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Contract No. 1809 Software Maintenance Renewal, SunGard Public Sector Inc. 
Bethlehem PA and Technology Services (Site 986). 

Approval of the Software Maintenance Renewal Agreement between Oakland 
Unified School District and SunGard Public Sector. Services to be primarily 
provided to Technology Services for the period of 12/01/2012 through 
11 / 30/2013. 

The Software License Agreement between SunGard Public Sector Inc. and the 
Oakland Unified School District was signed on August 28, 2001. Based on 
Schedule C-3 to the Agreement, the Software License continuing from year to 
year is contingent upon payment of the Annual Support fees. Annual Support 
will be provided for the BusinessPLUS modules listed in Exhibit A-SunGard K-12 
Education Proforma Order No. 51870. 

Contract No. 1809, Software Maintenance Renewal between the District and 
SunGard Public Sector Inc., dba "SunGard K-12 Education,' Bethlehem, PA for 
the latter to provide Maintenance and Enhancements for new releases of the 
Baseline Software identified in Exhibit A (IFAS Components and/or Systems), 
pursuant to the terms and conditions stated in said Agreement, for the period 
commencing December 1, 2012 and concluding November 30, 2013, at a cost 
not to exceed $129,132.11 . 

Approval of Contract No. 1809, Software Maintenance Renewal between 
Oakland Unified School District and SunGard Public Sector. Services to be 
primarily provided to Technology Services for the period of 12101 /2012 through 
11/30/2013. 

Funding resource: District-Wide Licensing Fees, not to exceed $129,132.11. 

+ Contract No. 1809 SunGard Public Sector, Inc Software Maintenance 
Renewal 

+ Exhibit A: Annual Support Fees 
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+ SunGard K-12 Proforma 51870 
+ Application Software Maintenance and Support Services 
+ Software License Agreement, signed 8/28/2001 



CONTRACT N0.1809 

SunGard Public Sector Inc. 

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

SOFTWARE MAINTENANCE RENEWAL 

Client: 
Oakland Unified School District 
1 011 Union Street 
Oakland, CA 94607 
Telephone: 510-879-8324 
Fax: 510-451 -1695 
Attn: Janice Chinn 

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 Software Maintenance 
Agreement, dated January 13, 2011 , in accordance with the following as attached hereto and 
part of this Software Maintenance Renewal. 

EXHIBIT A: Annual Support Fees 

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. 

Oak~dU i~ tric ' 

BY: 
----~--~~~~---------

PRINTNAME: ~~ ~ 

President, Board of Education 

t~~c::S}\~ 
• . • Attorney at Law 

lttlllllllto.nw.l CounMt ft~Jta ---~--
Edgar RakestrAw, Jr., Secretary 

Board of Education 

Contract Number: 1809 
Oakland Unified School District, CA File ID Number : t2- -3;: ~ 

Introduction Date :J6.~ = ~:7 
Enactment Number: 1-:> - t?\7=:? 
Enactm~nt Date: .'yJ,..:v'l "' tP \"'? 

?) I 
By : f.h 
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EXHIBITS 

EXHIBIT A: ANNUAL SUPPORT FEES 

Listed on the attached Proforma, are the modules for which Annual Support will be provide during the 
term of December 1, 2012 through November 30, 2013. 

Per SunGard K-12 Education's Proforma dated October 16, 2012, Order No. 51870 attached hereto and 
incorporated herein by reference. 

$123,719.39- Software Maintenance 
$ 5,412.72- Tax 
$129,132.11 -Total 

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

Contract Number: 1809 Page 2 of4 
Oakland Unified School District, CA 



SUNGAAD. K-12 EDUCATION 

To: OAKLAND UNIFIED SCHOOL DISTRICT 
Attn: Gee Kin Chou- CTO 510-879-8274 
OAKLAND UNIFIED SCHOOL DISTRICT 
1011 UNION STREET 
OAKLAND, CA 94607 
United States 

Customer Grp/No. Customer PO# 

2733 

Payment Terms 

Net 30 

No. Item/ Description/ Comments Drop Ship #Users 

1 Renewal: IFGENERAL LEDGER No 
BusinessPLUS General Ledger/Nudeus/GUI (formerly IFAS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

2 Renewal: IFAP/ENCUMBRANCES No 

BusinessPLUS Accounts Payable/Encumbrances (formerly IF AS) 

Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

3 Renewal: IFAR CASH RECEIPTS No 

BusinessPLUS Accounts Receivable/Cash Receipts (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11130/2013; Tenn: 12 months 

4 Renewal: IFBANK RECON No 
BuslnessPLUS Bank Reconciliation (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Tenn: 12 months 

5 Renewal: IFPEID No 

BusinessPLUS Person/Entity Database (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

6 Renewal: IFPURCHASING No 
BusinessPLUS Purchasing (formerly IF AS) 

Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

7 Renewal: IF FIXED ASSETS No 

BuslnessPLUS Fixed Assets Inventory (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/3012013; Term: 12 months 

8 Renewal: IFEASY LASER FORMS No 

BusinessPLUS Easy Laser Forms (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

9 Renewal: IFPAYROLL No 

BusinessPLUS Payroll (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

10 Renewal: IFHUMAN RESOURCES No 

BusinessPLUS Humen Resources and Position Control (formerly IF AS) 
Maintenance: Start: 12/01/2012, End: 11/30/2013; Term: 12 montha 

11 Renewal: IFPOSITION BUDGETING No 

BusinessPLUS Position Budgeting (formerly IFAS) 
Maintenance: Start: 12101/2012 End: 11/30/2013· Term: 12 months 

THIS IS NOT AN INVOICE 

Ship To: 

PROFORMA 
Company Order No. Date PagaNo 

PE 51870 16/0ct/2012 

OAKLAND UNIFIED SCHOOL DISTRICT 
Attn: Gee Kin Chou - CTO 510-879-8274 
OAKLAND UNIFIED SCHOOL DISTRICT 
1011 UNION STREET 
OAKLAND, CA 94607 
United States 

Currency Code Ship VIa Salesperson Cd 

USD 

Quantity U/M Unit Price Disc% Total Cost 

EA 34,674.05 .00 34,674.05 

EA 5,070.04 .00 5,070.04 

EA 5,070.04 .00 5,070.04 

EA 2,815.61 .00 2,815.61 

EA 2,815.61 .00 2,815.61 

EA 7,293.96 .00 7,293.96 

EA 4,590.56 .00 4,590.56 

EA 2,1 11.71 .00 2,111 .71 

EA 12,250.16 .00 12,250.16 

EA 12,250.16 .00 12,250.18 

EA 3,466.76 .00 3,466.76 



SUNGAAD'K-12 EDUCATION 
PROFORMA 

Company Order No. 

PE 51870 

Date Page No 

16/0ct/2012 2 

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

2733 Net 30 

No. Item/ Deacrlptlon/ Comments Drop Ship #Users 

12 Renewal: IFSUBTRACKER No 
BusinessPLUS Sub Tracker (formerly IF AS) 
Maintenance: Start: 12/01/2012, End: 11/30/2013; Term: 12 months 

13 Renewal: IFEMPLOYEE ONLINE No 
BusinessPLUS Employee Online (formerly IF AS} 
Maintenance: Stllrt: 12101/2012, End: 11/30/2013; Term: 12 months 

14 Renewal: IFWORK ORDER No 
BusinessPLUS Work Order (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

15 Renewal: IFCDD No 1 
BusinessPLUS Click, Drag, & Drill includes CDD.net (Report Writer} (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

16 Renewal: IFDOCUMENTS ONLINE No 
BusinessPLUS Documents Online (tonnerty Image Enabler) 
Maintenance: Stllrt: 12101/2012, End: 11/30/2013; Term: 12 months 

USD 

Quantity U/M Unit Price Disc % 

EA 2,308.93 .00 

EA 5,915.05 .00 

EA 6,336.75 .00 

EA 11,631 .21 .00 

EA 3,468.19 .00 

Total Amount For BUSINESS PLUS PRODUCTS 

17 Renewal: BC No 
BCOUS1002 - Changes to Positive Pay File 
Maintenance: Stllrt: 12101/2012, End: 11/30/2013; Term: 12 months 

EA 1,650.60 .00 

Total Cost 

2,308.93 

5,915.05 

6,336.75 

11,631 .21 

3,468.19 

$122,068.791 

1,650.60 

Total Amount For BUSINESSPLUS PROFESSIONAL SERVICES I.__ ______ S_1_,s_so_._so__.l 

Does not Include any applicable taxes Order Total: I 

We would like to continue on the current maintenance plan 

0 

B 
Our Purchase Order is enclosed 

Our Purchase Order is------· 
Purchase Order is not required to be invoiced 

AN INVOICE WILL BE SENT AFTER CONFIRMATION OF ORDER 

123,719:39 1 



Application Software Maintenance and Support Services 

APPLICATION SOFTWARE MAINTENANCE AND SUPPORT SERVICES 

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

Customer Support Center 
Customer Relationship Management 
Enhancements To The Software 
Customer Web Site 

• Sharing User Community 

CUSTOMER SUPPORT CENTER 

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

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

• Customer Support Case Tracking 
All customer support inquiries are recorded and managed in a customer relationship management (CRM) system. 
Support cases can be initiated by calling our toll free telephone number or entering the case via our support 
Internet portal at https://support.sungardps.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 
O!,Jr support staff utilizes diagnostic tools that enable remote system access to aid in problem resolution. Our staff 
can immediately see exactly what you are seeing such as data, reports, error messages, etc. and can bring this 
information back to our data center as necessary to facilitate problem resolution. We are in the process of 
implementing a new connectivity tool, SecureLink, which will provide improved security and connection reliability. 
This tool meets the rigorous SAS70 audit requirements. More information at http://www.securelink.com/. 

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

CUSTOMER RELATIONSHIP MANAGEMENT 

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

www.sungard.com/K12 



Application Software Maintenance and Support Serv1ces 

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 Education assumes 
responsibility for providing and maintaining accurate federal and state reporting. A complete listing of provided 
regulatory reports can be provided upon request. 

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

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

~ I ! '1 l I 
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Application Software Mamtenance and Support Services 

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

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

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

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

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

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

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

SHARING USER COMMUNITY 

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

SUPPORT SERVICE LIMITATIONS 

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

www.sungard.com/K12 



CONTRACT N0.1809 

SunGard Public Sector Inc. 

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

SOFTWARE MAINTENANCE RENEWAL 

Client: 
Oakland Unified School District 
1011 Union Street 
Oakland, CA 94607 
Telephone: 510-879-8324 
Fax: 510-451-1695 
Attn: Janice Chinn 

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 Software Maintenance 
Agreement, dated January 13, 2011 , in accordance with the following as attached hereto and 
part of this Software Maintenance Renewal. 

EXHIBIT A: Annual Support Fees 

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. 

Vice President, Sales 

Contract Number: 1809 Page 1 of 4 
Oakland Unifted School District. CA 



EXHIBITS 

EXHIBIT A: ANNUAL SUPPORT FEES 

Listed on the attached Proforma, are the modules for which Annual Support will be provide during the 
term of December 1, 2012 through November 30, 2013. 

Per SunGard K-12 Education's Proforma dated October 16, 2012, Order No. 51870 attached hereto and 
incorporated herein by reference. 

$123,719.39- Software Maintenance 
$ 5.412.72- Tax 
$129,132.11 - Total 

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

Contract Number: 1809 Page 2 of 4 
Oakland Unified School District, CA 



SUNGARD" K-12 EDUCATION 

To: OAKLAND UNIFIED SCHOOL DISTRICT 
Attn: Gee Kin Chou - CTO 510-879-8274 
OAKLAND UNIFIED SCHOOL DISTRICT 
1011 UNION STREET 
OAKLAND, CA 94607 
United States 

Customer Grp/No. Customer PO# 

2733 

Payment Terms 

Net30 

No. Item/ Description/ Comments Drop Ship #Users 

1 Renewal: IFGENERALLEDGER No 

BuslnessPLUS General Ledger/Nucleus/GUI (formerly IFAS) 
Maintenance: Start: 1210112012, End: 11/30/2013; Term: 12 months 

2 Renewal: IFAP/ENCUMBRANCES No 

BusinessPLUS Accounts Payable/Encumbrances (formerly IF AS) 
Maintenance: Start: 1210112012, End: 11/30/2013; Term: 12 months 

3 Renewal: IFAR CASH RECEIPTS No 
BusinessPLUS Accounts Receivable/Cash Receipts (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

4 Renewal: IF BANK RECON No 

BusinessPLUS Bank Reconciliation (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

5 Renewal: IFPEID No 

BusinessPLUS Person/Entity Database (formerly IF AS) 
Maintenance: Start: 1210112012, End: 11/30/2013; Term: 12 months 

6 Renewal: IFPURCHASING No 

BusinessPLUS Purchasing (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

7 Renewal: IFFIXED ASSETS No 

BusinessPLUS Fixed Assets Inventory (formerly IF AS) 

Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

8 Renewal: IFEASY LASER FORMS No 

BuslnessPLUS Easy Laser Forms (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

9 Renewal: IFPAYROLL No 

BusinessPLUS Payroll (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

10 Renewal: IFHUMAN RESOURCES No 

BusinessPLUS Human Resources and Position Control (formerly IF AS) 

Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

11 Renewal: IFPOSITION BUDGETING No 

BusinessPLUS Position Budgeting (formerly IF AS) 
Maintenance: Start: 12101/2012 End: 11/30/2013· Term: 12 months 

THIS IS NOT AN INVOICE 

Ship To: 

PROFORMA 
Company Order No. Date Page No 

PE 51870 16/0ct/20 12 

OAKLAND UNIFIED SCHOOL DISTRICT 

Attn: Gee Kin Chou- CTO 510-879-8274 
OAKLAND UNIFIED SCHOOL DISTRICT 
1011 UNION STREET 
OAKLAND, CA 94607 
United States 

Currency Code Ship Via Salesperson Cd 

USD 

Quantity UIM Unit Price Disc% Total Cost 

EA 34,674.05 .00 34,674.05 

EA 5,070.04 .00 5,070.04 

EA 5,070.04 .00 5,070.04 

EA 2,815.61 .00 2,815.61 

EA 2,815.61 .00 2,815.61 

EA 7,293.96 .00 7,293.96 

EA 4,590.56 .00 4,590.56 

EA 2,111 .71 .00 2,111.71 

EA 12,250.16 .00 12,250.16 

EA 12,250.16 .00 12,250.16 

EA 3,466.76 .00 3,466.76 



SUNGARD K-12 EDUCATION 
PROFORMA 

Company Order No. 

PE 51870 

Date Page No 

16/0ct/2012 2 

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

2733 Net30 

No. Item/ Description/ Comments Drop Ship # Uaers 

12 Renewal: IFSUBTRACKER No 
BusinessPLUS Sub Tracker (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/30/2013; Term: 12 months 

13 Renewal: IFEMPLOYEE ONLINE No 
BusinessPLUS Employee Online (formerly IF AS) 
Maintenance: Start: 12/01/2012, End: 11/30/2013; Term: 12 months 

14 Renewal: IFWORK ORDER No 
BusinessPLUS Wort< Order (formerly IF AS) 
Maintenance: Start 12/0112012, End: 1113012013; Term: 12 montha 

15 Renewal: IFCDD No 
BusinessPLUS Click, Drag, & Drill includes CDD.net (Report Writer) (formerly IF AS) 
Maintenance: Start: 12101/2012, End: 11/3012013; Term: 12 months 

16 Renewal : IFDOCUMENTS ONLINE No 
BusinessPLUS Documents Online (formerly Image Enabler) 
Maintenance: Start: 1210112012, End: 11/30/2013; Term: 12 months 

usc 

Quantity UIM 

EA 

EA 

EA 

EA 

EA 

Total Amount For BUSINESS PLUS PRODUCTS 

17 Renewal: BC No EA 
BCOU$1002- Changes to Positive Pay File 
Maintenance: Start: 12/0112012, End: 11130/2013; Term: 12 months 

Unit Price Disc% Total Cost 

2,308.93 .00 2,308.93 

5,915.05 .00 5,915.05 

6,336.75 .00 6,336.75 

11 ,631.21 .00 11,631 .21 

3,468.19 .00 3,468.19 

$122,068.791 
1,650.60 .00 1,650.60 

Total Amount For BUSINESSPLUS PROFESSIONAL SERVICES ._I _______ $_1_,s_so_._s__,o I 

Does not include any applicable taxes Order Total: 

We would like to continue on the current maintenance plan 

D 

B 
Our Purchase Order is enclosed 

Our Purchase Order is------· 
Purchase Order is not required to be invoiced 

AN INVOICE WILL BE SENT AFTER CONFIRMATION OF ORDER 

123,719.39 
-



Application Software Maintenance and Support Services 

APPLICATION SOFTWARE MAINTENANCE AND SUPPORT SERVICES 

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

Customer Support Center 
Customer Relationship Management 
Enhancements To The Software 
Customer Web Site 
Sharing User Community 

CUSTOMER SUPPORT CENTER 

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

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

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

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

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

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

CUSTOMER RELATIONSHIP MANAGEMENT 

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

WYN/.sungard.com/K12 



Application Software Maintenance and Support Services 

Consistently measure the satisfaction level of all clients. 
Provide regular and personal communication to all clients. 
Help clients to improve the usefulness of the PLUS 360 solutions at their sites. 

• Coordinate additional product sales, training and professional services. 

The purpose of the Customer Relationship Manager is to build positive relationships and enhance client satisfaction 
through on-going communication with our 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 Education assumes 
responsibility for providing and maintaining accurate federal and state reporting. A complete listing of provided 
regulatory reports can be provided upon request. 

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

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

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

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

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

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

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

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

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

SHARING USER COMMUNITY 

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

SUPPORT SERVICE LIMITATIONS 

We occasionally experience situations where a customer requires an extraordinary amount of customer support service for 
an extended period of time. This occurs infrequently, but when it does occur it's most often for reasons of inadequate 
staffing in the customer's internal support group or inadequately trained customer staff. When this occurs, we find 
ourselves providing an inordinately large amount of support resource to one customer at the expense of being able to 
provide responsive service to other customers. We monitor service usage to help prevent situations like this from 
developing. However, if we determine that your service usage over a period of time exceeds 1 .5 the median average of all 
customers of comparable size, we will contact you to recommend remediation activities intended to lower the reliance on 
our support service. If the remediation activities do not resolve the problem we will apply a monthly support service 
surcharge until the service levels return to a normal level. We will be proactive about such situations if they develop by 
making you aware that a problem exists in advance, and we'll work with you to resolve the problem to help get your support 
usage back to a normal level. 

www.sungard .com/K12 



~OAKLAND UNIFIED 
• SCHOOL DISTRICT CONTRACT NO. 1809- SOFTWARE MAINTENANCE RENEWAL 

20 1 2-2013 oily Sd>ooJs. 11vMnQ Sludow!IJ 

Basic Directions 
Add1t10nal d1rect1ons and related documents are m the School OperatiOns L1brary (http ll1ntranet ousd k1 2 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 <;ontractor meets the consultant requirements (including The Excluded Par1y 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 creoti~ the requisition the OUSD contract originator submits complete contract packet for approval to Procurement. 

Attachment 0 For individual consultants: HRSS Pre-Consultant Screening Letter for the current fiscal year. 
Checklist 0 For individual consultants: Proof of negative tuberculosis status within past 4 years. 

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

OUSD Staff Contact Emalfs about th1s contract should be ·sent to (requored) 

1. 

2. 

3. 

Budget Information 
If you are plannmg to mult1-fund a contract usmg LEP funds, please contac! the State and Federal Off1ce before completmg reqwsll1on 

Resource # Org Key Amount 

0000 9999994701 

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

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

Rev. 5/2012 v1 THIS FORM IS NOT A CONTRACT 
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SrmGard•Bi-Tech 1nc. 
a Dalaware Ccnparallou 
with Headquarters at 

890 Fo.nrcss St=t 
Chico, CA 95973 

("SnnGnrd") 

Legtsiative. File AND 
FliP. tO No. Q0-1 f b? · -·· 
IntrodUction ()ate Q't ... QI)'..-fl D Oakl.acdUDificdSchoOlDisaict 7il?,·,..7 tt> ~a(} I¥ 
Enactment No 01 -otocn · o!;d.~~06 ' 
Enactment OC!Ie • ~-"'Z.7·0l · · 
By, '":Z7C ("Customer') 

. . 
By the sipaturcs of th:ir duly amborized ~ves below, Suneiard a.ud CuStmner, ~ m be 
legally bcw:uf, ~ to all of the provisions of tbis J...greeme:it and an Schedules and Addenda to this 
Agrceme:nt. • • • 

. .. 
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I . DEFJNlTlON OF TERMS 

0 •• 

As usedfn this A~t. the foUowiDg tetmsbave tbe fo~g mcsnings= 

(at "Account" means a single and unique combmation of database and Software. 

(b) ".Affiliate" mcan.s. with respect to a specified person, any person which cli=tly 
or indire.ctly conttols. is controlled by, or is uader common control with the 
specified petSOD as of the date of this .Apemerat, for asloDg as neb nlationship . 
remaiDs in eff'ect. 

(c) "Confidential Information" means an bnsioess information disclosed by one 
panyto the other in counectiou with this AgteemcDt unless it is or later b=omcs 
publicly available through no fault of the otberparty or it was or later is 
righttitlly developed or obtained by the other party from indcpcude:nt sources 
free from any dury of COJlfideDtiality. Wlthout limjting the gen~ty ofdle 
foregomg. Confidentiall'Diormation shall include Custotner's data mld the details 
of Customet's ~mputcr o,petations and sb&l1 in~ SunGard's.hoprieta~y ... 
Items. CODfidcntial Information shaD include the teEmS oftbis Agmment, but 
not the met that this Aarecm=lt has be= sianed. the i,Peatity of the panies hereto 
or the identity of the products 1iccnsed under a Software Scb=dule. 

(d) 11COilCU1'1'Cnt U~ mcaus the highest 10ta1 number of users maldng simultaneous 
use of tbe Soiiware at any time during a c:alcudar year period. whether use is via 
modem, direct connection. LAN cmmection, or via the Web • . 

(eJ ··"Copyn means any papert disk. tape, .film, mernozy dcvicc,.or other material or 
object on or in which any words. object code. source code or other symbols ~ 
wri~ recorded or encoded, whether permanent or1ranSitcJ:Y. , . . ... .. ... . .. . . . 

(f) "Documentation" means tecbnicil mainuus, traiidng manuals, user guides. and 
~ri..ilooks provided by SunGard to assist Customer with the use of Software:· 

(gJ "E.~ccution Date11 means the latest date shown on the sipature line of this 
AgrecmcnL 

11EXp0n Laws" means au ii'w'i', ~dministrative ~ations, ace! cxecutiv~ orders 
of any Applicable Jurisdiction Je1ating to the control of imports and e:cpOtU of 
commodities and teclmical data, software and related property, use or remote use 
of software and related property, or registration of this Agreement. including the 
:Export ~Jtegulatlons of1he U.S. I>epartmcnt_of~~~ and • · _ 

. -- ·-·-· .. • 'the lntemational'TraffiCm :A.mis'"Regulatioris'ofthcU:s. Department of State. ·· · 

(I} 

m 

(k} 

"Applicable Jurisdiction" m~.tbe U.S •• and any other jurisdiction where any 
Proprietary Items will be locatea or from where any Proprietary Items wm be 
accessed under this AgrccmenL 

"including" means including but not llinited to. 

"Latest Sottware Update" means those Software Updates which SunGard bas 
maclc genemlly available to it?s Customer's within the preceding twelve months. 

"New Module" means a set of tunc:tiolllllity available to be U~ to Customer 
by SunGard wbich was not previously licensed to CUstomer. 
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(t) "Person" mecms any individual, sole proprlecorship,jomt venture, partn=sbip, 

cmpomtion. company, tina. associsiOD. cooperative, trust, es1ate, gowimQeot, 
aovemmental agen~, replllory -~ty, or other c:udty ot f11l'Y-=. 

tm) ''Propriemry Items" means. colleetively, the Software and Documentation. the 
object code and the source code for~ Software, the vistJal c:pmsions, SC1'eel1 
f'omws, teport fomms and other design features of the Soflwate, all ic1cas, 
metbads, algorithms. fommlac and coaceptS used in developing aDd/or 
.iuco:poratcd into the Software or Docwnentation. mt future modifications. 
revisions, updates. refinemc:Dl$, improvementS and ~c:ots of the 
Software or ~euwioDt all derivat.hle wow based upon arrt of the 
foregoing, a.nd an copies of the foregofns. 

tnl nSoi\w~ Update" means Sotiwart: modifications, revisions and updates to the 
S~ wbich SunGard. in i%s sole dilcmitm, incorporates into 1ho So~ as 
a Software Update per Schedule 'E as part of Amlual Support Agteemeat. 

l. LlMlTED LICENSE 

. . - . 

\ 

\..1--

U. Graut. SunGard 8DJ1t5 to Customer a non-traasfetablc. ~~lusivey limited-scope, 
licezJse to use SunGard's proprietary application software identified in Schedule A ot this 
Agleement, known as IFAS, h~ mmed to as rsoftware"). SunGard funhor 
puts the right to~ the cloc:umentatiOJl associated to ~ Software. b=ina&r refened 
to as {"DoCumentation"). as the Sot\ware and DO<:l1U1Cil.tation may be modified. revised 
and updated in accordance with this AgreemexlL 

2-l. Scope. Customer may usc the Software as. provided iu.·tbis ·~ent. ·D.Illy ·m the- ·- ...... _ ...... 
orOmiJ)' course of its own business Opemtions and fur its own business pmposcs and 
within the .limitations identified in Schedule C. Qlstomer may copy and use the Sofiwarc 
for inactive back-up or arcbiva1 putpOSeS. for ·~ ret!Qvery pmposes and for p!Dllel 
testing. Customer may copy the Documentation to the extent riasonabty n~sary for 
useof~~So~~w~the~ofthf~~Cnt. .... . • .: _ . .. 0-~ 

2.3. · s~ Code. CustOmer shall receive one copy of the source code which shall feSide u1_2Y'-rrW 
with the Custoxne:r for the Tem:t of·tbis A.&P=meat tor the sole ptupOSe of aiding $~~..> 1 
SuuGard iD performing its maintcnancc 111d support i)bliplions as set forth hereiX!. ~!~;£',( 
Customer is strictly prohibited from copyillg. distribnting, modif)'iug or using the source ..-(#""" 

codeforauynn'I'I'V'I!:I'~ · • • ·-- ··· --.. - . . ... --- ··-·- ·w • ---:.....:: · . ... ,. .... .._. "'...,..~ .... -· .. . .. .. .. ··- " . . . .. 

3.1. 

. .. · 
Acceptnnc:e. SnnGard shall give written notice to Customer certifying that bl.stallalion 
of the Software at the Initial Insrallaclon S®(s) is completed. Customer shall be de.."'med 
to have accepced the Software thirty (30) days after teeeiviDg Su:nGard's DOtice. unless, 
during that period. the Safiware ~ to perform !n accotdance wim r.be Documcntaticn 
in some material respeet that preclude$ acceptonce of the Sofiwate by Custo.to.er~ and, by 
the end of that thlxty (3(}) day pcrio4, Customer ,!hres writttn notice of non-~ 10 
SunGard dcsCfibblg the material Wlure ill reasonabLe dew and cxplainblg why tbc 
failure precludes acc=plallce of the Software by C\lStomer. If Customer gives a proper 
notice of :aon--accep~ to SunGard. then: 

.... .......... t .. • r•• - . 0 .• .... •• • • • • • •• • • 
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(a) Stm.Gard shall investigate the reponed failure. Customer shall.provido to 
SunGard reasonably cletailed doc:amcnta&n and exphmation, togetberwith 
underlying dala. to subscantiatc tbe OOure and to assist SunGard in its oftbrts to 
diagoose, reproduce and ffn=essary correct the failure. 

{b) If there was uo matcrlal iailureto ped'onn or the fidlure to perform was not 
atttibltable to a defect in the Software or an act or omission ofSuno.d, then 
SunGard sball give written notice !0 Customer cxplabdng its de=mmation in 
~ble ~and Customersball be deemed to have a~ the Software 
as of the date ofSunGanfs notice. In the event SunGant detcmines. that the 
reported en-or did not, in fact, exist orwas not attributable to a defect fn the 
SOftw~ or an act or omission of SUDGard, then Customer shall pay for 
SunGard's iDvestigation and related setVices at the then emrent professional 
service xates in effect. 

(c) lftherc was a material failure to pcr.form that was attnoutabJc to a defect in the 
Software cr an act or Olllbaioo of San~ ~ if S~ cannot correct the 
thilure withill."tliiriy (30) da,S (or SUch longer period as may be reasonable UDder 
the circmnstanc:es) after receipt of Customez's noti9C of :noa.accep~ce. then 
Customer sba1l promptly retum to SuuOard all copies of the Software and 
Documentation and any other items deliVered to Ols\ome:r by SUDGartl. and 
S11IlGard shall then refund to Customer the license fees paid by Customer. It; 
within such perlod, SunGard does com:ct the ftdlnre. then SunGard sba1t give 

.• written notice to Customer certifying that the &nure bas been cmTected, and 
another thirty (30) day acceptance period shall begin fn. accordance witb this 
Section 3.1. 

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

W.o\RRANTlES AND LIMlTATIONS •• 

4.1. Per!ormonca. SunGard wammts to Customer that the Software will perfot'Dl as 
desen"bed in the Documentation in all material xespecu for a period of one year from the 
dale ofinitial installation. -

4.2. Right to Lit:eDSe; No Infringement. SunGard warrants to Customer that it has tbe full 
legal risht to grant to Custolller the liceASe pnted under this Agreement, and that the 
Software and Documemation, as and when clclivcrcd to'Customer by SunGanl and when 

. • • . properly U$e~~tbe ~~-!1¥tJ!t·thc_~C£ ;~C@lly ·m.rtP~-by_this .. - -==-···-· 
· .. -- - : - · • •. : ~ent:'aD not infiinge upon any United States patent, ·c:op)'light, tmde scerct or· ._ · •· · -

other proprictaxy right of any person., SWlGard shall dcfeud and indeaudfy CUStomer 
against any third party claim to the eitent atttibatable to a violation of the foregoing 
warranty. SanGard shall have no liability oi obligation UDder this Section 4.2 Wlless 
Customer gives writteD notice to SunGard promptly (within ten (10) days, provided that 
later notice shall telicve SunOard of its liability under this Section 4.2 only to the extent 
that SunGard is prejudiced by sncb laternotiee) after any applicable mmngement claim 
is initiated agahJst CUstomer and allows SunGard to have sole con1rol of the defense ar 
settlement oftbe clalm. If any applicable infringement claim is undated, or in SunGard's 
solc opiniOD is likely to be initiated.. tben SWlGard shall have 1he optioD, at its expegse. 
to: 

~· 
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(a) 

(b) 

(c) 

modify or replace aU or the iNiinging part of the Software or Documentation so 
that it is :ao lo:agcr infringiDg, provided that tho Software flmctioDality does :aot 
change in any material adverse respect; or 

procure for Cu.stomcr the right to continue usiDg 1hc iDfrlDgiDg pan of the 
Software or Documentation; or 

remove ell or tho iDD.ingiDJ Part of the Sof'tware or Documematio~ and refund 
&o Customer the eon-cspondJna portion of the iDitiallic=se teo paid by 
Cusromer to Sun<:Jard wder Scbedulo B. 

4.3. Customer Jnfrlngement. Customer wammts to SWlGard that Customer has tbe full 
1ep1 riJht to gr.mt to StmGard the risht to use tbc ideas. methods, formulae, concepts. 
designs, plas. specificatiODS and other materials provided by or on behalf of CllStOmer 
for use tn developing and/or incorporated • into the Software or the Documentation 
("Customer Materlal") and that the Customer Material does not hlfrin&c upon any 
United States patent.' copyri~ trade setnt or other pxoprietazy right of any Pel'SOIL 
Customer sbaU·indemnjfy and ·def'erut-SunGard against any third party claim .to the' • 
extent atlnoutable to a violati011 of the foregoing Wammty or any thiid party 
iafri:agement of a United States patent. copyright, trade secret or other proprlctazy .right 
of any PetSOn to the extent rcsultmlf from a modification of the Software or 
Documentation by Customer or any tmrd party which gains access to the Proprietazy 
Jlems ofSUnGard through Cnstomer. 

4.4. Exclusion for UDauthorlzed Actions. SunGard sball have no liability UDder any 
provision of this Agreement with n:spe:t to any perfonnance pro'bl=. claim of 
iDfiingc:mezn or other matter to th~ extent attn'bmable to any Ullauthorized or improper 
use or modificadon oftbe Software. any unautborl2ed cOmbination of the Software with 
otbe:r so!tware, any use of any version o£ the Software other than the Latest Software 
Update that is then grmcr.illy available to SunGard's customer base. or any breach of.t}lis 
Agreement by Customer. · • 

4.5. Force Mnjtuire. Except with respect to breach of confidentiality and cx.cept with respeet 
to C~~s_payp1c:nt ~IiP.90P.S b~der, n~; party shall be B,Pl,. ~,nor. shall 
either party be considemd in breach of thiS Agreement due to, rmy fiilurc to pcr.Cotm its 
obUgatiODS under this Agreement as a result of a cause beyond its coottol., including any 
act of God or a public enemy~ act of any military. civil orrer:ulatory authority, c:bange in 
any. law ·or regulation. fire. flood, earthquake, storm or other like event, disrupdon or 

.· 

. • - • . -:-:: ·..:...~outa~.Qf C$)mmUDicatlom.:pow.cr •• or • ..other utiJW,Jabot:Pf2bl~_pp.aY!iJaJ?.Qi!y_of..;.; - .. ·-:-
M supplies. or any otber cause, whither sh:u.i1ir or disshnilar to" any of~~ fOregom~ which· " 

~ 

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

4.0. Disclaimer. EXCEPT AS EXPR:eSSL Y STATED IN "ImS AGREEMJ:lfi, 
SUNGARD MAKES NO REPRESENTAnONS OR WARR..4NTIES, ORAL OR 
'WlU'I'l'EN, EXPRESS OR IMPLIED. INCLUDING IMPLIED W~ OF 
Tin.!, WARRANTIES OF MERCBANI'ABn:..tiY AND FITNESS FOR A 
PAR.TICUI.A.lt PtJR.POSE, REGARDING Tim SOFTWARE Olt /UN OTHER 
MATI'ER.PER.!AlNING TO nns AGREEMENT. 

4.7. Limit:ltion ofl.iabiUty. 

(a) :EXCE:PT POR lNDEMNJE:CATION UNDER SECTION 4.2. SUNGARD'S 
TOTAL LIABIT.ITY UNDER THIS AGREEMENT SHALL llNDER. NO 
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5. 

------------ --------, 

crRCUMSTANCES EXCEED THE tN1'11AL LICENSE FEES ACrrJI\LLY 
PAID BY CUSTOMER. TO SONG.ARD UNDER. nns AGB.EadENT. 

(b! UNDER. NO cntCtlMSTANCBS SHALL S'ONGABD BR LIABL£ TO 
CUSTOMER. Ott AN'/ O'IHER PERSON FOR. LOST IUNENtmS, LOST 
PR.OF.LTS, LOSS OF BUSINESS. OR .ANY lNDlR.ECT OR 
CONSEQUEN'IIAL DAMAGES OF ANY NATUR:E. 'WB'El"l'IEl Olt NOT 
FORES:EE.ABLE. ' 

(c) CUSTOMER. AND SUNGAR.D HAVE FREELY ANI> OPEN!. Y 
NEOOn.A..Tm nns AGRE:e.MENT lNctUDING nm PRICING t.eR.MS IN 
THE KNOWI...EDGE T.RAT 11m LIABILITY OF 'IBE PAR.11ES IS TO BE 
LlMl'I'ED 1N ACCORDANCE Wllli nm PROVISIONS OF THIS 
A.GREEMEN'r. 

4.8. Other Lhnitations. The wammties made by SunGud in this Arrccmeat:, and the 
obUpti01lS of SunGard under this Azrtem.ent. nm ODly to Customer and 220t to its 
afii1iat.es, its ~or any other persoll$. UJ:\der no cireumstaaccs shall any other 
person be eonsidtted a third puty beneficiary of tbis ~or oth.etwise: entitl~ to 
my rights orfCrllc:dles uuder this Asreerncot. Ctssrozner shall hiNt no tights Of :remcdics 
apinst Sunaud except as specifically provided in this Agreflment. No action or claim 
of any type relating so this ~may be brorlgbt or made by Custouler more than 
one (1) year after Customer fitsthas knowledge of the basis for tbc acmon or claim.. 

CONFIDENT!Aim, OWNERSHIP AND lrEST.lUC'llVE COVENANT . 

5..1. Disclosure Restrictiol:U. ·All Confidential tsd'onllation as defined in Section 1, of one 
patty ("Disclosing Party'!) in the possessi<m of the other ("Rcc:civmg Partt.ll'l~tber or .• . 
not authorized, shall be held in strict confidence. aDd "the RedeMl2g PartY shaU take all 
stept teaSOnably necessaty to presem the eonfidcmiality thereo£ One party's 
Confidential lnfotmation shall not be used or disclosed by the other party for any 
puxposc:t except as ueecssmy .to im.plemca.t ar perfotm this ~t, or ~ccpt as 
teqllircd by Jaw, provided that the omerparty is ,gi'VeZl a reasonable opportunity 10 obtain 

··- ·a protei:tivcamer: "'l"be :KectiWig Pan)r shall limit its use of and accCsl'ro ~Disclosing . 
Party's ColliideDtial Information to only those of its employees whose teSpCm!ll'"bilities 
rcqun such usc or access. The Receiving Party shall advise all such employ=. before 
they receive ac:cess to ot possession .of any of the Disclosblg Party's Confidential 

M 0 0 

• !nformadon. o:flbe: couficbltial ~of tho CODfideutisll11formatiOtl a~~d ~ them 
-· 10 abido by ihe"teiins artliiS ~em. -:-m lttCCMiifPmiYib~ ~~n.b~~-.....;·.-...· -

bJ:ear:;h of this Agr=mcut by as2y of. its employees or any other person wbo obtai:Ds 
access to or possession of lilY of the DisClosing Party's Confido:ntialluioma:lion from or 
tbrou&h the Receiving Party. 

5.2. SunGnrd's Proprietnry ltemt, ~crsbfp Rights. The PfOprietary Items. as defined in 
Sectlon 1, are ~ secrets and proprietary propeny pf SunGard, having great 
cOl):ll:Qerclal 'Value to SunGard. All ~ Items provided to Customer under this 
Agtecznetrt. are bein' provid=d on a strletly ~ouiidential and limited use basis. Customer 
shall no~ dirediy or indirectly, communicale. publish. display, loan, give or otherwise 
disclose 8JlY Proprietary Item to any ~ or petmit my persoi\ to ba\le access to or 
possession of any Proprietary Item. Title to all Proptiewy Items and all related pateslt, 
copyright. trad~ trade secs:et; intellectnal property and other oWilership rights shall 

t 
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mnain exclnsively wlth SunGard, even wfth respect to such items that were crated by 
SwlGard specifically tbror on behalf ofCusto!ner. This .Agrccm.cDt is DOt • egrccmcm 
of sale, and no title, patent, cop)lright. trademark, trade secret, intollecmal propeey ,or 
other ownenhip rights to any P.roprictaq Items arc traDsferred to Customer by virtue of 
this Agre:ment. All copies ofProprlcwy Items iD Customer's possession shall remain 

· the exclusive property ofSunGmd md shall be deemed to be on loan to Customer duriog 
the term of this Agreement. 

Proprlet:ar,y Restrid:ion~. Customer shall not do, attempt to do, nor ~ any other 
pe:r:soa to do, my of~ followin&: 

{a) use any Proprietary Item for any pmposc, or in any mauncr not spcc:ifically 
autbod%ecl by 1his AptmcDl; or 

(b) make or main any copy ofauy Ploprietmy Item except as specifically awbPrized 
by 1his Apcmcm:; Clr 

(c) .• create orTCC:teatc the somce code for the Sottw.e, Cll're-cngineer. teYetSe 
~~· decom~or.~bJetheSofiware; or 

(d) modify, adapt, translate or create derivative w01Xs based upon the So~ or 
DocumentatiQDt orcombiuc ormcrgo any part oftbc Software or Doeuatewation 
with or into any other software or doc:mneDialion; or. 

(e) refer to or otherwise usc any Proprictaty Itmn as part ofaqyefiort to develop a 
. progr2mhavblg any functional attributes, visual cxprcssians or other :features 

similar to thoie of the Sof\ware tO campetc with StmGard; or 

(f) JealOVe, erase or1amperwfth tJny copyrigbt or other proprietary DOUce printed or 
stamped on, affixed to, or encoded or recOrded in' any Proprietary Item, or 1iil to _M 

pr=ci'VC aU col')Tisht aDd olbQ-prqniotmy Aoticd'in auy cop~ofany'Proprietar;y 
Item made by CtlStoD1er; or • • 

. (g) sell, market, license, sublicease, cfisaibute or otherwise grant to any person. 
includhlg any~. v=for. CCI1lSUhant orparmer, anyrish£ to use 1llrJ 
P.roptjetm:Y lt~:D~t whttber on CUStOmer's bebalf or otherWise. ... 

Notice aud Remedy of'Bnac:.hes. Each party shall promptly give written notice to the 
other of any ~ or ~ bteach by it of any of the provisions of this Section S, 
whether or oot intentioual. and the breaching paxty s~ at its expense. take all steps 
reasonably requested by the otbcrpany to ~tor remedy tho oreacb. 

. --· · -- ~ - • -• • .... • ' r -.; • • ··-· • ' • .:.:... • • --:--:-- • .., • ----=-·--· 
• ·.· 

........ . 
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S.S. Enforcement. Each party ack:Dowlcdges that tbe nmricticms iD this Agreemem are 

:casonablc and necessary 10 protect 1hc otbcn l=gitimau: b~ iuterosts. Each. pany 
acknowledges that 81JY breach of any of the provisions of this Section 5 shall xesu1t in 
iueparable i.JUury to the cner for wbich moDet damases could not adequatoty 
compeusate. lflherc 1s a breach, then the i:JUu:ed party shan be entitled, in addition to aU 
other rights and remedies which k may have at law or fn equity, to have a decree of 
specific perTormmcc or an irdunction ismecl by any competeut court, requirlDg the 
breach to be cured or enjoining an persons involved from continuing the breach. The . 
existence of any claim or cause of action which a party or any ocher person may have 
agaiJlst tho other shall not constitute a def'el:lso or bar to 1he enforcement ot any of the 
provlsions of this Section 5. 

S.6. Dispute Resoln1ion Language 

(a) Either party may, upon notice to the other party, declare a dispute. Within ten 
(10) days after a disp1lte is declared, senior .managemcm. ofthe parties not 

.~vot~ bt day to day operations related to this Agn:ement shall meet and 
attempt to resolve the dispute. I( after using diJ.i:ent efforts. tMparties arc 
unable to" reSolve the dis_Pi.tte within ten (1 0) days. either party, upon tlottQC to 
the otherparty, may declare an impasse. -

(bJ Arbittation. Ten (10) days after declaration of an impasse, either party may file 
a demand fbr arbitration under the rules then prcvaniDg oftb American 
:Atbiua&n Association, upon Wlitt=notice of demand for arbitmtion by the 
party seeldng arbitration. setting forth the specifics of the matter fn controversy 
or the claim being made. The amitration sball be heard before an arbitrator 
mutually agreeable to the parties; provided.lbat if tho patties cannot agree on the 
choice of arbitrator-within teD (10) days after the first party seeking arb~tion -
has given written notice, then the atbittation sbaU be heard by three (3) 
arbitrators, one chosen by each part1. and the~ chosen by those two 
arbitmtors. A beaziDa ou the merits of aU c:Jaims for which arbitration is sought 
by egberparty shall bo commenced.Jwt later than sixty (60) days.from.the date 
demand for arbitration. is made hy the .first pan:y seeking arbitration. The 
arbittator (s) tnlW rett.der a dec:i$ton within ten (1 0) days after the. conclusion of 
such hearin:. Any award in such amitration shall be final and binding upon the 
panies and judgement thereon may bo entered in any court ot competent 
~ · . . 

- .... " • - .C!IOD. __ • .. • - .. . - .... - • .. • -· • .. • - . ... ... .. .• • • 
• - • - .,. - _.___ _ - ' -·-- . ---·- _... -· · - - • ......-- .. • ••• ft • ·-· - • ,... --- · -. . . . ... . 

(e) Applicable Law. The atbltration sball be governed by the United States 
Aibitraiion Act. The arbiaatots sball apply 1hc sabstallthtc la.w of the Stat¢ of 
Califotma. The arbittatolS shall ha~ the aathorlty to gr.mt any legal remedy 
available bad the parties submitted the dispute 10 a judicial proceeding. 

(d) Situs. If arbitration is required to resolve any disputes betweea the patties, the 
proceedings to -resolve the dispute shall be held in a :acutral County in California. 

(e) ibis provision shall not be construed to prevent a party fiom instituting and a party 
. is author:iz=d to instiatte fotmal proceedings to avoid the expixation of any 

applicable limitation pcrlods. 

(.,·-- -7-
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TERMINATION 

6.1. Tennbaailon by Customer. Customer may immediately terminate this Asr=a~ by 
givmg wrltten notice of termination to SunGard, 1lpOil the occurrence of any of the 
following events~ • 

.... - ... 

6.2. 

6.3. 

. .. ... -

(a) SUDGard breaches -any of its material obliptions under this Agrecuien1 and does 
not c\U'e the breach within thirty (30) days (or such other time period as may b~ 
IeaSOoable under the circmns1ances) after Cnstorne:r gives written nodce to 
SunOard describing the breach in. reasonable deWl. 

(b} SnnGard (or a survi'Ving company in the event of a merger or sale ofSunGard) 
dissol~ or liquidates or otherwise discontinues substantially all ofits business · 

· operatiou. NotwirhstaDding the fbregoing, SllDGard xeserves the right to-·· 
• outsource·professiODal~ wliiCli will not'bc deemed grounds for Costomer 
teanination hereunder. 

Termilultlon by SunGarrL SunGard may bmncdiately teimmate this A:reem=t. by 
sfving written notice of termination to Customer, lipon the occurrence of any o.f the 
foUowius events: 

{a) Customer fails to pay to SunGard, within thirty (30) days after SunGard makes 
··wntten de.mand therefor, ay past-due amount payable un~ this Apement 
(mcluding interest thereon) that is not the subject of a good faith dispatc. 

{bJ Customer breaches 'IIIJY of its material obligations under this Agreement and 
does not cure the breach withi!rthiny (SO) days (ot slich Otbe. time pcrlod as · 
may be xeasonable} after SunGard gives wtitten. nOtice tO Customer describil)g 
tbc breach in reasonable detail · • 

(c) Customer dissolves or liquidates or otherwise discon.tinues substantially an of its 
_p~ess operations.. . 

Certdn Remedies for Nonpayment. If Customer fails to pay .to Sun~ within ten 
(1 0) days aiier SunGatd JUkes wtiucn d=nand thcrcfbr. 8Jlf past-du~ ~ount payable 
under "this Agreement (locludlng mteresl thereon) that is uot the subject of a good faith 

· dispute in addition to all other rights &Jd remedies wbich SuuOard may have at law 0r in 
~:.equity, SuuG&:r4 may, ~Jts-.sol~diacre,.ion ~.Yii~.turther ~notice .to C•xner, -~· . 

suspend perlbilJlallCC or xevoke the License granted under this Agreement 1Ultil an past · 
due amounts are paid in full : .• 

6.4. Effect or Termination. Upon a tciminat.ion of this Agt~~t, whether under this 
S~on 6 or otherwise. Customer shall: (a) discontinue all use of all Software and 
Documentation. (b) promptly retum to S~mOard all copies of the Software, the 
Documentation and any other Proprietuy Items then in Customer's possessiO%), and (e) 
give Wtitt=n notice to Sll21Gard certifying that all copies of the Software have been 
peunanently deleted from its computers. Customer .shall remain liable for all payments 
du~ to SunGard with respect to tbe period ending on the dale of termination. The 
provisiODS of Schedule B, and Sectious 4 {cxcludi.ug 4.1), S, and 7 shall survive any 
termination of this Agreement, whether under this Section 6 or otherwise. 

\J···· -s-



•• ••• 
~ 7. 

, .. 

.. - . 

GENERAL PROVISIONS 

7J. Notic:e. All notices, consems acd other cornmumcatioas Ulldet or regarding this 
~eut llhall be in wrltfng and shill be deemed to have l=li ~ on the earlitr 
of tbe dale of actual receipt, the third business day after being mailed by· first class 
ce:nificd air mail. or tlse first business day after bc:iDg seat by a reputable ovemigbt 
dcJlvery se:vice. Any noli~ may be given by ficsimflc, provided that a siped written 
~is sent by oac of the foregoing methods witbiu tw=JtY·four (l4) bows th~. 
Cbstomen address fW notices is 1025 2nd Ave.. Oak1au<l. CA 94606, att=tion Phil 
White. SuaGard's address tot 'notices is SunGri Software In~ 890 Fomess Street, 
Clili:o, CA 95975, A1tt:DtioD: V1cc President of F'mance. Either pasty may c:baDge its 
address for .notices by gi'Ying written DOticc of t'hc new address to the other party in 
accordaacc with this S=don. 

7.1.. Parties iD lnterest. 

fa} .• This .Agreement shall bbld, bcuefit-aud be enforceable by and against SunGard 
and Customer and. to the ~ent permitted hereby, tbeirm,pectM successors 
and assi;Ds. 

{b) Neither party shall assigt1 th1s Ap:emcut or any of its rlshts hemmder, nor 
del~ aoy o£ its obligations hereusuier, without the other pany's prior wriaen 
consent, ex.cept that such other partfS consent shall uot be 'JUluired in the case of 

.. ~ assigmnem to a purcbaset of csr successor U> substantially an of such party's 
business or to an affiliate of such party, proVided that the scope of any liCCDSe 
granted hereunder does not ehange and the assignor Jll8lanteeS the obliaatiou.of 
the assip.ee. A1J.y assigm;na' by a pany in bRach ofthfs Sectioa. sbaU be void. . .. . .. .. . . .. . ...... ' ......... 

fc) ' Any c:xptesS ~ ofthis.~ear,·ilqy chmlgc iD ~ ofCustomct, 
aDY acquiSition of addldoaal busiuess by Cusromer shall constitu~ . an 
assisr=ent of thi! Agreement by Customer for purposes of this Scttion 72 
("C\1St0mer Assigm:ncot"). Customer shall gi\rc ~ uodcc to SuuGard thiny 
(30) daY$ prior to an .Asaipm=t cctZifyiDg the ~d use of the .Software to 

• proc-...ss any . additioilal bushiess tclated to sudl Cusmmer Assignment 
(" .Aclditio=l 13~ If any Custouler Assi&nment ~ Customer may 
~ to process ·the busmess to the extent it existed prio.r to auy such 
Customer Assig:nmeal, 'buc CUstomer may not use thct Software to ~ any 
Additional BUiblcss Dzlzi1 and uuJC$S Customer has paid SUDGard an Adaitional . " . 

· Blislnes$ ·~ to b~ mutually ~ tb, ~ ahy lise to process anY Addiiiotial· ·-:-- _: ·- · -
Business prior to the paymeot.of such fee shall be deemed a~ breach ot 
this Agreement. Cu.stoDler Sllatl promptly complete and retUm to SunGard 
periodie eenifi~ons which SunGard. in its sole discn:tian, may from time: to 
time send to Custom::, cc.rti:fYing the acwal bSe ot the Software to process any 

. Additional Business. 

Export l.a'Wt and Use Outside of the UDfted Sbtes. Olstomer shall ~ly with the 
Export Laws. Customer shall not cxpon or~ dUcctly or inditcctly ("UJcJuding via 
remote access) m1y part of the Software or Confidemial Jnformation to any comnry to 
which a license is sequirbd under the Export Laws without first obtaining a liccase. 

~tionshlp. The relationship betw=u the partie$ created by~ Apesnent k that o! 
independent eonttactOJ$ and not~ joint ventures or agents. 
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7.S. Entire tTaderstmdlng. This Agreement. which inclndes and incorponates the SchcduJes 
meaed to bexein. states the c:ntin: undelstanding between the parties with JCSpeCt to its 
subject m~, and supersedes all prior proposals. markering materials. Degotfations and 
other written or oral commllDic¢ons between the parties with respect to the subject 
matter of tbls Agreement. Any written, priuted or other materials which SunGard 
~des to Customer tbat arc DOt included fn the Documeutati<m an provided on an •as 
.is" basts. without waxranty. and solely as an accommodation to CUstomer. 

7.6. Modification tmd Waiver. No modincation oftbis ~e:nt, and no waivetofany 
bteach of this Ap'ecmCilt, sball be effective unless in writing and signed by an 
authorized representative of 1be party agabist whom enforcement is soupt. No waiver 
of any bn:acb of this Agreemeut, .aDd no COilt'Se of dealiD& between the patties, shall be 
construed'as a v.'liver of any subsequent breach of this ~nt. 

7.7. SeverabUJty. A detemdnation that any provision of this Agreement is invalid or 
une:afOICcable sbaU not affect the other provisions of' this Agreement 

7.8. Bea~ Section h=dings.me.for·convcniencc of reference onlyand·sball not affect 
- - ·- •· ----· -- • the ~ti~ ofthls Aarc=CDL . . . . 

! 

~ 

7.9. Constroctlon of A::,ercement. lbc terms and COJlditiODS of thJs Ap:eme~:~t are the n:sult 
of negotiations betw=n the parties. No provision of this Agreement shall be consuued in 
favor of Ol".asaiDst any pany because one party or its professional advisors participated 
in the prepatation of tbis Agreement. 

7.10. 

7 .. 11: 

7.12. 

7.13. 

Personnel. Neither party sball, diRetly or through <me or m~ subsidiaries or other 
comrolled. cmtiti~ bite or offer to hUe my prograllll'LlCt, trainer. or member of a data 
processing. customer support or couvctSion t=am of the other at any time when suCh 
p~n is employed <?1' =gas(:(! by such patty or .durlng .the-..sbc..(6} xno~ after·~:
c:mpJ~cnt or eugagemcnt ends. For purposes of thts provision. "hire" means to 
employ as an employee or to engage as an independent contractor, whether on a fi.Ul .. 
tiine, part-time or tempOl'Dl')' basis. 1'hls provision willl'Cill2in in effect du:rl:ng the tem 
oftbis Agreement and for a period of one (1) year after expiration or iermination of this 
Agmment.. .. -
JIU'isdic:tion aQd. Process. In any actioll rr;latiog to this Agtcemc:ut, (a) each of the 
parties inevoc;:ably consents to· the exclusive jurisdiction and venue of the federal and 
state couns located in the Slate ofCalifomia, (b) each of'tbe parties bzevccably waives 
tbe right tO trial by jucy. (c) each of the parties irrevocably consents to servi~ of process 
by fust class certi:fi~ ~-~receipt requested, postage~~ Jhc.~~_at--:::.· !. • • • • 
which the party is to receive notice in aCcordance with Sccrlon 7.1, aJlcl (d) the prevailing 
party 5ball be entitled to recover its ~le anomey's fees (including. if applicable, 
charses for in-house counseO, court cosis ud other legal expenses fiom the other party. 

Govendng Law. THIS AGREEMENT SHAU. BE CONSTRUED AND ENFORCED 
~ACCORDANCE WIT.B 1'HE LAWS OF STAT.E OF CALlFO~ EXCLUDING 
CHOICE OF LAW. . 

Plggy Back Chwse. Whereas Customer has conducted a competixive evaluation and bas 
concluded such efforcs with this ne.,trOtiatcd A.greement; therefore this A.!re=em may 
sc:rvc as the basis for simi1ar Agreements whereby other gcmmmcmal entities may 
conttact separately with SUD.Gard. 
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SCBEDULE B 
TO SOFIWARELICENSEAGR.EEMENT 

Payment Sehed.ule and Terms 

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

--........ 

~ .. 

B-l.L Due upon execution of the IFAS Softwate License Agreement and the delivay of the Somvarc ami 
reference manuals. 

30% of aU applicable IFAS Lfcens& :Fees 
100% ofiix.ed Fee Services for Accouut Ma~~ngement 

$ 141,278.40 
10,000.00 

If applicable, 100% of the sales/use tax due on the tuable amouot for1be entire ~c:nt. 

B-1.2. ·Due on November 1, 2001 · · 

40% of ali'applicable I&'AS.Llceilse Fees 
100% IFAS Mainteuaucc 

B-1.3 Due on December 31. 2001 

30% o~aU appliea"IC!IFASLiceDSe Fees 

:B-1.4 Due mcmthly as services are performed. . . . 

s 188,371.20 
lOB,lll.OO 

s 141,278.40 

.. . . -· - . . . ... ··~· ·-· .. -·-
lOll% ofl'rofessioual Service FCC$ (exdudtug FL'ted Fcc Services) s 1,141,800.00 . . 

B-2.1 License Fees. Customer shall pay to SUnGanl license fe:s in the amount stated in Schedule A. in 
accordance with the Paym~t ~e and Terms swed herein. - · 

B-2.:t .Almwtl.SnpportAgreement. Upon tbc initial Software mstal1atio11, CustOmer sbal1 pay ar:mual Software 
support fees (as des~'bed m Schedule E hetein) in the amount stated on S~c A (which fe:s shall 
not be ICd.u=l or' increased based on the extem of nse or laclc of use of axay module) as inereased from 
·year to year as follows: Support fees win kwbjcct to.iu<:rcasc ~~Yin acocordanoc with the iocrcas= _ • 
in the pereeatase of the San F1'2mclseo Re$ional Office CPI Adjustment publisbed by the U.S. 
Dcpamnent of Laber aad Statistics with the ~year as the b~ plus two percent (2%). 

B-2.3 Professional Services. 

{a) P1xed Fee Services for Account Management as per-D-3.1( c). SunOa:rd'$ .AccoWll Ma.wlgcr 
services shall be provided by SunGa:d 011 B ODO.time fee basis and DOt on a cbarge--by.the-bour 
basis. Payment of the one·timc Accolmt MauJcr fcc shall be paid as provided in B-1.1. 

(b) ~Professional Services. SunGard will deliver those $et'Yiecs identified in Schedule A and 
fUrther described in Schedule 0. If the Customer desires sc:rviCC$ froo1 SunGatd or its 
Subc:outraetors_.which are DOt identified in Schedules A or D, then ~ Customer shall have the 
option of purchasing additional semces from SunGard at SunGardts professional services fee 
rates which arc in effeet at that time. Professional services shall be invoiced monthly as services 
are rendered. 
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B-l.4. Expense Retmbursemmts. Whenever any services are provid~ by SnnOard or its Subcontractors at a 
Customer location or any other location requested by Customer other than one of SunGds 1ocaticms. 
CustOmer shall reimbtttSe SunGard for its reasonable travel (melndiDg 'travel from origination points 
Olhcr tban SunGarcl's headquaneri location), lodghlg, meal and relatecl cxpeuscs illc:u.md by SunGard 
personnel in providing such services. Airfam shan be coach or economy. Meals Cmclms tips) will 
average no more than $35.00 per day. GroUDd transpOnatfon may include rental C3X'S fmtermediate or 
economy). bus, taxi/slmttle (including tip$) and/or personal ear mileage (at cummt IRS rate}. ~g 
atnlllpeats will be made with safety, cost, proximity to the Customer, and rcputadon of the facl1ity in 
mind. Items of a personal natUre will not ba c:luqed ro the Cilstomc:r, such as. but not limited to; 
alcoholic: bove:ases. medications, personal entenaimDem, health club facilities. S}:iouselcompanioa 
travel, tra£tlc violations, and telepbolle calls not related to the Customer. 

The C~Utamer Wtll b& provided with a copy of the Travelers exp!DSC ~ however copies o! receipts 
will not be provided without an additional handling charge. 

.B-2.5. Addltion:~.l Coneurr.eJit. Users. .!f Customer elects .to increase the..number of Concurrent..Users .of the 
Software, then Customer shall pay to SuuOard the then current IatCS in effect for such additional 

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

B-2.6. Tsa.~es. The feeS and other amounts payable by Custamer to SunGard uuder this ~ent do Dot 

include any taxes of any j\lrlsdiction that may be assessed or imposed upon the copies of the Software 
and DoCUUlelrtation delivered to Customer, the lic=se gr.a:D%ed u:nder this Agreement or the servi~ 
provided under .. tbis ~em. or otherwise assessed or imposed in coo.n=dou with tbc tr.wactioDS 
contemplated by this Agreement. iDcluding Ales, usc, ex~ value addc;d, personal property, e:tpollt 
bnpOtt and witbholdin& tnXCS. excluding only ta."tes based. upon SunGmd's net income. Custopler sball 
directly pay any such taxes assessed a_G2inst it, and Customer shall promptly reimburse SunGard for any 
sueh taxes payable or collectable by SunGard. · · • . . · · 

.B-:Z.7. Amounts Due. Initial payments uuderthis Agreement are due as per this Schedule B Sectioq B-1. Future 
annual mainteuance fees shall be invoiced by SunGa.rd annually in advance. All other fees and all 
cxpeose reimbutsem=ts sball be invoiced by SunGard as and when inc:urred. Customers payments sball 
~ due within thirty (30) ~ after receipt of invoice. Interest at the rare of ci&)nc:n pcn:em (18%) per 

- • ~ - annum (or, i! tower, the maximum me pe:mlaed by applll:able law)"~U 'IC!CrUe on any undisputed 
atnount not paid by Customer to SunGard wben due under this Agreement, and shall be payable by 
Customer to StmGard on demand. mtetest Oil l!nOilQ~ which are iD dispute. shall be suspended undl the 
issue in dispute is resolved as per SectioD 5.6 ofthis ·~enL Except as provided in Seetion 4.2(c). aU 
fees and ot:bct amounts paid by Customer under this Agrc:mczrt arc uon-mwdablCt hlc;Judmg lic::n5e 

• fees paid for third party products. 

.• .• 
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SCBEDVLEC • 
TO sonw.ARELICENSEAGREEMENT 

Scope ofSoftwtre Use, IJmltttfons, iDd Notices 

LIMlTFJ) CONCURRENT USERS 
Sofulate usc- is limited by tbc ntlrllber of Ccmcutrcnt Use:rs JWlled in Schedule A and Oefined in Section 1, ·as 
amended from time to time. · 

C-l. • L1MlTED TO CUSTOMER'S OWN USE 
The Software licensed ll!lder this Agreement is for use by the Customer on the Customer's computers for iw own 
intemal proccssi:Dg. Custome. shall not use the Software to conduct 8111 type of semce bureau or timo-sbarlng 
operadon or to provide mnote processing. JletWOtk processiDa. nei:WOI'k telecomm.tlDications or simUar services to 
any ptll'SOD, whether on a fee basis or otherwise. 

- . _.,.__ .. _ - -· 
- The Software LicCDSC s:nmtcd herein sba11 contimle from year to ye21 so long i!S Customer is paying A1umal 

Support fees as per Schedule B. 

C-4 • . NOTICES AND CERTIFICAllONS 

\-.) . . 
V~-· 

i. 

C-5. 

I ( 'ti.) ··. 

Customer sball promptly complete BDd remin to Sllllcm-d periodic ccrdfica:tions which SunGatd, in its sole 
discretion. may from time 10 time scud to Customer, cerdf;i;Dg that Customer has complied and is tber:a in 
compliaDce with the Software Use IJmiwion! of11Jis Agreement. Customer shall pvc written notice to S110Gard 
{and pay added user fees as applicable) if Customer exceeds the authorized number of CoDCtlmlnt UserS. . . ... . 
(a) SunOatd may, at its e~ and bj" givmi ~c· ~d~ Written noitce to c:ustomer: enter 

CustOmer locations dUring normal business hours and audit the number of Co~ 'Utoer& of the 
So.ttware; and other information JleuatniD: to Customcrts compliance with tile provisions of Seaion 2 
and Sedion S and 1his 'Schedule C. It SunGard discovers that there is an anauthorized number of 
Coucurrent Users or that Customer is not in compliance with:, the pJ"OYisioas of Seetious 2 and. 5 and 
Scheduli:rC in any'iiiitenil Jispcei,' then Cus«nner shall r=Unb\lr$c &mGard for the expl:llSes meutted by 
S110Ganl in COilduccing the audit. · · 

·(b) Jf the Custo!Jler violates the tcnils of $ection 2 0r Seetion 5 or this Sehec1u1e C. Sll.DGard sball bave tbe 
ris:h~ in addition to any otller tcmedies available to them. to hijUDIOtivc reliGi c:njoiDillg usc of the ,. .. . . ... . 

• Softwate a.x~d termination of this~-= • ...:.....~ : ~ · • : • · · ~ •· • · - · . ~ · ·. • · ,_ -. •·• 

. 
CUSTOMER lNITIATED PROCti'R!MENT • .• 
Should the Customer enter a new ~t qt~le, which rcqt.lUes a proposal and! or demoim.tation of Software 
liceused by 1his Agreement, Customer agrees to pay re-lic:ensini fees if Cnsromef s ewluarion results in the 
continuing use of Software. 
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SCHEDULED 

.. . " . TO SOFI'WAREUCENSE AGREEMENT 
Tunelioo, Scope o£Wodc, ad Spec:i:&c; ObUptioas 

(
~. 

• r 

D-1 TlMELINE 
Both StmGard and the Customer will pa.rdcipate in tho creation of a detailed Implementation plan during the first 
eight wedcs after the execution of this ~ This joWly CtCa1Cd implemcnumcm time5ne shall establish 
goal dateS for live use of the Software BDd the staff resourees to be p~ded by Customer and sunaan,. Ue 
Parties a~lcdgo that substamial implemeDtalion effort from Customer and from SunGard arc ~uired to 
coarpletc tbe implemeutatiou. The quamiiy of impl~ staff rcsouroes provided by SunGatd are 
depcadent upon the amount of staff resources provided by Olstomer. To assist wUh this implementation. 
SunOard wiD provide Professional Services beyond those· listed in Schedule A at a fixed rate otSlSO.OO per hour 
(excluding Project Mauagcment services) and St88.00 per hour for Project MaDagement services. for the first 18 
months afl:r the exc:cution of tbis Agreement. ~ 

. D-2. _ .SCO:P.E OF WORK. .(General Obligatio~- • - • · • • - ··- - ~ .. . .•. . ~~ . -
The implementation of So~ is tope POJUpletcd by sharc:O. effort :from SunGard and from the Customer, 
whidl includes but is not liwited to the foUowin~ 

D-2.1. S1111Ganl's-pri:rnaJyroles are to: 
(a) Provide the Software and install the Software on the Customer's computer sc:rn:r. 
(b) To ~4e data conversion programming as identified in Schedule A (no programming for 

software modification is included); • · . · 
(e) To provide consnltmg and training services as identified m SchedUle A to assist tbe·C.ustomer in 

~· ·· its confi_snmttion and use of the Softwan:; . 
~·:· (d) Provide on .. going !swc Resolution mld som:axe ~tc SapportaiperScliedulc E. · 

\, .. 
D-2.2. 'The Custc111cr's primuy roles arc to: 

(a) Providl/: the inftastrucmreto suppcrt the: Software (c.~ Client PCs IDd NetWOrk}; 
. (b) Provide spccificalious to enable SunOard to fulfi1l its duties for data COJ:!Ve1'Sion programxning, or 

consulting suppott ~entiiicd Pi Schedule A; . •. . . - • 
·- ~)· ·- "Provide adequate traiDing iacilities during the implementation; 

(d) Configure the Software to the C~s own specification; 
(e) Test the Software configuration for accuracy; • tf) : ~e tlie Software for its own business practices within the parameters of this Agreement. 

D-3. SCOPEOFWORK(SpccificObligatious);'· -.'_.:.. - .: ~--: · ::: _..:· .... -=-... -:...=-:- :~~..:.:.::!...';!- ~..:=-=~ - . ... -

n-:.;.1. SunGArd's Spedfic: ObliptioDS. 
• . . · 

(a) Delivery of Software and Services. SunGard shall deliver the Software and DocumeutatiOI!, and 
the Customer sball ac=11t such delivery, FOB shipping point, within t:Wrty (30) days of the 
execution of \his Agtcement. 

(b) Software Installation. SunGard will provide installation of the Software on the Gustomcr's ASP 
UNJX Server located at SunGard's facility in Chico, CA. SunGard will install Software, 
iDcluding Third Party software listed on Schedule A on one UNIX server, one Nr server~ aud 
two client PCs. The Customer will do Software installation on other PCs. 
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(c) Training and ConsuhiDg. 

1. 

.. 
"· 

Distance J..eaming. SllllGard will deliver trammg aud ~by Distarl<:c I..camingt 
or by classes held at SunGard {Class Hours) or by coDSUlting at tbe Customer's location 
(On-Site Hours). Schcclule A identifies t:be ai1ocadon ofl111hlin& a:ad consulting amoilg 
the three delivery methods. SchedUle A abo identifies the ~on Hom, anq T~ 
Homs whic:h m!! facluded in this Apement. 

Distance I..eaming sessiCDS shall be delivered remotely via teleconferencing. ·Each 
Distance teammg session shall consist of a two (l) hour remote training (plus 
appmximately 45 Diiuures set-uplfbUow-up) begi.mling with a call from the CUStomer. 
Classes held at SWlGard (except the Accounting Coasulution and the Payroll/Human 
ltesotuCC Overncw) are limited to three attendees. Additional smdeuts may attend 
classes at SunGard on a spaco-availabJc basis at the the:a ~t trainiag rate. Students 
from at least two other customczs will be prese:at .in clan at SunGard. Classes held at 
Customer's location. should bC limit~ to 10 ~and each should have a tab1iDg 
workstatio.u. 

Iainjng Thrmg!b Cettified Subgr,mtrJctou;. SunGard, at its opti011 may provide tni:Ding 
or coasulting persotUlel through ceni:fied SlJb..eontzaczors. SunGard will aSsWlle 
responsibility to assure the same level of cc=pe1ency is available to Customer whezbcr 
tra1niDg or cODStllting is pro-Jided by StmGard or by a certified Sllb-<:omrar:tor. If 
Customer is not satisfied with the technical competenCe of SUDGar4's assigned trainers. 
they may request a different tmner. · 

• .. • . r •• • • •• • .. . . 
The 'allocation oftrniDing betWeen Distailce laming, nainJni at Sun~ Task Hours. 
and Trainins at. the Customer location may be adju$tcd from Ol1e c:ategory tQ another. by 
SUllGard as may be in the best intetest of a succcs.sfitl iulplcmcmadon. ' 

{d) 'The blitial implezuentation include$ only tbose services listed in Schedule A. If Software 
modifications or other ditctt labor outside the scope of Schedule A-are needed they shall be 
provided at Su:nGmd's rates then m effect. However~ the ~ does include SunGard 
services to deVelop two report definition files: one for the Balance Sheet and one for the lncome 
StatemcnL The allocatiou of time to provide forms for pumlla.sm;g, accounts payable, payroll. 
cash r=cipts, and ~~ r:ceivablc assumes tbat the forms used will be standard forms 
seleeted.&om SunGard•s standard book of forms. "·.· . • ·•• :- .- ·: -- ..: :·. :- - -..- -:-.. ...... • 

(e) Account Management. An ACCOUDt ,Manager stationed at SunGant· shall be assigned to 
coordinate all SunOard related implcm~tation activities. 

(f) Consulting and Otber Services. At. Customer's reasonable request aud subject to the availability 
of SunGard's personnel. SunGard sball provide to Customer CODSUlting services, eustom 
modification propmmin~ support services relating to custom modifications, assi.sta:nce with 
daia trans~ systClil restarts a:od nMnsWlations. and other spectali2ed support service$ with 
respect to the Software. These servi~ shall be provided by SunGard at StmGard or at Customer 
tocation(s) if and when StmGard and Customer agree that on-site semces are ceeesmy. Such 
services shall be offered at the then cumnt professional services nates in effect. 
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D-3.2. Cnston.er's Speeific Obligations 

(a) Procurement of' Hardware. Customer mtcmcls to contract with SunGani for ASP Sc:Mces 
(Application Hosting Services). l! Customer docs aot contract with SUDGani for ASP Scrvkcs, 
theu Cuammer shall be mpou.sibte, at iu expense, for proc:u.riDg and mamtainiz!g adequate 
bardware and system softwan: and fOf updatillg tbc bardv.'il'c aDC1 system software as may be 
needed fi:om time to time. 

(b) Access to Facilities and Employees. CUStOillcr shall provide to SunGard access to Customer's 
~ipmcmt and cmploy=s, and sbaU otherwise cooperate with SunGatd, as reasonably DecessaJY 
for S1U10ard to pcrf'onn its inslallatiou, tramms. support and other obligations under this 
~ Cl.lstomer $ball devo"EC all cquipmen~ facilities, penomd and other resources 
reasonably Dccessary to (a) implement the Software, (b) be trai%led in the use of the Software and 
(c) begin using the Soiiware in prodnc:tion on a timely basis as cantempJatcd by this A&r=nent. 

(e) _. ~ust~er S!&E.~l~.~d ~~ Customenvill provide compctellt staff as identified 
by the titles below: 

Project Manager 
Accountant-General Ledger 
Accountant-Subsystems 
Payroll Specialist 
.HR S:Pecialist 
P:rogr8DJD1Cd .Allal~--=specifications for'conversioD 
Necwork A~or-NetworkMauagement 

1. 
2. 
3. 
4. 
s. 
6. 
7. 
8. Data .Entr.Y-for historical data not pTOgimmnatically convened. . . . 

**7 .-· .. · 

Primary tasks fortbat Customer staffidcntified in this Section are listed below: 

(d) 

1. 
.2. 
3. 
4. 
5. 

.(). 

Mana!!e iDstallation and ope:atiou ofhardw~ 2Dd network 
Perfoim third party software and SunGard provided Sofi;ware confi,¥Uratfon 
Docuineot software configllQtion • - • ~ ·• · · · • · · _.. · • 
Test software amfigumrlon 
Provide writteD speci:ficati9JlS (e.g. Data Convemon, etc.) 

.. . . Provide fiat files of any data to be convened bySunGard . · 
. . 7. 

- 8. 
9. 
10. 

Valida~~tCSFan.,Ycon~.da~. _ --- ... - __ .• ::-. ·:-- • 
.-.: 'Core impletnemation'temnto become functional expertS 

.. :t• • :-.· • 

Core implementation team to ttain all end users 
Test all systelll processing he{ote live operation 

Customer Facility. Custemer shan provide a suitable training cmi.tonmeot for system training 
classe$ held at Customer~ s location includin& Distance Lean:ling tra.iclng. Customer shall 
provide an Inttmet cono=tion (at least 128 kilobyteS ofbandwidth) and a conference phone 
wbich win be dedicated to Distance Lcmniug. 
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SCHEDULE lt 
TO SOFI'W.ABE LICENSE AdR.EEM:ENT 

.A.ruumiSupport.A&reemaat 
(Remote A.ssistan~ ud Software Updates) 

Cl1STOMER.ASSISTANCE 

E-1.1. .Remote Assist:luee. SunGard shall provide to Customer. from Sa.m. to 5p.m. PT, Monaay 
through Friday (SunGard Holidays excepted), tclephoDe, fiuc, IDd e-~Uail su.ppotte4 assiswlce 
regardin: Customer's authorized use of the Latest Software Update. Customer agrees to attempt 
to loeate information provided iu DocmnCDtatiOD prior to use ofRemotc Assistmce. In addition, 
SUDGard sba11 provide self service--based assl$tauce via SunGard's Technical SUpport W~ Page. 

E-1.2. R~olufion Assistance., Customer shaD. provjd~ to SunGard rcasoDably detailed docomeatation 
and explanation of issues to be resolved, together with llilderlyiDg -to substantiate any 
problem or failure and to assist SunGard in its efforts to diagnose. reproduce and correct the 

·· · -problom. or failure. - --- - · -·--
. . . - . .. ... - . . . 

E-1.3. Non Softwnre AssistaDce. Non Sofuva:re Assistance reque5ts (e.g. requests for assistance with 
hardware_ operatiag ~ database management systemS. networks, priDJ:er configuration. 
etc:.) are outside the ~e. of this Annual Support Agn:emcm. However, at Customer's ~ 
Non Software Assistance may be provided on. a time and materials ba!is, as available, at the sole 
discfetion of SunGard. ... 

E-2. SOFrW.ARE UPDATES .. . 
E-:!.1. Software Updates.' S~Gri shan p~dc t; the CustOiner Software Updates for UNIX ~cr 

based Software via Hassle Fl-ee Support'nol (BFS). HFS means that SunGard wUJ log-on to 
Customer's designated UNIX server. with a~on from CllStome:r, and load the UNDC 
servez.-based Softwate Update into a sin&Ie Accouot for the CustoDier. If Customer utili:zc:s 
SunGard"s ASP Service. then SunGard will los-on to Customer=s ASP Server, with euthorizalion 
from Custom:;, and ·load the-UNIX· server-based Software · v~·mto twb· Aecounts 
(Production Account and Tcst Account) for the Customer. BFS is strictly Intcmet delivered. 
Therdore, the cx.c:haugc of map.et:iclopdcal media for UNIX SCl'VCI'-based Softwaxc Updates is 
not available. If SunGard., in its solc -discrctio~ detmnines that clelivety 9f the UN1X server 
based Softwaro U~ via Intemet is not practicil, then C,ustopler will receive ma.a:neticloptical 
media BlougWitb .iDstructious on·~ SwiGanf' mappty'ing tlilfUNIX'SCl'Ycroased Software ·- --
Update. For Software Updates for W"mdows'l'M based Software, media will be sent to Customer, 
including Customer loading instructiobs. Software Updates shall be ac=mpa:ui«i by npda!es to 
the Documemation on opdcal media whenever SuuGard dete:nxtincs, in hs sole discretion, that 
such updates arc necessary. Customer agrees to accept Soitwarc Updates as they become 
avm1abJe and to remain CUtn:Dt ou the Latest Software Update. In adcUtion_ between Sofmoare 
Updates, service packs may be available for CllStOmer d_9wnload and installation. For tbose 
Customer's that choose not to utilize the HFS method of Software Update detive."T, the Software 
Updates are available for download by the CUStOiner fiom SunGard,s rn site. 

lt-2.2. From time to tiJne new optional btures may be added to the Software as a result of a Software 
Update. Optional featutes 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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'Ihc CuStomer apes to maintain, for the duration of this Agreement. an Internet conneotiou 
(consisting of Fl'P and TELNET aDowmg SunGard ~ to Cwsto~Det's server system) to 
facilitate Software Updates and remote snpport of the UNIX server based. Software and to 
maintain remote eontrol software (as specified by StmGard) to suppoxt the: W'mdowsnr based 
Sofrwate. Security will be based upon SUDGard's unique lP address.~ after a iood faith effort, 
Cnstomer cannot maintain an Intemct cotmedion. thea SunGard will provide Software Updates 
to CustomCl" on mapcdcloptical media. Customer agrees to maiatain u least a 33600 bciud 
11Jodem ccmnection and to make awilablo compcteDt personnel to assist SuaVard in transfening 
the Software Updates to the server. CUstomer assistance may be requiied during non-standard 
work how:s, such as cvedings1 weekends 111J.d/or holidays. A Dominal ba:ndliJIB charge will apply 
to cover the cost of the media and shippiDg charles. 
SunGat:d shall previdc Customer with Softwuo Updales to maintain the eotnpmOillty o£ the 
Software with n~w releases of the opemting system under wblcb the Software is licensed. 

~ E-:Z~~ 1bis ~t·spe:ifically-does"llltiDc:ludeuy'CliStom·modificatiODS"urtbc·Software:·- - •· • 
. 

E-2.7. Any modifications not made by SunGard, and tbe results caused thereby to the Software shall be 
the sole ICSpODSJDility of the Customer. • 

~2.8. SunGard will use commerclally reasonable efforts to provide Software Updates to cause lhe 
Software to continue to confonn to GASB and O.AAP req~ents, and to maintain accmate 
Federal'·and State payroll tax tables (as published by the taxinJ authorities) and their related 
calculation processes. In the event that original programming fS required to meet any other 
mandated Software change fmclu.ding State~ Federal, or Local mandated . chaliges). the 

·c~cvclopmcnt"costs will be bome by-all Customers who utilize tbat·Softwarc chaDgc. . ,.., ,. 

.. . . .. . 

.. 
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.• .· 

-21-


