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OAKLAND UNIFIED 
SCHOOL DISTRICT 

Approval of Addendum to the Software License Agreement Application Support 
Provider Renewal (Addendum No. 2016-0) with Sunga rd Public Sector, Inc. 

Approval of Addendum 2016-0 between Oakland Unified School District and Sungard 
Public Sector, Inc. with services to be primarily provided to Technology Services for the 
period of 07/01/2016 through 06/30/2017 

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 Services Provider" providing software to the Oakland Unified School 
District remotely. 

Addendum No. 2016-0, 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 Services 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, 2016 and 
concluding June 30, 2017, in an amount not-to-exceed $275,900.52. 

Approval of a professional services contract between Oakland Unified School 
District and Sunga rd Public Sector, Inc. 

Funding Resource: Licensing-9999994701 

• Sungard Addendum No 2016-0 

• Original IFAS contract 



OAKLAND UNIFIED 
SCHOOL DISTRICT 

CONTRACT JUSTIFICATION FORM 
This Form Shall Be Submitted to the Board Office 

With Every Consent Agenda Contract. 

Legislative File ID No. / k - d 32 ~ 

--r7-
Department: --------=...L...----------------------

Vendor Name: 57, ';3 Cl rL 
ContractTerm: StartDate: {}7/ 01/2-0i b 
Annua1Cost: $ d75, 700, ;-,1 

r' J 
Approved by: 1 2e n I ef 13 US I ',,J .eJ'...( 

End Date: 0~/30/,;z_a/ / ~/ . 

Is Vendor a local Oakland business? Yes D No D 
Why was this Vendor selected? 

Summarize the services this Vendor will be providing. 

Was this contract competitively bid? Yes D No 

If No, answer the following: 

1) How did you determine the price is competitive? 

Legal 1/12/16 1 



2) Please check the competitive bid exception relied upon: 

0 Educational Materials 

0 Special Services contracts for financial, economic, accounting, legal or 
administrative services 

0 CUPCCAA exception (Uniform Public Construction Cost Accounting Act) 

0 Professional Service Agreements of less than $87,800 (increases a small 
amount on January 1 of each year) 

0 Construction related Professional Services such as Architects, DSA Inspectors, 
Environmental Consultants and Construction Managers (require a "fair, competitive 
selection process) 

0 Energy conservation and alternative energy supply (e.g., solar, energy 
conservation, co-generation and alternate energy supply sources) 

0 Emergency contracts [requires Board resolution declaring an emergency] 

0 Technology contracts 

0 electronic data-processing systems, supporting software and/or services 
(including copiers/printers) over the $87,800 bid limit, must be competitively 
advertised, but any one of the three lowest responsible bidders may be 
selected 

D contracts for computers, software, telecommunications equipment, 
microwave equipment, and other related electronic equipment and apparatus, 

a 
including E-Rate solicitations, may be procured through an RFP process 
instead of a competitive, lowest price bid process 

Western States Contracting Alliance Contracts (WSCA) 

California Multiple Award Schedule Contracts (CMAS) [contracts are often 
used for the purchase of information technology and software] 

0 Piggyback" Contracts with other governmental entities 

J.=J? ishable Food 

M Sole Source 

0 Change Order for Material and Supplies if the cost agreed upon in writing does 
not exceed ten percent of the original contract price 

0 Other, please provide specific exception 
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Addendum to the Software License Agreement 
Application Support Provider Renewal 

(Addendum No. 2016-D) 

This Addendum to the Software License Agreement signed August 28, 2001 , is by and between 
SunGard Public Sector LLC, 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 November 04, 2015; and 

Whereas Customer has requested a new Application Support Provider addendum for the 
2016/2017 fiscal year (July 1, 2016 through June 30, 2017); 

Therefore, Customer and SunGard enter into this 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, 2016 and remain in force until June 30, 2017. 

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 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, 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 5am - 5pm (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 facil ity. 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. 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 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 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 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, 2016 - June 30, 2017). Customer shall pay 
recurring monthly fees of $22,991.71 for ASP Support and two (2) test 
environments due on the first day of each month. The monthly fee listed 
herein shall be in effect between July 1, 2016 through June 30, 2017. 

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. 

Su~n~~;~ ~~blic Sector LLC 

BY: .::... -+--,/----------------
PRINT PRINT NAME: Adam R. Eberle 

Technology Officer PRINT TITLE: Chief Commercial Officer 

DATE SIGNED: June 16 2016 
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Antwan Wilson 
Secretary, Board of Education 
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(a) 

(l)) 

(cJ 

~ornplacullartbcb•&iqfngpmoftboSotwareorDommen,adouo 
drat it lauo lmapr fo6Jn;glng, piVWkW 1ba& tho Saflwme &nn:tfonaHq does DOt 
cmmgo fnlm'/ materi81 edvase respect; ar 
pmcnibrCuomcr tllc ngbt 1o CODlmuo mg 1bo futi hA pmiof lhe 
~or Documentation: or 

RmmD aB or1ho tx16Jnsh'lparl oftbo Safhvme ar Doeumoo1a1m, and roflmd 
IO Clmomertbe cmrespcmdlnaponbt. of the imdal Hcemo fto pa!d ~ 
Cumomerto SwOard mider Scbedmo B. 

4.3. Cusmmer Infdnpnumt. Customer wammts to SUDGenl iba1 0:Hstomer Ima the fb1l 
lep1 ~ to pmt to SmlGard tha dpt CD USO 1he Ideas, methocla. fbmmlatt, ccmcepta. 
dcslpa, ptans. apeclilcatloDs and other!n#edaJs provide4 by ar an baba1t of Cnstomer 
ibr use bl developing 8DIUor ~ .IDID 1be Sofiwme or tba Dacmmemadon 
{"OJstomer. Matedtt") and that the Om,, 111crr Mat.w does JIOl ldfnso 1lpOJl any 
Unftod Stms pl!f!mt.' copyript. 1l8ds semct or other pxopiietaay dgk of mr, PfflOD. 
CIIIIOm« shall~ and 11dmd-Sm1Gard apbm arr/ tbtcd party claim.to the'. 
mac aaz!bmable to a 'liolation of 1he fbreaoma wamm:)' ar my third pmty 
ha6inpmont of a Unbe4 States patmt. copydgbt, tmdo aeczet or other pmpletary .dpt 
ol &DY Peaon to tba exrent 1'CIUldq from a modUimmm af the Software or 
Documal1adoa by Customer or sr, thir4 pait3' whlch p1u access to tho Plvpdcaay 
Itrms of&mGard tmoug1i Cnstomc 

4.4. l.mDSkm for 'Ollauthorized .4.dlons. SlmGard shall havo DO ~ 1IDder mJY 
provision of this Apamc:at wfth ro&p0Ct to any ~IDCe JJJOl>lom. o!abQ of 
fnfimgamem or other maaer to the extent attr1bmab1e ~ 8'lf/ \1D8Utbomed or Jmp;oper 
use or mocWi=ou of 1ho SoAwme, arr:, nnambomed comhinarioo of tha Software ,nth 
other' software. any use of 8Dl' vemon of the Softwme other dmn 1be Latest Softwan 
Update that ls thm gc:nmlly avaDable 1D Smiamd'a CU1Dmer bme. er ay bteach af.t]:ds 
Agreement by Costumer. • • 

4.5. iorce ~ E=q,t with respect to breach or confldc:oria1ky ad cx.ccp1 with zaspect 
to~,.~~~.~partyshall~~~DOr,ah911 
cltbor Part.Y be eonsfden:d in b1'each oftbis Asxeemem cme to, mr, 111U1R ta pedbml its 
obttptlou 1ZDder-dds Agreemem as a 1eS11lt of a mmso 'be,on4 Its coauol, b,clmHz,a imy 

aat o£Gocl ar a psl,Uc eoemy,,acl of airy military, cM1 or~~. abanp fn 
any, law w ~cm. file. flood, earthquake. stoD11 er other Bko event. clsmpt!on or 

.. 

, - •. :--: : ·.:....rsm,,,p,_.9f Cjmhli1DdcartonS.:pcnv.er"\or.J)lher ~Jabot:PJSll,l~.of:.: - .. ,-. 
• - supplies. or my other cause. whibct slmi1ir or ctissimilattci ay of1hc fimiiom& whicb' ' · 

ccmldnot bavo bcenprovemed bylhe~ pmtywithreasanabtecm. 

t 4.G. J>lsdnlmer. EXCEPr AS EXP1U3SSt. Y STATED IN 1mS AGl.EBMENT, 
SUNGARD MAXES NO ll'EPllSJ:NTA110NS OR. WAllANTJES, ORAL OR 
WIUTIEN. EXPnESS OR IMPLtED, INCLUDING IMPLIED W~ OF 
'llTL1!, WARRANnES OF MERCBANIA1m..tI AND FtTN.eSS FOR A 
PAlmCULA.ll PURPOS!, B.BGAltDING nm SOFI'WARE OR.~ onmR 
MATIER.PEB.TAlNING 'IO 'IBIS AGREEMENT. 

4..7. IJmitntion at'Lfabmtf. 
(a) EXCEPT POB. lNDEMNIPICAllON UNDER SEC'IlON 4.2. SUNGARD'S 

TOTAL LlABILilY UNDER. THIS AGREEMENT SHAU. tJN])ER. NO 

t!:'· 
·~ 
1 1.·· . · .. 

•' 
t 

) -. 
&-. 

j, 
g· 

r 
t 
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CIRCUMST.ANCSS EXCEED TBB 1Nl1JAL LICENSE Pm >&rfJNLY 
PAJD BY CtJSTOMEI. TOSCNCJAJI)tJNDER. 'MIS AGREEMENT. 

(bJ UNDER. NO cm.ctJMSTANCBS SHALL SONOA1D Bl UABLE tO 
COS'l'OMl::R Olt. ANY OTB!l PSlSON i:ott LOST~ LOSr 
PR.OP1TS. LOSS OF BtJSINBSS, OR. AMY OO>llECT OR 
CONSBQUEND'AL DAMAGES OF ANY NATtm:e. wae-1 Rl!P. OR. NOT 
POiSSBEABtE. • 

Cal QJSTOMER. AND SUNGAlU) HAVE lREELY AND OPENLY 
NSGOTIA.'m) 'mJS .AGlt!SM!NTlNa.UDING llmPRICING T.ERMS lN 
nm lCNOWLEDG! 1lfAT nm UABlLllY OP ma PAltlmS IS 1'0 BE 
L1Mltm> IN ACCORDANCE wml TSS PB.OVlSlONS 01 THIS 
AGl!BMENT. 

4.8. Other LtmltatiOQS. ne warmtla made by s.a.d iD. 1hSa Apcmeot, aad tho 
obUpdou of SmlGad 1Ulder- this ~ rm, cmJy to CDStDmcr IDll DOt to fas 
afflJfata, m ~ ay other 'PIIIOl2I. tWcr no chuamaancos sliall -, other 
peaoD be consld=d a tbSrd JWtr 'beaeSc:lmy of tbls .Apenieat crochetw!so emided so 
cmydgbts oneapodJcs um!r.rthfs ~ Oistmner ahaJ1 tm:qe 110 dsDss orflllllCdics 
aptmt SimOad mpc as spCl•lfltally provided in dds ~ No actioza or clalm 
of 8111 t;ype nJadng to this Agrocl'Af\W may be braDpt OI' made by °'81aroor more thau 
ono (1) year after Customer fintbas bowkdao of the basis fortbo acsfon or clafm. 

S. CONPD>ENTLUJ'rY, OWNJmSBIP AND lr£SIRICTIVE COVENANT • 

5.L l>!sdosme Restr!cdom. · .All Co:afidndaJ tDfommloD as deBnec1 lu Secdon t. of oue 
patt;y ("Dfsclosmg ~ m the pc,ssessiOA oftbe other~ ~J\I~ ar •• • 
not ~ shall be bold m strict c:onfldence. anc1 'die R=Mn£ Patty shall • an 
8'ep8 ~ NCC SS82J to p:aeJW tho confidcmfs~ ~ 011tJ parttl 
Ccmfidendal lmonnallcm shall AOt be used or =:losed by 1hc 02llel' party £or any 
puspose e:a:ept as necessmy .10 implemellt or pedblm this ~ ot except as 
rcqmzcd bylaw, pIQVfded that tba oiherpaey Ss ~ a~oppmimdtytO obmm 

·- · a pi6iiicdvo&=.' '1'be ICeoi!Ylig 1any sball llmk its use or ad accesirso ~ Dtsclosmg . 
l!ctts CoDfidcmial mfi11makl'A to only diose ofks emplo,-waose ~ 
roq,mo s=n 11SC or access. 1be RcccMng PaZf;Y shall advise an m:h employees. Wore 
they ~ access to Of P:JB61S9lol1 !)f my of 1ha Disclosma P8ffYI Confidential 

-.. 

. . . • Iri>nnadon. afJba.caaiidcutW ~ oflho Confidtmtfsl ~ ,md ~ dullll 
· · • - - -· ioahidebyibe'\cimsarilni~':'l'Jio~w,iJ&-iaSia~vp{--··

bieach of this Apecmoot by m,y o£ ha employees or aey ck pmon who obtaim 
• access toorpoacssioriof aay oltbe ~ ~ Clonfldtmt:lat ~DB from or 

tbroup the Receivmg Pany. . 
S11DGan11s Proprietlu'J luml. ~orshfp lUgbts. 'Die Psopdetary IUISml, as dcfmc:cl bt 
S=t1on 1. arc uad;e scctetS and ~ propmy pf s~ having great 
comn,ercfal ~ to Slll1Gmd. All Plopzi:.tary l1cms prov1d= to Costomer under tbJs 
Ap:rmcnt are Wu& psovkl=d on a ll1ZiClly GOllfid=tfal and lfmhed use basis. Customer 
shalt not. dirdy or mdinctly, com,mmfcare, publish. display~ toau. pc or otbcrwiso 
ctisdosc uy h)priotary Item to arzy pcmm. or pcmait m.sy perllOt\ to ~ accc:ss to or 
pos:sc111to:a of any Pzopri.ctaiy l!cm. 'Iitlc 10 all~ llcms and all idat=d pa=t, 
~ tradem81:k, trade seact; intdlecmal property and other owucrsbip rlgbts shall 

!
,,,' 
. 
. 

f ., 

t 
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. 
iemam excJaslve1y whh SmlOard, even with iespect to such fsems dial wese crated by 
SmaCimd spealf!cally 1brar OD bobalf afCaatnn,et 'IhisA.greemm is IIOC Ill epemcut 
ot sale. and no title, pateat, copyxipt. tradmnark, trade s=ct, mto11ecmaJ propen.y or 
other ownmbip dgbts to aq P1'opdetaq lams aro w.Jeued ID Caslomcr by vlrtno of 
this .A&reamem. All copies of Plopdemy Items la CISICmet'a possession shall remain 

· the aaluslva~ ofStmGm anll ahallbo deemed to be on loan ID Cusaomcrdud:ag 
tho tam oNds .Apement. . 

5.3. Prop1'fatDr.f ~ CWitomor all Dal do, aucmpt to do, nor~ ay odier 
penoll to do, arr/ af'the foUowiDg: 

• SA. 

·:·,. -

(a) use any P,opdalar.y Item for IJJYJRUJ)OICy Ol' m IID)'msDDCt' 2IOt speolBcaDy 
aDlbomod by 1hls Apom=; ar 

(b) mab crJlllafa ayc:opyofayPlq,nctaiy Item rm:ptas specf5caD)' awbomcd 
bytisAa=m=; er 

(c) .. Cleafo ori=amlbcrmoado foribo Sottwaw, one cmghar. ~ 
eqfnter, decomp1e ordkPPMaiWo the Saftwate; or . .. . . . . 

(dJ modlfy. apt. bamlato ar cnasodedYative wades based upcm Ibo Softwme or 
DOCIIIDtlDtatic orcmnJiuc ormezae ms:,pan ofthG Software or~ 
with or bdo any other soiwaroor doc111Hrdation; or. 

Ce) re1b- ro or otherwise-= "'1JY P,opd=my &mas pan of say effolt to davelop a 
. pmpmhavmg my fimatfonal audbutes, visual oxpftllSians or other~ 

similar ID tboie of dlls S'oi\wme to campetD wbh&mGanl; at 

lfl raaove, erase or tamper with tf111capyrfaht or other propiebay DOtlce primed or 
stamtef on, atlmd to, or encoded orrecmded m· 1111 Piopdetaty lmm, orAil1o -· . • • . 
pimvcall cop,dsfJtad oilacrpsopdGtwj IOd='ila, COVf ollll)''Proptieci.ey 
Jtemmadebf ~or •. 

• (g) sell. mazker, Jicmsc. sabUi:eaao, clisaibUle or 01herwiso pt to any pcaon. 
im:bimg aoy OU1S0\1fCCf, ~. CC!Dl\tltam ~anyJisht ID use any 
~ 11cm, whldaerOll Cmtomcnbelmlt'orcdzcrwfsc. -

Notice aml Remed:, of 'Bnaclaes. Each party shall promply give wziUCD JIOtico to the 
other of any ~ or~ breach by It of~ of the ps:ovislom of this Section S. 
wbedic:r or not mteDtional. and the breaab1ng pci,y shall. ai its ~ 1B1ce all Slc:pS 

~~~~~~OCherJmlylD~~~~lireacta. __ . - . 
.. ·- ~ •• , ,; '. ··- • :-:-- • -:9-:-- -· - -·-:. - •• ,. .. . . 
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'lDMJNATION 

6.1. TtralDailoa b)' Customv. Cuatomer may fmntecffate1y tmafnate this~ b)' 
Jivma wilflmL uodce of tei ml11adon to SanGam. upoa 1he occmreuco of any of tho 
~C\fCDts: • 

.. -. . 

(a) SIIDGarc1 lneachosu, ofm mamdal obHpcm uaderdis Aareemcm and does 
not wredlo bream witlml 1hiey (30) da)'s (or D:h odiea'dme period as may be 
:reaswab!e \mderta cmoomstaias) abrCDsmnez pves written DOdceto 
Scm0anl dac:ribing tho bnacll mmwmble demlL 

lb} SmlGmd (or a mMDg c:ompauym the event of a mcqerarsalo of&:IDGaal) 
dissolves ot Hqmdatcs orotherwSse dlscommw snbrmntfa1Jy all of!m bmfnoss · 

• ope111d.oas. Notwllfistendfq th tbleaabl& S1111Ganl msaiva the dpt to_ •• 
• Oidloaiee pr1 ~raonlkii' wJilch'wf11J2atbc dcemec1 puuc1s tbr Omamez-

tcrrnfnatkm hemnndc 

Termlna'Clon by SonGarcl. SUnGard may Immediately teiwiualo tbis .A&r=nam. b)' 
amng 'Mitten DOtico of termhmtfon to OvRcam; upon the occurrence of 11J1 qt the 
followiag e\lmSS: 

{aJ Customer fails 1o pqto SmGard. wlthm thirty (30) days der SunGard mabs 
"wnueademandthertmr, lfl1~ amo=pa.yablo umferthfs~ 
(IDcludllla JDt.c=st tbcreon) that ls DOt 1he Sllbject of a aooci midi dlspme. 

(b) Customer bn=acbes.., of°ltl matmfal obJlaatloas wderdds~ and • 
does not cane tlle breach witlmrtldny (30) days (ot ach btbcrdma pcio4 as· 
may be :rtaSOD8ble) after-SunGard aives wdstea~10 Customer~ 
the bn:ach in reascmabla c1elail. . 

(c) Customer dissolves or Bqn!dates orOlberwise dfseondnues ~ all ofils 
baamess~ . .. ·--··· - ' 

6.3. Cermm Baedles for Naupaymeat. If Customer fid1s to pay .to Sm6ird, wldml ten 
(10) da)'$ ml=' StmGud mabs wlia= 4==5 tbcrdbr. -, past,.dnc ~ payaba 
uiider'1hjs A8Rement (IDdacftng fQtlrisl thereou) tbat ii aot the sa*'1 of a good fafdl 

' dlBpme m addition IO all otharngla and rcimodics which SmlGmd may have at Jaw or .m 
_ .. . _ ..: • : • equity, SuuGar4 may, '1.,.fls. .so!LdfallZ!f!oD ,IIJM\,ymhoutJmther ,notko JD ~ ·~· • . ·~-

• 

suspend periumauee or mote tho Lfcense gmnted under lius Agreemtnt \U1tll all past · 
due amowns are paid in tblL •• ,• 

6.4. Effect or Term!Dadon. Upon a tennmation ot Ibis Agrcem=t, wlietber under this 
Sccdon 6 or otbemse. Customer shall: (a) dlscoDtinue all use of all Software and 
Oocum=tatfon. (b) promptly rctum 10 S1m0aid all copies of the Software, the 
Documentation and aey other PJq,rielmY Items then in CDStomer's possessiOD, and (c) 
give wrinca notice to StmGani cenif.ying that aD copies of the Software have bcezL 
por:manendy deleted from its computers. Customer .mall temaiD liable for all paymcD1S 
due to SUilGard wi%h ?eSp=t to tbc period cmlmg QJl the date of ter10l11atlma Tha 
provlsiODS of &hccfalo B. and SecdoDs 4 (Qc:ludmg 4.1), S, and 7 shall survive 8trf 
termJnation of th1s Agrcemcnt. whctherlllldcrthls Section 6 or otherwise. 
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GENDA.LPROVJSIONS 

7J. Nodce. All ~ COU'mt.8 alJd ozller' CODJIOIIDwadons 'iD1dcr Of rqmdbc this 
Agreemeut Dll l,o m wrlthlg aad sbaD be dcemec1 to bavo 1i=i iecefved OIL 1ba eadlcr 
of tllo - of act\1al r=5pr. the third buafness day der bcmg maie4 by' fmt .. 
cenJ&4 air maD. Of tbe 1iat busascsss day de: bang am by a mprmble ovemfabt 
cfellv«1 aenlce. A11.y 1101lce mt, 1,e 8ffllll by AcafmBe, provided tliat a alpl ~ 
cqina1 ii sent bycme ofme fixeSolnl methods wUfdn mmy.four (24) hmm theRdct. 
Cbsl· ma address for notSce8 Is 1025 2Dd Ave. Oat1aud. CA 94606, attmttfon PhD 
Whlta. Sa&Gm,fs addresa fbt 'DOtlcca Is SmGanf Sob&6 Jnc.. &90 Fomas SU., 
Chico. CA 95ffl, Attr:at3on: VSee Pnsldoat ol Piaace. lid= pr., may dump fls 
addreA b .DOlices by a£vfDg wriU= DCdco of 1b new address to dlo olhi:- pmy fa 
i=outmcr.e with thfs Secdcm. 

. 73.. Partfas ID lnaRSt. 

(a) ... ~ shall bmd, b=cfit-aD4 bo emccablo by and apmstSlDiGanl 
ami Castomeraud. m the exlmlt permiaNi hcld,y. thmr~ successozs 
aadanisr:is. 

(b) NcitllOf ~ sba1l assign dsls Apemmt or any ot its f1ahls b111amde:r, nor 
dclep auy ot fis oblignrfans benomsde4 w1thom tho other pm'9's pdor wdu= 
Comeaft O&CqK - such oabm'~ comcnt &hail uot lac rc:qmnd a 1bc case of 

. . 

, ~ aasigmnem to a pm.c:baser or ar Sll®mOt U> subsumdaDy an of such pmys 
business ar to an affiliate of SIICh pany, provfded dJat die ac:ope of au,y liceme 
gnmted bereuoder does not clmnp and the asslpar a111umaees the obJfaadons.of 
die assipee. AJr,J 18llgnm,mt by a pmv 1D bracb of thfs Sccdoll dsall \,c 'VOid. 

• • ••• t • • • • •• - ...... . 

(CJ • Any cxptca 11~ of ··.Apemem; by chago fa OODtJol of Qisioma; 
my a.cqm8biOll of addfdonat bmiDesa by C\momcr shall CO'.DSdlme •• 
assipmem of thit Agreement by Cnstomer for pmpom of t1ds SocdoD 72 
~er Asslarnn="). OJstomer sbaD afvo ~ aodco to SaDGard cldny 
(;30) days pdor to an~ cci1lfyiDg the expecled use of'dic Software 10 

• process ~. addisioi,aJ busnicss tdatocl to SDdl Cmromr APf&nmnt 
('9.Adcfttionat Busmas"). tfaay Cllstomer Aaipmeat rm. Cmfomermay 
<:OSlti.=e to p%ocess 1he busiDess to the ezleDt lt ex5sled prlor to 8DY aach 
CIISt<=er .Asslgnmeot. 'bm Caatomer may nos ma tho Soltwaro to procces Im)' 

Addi1ioDa1 BaCSl 'Cialil and ale&, CDl10mer bas paid SmiGard SD AcMJdonal • • , 
·B~fcc, co bo ,muuaJty .. to. a"4 may Ilse 10 process imy ~.":'" -= - .. 
Basmess ptio: 10 the payment.of web ree sbaJl &a damed a m'1:ria1 breach of 
lbJs Agr=m=t. Cus1oDler illall ~ complcio and =um to SullGan1 
periodic eesdflctdons which SunGard. in its soJe discretian, fD1I.'/ tioJn =c 10 
time send to~ ccnffymg tbe actUal llSe of die So!waro to process ay 

• .Addidona1 Business. 

7~ Export LlnYI ud 'Use OUtsSde or the tJnked Stntes. Cutorncr lihaJ1 ccap1y wflh the 
Sxpoit Laws. Cmtamer shall not cpon or~ dfrectly ormdltcdly (iacJudiDg vla 
rcmoro ac.,ess) any pan of the Softwaze or Ccimldemfal lntlnmadou to cy eommy to 
which a Heeme is~ tmdel'tha Expmt Laws wStho1lt !mt abts!nblg a Bcome. 

1.4. ~ 'Dioseladomldp~~pezties~~~~kthatof 
mdepemlcnt ~ 8U4notparmm,Jomt Vea1m'C$ oregcms. 



-- --·- ·----·----~'--

7.S. Entire tTadcn«•·tdlag. This~ whloh lnchtde-, and mcorpomtes cbo ScbcduJes 
ldmed to~ 8ZBtes the Clltb GEldedmucBaa betwem tho pll1ltS with JCSpect 10 m 
subject m--, and supemda all pdor pioJ,Ollk. mtilketlug masedals, mpfado:18 am1 
other wattai or oral monmufqdcma botweeZl the panies wlrh respect to tbe ~ 
mauar of ib1s Ap:mm:it. Any vnitlaD, pmte4 or otbcr :maredals qich SanGard 
pmfdes to Cutamcr that me not fDclnded ID tbe DocamealatioD.ma.provfded oa an "u 
ls" basla, witboni ,nmamy. amcl solaly as mr accommndalion 10 O!sromcr. 

7.f. Moc1JScatloJL mad 'Watver. No mocUaatfoJa of tbfa Aareemem. aml DO waiver of l'Jr/ 
bteaah of this Apeemesit, .sball he ~YO 1JDlesa fn wridng and signed b7 an 
audiodted ~wive ottbe pan:y qablst whom ad'orcemem Is scmgbt. No waiver 
of llll.y breach of this Apenm, .ad DO course of dealma befna tbs pames. sbal1 bo 
ccmslrlle4'as a waiver of a, Abaequem bieach otthb ~ 

1.1. SevarallDlt;y. A dete110fnatfon tbm 8ltf provisfmi of this Agrec:meut is invalid or 
~leahaU not a&ctthe otberprovfsfom of this~ 

7.8. Ilea~ ~ ~eadbcs.meJbrc:onvaniaDco of'refeleace cmlymul'lball not affect 
- - ·- • · ---- - tho aizetp.ctatim ot11ds AarllllDCUI. . • . . . 

( ) 
~·~ 

. 
..,---:"t, 
~~ 

'\,,,r 

7.9. Collltnldlon or .Agreement. 1ha tams and CCDditioDs of 1llfs ~ are Che R:Slllt 
of'IIOIDDatiom betwem the pm,fes. No provision ofthls ~ sllall bi coasuned in 
filvor of or.apfmt cy psziy becaDSe oao party or Its profbsfonal mMsois panlcipatcd 
IZl the piepanmon of lhil /\al~ 

7.10. Penomael Neither party sbaD, dilecd.y or thzough one or ~ snbsidiar:ics or other 
C011UoJled ~ lift or offer' 1D l1iso my Jn'CIIHIIIJS\er, tramlSrt or member of a dabt 
pmcesain& eustomcr sapJJOrt or eouueafon team of tbo odim' at mr, 1fme whCll SllCh 
~ is employed oz euppd by 8111:h pauy or.dmfng.the-afx.(6} mombs aftcr·acb- . ~- : 
ampJo,mani or engapmcm ads. Fa: purposes of this prowdon. MJdreff meam to· 
cq,loy as an employee or to eapge as an lndependent comractor. whether on a fbD,. 
liin.e, pmt-time or tempOlBry basis. 1'b1s provSsScm will remain iu effect c1mmg the tenn 
of'tbis Asre=nem and fbr a pedod of one (I) year a&:~ or t'emduatJon of thfs 
~ . ··-

7..U: Jmisdldion -· Process. In auy action re!alm; to this Aareemmt. 00 ac1a of the 
panics ~Y coascms to· the acluaiw judsdiation and wzme or die federal and 
Btato coom looatm JD the SlalC ofCaltfbmiB, (b) each oftbe pank:s fpevucably waives 
tbo rlpt to trial by Juey. (c) each of 1he parties hmocabJy consmzts to aerrico of process 
by fiat c1ass ~ ~~ tecelp! ~ postage JnPl!fd> JO .. tha.~_at--:-.:::. .••• 

• · · • - . which the party is to rcc:elvc nD1ice m IICCOldauce wfth ScclioD 7.t, ZDd Cd) Ibo~ 
pany shall be entitled to recover Its n;a,anab)e auomey's bl (incbsdlng, ff applicable, 
cbarp fbrfn..bouse counsel). court coais and other tepl expenses !om tba other party. 

7.12. . GoYendDg Law. TmS AGREEMENT SHAU BE CONSTRUED AND ENFORCED 
~~~~ Wl'IB ntE LAWS OP STATE OF CAL1PORNJA. EXCUJI>rNO 

7.13. !'Iggy Bock Clause. Whereas Cmtomerhas C<ID<hi=d a ~~on and bas 
CODCludecl such eftbrcs with this neaotialed Apemcnt; theredb!e this Apemem may 
scm: as the basis tor &imilar Agreements whereby · other govemmcma1 emfdes may 
coD%raCt separately with StmGant. 
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SCIIKOULIC A 
TO SOPTWARfC UCINSE AGREIMKl'ff • 

Hcmlied Ust ofSoftwan, llud nasodated l'rofmtonnJ Scnket 

LICENSR VEllS, TRAJNlNO AND CONVERSION 

--L:c_!r="wu ·~.ew·w~ I_ - I aaiia1 ilharnl riii'wt &Amil I 1h I ui I zii I ni I ..: I I aai I 

i 

• ,, 
;; 

·12· 

p 

·-1 {~~ . I 
". -

• 
j 

.... ~,.,..~ -.. - or-,- .. -Y.- -:·.·~~-=~-:.,Q~~-.. rr.,.,:.~-~~ .. .,_-;::·1, .. : ··: .... _-:r.!=-l~::..r.=,;t •. . _.~-- .Z •• , -f"1!~ ... ,._ .... :·-b .. '.~.::t;~;1i~~~r:'1i~~~~~~~~,. ..... ~~~}??·~ :t ':'??;.1p~~~~~~-~t!w~?.~!~~ 



ri; ,~~ 
'-

SCIIEDULll A 
TO SOFl'\YARR J.JCBNSR AGRBlr.MlfflT 

Jlcn\fr;ed lfstofS~ nnd modaled Profcmloul Scrvfw 
·1 

CUSTOl\-1 PROffiSSIONAL SBRVICES 
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TO SOFrWARILICENSEAGREEMENT 
PaymentSchWnlo and Terms 

:s,.t. PAnmN'f SCElBl>lJLE 

B-LL Dm: upon c:xecudcm of the JPAS Software 1Jccusa Agrccmeat and tha deBveiy ct die Soiwme aml 

-- .......... 

[ _J 
.I:.:('. 

~~-mrmJs. 

30% of aD appllcoble DAS IJcense l'ees 
100% of'P!ud Fee Senlccs for A.ccoaDt Management 

Sl41,fflAO 
10,000.no 

It applicable, 100% of the saleslaaa tax due on the taxable amount for1be entire .Agreemant. 

B-1.l. ,Due on November 1, 2001 • · 

4'0% orai appBCdleDAS.Llcebse l'ees 
100% JJ'AS Malu1euance 

B,.1.3 Due OU December 31. 2001 

30% o( Ai app)lcaf>Jt IFAS Lk:onae Fe:s 

:S.1.4 Duo mmdhlyas services are per.founed. . . . .. 
1000,Gi or~aat Scmco Fca (acbldlag R:led Foo Scnlca) 

s 188,ffl.20 
108.Ul.00 

$14~78.40 

,,--.· \. ..... ·····--
$1,J.41,800.(11) · . 

~ p AntF.NT '1'ERl\iJS 

~ 
·-,~ 

. 
~ Llc:cme Fees. Cuszomcr sba1l p;rJ to SUQGanl liccme fees in the amomit staled ia Schcdwe A. iD 

accmdanco with the Payment Sdle4ula and Tmm smtcdherem. - · . . 
B-U AmwalSapportAgreemcmt. Upon die imlial Software imta11aticm. Cu.smer sball pay ammat Sofiwve 

snpport fees (as descdbad ill Schedule E hmefD) iD the amount stated DD SdJrdtdc A (whfch fees shall 
not be mduced or· mcreasod based on the extem ot ma ar lack of use of-, module) as fnaeased !om · 

.. • • • . year to year as follows: Sbppou fees will 'be-8'1bject to.mcrease ~ in aeconlaDeo widi the incrases _ • 
bl tha percaitap of 1ho San Prandsco llegkma1 Office CPI ~- pubBsbed by the U.S. 
Dcpamxwu of tabor and Stat1sticswith the ~,earas tho baselmeplm two psrccm (2%). . . . 

B-2.3 lrvf esslobal Services. 

(a) need Fee Semces tor Accomit Mamgemem • per l).3J(o). SunGmd's Accomll Mauger 
servbs shall be provided by SunGard on a one-time fto basis and not on a~ 
basis. Payment of she cme-tim Accolmt Mamger .fi=e shall be pafd as pzovidcd in B-1, 1, 

Cb) Other Professional Services. SunGard will ctdiva-tboso somccs ;denti:Sed ia ScheduJo A ud. 
iunher-descr:lbed in ScheduJe l'J. If the Cllslomcdesbs .scmces 6om SunGatd or its 
SUbcomnclols.,whlch are not identified hi Schcdnles A or D, ti=~ Otstcmcr shall have the 
option of purcbasing addidonal semces fzom SunGard at SmiGmd,s professional services fee 
cues which axe in effect at that lime. Profmionat aervfces sba1l be lnvotced monthly as =vices 
are rendered. 
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~· SCBEDtJL'ltJ> 

TO SOFl'WA.RE LtCINSI AGREJ'Mfiffl' , . . . 
Time1ino, Scopoo!Wodr,ad ~Ohl--( ', . ' . 

))..1 TlMELJNE. 
Both SmiGar4and the emtomr wm pardcfplte ii tho creation ota detal1ed1mplememadall plan dmmg the fim 
eSaht weeks • the execmlm of tMs Agreement. 1bis joimly =-d implemomadml dme1mo abBl1 cmb1!sh 
goa1 dates ibr Iva uso of tho Satlwara and the staff raomces to be PA'rided 'by Cmuimer and SaGanL no 
Parties ~wlodp cbaL subsm11tJal implam,earadon cflbn &om ~ aml ftom SmaOard mD ~ 10 
camp1clo the bpte.m=•talioa. Tho qDBlldty of !mplmnenratfon mfr rcsomees povfcled by SuaGai4 n 
depead=t upon the amount of ad sesomces pmided by Outnma-. To asaia vi2h this fmplemeoteaicm. 
SunOanl wDl prmde Pmft:ssionaJ Scmca boyoml those-listed ID SchedDle Am a 1bred rate otSlSO.OO pr htJUr 
(exclndlng Prqiect Management senfces) and sta&.OOi,ei-hour far ~M~ senlces, for the &st 18 
moatm aftc:r die euwtlcm of dlis Agreome:nt. • • 

. ~ _ .SCOEBOFWORK. ,(Genend Ob~ • - • · •• -·-" - . -·· •• ' -
The bnplementadcm of Sol\wpre is to J,e ~- by sharedcdfon from SIIDG&l'd 812d &tml tho Omamu, 
which mclud:t but la DOt limited to the tbDowfng: 

( .) 
"""'\' .. 
~·:· 

\, 

D-U. SID1Ga1l's 'pdmary n>1= ate IO: 
(a) Piovido tbo Softwan, en4 iDsla1l tb8 Software on IP ~s wmpmer scmr. · 
(b) To ~ data COllVa'SfoD pwgxanonq as idemitied ID SchednJe A (Do pmgianuulDg fbr 

soharo modificadOll is fndnde$ • · . 
(c) Toprowle consnltfDg and tramhlg semees u fdentified m Schedw& A to assist the-Oistomerm. 

its c:onffgmarion and use of tho SoAwani; . 
(d) Provide Ol11oms Jssae Resoludan and~~ S1lppmt ai perSdiedule E. . 

. ' 
1)..2.2. '1lie Castqllc:i's pi~ JOies arc to: • 

(a) lnmdo Ibo imrastnlemlolO support the SoAwffll (~ CBc:ml'Csap!N~ 
. (b) Provide spccfficadcms to enable SanGmd to fbl5Jl &s dmles tbr data ccmueaakm pmgrammfng. or 

cnmuJdq SBppOlt ~eurifled iii Schedl11e A; . - ", . • - • 
•• ~)· -- 7iiMdo adepte tnlbliDg &cilbics dudDg 1h: imp1=mzation; 

(d) Con8gme the Sol\wme to tbB C\mmDefl own q,ecmcation; 
Co) Test the Software comfgmat!cn for ICCllflUITt •· 
{f) • ~e die Softwme far ks own bushaess praedces wbhiu the pmametea of this Asr=me:nt. 

D-3- SCOPEOFWORK(Spec:i&cObllgaUom):'·-.'.:..- .:-": · :::_- ~: ... .: • ~:-r-:.~.:i- • .:.:.:::-··:-.: -. 

D-3.L SmlGAnl'a Spedfic: ObliptiDDS, 
. . .. 

(a) DeUvcry of SofiWare and Scmccs. SunGard shall deliver tho Software aDd Documeatatton. and 
tho CUstomer shall accept sucli delivery. FOB shipping pomr, widdn tbfzly (30) days of the 
execuiion of mis~ 

(b) Software mstailation. &inGard will provide fnstaUatfca. of !he Software OD the ~cr's ASP 
ONJX Server located at SanGmd's mcillty hi Chico, CA. SunGard will install SoAware, 
including Third Party softwaro listed. on Sdledula A on one UNIX server, one Nr semi:. and 
two client PCs. The OastomerwDl do Software installadou Dll other PCs. 
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(c) TramJng 1llld ConsultfDg. 

(d) 

(e) 

(f) 

1 • 

2. 

3. 

Dimans; I mmins SanGmd wD1 deB.vcr tmiuiDg ad CODSlllting by Dismuco lGlDfn& 
or by classes bel4 at SunOanl (Class Boars} or by ccmultfq at 1he Castamer's location 
(0..Sltc Homs). Schcclulo A-fdcziiifflcs l!lo alJocadoG of~ and CPDSUltfng amoDg 
the~~ methods. Schodllle A a1ao identifies tho Onwqaton BomB, m4 T
Boms whiQh me fnciaded fn lms Aamm=t, 

Distance J "81'DSng aesskms sball be detiv=d remale)y via telecoofenmoma. ·.Each 
Dlsrance uamms sesslan sball CODSist of a two CZ) lmar mDJOle tadniDg (plus 
appraximately 45 minums SCI up.'lbllow-up) h8lm>fna wldl a call 1iom tho Cnsttanl%. 
CJaaes held at Smi(Jazd (except Iha Nt0111n•ng Coasultsdcm am1 the PaymDIBmaaa 
llesom'co Ovaviaw) me lfm!ted to duee aaamees. Add"monal SIUdems may mend 
cJ&sNS at SanGtrd on a $pllco-avaiJabl basis at 1hc thou Clllfflllt traiDiQs me. Studems 
from at least two OChcr ~ ~ bo pes=t ID a1ass at Slz1Ganl CJasa hdd at 
Customer's looadoD.should bo ~ to 10 smdeuts, ud each sbould baYO a traiofng 
worksrmkm. 

Tqjnjng '[hmp!!b Ccrtifled MmlJltracfgq, SUDGmd, ai its opticm may imwfde ~ 
or coaswting pemozm:1 through cenf:8ed sub-cantzaclms. SuuGant will assmnc 
l'eSponslbilhy to assure the same 1M of ccmipeleDC, 1s oatlable to Customer whedlcr 
tadniug or CODSllltlq Js pmidcd by &mGmd or by a c«t!ficct ab-,c-oima:tor. If 
CnslDmer is not satisfied 'With the tedmica1 ~ of SUuaani's assfp,i 118faezs, 
Chey may request a~ bliDer. · 

.... • r .. • ••• • • • • 
The 'allocarlon of trafmng between Dfsrahce Leamini, 1mtoJna at SunGard. Task Hours, 
1111d Training at.the Costmncr 1ocatloD ma,y be~ &om cme auepy IQ another, by 
SunGard as may be m the bestiG!iedllt of a sw:ccmw ~ • . 

Tho Initial hnplememadon iDc1ude8 oDly diose services listed in Schcdu1e A. If Sot\waze 
modtficmlcDs or other dhcct labor owsido the scope of Sahedalo A 'lre aeedm 1hey shall be 
provided at Sa.Gars rares then in effect. However. the ~ does IDclodo SunGard 
services to clcvelop two repcm deflmtioa files: ODO 1br the Balance Sb=t and one :for tho Jncame 
Stamment. The allocmiou ot dmo to provldD fbrms ill' pUmhumg, 1CC01mtS payable, payn,11, 
cash ICCCfpts. and accoUDIS m:mvabic assm:nc:s dlat die fomss med wD1 be S!8ndanl forms 
.-f It....._ • •• • 
Daie=d,1on1111SuuGant•ssamdardbookofibrms. .·.· • ·:- .- ·:-· - .-. ~--=--""" " 
Account Managemcut. AD ACCOUDt ,Manager stationed at SunOmd• shall be assigned to 
~ all Sun0ard ICla1cd fmpicmcatlRioD acdvi11es. 

CoasuJdng and Other Services. At Customets JeaSODable zequest ad sub.fcot to the availability 
of Sun0ard'S pmsom.,.c:l, SunGard shall provide to Customt.r comultms semces, cusiom 
modification prupmmfng, support semc=s rela1mg to custom modliicadons, assistaucc with 
daJa cnmsf~ sysiem feSlanS and ~ 8Dd olber specfali?ed mpport lletVices wi1h 
feS1Ject to the Software. 1liese saw:cs shall bo provided by SmiGard at ScnGard or at Customer 
loemion(s) if and. when SmiGard and Customer 8£l'Ce that on'6iie scnices arc oecessmy. Such 
sorvlce:s shall be ofii=rcd at the 1hcn cum= professk,Dal scrvfces 1'3ICS fa effect. 
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1 
W.2. Cmtomer's Sped& Oblpilons 

(a) Plocuc:ment of Haadware. C'us&omcr .mrads to COD!nCt ,ritb SunGard for JJJP Semoes 
(.Application Hosdns Scvfces). 'If~ docs IIOt CODtract with SlmGcd tor ASP Somces, 
dim Cua&amor sba11 11G mpuasll>lt, at ks cpcmao, for piuc:udDJ aml mam11tutug adequate 
lmrdwrn and system softwarD ad fbr llpl1atmg the hardware aull aymm aoAware as may be 
wdad :tom mno to 1fmo. 

1. Pzo.iect Manager 
2. Accunabw~Ledger 
3.~ 
4. Payzoll SpedeJlst 
s. .HR. Sj,eciaUst 
6. PJoaramman'Anl~pec9fic:ations far'conwrsloD 
7. NetwodcA~Maag.:mezlt 
8. Dala_Em:l)'-ibr historlca1 data mit progierornadcally coaveited. 

Primar,y laSks fortbat Costomcr staff'idcntificd lu tbia Socdon en llstecl below: 

1. ~ imnallnicm and ope;atkm of hardware aud J2etwark 
2. Perlbml thixd P8l'lY sohare Dd &mGmd pmvfded So1t.ware confipralfou 
3. Documcot softwme ~ • - • - - · · · • · • - -· •• 
4.. Test software ccmfipradmi 
5. Provide wristeD speafflcmiom (e.g. Data Coovc:aicm. c&c.) 
,G. .. • • Piovfde 1lat files of auy daia to bs ccmve:ned by-SunGard . • 

. . . 

- -.. . . . 7. Validateandtestqyc:onveztedcfa1!.. --- ... - __ .• :.·-- ·:- , · · ···-·.. __ 
• 8. ···: tore Jmplmemmiml."temn to become fimctio1Jal cpens . • • . . : • 

(d) 

9. Core implememation team to• an end USCl1i 

10. Test all system pn,cessbJa bef'ma live opmtion 

Cnstomcr Facility. Customer shall prvvfde a amiable traming CllVixonmcal for systezn mh2lng 
classes held m Castamcra locadoa mclndmg Dlsraccc Leaming tndmDg. Customersball 
pmvido 11111':nttmet cnnDCCtion (II least 128 kilobytes ofbandwicltb} and a conferenco phone 
which will be dedi=ted to I)1stancc Lcm:Jling. 
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Tho Cdlomer apses to mnfmaio, fbr die duraion oftbfs Agr=noot. a l'Dtemt conneodou 
(cozisistma of FtP and ':mLNiT eIJowma 8'1nGmd ~ to CuUmlcr's server 8)'StaD) to 
&cmmra Software Updates and nmore sapport of die UNIX server based. SoAwase imd to 
:rmriatain remote control software (as specified by SunGard) to q,paxt 1ho WlndowsW based 
Sohtme. Securit;J will be basecl 12pou SaGard's mwp IP addras. l:t der a aood &ida efbt, 
Cnaomcr cmmot mef111ala aa Imema coimoctkm. di= SUnGatd will provfdc ~ UpdBim 
to Cuslomor on mapodclopdcal medfa. Cuammar qrees to rnalatnfn at least a 33600 baud 
modem comsecdon and u, make IMdJable competmt pasmmel to assllt SlmGanl in tnNI, 1iui 
rho Smtwn Updmes to tbe server. Oissomer mJsamco may be 1eqmred dmfDa nm.wam+nt 
work homs, S1lch as oveamp, wedcends a/or bo&daya. A DOmmal b1IDd1ma obsp will apply 
ro cowr the cost oftu media a sbfppma cbarps. 

S:anGm:JI shall pnmdo Customer with Soaw.o Opc1a1cs to mamtabl tbe ~ky of !he 
Software with~ releases of thoopemfq system Wider wblcb the Software la Bce:used. 

- E>-lL ?bls~~~nuy'CIIS&cal111Cdf8cadouurth0'6oAwm:-- - - • 
. 

E-2.7. ~ modifications net made by SunGard, and the =uJts caused thereby to tl1o Softwate shall be 
the sole responsibility of tbe Customer. • . 

E-l.l. SunGard will use commeadaJbt rcaSODSbte ofibtts to p1'IOYide Software UpdaEes to cause tho 
So~ to commuc to cod>ml to OASB and GA.AP~ aud to maf.naia accumte 
Fedmaf·mid State payroll tax tables (as publisbed by 1ht laXfD,I aathoddes) and their 1*ed 
calc:nlenoa processes. Ju the event tbat oripnal prog,&11rotng IS ieqlJired to meet any other 
mandated SoAwarc chimp (mclu.ding Sime, Fed=al, or Local mandated . diaqes), the 
'dcvelopm=it"cosis will be borne by'lll CuSIOmezs who udlize dlllt'Softwmc chaugc. ..... ,. . 
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. Application Software Maintenance ano Support Sen;1ices 

APPLICATION SOFTWARE MAINTENANCE AND SUPPORT SERVICES 

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

• Customer Support Center 
• Customer Relationship Management 

Enhancements To The Software 
• Customer Web Site 

Sharing User Community 

CUSTOMER SUPPORT CENTER 

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

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

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

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

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

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

CUSTOMER RELATIONSHIP MANAGEMENT 

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

vMw.sur,gc. rd.cc,rn/K12 
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Application Software Mainten:3nce and Support Service~ 

Consistently measure the satisfaction level of all clients. 
Provide regular and personal communication to all clients. 
Help clients to improve the usefulness of the PLUS 360 solutions at their sites. 
Coordinate additional product sales, training and professional services. 

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

ENHANCEMENTS TO THE SOFTWARE 

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

Enhancements occur in one of the following ways: 

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

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

• Client Enhancements: Customer input into the software development cycle comes from many sources 
(customer support, user groups , email database, defTlOnstrations, RFPs, etc.). The Product Manager reviews all 
these suggestions on a regular basis. First, the client defines a specification for the desired enhancement. 
SunGard K-12 Education then reviews the specifications and provides a quote to develop the enhancement. Once 
approved by the customer, SunGard will then develop the enhancement. If the enhancement would benefit other 
customers, it will be incorporated into the core _software and released on a future software. update . .. . 

CUSTOMER WEB SITE 

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

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

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

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

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

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

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

( have been previously developed by other customers. 

SHARING USER COMMUNITY 

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

SUPPORT SERVICE LIMITATIONS 

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




