUM TO THE SOFTWARE LICENSE AGREEMENT 

APPL ICATION SUPPORT PROVIDER RENEWAL 

(ADDENDUM NO. 2013-D) 

2 013- 2014 

Basic Directions 
Aclc/1t10nal d11ect10ns and 1elated clocuments a1e 111 tile School Opetat1ons Library (http llmtr a net ousd k 12 cei us) 

Services cannot be provided until the contract is fully approved and a Purchase Order has been issued. 
1. Contractor and OUSD contract originator (principal or manager) reach agreement about scope of work and compensation. 
2. Ensure contractor meets the consultant requirements (including The Excluded Party List, Insurance and HRSS Consultant Verification) 
3. Contractor and OUSD contract originator complete the contract packet together and attach required attachments. 
4. Within 2 weeks of creating the requisition the OUSD contract originator submits complete contract packet for approval to Procurement. 

Attachment D For individual consultants: HRSS Pre-Consultant Screening Letter for the current fiscal year. 
Checklist D For individual consultants: Proof of negative tuberculosis status within past 4 years. 

D For All Consultants: Results page of the Excluded Party List (https://www.epls.gov/epls/search .do) 
D For All Consultants: Statement of qualifications (organization); or resume (individual consultant). 
D For All Consultants: Proof of Commercial General Liability insurance naming OUSD as an Additional Insured. 
D For All Consultants with employees: Proof of Workers' Compensation Insurance. (Ref. to Section 10 of the Contract) 

1024393 
Street Address 3 WEST BROAD STREET 

Telephone (610) 691-3616 Email (raqulntd) 

Previously been an OUSD contractor? Iii Yes 0 No Worked as an OUSD employee? D Yes ~ No 

07/01/2013 

Pay Rate Per Hour (raquintd) $ 

Budget Information 
• y ,...,,/ .... ·e ;1 1a1' 1 ' ' ::: \_, '~ ... [ ' "

1 3 CC''i"?. :;t t·E ''d' .... E µ f:, 'CfS :) .=.. 13,;, ::;c :a'-. '/IS S·.::i·c 3' l· ;..e:1e· ::l \..~ff CS te·:.,·.::: CC 'I,.: S. ':J .::. -5- • v' 

Resource# Resource Name Org Key Object Code Amount 

0000 DIST LICENSING 9999994701 5846 $ 239,635.60 

1. 

2. 

3. 

4 . 

5825 $ 

5825 $ 

Services cannot be provided before the contract is fully approved and a Purchase Order is issued. Signing this document affinns that to your knowledge 
services were not provided before a PO was issued. 

[ZJ OUSD Administrator verifies that this vendor does not appear on the Excluded Parties List (https ://www.epls .gov/epls/search.do) 

TRACEY LOGAN Phone 

Fax (510) 451-1695 

Date Approved ( f ~ 15 
OOuality, Community, School Development OFamily, Schools, and Community Partnerships 

Signature 

Signature (if using multiple restricted resources) 

Regional Executive Officer 
Services described in the scope of work align with needs of department or school site 

0Consultant is ualified to rovide services described in the sco e of work 

Date Approved 

Date Approved 

Signature Date Approved 

Signature 

5. Superintendent, Board of Education Signature on the legal contract 

Legal Required if not using standard contract Approved 

Procurement Date Received PO Number 

~alJ- 4fJ;;rwd 1)1{ ~/X-1· 
Rev. s12012 v1 THIS FORM IS NOT A CONTRACT ii [!] .. ' 


