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Hosted Software Customization Agreement between Be a Mentor and the 
Oakland Unified School District 

Approval by the Board of Education for the Hosted Software Customization 
Agreement between Be a Mentor and the Oakland Uni fied School District in an 
amount not-to-exceed $15,000. 

The Hosted Software Customization Agreement between Be a Mentor and the 
Oakland Unified School District is for the Volunteer Management System (VMS) 
also know as Vendor Management System. VMS is an online application residing 
on Be A Mentor, Inc., servers for the purposes of application processing, 
conducting background screening and clearances, and tracking ongoing arrest 
records. The District has used the service in past years to process volunteers for 
Family School and Community Partnerships (FSCP) department. The Technology, 
Procurement, and Legal departments have been working with Be a Mentor to 
add the functionality to screen vendors as well as volunteers . 

VMS hosted software will be integrated with Contracts Online 2.0 that will be 
released in July 2014. Implementing VMS will free up internal resources and 
streamline the on-boarding process for vendors . The hosted software assists the 
process of conducting background screening and clearances, and tracking 
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ongoing arrest records of vendors and cont ractors. 

The customization will include web services to create two-way communication 
with the Oakland Unified School District (OUSD) SOAP client to receive data 
from OUSD, acknowledge file receipt to OUSD, and send OUSD accept or reject 
data format with instructions for proceeding. Be a Mentor (BAM) SOAP client 
will return vendor status data updates to OUSD Web Services. The software will 
send clearance instructions to vendors, create unique project IDs for fingerprint 
and tuberculosis (TB) waivers. BAM will create logins and train the OUSD 
Coordinator. 

Base customization will cost $7,840 with a budget not to exceed $15,000 for 
further customizations with Contracts Online 2.0. 

Approval by the Board of Education for the Hosted Software Customization 
Agreement between Be a Mentor and the Oakland Unified School District in an 
amount not-to-exceed $15 ,000. 

Funding resource: Org Key 9861 110799 Object 5800 not to exceed $15,000 

Hosted Software Customization Agreement and Schedule A-2 



Hosted Software License Agreement 
THIS HOSTED SOFTWARE LICENSE AGREEMENT is between BE A MENTOR, 
INC. , a California corporation (the "Licensor"), located at 714 B Street, Hayward, CA 
94541 and Oakland unified School District (the "Licensee), located at 1000 Broadway, 
Oakland CA 94607. As used in this Agreement, "Software" means, collectively, any and 
all applications and modules of Licensor, including without limitation the Volunteer 
Management System (VMS) software, with any and all enhancements, upgrades, and 
updates thereto that may be provided to Licensee in the future by Licensor. The 
Agreement effective date is July 1 , 2014 

1. OWNERSHIP 
In this Agreement, Licensor is licensing its web-based software application products on a 
non-exclusive basis for use only on a web server hosted and controlled by Licensor. 
Licensor is at all times the owner of the Software and, except as specifically licensed 
hereby and to third parties pursuant to non-exclusive license agreements, Licensor retains 
all rights to the Software. Rights not specifically granted in this Agreement, including 
without limitation Federal and International Copyrights, are expressly reserved by 
Licensor. 

Licensee will not receive a copy of the Software. Licensee will not receive or have access 
to the software code. The license granted herein is entirely contingent upon Licensor 
hosting the Software and not releasing any copies of the Software; Licensee will not host 
the Software itself and may not install the Software on any if its computers. Licensee, 
however, owns and has exclusive rights to all data entered into the program's database via 
the Software by the licensee and/or on behalf of the licensee, and to all graphics and web 
page content given to Licensor to place into the Software, on behalf of Licensee. In no 
event does the License or this Agreement entitle Licensee to any rights of ownership in 
any of the work flow design, process flow design, or the code in the underlying page, 
program, database, software, or any other code used to draw or render the elements on the 
web page, all of which is owned by Licensor. Licensor will automate a SQL backup of 
Licensee's data each weekday, Monday through Friday. 

If this license agreement is not renewed, or is terminated for any reason, Licensee will 
not receive a copy of the Software. In such circumstances, so long as Licensee is not in 
default of its obligations under this Agreement, Licensor, upon request, will provide a 
copy of all data, in a standard machine readable format, owned by Licensee that has been 
entered into the database. 

2. GRANT OF LICENSE; LICENSOR SERVICES 
Licensor grants to Licensee, pursuant and subject to the terms and conditions of this 
Agreement, a limited, nonexclusive, non-transferable, non-assignable, revocable right to 
use the Software ("License"), solely and strictly in accordance with the terms, conditions 
and restrictions applicable to the License, as described herein. 
During the term of the License, Licensor shall host the dedicated servers needed for 
Licensee's use of the Software. This Agreement includes all future bug fixes, error 
corrections, new releases, updates and program improvements to the Software during the 
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term of the License. Any other services to be provided by Licensor, such as 
customizations or program modifications and additions, shall be pursuant to separate 
written agreement of the parties, but otherwise on the terms of this Agreement. 

3. ACCESS TO SITE 
Licensor will use commercially reasonable efforts to make the Site and the Licensed 
Programs accessible by Licensee 24-hours per day , seven (7) days per week, excluding 
down time for maintenance and repair, Licensor will provide advance notice to Licensee 
for scheduled down time for repair or maintenance and Licensor will use commercially 
reasonable efforts to timely provide notice to Licensee for unplanned down time for 
repair or maintenance. 

4. CONFIDENTIAL INFORMATION 
Licensor shall not disclose any Confidential Information (defined below) of Licensee that 
Licensor has been or hereafter becomes privy to by hosting data that is the property of the 
Licensee. Licensee shall take all reasonable steps to protect the Software and related 
documentation from unauthorized copying or use. The Software source code represents 
and embodies the trade secrets of Licensor and/or its Ii censors. The Software source 
code, pricing, interfaces, data mappings, and embodied trade secrets are not licensed to 
Licensee, and Licensee shall take all reasonable measures to avoid any unauthorized 
disclosure of the same. 

Licensee and Licensor each agree (a) that it will not disclose to any third party or use any 
Confidential Information disclosed to it by the other except as necessary to perform its 
obligations under written agreement with the disclosing party or otherwise as expressly 
permitted in this Agreement, and (b) that it will take all reasonable measures to maintain 
the confidentiality of all Confidential Information of the other party in its possession or 
control. For the purposes of this Agreement, "Confidential Information" means 
information about the disclosing party's business or activities that is proprietary and 
confidential, which shall include all business, financial , technical and other information 
of a party (I) disclosed in writing and either (a) is marked or designated by such party as 
"confidential" or "proprietary" or (b) by the nature of the circumstances surrounding the 
disclosure, shall in good faith be treated as confidential. Upon expiration or termination 
of this Agreement, each party will immediately cease all use of the other party's 
Confidential Information. 

5. INDEMNIFICATION FOR INFRINGEMENT CLAIM 
Licensor warrants that it owns or has obtained all proprietary and intellectual property 
rights necessary to grant the License herein and shall indemnify and hold harmless 
Licensee from any and all claims, demands, and causes of action asserted by third parties 
alleging that Licensee's use of the Software as contemplated herein violates such third 
party's proprietary or intellectual property rights . 
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6. COMPLIANCE WITH APPLICABLE LAW 
Licensee shall comply with all applicable laws, rules and regulations in its use of the 
Software, inc luding without limitation the federal "CANSPAM ACT OF 2003". Licensee 
agrees to indemnify Licensor and its owners, officers, directors, employees, 
representatives, agents, licensors, successors and assigns (collectively, the "Licensor 
Parties"), and hold Licensor and each of the Licensor Parties harmless, from and against 
any and all claims, damages, charges, costs, expenses, causes of action, liabilities and 
other obligations resulting from Licensee's failure to so comply. 

7. STANDARDS FOR ACCEPTING CLIENT EMAIL LISTS 
Licensee shall send emails on an "Opt-In" basis only; no email sends shall be made 
unless they are "Opt-In" and are in compliance with all applicable laws. In no event shall 
any Software be used to send SPAM. As used herein, "Spam" shall mean (a) unso licited 
commercial email sent to a recipient who has not provided his/her/ its email address 
directly to the sender or sent to a recipient who would not have a reasonable expectation 
of receiving email from the sender, or (b) any email advertising illicit or illegal activities, 
or (c) any electronic message sent to email addresses provided by a third party. Licensee 
agrees that its data and lists loaded into the Software will not be used to send Spam, or 
otherwise constitute Spam, and that all emails sent by or on behalf of Licensee will 
comply with the CANS PAM Act of 2003 and other applicable laws, and the Acceptable 
Use Policies of Licensor's hosting and bandwidth providers. Licensee accepts any and all 
liability for, and agrees to indemnify and hold harmless Licensor and the Licensor Parties 
from and against, any and all costs, expenses, liabilities, damages and other obligations in 
connection with any and all complaints, fines, and/or other services required as a result of 
supplying Licensor with addresses and/or sending electronic mail that do not comply with 
the foregoing . 

8. LICENSE FEES 
The fees to be paid by Licensee to Licensor for the Hosted Software License and other 
services shall be as described in Schedule A, and billed annually unless special 
arrangements are made, and noted on Schedule A, for billing monthly, quarterly or other 
regular invoices. Invoices are payable on or before the first day of the month of the 
respective billing cycle, or such other due date as agreed upon. Schedule A is an integral 
part of this agreement. 

9. SERVICE FEES 
This Agreement does not include program customizations or integrations. Any 
programming services requested by Licensee are subject to prior agreement of Licensor; 
fees for programming services will be billed at the rates described in Schedule A unless 
agreed otherwise by Licensor in writing. Hours will be approved by Licensee in advance. 
On-site and/or web-based training of Licensee's employees will be available at the rate(s) 
described in Schedule A. Additional services shall be available by Licensor upon mutual 
agreement between Licensor and Licensee. 
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10. ARBITRATION 
Any controversy or claim arising out of or relating to this Agreement or the use of the 
Software shall be settled by arbitration before a single arbitrator in Northern California in 
accordance with the Commercial Arbitration Rules of the American Arbitration 
Association, and judgment upon the award rendered by the arbitrator may be entered in 
any court having jurisdiction thereof. The award rendered by the arbitrator shall be final , 
and judgment may be entered upon it in accordance with applicable law in any court 
having jurisdiction thereof. The provisions of California Code of Civil Procedure 
Sections 1282.6, 1283 and 1283.05 shall apply to the arbitration. If any arbitration is 
commenced between the parties to this Agreement, the substantially prevailing party shall 
be entitled to reimbursement of its costs and expenses, including without limitation 
attorney's fees , as determined by the arbitrator. 

11. DEFAULT; CURE; SUSPENSION; TERM; TERMINATION 
In the event Licensee fails to make any payment when due hereunder, Licensor shall give 
Licensee written notice of such failure. If such payment is not received by Licensor 
within five (5) days after such written notice is sent by Licensor, Licensor may 
immediately either (a) terminate the License and this Agreement without further notice, 
or (b) suspend the License and performance of services under this Agreement. In the 
event of a suspension, the License and this Agreement and any agreed upon services will 
be restored upon Licensor's receipt of payment in full hereunder plus a late fee of ten 
percent ( 10%) of the amount of the late payment. 

Other than Licensee's payment default, in the event that either party believes the other has 
failed to substantially perform in accordance with the terms of the Agreement, the 
complaining/non-defaulting party shall submit written notice to the defaulting party 
describing in detai 1 the alleged deficiencies. The defaulting party shall have 15 days from 
the date notice was received to cure such deficiencies. If the deficiencies remain uncured 
after such 15 day period, the non-defaulting party may terminate this Agreement. In the 
event of disagreement regarding the alleged deficiencies, arbitration will be enacted as 
described in section 10 above. 

In the event of any suspension or termination, Licensor shall have no liability whatsoever 
to the Licensee for delay or damage caused the Licensee due to such suspension or 
termination. Any notices to be delivered to Licensor hereunder shall be sent to the 
address of Licensor and/or the electronic email address of record. Any notices to be 
delivered to Licensee hereunder shall be sent to the last known address of Licensee 
and/or the electronic email address of record. Upon termination of this Agreement, the 
terms, rights and obligations under this Agreement, which by their nature should survive 
termination, shall survive. 

Unless otherwise stated in Schedule A, the term of this agreement is one year and will 
renew on each one year anniversary of the effective date unless either party has provided 
the other with written notice of termination thirty days prior to the anniversary date. 

Hosted Agreement Page 4 of 6 



Either party may terminate this Agreement without cause and for its convenience upon 
providing to the other thirty (30) calendar days prior written notice thereof. Upon such 
termination Licensee shall immediately pay any and all fees owing to Licensor that have 
not been paid as of the time of termination. Upon license termination, Licensor will 
refund unused full months to the Licensee. Unused partial months will not be refunded. 

12. GOVERNING LAW 
This Agreement shall be governed by the laws of the State of California. 

13. ASSIGNMENT AND TRANSFER 
Licensee shall have no right whatsoever to transfer or assign this Agreement or the 
License. Licensor shall not assign this Agreement without the written consent of 
Licensee. Subject to the foregoing, this Agreement shall be binding on the heirs, 
executors, administrators successors and assigns of the respective parties. 

14. PERSONNEL HIRING POLICY; HIRING FEES 
Licensee acknowledges and agrees that Licensor has invested substantial time, money 
and other resources in building its professional staff. This staff constitutes a substantial 
company resource and valuable asset of Licensor. In recognition of this fact, in the event 
Licensee hires an employee of Licensor during the term of this Agreement or within one 
year after termination of this Agreement, Licensee agrees to and shall pay to Licensor a 
fee in an amount equal to 30% of such new hire's first year salary, plus anticipated 
commissions and bonuses for the first year. This fee shall be payable immediately upon 
hire of the individual. 

15. ENTIRE AGREEMENT 
This Agreement represents the entire and integrated agreement between Licensee and 
Licensor, and supersedes all prior negotiations and/or representations .. This Agreement 
may be amended or superseded only by written instrument signed by both the Licensee 
and the Licensor. 

16. SEVERABILITY 
In the event that any part of this agreement becomes void or unenforceable under 
applicable law, the remaining parts of the agreement shall remain intact. 

17. LIMITATIONS ON DAMAGES 
In no event will Licensor or any of the Licensor Parties be liable to Licensee for any 
consequential , indirect, special, incidental or consequential damages (including damages 
for loss of business profits, business interruption, loss of business information, and the 
like) arising out of the use or inability to use the Software, or based on breach of contract, 
tort (including negligence), product liability or otherwise, even if Licensor or any of the 
Licensor Parties have been advised of the possibility of such damages and even if a 
remedy set forth herein is found to have failed of its essential purpose. 
Except with respect to its obligations pursuant to Section 5 above, the liability of 
Licensor, or any Licensor Party, to Licensee for actual damages from any cause 
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whatsoever, and regard less of the form of the action (whether in contract, tort including 
negligence, product liability or otherwise), shall in no event exceed $100. 
Licensor makes no representations or warranties, express or implied, including without 
limitation the fitness for a particular purpose, regarding the Software or any services 
provided by Licensor. Risk as to the results and performance of the Software is assumed 
by Licensee. 

Nothing contained in this Agreement shall create a contractual relationship with, or a 
cause of action in favor of, a third party against either the Licensee or Licensor. 

BE A MENTOR, INC. 

By: ~~ 
Robert Goetsch, President 
(510) 795-6488 ext 172 
goetsch@beamentor.org 

Date: April 15, 2014 
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OAKLAND UNIFIE 
DISTRICT, . ,• 

' 

David Kakis . Sf ( s( IL\; 
President, Board of Education 

By: ~~.,,__~~~~~~~ 
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SCHEDULE A - 1 

Schedule A - 1 is an integral part of the Hosted Software Agreement between Be A 
Mentor, Inc, and Oakland Unified School District (Customer) signed and dated on 

and includes services related to the use of the hosted software -----

Hosted Software License Al!reement Cost 
Use of VMS as an online application $ 200 per year, per school site License fee 
residing on a Be A Mentor, Inc servers for 
the purposes of application processing, Support included after initial train ing of site 
conducting background screening and coordinator(s) 
clearances, and tracking ongoing arrest 
records. 85 sites x $200 = $17,000 

Summary of Charges 

1. Hosted Software Agreement $ 17,000 

$ 17,000 
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Service-level agreement (SLA) 

This SLA is in explanation and support of the Hosted Service Agreement between Be A 
Mentor, Inc (BAM) (Licensor/Provider) and Oakland Unified School District (OUSD) 
(Licensee/Customer) dated) ------ -----
System Uptime 

April 2014: Hosted server is located on premises of Licensor/Provider and 
Licensed Programs accessible by Licensee 24-hours per day, seven (7) days per 
week, excluding down time for maintenance and repair, Licensor will provide 
advance notice to Licensee for scheduled down time for repair or maintenance and 
Licensor will use commercially reasonable efforts to timely provide notice to 
Licensee for unplanned down time for repair or maintenance. Periodic PG&E 
outages occur (estimated three times in past two years). 

August 2014: Licensor/Provider is currently taking bids for hosted server to 
reside/locate at an off premises data center that will provide 24 hour, 7 days a 
week maintenance support, electrical power redundancy, and Internet services 
redundancy. 

BE A MENTOR, INC. OAKLAND UNIFIED SCHOOL 

By: 
Robert Goetsch, President 
(510) 795-6488 ext 172 
goetsch@beamentor.org 
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