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Renewal of SunGard K-12 Education Software Maintenance 

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 December 1, 2015 through 
November 30, 2016. 

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. 67974. 
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Contract No. 2526, 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, 2015 and concluding November 30, 2016, at a cost 
not to exceed $ 1 58, 726. 73 . 

Approval of Contract No. 2526, Software Maintenance Renewal between 
Oakland Unified School District and SunGard Public Sector. Services to be 
primarily provided to Technology Services for the period of December 1, 2015 
through November 30, 2016. 

$158,726.73 Org. Key: GP/District Licensing 

SunGard Addendum 2526 



OAKLAND UNIFIED 
SCHOOL DISTRICT 

d,m 

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

With Every Consent Agenda Contract. 

Legislative File ID No. 16- 0 1.f (o; 

Technology Services Department: 
~~~~~~~~~~~~~~~~~~~~~~ 

Vendor Name: SunGard Public Sector, Inc. 

Contract Term: Start Date: _1_2_/_01/2015 End Date: _1 _1 /_3_0_/2_0_1_6 __ _ 

Annual Cost: $ 158,726.73 

Approvedby:_~J_o_h_n_K~ru_l_l ~------------------

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

SunGard Public Sector has been the financial system for Oakland Unifief School District since 2001. 
The Oakland Unified School District, on August 28, 2001, entered into the Software License Agreement between SunGard Public 
Sector Inc. Based on Schedule C-3 of the Agreement, The Software License continuing from year to year is contingent upon 
payment of Annual Support fees . 

Summarize the services this Vendor will be providing. 
~~~~----=-~~~---"'~~~~~~~~~~~~~~~ 

SunGard Public Sector will provide Maintenance and Enhancements for new releases of the Baseline Software identified. 
Annual Support will be provided for the Business Plus modules listed in Exhibit A (IFAS Components and /or Systems. 
Primarily provided to Technology Services for the period of December 1, 2015 through November 30, 2016 

Was this contract competitively bid? Yes lvl No D 
If No, answer the following: 

1) How did you determine the price is competitive? 

Legal 1/12/16 1 

-



2) Please check the competitive bid exception relied upon: 

O Educational Materials 

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

O CUPCCAA exception (Uniform Public Construction Cost Account ing Act) 

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

D 

D 

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

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

O Emergency contracts [requires Board resolution declaring an emergency] 

O Technology contracts 

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

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

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

Western States Contracting Alliance Contracts (WSCA) 

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

O Piggyback" Contracts with other governmental entities 

O Perishable Food 

O Sole Source 

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

O Other, please provide specific exception 

Lega l 1/12/16 2 



File ID Number: ....__~.---+-=.,,..-'§-

I n trod u ct ion Date : -1-+....1....,=-.,e.µc.=....'="7' 

Enactment Number: ..i....=::;........-"'"'---''--s-':C.... 

En a ctm eo.t Date: - 4-/-JL-""+L-:::.._

By: J'(->-' 

CONTRACT NO. 2526 

SunGard Public Sector Inc. 

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

Client: 
Oakland Unified School District 
Technology Services 
1700 Market Street, Room 24 
Oakland, CA 94607 
Telephone: (510) 879-8872 
Attn : John Krull or Wendy Green 

ADDENDUM 

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

SunGard K-12 Education and Client agree to amend their existing 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. 

Oakland Unified Scho? ct 

BY: Jd { lS_ 
PRINT N~: _.J ovi ~ C , !-?- r i,.. ( / 

PRINTTITLE: ___ C_j_J_. --,,--..;....-_ 
DATE SIGNED: ----'-........ 1 _L_c/ -' s ........ "' _ , , I I 

SunGard Public Sector Inc. 

PRINT NAME: Adam R. Eberle --~--~'"""-"------
PRINT TITLE:_~C~h~ie ___ f "'"'C~o""""m .... m ___ e ___ r ___ ci ..... a __ l O ...... ffi ........ 1 ___ ce ___ r __ 

DATE SI 

ucation 

r\ ntwan Vv' il son ___ _ 
. .:ec;·Pl::::irv, Board of Education 

Appendix No. 2526 ~~'"' 1 nf 5 
Oakland Unified School District, CA 



EXHIBITS 

EXHIBIT A: Annual Support Fees 

Listed on the attached Invoice, are the modules for which Annual Support will be provide during the term 
of December 1, 2015 through November 30, 2016. 

Per SunGard K-12 Education's Invoice dated October 22, 2015, Sales Order No. 67974 attached hereto 
and incorporated herein by reference. 

$155,941.86 - Software Maintenance 
$ 2,784.87 - Business PLUS Professional Services 
$158,726.73 -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. 

Appendix No. 2526 Page 2 of 5 
Oakland Unified School District, CA 



SUNGARD. K-12 EDUCATION 

To: OAKLAND USO - CA 
Attn: TECHNOLOGY SERVICES 510-879-8288 
OAKLAND USO - CA 
MCCLYMONDS HIGH SCHOOL RM . 124 
2607 MYRTLE STREET 
OAKLAND, CA 94607 
United States 

Customer Grp/No. Customer PO# Payment Terms 

2733 

No. Item/ Description/ Comments 

Renewal: IFGENERAL LEDGER 

Drop Ship 

No 

Net 30 

BusinessPLUS General Ledger/Nucleus/GUI (formerl y IFAS) 

Maintenance: Start: 12/01 /2015, End : 11/30/2016; Term: 12 months 

2 Renewal: IFAP/ENCUMBRANCES No 

BusinessPLUS Accounts Payable/Encumbrances (formerly IFAS) 
Maintenance: Start : 12/01/2015, End : 11/30/2016; Term: 12 months 

3 Renewal: IFAR CASH RECEIPTS No 

BusinessPLUS Accounts Receivable/Cash Receipts (formerly IFAS) 
Maintenance: Start : 12/01 /2015, End : 11/30/2016 ; Term: 12 months 

4 Renewal: IFBANK RECON No 

BusinessPLUS Bank Reconciliation (formerly IFAS) 
Maintenance: Start : 12/01 /2015, End : 11 /30/2016; Term : 12 months 

5 Renewal : IFPEID No 
BusinessPLUS Person/Entity Database (formerly IFAS) 

Maintenance: Start: 12/01 /2015, End: 11/30/2016; Term : 12 months 

6 Renewal : IFPURCHASING No 
BusinessPLUS Purchasing (formerly IFAS) 

Maintenance: Start: 12/01 /2015, End : 11/30/2016; Term: 12 months 

7 Renewal: IFFIXED ASSETS No 

BusinessPLUS Fixed Assets Inventory (formerly IFAS) 
Maintenance: Start: 12/01 /2015, End : 11/30/2016; Term: 12 months 

8 Renewal: IFEASY LASER FORMS No 
BusinessPLUS Easy Laser Forms (formerly IFAS) 
Maintenance: Start : 12/01 /2015, End : 11 /30/2016 ; Term : 12 months 

9 Renewal: IFPAYROLL No 

BusinessPLUS Payroll (formerly IFAS) 
Maintenance: Start: 12/01 /2015, End: 11 /30/2016 ; Term : 12 months 

10 Renewal: IFHUMAN RESOURCES No 

BusinessPLUS Human Resources and Position Control (formerly IFAS) 
Maintenance: Start : 12/01/2015, End : 11 /30/2016 ; Term : 12 months 

11 Renewal : IFPOSITION BUDGETING 

BusinessPLUS Position Budgeting (formerly IFAS) 

No 

M !lli nton:Jnro • C:: t !ll r+• 1 ? /n 1 1?n1,:; ~nti • 11/'l0 /?0 1 ~ · Tarm • 1? mnnthc 

# Users 

THIS IS NOT AN INVOICE 

Ship To: 

PROFORMA 
Company Order No. Date Page No 

PE 67974 22/0cl/2015 

OAKLAND USO - CA 
Attn : TECHNOLOGY SERVICES 510-879-8288 
OAKLAND USO - CA 
MCCLYMONDS HIGH SCHOOL RM . 124 
2607 MYRTLE STREET 
OAKLAND. CA 94607 
United States 

Currency Code Ship Via Salesperson Cd 

USO 

Quantity U/M 

EA 

EA 

EA 

EA 

EA 

EA 

EA 

EA 

EA 

EA 

EA 

Unit Price Disc % 

39,605.81 .00 

5,791.16 .00 

5,791 .16 .00 

3,216.07 .00 

3,216.07 .00 

8,331.40 .00 

5,243.48 .00 

2,412.07 00 

13,992.53 .00 

13,992.53 .00 

3,959.84 .00 

Total Cost 

39,605.81 

5,791.16 

5,791.16 

3,216.07 

3,216.07 

8,331.40 

5,243.48 

2.412.07 

13,992.53 

13,992.53 

3,959.84 



SUNGARD K-12 EDUCATION 
PROFORMA 

Comoanv Order No. 

PE 67974 

Date Page No 

22/0ct/2015 2 

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

2733 Net 30 USO 

No. Item/ Description/ Comments Drop Ship # Users Quantity U/M Unit Price 

12 Renewal: IFSUBTRACKER No EA 2,637.33 

BusinessPLUS Sub Tracker (formerly IFAS) 

Maintenance: Start: 12/01/2015, End : 11/30/2016; Term : 12 months 

13 Renewal: IFEMPLOYEE ONLINE No EA 6,756.35 

BusinessPLUS Employee Online (formerly IFAS) 
Maintenance: Start : 12/01/2015, End : 11/30/2016; Term: 12 months 

14 Renewal: IFWORK ORDER No EA 7,238.04 

BusinessPLUS Work Order (formerly IFAS) 
Maintenance: Start : 12/01 /2015, End : 11/30/2016; Term : 12 months 

15 Renewal: IFCDD No EA 13,285.54 

BusinessPLUS Click, Drag , & Drill includes COD.net (Report Writer) (formerly IFAS) 

Maintenance: Start: 12/01 /2015, End : 11/30/2016; Term: 12 months 

16 Renewal: IFDOCUMENTS ONLINE No 
BusinessPLUS Documents Online (formerly Image Enabler) 
Maintenance: Start : 12101/2015, End : 11/30/2016; Term : 12 months 

17 Renewal : IFJOB/PROJECT LEDGER No 

BusinessPLUS Job/Project Ledger (formerly IFAS) 

Maintenance: Start: 12/01/2015, End : 11/30/2016; Term: 12 months 

18 Renewal : IFPUNCHOUT No 

BusinessPLUS PunchOut (formerly IFAS) 
Maintenance: Start : 12/01/2015, End: 11/30/2016; Term: 12 months 

19 Renewal: IFSTORES INVENTORY No 

BusinessPLUS Stores Inventory (Warehouse) (formerly IFAS) 
Maintenance: Start: 12/01/2015, End : 11/30/2016; Term : 12 months 

20 Renewal : IFGRANTS MANAGEMENT 

BusinessPLUS Grants Management (formerly IFAS) 
No 

Maintenance: Start: 12/01 /2015, End : 11/30/2016; Term : 12 months 

21 Renewal : IFWEBFORM No 

BusinessPLUS Webform Productivity Pack 
Maintenance: Start: 12/01/2015, End: 1'1/30/2016; Term: 12 months 

EA 

EA 

EA 

EA 

EA 

EA 

22 Renewal: BC No 

Total Amount For BUSINESSPLUS PRODUCTS 

EA 

BCOUS1002 - Changes to Positive Pay File 

Maintenance: Start: 12/01/2015, End : 11/30/2016; Term : 12 months 

23 Renewal : BC No 

BCOUS1006WO - PY Check - EFT Writer Modification For Deferred Pay 
Maintenance: Start: 12/01 /2015, End : 11/30/2016; Term: 12 months 

EA 

Total Amount For BUSINESSPLUS PROFESSIONAL SERVICES 

3,961.48 

3,129.00 

3,129.00 

3, 129.00 

3,129.00 

3,995.00 

1,885.36 

899.51 

.) 

Disc % Total Cost 

.00 2,637.33 

.00 6,756.35 

.00 7,238.04 

.00 13,285.54 

.00 3,961.48 

.00 3, 129.00 

.00 3,129.00 

.00 3,129.00 

.00 3, 129.00 

00 3,995.00 

$155,941.861 

.00 1,885.36 

.00 899.51 

$2,784.87 



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

2733 Net 30 USO 

No. Item/ Description/ Comments Drop Ship # Users Quantity U/M Unit Price Disc % Total Cost 

Does not include any applicable taxes Order Total: 158,726.73 

We would like to continue on the current maintenance plan 

D Our Purchase Order is enclosed 

B Our Purchase Order is ______ _ 

Purchase Order is not required to be invoiced 

AN INVOICE WILL BE SENT AFTER CONFIRMATION OF ORDER 
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SOFTIV:,.\RE LI L!. -SE AGREEi.JI)\T 

ORIGINAL 

Smi0ard-l3'-Tech !De. 
a Delaware Co.tpcnt5ou 
widlBeadquamrs at: 

890 Famc:ss Sti=t 
Qico, CA 95973 

C-Swl.Gnrd") 

Leglsiatlve. Fiie AND • . 

FtlP. 10 Na. 00·1 f h1 · -·· 
lntrodUCt1Dn CG Q1-0'>-f) Q OakJmidUmiiedSehoo1District ~.·,.7..J "::ifc,j/ y' 
Enactment No Of -ObDi · l02S~Ave 
Enactment Date . ~--Z.7-0l ~ 94606 • 

By "Z7C <"Customer'') 

By the sipaturcs of their duly authorized ~ves bdC)W, SunOa.td and Cu..itmner, imendins 10 be 
legally bow1d. agree to all of the provisions of this >..gr=ne:it am an Schedules and Addenda ,o this ~em. . . . 

. .. 

. \ ~· 

''' ._)-.. ·--- -------------



. . .. , . 
1. DEFlNlTION OF TERMS 

\ ~ o .. 
I I 

\. ., .. • 

. .. 

w .. 

As uaedhi tlm Ap=ment, tho fbllowln& tetms have tho followiDS mt:l'tlmp: . . 
(a) "Account" means a smgtc and maque combination of dambase ad Software. 

(b) ".Affiliate" means, with respect to a specified p~ mrJpcrsan which di=:tly 
or indirectly caattols. is controlled by, or is under common conwl wilh the 
sp=tfied. person as of the dale of drls Aareemenr, for as kmg as nch nladomhip . 
remaiDs in offect. 

{c) "Conndemial Imomiatioil• means all busm=s i:af'oimadou disclosed by one 
pany1o the other in connection with this A@Seement unless it is or lam becomes 
publicly availabletbroup.no fault of the otberpmty arit was or later is 
righttblly devdoped or obtainccl bytlae otb=-party from bdepi=deat &OUrCeS 

free from any dm)' of COJJBdentiality. Without Umitmg the poe:alii:y of Ibo 
ftm!gohag. Confidemfal Juiormation sball lnclude Customer's data 112d the details 
of Castomcts ~mcr o.pc:rations and sbell ~ SunGard.'s,l)roprjetmy~· 
Items. Comidc:ntfal Jnfonnatlon shall inc1Dde tbetmas of this~ but 
not the met that tbis Apemeut has be= slpd. the is\=tity of the partSes hf:fflO 
or tho identity of the products licensed 1Jllder a Software Schedule. 

(d) "COllC\ll'lCnt t7ser" mcms 1br: llipc:.st total umnber at' users muiDg simultaneous 
use of the Software at any time during a caleadaryearperiod, wb~c:r use ls via 
modem, direct connection. LAN c:mmecmm, or via the Web • . 

(e) ··"Copy' means any paper. disk.1ape, filmt memory devicc,.or other nsatcrlal or 
object on or in which any words. object code. soarec code or other symbols ~ 
written. recorded or encoded, whether permanent or1ransitcry. 

I • • -. .. •• t • • t • 

(f} "Documenmdon" means tec!mical manuals, training manuals, user guides. and 
~rl.i>oob provided by SunGard to assist Customer with the use of Software:· 

{gJ 

{h) ~ 

(!) 

OJ 

(k) 

"Execution Date" means the lat= date shown on the sipature line of this 
~CDL 

•Eipon Laws· means ~ li"ws, ~dministtative ~ations, aea executive orders 
of .uy Applicable Jmisdicdoruelstmg to the control of imports imd export$ of 
conunodhics and teclmic:al data. softwal'e and .n:latcd property, use or remote use 
of software and rciatcd propeny, or rcgi5tration of this~ mclUding the 
Export~~atio.11Jof1heU.S.~eat_of~~~and • · _ 

• "the IutcmationaliDfficfn hmii'RcgwatioJis 'of thcU.S. Department of State. •• ' 

"Applicable Jurisdiction• means the U.S .. and any otherjurlBdidion where fmY 
Proprietary Items will be lot:ate'd or ftom where any Proprietary nems will be 
acc:ssed undertbis Agreement. 

"including" means inclttding but not limited to. 

"Latest Software Update" means those Software Updates which SunGard bas 
made gcnaally available to ifs Customer's witbin the preceding twelve months. 

"New Module" rneans a set of functionality av.ilable to be U~ to Cnstomer 
by StmGard which was not previously licensed to CU.stomer. 



r · . 
( . ' 

(· 

c., 
:r,, . -

.. 
m "Person" me.ms au, mdividlllll. aolc: proprletorsbip.joirat vemme, ~ 

corparatioo. c:ompmiy, 'firDa. asscdmkm. coopea:atM, ttu8C, estate, gommQCDt, 
pemrnenblJ agency, sep11lory ~ry, or other cmmy of any 12l11R.. 

tm) 11:Propdcwy It:ms"mcam, coB=tivety, 1bc So~aod~ the 
object code and the sowce code for tbs Softwam, the visual c:pressfoDS, sc:rccn 
fomws. icport fomws and other design featu.res of die Sobme, all~ 
methods, atsoritJiu,s, f'omniJac 82ld coaceptS med fa~ and/or 
iDco:pomted into the~ or Docul'Qentmon, an mture modfflcaaions_ 
revisioas. updata. rdmemmns, Im~ IDd C!'Dhm=mems of t&e 
Software or Docmnemadou, an dedvadve wGdcs based upon uy of the 
foregoio& and an copies of tho 1brcgoiDg. 

{n) nSot\ware Update• mew Softwan: modffications, revisions and u.pdatu U> the 
~ wbich SuriGarct. in us sole ctir=daa. illeotporatt:s fna> 1he Softwan as 
a Software Updaro per Schedule 'E upart of AmNal Support Agreement. 

--
2. LlMlT.ED LICENSE 

~ r .. 

I\ 
v--

. - . 

U. Grant. SunGard tmits to Customer a non-ttat!Sf'ex,ah~ ~'lie, .limitec1-sc:ope, 
llceose to use SwiGard.'s propdcwy applicatioo safiware idcntiftcd in Schedule A of this 
Asn,etneDt, known as IF AS, ~ refcmd to as ("Soflwlre"). SunGard further 
grmtS the right to'* the documcDtatiall assodatcd to ~ Softwme. =~ remed 
to as ("Oocumeuiation"). as the So~ and Docu:a,ei,tatiou may be modified, ri:viscd 
and updated in accordance with this Agreemextt. 

2.2. Scope. Customer may use lbe Software as. provided. hr.· this ·~e:nt, ·omy ·ht the, ·- • ,..,_ .. -,.. 
ordinary course of its own business opemtlons and for its OWD b\tSiness PU1J>OSCS and 
within the limiw:fom identified in Schedule C. Oisiomermay copy and use the Sonwarc 
for inactive back-up or uehiw1 pu!pOStS. for 'di$astcr rt!S!O'llery pUtpOSeS and for pmllel 
testing. Customer may cr,w the Documciitation to the meat tiasooabty necessary for 
use of the Software under the terms of'tbfs Agreement. '!) 

2.3. · Source Codi Custoa1~ shall teeeivc o~e ~OJ)Y of th~·~~~ ;hiclt siian ~ u/~~ 
with the CUstomt:1" for the Temi of ·this Aar=ment for the • p1S1pOSC of aiding 1,-s ,> 1 
SunGard m perfosming its maintenance and support obliptions 1IS set forth herd:Jl. d~ i ~,,{ 

Customer is strictly prohibited from copying. distdbnting, modifying or mg the source ~ · ' 
codeforany2~ · · -· · · --··- . . .. - _.:..:.. ·---·~ · --~ t. • •••• ... ·-· ...... - ••• -· • • • .. •• • . ... • • •. • •• 

. .. • 
3.1. Accept:a.nce. SunGard shall give wrinCD. not= to Cnsiomc:r certifying ?bat ~Sanon 

of the Software at the lnlrla1 Installation Sm(s) is compl=ted. Customw shall be dc...~ed 
to have accepted the Software thirty ~) days ancr ~ SunGard's DOticc. unless. 
during that pcrlod. the Software~ lO pafozm ~ ac:cotdancc wim !he Docuniciitation 
in some material respect that precludes acccptimce of the Sofrware by Custotncr, and, by 
the e:nd of that thirty (30) day pcriOQ., Customer gh,es wrimn notice o!~n·acceptance10 
SunGard de:scn"bhig the material &il~ in tcasanabl.c detail and t:tplaillmg why the 
f.ailur~ precludes acccptallee of the Software by Customer. If Customer gives a proper 
notice of xion.accepWlCC to Sun~ then: 

-2-

............... 't... • ... •-.. • • • • •• • • .. ... .. 



( 

... 

. . . 
• 

·c· \ ,.: 

~-!. 
~~ .. 4. 

(a) Stm.Gard sball investigate the rq,oned iailurc. Customer .shall.provide to 
SmiGanimisonabJy delaDed docn:meatatioa and~ toptherwith 
undcrlyfng dasa. to sabscantiate the iii1ure and to assist SunGard fa its mibrts to 
dfapose, ~ amiff i=esslfY coucct the failure. 

(bJ If there was no materla1 Rllureto perfomt ortba failure to perfOtm was not 
attmatablc to a defect in the Software orau act or ornJssion of SW!Ganl, then 
SunGard shall give wrlttm notice to Customer explaming i1s deimnillatf,m in 
masmabte detail, and Custmncrsball be d=m.ed to have acccptcd tlls Software 
as of the date of SunGanfs notice. In the event bGard detm,,fnes. that the 
~ mor dfd uot, in fact, exist orwas not attributable to a defect in the 
Softw'R or an act or omission ot SunGard.1hc:n Custemer shall pay far 
SunGard.ts mvestig&tlcm aad related services at the then cumnt prof'essiollal 
service rates in effect. 

(c) lfthn was a material failure to perform that was attn"butabJe to a ddect in the 
Software er an act or omission of San~ and if' S~ cannot correct the 
failure -within"tSiriy (30) days(oriueb JoDierperioct u'may be ieucmable under 
the circamstam:es) aftet recelpc of Cuslomez's notl90 of 11011--acceptancc. then 
CustomCT' shall promptl)' 1'CbUD to SU%10ard all copies of the Softwate and 
Docuuieatadon md auy other iU:ms delivered to Customer by SunGard. and 
SanGard shall then rcfiznd to CustODlc:r the license :.feos paid by Customer. If; 
within such ~ SDDGard docs com:ct the &ilnre. then SunGard shalt give 

., written notice to Clb1mn.cr certifymg that the &llure bas been =iected. and 
another thirty (30) day acceptmee period shalt begin fn. accordance with this 
Secnon3.1. 

. . . .. - .. ... ... .. ~-... 
W • .\RRANTIE.S AND LIMlTATIONS • • 

4.1. hrfonmnce. SUnGmd wammts to Customct that the Software wi1l perform as 
desorlbed in the Documcnation in all material fflPectS for a period of ona ym uom the 
date of initial b1sta11atian. • 

4.2. ~ to Lir:ease; No Infrin.oement. SunGard warrants to Customer that it has the full 
legal rlgbt to grant to Custon,er the liceDse pmcd UDder tms Agre:ment, and that the 
Software md Documemation, as and when delivered to"Customer by SunGard and wb= 

. . . properly U$0d .for ~the~~ ,dm_maDpet.~qlly ·m;ttpprizep_by_this ··- -=-. .. ·-· 
: - · - - :-· • ... : Ajlcmcn"t'i!o not infimge UpOD any United States patent, "copyright, trade SCCTet or· .... · ~· • -

other proprictmy ri8ht of any pcrsim.. SunGard shall defe:ad and indemu!fy CUstomer 

.it· 
-....,-. 

against any third party claim 10 the c:item: attn"batablc to a violation of ibc :lo::cgoing 
warranty. SanGard shall have no liability or obligation under this Section 4.2 unless 
Customer gives writteta notice to SunGard promplly (within ten (10) days, ptO'Vided that 
later notice shall relieve SunGard of its liability UDder tbis Section 4.2 only to the t.Xtcnt 
that SunGard is prejudiced by such 1ater notice) after any appHcablc m!ringement claim 
.is initiated .against Cnstorncr and allows SIUlGard to have sole C011trol oi the defense ar 
settlem=it of tbe claim. If aey applicable infringcm=t claim is mitialCd, or in SunGatd's 
sole opinion is likely to be~ lb=i SUDGaid &ball have the opdODt at its e'Xpccsc, 

to: 
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r. 
I~:. .. · 
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•• . . 

(a) 

(b) 

(c) 

modify or replace all arthc hmingingpart of the Sofr.warc or Documentation so 
that it la DO JoDger mmugmg, provided that tho Software Amctionality does not 
cbuge in any material adverse resp=; or 

procure for CllSlOmCr tac Jiabt 10 continue usmg the iufringmg panof tbc 
Software or Docmneotatfon; or 

mnovc en orthoinfiingmapanoftba Software or ~aod rciimd 
&o Cummer the com:spondlngpcmion of tho mitfal liccmc teo pa!d by 
Cusromerto SllDGard u:iider Scbedu1e B. 

4.3. Customet" Infriogement.. Customer wamms to SunGard that Customer has the full 
lcpl ri&ht to graut to SmiGard tho xilht to uso the ideas, m~s, formulae, concepts. 
dcstgns, plans, specifications and other tnateria!s providect by or on behalf' of Customer 
for use ln developing and/or incoi:porated .Imo 1he Software or the Dacumcmalion 
("Customer Material") and that the Oisrome:r Matma1 does not hminae upon any 
United States patent.• copyri~ trade secret or other proprietary right of any Pel'SIOD. 
CtlStO!Der shall-indemnify and -def'end-StmGard against any tbitd pany claim JO the' • 
extent aarlbutabte to a violation of the foregoing wammty or any third party 
infi:mgement of a United States Patent. copyriahZ, trade secict or other proptietmy right 
of any PCtSOD to the extent rcsuhmg 1itmi a modification of the Software or 
DocumentatfOll by Customei- or aay third party which gaiDS access to the Proprietaty 
Iiems of SmlGatd through Casrom.er.. 

4.4. Exclusion for Unauthorized Actions. SunGard sball have no liability 'Wide: any 
provision of this Apement with n:spect to my perfonnance pJQblcm. clah:n of 
fnfrmgemem or other matter to the extem attn'bmable to aey unauthorized or improper 
use or modification of the Software. any UIIIWhorl= combination. of the Software with 
other software. any use of any version o! the Software other than the Latest Sofi:ware 
Update that is then genmlly available to StmGard's customer base. or fJlll'f breach of .tpis 
Agreement by Customer. • • 

4.5. Force Majeiire. Except with respect to macb of confidentiality and except with respect 
to C~~s.pa~CDt ~~~"!? b~, ll~ party shall be _g,\>J~ ~ l\Or, shall 
either party be considered in bl'eaeh of this Agreement due to. mrJ faili2re to pcrfmm its 
o'bllsaiions 1mdcr this Agreemcm as a rcsolt of a cause beyond its contro~ ~ any 
act of God or a publir: enemy, act of any military, eivil orRJmlatory authority. change in 
any. law ·or regula1i~ me. fiood. earthquake. storm or other like t:Yent. diszupdon or 

.. 

. _ .. ~-= : . ...:..._omage __ Qf cpmmunications.:pow.er.pr.Jlthtr utiJm',Jahot:Pf2bl~Y!il&£iJmt _o!..;.: _ ··--;-
• - supplies, or any other c.i.usc, whether shmfu or dissimilar to' any of the fotcgoin& which. . . 

could not have been prevented by the~?~ party with reasouable cm. . 
t 4.G. Dlsclnlmer. EXCEPT AS EXPRESSLY STATED IN 1mS AGREEMJ:Nf1 

SUNGA.RD MAKES NO R.EPRESENTATIONS OR. WARR..~. ORAL OR 
WlUTTEN, EXPRESS OR IMPI.IED. INCLUDING IMPLIED W A'B:B»ITY OF 
nTLE, W AlUtANTIES OF MERCBANTABIUIY AND F1TNESS FOR A 
PAR.TICUI.Alt PURPOSE, REGARDING THE SOFfW ARE OR Afrl OTHER 
MATT.ER.PERTAINING TO ll3'lS AGREEMENT. 

4...7. Limitation efUabillty. 

(a} EXCEPT FOR 'INDEMNIFICATION UNDER SECUON 4.2. SUNOARD'S 
TOTAL LIABILITY UNDER. THIS AGR.EEMENT SHALL UNDER. NO 
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cm.ctlMST.ANCES EXCEED nm lNl11AI, IJCENSE ms AC:ru>JLY 
PAID BY CUSTOMER. TO stJNOARD UNDER. nns AGREEMENT. 

(b} UNDER. NO CIR.CtlMSTANCBS SRAlL SUNGARD B! UABL£ TO 
COSTOMER. Olt ANY onmR PBRSON POI. LOST~ LOST 
PR.oms, LOSS OF B~ OR. ANY 1NDIRECT OR 
CONSEQUENTIAL DAMAGES OF ANY NATURE. 'WBEnmR. OR. NOT 
FORESEEABLE. • 

CC, CUSTOMER. AND SUNGAR.D BAVE FREELY .AND OPENLY 
NEGOTLA.TED nns AcmEEMENTINCLUDING nm PRICING TERMS IN 
TBE KNOWL'EDGB mAT nm UABILlTY OF nm P.Aa'l'lES IS TO BE 
UMl'IED IN ACCORDANCJ! wrm nm PR.OVISIONS Or 'lES 
AGRl?EME.N'r. 

u. Other Ltmitations. The wammties made by SunGani m 1bia Ap:cmeat, and the 
obllptiolls of SunGard under this ~ nm anly to CPStomer and JJOt to ils 
a:ffilfatcs, its ~or any other pmsocs. UJ.1der DO cinmmstaaces shall any other 
penou be conslde:cd a 1bb'C1 party bcno5ciazy of tbls Agreemeat ar oth.erwiso emitted lO 
my rights ortemcdies u:adc.r this .Aareane& CllSfCDler shall~ no dgbss arnmcclics 
agatnst Sw:z<J,nt except as spt.eliical1y provlded in this Aareemem. No action or c:Jaim 
of any t}1)e relating 10 this AgteaneDt may be brought r,r made by CllSIOmet moR! than 
one O) year after Customerfitsthas kaowledgc of the basis fortbo aciiOJ1 or '1aim. 

5. CON.FIDENT!ALlTY, OWNERSBIP AND lmST.RICTIVE COVENANT . 

5..1. Dlsdosure Restrictions. · All Confid=ntial tnfomutioD as defined bl Section 1, of one 
patty ("Disclosing Patty!) in the possessioA of the other (1'R.eccivmg Patti'). 11~ er •• . 
not authotb:ed, shall be b~ in strict c:oiuldence, and 'the ~I Pany shall take all 
steps !Q90Dably necessary to praerve the confidcmiality thercot On6 partfs 
CODfidcntul !.ufotmation shall not be used or disclosed by the other party for any 
purpose except as Dcccssmy .to implement or pedbrm this Agrz:cm=it, or except as 
required by Jaw, provided that the otherpaey is given a reasanal,le c,pponunity tO olxam. 

··- · a i>rofcctiveQRfer: ·1u R:eceivmg Pany sball limit its use of and accesrio ~ Disclosmg • 
Party's Collfideutial Iu!ormatlon to only those of its empt~ whose .respces\"bilitics 
requite snch use or access. !ha Receiving~ shall ad.vi&c all sw:h employees. berm 
tlley JCCQ\le access to at possession !)f my of tb Disclosicg Panys Confidemial 

~ .. 

• !nformado~ o.flho:comic:bnial ~ ofib111 Confideudal ~ ~d ~ ~- • 
-· io abide by ihe'ictms afthis ~ o:-Tlio IUcavmf Pafty 'sbj!J t,e·m.b~f:UY.----· -

btcach of this Agr=mCDt by uy of. its employees or any other person who obtaim 
aCCt:$5 to« possassiori of any of the Dbtlosing Party's CQnfidential lmotmarion fn;im or 
through tho Receiving Party. 

5.2.. SunGard1s Proprietnry Itemst ~crsbfp lUghu. The Pioprietary lt=a. as dcflncd in 
Scc:tion t. are ~ sectets and ptaprlm.ry prope:ny pf SunGard, .having ;teat 
connnerclal '\lalue to S1111Ganl All Proptietary llems provided to Customer under this 
~8fe bctng ~ on a snictly eouiidcntial and limited use basis. Customer 
shall DO~ directly or mdinctly, commmrlcaie, publish, display~ 1oau. give or otherwise 
clisclosc aey Proprictmy Item to any pemm. or pemiit my person ~ ba\le access to or 
possession of any Pmprlctaty Item. Title to all Propricwy ltems and all related pal!Qt, 
copyri~ trad.emm, trade seact; intcllectnal property and other oWllel'3hip rights shall 
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. 5.4. 

. 
t=Jam e:a:Jllsively wffb SunGard, CVC:D with fCSpcct to slJCh items that WCIC created by 
SunGard specifically ftrar an behalf ofCusion= !his..Agreem=t .is noc au ap=emeai 
of sale. and no title, patent. copyript. tradamn:t, trade seczet, mteUecmal ~ or 
other ownership rights to any Propdelaor Imms arc 1laii51eued ro Customer by virtDe ot 
this .Apeamcat. All copies of P.topdemy Items la Oistmnn possession shall remam 

· the exclusive~ of SunGam and sballbe deemed to be on Joan to Cusaomcr dmmg 
the =m of 'this Agreem.cm. 

Proprietary Restridiolllo Customer shall uot do. aucmpt to do, nor ~ any other 
persoD to do, ,my of ihc followmg: 

{a) use any Proprietary Item for anypmpOR, or ia aaymanner not ~cally 
autbomod by 1his Apetmc1ll; or 

(b} make er main ay copy of 111t1 Ptaprietmy Item except as speci5caUy amborized 
by this Apecmem; or 

(c) .• create orteettate thc soa= code for the Sofb7lae, or re-engineer. tevetSe 

~~' decom~ or_disa:&9emble the Software; or 
(d) modlfy, adapt, baate or c:rcascdcdvative wmks based upon tho Softwam or 

Doc:umentatioD, orcombiue crmc:p any part o!thc Software or Docnmaitation 
with or hdo m;y other softwatcor c1cia:mw,,mon; or. 

(e} tefcr to or otht:t'Wise use llJ.Y Propaemy Item as part of any effort to develop a 
. program havmg my mnctiolla1 auributes, vislJal cxpresskms or otheribtures 

similar to thole of the Soflwaxe to campetc wfthSuuGard; or 

(fl remove, erase or1amperwith any copyright or other proprietary DOtice primed or 
stamped on. affixed to, or en ceded ar,eooided bi' 1m1 Proprietary 1lrm, or fail to - • 
pimvcall cop,dpt=l otbcrpifJpllatmy ~ ·m tmy cowof 1D1Proprietary 
Item made by Cusmmcr; or •• 

• Cg) sell. matket, license, subllceue, cfisaibubS or otherwise gr.mt to any pmson. 
incJudmg any OlltSOUSCef, vendor, CCIDSUham. orpermer, anyrigbt to use asr, 
Pzo¢.esmy - whether Oil Customers be!mJf or odicrwisc. -

Notice and Remedy ~fBruches. Each party sbali promptly give written noti= to the 
other of any ~ or~ breach by it of any of the p~ of this Section St 
whether or oot mttmticmaJ. and the breac:binc pax,:y shall. at its expense. l2lke all steps 
reasonably ~ed by the otherpanyio ~ t or remedy tho lireach. 

• -• • • - • - •-• I - ,,- • I, ~ • • ••-• • I • • • • ~--:- - - -;... • .. -..:....·--: . • • • ,.••• 

• ... 
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5.5. Enforcement. Each party aclc:nowledgea that the resaictions in this Agreemcm are 
reasonable and Deccssary to protect the otben legitimate~ fmerests. Each pany 
acmowledps that my breach of any of the piovisioDS of tms Section 5 sbaD ZtslJh iD 
inepamble h\jmy to tho cocr for wbicb mom:y clameps could uct aclequately 
compensate. Iflhn Js a brcacb, tbOD the bQured party shall be entitled, m addition to all 
other rights lQd remedies whic:h k may bavo It law or fn cquily. to havo a decree of 
specific ~ or an iqfanc:don iaacd. by any compclalt coon. requmag th= 
bn:ach to be cured or cnjoiniDg an persons hM>Md &om commumg the breach. no · 
exi.s=lce of my cimm. or cause of action which a pan:y or 2'Il'J other persoa may have 
agaiJlst the other sbaD. not consunitc a de!ePse or bar to 1he eu!or=aeDt of any of the 
provtsioas of tbls Section 5. 

s.&. Dispute Resobrtlon Lnpqe 

(a) Eithcrpartymay, uponnotice to the otberparty, declareadispme. Within ten 
(10) days after a dispute is declared, senior managemc:m of the partic., not 
.~Vo~ bl. dayio day opaaaom related to this AgrccmcDt wll meet and 
attempt tt> JeSO!ve the dispute. tt; afla'using diligent efrorts. tbepartics arc 
uniblouiresolve the ctisj,uie within 1m (10) c1a,ys. cithcrpany, upon uClt*to 
the otherpmy. may declare an impasae. -

tbJ Arbiuation. Tcq (10) days after dcc1atatim1 of a.a fmpasR, either party may file 
a demand fur arbitration uuder1he rules then prevaimlg of the American 
:Atbiuation A!soda!io:a, upon wmt=uotice of band far mbimtion by the 
party seeking arbitration, setting forth the specifics of the matter fn controversy 
or the claim being made. The mbllration sball be heard before aa axbitrator 
mutually agreeable to tbe parties; provided, lbat if tho pa:des cannot agree on the 
choice of arbitrator within t= (10) days aflcrtho Mt party seckmg arl>itration -
has given written DOtic:$, then the arbittation shall be heard by tbtec (3) 
31'bitmto~ one chosen by each part.1, 8Dd the~ chosen by those two 
arbitrators. A beariDJ on the me.tits of all claims for which azbitration is sought 
by egberparty shall be commenced.not later than sixty (60) days.ftmn.the date 
demand for arbitration is made by me first pmty seckmg arbitritian.. !he 
minator (s) must l'e%lder a decision within ten (10) days after the.cooclusion at 
such bearing. Any awanl m such amitration shall be final and bmding upoD the 
panics audjudgcmeni tbcrcon may be cii1~ in any COUrt of compctc:m 
~ctioa. . . 

··" .. . - ~ - -- - . --. - ·- . - .. - . -· . . . .. . - . . .. - . . ,.___ -· -..--·--·- -- -·- .. . ......-- .... .. ··-·- . .,.. _____ _ _ . . ..... ·- .. ' 

(c) Applicable law. The atbhra\ion shall be govemcd by the U.uited States 
Afbitration ArJ.. The arbiaatots shall apply the SIWStamn'c law of the St.etc of 
Califorma. The aroitnsto~ shall ha~ die aatborlty to gr.mt arxy 1cp1 remedy 
available bad the parties submiucd th: disp\lZC to a judicial pIQCeCdiDg. 

(d) Situs. 'If arbitration is required to iesoi've any disputes betWet:n the panics, the 
proceedings to resolve the dispute shall be bdd ma oeutral Conm:y in California. 

(e) This provision shall not be construed to prcveDt a party from insDtuting and a patty 
is authocizcd to institute formal proemng! to avoid lbc expiration of any 
applicable limitation pcrlods. 

·7-
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TERMJNATION 

6.1. Tenmnaiion by Customer. Customer may fmmcdiateb' teneinate this .Apemen4 by 
giving wmte:n uotice of terndnatirm to SunGard. 1lpOll the occurrence of any of the 

.... - -. 

followm.g events: • 

(al SUDGard breache:s"any of its matsrial obliptions wider this Agreemem and does 
not cure the breach within thh'1 (30) ~ (or such other time period as may be 
.reasonable under the~) abtenstomer gjves written notice to 
StmOard desc;ribing the breach m teaSODable demi1. 

(bl SunGard (ora surviving company in the event of a merger or sale of SunGard) 
dissolves or liquidates or otherwise discontinues substantially all of'ils busmcss · 

• opemioDS. Notwitbst.andmJ the fbregoing, SmiGard r:esc:rves the right to 
· owscurce·ptofeaflmalScmci:i wnlch'will not'be deemed grounds for Cimomer 

tcnoiunti<m hcmunaer. 
6.2. Termlmltlon by SunGArcl. SunGard may hmnediately tenmnate tms .Agrecmen~ by 

&ivin& written notice of tezmmation to Customer, upon the occum:ncc of any o.f the 
followiu& events: 

. .. ·-· -

(a) Customer nils to pay to SunGard. wi1hin thirty (30) days after SunGard makes 
··wnttcu demand therefor, lllrJ past.due amouut payable under this Ap=ment 
(mcluding interest tbereon) that is Dot the nbject of a good mith dispate. 

CbJ Customer br:aches uy ofm material obligatiom under this Agreement and 
does not cure the breach witlmrthiny (30) day, (ot such otha;time period as · 
may be reasonable} after SunGard gives wrl1ten. notice tO Customer describiJ)g 
the breach in reasonable detail. · • 

(c) Customer dissolves or liquidates or otherwise discontinues substantially all of us 
.~ess opeiations.. . . 

Ceraun Remedies for Nonpayment. If Customer wls to pay ,to SunGard, widun ten 
(10) days after StmGanl makes wrlta= demand therefor. any past-due .amoum payable 
under lhjs Agreement (locludfng inte:ri:sl thercou) that is not ·me sulde<.1 of a good faith 

• d1apute bi additio~ to all other~ and Rmcdics whicb SunGard may have at Jaw or; iD 
•• - _equity. SunGS?4 m~~ ~Jts-.sol~di!c:retion ,uxl ,y,itbout.turther~ .to C•mer,.~· .. ''7-

suspcnd performmec or revoke the License granted under tbis Agreement until an past • 
due amounts are paid in foll. •• ,• 

6.4. Effect of Termination. Upon a tcmiination of this AgteaJlellt. whether under this 
S=noa 6 or otherwise,. Customer shall: (a) discontinue all use of all Software and 
Documentation. (b) promptly retum to SunGard all copies of the Software, the 
Documentation and any other Proprietary Items tbea ill Customer's possession. and (e) 
give writtea notice to StmGard certifying that all copies of the Software have been 
penmmently deleted from its computers. Cai.stomer .shall remain liable for all payments 
due to SunGard with respect to tbc period cndmg on the date of tennmatioD. lbc 
provisions of Schedule B, and Sections 4 {e:itc:luding 4.I), S, and 7 shall survive any 
temtlmltion of this Agreement, whetbenmderthls Section 6 or otherwise. 

\.'···· -a. 
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GENER.AL PROVISIONS 

7J. Notice. All IlOtice3, COD.SeDts am odic:r COJQ~ under or reprdm,g this 
Aare=meut sl:Jall be hi wrltfDg aad &hall bf: d=ned to have been ieccived Oil the emltr 
or tho daio of actual receipt, the third business day after being maile4 by" first dass 
cerdficd a!r man. or the first bumess Oil! ailer being stmt by a icpurabla ovcmJabt 
dcJlver)t service. A:rzy notice DIIJ' l,e sivD by f'acsimflc, provided that a siped written 
odpml ii sent by oae ofme ftmgoma mcfhods 1fUbin rwcmy-four (24) muu tb=aiicr. 
Ctlstomers addras for notice, ls 102S 2Dd Ave. Oaklaud. CA 94606, Bttmtiou Phil 
White. SuaOard's address for notices Is SmG;rrd SoftMtrs ~ 890 Fomess Screa, 
Clw:o, CA 9'973, Attr::Dt3o:n: Vk:c President o1 rmance. Either pan:y may chimp as 
address for .DOlices by giving writt=. DCdce of the Dew addn=ss IO the oahcr party m 
accordance with this Seedon. 

7.2. 

7.3. 

Parties in Interest. 

la) .• Ihis.Agrcement shall bind, beucfit-and bo cn!on:eabie by and apimt SuiiGard. 
and Customer and. to the ==t pem,mcd h=by. tbeirmpectiYe successors 
ar:id assi;Ds. 

Cb) Ncithet parg shall assi111 this Agreement or any of its rights heremidcr, nor 
<k:1eptt auy of ks obliptkms hemmdcr, 'Without the other pmt:y's prior writzell 
consem, ~ that such otherpart)"S cons=t shall uot ocrcquiRd in the case of 

~ ~ assigmu=t to a pm:cbaser of or successor 10 substandally sll of such pad:y's 
bwincss or to an affiliate at such party, provfdecl that the gcope or 8D1 liDCDSe 
armed hereunder does not cmmge azid the assipot pmmees the oblfaadons.of 
the assipee. Any assignment by a pany iD lftach of thfs Section sblll be void. • • .. . .. . .. . -, ft · .. . . 

CcJ ' Any cxpn:ss ~ of tlm_°Apcmmi,
0 

8Q1 c~ m «mtiol of Oistomcr. 
my acquiiinou of addtdoaal business by Cusrom.et" shall CODSUn11e. an 
asmgnmem of this Agreeme:nt by Customer for pmposcs of this Scction 72 
("Customer~ 01stomer shall Jive~ uoace to SUDGard rhiny 
(30) da)'$ prior to u .Assipm=t c:crdfymg the ~ use of the Software to 

• proc-...ss any. addtdoiJaJ bushicss tc1atocl to ~dl C\lsrrmler Assignment 
('9 Adcfttioaat Business"). tf any Custouier Assipmt:Dt ~ Castoxne: ma;y 
eontmue to proces.s ·tho busmess to the extent it em1ed prior to aay such 
Cust01Xler .AS&ignmcat, "buc Cutomer may not me the Software to pIOCC$S any 
Additioall B\\Sme$$ =.ti1 and amess Custozoer has paid SUDGaid ~ ~ .;_ .: ·-· _ 

· Business fee. co be mmuany qrect to-~ n, use to process any Additional· · -
Bushless prior 1o the payment, of such fee shall be deemed a malcria1 breach ol 
this ~ Custotner s1iall promptly complcto and retllt'l1 to SunGard 
periodic cenifi~ which SUDOard. in its sole discretion, m.y from time io 
time send to Cusromcr. cenifymg the actUaI use or the: Software to process any 

. Additional B\1SUldS. 

Export La\\'S ii.ad Use Outside of the Umted States. Osstomcr shall co,:np1y with the 
Export Laws. Customer shall not expon or~ directly ormd1rcctly fUICJuding via 
ll:Dlote access) any pan of the ~ or Confid~ !nfunuatiou to any commy to 
which a licenst is requirtd under the Export Laws without fust obwnillg a liceDse. 

~tioushlp. The rclmionsbip ~ th~ pmties ~bf~ Apeznent is that of 
independent cont:Dctors and not~ joint Venturc$ or agents. 
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7.5. .Entin 'Oadent:mdlng. Tms A.grfflt\a. wblch includes and incorporates the Scbcdules 
reicm:d to ham, states the entire understanding betwe= the parties with respect to its 
subject matter, and supeoedes all prior proposals, marbdag materials. legotfatioas mid 
other wrltten or cra1 comm.DDic¢>ns between the pardes with respect to the subject 
matter of tbls Agreement. Any wrlUCD, priJ:ied or other materials 'friuch SunGard 
pmiidea to Customer that arc not inclnded ID the Docum.eatation a provided on an "as 
.is" bests. without wamnt;Y. and solely as an accommodation to CUstomcr. 

7.£ MocUflcdon. and Waiver. No DlOCWication of this J.ir=meat. and no waiver of azrJ 
bteach of this Agreement, ·sball be ~ unless fn writing and signed by an 
authorized ~tative of 1he pany against whom emorcemem is songbt. No waiver 
of any b:rach of this Agreca:let1t, ad no COlltSC of dealina betw=n the parues. shall be 
CODStrued'as a v.'liver of any subsequent breach of this~ 

7.1. Severabtuty. A dmminatlon that my provision of this Agreement is invalid ar 
unenforceable sball not afFect the otberprovisions of this Agreement. 

7.8. Head:lgs. s~ h~.are.foT·~i: of reference calyand-sball not affect 
- - ·- •· ---· - ~ the iutetps~°on of~ Ap=mcnt. . • . . . 

7.9. Construdfon of ~orament. 'I= terms aml CCGditiom of this Agreement are the TeSlllt 
of negotiations betw=n the panics. No provision of this Agreement shall be constmed in 
favor of or,agaimt any pany because one pcty or its professional advisors participated 
in the preparation of this Agreement. 

'i.10. 

7.J.t: 

. . .. - . 

1.12. 

Persouael Neither party sball, direcd:y or tbsough <me or more subsidiaries or other 
cowollcd. cnli~ hire or offer 10 m my programmer, 1:mmer; or member of a ~ 
processing, custoxncr support or COUVCtsion team of the other at any dme whea suc.h 
person is employed or eupsed by such patty or.durlng .the..sfx..(6} months afu:T·sucb- . ·- . 
c:m.pJoym.cnt or cugagcmcut ends. For pu:poses ot this provision. "hire" means ti,· 
employ as an employee or to eupge as. an iDdependeot contractor, whether on a f\ul-
tiine, part-time ortempormy basis. 1.'b!s provision will remain in effu:t dmmg the term 
of this Asrecmcut and for a period of one (I) year after expiration or iemdm1tion of this 
AgReme:nt. ··-
Jurisdiction anci Process. In any actioll re1atiug to this .Agrce:meMt (a) each of the 
parties im:vo,;:ably consents to. the cxclusi~ jurisdiction and Vent1e or the federal and 
state cottm located in the State ofCalifbmia, (b) each oftbe panics brevticably waives 
the right ui trial by jury. (c) each of the parties irrevocably consents to st:tVica of process 
by mst class certffi~ ~-~ ~ ttqnested. postage~~ Jhe.~~-at--:-.-:.•:. · ••• 
which the patty is to rccc1ve notice in accord8nce with Section 7.1, and (d) the prevailing 
party .shall be entitled to recover its ~le anomey's fees (inchldJDg. if appUcablc, 
charp for in-house counsel). Ctlurt C4sis and other lepl expemes from thi:t other party. 

Governing I.Aw. T1:llS AGREEMENT SHAU. BE CONSTRUED AND ENFORCED 
IN AGCORDANCE WITH THE LAWS OF STATE OF CALIFORNIA, EXCUJDINO 
CHOICEOFLAW. 

7.13. Piggy &ck Cmuse. Whereas Customer has conducted a competitive evaluation and has 
eonclnded such efforts with this ne_"Otiatcd Agreement; tberd'ore this Ag:recmem may 
serve as the basis for s1milar Agreetnents whereby other g~ entities may 
contract separately with SunGard. 

-10.. 
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SCBEDlJLEB 
TO SOFTWAREIJCENSEAGREEMENT 

Payment Schedule and Terms 

. ·--~~~--~~~--~~~~~~~--~--~--~------~--~~~----~ 
B,.1. PAYMENT SCBEDUI.;E 

-- .,..._. 

"· 

B-1.1. Due upon c:xecution of tho IPAS Software license Agrc:mcnt and the deliveiy of the Software and 
rcfemlcemauuals. 

30% of all applbble IFAS Lfcense Fees 
lOOo/o of'Plxed Fee Services for AcCOUJ:lt Management 

Sl41,l78AO 
10,000.00 

If applicable, l 00% of the sales/use tax due on the ta:xable amouot for'the entire ~cnt. 

B-1.2. ,Due on November 1, 2001 · · 

40% ofall appllcableIFAS.Llcensc Fees 
100% IrAS Maintezaaucc 

B,.13 Due Otl December 31. 2001 

30% o~aD~ppll~l~IFASLlccnsePecs 

B,..1.4 Due mcmthly as services are perlormed. . . . .. 
100% @fl:'rofessioaal Servi~ FCC$ (exdadlag Rted Fee Services) 

S 188,371..20 
108,121.00 

$14~78.40 

. . -- .. ,..-... . .... ·- ·-
$1,141,800.00 . 

B-2.l Lfcemc Fees. Customer shall pay to SwlGard license b in the amount stated m Scbcdule A. in 
accordance with the Payment Schedule and Terms stated herein. - · . . 

B-2.l Amsual.SnpportAgreement. Upon tbc initial Software installation, Cust0mer sbail pay amwal Softwtre 
support fees (8$ descn'bi:d in Scbcdule E hmdn) in the amount stated on SchcaJlc A (which fc:s ,ball 
not be tcduccd or·~ based on the e:xtem ot me or laclc of use of auy module) as increased .from 
. year to year as follows: Snpport fees will be-subject to.increase~ in ac:con:lm1ce wirh the increases _ • 
in the percemage of the San Francisco Regional Ofiicc CPI AdjUiUDe:at pablisbed by the U.S. 
Depertmel\t of Laber and Statistics with the ~'year u the b~ -plus two pm:e:nt {l%). 

B-23 Prof esstonal Services. 

{a) F1xed Fee Scmces for Account ~em=t 8$ per D-3.l(c). SunGard'$ Accoual Manager 
servkcs shall be provided by SWlGud on a ono-time fee basis BDCl not on a cbargc-by.thHour 
basis. Payment of the on~ Accowt Mauagcr fee shall be paid as pxovidcd irl B-1,1. 

(b) Other ProfessiODal Services. SunGard will deliver those services identified in Schedule A and 
iurther described in Schedule D. If the Customer desires services Aor.n. SunGaro or its 
Subcontraetors_.which are not identified hi Scbcdnles A or D, then~ Custcm.cr shall have the 
option of purchasing additional services from SunGard at SunGard's professional services fee 
rates which are in eff cct at that time. Professional services sba1l be invoiced. monthly as sr:mces 
are rendered. 
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B,.l.4. Expense Reimbursements. Whenever any scr\liccs are prOVided by SnnOard or its SUbcoIJiractors at a 
Customer location or arrJ other location teqUeSted by Customer othtr than one of SunGarth Jocadons. 
Cttstomer shall nimbmsc SanGmd for its reasonable travel (iDclnding 'travel hm origination points 
other tban SwiCard's ~ location), Jodsini. meal and mated expcmcs mcuned by SunGard 
personnel m providing 111ch services. Airmes shall be coach or economy. Meals ('mcludmg tips) will 
average no more than S35.00 per tbr;. G1'C\md trampol1atfan may inclllde rental cm fuuezmediaze or 
ecomrmy). bus, taxilsbuttle (iDcludfng tips) aad/or personal ear mileage (at cmnmt lRS rato). ~g 
mangemems will be made with safety, cost, prox.imhy to the CUS!Dmm", and iq,utadon of the fdliEy in 
mind. Items of a persoaal n.amrc will net b4 cbqed to the Cisstomer, such as, but not limited to; 
alcoholic bmlrages. medioations, pecsoml entemmm~ heahh club ~ spouse/ccmpanioo 
travel. ttafflc violations, and telephoae calla not related to the Customer.. 

1he c~ wt"ll be provided with a caw of the Travelers expeose report; however copies of receipts 
will not be provided without an additional budling cba:gc. 

B-2.5. Addldoul Conell?UDt. Users. .If Customer elects.to increase the..numbcr of ConcurrcntJJseas .r:,f the 
Software, then Customer shall pay to SuuOard the then curreut Ia1CS in c:ffect 1br such additional 

· · · Software~ arid the associated software support • · · :··· · - · 

B-.?.6. Tuxes. Tho fees and other am011I1ts payable by Customer to SunGard UDder this Agreement do noc 
include any taxes of any j\lrlsdicdon that may be assessed or imposed upon the copies of the Software 
and Documem:ation delivered to Customer, tbe license er.m=d \lnder this Agreement or the scrvi=s 
provided under .. tQis Agre:mem. or otherwise assessed or imposed in c:omu:etiou wiib tbe cramactions 
eon1empllll:d by ibis ~ mcludmg Ales, use. cmsc, value ad~ pcrscmal propeny, ccpon, 
import and witbholdin& taxeS. e:xcluding only taxes based upon SunGard's net income. CUStOpter shall 
din:etly pay my such taxes assessed agaiDst it. and CUStOmer shall promptly reimburse SDDGard for any 
such taxes payable or collectable by SunGard. · · · · 

:B-l. 7. Amounts Due. Initial paymcnu under this Agrc:mcat arc due as per this Scbcdule B Sec:tioq B-1. Puw.re 
annual mainteoance fees shall be invoiced by SunGard annually in advance. .All other fc:s and all 
expense reimbw'semems shall be invoiced by SunGard as and wheu incurred. Customers payments shall 
~ doe within thirty (30) ~ aft.er receipt of invoice. Jnter=t at the rare of eigbt=n pcI=it (18%) pe:-

- • - - annum {or, if tower, the maximum rate permined bj' ~ble lmiY~U 'llc!ci'Ue on any ondispmed 
amount not paid by CUStOmer to SunGard when due under this Agre::m~ and shall be payable by 
Customer to SunGard on demand. Interest «:a am.ollllts, which are in ~ shall be suspeuled until the 
issue in dispute is IC30lvcd as per Settio115.6 of thbr.Apemcut. Except as provided in Seetion 4.2(c). all 
fees and other amounts paid by Customc:r under this Agr~ arc uon«run~ including lic:nse 

. fees paid tor third party products. 

·' ·" 
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c-1. 

SCHEDOLEC • 
TO sonw.ARELICENSEAGREEMENT 

Scope of Softmlro Use. I ,tmltatf ons, and Notices 

L1MlTEl) CONC'GRRENTUSERS 
Scftwate USt Is limit= by lhc number of Concutrem tJsm named in Schedul= A and ddincd in Section 1,· as 
amended fi'om time to time. · 

C·l. . LIMITED TO CUSTOMER'S OWN USE 
The Software licensed UJlder this .Agrcemcm is for use by the CUStOmer on the Customer•s computers for its own 
inic:mal pn,ccssmg. Customer shall not use the Software to conduct 81rJ type of service bureau or time-shaiing 
operadon or to provk!o mnoto pmcessl~g. netWOrk ~ ner:work teleccmmnDicarlons or similar services to 
B!l)' person. wbetb~on a fee basis orothcrwise. 

~ ne Sofiwato IJecmc granted herein shall cOlltmUC ftom year to Yt:ar so long ilS Customer is paying Alamal 
Support fees as per Schedule B. 

C-4 •. NOTICES AND CERTIF!CAT!ONS 

C-5. 

,,. ... 
\ [ .,J ·· . 

Customer shall promptly complete and remm to SUI!Gml periodic ccnifications which SunGard, in its sole 
discrelicm. may from wno to time send to Cusunncr, cenifyigg dw Customer has complied and is tbeu. in 
complbmce with the Software Use Limitations of tbis AgfflmleDt. Customer sbaU pve written notice to S110Gard 
(and pay adde.d user fees as applicable) if Customer exceeds the authorized wmber of CoaCllffl!Dt Uscri. 

(a) 

. . ... . . . . -. . ,. .. ·- . . -·· ..... .. . . , - . . 
SunGard mar, at us ~ w:! by ~vmg ~c ~dva.nce wntb:a notice to Customer, enter 
C11St.Orner locations during normal business hours and audit the awnber of CoJl<:Ulttl1t U~ of the 
Software; and other information penaiDin: IO Cust0mers eompliauce wirh the provisiom of Section 2 
and Section 5 and 'this 'Schedule C. It SunGard discoven that there is an anautborized number of 
Co11current Users or that Customer is not in compliance with. U= proyisions of Sectious l and. 5 and 
Scbedulc"C in any'matcrlal ~ then Custom=: shall r=mibursc SunGw for tho expenses mcu:aed by 
SunGard in cood.ucdng the audiL · 

·Cb) Jf the CustoDlCT violates the tcnns of ~n 2 or Section S or this Scbedule C. SUDGard shall have the 
riaht, in additiou to auy other ~ available to them.. to ~vc relief =JomiDI 1lSc of the 

• Soitware and termination of this~--= • ..:..:...-.. : ~ • · ... : ~ - · :·. -· · · . ~ · ·: · · ~ - • •·•• 

. 
CU$IOMER lNITIA'l'JID PROCUREMENT · .• 
Should the Customer enter a new pnx:urcment cycle, which rcquues a proposal and/or demollSmltfon of' Software 
licensed by this Agrecmtllt, Customer agrees 10 pay re-liccnsin: fees if Customers evaluation results in the 
continuing use of Software.. 
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~ · SCHEDULED 

~ . - . TO SOFI'W.ARE UCINSE AGREEMF?tt 
Tmielme. ScopeofW«k, IDd SpecmcObllgatiom 

( '• . . . 
D-1 T1MELlNE 

Bodi SunGard and the Cmtmncr will participate in tho CRltion of a detailed lmplememadon plan dm:ing the mst 
eight weeks after the execution of' this Apemem. This Joimly =a1Cd implemenmkm dme1me sba!l cstablim 
goal dates ibr live use oflbo Sofiwan, and the staff rcsouzees to be provided by Osstomer: IDCl s~ ne 
Parties ~ledge mat subsramia1 implementadon cfJbn from Cmtomer and from SunGard arc iequired to 
c01Xrpktc the hnp1ementatiou. The quantity of implemenrarion staff rcsomces provided by SudJard are 
dependent \lpOD the amount of staff resources pt0Vic1cd by CUSlOmer. To assisi wuh this implementation. 
SunGard wm provide Professional Services beyond tbose·listcd in Schedule A at a fixed rate ots1so.oo per hour 
(excluding Project Ma:nagc:ment services) and st!B.00 per hour for Project MaDage:mem: ~ for the fust 18 
moaths after the cxccudcm. of tbis Agreement. • • 

. D-l. _ .SCOP.E OF WORK .(Genentl Obligatio-,- • - • · • • - ·-- " •. . ••. • ". ' -

( ) 
;.i··· /• 

'· 

The implementation otSo~ is to J,c ~ompletcd by shared effort from StmGmd and &t,m tbe C~ 
which includes but is not limited to the following: 

]).2.J, SunGanl~s 'pri:awy :mlcs are to: 
(a) 
(b) 

(c) 

(d) 

Provide the Software and install the Software on the C\IStOmer's computer server, 
To ~4e data CCllVfflioD programming as identified in Schedule A (no propmning far 
software modification is included); . · 
To provide con.snltfng and traming semces as identified in Schedule A to assist the-Customer in 
its configma:tion and use of the Sofkwtn; . 
Provide on. .. going Tssua Resolution aod ~ ~tc Support as per Scl:iedulc E. . 

D-2.l. The Cust()Jllcr's primmy roles arc to: • 
(a) Provide tbo iofrastruCUJrC'tO support the Software (c.~ Client PCs~ N~); 

, (b) Provide specfficatious to enable SunGard to fulfill its duties for data conveision prog:ramming. er 
consulting suppott ~entified jn Schedule A; . •. . . _ . 

·- ~)· -- -Provide adequate tramiDg facilities during lhc implementation; 
( d) Confi,..crure the Software to the Custom.er's own &pecificaticn; 
(e) Test the Software eonfigutation for accuracy, 
(f): ~e tlie Softwme for its own business practices within the parameters of this Agreement. 

D-3. SCOfE OF WORK (Specific Obligations) . ·'· - ··.:... -
. - -. ... .. . ·...: _.:.,,:..:,_·..:.... '" .:..: .::.__ -.. .. . -.. .. .. .. · - ".,.-... ':...--:- - .. . . . : . 

D-3.L SunGnnl's Spedfic: Obli~tions. 
. . . · 

(a) Delivery of Software and Services. SunGard shall deliver the Softwat'e and DocumentatiCII!, and 
the Customer $ball acc:pt sw:h delivery, FOB shipping point, within tbjrly (30) days of the 
cxecutiou of this ~t. 

(b) Software Installation. SunGard will provide mstallation of the Software on the Cµstomc:r' s ASP 
UNIX Server located at SunGard's facility in Chico, CA. SunGard will install Software, 
including Third Party software listed on Schedule A on one UNIX server, one NI' serv~ aud 
two client PCs. The Customer will do Software installation on other PCs. 

-17· 
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(c) Training and Consulting. 

1. Pimance I arning. SW1Gard will dolivct ttaming and consulting by Distulce taming> 
or by c1esscs held at SunGard (Class Hours) or by consultmg at the Customer's location 
(On-Site Boars}. Schedule A ida1ffies tbe aDocadon of ttaiDlDg ad cmsuJting mnoilg 
the tbrcc ddivcry methods. Schedule A also idemifies tho ~on B.olm, ~ T~ 
Homs whic;h are f:octnded in this Agreement. 

... 
:,. 

Di.stance I..eammg sessions sba11 be delivered remotely via ~ ·Each 
Distance u:m:alng session shall CODSist of a two CZ) hour reDJOte tmfning (plus 
approximately 45 Jriimn:es set-upl1bllow-up) beghmlna with a call &om the Cmrnmcr. 
Classes held at SunGanl (except the AcCOUDl!ng CoDSUlution and the PayzoDIHuman 
R.esourco Ovemew) am limited to three ammdees. Additional smdents may Btt!lld 
c:Jam:s at Sa.Gard on a ~ basil• the tbeu cun=t tmniag me. Students 
from at least t'WO other customms will be praect ia. class at SanGanL CJascs held at 
Customer's location should be limi1ed to 10 students. and each should bave a tramfug workswlon. . . 

I@inin1 'Omue:b Ccrtifled SubcontractqrJ, SnuGmd, at us optioD may provide t:camin; 
or coaswting pcisozmel throl1gh ceni:fied sub-contraclms. SunGard will assume 
responsibility to assure the same level of c=perency Js available to Customer whether 
tra1niDg or consulting is pftfflded by SauGmd or by a cettifled ~. If 
Customer is not satisfied with the tcclmic:al com~ of SuDGard's assigned trainers, 
they may request a differeol trainer. · 

•• • • r .. ...... • - • .. 
The 'allocation of training betweczt Disfabce I aming, 'InmiD& at SunGara, Task Hours, 
~d Training at.the Customer Jocalion may be aqjustcd &om one c::au:gocy tQ another, by 
SunGard as may be in the best~ of a SUCCCS$ml iuiplc:mcmation. ' . 

{d) The initial implementation. includes only tbose services llsted in Schedule A. If software 
modifications or other direct Jaber outside the scope of Schedate A ... are aeedcd 'they shall be 
provided at StmGmd's rattS then in effect. HOWCYer, the ~ docs include StmGard 
services to develop two report definition files: one for the Balaucc Sheet and one tor the l:Pcome 
StatcmenL The allocadou or times to provide forms for pumbasmg, accomats ~e, payroll. 
~ ~pez, and ~ icccivablc as,umcs dw 1he forms u,ed will be st2Ddarcl fonns 
selected.from Su.nGard's stmda:rd bookoffonns. ••. · . • · ·- :- . - ·: - - ..: . - . ~-- - -: ... ,.... .. · 

(e) Account Management. An Accouut .Manager stationed at SunGan.t· shall be assigned to 
coordinate all SunGard related implcm=tation activities. 

(t) Consulting and Other Services. At. Customers reasonable request and subject to th& availability 
of SunGard's pcrsQnnc~ SunGard shall provide to Customer consulting 1ervices, eustom 

modification progtamminSt support SCMCC; relating to custom moclmcadons, assistance with 
data transfers. system restarts aud .rc-installatio and other specialized support services with 
respect to the Software. These services shall be pn,vided by SunGard at StmGaro or at Customer 
loeation(s) if nnd when SnnGard and Customer agree that on-Bite scm:es are cecesmy. Such 
services sball be offered at the then cuncm professional services rates in~ 
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D-3.2. Customer's Specific Obligatfons 

(a) Procuremem of Hmdware. CUs&ome:r mtt:Dds to conttact with SunGard for .A$P Sc:mces 
(Application Hosting Services~ lf Customer docs not comract with SunGani t'or ASP Services, 
lhc:u CUSComcr shall bo rupat'blt. at it1 ~e, tor proc:o.tfag mad mamtafniug adequate 
hardware and system toftware mi f'or updating tbe har®.we and system software as may be 
needed m>m time to time. 

(b) Access ,to Facilities and Employa:s. Customer shall provido to SunGard access to CmO!Ber's 
C?'llllPDleDt and cmplo:y=s, and shall otherwise coopezate with SunGard. as reasonably necessary 
for SunGard to pc:rf'omi hs bmaDation, tramiDg. sopport and other obligations under this 
Agrf'mlCl\t. · Cummer $ball devoie all equipment. iacfiitles, pcrsoond and oth~ resources 
reasonably necessary to (a) implement the Softwme, (b) be trained fn the use of the Software and 
(c) begin usms the Sofiwm: in pn,dnctian on a umely basis as contemplated by this ~t. 

(e) _. 9~er S~~l~.~ ~cs. Cu.1tomeovill piovidc competcat staff as identified 
by the titles below: 

PIOject Mana,,.ne:r 
Accountant-General Ledger 
~--subsysiems 
Pay.roll Specialist 
.BR Specialist 
Progr8D2DlCr/ .Anl~--:Specmcations fof convemoD 
NetworkAdmmisttal~M~acment 

1. 
2. 
3. 
4. 
s. 
6. 
7. 
8. Data .~ibr historical data not progxammatically convened. . . . 

Primary taSks fortbat Customer staff identified in this Scctiou are listed below: 

1. ~ iDstallation and opciatiou ofhardw~ and network 
2. Perform third party software IDd SunGard provided So~ confi,:uraticn_M .• 
3. Docume:ot software CODfiguiatioo. " - - - .. • · · • • ' -
4. Test software ~~011 

5. Provide written speci:ficadom (e.g. Data Convcman, etc.} 
·6. .. , , Provide flat files of any data to be CODverted by-SunGard . · 
7. Validatea¥,t..es:an.,vconyertett_dat!,. _ _ __ ... - ~- .• .:.·-- ·:--

- 8. .·:. 'Core bnplcr:nentation'teamto bccomcfunctiollal expens • t '" · ~-· .. • ... 

9. Core implementation team to~ all end usets 
10. Test all system processing bc(ol'e live operation 

(d) Customer Facility. CUStOmer shall provide a suitable training CltVixonmcnt fllr systetn u:aining 
classes held at Customcr'ts location includmg Distance leami.ng training. Customer shall 
provide an Inttmet COI!llCWOn (at least 128 kilobyteS of bandwidth) and a ccmfc:renee phone 
which will be dedicated to Distance Lc.irning. 
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SCHEDULElt 
TO SOFrWABELlCENSE AGREEMENT 

AlulmtlSupportAp'acmlllt 
(Remote.A!sis1:uce, and Software Updotes) 

CUSTOMER.ASSISTANCE 

~1.1. :Remote Assistance. SunGard shall provide 1o Customer. from Sa.m. 10 Sp.m. PT, Mcmi!ay 
thtoll!h Friday (StSnGard Hcli.days ~ telepboDe. &x, and Maail sappol'tCCl assmancc 
regarding Customef s authorized use of the Latest Softwue Update. Customeragr=s to attempt 
to locate lnformalion providecliu Documcntatioo priorto use otlt=note Jwistlmce. In addition, 
SUDOanl shall provide sclf'SCf\lice.based assistance via SunGanrs Tecbnical SUpport W~ Page. 

£.1.2. R~olution Assistance., Customer shall p,:ovjde to SunGanl rca.sonably dmailed documentation 
amt expianatlon of issues to be~ toptbc:rwith Wlderlymg data. to sab.stamiate any 
problem or failure and to assist SunGard Jn its efton! to diagnose. reproduce and comet the 

·· · "]ffl)blom or failure. - -- - ..... - -
. . . - . .. .. . . . . 

E-1.3. Non Softw:ite A.sliSt:mce. Non Software Ass;srancc teqlldts (e.g. requests for assistance with 
h~ opentiDg sysu:ms, database management systemS. nerworics. priute, confiprasion. 
etc.) ate outside the scope, of this Am.ual Support ~cm. However? at Customer's tequeat, 
Non Software Assistance may be provided Oil, a time and materials bll!Uy as available, at the sole 
discn:tion of S1111Gard. . .. 

E-2. SOFIWARE uPDATES 
• " • I • 

E-2.t. Software Opd:ites . .' S~~ shall p~dc t; the CustOGlcr Software Updates for UNIX ~ 
based Software via Hassle Free Sapport1K (RFS). BFS means mat SunGard wiJJ log.on to 
Customer's dt.signated UNIX scrwr. with autbomatloo. from CllStOIDC:rT and load the UNDC 
servez..based Soltwan; 'Opda1c mt'O a sinsJe Account for the Customer. lf Cu.stomer mili:llCs 
SuaGarcPs ASP S=rvice. that SunGard will loa-on to Customer) ASP Scst"YC'r, with~ 
from Custom=-, and ·load the-UNIX· server-based Software ·Update"·mto twb· Accounts 
(Production Accouut and Test Account) for the Custom=-. BFS is sttictly 1*mc:t delivered. 
Themorc. the w:haup of mapeticfoptical media for UNJX scrvai-basccl Software Updates is 
not available. If SunGani, in its solc,dfscrcticm, dct=nnmes tbat .Uwiy 9f the UNIX ser,cr 
based So!twaro Updaic via Iutemet is not i,raatic:iI, then c;.ustoplcr will iccefve ma&neticfoptical 
media ilong~witb "instrw:tioDs 01ilssisfmg SmiGard' mapp?yinl llir:"UNIX'scncf~ased Software ·- -
Update. For Software Updates for Windowsn.t based Software, media will be sent to Customei-, 
including Customer loading instruc1ioba. Software Updates shall be a=cmpmicd by llpdates to 
the Documentation on optical media whenever SunGard determines, in its sole discretion, that 
such updates arc necessary. Cnstomer agn:es to acc:pt Software Updates as they become 
available and to remain CUtTeDt on the Latest Software Update. In addition. between Sofrn.-are 
Updates, service packs may be available for Cnstomc:r cl_9wnload ed in.stallation. For those 
Cust0mer's that choose not to u.tili7.e the HFS method of Softwme Update delivery, the Soft.ware 
Updates are available for download by tbeCl!stonler fiom SunOard~s FTP site. 

E·:Z.l. From time to time new optional featul'CS may be added to the Software as a result of a Sofuvare 
Update. Optional fcanm:s may require the use of thud party software or hard.ware. Customer 
shall have the option to procure or not to procure such third party products to enable such 
optional features. 
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1bc Owomcr agmcs to maimam, for the du.radon of this Agreement, an l'ntemct cotmection 
(consist5Ds of FTP and TELNET allowbla SmiGard a== to Cutamets server &)'Stem) to 
facilimte Software Updates and iemote ~ of 1be UNIX server based. Software and to 
maintain remote control software (as speeified by SunGani) to suppoxt the W'mdows1M based 
Sofrwme. Security will be baaed '2pOll SllDGarcl'1 unique IP address. H; a.hr a aCIOCf &i1h effort, 
Cusiomcr cmmot maimafn a IDicmci cosmo;tion, dial SunGard will provide Softwares Updates 
to Costomcr on raapoddopticel medfa. Customer agrees ro maimlin at least a 33600 bald 
DJOdem connection and to mab MilabJe compcseat pe!SCllm1 to assist SunGard in transiimini 
the Softwm t1pdaies to the server. Omomer assisumce may be reqPfred dmiDa ncm-staDdard 
work haaB. suc:h as cvemnp, wcclcmKk 111J4/oc holidays. A nommal h.mdlixlg cbqe will lJ)ply 
to cover the cost of'tho media Cid lhippma dlqes. 

SunGll'.d sbaU provide Cusmmet with Software Updates to mamtam. tbe eotnpat11,llhy or the 
Software with n~w releases or the opeadag system under wbicb the Software ii Jic:eused. 

- E-2.:6~ 1his ~·specifica11ydaenotiDclude-any'CIIStom·modifiQ!EiOPS'I01hc&>ftwar=- - - - • 
. 

E·Z.7. Ally modifications not made by SunGard, and tbe IeSU!ts caused thereby to the Software shall be 
the sole responsioility of tbe Customer. • 

E-lJL SunGard will use commercially ra.sooable dfotts to ptOVidc So~ Updates ll'J cause lbc 
SoftMR to cominPc to coutonn to GASB and GA.AP requin:meuts, aud to maiatain accurate 
Federahmd State payroll tax tables (u published by the caxfu: authorities) and their related 
calculation pl'OCesses, lil the mm that original propmning Is ieqllired to meet any other 
mandated Software cbanae (including State. Federal, or Local maudated . chaziges). the 
·ctevctopmcm-cosrs will be bome bytU Cust0mers who utilize that'Software change. . ..... ,. 

" .. 

-· .. ---·· - --- --t· 
• . •' 
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Application Software Maintenance and Support Services 
,< 

.r 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 
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 ach ieve 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: 

wvvw.surigard.com/K12 
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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 regu lar 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. 

IC -1 2 SOFlWARE SOLUT IO N S 
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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 Arch ives 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 meeti ngs. 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 



RD# 16-006753 

Investigative Follow-up 

Date of Incident: 04 Feb 16 

Date of Report: 04 Feb 16 

Crimes: 236 PC False Imprisonment 

273 PC Willful Cruelty to Child 

Location: 1757 Mountain Blvd (Montclair Elementary School) 

Victiml: Eichelberger, AnnaLiese, DOB 25 Nov 05, Age 10 (Student) 

Witnessl: Wimmer, Berit, DOB 02 Dec 06, Age 9 (Student) 

Witness 2: Stoeckle, Juliette, DOB 14 Jan 08, Age 8 (Student) 

Witness 3: Quintana, Jessica, DOB 29 Nov 05 , Age 10 (Student) 

Witness 4: Stewart, Sara, DOB 11 Jan 06, Age 10 (Student) 

Witness 5: Cheng, Julian, DOB 02 Aug 06, Age 9 (Student) 

OP 1: Bloom, Nancy, Age 60 (Pricipal) 

OP 2: Eichelberger, Elizabeth, Age 35-40 (Vl ' s Mother) 

OP 3: Eichelberger, Peter, Age 40-45 (Vl ' s Father) 

OP 4: Quintana, Jessica, Age 53 (Wl ' s Mother) 

Suspectl: Turner, Michael, DOB 22 May 53 , Age 62 

Evidence: 

Property Record Page/Items/Description: 
Page 1, Item 1 - CD-ROM containing four ( 4) recorded witness statements 
Page 1, Item 2 - CD-ROM containing seven (7) photos of the scene 
Page 1, Item 3 - CD-ROM containing one (1) recording of S 1 ' s statement 

Investigator: Ofc. M. DeLuna 0962 
Supervisor: Sgt. R.Niven 8774 
Version 090209 
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RD# 16-006753 

Property Dispositions: 
Page 1, Item 1 - CD-ROM containing four (4) recorded witness statements, destroy upon 
adjudication. 
Page 1, Item 2 - CD-ROM containing seven (7) photos of the scene, destroy upon 
adjudication. 
Page 1, Item 3 - CD-ROM containing one (1) recording of Sl ' s statement, destroy upon 
adjudication. 

Date Received: 08 Feb 16 

Summary: 

The RP, school Principal stated she received a phone call from a concern parent s OP2 
and OP3 who said that S 1 had placed Vl their daughter in a small room for an extended 
amount of time during music class . 

RP said she identified five (5) additional students who may have witness S 1 place Vl in 
the closet during class. The parents of the witnesses mentioned in the police report were 
notified that Oakland School Police were conducting an investigation into this incident. 

V 1 stated during the school year S 1 had her go into a small room located in the school ' s 
auditorium for about one hour to practice her flute. Vl stated she had been placed in the 
small room for almost ten to eleven times this school year. Vl said that S 1 told her she 
was bad at playing the flute and needed to concentrate on playing for at least two hours. 

Vl stated when she needed to use the bathroom or to get supplies, S 1 tells her to stay in 
the room until she improves. Vl stated she was afraid to leave the room because S l ' s 
verbal commands prevented her from being able to leave the room. Vl recalls an incident 
where S 1 physically blocked her once, although she could not exactly remember when 
this occurred. Vl said during that particular incident, S 1 nudged her with both hands to 
go back inside the small room and would not let her out. V 1 stated she felt pressured to 
stay in the small room. Vl stated she is scared of S 1 but wants to continue playing the 
flute as long as S 1 is not her teacher. 

The room where Vl was told to go practice playing the flute is located in the northeast 
comer of the auditorium. The room is small and tight due to equipment which is strewn 
about. Vl stated she felt scared and nervous when she was in the room because it was 
dark and she was not able to see her notes to play the flute. The blinds were not open to 
expose natural light, it was hot and stuffy. 

Wl is a classmate of VI. WI stated that she observed Vl go into the small room, next to 
the auditorium once; Wl said S 1 does not put people in the small room for punishment. 
Wl stated if a student wanted to practice, S 1 tells them to utilize the room. Wl stated she 
is not scared of S 1. 

Investigator: Ofc. M. DeLuna 0962 
Supervisor: Sgt. R.Niven 8774 
Version 090209 
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W2 is a classmate of V 1. W2 stated band had different levels of playing, thus needing 
separate rooms according to skill level. W2 observed Vl and another student go into the 
small room, this happen one time about a week ago. W2 said that S 1 told the class to 
practice since most of the class did not know the songs. W2 said she heard Vl knock on 
the wall to signal to other students that she was in there. W2 said she felt somewhat 
nervous when she was left in the room because S 1 sometimes was away, although he was 
usually near them. W2 said that Vl never expressed to her that she didn' t like being in 
the small room. The door to the small room was never locked. 

W3 stated she plays the flute with Vl and they are beginners in that class. W3 said that 
S 1 has a lot of things for them to do to ensure students were able to play for the concert. 
W3 stated that S 1 comes off as an angry person but likes to laugh sometimes. W3 stated 
she has seen Vl in the small room at lease seven times this school year. W3 said she has 
been in the small room at least once. 

W3 stated she does not think S 1 has students go into the small room as punishment. W3 
said Vl usually stays in the small room for about a third of the classroom period. W3 said 
Vl has told her that she didn' t like being in the small room. W3 said she hasn' t heard Vl 
tell S 1 that she did not want to be in the small room alone. 

OP2 and OP3 stated they did not want to press charges against S 1. 

W 4 stated S 1 is a really nice and carrying teacher and provides great tips when it comes 
to getting better as a musician. W 4 said that S 1 allows her to practice violin with the 
entire class most of the time unless extra practice is needed. W 4 said when extra practice 
is needed students are allowed to go into the small room adjacent to the stage area for 
individual clarity in the instrument they are playing. W4 stated students are not placed in 
the small room for disciplinary reasons. 

W 4 stated S 1 treats all the students the same weather they are on stage or placed in 
individual room for extra practice. W3 said the student walks into the small room by 
themselves and S 1 usually checks on the student periodically. 

W5 stated that S 1 is a really nice person and is not mean to anybody. W5 said that S 1 told 
him he is ahead of the class and on some days S 1 lets him practice the flute in either one 
of the small rooms right next to the auditorium stage. W5 said on most days the class 
practices together on the stage for a few minutes and then afterwards W5 practices alone 
in one of the small rooms. 

W5stated on several occasions, he has also practice with other students in one of the 
small rooms and when he practices alone, S 1 usually comes over to check on him every 
fi ve to ten minutes . 

W5 said the doors separating the small rooms from the stage are sometimes open and 
sometimes closed; when the doors are closed W5 can clearly hear S 1 and his classmates. 

Investigator: Ofc. M. DeLuna 0962 
Supervisor: Sgt. R.Niven 8774 
Version 090209 
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W 5 said that if he needed something or if there was an emergency, he felt he could just 
leave the room and get to S 1. 

WS said the windows in the small room are closed but he believes that if he wanted to 
open them to change the temperature S 1 would let him. WS said the small rooms are not 
hot or cold, one of the rooms is naturally dark because there aren' t many windows so the 
light is always on. The other small room is well lit because there are many windows. 
WS believes that in the past he has seen at least one other student practicing in one of the 
small rooms, while he was practicing in the other room. 

Investigation: 

05 Febl6, 1414 hours 
Oakland School police Officer Valencia, Carlos #0978, made contact with S 1 in the 
principal ' s office. Sl voluntarily agreed to speak with Ofc. Valencia. Ofc. Valencia asked 
S 1 if he ever placed a student in a closet for any reason. S 1 stated "In another room so 
they can practice, not as discipline. The room is big. I keep instruments there. But it is not 
enclosed. It ' s about 10' X 12 '. Students ask to go there to practice their pieces. I don' t 
make them go in there. 

Ofc. Valencia then stopped the conversation and advised S 1 of his Miranda Rights per 
OPD statement form . S 1 indicated that he understood his rights by saying; "Yes" ad 
initialed the statement form. I then asked him if he would speak to me, having these 
rights in mind. S 1 invoked his right stating that he wanted a lawyer. 

08 Feb 16, 1325 hours 
No CRIMS History 

Case Disposition: 
Case Cleared # 

Investigator: Ofc. M. DeLuna 0962 
Supervisor: Sgt. R.Niven 8774 
Version 090209 
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