
Board Office Use: Le "slative File Info. 
File ID Number 12-2522 OAKLAND UNIFIED 

SCHOOL DISTRICT 
Introduction D ate 
Enactment Number 
E nactment Date 

Memo 

TO: 

FROM: 

BOARD DATE: 

SUBJECT: 

9-27-12 

Commun ty Schools, Thnvmg Students 

Board ofEducation 

Anthony Smith, Ph.D., Superintendent -~ 
Vernon Hal, Deputy Superintendent, Business Services and Operations ~PitY 
Gee Kin Chou, lnfonnation Technology Officer 

September27, 2012 

Contract No. 1751, SunGard Public Sector Addendum to the Software License Agreement 
between the Oakland Unified School District and SunGard Public Sector Inc., Bethlehem, 
PA for the latter to provide Business Plus Professional Services, Special Needs Consulting 
and/or Training for 13.51 days regarding IFAS Software and related projects to District 
identified staff, in an amount not-to-exceed $20,000, for the period commencing August 15, 
2012 and concluding June 30, 2013. 

ACTION REQUESTED 

Approval by the Board of Education of Contract No. 1751 , SunGard Public Sector Addendum to the Software License 
Agreement between the Oakland Unified School District and SunGard Public Sector Inc. , Bethlehem, PA for the latter to 
provide Business Plus Professional Services, Special Needs Consulting and/or Training for 13.51 days regarding IF AS 
Software and related projects to District identified staff, in an amount not-to-exceed $20,000, for the period commencing 
August 15, 2012 and concluding June 30, 2013 . 

BACKGROUND 

SunGard is currently working on the "Fixed Asset" project and other projects for the Oakland Unified School District. 
The Oakland Unified School District has requested additional Professional Services from SunGard for the continued 
development and implementation ofthese projects. SunGard will provide 13.51 days of these requested services. 

FISCAL IMP ACT 

The GP/Unrestricted Account will fund the $20,000. 

RECOMMENDATION 

Staff is recommending approval by the Board of Education of Contract No. 1751 , SunGard Public Sector Addendum to 
the Software License Agreement between the Oakland Unified School District and SunGard Public Sector Inc., 
Bethlehem, PA for the latter to provide Business Plus Professional Services, Special Needs Consulting and/or Training for 
13.51 days regarding IF AS Software and related projects to District identified staff, in an amount not-to-exceed 
$20,000.00, for the period commencing August 15, 2012 and concluding June 30, 2013. 
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CONTRACT NO. 1751 

SunGard Public Sector Inc. 

File ID Number: /c:<.-~5c2c:L 
Introduction Date: q-;;..)~;z.__ 

Enactment Number: J:<-c;?.+J 
Enactment Date : q-C) 7-/d._ 
By: 

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

Client: 
Oakland Unified School District 
1 011 Union Street 
Oakland, CA 94607 
Telephone: (51 0) 879-8872 
Fax: (51 0) 879-8800 
Attn: Gee Kin Chou 

ADDENDUM 

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

SunGard K-12 Education and Client agree to amend their existing agreement, dated August 28, 
2001, to add the following as attached hereto and part of this Addendum. 

EXHIBITS 

EXHIBIT A: PAYMENT SUMMARY AND SCHEDULE 

EXHIBIT B: SOFTWARE AND SERVICES 
1. Professional Services 

i. BusinessPLUS ~~~C:::5~ ~~r>--' 
2. Pricing Notes 

Edgar Rakestraw, Jr., Secretary 
Board of Education 

All terms and conditions of the existing Agreement shall remain in effect (with the exception of 
any conditions, prices and payment terms indicated herein). For payment terms, refer to the 
payment schedule in Exhibit A. 

IN WITNESS WHEREOF AND INTENDING TO BE LEGALLY BOUND, the parties have caused 
this Addendum to be signed by its duly authorized officer. 

SunGard Public Sector Inc. 

PRINT NAME: ________ _ 

PRINT TITLE:--------- PRINT TITLE: Vice President. Sales 

DATE SIGNED:--------- DATE SIGNED: ~J=ul:..~..v....::::5...__,. 2=0~1-=2 _____ _ 

OUSD or the District verifies that 
the Contractor does not appear on 
the Excluded Parties List at 
www.epls.gov/epls/search.do . 
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EXHIBIT A: PAYMENT SCHEDULE 

SOFTWARE AND SERVICES 

Professional Services 

(refer to Exhibit B for detail) 

Other Services 
DJe rronthly as incurred 

!TOTAL SOFTWARE AND SERVICES (1l· 

Travel and living expenses are not included in this Professional Services cost. 

Contract Number: 1751 
Oakland Unified School District, CA 

$20,000 

$20,000 

$2o,oool 
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EXHIBIT 8: SOFTWARE AND SERVICES 

1. PROFESSIONAL SERVICES 

BusinessPLUS Professional Services 

2nd Year 
Value Added Services Days Price Maintenance 
Mscellaneous Needs ConsuHing 13.51 20,000 N/A 

Subtotal Proposed Services: 13.51 $20,000 -

TOTAL Business PLUS Proposed Services : $20,000 

Miscellaneous Needs C onsulling days will be billed monthly on an as delivered basis. The current ho uly training rate is $ "150; the current hourly consulting 
rate is $135. Services to be uti lized between August 15, 2012- June 30, 20tl. 

2. PRICING NOTES 

SunGard K-12 Education's pricing for services are bill as incurred unless otherwise indicated within the Payment 
Summary and Schedule. 

2 Travel and living expenses are not included in the Professional Services costs. 
3 Should additional daily time be needed for implementation assistance beyond the standard eight hour day, this can 

be scheduled with your Project Manager. Any services required beyond those days indicated will be performed at on 
our then current rates . 

4 Train ing day counts are based on a maximum class size of 16 individuals. SunGard K-12 Education training 
methodology is based on a train-the-trainer deployment. 

5 The schedule for the above Training , Consulting and Professional Development services will occur as mutually 
agreed by SunGard K-12 Education and client and as documented in a training agenda that will be sent to the client. 
SunGard K-12 Education's cancellation policy requires a 21-day advance notice to cancel scheduled training. 
Cancellations within 6-21 days of the scheduled service will be invoiced at 50% of the total quoted service cost. 
Cancellation within 5 days, or on the scheduled date, the service will be invoiced at 100% of the quoted cost. For 
any cancellation of on-site services, any non-refundable travel expenses will be invoiced to your organization at cost. 

6 SunGard K-12 Education's current Professional Services rates are as follows: 
Training (eSchooiPLUS, IEPPLUS, BusinessPLUS, eFinancePLUS) Rate: 1280 per day. 
Consulting (eSchooiPLUS, IEPPLUS, BusinessPLUS, eFinancePLUS) Rate: 1480 per day. 
Professional Development (PerformancePLUS) Rate: 1600 per day. 
Educational Consultant Rate: 1600 per day. 
Custom Programming Rate: 1500 per day. 
Data Conversion Rate: 1500 per day. 
Schools lnteroperability Framework (SIF) Rate: 1800 per day. 
Project Management Rate: 1600 per day. 



File ID Number: /Jl.- rf2 5-Z~ 
Introduction Date : q-Q? 2-1 ~ 
Enactment Number : ___ _ 
Enactment Date: ____ _ 

CONTRACT NO. 1751 By : 

SunGard Public Sector Inc. 

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

Client: 
Oakland Unified School District 
1011 Union Street 
Oakland, CA 94607 
Telephone: (51 0) 879-8872 
Fax: (51 0) 879-8800 
Attn: Gee Kin Chou 

ADDENDUM 

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

SunGard K-12 Education and Client agree to amend their existing agreement, dated August 28, 
2001, to add the following as attached hereto and part of this Addendum. 

EXHIBITS 

EXHIBIT A: 

EXHIBIT B: 

PAYMENT SUMMARY AND SCHEDULE 

SOFTWARE AND SERVICES 
1 . Professional Services 

i. BusinessPLUS 
2. Pricing Notes 

r/12 1, -"' /. ~~lv ~c ~~~1-- . .q;J..._~:-
Jody lon8~n 
Prssident, Board of Education 

~~~\:.. ~~( tL-
Edgar Rakestraw, Jr., Secretary 

Board of Education 

All terms and conditions of the existing Agreement shall remain in effect (with the exception of 
any conditions, prices and payment terms indicated herein). For payment terms, refer to the 
payment schedule in Exhibit A. 

IN WITNESS WHEREOF AND INTENDING TO BE LEGALLY BOUND, the parties have caused 
this Addendum to be signed by its duly authorized officer. 

PRINT NAME:---------

PRINT TITLE:--------- PRINT TITLE: Vice President. Sales 

DATE SIGNED:--------- DATE SIGNED: .......!::J~u!.Liy~5~. 2:::..:0~1:...::::2'-------

Contract Number: 1751 

OUSD or the District verifies that 
the Contractor does not appear on 
the Excluded Parties List at 
www.epls .gov/epls/search.do. 

Oakland Unified School District, CA 

OAKLA!i' . · .... ~CH; .. 
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EXHIBIT A: PAYMENT SCHEDULE 

SOFTWARE AND SERVICES 

Professional Services 

(refer to Exhibit B for detail) 

Other Services 
D.Je rmnthly as incurred 

!TOTAL SOFTWARE AND SERVICES (1l· 

Travel and living expenses are not included in this A"ofessional Services cost. 

Contract Number: 1751 
Oakland Unified School District, CA 

$20,000 

$20,000 

$2o,oool 
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EXHIBIT 8: SOFTWARE AND SERVICES 

1. PROFESSIONAL SERVICES 

BusinessPLUS Professional Services 

2nd Year 
Value Added Services Days Price Maintenance 

Mscellaneous Needs Consulting 13.51 20,000 JIVA 

Subtotal Proposed Services : 13.51 $20,000 -

TOTAL Business PLUS Proposed Services: $20,000 

M iscellaneous Needs Consulting days will be billed monthly on an as delivered bas is . The current houlytraining rate is $130; the current hourly consult ing 
rate is $1!5. Services to be util ized between August 15,2012- June 30, 20"13. 

2. PRICING NOTES 

SunGard K-12 Education's pricing for services are bill as incurred unless otherwise indicated within the Payment 
Summary and Schedule. 

2 Travel and living expenses are not included in the Professional Services costs. 
3 Should additional daily time be needed for implementation assistance beyond the standard eight hour day, this can 

be scheduled with your Project Manager. Any services requi red beyond those days indicated will be performed at on 
our then current rates. 

4 Training day counts are based on a maximum class size of 16 individuals . SunGard K-12 Education training 
methodology is based on a train-the-trainer deployment. 

5 The schedule for the above Training , Consulting and Professional Development services will occur as mutually 
agreed by SunGard K-12 Education and client and as documented in a training agenda that will be sent to the client. 
SunGard K-12 Education's cancellation policy requires a 21-day advance notice to cancel scheduled training. 
Cancellations within 6-21 days of the scheduled service will be invoiced at 50% of the total quoted service cost. 
Cancellation within 5 days, or on the scheduled date , the service will be invoiced at 100% of the quoted cost. For 
any cancellation of on-site services. any non-refundable travel expenses will be invoiced to your organization at cost. 

6 SunGard K-12 Education's current Professional Services rates are as follows: 
Training (eSchooiPLUS, IEPPLUS, BusinessPLUS, eFinancePLUS) Rate : 1280 per day. 
Consulting (eSchooiPLUS, IEPPLUS, BusinessPLUS, eFinancePLUS) Rate: 1480 per day. 
Professional Development (PerformancePLUS) Rate: 1600 per day. 
Educational Consultant Rate: 1600 per day. 
Custom Programming Rate: 1500 per day. 
Data Conversion Rate: 1500 per day. 
Schools lnteroperability Framework (SIF) Rate: 1800 per day. 
Project Management Rate: 1600 per day. 



/ . 

. _ SOFTWAREUCENSEAGREB1ENT 
•(?:-., ... ,__, 

--· 

~ ~ : 
~ ~-·-
1 .J. .. -

ORIGINAL 

StmGard-Bi-Tech Inc. 
a Delaware Ccnporation 
with Headquarters at: 
890FomcssStre:t 
Chico, CA 95973 

("SWlG4rd") 

Leglsiative.File AND 
FtiP. IO No. 00-1 f f,7 · 
trnrodUc:ttDn Oate Q1..,0'r-f) D OaklaodUiiifiedScllool.Distrlct "'$?~·.-.] tJ :if.o()i y 

O fo07 10252ndAve · 
Enactment No 0 I · - Oakland. cA. 94606 
Enacunent Date· ~-"'2.7-0l · · 
By ~r C <;;-or~ (" ustomer'l) 

By the signatures of thci'r ciu1y attthorized represe:otatives below, SunOard and CuStomer, intending to be 
legally bound, ~ to all of the provisions of this .Agre~ment and all Schedules and AddCDda to this 
Agreement. . . . 

. .. 

PRINT TITLE: v ~ r. Fi ...... ~ ""~:..-e: PRINT rr:ri.E: President:, !oard of Education 

DATE SIGNED: . Ff ":'!/ 0 / . . .DATESIGNED:_-'g~· ~2i~· ~01--/ -· ._· _ I . l . ·~· 



r···. ·· .. 
(;). 1. DEFINITION OF TERMS 

As used in this Agreement, the following tenns have the fo~~g meanings: 

e.:·: (a} "Account" means a single and unique combination of database and Software. 

(b) "Affiliate" means, with respect to a specified person, any person which directly 

~ 
~· · 

i • 
\ .. .... · 

. ·, .. 
: "' • 

. .. 

or indirectly conttols, 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. 

(c) "Confidential Information" means all business information disclosed by one 
party to the otbm- in connection with this Agteement unless it is or later becomes 
publicly available through llO fault of the other party or it was or later is 
rightfully developed or obtained by the other party .from mdependent sources 
free from any duty of coufi~tiality. Without limiting the generality of the 
foregoing. Confidemiallilformation shall include Custolller's data and the detu1s 
of Customer's ~mputer operations and shall inclu~ SunGard.'s.Proprictary··· 
Items. Comidential I:oformation shall include the teim.S of this ~ent, but 
not the fact that this Agreement has be=n sign~ the is\entity of the panies hereto 
or the identity of the products licensed under a Softwar-e Schedule. 

fd} "Concurrent User" means the highest total nmnber of users making simultaneous 
use of the Software at any time during a calendar year period. whether use is via 
modem, cilxeet connection, LAN coimection, or via the Web. 

(e) ··"copyn 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 ~ 
written.. recorded or encoded, whether permanent or transitory. 

, . . -.. ..... . . . . ~ 

(f} "Documentation" means teebnic2.l ma.Dua~ trai:Dmg ~uals. user guides. and 
workbooks provided by SunGaro to assist Customer with the use of Software:· 

{gj "E.-<ccution Date" means the latest date shown on the signature line of this 
Agreement. 

"EXpOn Laws" means au ii'~. ;dministrative -~ations., ana executive orders 
of~ 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 Admillistrati~ }.tegulations of the U.S. ~ent of9~~c;_ and 

• 'the Intemationa17ra£5Cin. AfiiiSRegulatioris "ofthe~U.S. Department ofStme. 
"Applicable Jurisdiction" m~.the U.S •• ~ any other jurisdiction where any 
Proprietary Items will be lot:atea or- from where any Proprietary Items will be 
accessed under this Agreelllent. 

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

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

(k} "New Module" means ~ set of functionality available to be li~ to Customer 
by SunGard which was not previously licensed to Customer • 

-1-
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{{) "Person" means any individual, sole proprietorship, joint venture. partnership, 

corporation. ctmtpany~ 'firmt assoclatio14 cooperative, trust, estate, govemment, 
govemm.ental agency~ regulatory antho~ity, or other e:tltity of any~ 

tm) 'Proprietary Items" means, coUeetively, the Software and Documentation. the 
object code and the somce code !or the Software, the visual expressions, screen 
fomws. report formats and other design features of the Software, all i~ 
methods, alg~ foxmulae and concepts used in developing andlor 
iuco:porated into the Software or Doculnentation, all future modifications. 
revisioDSt updates, refinements, improvements and enhancements of the 
Software or Doeunlentatiollt an derivative works based upon any of the 
foregoing, and all copies of the foregoing. 

{n} nSoftware Update" means Software modiiicatiol'lS, revisions and updates to the 
Sofiware which SunGard, in its sole discretioo, incorporates into 1he Software as 
a Software Update per Schedule E as part of Amlual Support Agreement. 

LIMITED LICENSE 

2-1. Grnnt Sun.Gard zr.rats to Customer a non-transfexablet non..eoxclu.sivc; limited-scope, 
license to use BunGard's proprietary application softwme identified in Schedule A of this 
Agreement, known as 1F AS, hercillaft~ refetred to as ('*Software!~). SunGard further 
gr::ants th~ right to u~ the documentation associated to the Software, hereinafter refened 
tG as {"DoCumentation"), as the Software and Doetlnlentation may be modifi~ revised 
and updated in accordance with this Agreement. · 

2.1. SeGpe. Customer may use the Software as. provided in· this ·•ement, ·only ·in- the- --·· · ,.. ·- ·· ft ... 
ordinary course of its own business Operations and fur 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 puxposes. 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 ofthls Agreement. _ _ _ . . . s 

2.3. SOtli'Ce Code: Custom~ shall ~eive o~e ~opy of tb~- ~~u:rce code which shall reside ul-~;; 
with the Customer for· the Tenn of·this Agreement for the sole purpose of aiding t,<5 ,.) 1 
SunGard in performinz its maintenance and support obligations as set fonh herein. t.f.!-> ~. ~~" 
Customer is strictly prolu1>ited from copying. distributing, modifyiDg or using the source ~f)" 

. ·-·· ,?Xf~f.or any!!~~· .. . .:.. -~~ .•. --·::· ·.:- .· · ·::::-:---:--: ·-7"':- -:--- ·~ • ---:.-:: 

. . . · 
3. • SOFrWAREACCEPTANCE 

3.1. Acceptance. SunGard shall give written notice to Customer certifying that installation 
t)f the Software at the Initial Installation Site(s) is completed. Customer shall be de..'"med 
to have ~ccepted the Software thirty (30) days after receivillg SunGar<:rs llOtice, 'llll.less, 
during that period, the Software ~ tO perfonn in accordance wi1h. tbe Documentation 
in some material respeet that precludes acceptance of the Sofrwate by Customer, and, by 
the end of that thlxty (~) day period, Customer gives written notice of non·acceptance 10 

SunGard descnoing the material failure in reasonable detail and explaining why the 
failure precludes accep!allce of the Software by Customer. If Customer gives a proper 
notice of ncn-acceptance to Sml.Gard, then: 

· ·~·~····· .. '!~ · ·· • - ............... -
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(a) StmGard sball investigate the reported Wlure. Customer shall.provide to 
SunGardreasODably detailed documentation and explanation, together with 
underlying data. to substantiate the Wlure and to assist SunGard in its efforts to 
diagnose, reproduce and if necessary comet the failure. 

{b) If there was no material failure to perform or the rulure to perfonn was not 
attributable to a defect in the Software or an act or omission ofSunGard, then 
SunGard shall give written notice tb Customer explaining its determination in 
teaS'Jnable detail, and Customa-shall be deemed to have ac=pted the Software 
as of the date of SunGanrs notice. In the event SunGard determines. that the 
reported enor did not, in ftun, exist or was not attributable to a defect in the 
SOftware or an act or omission of Sun Gam, then CustOmer shall pay for 
SunGard,s investigation and related setVices at the then ctUreDt professional 
service xates 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'tliiriy (30) dayS (or SUch longer Period a:.·~ay be reasonable under 
the circumstances) after receipt of Customer's notis:e of non-acceptance, then 
Customer sba1l promptly retUm to SunGard all copies of the Software and 
Docnmentation and any other items delivered to Customer by StmGartl. and 
SunGard shaD then refund to Custolller the license fees paid by Customer. It; 
within such period, SunGard does couect the failure. then SunGard shalt give 

.. written notice to Customer certifying that the fitilure bas been cr.or.rected, and 
another thirty (.30) day aceeptance period shall begin in-accordance witb this 
Semion3.1. 

- . . - ....... 

WARRANTIES AND LIMITATIONS •. 

4.L P~ormance. SunGard warrants t!> Customer that the Software will perform as 
descn'bed in the Documentation in all material respects for a period of one year from the 
date ofinitial installation. -

4.2. Right to License; No IofringetDent. SunGard warrants to Customer that it has tbe full 
legal right to grant to C~er the lic=e granted under this Agreement. aod that the 
Software and Documentation, as and when delivered to"Customer by SunGard and when 

. . . . properly used .fot:_-.the P!EP.?~~..!'!'li!l . . tbe_tnan;let .. ~~ ·~!)riz~_by_ this ··- _.;:_. __ . _. 
· --- - - : - · - -. : -A.greeiiien~ oo not infringe upon any United States patent.-copyright. trade secret or· .._ · ~. - -

other proprietary rl8ht of any person.. SunGard shall defend and indemnify CUStomer 
against any third pany claiul to the extent attributable to a violation of 'the foregoing 
warrnnty. SllllGard sball have no liability or obligation under this Section 4.2 unless 
Customer gives written notice to SunGard promptly (within ten (l 0) 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 snch 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 undated, or in SucGard's 
sole opinion is likely to be initiated. then SunGard shall have the option. at its expense, 
to: 

·. 

-3-
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(a) 

(b} 

(c) 

modify or replace aU or the infringing part of the Software or Documentation so 
that it is DO longer mmngmg, provided that the Software ItmcUotlality does not 
dlange in mrJ material adverse respect; or 

procure for Customer the right to continue usiDg the illfrlng:illg pan of the 
Software or Documentation; or 

remove all or the illfdng:ing 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 SW1Gard that Customer bas the full 
legal right to gnnt to S~mGard the right to use the ideas. methods, formula~ coneepts, 
designs, pl~ specifications and other materials provided by or on behalf of Customer 
for use in developing and/or incorporated . into the Software or the Documemation 
{"Customer Material") and that the Customer Material doe$ :not infringe upon .any 
United States patent; copyright? trade secret or other proprietazy right of any Person. 
Customer shall-indemnify and ·defend-SunGard against any third party claim .to the· · 
extent attnoutable to a violation of the foregoing warranty or any third party 
inmngement 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 
Documentation by Customer or any third party which gains access to the Proprletazy 
Items ofSWlGard through Cnstomer.. 

4.4. Exclusion f~r Unauthorized Ac:tlons. SunGard shall have no liability under any 
provision of this Agteement with respect to any performance problem, claim. of 
inf.tiDgement or other matter to the extent attn'bntable 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~ 
Agreement by Customer. • 

4..5. Force Majeure. Except with respect to breach of coxmdentiality and except with respect 
to Custoll!~'s_ pa)1Ilcot ~~li~~~ h~der, n~er party shall be B~\lle m, nor. shall 
either party be considered in breach of this Agreement due to, any failure to perform its 
obligations under this Agreement as a resnlt of a cause beyond its control., i:nclu.cllilg any 
act of God or a public enemy, .act of any military, civil or re&Ulatory ~uthority, change in 
any. Jaw ·or regulati~ fire, flood, eartbquak~ storm or other like event, disruption or 

.· 

. _. - 4 •• ~._outag~ .gf c.ommunications.:~er .. or •• other utiley,_labot:prnble:Jl4_\!P_awa!:?.ilm' _of:.: _ -·-
• · · · · supplies, or any othet- C4luse, whether siiu.iliir or dissimilar to. any of the foregoing, which· · · · : 

could not have been prevented by the ~~~·performing party with reasonable care. 

~ 4.6. Disclaimer. EXCEPT AS EXPRESS!.. Y STATED IN THIS AGREEMENTt 
SUNGARD 'MAKES NO REPRESENTATIONS OR W ARR...J\NI'IES, ORAL OR. 
WRITIEN, EXPRESS OR IMPLIED, INCLUDING IMPLIED W N.fB.PJoiTY OF 
111'LE, W AR:R.AN11ES OF MERCHANTABn.IIY AND FITNESS FOR A 
PARTICUI..AR PURPOSE, REGARDING Tim SOFTWARE OR lillY OTHER 
MATIER.PER.TA1NING TO nns AGREEMENT. 

4.7. Limit:ltion ofLiability. 

{a) EXCEPT FOR WDEMNIFICATION UNDER SECTION 4.2. SUNGARD'S 
TOTAL LJA.BILITY UNDER THIS AGREEMENT SHALL UNDER NO 
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crRCUMSTANCES EXCEED !HE lNl1lAL LICENSE FEES Ac:ruM..LY 
PAID BY CUSTOMER TO SUNGARD UNDER. TmS AGREEMENT. 

(bl UNDER NO CIRCUMSTANCES SHALL SUNGARD BE LIABLE TO 
CUSTOMER. Olt AN'i OTHER PERSON FOR LOST P.:EVENOES, LOST 
PROms} LOSS OF BUSINESSt OR ANY lNDm.ECT OR 
CONSEQUENTIAL DAMAGES OF ANY NAnJRJ; WB1!.tl'1ER. OR. NOT 
FORESEEABLE. · 

(e) CUSTOMER AND SUNGARD HAVE FREELY AND OPENLY 
NEGOTIATED nns AGR.EE'.MENTINCLUDING mE PR!ClNG TERMS lN 
THE KNOWLEDGE THAT THE LIABILITY OF THE PAR.l'IES IS TO BE 
LIMl1ED D\1' ACCORDANCE wrrH THE PROVISIONS OF THIS 
AGREEMEN'r. 

4.8. Other Lbnitations. The warranties made by SunGard in this Agreement. and the 
obligations of SunGard under this Agreem~ nm only to Customer and llot to .its 
affiliates, its custom.cts--or any other persons. U:r.tder no circumstances shall any other 
person be considered a third party beneficiary of this .Agreetoetlt or othetwise: ~titled to 
any tights or Jemedies under this Agreement. CllStOmer shall have no tights or :remedies 
against SunGmi except as specifically provided in this ~ent. No action or claim 
of any type relating to this Agreement may be brought or made by Customer more than 
one (I) year after Customer first has knowledge of the basis for the action or claim.. 

5..1. Disclosure Restrictions. ·All Confidential tmormation as defined in Section 1, of one 
patty ("Disclosing Party'!) in the possessicm of the other (''ReceiviDg PartY.'), JVh~ther or .• . 
not authoriwi, shall be held in strict confidence. and ·the ReCeiving Pan:y shall take all 
steps reasonably neccssazy to pre$enTe the confidentiality thereof: One party's 
Confidential Information shall not be used or disclosed by the other patty for any 
purpose except as necessazy .to implement « perfonn this Agreement, or ~xcept as 
~d by Jaw, provided that the other party is given a reasonable opportunity to obtain 

" .. 

. a proteCtive Order: ·ne B:ectivmg PartY shall limit its use of and accesno ~ Disclosing . 
Partts Confidential Information to only those of its employees whose teSpOnSibilities 
require such usc or access. The Receiving .Party shall advise all such employees, before 
they receive access to ot possession .of any of the Disclosing Party's Confidential 
!:Dformation. oflhe: confideD.\W ~of the Confidentialloformation alld ~uire them 
10 abide by ihe·teims <irt.hlS Ag:reem.ent. -:-!lie ReceiviiifPartiiil~ 'be~fiabt~V":UY.--·-· -
bteaJ:h. of this Agreement by any of. its employees or any other person who obtains 
aet:esS to or possessioa of aSJy of the DisClosing Party's Confidential hlfonnation from or 
through the Receiving Party. 

5.2. SunGnrd's Proprietary Items, O~ersbip Rights. The Proprietary Items, as defined in 
Section 1. are ~ secrets and proprletacy propeey 9f SunGard, having great 
connnerclal value to SunGard. All Propriewy Ilems provided to CUStOmer under this 
Agteenlent ~ being provided on a strictly confidential .and limited use basis. Customer 
shall not, directly or indirectly, communicate, publish. display, loan. give or othenvise 
disclose any Proprietary ltelll to any ~ or permit any person to ha've access to or 
possemou of any Proprietary Item. Title to all Proprieuuy Items and all related patent. 
copyright. trad~ trade secrett intellectnal 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 au agreement 
of sale, and no title, patent, copyright, tradexnar!; trade ~ intellectual property or 
other ownership rights to any Proprietazy Items are transferred to Customer by virme of 
tbis Agreement. All copies of Proprietary Items in Customer's possession shall remain 
the exclllSive property of SunGard and shall be deemed to be on loan to Customer during 
the term of this Agreement 

Proprietnry Restrictions. Customer shall not do, attempt to do, nor p~t any other 
person 10 do, my of the following: 

{a) use any Proprietary Item for any pwpose, or in any manner not specifically 
authorized by this ~em; or 

(b} make or retain any copy of any Proprietary Item except as speci:fieally authori%ed 
by this Agreement; or 

(c) .• create or tecreate the source code for the Software, or re..engineer, revetSe 
~· decomp~or~emble the Software; or 

(d) modify, adapt, trcm.slate or c:rcatedcrivative works based upon the Software or 
Documentation, or combine or merge any part of the Software or Docunlentation 
with or hrto my other software or docmnentation; or. 

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

similar to thoie of the Software to cbmpete with SunGard; or 

{f) xemove, erase ortamperwith any copyrigbt or otherproprietmy notice printed or 
stamped on, affixed to, or encoded or :recOrded in' any Proprietary Item, or fiUl to _ .. 
preserve all eopyrigbt and other proprietary Doticd' in any copy of any 'Proprietary 
Item made by Cnstoxne:r; or • · 

. (g) sell, market, license, sublicense, distribute or otherwise grant to arry person. 
including any~, vendor, cODS\I.ltant Ol"partner, any right to use '4lrJ 
Proptjetar.Y Jtc:m, whether on Customers behalf or otberWist. -

Notice and Remedy o!Brea.ches. Each party shall promptly give written notice to tbe 
other of any ~ or ~ed breach by it of any of the prtWisions of this Section S, 
whether or not intentio~ and tbe breaching party shall. at its expense. take all steps 
reasonably requested by the otherpany to p~ent 9r ~~edy ;he breach. _ _ . __ _ 

• - • - • • .. - ' - • ••• • "''"t" ., I •'"' "':, t ,. ,. • ••• • "'-- • - - ... - -- • -•- • 
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5.5. Enforcement. Each party acknowledges that the mttictions in this Agreement are 
reasonable and necessary to protect the others legitimate b~ interests. Each party 
acknowledges that any breach of any of the provisions of this Section 5 shall result in 
h'repalable injury to the Olher for which money damages could not adequately 
compensate. lfthere is a breach, tben the injured party shall be entitled, in addition to an 
other rights and remedies which it may have at law or in equity~ to have a decree of 
specific peiformancc or an iojunc:tion issued by any competent court. requirlllg the 
breach to be cured or enjoining an persons involved from continuing the breach. The 
existence of any claim or eause of action which a party or any other person may have 
against the other shall not constitute a defense or bar to the enforcement of any of the 
provisions oftbis Section 5. 

5.6. Dispute Resolution Lana:,OWlge 

(a} Either party mayt upon notice to the other party, dec:Jare a dispute. Within ten 
(1 0) days after a dispute is declared, senior mamgemcm of the parties not 

_i:qyot~ i,n day to day operations related to this Agreement shall meet and 
atteDlpt to resolve the dispute. ~ after using diligent efforts. the parties are 
unable to· re5o1ve the disj)Uie within ten (1 0} days. either party~ upon notice to 
the other party~ may declare an impasse. -

[b) Arbitration. Ten (1 0) days after declaration c>f an impasSCt either party may file 
a demand for arbitration under the rules then prevailing of the American 
:Atbitta.Uon Association, upon wrltten notice of demand for arbittation by the 
party seeking arbitration, setting forth the specifics of the matter in controversy 
or the claim being made. The arbitration sball be heard before an arbitrator 
mutually agreeable to the parties; provided.1bat if the parties cannot agree on the 
choice of arbitrator within ten (10) days after the first party seeking arbitration -
has given written ootice. then the arbitration shall be heard by three (3) 
arbitrators, one chosen by each party, and the~ chosen by those two 
arbitrators. A heatiD3 on tbe merits of aU cJaitns for which arbitration is sought 
by eWlerparty 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 (1 0) days after the.cooehlsion of 
such hearing. Any award in such arbitration shall be fmal and binding upon the 
parties and judgement thereon may be enterd in any court of competent 
~· .. 

'".. . .... C!lon. ___ ~. -·· · -·- ••. . - . -· . • .•. · - . . 

- . . 

- .. ·----~--· -·~-·----·- - .... -~·-~ -··T---· ..... ...... ::-·- . . :-·---·- .. ·-·· 

(c) Applicable Law. The atbitrcltion shaD. be governed by the United States 
Arbitration Act. The arbit:tators shall apply the substallti'le law of the State of 
Califorma. The arbitrators shall have the authoritY to gr.mt any legal remedy 
available bad the parties submitted the dispute to a judicial proceeding. 

(d) Situs. If arbitration is required to resolve any disputes between the panies, the 
proceedings to resolve the dispute shall be held in a oeutral 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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TERMINATION 

6.1. Termination by Customer. Customer may immediately tenninat.e this .Agreem~ by 
giving written uotice of termination to SunGard., upon the occurrence of any of the 

6.2. 

6.3. 

following events: • 

(a) SunGard breaches uy of its materlal obligadons under this Agreement and does 
not cure the breach within tbin:y (30) days (or such other time period as may be 
reasonable under the circnmstances) after Customer gives written notice to 
SunGard describing the breach in reasonable detail. 

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

. outsouree·profesSiiinalsernccs wliiCb. will not·be deemed grounds for ctiSiOmer 
termination hereunder. 

Termin:ltfon by SunG.\rcL SunGard may immediately teiminate this Agreement, by 
giving written notice of tennination to Customer, upon the occunence of any ~f the 
following events: 

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

(b} Customer breaches aDY of its material obligations UDder thi$ Agreem~t and 
does not cure the breach within·thiny (30) days (or slich otbeJ;time period as . 
may be reasonable) after SunGard gives wtittell notice 10 Customer descrlbil)g 
the breach in reasonable detail. · · 

(c) Customer dissolves or liquidates or otherwise discontinues substantially an of its 
. . . --~ J>!l!mess operations.. . 

Certmn Remedies for Nonpayment. If Customer fails to pay .to Sun~ within ten 
(1 0) days after SunGard makes writt= demand therefor? any past-du~ amount payable 
under this Agreement ('mcluding 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~ SunGar4 may, ~..,its-_sol~di[cretion .al}~ _ y.rithoptJurtber .. notice .to C~mer, ·~- · . 

suspend perfonnaoce or xevokc 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 otherwis~ 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 m Customer's possession. and (c) 
give written notice to SunGard certifying that all copies of the Software have been. 
pennanently deleted from its computers. Customer shall remain liable for all payments 
due to SunGard with respect to the period etl.di:og on the date of tenninatioo. The 
provisions of Schedule B, and Sections 4 (excluding 4.1), 5, and 1 shall survive any 
temllnation of this Agreement, whethenmder this Section 6 or othetWise. 

\1..1 ·· ·· -8-
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GENERAL PROVISIONS 

7.1. Notice. All notic1:s, conseuts acd other communications under or regarding tltis 
Agreement shall be in writing and shall be deemed to have been received ou the earlier 
or the date of actual :receipt, the third busitless day after being mailed by' first class 
cenified air mail. or the first busilless day after being sem by a reputable overnight 
delivery service. Any ncmee may be given by facsimile. provided that a signed written 
original is sent by one oftb.e foregoing methods within twentY-four (24) hours thereafter. 
Customers address for notices is 10.25 2nd Ave, Oaklan~ CA 94606, attention Phil 
White. SuaGard's address for 'notices is SunGard Software ln~ 890 Fortress Street, 
Chico. CA 95973, Attention: Vsce President of F'mance. Either party may change its 
address for .IIotices by giving wrltt.et1 XIOtice of tbe new address to the other party in 
accordance with this ~on. 

7:1... Parties in lnterest. 

(a} ·~ This.Agreement shall bind, benefit-and be enfon:eable by and azaiDst SUiiOard 
3lld Customer and. to the extent permitted h~by. their respective successors 
and assigns. 

Cbl 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,. ~eept that such other party's consent shall not be -required in the case of 

.. ~ 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 chan~e and the assignor guaramees the obligations:.of 
the assigJW:. Any ~ent by a pany in breach of this Section shall be void. 

• • • • • " o • H • • ' .... t .. .. O? ._ 

(c) · Any expresS ~cnt of tbis:Agreeinenr,· any c~oe in control of Customer, 
any acquiSition of additional business by Customer shall constitute . au 
assignment of this ~cnt by Customer for purposes of this Settion 72 
~Customer Assi~ Customer shall give~ notice to SunGard thirty 
(30) days prior to an..Assign:m.=t, c:ertifying the expected use ofthe .Software to 

· process any . additioual bushiess tclated to such CustOmer Assignment 
c-Aaditional Business"). If any Customer Assignment o~ Cusmmer may 
eonti:aue to process ·the business to the ~teot it existed prior to any such 
Customer Assignment. but CUstomer may not use the Software to p'tocess any 
Additional Business llnti1 and unless CUStOmer has paid SunGard an Additional . ~ . 

· Blisiness ·fee, to be mutually agreed to, a;tld any lise to process anY Additiotial·--:- _: ·-· -
Business prior to the payment. of such fee shall be deemed a material breach of 
this Agreement. Custom.er Sliall promptly complete and retUm to SunGard 
periodic cenifications which SUDGard. in its sole discretion, may from time to 
time send to CUStomer, c:cmifying the actUal use of fue Software to proeess arry 
Additional Business. 

1.3. Export U.ws and Use Outside of tbe United States. Customer shall comply with the 
Export Laws. Customer shaD not expon or re-export directly or indirectly ('wc1uding via 
remote access) :my part of the Software or Confidential Information to any Country to 
wbieh a Hcense is requir~ under the Export Laws without first obtaining a license. 

7.4. ~tionshlp. The relationship betw«u the parties created by t1$ Agreement is that of 
independent contractors and not~ joint ventures or agents. 
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0 .· 7.5. Entire Understnndiog. This Agreement; which includes and incorporates the Schedules 
referred to herein, states the entire understanding between the parties with zespect to its 
subject matter, and supersedes all prior propo~ marketing materials. negotiations and 
other written or oral communic¢ons between the parties 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" b~ without wattanty t and solely as an accommodation to CUstomer. 

7.6. Modific:ntion and Waiver. No modification of tbis ~ent. and no waiver of arry 
breach of this Agreem~ shall be effective unless in writing and signed by an 
authorl2ed representative of the patty agailist whom enforcement is sought No waiver 
of any breach of this Agreem~ .and no course of dealing berw=n. the partiest shall be 
construed'as a waiver of any subsequent breach of this ~nt. 

7. 7. Severability. A determination that any provision of this .Aueement is invalid or 
unenforceable shall not affect the other provisions of this .~ent. 

7.8. Hea~os. Section headings. me .for·conveniencc of reference only and ·sball not affect 
·· -·- ··-~--···--- ih-e~ti~ofthisAgre:ment. . _ . . 

7.9. Construction of A:,.oreement. The terms and COJlditions of this Agreement are the result 
of negotiations between the parties. No provision of this ~ent shall be consuued in 
favor of or_against any party because one party or its professicmal advisots participated 
in the preparation of this Agreement. 

7.10. 

7.11: 

7.12. 

7.13. 

Pers1>nael. Neither party shall, directly or through one or m~ subsidiaries or other 
controlled entiti~ bite or offer to hire ~my progl'ailllller, trainer, or member of a data 
processing. customer support or convetSion team of the other at any time when suCh 
person is employed ~r engag~ by such patty or.durlng.the..six.(6} months after·sucb-. 
employment or engagement ends. For purposes of this provision, "llirC, mearl$ tO· 
employ as an employee or to engage as an independent contractor, whether on a i\111-
tiin.e, part-time or tetnpOrary basis. Th.ls provision will Temai:n in effect during the term 
of this Agreement and for a period of one (1) year after expiration or ie.tmination of this 
Agt"eement. ··-
Jurisdiction ::u:~d· Process. In any action re!atiug to this Agreement, (a) each of the 
patties irrevol?lblY consents to'the exclusive jurisdiction and venue of the federal and 
state courts located in the Slate of California, (b) each of the panics ip:evocabJy waives 
the 'Jig'ht ui trial by jury. (c) each of the parties irrevocably consents to service of process 
by first class certifi~ ~-~ receipt requested, postage~~ Jhe .. ~~-at---::-::: : . . _ • . 
which the party is to receive notice in aCc:ordance with Section 7.1, and (d) the prevailing 
party shall be entitled to reeover its ~onable attorney's fees (including. if applicable, 
charges for in·bouse counsel). court cosis and other legal expenses from the other party. 

Governing Law. THIS AGREEME'IT SHALL BE CONSTRUED AND ENFORCED 
1N ACCORDANCE WlTI:I THE LAWS OF STATE OF CALIFORNIA, EXCLUDING 
CHOICE OF LAW. . 

Piggy &ck Clause. Whereas Customer has conducted a COlllpetitive evaluation and has 
concluded such efforts with this n<;,."'tiated Agreement; therefore this Agreement may 
serve as the basis for similar Agreements whereby other gOVt:IDmtntal entities may 
contract separately with SunGard. 

-10-
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SCBEDULEB 
TO SOFTWARE LICENSE AGREEMENT 

Payment Schedule and Terms 
"(~ . 

.. -----------------------------------------------------------------------
:B-1. PAYMENT SCHEDULE 

--..... -... · 

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

30% of aU appUable IFAS License Fees 
100% ofFrx.ed Fee Services ior Account Mnnngement 

s 141,278.40 
10,000.00 

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

B-1.2. ·Due on November 1, 2001· · 

40o/o ohii' applicable IF AS. License Fees 
100% lFAS Maintenance 

B--1.3 Due oo December 31, 2001 

30% 0~ an applicapl~ IFAS License Fees 

B-1.4 Due monthly as services are performed. 
~. 

100% of Professional Sel"'Vice Fees (~dudtng Fi,'(ed Fee Services) 

$188,371..20 
108,121.00 

s 141,278.40 

. . -· - . .. . ... ~ · :· .. ..... . ·- .. __ 
s 1,141,80(}.00 . 

B-2.1 License Fees. CustomeT shall pay to SunGard license f~ in the amount stated in Schedule A, in 
accordance with the Paym~t Sched~e and Tenns Stated herein. - · 

B-2.l Annua.l.SupportAgres~ent. Upon the initial Software installation, Customer shall pay .annual Software 
support fees (as descn'bed in Schedule E herein) in the amount stated on Schedule A (which fees shall 
not be reduced or· increaseU. base1l on the e:uern of nse or lack of use of any module) as iDcreased from. 
. year to year as follows: Support fees will be-subject to.increase ~~y m accordance with the increases __ • 
in the percetlta8e of the San Francisco Regional Office C.PI Adjustment published by the U.S. 
Department of Labor and Statistics with the J>ti?ryear as the b~ -plus two percent (2%). 

)3..2.3 Professional Services. 

{a) Ftxed Fee Setviees for AccoUDt Management asp~ D-3.l(c). SunGard'3 Account Manager 
services sball be provided by SunGard on a one--time fee basis and not on a charge·by4be·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 Custom~ desires services fro01 SunGard or its 
Subcontraetors..which are not identified in Sehedules A or D, then ~Customer shall have the 
option of purchasing additional services from SunGard at SunGardts professional services fee 
rates which are in effect at that time. Professional services shall be invoiced monthly as services 
~eRnd~e~ · 
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:B-1.4. Expense Reimbursements. Whenever any services are provided by SnnGard 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 SunGarcrs headquarterS location), lodging, meal and related expenses incurred by SunGard 
persODDel in providing such services. Airfares shall be coach or economy. Meals [mcludiilg tips) will 
average no more than $35.00 per day. Ground transportation may include rental C3l'S fllltermediate or 
economy), bus, taxi/shuttle (including tips) aJJdlor personal car mileage (at current IRS rate). Lodmg 
arrangements will be made with safety, costs proximity to the Customer, and reputation of the taclfuY in 
mind. Items of a personal nature will not be charged to the Cilstomer, such as, but not limited to; 
alcoholic beverages, medications, personal entertaimnent, health club faciliti~ s{iouselcompanion 
travel, traffic violations. and telephone calls not related to the Customer. 

\ 

~ 
Q. 

I 
I 

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

B..., .5. Addition:d Concune.nt. Users. Jf Customer elects .to increase the..number of Concurrent... Users .of the 
Software, then Customer shall pay to SunGard the Then current ICUCS in effect for such additional 

· .. SoftWare~ arid the associated softWare supj,ori · · · · ·· · · - · 

B-2.6. Tn."'es. The fees and other amounts payable by Customer to SunGard under this ~ent do DO£ 

include any taxes of any jurisdiction that may be assessed or imposed upon the copies of the Software 
and Documentation delivered to Customer. tbe license gramed UDder this Agreement or the servi~ 
provided under .. ~ A..~ent, or otherwise assessed or imposed in COD.IIeetion. with the transactions 
contemplated by this Agreemen~ inclncling .sales, use. excise, value adcU;d, personal property, expoftt 
import and withholding taxes. excluding only ta."tes based upon SunGard's net income. Custo,mer shall 
directly pay any such taxes assessed ~oainst it. and Customer shall promptly reimburse SllllGard for any 
such ta."tes payable or collectable by SunGard. · · · · 

:B-!.i. Amounts Due.lnitial paytllents Ullderthis Agreement are due as per this Schedule B Secti~ B-1. Furore 
annual maintenance fees shall be invoiced by SunGard annually in advance. All other fees and all 
expense reimbursements shall be invoiced by SunGard as and when incurred. Customers payments shall 
be due within thirty (30) days after receipt of invoice. Interest at the rare of eighte:n pcl'C""..nt (18%} per 

- . .. ·· annum (or, if lower. the maximum rate permitted byr a~ble IawY~ll'Merue on any undisputed 
atnOUllt not paid by Customer to SunGard when due under this Agre:m~ and shall be payable by 
Customer to SunGard on demand.. Interest on amollllts, which are in dispute. shall be suspended until the 
issue in dispute is resolved as per Section5.6 of this ·~areement. E:"tcept as provided in Seaion 4.2( e). all 
fees and othet amounts paid by Cuswmer under this Agreement are nonootefundable. including license 
fees paid for third party products. 

.• .· 

U··. 
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C-1. 

SCHEDULEC 
TO SOFIWARE LICENSE AGREEMENT 

Scope of Software Use, Limitations, imd Notices 

LIMlTED CONCURR:ENTUSERS 
Softwate 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~:Z. . LIMITED TO CUSTOMER'S OWN USE 
The Software licensed WJder this Agreement is for use by the Customer on the Customer•s computers for its ow.n 
intemai processing. Customer shall not use the Software to conduct any type of service bureau or time-sharing 
operation or to provide remote processiDg. netWork processing. netwOrk telecommllllications or similar services to 
any person, whether on a fee basis or otherwise. 

·· -O•S.- ··TERM OF"SOFI'WARELICENSE-
_.,_ ... _ - -~ 

- The Software License granted herein shall continue from year to year so long i!S Customer is paying .Amma1 
Support fees as per Schedule B. 

C-4 •. NOTICES AND CERTIFICAllONS 

~--· 
i 

C-5. 

.. 

Customer sball promptly complete and remin to SunGard periodic certifications which SunGard, in its sole 
discretion, may from tl:me 10 time send to Customer, certifyillg thai Customer has complied cmd is then in 
compliance with the Software Use I.ttilitations of this Agreement. Customer shall g1vc written notice to SlltlGard 
(and pay added user fees as applicable) if Customer exceeds the authorized number of Concwrent UserS. 

{a) S~ may, at its e~ and. bj' giving reaso1la0le· ~d~ -;,.n~ notice to CUStOm~: enter 
Customer locations dUring normal business hours and audit the number of Conc:urtent U~ of the 
Software; and other information pemllning to Customers compliance with tbe provisions of Section 2 
and Section 5 and this 'Schedule C. If' SunGard discovers that there is an unauthorized number of 
Concur.rent Users or that Customer is not in compliance with~ the proyisions of Sections 2 and. 5 and 
Schedute·c in aey'maten:il respect; then Custolller shall reimburse Suno.u-d for the expenses inetnred by 
SunGard in eotlducting the audit. · 

·(b) If the Customer violates the tenils of $ection 2 Or Section S or this Schedule C. SUDG.ard shall have the 
tiybt, in addition to any other temedies available to thetll, to ~unctive relief enjoining use of the 

· SofuvareandtermimltionofthisAgreement-·-=·-:...:..".:·· .·:·: _ -· :·. _; · · .·: ··.' · · '· -.-·.· 

. 
CUSTOMER lNITIAT.ED PROCU"REE'v!ENT · • 
Should the Customer enter a new procurement cycle, which requires a proposal and/or demonstrntion of Software 
licensed by this Agreement, Customer agrees to pay re-Iicensingfees if Customer's evaluation results in the 
continuing use of Software. 

-16-
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D-1 TlMEL1NE 

SC1:1EDULED 
TO SOFI'WARE UCENSE AGREEMENT 

Tnneline, Scope ofWork, and Specific Obligations 

Both SunGard and the Customer wi11 participate in the ~tion of a detailed implementation plan during the fiist 
eight we= after the execution of this Agreement. This joilltly ctealed implememation tim eliDe sba1l establish 
goal dateS for live use of the Software and the staff resources to be provided by Customer and Sun~ The 
Parties ackJ:towledge that substantial implementation effort from Customer and from SunGard are required to 
complete the implementation. The quantity of implementation staff ~uteeS provided by SunGard are 
dependent upon the amount of staff resources provided by Customer. To assist with this implementation. 
StmGard wDl provide Professional Services beyond those· listed in Schedule A at a fixed rate ofS150.00 per hour 
(excluding Project Management services) and St88.0() per hour for Project Management services~ for the first 18 
months afu:r the execution of this Agreement. • 

. D-2. _ .SCOP.E OF WORK .(Gener:1l Obligations)' · - • · • ~ -- ··-- .. .. . ·- ·· - - 6-

((_ ·.-~ Q. 
'· · .. 

D-3. 

The implementation of So~ is to .be ~ompleted by shared effort from SunGard and from the Customer, 
which includes but is not limited to the following: 

n .. 2.1. SunGard's -primary roles are to: 
(a) Provide the Software and install the Software on the Customer's computer server. 
(b) To proyi4e 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~goi:ng Issue Resolution aDd So~axe ~te Support aS per Scliedule E. . 

D-2.2.. The Custo~er's primary roles are to: 
(a) Provide the infrastructttte to support the Software (e.g. Client PCs iiPld NetWork); 

. (b) Provide specifications to enable SunGard to fulfill itS duties for data conversion programmin~. or 
consulting support ~entified iii Schedule A; •. . . _ · 

·- (C)' -- 'Provide adequate training facilities during the implementation; 
(d) Configure the Software to the Custonl.e'ts own specification; 
(e) Test the Software configuration for accut'acy; 
(f) · ~e tlie Software for its own business practices within the pm-ameters of this Agreement. 

SCOrE OF WORK (Specific Obligations) .· ·· ····_:.. -

.• . 
D-3.1. SunG~ni's Specific Qbli~tions. 

(a) Delivery of Software and Semces. SunGard shall deliver the Software and Documentation, and 
the Customer sball accept such delivery. FOB shipping point. within thirty (30) days of the 
execution of this Ag;teement. 

(b) Software Installation. SunGard will provide installation of the Software on the Qlstomer's ASP 
UNIX Server located at SunGard•s facility in Chlco, CA. SunGard will install Software, 
including Third Party software listed on Schedule A on one UNIX server, one Nr server .. and 
two client PCs. The CustOmer will do Software installation on other PCs. 

-1 7-
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(c) Training and Consulting. 

1. 

2. 

.. 
.;l. 

Distance Learning. SunGard will deliver ttaining and cotlS\llting by Distance Leamingt 
or by classes held at SunGard {Class Hours) or by consulting at the Customerts location 
(On-Site Hours). Schedule A identifies the allocation of training and consulting amoilg 
the three delivery methods. SchedUle A also identifies the ~on Homs, an4 T~ 
Hours whic;h are included in this Agreement. 

Distance Learning sessions shall be delivered remotely via tele(:onferencing. ·Each 
Distance teaming session shall consist of a two {1) hour remote training (plus 
approximately 45 mioutes set--up/follow-up) beginning with a call from the Customer. 
Classes held at SWlGard (except the Accounting CoDSUltation and the Payroll/Human 
Resource Overview) arc limited to three attendees. Additional StUdents may attend 
classes at SunGard on a space-available basis at the then ~t training rate. StudentS 
from at least two other customers will be present in class at SunGard. Classes held at 
Customer,s location should be limitCd to 10 students, and each should have a trainfng 
wo~ti~ · · 

Training Th.rQ.ugb Cenified Subcontractors. SunG~ at its optioD may provide ttaiuing 
or coosulting personnel through certified S\lb..eontractors. Su.nGard will a.Ssume 
respoDsibility to assure the same level of competency is available to Customer whethe. 
trainmg or eonsalting is provided by SunOard or by a certified sub.contraetor. If 
Customer is not satisfied with the technical competence ofSunGanl's assigned traiilers, 
they may request a different trainer. · 

The'allocation of training betvi= Distance ~i.Traini~g at SunGaro,.Task Hou~ 
and !raiDing at. the Customer location may be adjusted from one category t.Q another, by 
SunGard as may be in the best intetest of a successful ixnplememation. · 

(d) The initial implementation includes only those services listed in Schedule A. If s'oftware 
modifications or othel- ditcct labor outside the scope of Schedule A-are needed 'they shall be 
provided at SunGar.d's rateS then in effect. However, the~ does include SunGard 
services to deVelop two repon 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 aceoUDts receivable assumes that the foimS used will be standard forms 
scleeted.fromSunGard"sstandardbookofforms. "·.·. ···~:- .- ·: --..: :·. :---··---:-········ 

(e) Aecount Management. An Account .Mm:lager stationed at SunGatd: shall be assigned to 
coordinate all SunGard related implementation activities. 

(f) Consulting and Other Services. A1 Customer's reasonable request and subject to the availability 
of StmGard's personne4 SunGard sball provide to Customer consulting services, custom 
modification p.rogiailllllin~ support services relating to custom modifications, assista:oce with 
data ttansf~ system restarts and re-iDstallatio~ and other speciali2ed support services with 
respect to the Software. These services sball be provided by SunGard at SunGard or at Customer 
location(s) if and when StmGard and Customer agree that on--site ~ are necessary. Such 
services shall be offered at the then cumnt professional services rates in effect. 
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D-3.2. Custoxner's Specific Obligations 

(a} Procurement of Hcudware.. Customer intends to contract with SunGard for ASP Services 
{Application Hosting Services). If Customer docs not contract with SunGard for ASP Services, 
then Customer sball be respOD.Sl"b!e, at its expens~ for procuring and maintaining adequate 
hardware alld system software and for updafulg the har®-are and system software as may be 
needed from time to time. 

(b) Access to Facilities and Employees. CUStomer shall provide to SunGard access to Custom¢r's 
~ipment and employees, and shall otherwise cooperate with SunGard, as reasonably necessary 
for StmGard to perform its installation, trainlng, suppon and other obligations under this 
Agreement. Customer ~ devote all equipmen4 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) .. . 9ust~pler S~~l~.~d ~~~~ities. CUStOmea::will provide competent staff' as identified 
by the titles below: 

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

Project Manager 
Accountant-General Ledger 
Accountant-5ubsystems 
Payroll Specialist 
.HR Specialist 
Progran:uner/ Analyst.....:.Specifications for' conversion 
Network Adminisuator-Network Management 
Data _Entry-for historical data not programmatically converted. . . . 

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

(d) 

1. 
.2. 
3. 
4. 
5. 

.6. 
7. 

- 8. 
9. 
10. 

Manage installation and operation of hardware and network 
Perfoim third party software and SunGard provided Sof\wal'e configuration 
Document software configwat.ion - - - - ·· · · · • · · .. ·· 
Test software config\lli!Iion 
Provide written specifi~ti011S (e.g. Data Conversion, etc.) 

.. . . Provide flat files of any data to be convened bySunGa.rd . · 
Validate~t,~SI!Yconyerteq,dat?.,. _ _ __ -··- -- ·--· _ 

: :_ 'Core unplementation 'team. to become functional expertS 
• :t"' 

Core implementation team to~ all end users 
Test all system processing he(Ol'e live opetation 

Customer Facility. CustOmer shalt provide a suitable training environment for system training 
classes held at Customer~ s location including Distance teaming training. Customer shall 
provide an Internet conned:ion (at least 128 kilobyteS ofbandwidth} and a conference phone 
which will be dedicated to Distance Learning. 

-19-
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SCH.EDULEE 
TO SOFTWARE LICENSE AGREEMENT 

Arunml Support~areement 
(Remote Assistance, .and Software Updntes) 

E-1. CUSTOMERASSISTANCE 

E-1.1. Remote Assistnnce. SunGard shall provide to Customer. from Sa.m. to 5p.m. PT. MonCtay 
through Friday (SunGard Holidays excepted), telephone, fax, and e~mail ~orted assistance 
regarding Customer's authorized use of the Latest Software Update. Customer agrees to anempt 
to locate information provided in Documentation prior to use ofRemote Assistance. In addition, 
SunGard shall provide self service--based assistance via SunGard's Technical SUpport Web Page. 

E-1.2.. Resolution Assistance.. Customer shall provide to SunGard reasonably detailed docwnentation 
and explanation ofissues to be resolved, together with underlying ~ to substamiate any 
problem or failure and to assist SunGard m its efforts to diagnoset reproduce and correct tbe 

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

E-1.3. Non Software Asristance. Non Software Assistance requeSts (e.g. requests for assistance with 
hardw~ operating systemS, database management systems, networks, primer configuratioi4 
etc.) ate outside the scope. of this Annual Support Agreement. However, at Customer's request, 
Non Software Assistance may be provided on. a time and materials basis,. as available, at the sole 
discretion of SunGard. . .. 

E-!. SOFI'WARE UPDATES 
. ' . 

E~2.1. Softw:tre Updates . .' S~Gri shan p~de to the Custolller Software Updates for UNIX ~er 
based Software via Hassle Free SupportTM (HFS). HFS means that SunGard wilJ log-on to 
Customer's designated UNIX server, with a~on .from CllStomer, and load the UN1X 
server-based Software Update into a single Aeeount for the Customer. lf Customer utilizes 
SUilGard~s ASP Service. then SunGard willlo2-on to Customer's ASP Server, with authorization 
from Custome.-, and ·load the -UNIX· ~based Softw~ ·Update· ·into two· ACcounts 
(.Production Account and Test Account) for the Customer. HFS is strictly Internet delivered. 
Therefore, the exchange of magnetic/optical media for UNIX servel""based Software Updates is 
not available. If SunGard, in its sole .discretion, determines that .delivety ~f the UNIX senrer 
based Software Update via Intemet is not practical, then C.ustoPler will xeceivc magnetic/optical 
media illong'viitb 'instructions on'assisfuig SutiGsnf in applying liie "UNIX setvero'ased Software ··· ··-
Update. For Software Updates for W'mdows1'M based Software, media will be sent to Customer, 
mcluding Customer loading instruct.ioils. Software Updates shall be accomp~ by llpdates to 

the Documentation on optical media whenever SunGard deter.mines, in its sole discretion, that 
such updat~ are necessary. Customer agrees to accept Software Updates as they become 
avm1abJe and to remain CUl'mDt on the Latest Software Update. In additio~ between Software 
Updates. service packs may be available for Cnstomer d_9wnload and installation. For those 
Customer's that choose not to utilize the HFS method of Software Update detive."j'; the Software 
Updates are available for download by the Cu.stolller 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 -party products to enable such 
optional features. 
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E-2.3.. The CuStomer agrees to maintain, for the duration of this Agreement, an Internet connection 
(consisting of rn and TELNET allowing SunGard access to Customers 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 W'mdows-n.r based 
Software. Security will be based upon SunG ani's unique IP address. 1:4 after a good faith effort, 
CustOmer cannot maintain an Intemet eotmection. then SunGard will provide Software Updates 
to Customer on magneticiQPtical media. CustOmer agrees to maintain at least a 33600 baud 
modem connection and to make available competent personnel to assist SunGard in transferring 
the Software Updates to the server. CastOmer assistance may be required during non-standard 
work hours, such as evemngs, weekends andfor holidays. A nominal handling charge will apply 
to cover the cost of the media and shippiDg charges. 

~?S!i"k:J. SunGax:d shall provide Customer with Software Updates to maintain the com.patl.Dility of the 
Software with n~w releases of the opemting system under which the Software is licensed. 

- E-:Z.-6.: This Agreen:lent·specifieallydoes"DOtinclude-any'CUStoarmodifications t01he·Software:· - - •· • 
. 

E-2.7. Any 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 eause the 
Software to continue to cODform to GASB and OAAP requirements, aud to maintain accurate 
Fedetahmd State payroll tax tables (as published by th~ taxin~ authorities) and their related 
calculation processes. In the event that original progtamm.ing iS required to meet any other 
mandated Software change [mclu.ding State, Federal, or Local mandated . ehaliges). the 
·cJevelopmcnt"cost5 will be home by all Customers who utilize tharSoftware change. ...... ,... 

.. ~ 

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

.· .· 
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OAKLAND UNIFIED SCHOOL DISTRICT 
OFFICE OF THE GENERAL COUNSEL 

DOCUMENT REVIEW TRACKING SHEET 

THE STANDARD DOCUMENT TURN AROUND TIME IS 
APPROXIMATElY TWO WEEKS, PlEASE PlAN ACCORDINGlY 

DATE SENT: AUGUST 7, 2012 

DOCUMENT TYPE (circle onel : CONTRACT I AGREEMENT /LEASE/MOU /A~ 
DOCUMENT NAME/TITLE: SunGard Contract No. 1751 Addendum to the Software License Agreement 

SITE NAME: Technology Services 

SITE NUMBER (BUDGET LOCATION): . -~86- Technology Services 

SUBMITTED BY: JANICE CHINN for Gee Kin Chou EXT: 8324 
PLEASE NOTE THAT THE DOCUMENT WILL BE RETURNED TO THE NAME NOTED ABOVE 

14 Working Days ~ \ 
1 0 Working Days 

_x._ RUSH {3 Working Days) "'r}IJ ' 
IF A RUSH REVIEW IS NEEDED. PLEASE EXPLAIN: Trying to meet the 8/10/12 Submission 

RESPONSE REQUESTED BY (check onel : 

Deadline. 
PROPOSED DATE FOR COMMITTEE/BOARD PRESENTATION: August 22, 2012 

(SUBMISSION DEADLINE 8/10/2012) 

THIS SECTION TO BE COMPLETED BY THE LEGAL OFFICE 

DATE RECEIVED BY LEGAL: -------------------------
ASSIGNED NO : ---------

ASSIGNED TO : --- --------

REVIEWED 

_ _ CONDITIONALLY APPROVED: __ _ 

COMMENT . 

DATE RETURNED TO SENDER : -------------

Document Review Tracking Sheet 



~OAKLAND UNIFIED 
~ SCHOOL DISTRICT 

Community Schools, Thriving Students 

OUSD Consultant Billing Rate Guideline 

Waiver Request 
Directions 

All District professional services contracts must be paid at an hourly rate within the OUSD Billing Rate 
Guidelines. Principals and managers can submit a waiver request to pay consultants at a higher hourly rate 
or in special circumstances , a flat fee contract. Billing rate guideline waivers require Cabinet level approval 
(Deputy Superintendent). To request this waiver complete this form and submit it with the contract 
packet. If your request is denied you will be required to renegotiate the compensation and resubmit the 
contract for approval . 

Contractor Name SunGard Public Sector 

Contract Originator Name Gee Kin Chou 

Site or Department 986/Technology Services 

Requisition Number R0302651 

Reason for requested waiver: 

D Specialized skills set justifies higher hourly rate , see resume or statement of qualifications attached 

D Short-term contract requires a higher hourly rate . Contract is less than one month in duration . 

~ Other, please explain : 

Additional professional services from SunGard needed to continue development and implementation of current projects with SunGard. 

Approval Cabinet Level approval required (Deputy Superintendent) 

Regional or Executive Officer 

Cabinet Level 



7/23/12 EPLS Search Results 

EPLS 
=~'------

Excluded Parties List System 

Search Results Excluded By 
Firm, Entity, or Vessel : SunGard Public Sector 

as of23-Jul-2012 2:34PM EDT 

Your search returned no results. 

https://www.epls.gov/epls/search.do?full_name=SunGard+Public+Sector&status=current&getreport=tr ... 1/1 



OAKLAND UNIFIED 
SCHOOL DISTRICT 

CONTRACT NO. 1751, SUNGARD PUBLIC SECTOR INC, ADDENDUM 

Basic Directions 

2012-2013 

Additional directions and related documents are in the School Operations Ltbrary (http://mtranet.ousd.k12.ca.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. 
Checkl ist 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) 

OUSD Staff Contact Emails about this contract should be sent to: (reqUJred) 

1. 

2. 

3. 

4. 

Number of Hours (required ) 108.00 

Budget Information 
If you are plannmg to multt-fund a contract usmg LEP funds, please contact the State and Federal Offtce before completmg reqwsttton. 

Resource# Resource Name Org Key Object Code Amount 

0000 Unrestricted 9861110799 5825 $20,000.00 

5825 $ 

5825 $ 

Total Contract Amount $20,000.00 

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

OUSD Administrator veri fies that this vendor does not appear on the Excluded Parties List (https://www.ep ls.gov/epls/search .do) 

Rev. 5/2012 v1 THIS FORM IS NOT A CONTRACT 


