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FILE NO. 150531 . . RESOLUTION NO.

[Contracts - Oracle America, Inc., and Accenture, LLP - Controller's Financial System Project
- Not to Exceed $27,792,116 and $23,068,777]

Resolution authorizing the dfﬁce of the Controller to enter into two contracts: a
software license and maintenance agreement with Oracle.America, Inc., for a one-year
term, with nine options to extend the contract for up to one year each, in an amount not
to exceed $27,792,116; and a professional services agreement wi;ch Accenture, LLP, for

a two-year term, with one option to extend the contract for up to one year, in an amount

-not to exceed $23,068,777; with both contracts fo commence upon Board and Mayoral

approval, to implement and configure a comprehensive, fully-integrated Enterprise
Resource Planning System, including all services related to delivery, insﬁllation,
integration, customization, data conversion, training, documentation, deployments,
and project management, to replace the obsolete Financial Accounting and

Management Information System currently in use.

WHEREAS, Charter, Section 9.118(b), requires the Board of Supervisors to approve
by resolution contracts estimated to exceed $10,000,000; and

WHEREAS, The Controller has conducted a Request-for-Proposal process for
development of the new Enterprise Resource Planning (ERP) System, including all éervices
related to delivery, installation, integration, customization, data conversion, t~raining,
documentation, deployments, and project management, to replace the obsolete Fihanpial '
Accounting and Management Information System (FAMIS) currently in use; and-

WHEREAS, The Controller proposes fo award two contracts as follows:

(1) Oracle Software License and Maintenance Agreement: For a one-year term,
with nine options to extend the contract for up to one year each, with an initial commercial

off-the-shelf (COTS) software license and support fees purchase, a contingency for
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additional COTS software license and support fees, and including an optional technical
support / maintenance services renewal, through the completion of the ninth option to
extend, calculated at a fotal nét—to.—exceed surﬁ of $27,792,116; and |

(2) Accenture Professional Services Agreement: For a two-year term, with one
optionAto extend the contract for up to one year, at a not-to-exceed contract sum of
$'23,068,777 which includes a 20% contingency amount, té implement and conﬁgdre the
COTS software into a éomprehenSIVe, fully-integrated ERP System; and ‘

WHEREAS, The Board of Supervisors intends for the new ERP System to apply and
be adopted City-wide to (1) enable consistent adopﬁon' and application of pojicies and ‘
procedures across City departments, (2) optimize the delivery of City govemment services,
(3) enable the City to optimize resources and make better-informed decisions, (4) facilitate
open and transparent City government operations and (5).reduce the amount of redundant
systems and processes at the City; and

WHEREAS, The referenced confracts include price—holdvs, perpetual and unlimited
software licenses, and/or other terms sufficient to permit such broad application; and

WHEREAS, The two contracts in substantially final form are on file with the Clerk of
the Board of Supervisors in File No. _j5o%j\ _; now, therefore, be it

RESOLVED, That the Board of Supervisors authorizes the ..Purchaser and the
Con{roller to execute the two contracts for the new ERP System, with the terms described '
above, to comménce following enactment of this Resoluﬁon, with options to extend the
contracts at the discretion of the Controller as provided herein; and, be it

FURTHER RESOLVED, That within 30 days of the contracts béing fully executed by N
all parties, the Purchaser and the Controlier shall provide the final contracts to the Clerk of

the Board for inclusion into the official file.
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 10, 2015

ltem 11 ‘ Department:
File 15-0531 , Controller's Office (Controller)

Legislative Objectives

e The proposed resolution would approve two contracts: (1) a software license and
maintenance agreement with Oracle America, Inc. in an amount not to exceed
$27,792,116 and (2) a professional services contract with Accenture LLP in an amount not
to exceed $23,068,777, for a combined not to exceed amount of $50,860,893 in order to
replace the City’s financial system.

Key Points
¢ The City’s current financial system, FAMIS, is 25 years old and needs to be replaced.

e On April 21, 2015, the Board of Supervisors approved the City’s Five Year information and
Communication Technology Plan for FY 2016 — 2020 (Flle 15-0223), which recommends
funding the proposed replacement of FAMIS. ‘

e The Controller’s Office received .three bids and is now recommending awarding two
contracts to Oracle and Accenture. '

¢ The contract with Oracle would extend for one year, beginning July 1, 2015, and include
nine optional one-year extensions, for a total of ten years. The software licenses in the
proposed Oracle contract continue in perpetuity. The professional services contract with
Accenture would extend for 27 months, from July 1, 2015 through September 30, 2017,
and include one optional one-year extension. ,

Fiscal Impact

e The tofél City budget for the FY 2015-16 and FY 2016-17 for the FAMIS replacement is
$58,578,196. This includes the cost of City employees, office lease and other real estate
costs, and the cost of the proposed contracts over that period.

¢ The Controller’s Office allocated 200 points or 10 percent of the total 2,000 possible
points for the cost portion of the bidders’ proposals. The Accenture/Oracle bid at
$26,987,556 was $10,289,328 or 61.6% more than the $16,698,228 for the second place
bidder, CGI. The significant difference in cost is attributable to the higher hourly rates in
the Oracle/Accenture bid and the additional 40,718 work hours in the proposed
Accenture/Oracle bid relative to the CGI bid.

Recommendation
e Approve the proposed resolution. While the Accenture/Oracle bid cost was $10,289,328 or
61.6% more than the second place bidder, and the total cost for both contracts was
subsequently negotiated to include additional software and technical support for a total
not to exceed $50,860,893, the Controller’s Office went through a competitive process
and, in their professional judgment, the proposed contracts represent the best option to
replace the City’s financial system.

SAN FRANCISCO BOARD OF SUPERVISORS® ' BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING - JUNE 10,2015

MANDATE STATEMENT / BACKGROUND

Mandate Statement-

City Charter Section 9.118(b) states that contracts entered into by a department, board or
commission that (1) have a term of ten years or more, (2) require expenditures of $10 million or
more, or (3) require a modification with a $500,000 impact or more is subject to Board of
Supervisors approval. ’ '

Background

For 25 years, the City’s financing and accounting information system (FAMIS) has been the
City's official system for accounting, budgeting, purchasing, and financial reporting. The
Controller’s Office assessed the City’s need for a modern financial management system and
issued a request for proposals to replace FAMIS in October 2014. The Controller’s Office
received three bids and is now recommending awarding a contract based on the joint bid from
Oracle and Accenture. See Fiscal Impact Section for details of the bid.

The Accenture/Oracle bid proposes to replace FAMIS with an Enterprise Resource Planning
System (ERP System) by (1) licensing and maintaining Oracle’s PeopleSoft and Business
Intelligence software and (2) entering into a professional consulting services contract with
Accenture LLP to help manage the ERP System’s implementation, including data migration from
FAMIS, customizing the system to the City’s needs, and training staff to use the new system.

PeopleSoft and Business Intelligence Software

Oracle’s PeopleSoft is a suite of software designed to manage an enterprise’s human resources
and financial data. Currently, the City uses PéopleSoft to manage human resource data. The
proposed contract with Oracle: would purchase licenses for PeopleSoft’s financial suite of
software programs, including Purchasing/Supply Chain Management. According to bid materials
provided by the Controiler's Office, PeopleSoft met 98 percent of the City's request for
proposal requirements for replacing FAMIS. In addition, the proposed contract would license
business intelligence software from Oracle designed to provide integrated reporting capabilities
to the new financial system. :

Accenture Implementation

According to materials provided by the Controller’s Office, Accenture is a technolegy and
management consulting firm that has implemented 200 similar ERP Systems for US public
sector organizations, including the State of California, Caltrans, Alameda County, and Riverside
County.

ERP System

According to Mr. Mike Dearman, Project Director at the Controller’s Office, an ERP System is a
fully integrated suite of programs designed to manage business processes. The proposed ERP
System will include financial, purchasing and supply chain management and business
intelligence, and integrated reporting functions.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

949



BUDGET AND FINANCE SUB-COMMITTEE MEETING : JUNE 10,2015

Mr. Dearman notes that the Controller is seeking to replace FAMIS because it is a legacy system
that can no longer be upgraded or supported. Further, many City departments have
supplemented FAMIS with other financial and management applications, which have resulted in
non-standardized and dublicative financial data systems across City departments. The proposed
new ERP System will integrate these various financial applications into one streamlined
financial and administrative system for the City.

On April 21, 2015, the Board of Supervisors approved the City’s Five Year Information and
Communication Technology Plan (ICT Plan) for FY 2016 — 2020 (File 15-0223), which
recommends funding the proposed replacement of FAMIS.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve two contracts: (1) a software license and maintenance
agreement with Oracle America, Inc. in an amount not to exceed $27,792,116 and (2) a
professional services contract with Accenture LLP in an amount not to exceed $23,068,777, for
a combined not to exceed amount of $50,860,893 in order to replace the FAMIS system.

The contract with Oracle would extend for one year, beginning July 1, 2015, and include nine
optional one-year extensions, for a total of ten years, after which the City would need to
renegotiate with Oracle regarding the terms of continuing to provide technical support for the
software. The software licenses in the proposed Oracle contract continue in perpetuity. The
professional services contract with Accenture would extend for 27 months, from July 1, 2015
through September 30, 2017, and include one optional one-year extension. If the proposed
resolution is approved by the Board of Supervisors, for both the Oracle and Accenture
contracts, the options to extend would not be subject to Board of Supervisors’ approval.

The implementation of the ERP System is scheduled to take place over the next two fiscal years,
in FY 2015-16 and FY 2016-17, with the ERP System scheduled to be fully implemented on July
1, 2017. As stated above, the City has the option to renew the Accenture contract for one
additional year and the Oracle contract for up to nine additional years. The timeline for the
implementation of the ERP System is shown below in Table 1.

Table 1: Timeline for ERP System Implementation

Project Phase . Schedule

Project Team Training July, 2015

Business Process Analysis August, 2015 — October, 2015

Plan/Analyze/Design Phase October, 2015 — May, 2016

Build Phase June, 2016 — October, 2016

Test Phase November, 2016 — March, 2017

Change Management . June, 2016 — March, 2017

End User Training July, 2016 — June, 2017

Deployment Phase ‘ April, 2017 — June, 2017

Release July 1, 2017 —

Post Release Support : July, 2017 — September 2017
SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 10,2015

The City and Accenture will jointly implement the ERP System with City staff in the Controller’s
Office completing approximately 50% of the work. Accenture will provide up to 44.6 FTEs and
will, according to the draft contract, “staff with additional resources to complete the
responsibilities as outlined in the statement of work.” Accenture’s staff will work in the
Controller’s Office and be co-located at 1155 Market on the 6™ Floor with the City’s Project
Team.!

The City will provide 39 FTEs to work on the implementation, which includes no new FTE
positions as all 39 authorized positions were approved in FY 2014-15; these positions are
annualized in the Controller’s proposed budget for FY 2015-16. According to Mr. Dearman, of
the 39 authorized City staff expected to work on the system’s implementation, at this time, 28
FTEs are assumed to be filled using permanent exempt recruitments to meet the two-year
project implementation timing and 11 FTEs are assumed to be permanent ongoing positions.
The Accenture/Oracle, CGI and Phoenix/SAP proposals were all based on an assumption of 39
FTE City staff positions.

FISCAL IMPACT

Table 2 below shows the City’s budget of $58,578,196 for the ERP System and its
implementation for fiscal years 2015-16 and 2016-17, including City staff as well as the
proposed contracts with Oracle and Accenture. The Oracle contract budgeted amount of
$12,614,814 is less than the proposed not to exceed amount of $27,792,116 because the
proposed Oracle contract cost has nine options to extend, whereas the amounts shown in Table
2, are for the next two fiscal years only. ‘

Table 2: City Budget for the ERP System, FY 2015-16 & 2016-17

ltem Amount in FY
15-16 & 16-17
Salaries and Fringe Benefits $12,556,029
Overhead 1,118,439
Accenture contract 23,068,777
Oracle contract 12,614,814
Other professional services® 2,347,697
Materials, supplies, and hardware purchases’ 2,191,510
Real estate expenses® 3,827,802
Othef City expenses” : 853,128
Total | | $58,578,196

Source: Controller’s Office

! This includes training for City employees and professional services to document existing system interfaces,
project scoping, RFP consulting services, and independently verifying the success of the ERP System.

! The lease for 1155 Market Street was approved by the Board of Supervisors in November 2012 (File 12-1048).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING , JUNE 10, 2015

% This includes $2 million of data serves, related operating software, and installation to support the new ERP
System. .

3 This includes $2,028,003 for office rent and $1,564,118 for renovation and furniture costs to house the
implementation team at 1155 Market Street.

*This includes of $833,849 pass-through and allocation charges to the Department of Technology and other work
order charges. N

Source of Funding

Of the total $58,578,196 in City funding for the ERP System in FY 2015-16 and FY 2016-17,
$20,602,729 (35%) would be funded through work orders to Enterprise Departments and self-
supporting departments, $4,223,258 (7%) would come from work orders from General Fund
supported Departments, and $33,752,209 (58%) would come directly from the General Fund.

Tables 3 and 4 below show the breakdown of the each of the proposed contract’s budgets.

Table 3: Oracle Contract Budget

Not to Exceed

Item : Amount

Total License Fees $8,228,842
Total Support Fees Year 1 . 1,645,769
Total Support Fees Years 2-10 15,319,011
Subtotal License and Support Fees $25,193,622
10% Contingency for License Fees 822,885
10.5% Contingency for Support Fees, Years 1-10 A 1,775,609
Subtotal Contingency A .$2,598,494
Total License and Support Fees $27,792,116

Source: Controller’s Office

As stated above, the license fees for Oracle’s PeopleSoft and Business Intelligence software
suites are in perpetuity and have a one-time cost of $8,228,842, with a ten percent contingency
of $822,885.2 The balance of the Oracle contract budget is for software support services,? which
are $1,645,769 for the first year of the contract and $1,702,112 on average per year thereafter
($15,319,011 divided by nine years), to the extent that the City exercises its option to renew
the proposed Oracle contract. There is an approximate 10.5% contingency totaling $1,775,609
to cover any additional costs of support fees over the ten year period. As shown in Table 3
above, if the City exercises all nine year options to renew, and uses all the contingencies, the
maximum ten-year cost for the proposed Oracle contract would be $27,792,116.

? License fees have a contingency budget in case the City needs to purchase additional licenses. The City has
hegotiated a two year price hold on the cost of additional licenses.

* Software support service fees are calculated as 20% of the net license fees for initial purchase and 22% for
additional purchases. The services include upgrades, ‘maintenance and technical support. According to Mr.
Dearman, the project technical team would be the most likely group to request support services..

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 10,2015

Table 4: Accenture Contract Budget

Total Not to

ltem o FY15-16 FY16-17 FY17-18 Exceed
Amount

System Implementation Services 68,139,183 $9,640,739 $1,027,392 $18,807,314
20% Contingency 1,627,837 1,928,148 205,478, 3,761,463
Subtotal System Implementation. $9,767,020 $11,568,887 $1,232,871 $22,568,777
Software License 500,000 ' ‘ 500,000
Total $10,267,019 $11,568,887 $1,232,871 $23,068,777

Source: Controller’s Office ‘

Table 4 above shows the breakdown of the budget for the proposed contract with Accenture to
implement the ERP System. The Accenture contract includes a one-time cost of $500,000 in
fiscal year 2015-16 to license implementation software from Accenture in perpetuity. In
addition, the City expects to expend $9,767,020 and $11,568,887 in fiscal years 2015-16 and
2016-17, respectively, on Accenture’s consulting services to assist in implementing the ERP
System, including a 20 percent contingency for additional unexpected costs.* Costs in fiscal year
2017-18 are estimated at $1,232,871 because the Accenture contract only extends for three
months for post release support, from July through September 2017. However, as stated above,
the City has the option to renew for one additional year after the contract’s expiration on
September 30, 2017. The optional one-year extension under the Accenture contract would not
increase the total not-to-exceed $23,068,777 contract amount.

Bid Responses

As shown below in Table 5, the Controller's Office received three responses and the
Accenture/Oracle bid scored 1,724 points, the highest based on a total 2,000 possible points.

Table 5: Results of FAMIS Replacement Bid*

Accenture/Oracle CGl Phoenix/SAP

Stage 1 900 - 904 862
Stage 2 824 792 682

| Total points 1724 1696 1544

Source: Controller’s Office

! Scores are out of a total possible 2,000 points

The Controller’s Office allocated 200 points or 10 percent of the total 2,000 possible points for
the cost portion of the bidders’ proposals. Table 6 below shows the proposed cost submitted by
each of the three bidders. As shown in Table 6, the Accenture/Oracle bid at $26,987,556 was
$10,289,328 or 61.6% more than the $16,698,228 for the second place bidder, CGl. The

* Charges to the contingency would require a change order per the terms of the proposed contract and would be
based on hourly rates which range from $40 per hour for offshore developers to $365 per hour for the Project
Director. Hourly rates in the Accenture contract average $1707per hour, weighted by FTE.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE 10, 2015

significant difference in cost is attributable to the higher hourly rates in the Oracle/Accenture
bid and the additional 40,718 work hours in the proposed Accenture/Oracle bid relative to the
CGl bid.

Table 6: Proposed Project Costs and Hours

Accenture/Oracle CGl Phoenix/SAP
Cost $26,987,556 $16,698,228  $15,901,934
Hours 110,558 69,840 63,000

Source: Controller’s Office

As shown in Table 6 above, costs in the proposed bid by Accenture/Oracle represents
$2,366,085 of software costs, $22,568,777 of implementation costs, and $2,052,694 of
software maintenance costs for five years, totaling $26,987,556. After the bid was awarded to
Accenture/Oracle, the City negotiated an additional five years of software maintenance and
additional software, raising the cost of the contracts to a not to exceed amount of $50,860,893
in the two proposed contracts, which includes optional contract extensions of up to one year
for Accenture and up to nine additional years for Oracle.

In summary, the proposed Accenture/Oracle bid cost was 61.6% more than the second place
bidder. However, the Controller’s Office weighted the cost criteria to be only ten percent of the
total bid package, such that the higher resource allocation of the Accenture/Oracle bid was
preferred. Mr. Todd Rydstrom, Deputy Controller advises that based on the proposals
evaluated, including specific demonstrations by each of the proposing firms for the City’s
evaluation panel, the Accenture/Oracle approach and staffing hours was commensurate with
the expected workloads, outreach, training and change management anticipated for 50+ City &
County departments, including all financial accounting, purchasing, contracts, projects, grants
inventory management, payables, receivables, reportlng and analytics.

RECOMMENDATION

Approve the proposed resolution. While the Accenture/Oracle bid cost was $10,289,328 or
61.6% more than the second place bidder, and the total cost for both contracts was
subsequently negotiated to inciude additional software and technical support for a total not to
exceed $50,860,893, the Controller’s Office went through a competitive process and, in their
professional judgment, the prbposed contracts represent the best option to replace the City’s
financial system.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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'CITY AND COUNTY OF SAN FRANCISCO

OFFICE OF THE CONTROLLER o o - Ben Rosenfield -
' : Controller
Todd Rydstrom
Deputy Controller
’May 15, 2015

Angela Calvillo, Clerk of the Board

Board of Supervisors

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102-4689 '

Dear Ms. Calvillo:

- Attached please find an original and two copies of a proposed resolution for Board of Supervisors
approval, which would authorize the Office of the Controller to enter into two contracts: (1) a software
license and maintenance agreement with Oracle America, Inc. for $27,792,116 for a one-year term, with
nine options to extend the contract for one year each; and (2) a professional services agreement with
Accenture LLP for $23,068,777 for a two-year term, with one option to extend the contract for up to one
year. -

These contracts would allow the Office of the Controller’s Financial System Project to implement and
configure a comprehensive, fully-integrated Enterprise Resource Planning (ERP) System to replace the
City’s Financial Accounting and Management Information System (FAMIS) currently in use, pursuant
to Charter, Section 9.118(b).

The following is a list of accompanying documents (three sets):
e Resolution
e Accenture LLP Contract
¢ Oracle America, Inc. Contract
e Form SFEC-126 for Accenture LLP & Oracle America, Inc.

The Financial System Project will follow an accelerated two year schedule, beginning in July, 2015 and
concluding in September, 2017, with a crucial system go-live date at the start of the FY18 fiscal year in
July, 2017. Given the importance of time to the project, we would like to request that the 30-day hold
period be waived, and that the Resolution be referred and scheduled with the Budget Committee in early
June.

Please contact me with any questions. You may also direct questlons to the Financial System Project
D1rector Mlke Dearman at (415) 558-7848.

Best Regards,

. Ben Rosenfiel
Controller.
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City and County of San Francisco
- Office of Contract Administration
_ Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

Agreement between the City and County of San Francisco and

ACCENTURE LLP

This Agreement is made this 1st day of July 2015, in the City and County of San Francisco,
State of California, by and between: Contractor LLP, 560 Mission St., Suite 1200, San Francisco
CA 94105 , hereinafter referred to as “Contractor,” or “Contractor” and the City and County of
San Francisco, a municipal corporation, hereinafter referred to as “City,” acting by and through
its Director of the Office of Contract Administration or the Director’s designated agent,
hereinafter referred to as “Purchasing” (collectively, “the Parties™).

Recitals

WHEREAS, the Office of the Controller “Controller” (“Department”) W1shes to procure
Financial Management System integrator professional services; and,

WHEREAS, a Request for Proposal (“RFP”) was issued on October 24, 2014, and City seleeted
Contractor as the highest qualified scorer pursuant to the RFP; and

WHEREAS, Contractor represents and warrants that it is qualified to perform the services
required by City as set forth under this Contract; and,

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission
approved Contract number 40963-14/15 on April 20, 2015

Now, THEREFORE, the Parties agree as follows:

DEFINITIONS

Where any word or phrase defined below, or a pronoun used in place hereof, is used

in any part of this Agreement or the System Specifications, it shall have the meaning herein set
forth.

Acceptance Written notice from the City's Project Director to Contractor that the
configured and integrated Licensed Software, Programs, any special
phase of the Project, or any Deliverable meets the requirements of this -
Agreement in accordance with the Acceptance Criteria section of

.Appendix A, SOW.

Acceptance Test The procedures and performance standatds required for Acceptance by
City of the configured and integrated Licensed Software Programs as
defined herein. These procedures and performance standards are set
forth for each phase of Programs development in the Acceptance Test
Plan section of Appendix A, SOW.

Attachment IX — P-500 System Integrator Services - RFP#CONZOlfI-lS
P-500 (4-15) Page 1 of 38 : © July 1, 2015
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Acceptance Window

Agreement .

Asset License Agreement for ‘
Accenture Enterprise Services
" for Government (“AESG”)

Authorization; Authorization

Document

Change Order

The time period specified in the Acceptance Test Plan section of
Appendix A, SOW following completion of Deliverables during which
Contractor must secure Acceptance of the completed Deliverables
from City, putsuant to the terms of Appendix A, SOW.

This document and any attached Appendices and Exhibits, including
any City-reviewed and approved specifications, and future written and
executed Amendments.

The limited purpose agreement attached hereto as Appendix D,
granting City a limited non-transferable, non-exclusive license to
install and use the AESG tool for the duration of the Project for
purposes of implementing and configuring the System, only. The terms
of Appendix D apply to the AESG tool, only. Under no circumstances shall
any portion of Appendix D in conflict with the main Agreement take
precedence over any other portion of the Agreement.

This Agreement, a Blanket Purchase Order, Contract Order, or
Purchase Order of the City, properly executed by the Controller’s
Office and Purchasing, and certified by the Controller for the specific
funding of this Agreement or any modification thereof. .

A written instrument signed by both Parties that modifies this

o ‘Agreement through an adjustment to one or more of the following: (i)

City

City’s Proeject Director

Contractor’s Project
Director

Commercial Off the Shelf
Software (COTS) -

Controller

Critical Milestones

P-500 (4-15)

the Project Schedule, (ii) the Statement of Work, (iii) the Acceptance
Criteria, or (iv) other requirements specified in this Agreement.

The City and County of San Francisco, a municipal corporation.
The individual specified by the City pursuant to Section 5 hereof, as
the Project Director authorized to administer this Agreement on'the

City’s behalf.

The individual specified by Contractor pursuant to Section 5 hereof, as
the Project Director authorized to admlmster this Agreement on

: Contractor s behalf.

Computer software, hardware, technology, or computer products,

which are ready-made and available for sale lease, or license to the
general public.

The Controller of the City and County of San Francisco.

Those milestones specified in the Project Schedule section of

~Append'ix A, SOW, after which liquidated damages as specifically set

forth in Section 24 below apply for failure to perform in accordance
with this Agreement.

Attachment IX — P-500 System Integrator'Serviceé - RFP#CON2014-18
Page 2 of 38 July 1,2015
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Data Conversion Plan

Defective Work

Deliverables

* Design Specification

Documentation

Errors, Defects and
Malfunctions (“Defect™)

Final Acceptance
Final Acceptance Certificate

Fix

P-500 (4-15)

The formal plan to be prepared by Contractor with City support that
identifies the data conversion elements: schedule, information, -
personnel, and any -other items agreed upon as integral to the
conversion of existing systems data to the configured databases by the
City's Project Director and the Contractor's Project Director.

- Work that: (i) is unsatisfactory, faulty, or deficient, arising from non-

compliance with the written requirements of this agreement (ii) does
not conform to the Statement of Work, (iii) does not meet the
requirements of any inspection, test, or approval referred to in the
Acceptance Criteria, or (iv) does not meet or exceed the requirements
specified in this Agreement.

Those items described and itemized in the Appendices, which items
Contractor commits to provide to City on the dates specified in the
Project Schedule section of Appendix A, SOW, and as further defined
in Section 30.

The written design specification to be prepared by Contractor to
implement the Functional Requirements. The Design Specifications
shall include descriptions of the Programs to be configured and
integrated hereunder together with descriptions of the hardware and
software environment in which such configured and integrated
Programs may be operated and the files or databases, if any, with
which such configured and integrated Programs shall function.

The technical publications relating to the use of the Program, such as
reference, installation, administrative and programmer manuals,
provided by Contractor to City.

A deviation between the furiction of the Programs and the Programs’
Documentation furnished by Contractor, or a failure of the Programs
which degrades the use of the Programs. An Error is a reproducible
defect or combination of defects in the Programs that results ina

- failure of the Programs to function substantially in accordance with the

Specifications when the Programs are used in accordance with
Contractor’s instructions (including, without limitation, the applicable
Documentation). A reproducible deféct is a defect that Contractor can
reproduce using the most recent version of the Programs, as delivered
by the Contractor to City, in accordance with the terms of the
Agreement and the terms set forth herein.

The date on which the City delivers to Contractor the Final
Acceptance Certificate.

The City’s final written acceptance of the Programs and Services to be
provided under this Agreement.

Repair or replacement of source, object or executable code in the
Licensed Software or Programs to remedy a Defect.
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3

Functional Requirements The written description of City’s requirements prepared by the City
and attached hereto as both the Technical Requirements, Performance
Specifications and the Functional Requirements for this Agreement in
- Appendix A, SOW. Such description shall form the basis for the
Design Specifications as defined herein.

Interface Specification The written technical specification that deﬁnes the data exchange
: between the System and other systems.

Licensed Software . One or more of the proprietary computer software programs licensed
' by City, all related materials, Documentation, all corrections, patches,
fixes, updates, modifications or Upgrades thereto, and other written
information received by City, whether in machine-readable or printed
form. The Authorization Document may identify more than one
software product or more than one copy of any product.

Object Code . Machine readable compiled form of Licensed Software provided by
: ' Contractor.
Patch Temporary repair or replacement of code in the Licensed Software to

remedy an Error, Defect or Malfunction. Patches may be made
permanent and released in Subsequent Releases of the Licensed
Software.

Performance Requirements  The description of the minimum Programs characteristics and ,
performance which must be achieved by the Functional Requirements.
Such description is set forth in Appendix A, SOW.

Production The use of the System in a normal, daily, and primary operational
mode with live data, and end-user interaction, and as a legal
identification toolset supporting the City’s processing.

Programs . ' The Licensed Software and other components that can be configured
- and integrated by the Contractor, in accordance with Appendix A,
SOW and delivered to the City, in the form of executable code
prov1d1ng fully compatible communication with the Licensed Software
engine, to operate on the Equlpment for purposes of accomplishing the
functional capabilities set forth in Program Spemﬁcatlons Appendix
A, SOW. ‘

Project The planned undertaking of the Financial Management System
procured under this Agreement.

Project Schedule The schedule for Contractor’s completion of all phases of Work, and
the Critical Milestones associated with such completion, as specified
in Appendix A, SOW. '

Review Period The time period specified in Appendix A, SOW during which City
. shall review the completed Work and give notice to Contractor of its
acceptance or rejection of the completed Deliverables.

Speciﬁeations  The functlonal technical and operational characteristics of the System
as described in Appendix A, SOW.
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Statement of Work The mutually agreed to document describing the Services to be
(“SOW”) provided by Contractor under this Agreement, including the
description of Services, pricing, list of Deliverables, timeline, roles
and responsibilities and such other matters agreed to by the City and’

Contractor,
System The configured and integrated Programs.
System Cutover The point at which the City approves Contractor’s initiation of the

.System, or a phase of the Project, to a production status and the City
. may terminate use of the current software system in use.

“Warranty Period A period commencing with System Go Live during which reported
. ' Defect(s) are corrected without charge in accordance w1th the
" provisions of Section 32 below.

‘Work or Services The configuration, implerhentation, assembly, installation,
optimization, and integration as specifically set forth in this
Agreement, whether completed or partially completed, including all
labor, materials, and services provided, or to be provided by
Contractor to fulfill Contractor's obligations hereunder. This term,
therefore, constitutes all of the requirements, set specifically set forth
herein, for providing the System and all services under this Agreement
to the City. '

Except to the extent otherwise specifically set forth herein; whenever the words “as directed,”
“as required,” “as permitted,” or words of like effect are used, it shall be understood as the
direction, requirement, or permission of the Controller’s Office. The words “sufficient,”
“necessary,” or “proper,” and the like, mean sufficient, necessary or proper in the judgment of -
-the Controller’s Office, unless otherwise specifically set forth herein.

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of
Non-Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s
Charter. Charges will accrue only after prior written authorization certified by the Controller,
and the amount of City’s obligation hereunder shall not at any time exceed the amount certified
for the purpose and period stated in such advance authorization. This Agreement will terminate
without penalty, liability or expense of any kind to City at the end of any fiscal year, except for

- Services previously provided and accepted in accordance with the térms of this Agreement, if
funds are not appropriated for the next succeeding fiscal year. If funds are appropriated for a
portion of the fiscal year, this Agreement will terminate, without penalty, liability or expense of
any kind at the end of the term for which funds are appropriated. City has no obligation to make
appropriations for this Agreement in lieu of appropriations for new or other agreements. City
budget decisions are subject to the discretion of the Mayor and the Board of Supervisors. Except
with respect to Services previously provided and accepted in accordance with the terms of this
Agreement, Contractor’s assumption of risk of possible non-appropriation is part of the
con31derat10n for this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF
THIS AGREEMENT
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2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from
July 1, 2015 to September 30, 2017 with one (1) option to extend for one (1) year.

3. Effectlve Date of Agreement. This Agreement shall become effective when the
Controller has certified to the availability of funds and Contractor has been notified in writing.

4, Services Contractor-Agrees to Perform. The Contractor agrees to perform the services
provided for in Appendix A, “SOW? attached hereto and incorporated by reference as though
fully set forth herein.

5. Project Admmistration

a. Project Schedule. The Project Schedule is set forth in Appendix A, SOW and
may be amended by mutual written agreement pursuant to Section 5.i. between City and
- Contractor. :

1) Delays. To prevent slippage in the completion of the project, Contractor
and City agree that if such slippage occurs, both Parties will take all steps necessary steps to
bring Project back on schedule.

" 2) Time is of the Essence. The Parties agree that time is of the essence, and
that the System will be developed and implemented in accordance with each parties’
responsibilities in this Agreement and the Project Schedule

3) Critical Milestones. Contractor acknowledges and understands that the
Project Schedule contains certain time-sensitive Critical Milestones that must be attained by
certain dates; otherwise, the City will suffer financial harm. Milestones that are Critical
Milestones are so indicated in the Project Schedule. Notwithstanding the City’s ability to assess
liquidated damages, as set forth in Section 24 below, for Contractor’s sole failure to meet any
Critical Milestone, the time period for achieving Acceptance shall not exceed the mutually
defined and agreed to time period, as included in the Project Schedule. Contractor’s failure to-
achieve Final Acceptance of the System in accordance with the Project Schedule will be cause
for termination of this Agreement, in accordance with Section 26 (c) below, and the City shall
be entitled to a full refund of any amounts paid to Contractor under this Agreement for the
portion(s) of the Deliverables that are not Accepted due to the sole fault of Contractor.

b. Project Directors. Contractor and City shall each designate a Project Director,
who shall be accessible by telephone throughout the duration of the Agreement and shall be
available 9 a.m. to 5 p.m. Monday through Friday, excluding City-designated holidays. These
hours may be adjusted by mutual agreement of City and Contractor.

The City’s Project Director will be authorized to make binding decisions for the
Clty regarding this Agreement and will: (1) review all specifications, technical materials and
other documents submitted by Contractor, request necessary corrections, and approve such
documents; (2) provide requested City information and data and assume responsibility on the
adequacy of the same; (3) advise Contractor of City’s requirements; and (4) upon request provide
access to City’s staff, facility and hardware. City’s Project Director shall have the right to ‘
manage and direct any aspect of the Project as may be necessary, in his or her opinion, to
safeguard the interest of the City. City’s Project Director shall communicate all of his or her
concerns to Contractor’s Project Director. In the event Contractor believes that any direction
being given by City’s Project Director shall impair the performance of the Project or any phase
thereof, Contractor shall promptly inform the City's Project Director of its concern. Except as
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specifically provided under this Agreement, City’s Project Director’s management of the Project
shall not relieve Contractor of any obligations or 11ab111t1es set forth in this Agreement and the
Appendices or Exhibits thereto.

Throughout the term of this Agreement, whenever the Contractor’s Project
Director is not on site, he or she must be available by phone or e-mail. Whenever the
Contractor’s Project Director will be unavoidably absent or otherwise unavailable by phone or e~
mail for more than eight hours, then a substitute Project Director must be designated to respond
to telephone calls and e-mails from the City. Contractor shall use its commercially reasonable
efforts to maintain the same Project Director until Final Acceptance of the Programs.

Contractor’s Project Director: Chris Hetzel
. ‘Suite 1600
1201 East Fourth Street
Cincinnati, OH 45202
(513) 455-1114
michael.c hetzel@accenture.com

City’s Project Director: Mike Dearman
Office of the Controller
1155 Market Street, 6th Floor
San Francisco, CA 94103
(415) 558-7848 -
" mike.dearman(@sfgov.org

c.  Changing Project Directors. The City and Contractor shall use their
commercially reasonable efforts to maintain the same Project Director until Final Acceptance of
the System. However, if a party needs to replace-its Project Director, the party shall provide the
other party written notice thereof at least forty-five (45) calendar days prior to the date the
Project Director shall be replaced, if feasible under the circumstances. Such notice shall provide
all the required information above. Notwithstanding the foregoing, the Parties have the right to
appoint temporary Project Directors in connection with short term unavailability, sick leave or
reasonable vacations. Parties shall notify each other in advance of any such temporary
appointments. City may require Contractor to replace its Project Director, by giving Contractor
notification thereof and City’s objective reasons therefor.

d. Qualified Personnel/Staffing. Work under this Agreement shall be performed
only by competent personnel appropriately trained in technical skills to perform their duties
under the supervision of, and in the employment of, Contractor. Contractor will use
commercially reasonable efforts to comply with City's reasonable requests regarding assignment
of personnel, but all personnel, including those assigned at City's request, must be supervised by
Contractor. The personnel of each party, when on the premises of the other, shall comply with
the secutity and other personnel regulations of the party on whose premises such individual is
located. : A

e. Meetings. From the commencement date of the Project until the Final -
Acceptance of the System, the Project Directors shall communicate at times and locations
des1gnated by City to dlscuss the progress of the Project. During the term of the Project, the
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Project Directors shall communicate, as required by the City, to discuss any.operational

problems or defects that City has encountered. City shall have the right to call a meeting at any
time by providing Contractor forty-eight (48) hours written notice thereof. Such notice shall
provide the time, place and the purpose of the meeting. Contractor and City’s Project team must -
be available to meet as often as is necessary to facilitate timely completion of the Project.

f. Progress Reports. Contractor’s Project Director shall provide progress reports,
as requested by the City, to the City’s Project Director, which summarizes overall project status,
and which, lists meetings that are planned, problems encountered and issues to be resolved.

g. Inspection. City's Project Director shall have the right to inspect at any time, all
Work, Deliverables and materials to be provided for the Project, and the manufacture, assembly
and installation of such Deliverables and materials. City's Project Director's inspection shall be
based on compliance with the Agreement. City's Project Director's right to inspect all aspects of
the Project shall not relieve Contractor of its obligation to furnish material and workmanship in
accordance with this Agreement. City's Project Director shall reject nonconforming work by
providing written notice of any Defects promptly after discovery.

1) Defects Post-Inspection. Notwithstanding any previous inspection,
acceptance, or payment by the City, any Work or Deliverables found to be in non-compliance -
with the Acceptance Criteria through the conclusion of the Warranty Period shall be repaired or
replaced within a reasonable period of time by Contractor at its own cost and expense.

2) Special Testing Tools. Contractor shall identify and/or furnish all tools,
labor and material which Contractor deems necessary to inspect any Deliverables, Work or
material. Unless purchased by the City, all testing tools shall remain the property of Contractor.

" h. Right to Stop Work. City’s Project Director shall have the right to stop any
Work on the Project if City, upon two (2) business days advance wriften notice, notifies
Contractor of a material defect in the Work or Deliverables and after such notice, Contractor fails
to promptly commence correction of any identified defects in the Work or Deliverables. All stop
work orders from the City shall be in writing and signed by City’s Project Director. City shall
specifically state the cause for the order to stop work. Upon receiving a stop work order,
Contractor shall promptly cease working on that portion of the Work specified in the order, until
the cause for such order has been eliminated. City's right to stop any work on the Project shall
not give rise to a duty on the part of the City to exercise this right for the benefit of Contractor or
any other person or entity. In the event City’s Project Director orders work to be stopped
without proper justification, City shall reimburse Contractor for the actual and direct costs-
incurred by Contractor due to the delay. Furthermore, Contractor will be entitled to a time
extension equal to the number of days delay City has caused due to the unjustified work
stoppage. In no event will a stop work order extend beyond 30 days.

i. Change Orders.

D City Proposed Changé Order: The City may at any time by written
order submit a Change Order to Contractor. ‘Within ten (10) business days, unless otherwise
agreed by the Parties, of recewmg a proposed Change Order, Contractor shall submit to City a
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written cost estimate, which shall include any adjustments to the Project price, the Project
Schedule, the Statement of Work, the Acceéptance Criteria or any other obligations of Contractor,
as applicable.

2) Contractor Proposed Change Order: Contractor may also propose a
Change Order involving either additions, deletions, or revisions to the Statement of Work, or any
obligations imposed upon the Parties under this Agreement. Contractor's proposed Change
Order shall be in the form of a Request for Change (RFC) which shall explain, in writing,
Contractor's basis for requesting the Change Order and the impact of the proposed Change Order
on the Project Schedule, the cost of Work, the contract documents and Deliverables, and any
other interdependent Work, including but not limited to, the Acceptance Criteria, training,
documentation, performance, resources, data conversion, users, rc-engmcermg tasks, and all
other aspects of the PrOJect as prov1dcd in this Agrcement

: 3) Any Change Order requiring a Project price adjustment that results in an
overall increase to the not to exceed Project compensation (Section 9), shall be agreed to in
writing by the Parties and executed in the same manner as this Agreement pursuant to Section 53
(Modification of Agreement).

4) . All Change Orders must be approved, in writing, by the Parties’ Project
Directors. Contractor shall not proceed with any work contemplated in any Change Order until it
receives written notification to commence such work from City's Project Director.

5) The City shall have authority to request minor changes in the Work not
involving either an adjustment in the total contract sum or an extension of the time for
completion of the Work. The City's Projcct Director and/or Contractor may waive a variation in -
the Work if, in his or her reasonable opinion, such variation does not materlally change the Work
or the System's performance. :

j- City Facilities. City will providc facilities or equipment for Contractor’s use
during the term of the Agreement and the conditions upon which access will be granted.

k. City Responsibilities. City will perform those tasks and fulfill those
responsibilities described in Appendix A, SOW in connection with Contractor’s performance of
the Services and provision of Deliverables and Programs. City understands that Contractor’s
performance is dependent on City’s timely and complete performance of City Responsibilities,
including decisions and approvals

6. Statement of Work

The contractor shall provide a comprehensive, integrated Enterprise Resource Planning
_(ERP) System specifically designed for government agencies, including all services related to
delivery, installation, integration, customization, data conversion, training, documentation,
deployment, and project management, as further set forth in the SOW.

The System shall be compatible with the City’s existing system(s) as further set forth in
the SOW, and must be able to support multiple interfaces for different business application and .
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technical env1ronments The proposed System must be compat1ble with the City’s technical
infrastructure and shall be implemented on premises.

In the event of any conflict between the terms and conditions of this Agreement and the
terms and conditions of any SOW, this Agreement shall control.

7. = Documentation Delivery . i
The City may withhold its issuance of the notice of Final Acceptance until City receives
the completed Documentation in accordance with Appendix A, SOW. -

8. Existing Systems

a. Due Care. Contractor shall use its best efforts to protect all existing City
property and shall be responsible for correcting any damage they may cause to any equipment,
facility and structure to the condition prior to the time of damage.

b. ‘Interruption of Service. Contractor shall use commercially reasonable efforts to
avoid any unscheduled interruption of service of the existing systems during the course of
installation, testing, maintenance or servicing of the Project. If service must be interrupted to
install any part of the Project, Contractor shall schedule with the City's Project Director times
when service may be interrupted. City's and Contractor's Project Directors must supervise all
service interruptions. With any interruption of service, Contractor and appropriate City staff will
fully restore the system and verify that the system is not degraded by the interruption.

9. . Compensation; Retention.

Cooa Compensation. Compensation shall be made for those Deliverables accepted by
the City in accordance with the Acceptance’ Criteria and Payment Schedule as set forth in
Appendix A, SOW. In no event shall the amount of this Agreement exceed twenty three million,
sixty eight thousand, seven hundred seventy seven dollars and no cents ($23,068,777.00). This
not to exceed amount includes a twenty percent (20%) contingency amount of three million,
seven hundred sixty one thousand, four hundred sixty three dollars and no cents ($3,761,463.00).
The breakdown of the total compensation amounts associated with this Agreement appears in
Appendix B, “Calculation of Charges.” No charges shall be incurred under this Agreement nor
shall any payments become due to Contractor until reports, services, or both, required under this

.Agreement are received from Contractor in accordance with Appendix A, SOW.

b. Payment. City will make payments to Contractor within thn'ty (30) days of
‘receipt of invoices for accepted Deliverables via electronic funds transfer. If there is a good faith .
dispute with regard to a portion of an invoice, City will provide notice and detail of the dispute
prior to the invoice due date, and will pay the undisputed portion as provided in this Agreement.
After written notice the City may withhold payment to Contractor in any instance in which
Contractor has failed or refused to satisfy any material obligation provided for under this
Agreement. Inno event shall City be liable for interest or late charges for any late payments.

c. LBE Subcontractor Progress Payments. The Controller is not authorized to pay
invoices submitted by Contractor prior to Contractor’s submission of CMD Progress Payment
Forms. If a Progress Payment Form is not submitted with Contractor’s invoice, the Controller
will notify the department, the Director of CMD and Contractor of the omission. If Contractor’s
failure to provide a CMD Progress Payment Form is not explained to the Controller’s
satisfaction, the Controller will withhold 20% of the payment due pursuant to that invoice until
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the CMD Progress Payment Form is provided. Following City’s payment of an invoice,
Contractor has ten-days to file an affidavit using CMD Payment Affidavit verifying that all
subcontractors have been paid and specifying the amount.

d. Retention. To ensure that Contractor timely completes the work according to the
schedule, and the requirements and specifications set forth in Appendix A, SOW, City shall
retain a percentage of each progress payment made to Contractor as detailed in Appendix A,

_ SOW. All monies held in retention shall be released to Contractor within 30 days of the City’s
written issuance of Final Acceptance of the Deliverables. Contractor acknowledges and agrees
that the release of retention under this section shall not reduce the respons1b1ht1es or hab111t1es of
the Contractor under the Agreement or applicable law.

10. Guaranteed Maximum Costs. The City’s obligation hereunder shall not at any time
exceed the amount certified by the Controller for the purpose and period stated in such
certification. Except as may be provided by laws governing emergency procedures, officers and
employees of the City are not authorized to request, and the City is not required to reimburse the
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the
changed scope is authorized by amendment and approved as required by law. Officers and
employees of the City are not authorized to offer or promise, nor is the City required to honor,
any offered or promised additional funding in excess of the maximum amount of funding for
which the contract is certified without certification of the additional amount by the Controller.
The Controller is not authorized to make payments on any contract for which funds have not
been certified as available in the budget or by supplemental appropriation.

11.  ‘Invoice Format. Invoices furnished by Contractor under this Agreement must be in a
form acceptable to the City, and must include a unique invoice number. All amounts paid by City
to Contractor shall be subject to audit by City. Payment shall be made by City to Contractor as
specified in the section entitled “Notices to the Parties.”

12. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code §21.35, any contractor, subcontractor or consultant who submits a false
claim shall be liable to the City for the statutory penalties set forth in that section. A contractor,
subcontractor or consultant will be deemed to have submitted a false claim to the City if the
contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the City a false claim or request for payment or approval; (b) knowingly .
~ makes, uses, or causes to be made or used a false record or statement to get a false claim paid or
approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid
by the City; (d) knowingly makes, uses, or causes to be made or used a false record or statement
to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or
(e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently
discovers the falsity of the claim, and fails to disclose the false claim to the City withina
reasonable time after discovery of the false claim.

13.  Reserved (Disallowance)
14. Taxes
a. Payment of any applicable taxes, including possessory interest taxes and

California sales and use taxes, levied upon or as a result of this Agreement, or the services
delivered pursuant hereto, shall be the obligation of Contractor, In the event of any unforeseen
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future tax obligations the Contractor may invoice and the City may relmburse the Contractor for
such taxes. -

b. Contractor recognizes and understands that this Agreement may create a
“possessory interest” for property tax purposes. Generally, such a possessory interest is not
created unless the Agreement entitles the Contractor to possession, occupancy, or use of City
property for private gain. If such a possessory interest is created, then the following shall apply:

1) Contractor, on behalf ef itself and any permitted successors and assigns,
recognizes and understands that Contractor, and any permitted successors and assigns, may be
subject to real property tax assessments on the possessory interest;

: 2) Contractor, on behalf of itself and any perm1tted successors and assigns,
recognizes and understands that the creation, extension, renewal, or assignment of this
Agreement may result in a “change in ownership” for purposes of real property taxes, and
therefore may result in a revaluation of any possessory interest created by this Agreement. -
Contractor accordingly agrees on behalf of itself and its permitted successors and assigns to -
report on behalf of the City to the County Assessor the information required by Revenue and
Taxation Code section 480.5, as amended from time to time, and any successor provision.

3) Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that other events also may cause a change of ownership of the
possessory interest and result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax.
-Code section 64, as amended from time to time). Contractor accordingly agrees on behalf of
itself and its permitted successors and assigns to report any change in ownership to the County
Assessor, the State Board of Equalization or other public agency .as required by law.

4) Contractor further agrees to provide such other information as may be
requested by the City to enable the City to comply with any reporting requirements for
possessory interests that are imposed by applicable law.

15. Payment Does Not Imply Acceptance of Work. The grantmg of any payment by City,
or the receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace
unsatisfactory work, equipment, or materials although the unsatisfactory character of such work,
equipment or materials may not have been apparent or detected at the time such payment was
made.

16.  Qualified Personnel. Work under this Agreement shall be performed only by competent

B personnel under the supervision of and in the employment of Contractor. Contractor will comply

with City’s reasonable requests regarding assignment of personnel, but all personnel, including .
those assigned at City’s request, must be supervised by Contractor. Contractor shall commit
adequate resources to complete the project within the prOJect schedule specified in this
Agreement.

17.  Responsibility for Equipment City shall not be responsible for any damage to persons
or property as a result of the use, misuse or failure of any equipment used by Contractor, or by
any of its employees, even though such equipment be furnished, rented or loaned to Contractor
by City. Contractor accepts full responsibility for and agrees to exonerate, indemnify, defend
and save harmless City from and against any and all claims for any damage or injury to the
extent caused by Contractor’s use, misuse or failure of such equipment.
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18.  Independent Contractor; Payment of Taxes and Other Expenses

a. Independent Contractor. Contractor or any agent or employee-of Contractor
shall be deemed at all times to be an independent contractor and is wholly responsible for the
manner in which it performs the services and work requested by City under this Agreement.
Contractor, its agents, and employees will not represent or hold themselves out to be employees -
of the City at any time. Contractor or any agent or employee of Contractor shall not have
employee status with City, nor be entitled to participate in any plans, arrangements, or

 distributions by City pertaining to or in connection with any retirement, health or other benefits -
that City may offer its employees Contractor or any authorized agent or employee of Contractor
is liable for the acts and omissions of itself, its employees and its agents. Contractor shall be
responsible for all obligations and payments, whether imposed by federal, state or local law,
including, but not limited to, FICA, income tax withholdings, unemployment compensation,
insurance, and other similar responsibilities related to Contractor’s performing services and .
work, or any agent or employee of Contractor providing same. Nothing in this Agreement shall
be construed as creating an employment or agency relationship between City and Contractor or
any agent or employee of Contractor. Any terms in this Agreement referring to direction from
City shall be construed as providing for direction as to policy and the result of Contractor’s work
only, and not as to the means by which such a result is obtained. City does not retain the right to
control the means or the method by which Contractor performs work under this Agreement.
Contractor agrees to maintain and make available to City, upon request and during regular
business hours, accurate books and accounting records demonstrating Contractor’s compliance

“with this section. Should City determine that Contractor, or any agent or employee of
Contractor, is not performing in accordance with the requirements of this Agreement, City shall
provide Contractor with written notice of such failure. Within ten (10) business days of
-Contractor’s receipt of such notice, and in accordance with Contractor policy and procedure and
applicable law, Contractor shall remedy the deficiency. Notwithstanding, if City believes that an
action of Contractor, or any agent or employee of Contractor, warrants immediate remedial
action by Contractor, City shall contact Contractor and provide Contractor in writing with the
reason for requesting such immediate action. '

b. Payment of Taxes and Other Expenses. Should City, in-its reasonable
discretion, or a relevant taxing authority such as the Internal Revenue Service or the State
Employment Development Division, or both, determine that Contractor is an employee for
purposes of collection of any employment taxes, the amounts payable under this Agreement shall
be reduced by amounts equal to both the employee and employer portions of the tax due (and
offsetting any credits for amounts already paid by Contractor which can be applied against this .
liability). City shall then forward those amounts to the relevant taxing authority. Should a
relevant taxing authority determine a liability for past services performed by Contractor for City,
upon notification of such fact by City, Contractor shall promptly remit such amount due or
arrange with City to have the amount due withheld from future payments to Contractor under
this Agreement (again, offsetting any amounts already paid by Contractor which can be applied
as a credit against such liability). A determination of employment status pursuant to the
preceding two paragraphs shall be solely for the purposes of the particular tax in question, and
for all other purposes of this Agreement, Contractor shall not be considered an employee of City.
Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its
officers, agents and employees from, and, if requested, shall defend them against any and all
claims, losses, costs, damages, and expenses, including attorney’s fees, arising from this section.
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19. Insurance

a. Without in any way limiting Contractor’s liability pursuant to the
“Indemnification” section of this Agreement, Contractor must maintain in force, during the full
term of the Agreement, insurance in the following amounts and coverages:

1) Workers’ Compensation, in statutory amounts, with Employers’ Liability
Limits not less than $1,000,000 each accident, injury, or illness; and

2) - Commercial General Liability Insurance with limits not less than
$1,000,000 each occurrence and $2,000,000 general aggregate for Bodily Injury and Property
Damage, including Contractual Liability, Personal Injury, Products and Completed Operations;
policy must not exclude Contractor’s 11ab111ty for Abuse and Molestation; and

3) Commercial Automobile Llabxhty Insurance with limits not less than
$1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property Damage,
including Contractor’s Owned, Non-Owned and Hired auto coverage, as applicable.

4) Professional Errors and Omissions Liability coverage with limits not less
‘than $20,000,000.00 per claim and in the aggregate. The policy shall at a minimum cover
Contractor’s liability for errors and omissions in its professional services or lack of the requisite
skill required for the performance of services defined in the contract and shall not contain any
exclusions (or other coverage limitations) addressing the following risks:

(a) Liability arising from theft, dissemination, and/or use of confidential
information, including but not limited to, bank and credit card account information or personal
information, such as name, address, social security numbers, protected health information or
other personally identifying information, stored or transmitted in electronic form;

-(b) Network security liability arising from the unauthorized access to,
use of, or tampering with computers or computer systems, including hacker attacks; and

(c) - Liability arising from the introduction of any form of malicious
software including computer viruses into, or otherwise causing damage to the City’s or third
person’s computer, computer system, network, or similar computer related property and the data,
software, and programs thereon.

b. Commercial General Liability and Commercial Autor‘nobil‘e Liability Insurance
policies must provide: :

1) Name as Additional Insured the City and County of San Francisco, its
Officers, Agents, and Employees. :

2) That such policies are primary insurance to any other insurance available
to the Additional Insureds, with respect to any claims arising out of this Agreement, and that
" insurance applies separately to each insured against whom claim is made or suit is brought.

c. Regarding Workers’ Compensation, Contractor hereby agrees to waive
subrogation which any insurer of Contractor may acquire from Contractor by virtue of the .
payment of any loss. Contractor agrees to obtain any endorsement that may be necessary to
effect this waiver of subrogation. The Workers’ Compensation policy shall be.endorsed with a
waiver of subrogation in favor of the City for all work performed by the Contractor its
employees, agents and subcontractors.
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d. Contractor shall provide thirty days” advance written notice to the City of
reduction or nonrenewal of coverages or cancellation of coverages for any reason. Notices shall
be sent to the City address in the “Notices to the Parties™ section.

e. Should any of the required insurance be provided under a c1a1ms-made form,
Contractor shall maintain such coverage continuously throughout the term of this Agreement
and, without lapse, for a period of three years beyond the expiration of this Agreement, to the
effect that, should occurrences during the contract term give rise to claims made after expiration
of the Agreement, such claims shall be covered by such claims-made policies.

f. Should the required Commercial General Liability insurance be provided under a
form of coverage that includes a general annual aggregate limit or provides that claims
investigation or legal defense costs be included in such general annual aggregate limit, such
general annual aggregate limit shall be double the occurrence or claims limits specified above. .

g. Should any required insurance lapse during the term of this Agreement, requests
for payments originating after such lapse shall not be processed until the City receives
“satisfactory evidence of reinstated coverage as required by this Agreement, effective as of the
" lapse date. If insurance is not reinstated, the City may, at its sole option, terminate this
Agreement effective on the date of such lapse of insurance.

h. Before commencing any operations under this Agreement, Contractor shall
furnish to City certificates of insurance and additional insured policy endorsements with insurers
with ratings comparable to A-, VIII or higher, that are authorized to do business in the State of
~ California, and that are satisfactory to City, in form evidencing all coverages set forth above.
Failure to maintain insurance shall constitute a material breach of this Agreement.

i. Approval of the insurance by City shall not reheve or decrease the liability of
Contractor hereunder.
j. - If a subcontractor will be used to complete any portion of this agreement, the

Contractor shall ensure that the subcontractor shall provide all necessary insurance and shall
name the City and County of San Francisco, its officers, agents and employees and the
Contractor listed as additional insureds.

20.  Reserved (Performance Bond)
21.  Indemnification.

a. General Indemnification:  Contractor shall indemnify and save harmless City and
its officers, agents and employees from, and, if requested, shall defend them against any and all third pary
claims for loss, cost, damage, injury, liability, and claims thereof for injury to or death of a person,
including employees of Contractor or loss of or damage to property, arising directly or indirectly from
Contractor’s performance of this Agreement, except to the extent that such indemnity is void or otherwise
unenforceable under applicable law in effect on or validly retroactive to the date of this Agreement and
except where such loss, damage, injury, liability or claim is the result of active negligence or willful
misconduct of City and is not contributed to by any act of, or by any omission to perform some duty
imposed by law or agreement on Contractor, its subcontractors or either’s agent or employee. The
foregoing indemnity shall include, without limitation, reasonable fees of attorneys, consultants and
experts and related third party costs that the City necessarily incurs.

In addition to Contractor’s obhgatlon to indemnify City, Contractor specifically acknowledges and
agrees that it has an immediate and independent obhgatmn to defend City from any claim which actually
or potentially falls within this indemnification provision, even if the allegations are or may be groundless,
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false or fraudulent, which obligation arises at the time such claim is tendered to Contractor by Clty and
continues at all times thereafter.

There shall be no limitation on the ability of either party to bring an action arising from or relating
to this Agreement except those set forth in California Law setting forth applicable statutes of limitation.

Contractor’s indemnification obligation applies only if (i) Contractor is notified in writing of the
claim promptly following City receiving the claim, (ii) City reasonably assist Contractor in obtaining
information about the facts uriderlying the claim, and (iii) Contractor has sole control over resolution of
the claim. A :

b. Infringement Indemnification. -  Contractor shall indemnify and hold City
harmless from all third party claims, loss and liability, including attorneys’ fees, court costs and all other
litigation expenses for any infringement of United States patent rights existing at the time of delivery of
the Deliverable, or any copyright, trade secret or any other proprietary right or trademark, and all other
intellectual property claims of any person or persons in consequence of the use by City, or any of its
officers or agents, of Services, Deliverables, and/or Programs supplied by Contractor in the performance
of this Agreement. The obligation shall not be applicable to the extent that an infringement claim is based
solely upon (i) the City’s alteration or modification of the Services, Deliverables, and/or Programs
delivered by the Contractor; (ii) if the City uses the Services, Deliverables, and/or Programs in a manner
not intended by, or previously approved by Licensor or Contractor or (iii) the City’s failure to use
corrections or enhancements made available by Contractor.

If any Deliverable is, or in Contractor’s opinion is likely to be, held to be infringing, Contractor will at its
expense and subject to the approval of the City either: (i) procure the right for the City to continue using
it, (ii) replace it with a noninfringing equivalent, (iii) modify it to make it nomnfrmgmg, or (iv) direct the
return of the Deliverable and refund to City the fees pald for such Deliverable.

22. Reserved
23.  Liability of Parties.

a. . City’s Liability:  CITY’S PAYMENT OBLIGATIONS UNDER THIS
AGREEMENT SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED
FOR IN SECTION 9 OF THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF
THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER
ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL,
INDIRECT OR INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
PERFORMED IN CONNECTION WITH THIS AGREEMENT. '

b. Contractor’s Liability: NOTWITHSTANDING ANY OTHER PROVISION
OF THIS AGREEMENT, IN NO EVENT SHALL CONTRACTOR BE LIABLE, REGARDLESS OF
WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR ANY SPECIAL,
CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED
TO, LOST PROFITS, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE
SERVICES PERFORMED IN CONNECTION WITH THIS AGREEMENT. CONTRACTOR'S
MAXIMUM LIABILITY FOR ANY DAMAGES ARISING UNDER THIS AGREEMENT FOR
CONTRACTOR'S NEGLIGENCE SHALL BE CAPPED AT 1.5 TIMES THE TOTAL, NOT TO
EXCEED AMOUNT FOR ALL SERVICES, DELIVERABLES, AND/OR PROGRAMS AND
EXPENSES TO BE PAID UNDER THIS CONTRACT SET FORTH IN SECTION 9 OF THIS
AGREEMENT AND ANY LIQUIDATED DAMAGES PAID BY CONTRACTOR SHALL BE
INCLUDED IN THE CAP STATED ABOVE. -
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CONTRACTOR'S LIABILITY LIMIT SET FORTH HEREIN SHALL NOT APPLY TO (1)
DAMAGES CAUSED BY CONTRACTOR'S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT,
(2) CONTRACTOR'S OBLIGATION TO INDEMNIFY AND DEFEND CITY PURSUANT TO
GENERAL AND INFRINGEMENT INDEMNIFICATION HEREIN, (3) STATUTORY DAMAGES
AWARDED AGAINST CONTRACTOR AS A RESULT OF ITS PERFORMANCE UNDER THIS
AGREEMENT, AND (4) WRONGFUL DEATH CAUSED BY CONTRACTOR.

24, quuldated Damages

Contractor agrees that in the event the Services to be performed by Contractor are delayed
beyond any Critical Milestone as provided in Appendix A, SOW, as the sole result of
Contractor’s failure to perform its obligations, the City will suffer actual damages that will be
impractical or extremely difficult to determine; further, Contractor agrees that the sum of ten
* thousand dollars ($10,000) per day for each calendar day of delay beyond each such Critical
Milestone (not to be assessed cumulatively, i.e. not more than ten thousand dollars per day) is
not a penalty, but is a reasonable estimate of the loss that City will incur based on the delay,
established in light of the circumstances existing at the time this contract was awarded. The
liquidated damages shall be capped at ten million dollars ($10,000,000). Prior to the assessment
of liquidated damages the Parties will conduct a root cause analysis to ascertain the cause of the
delay in meeting the applicable Critical Milestone. City may deduct a sum representing the
liquidated damages from any money due to Contractor. Should Contractor bring the Project back
on schedule and achieve a subsequent Critical Milestone, Contractor may request and the City
may release any Liquidated Damages previously withheld.

25. Default' Remedies

. a. Each of the following’ shall constitute an event of default (“Event of Default”)
under this Agreement:

D Contractor fails or refuses to perform or observe any term, covenant or

condition contained in any of the following Sec’uons of this Agreement:
12. Submitting False Clalms Monetary . 35.  Assignment

_ Penalties. :
14,  Taxes - 42.  Drug-free workplace policy
19.  Insurance 58.  Compliance with laws

28.  Proprietary or confidential information of  62. Protection of private information
City and Contractor; Nondisclosure '

2) Contractor fails or refuses to perform or observe any other term, covenant
or condition contained in this Agreement, and such default continues for a period of thirty (3 0)
days after written notice thereof from City to Contractor.

3)" - Contractor (a)is generally not paying its debts as they become due, (b)
ﬁles or consents by answer or otherwise to the filing against it of, a petition for relief or
reorganization or arrangement or any other petition in bankruptey or for liquidation or to take
advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction, (c)
makes an assignment for the benefit of its creditors, (d) consents to the appointment of a
custodian, receiver, trustee or other officer with similar powers of Contractor or of any
substantial part of Contractor’s property or (e) takes action for the purpose of any of the
foregomg
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4) A court or government authority enters an order (a) appointing a
custodian, receiver, trustee or other officer with similar powers with respect to Contractor or ‘with
respect to any substantial part of Contractor’s property, (b) constitutinig an order for relief or
approving a petition for relief or reorganization or arrangement or any other petition in
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other
debtors’ relief law of any jurisdiction or (c) ordering the dissolution, winding-up or liquidation of -
Contractor.

b. In the event the City identifies a potential unfulfilled contract obligation or a
potential Event of Default it shall provide Contractor written notice with an opportunity to cure
(“Notice of Potential Claim™). The cure duration shall be thirty (30) days from the date of the
Notice of Potential Claim. :

c. Following the cure period set forth in the Notice of Potential Claim, the City shall
have the right to exercise its legal and equitable remedies, including, without limitation, the right
to terminate this Agreement, in accordance with Section 26. In addition, City shall have the right
(but no obligation) to cure (or cause to be cured) on behalf of Contractor any Event of Default;
Contractor shall pay to City on dermand all reasonable costs and expenses incurred by City in
effecting such cure, subject to the cap on damages set forth i in Section 23.

d. All remedies provided for in this Agreement may be exercised individually or in
combination with any other remedy available hereunder or under applicable laws, rules and
regulations. The exercise of any remedy shall not preclude or in any way be deemed to waive
any other remedy, except as specifically set forth in Section 23.

26. Termination

a. Termination for Cause. In the event Contractor fails to cure as set forth in the
Notice of Potential Claim, City may terminate this Agreement by providing ten (10) days written
notice to Contractor. No new work will be undertaken after the date of written notice of
termination. In the event of such termination, Contractor will be paid for those services Accepted
under this Agreement up to the date of termination. However, City shall have the right to offset
from any amounts due to Contractor under this Agreement all damages, losses, costs or
expenses incurred by City as a result of such Event of Default and any liquidated damages due
from Contractor pursuant to the terms of this Agreement or any other agreement, subject to the
cap on damages set forth in Section 23. Any such offset by City will not constitute a waiver of
any other remedies City may have against Contractor for financial injury or otherwise.

b. Termination for Convenience. City may terminate this Agreement for City's
convenience and without cause at any time. Termination shall be effective thirty (30) days after
the date of the City’s written notice of termination (“Termination Date”). In the event of such
termination, Contractor will be paid for those services Accepted under this Agreement up to the
Termination Date, including Retention, a pro-rated portion for Deliverables in progress, and
expenses incurred by Contractor up to the Termination Date.

c. Obhgatlons upon Termination. Upon termination of this Agreement
Contractor will submit an invoice to City. Upon approval and payment of this invoice by City,
City shall be under no further obligation to Contractor monetarily or otherwise.

d. Survival. This Section and the following Sections of this Agreement shall
survive termination or expiration of this Agreement:
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12.  Submitting false claims ' 28. - Proprietary or confidential
information of City and Contractor;

. Nondisclosure
14, Taxes ' 30.  Ownership of Results
15.  Payment does not imply acceptance of ,
work
. : 33.  Audit and Inspection of Records
17.  Responsibility for equipment 53.  Modification of Agreement.
18. Independent Contractor; Payment of 54.  Dispute Resolution; Government
Taxes and Other Expenses Claims
19. Insurance 55.  Agreement Made in California;
, ' Venue
21.  Indemnification 56.  Construction
22. Incidental and Consequential Damages 57. Entire Agreement
23.  Liability of the Parties , -+ 6l.  Severability

62. Protection of private information

Subject to the immediately precedmg sentence, upon termination of this Agreement prior to
expiration of the term specified in Section 2, this Agreement shall terminate and be of no further
force or effect. Contractor shall transfer title to City, and deliver in the manner, at the times, and
to the extent, if any, directed by City, any work in progress, completed work, supplies,
equipment, and other materials produced as a part of, or acquired in connection with the
performance of this Agreement, and any completed or partially completed work which, if this
Agreement had been completed would have been required to be furnished to City. This
subsection shall survive termination of this Agreement.

27.  Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges
that it is familiar with the provision of Section 15.103 of the City’s Charter, Article III, Chapter 2
of City’s Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section
11090 et seq. of the Government Code of the State of California, and certifies that it does not
know of any facts which constitutes a violation of said provisions and agrees “that it will promptly
notify the City if it becomes aware of any such fact during the term of this Agreement.

28.  Proprietary or Confidential Information of City and Contractor; Nondisclosure.

a. Proprietary or Confidential Information of City and Contractor. Contractor
and City understand and agree that, in the performance of the work or services under this
Agreement or in contemplation thereof, Contractor or City may have access to private or
confidential information which may be owned or controlled by City or Contractor and that such
information may contain proprietary or confidential details, the disclosure of which to third
parties may be damaging to City or Contractor. Contractor and City agree that all such
information disclosed by City to Contractor or Contractor to City shall be held in confidence and
used only in performance of the Agreement. Contractor and City shall exercise the same
standard of care to protect such information as a reasonably prudent contractor or City would use
to protect its own proprietary data. The Statement of Work (Appendix A) shall set forth the
protocols and obligations of each party regarding the access, use and protection of protected or
regulated information. Each party agrees to comply with their respective obligations under this
Agreement and applicable law with respect to the security and protection of all such information.

b. Nondisclosure. Subject to the San Francisco Administrative Code §67.24(e) and
to any state open records or freedom of information statutes, and any other applicable laws, the
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Parties agree that they shall treat private or confidential information with the same degree of care
as they treat like information of their own, which they do not wish to disclose to the public. The
obligations of the Parties set forth above, however, shall not apply to information which is:

D now or hereafter becomes publicly known;
. 2) - disclosed to the City or Contractor by a third party which the C1ty or

Contractor have reason to believe is legally entitled to disclose such information;

3) © known to the City or Contractor prior to the commencement of Work,

4) developed by the City or Contractor independently of any disclosures
made hereunder;

5) disclosed with the other Party’s prior written consent;

6) - disclosed by City or Contractor to a third party without similar restrictions.

29.  Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all
written communications sent by the Parties may be by U.S. mail, e-mail or by fax, and shall be
addressed as follows:

To City: City and County of San Francisco
Office of the Controller
1155 Market Street, 6th Floor
San Francisco, CA 94103
Attn. Lily Conover

To Contractor: Mark Noriega
Accenture LLP
1415 L Street, #700
Sacramento, CA 95814
. Email: mark.noriega@accenture.com
Phone: (916) 599-1141

Send copy of written communications to:
General Counsel
Accenture LLP
161 N. Clark St — 23rd Floor;
Chicago IL 60601

Either party may change the address to which notice is to be sent by giving written notice
thereof to the other party. If e-mail notification is used, the sender must specify a Recelpt notice.
Any notice of default must be sent by registered mail.

30. Ownership of Results. A
a. Definitions. As used in this Section:

€)) ' the term “Materials” means work product and other materials,
including without limitation, reports, documents, templates, studies, software programs in
both source code and object code, specifications, business methods, tools, methodologies, -
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processes, techniques, solution construction aids, analytical frameworks, algorithms,
know-how, processes, products, documentation, abstracts and summaries thereof;

2) the term “Deliverables” means Materials that are originated and
. prepared for City by Contractor (either independently or in concert with City or third-
parties) and delivered to City during the course of Contractor’s performance of the
Services under this Agreement, all as may be specified in an SOW. Deliverables will be
comprised of Custom Components and/or Contractor Knowledge Capital;

3 the term “Custom Components” means Materials that are
originally developed by Contractor during the course of its performance of the Services
and supplied as, or as part of, a Deliverable. Custom Components do not include
Contractor Knowledge Capltal and

4 the term “Contractor Knowledge Capital” means Materials existing
prior to commencement of Contractor’s performance of the relevant Services, or
developed outside the scope of such Services, that are proprietary to Contractor or to
third-parties, and all associated intellectual property rights and any enhancements and
modifications to such Materials, whether or not such enhancements and modifications are
developed as part of the Services.

b. License. After acceptance of a Deliverable by the City, and pending final
payment, Contractor hereby grants to City a revocable, nontransferable, non-exclusive
unpaid right and license to use, copy, modify and prepare derivative works of such
Deliverable for purposes of City’s internal business only. Upon final payment,
Contractor will grant, and hereby does grant, to City a perpetual, irrevocable, -
nontransferable, non-exclusive, fully paid-up, royalty-free right and license to use, copy,
modify, display, prepare derivative works of and otherwise ex p/101t the Dehverables for
purposes of City’s internal business only. All licenses granted will be subject to any
restrictions applicable to any third-party materials embodied in the Deliverables,
provided however that any. such restrictions are identified in writing by Contractor to the
City upon delivery of the applicable Deliverable. To the extent any Deliverable contains
Contractor Confidential Information, it will be subject to Section 28. All Custom
Components shall be owned by the City and shall be assigned to the City. All other
intellectual property rights in the Deliverables remain in and/or are assigned to .
Contractor.

c. Cooperation. The Parties will cooperate with each other to execute such other
documents as may be necessary or appropriate to achieve the objectives of this Section in
order to ensure that the Deliverables are appropriately assigned to the City.

d. Contractor Knowledge Capital. City will have no rights in any Contractor
Knowledge Capital other than: (a) to use it for purposes of performing City
Responsibilities, or (b) to the extent Contractor Knowledge Capital is incorporated into a
Deliverable, or is necessary for the City’s intended use of the Deliverable under this
Agreement. With respect to materials licensed from (i) Contractor or (ii) third parties City
may use Contractor Knowledge Capital pursuant to terms acceptable to the Contractor or
applicable third-party. Contractor shall provide City a written list of all third-party
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_software used to prepare the Deliverables. Contractor Knowledge Capital is Confidential
Information of Contractor. :

€. Residuals. In no event will Contractor be precluded from developing for itself, or
for others, anything, whether in tangible or non-tangible form, which is competitive with,
or similar to, the Deliverables, as long as Contractor does not use any Proprietary or
Confidential Information of the City in such development. In addition, Contractor will be
free to use its general knowledge, skills and experience, and any ideas, concepts, know- -
how, and techniques that are acquired or used in the course of prov1d1ng the Services.
Residuals are limited to information that exists in non-tangible form that is retained in the
unaided memory of Contractor.

31. Reserved (W orks for Hire)
. 32." Warranties

a. Contractor represents and warrants that it is a Diamond level member with Oracle
America, Inc. with a specialization in implementation of PeopleSoft F 1nan01a1 Management and
Supply Chain Management software.

b. Warranty of Performance Specifications; Warranty Services. Contractor
hereby warrants that the System will perform in accordance with the required functionality
defined in Appendix A, SOW. The Warranty Period will commence at System Go Live, as
further defined in Appendix A, SOW. The. Warranty Period for each process shall commence at
the first execution of each process as further defined in Appendix A, SOW and shall continue for
a period of ninety (90) days. The cumulative Warranty Period will terminate no later than
twenty-four (24) months after System Go Live.

: c. Third Party Software and/or Hardware. Contractor will not be liable for any
services performed by, or software or hardware furnished by any third-party. The contracts with
third party hardware and/or software providers shall be executed by and between the City and
such third-party providers. Contractor does not warrant, and nothing in this Agreement shall be
construed to mean that Contractor provides any warranty with respect to any third-party software
or hardware.

d. - Defect. Upon City issuing written notice to Contractor of a Defect under the
applicable Warranty Period, Contractor shall correct the Defect, at no charge to the City, within
thirty (30) days following such notice, unless otherwise agreed by the Parties. The City shall
conduct a root cause analysis before i 1ssu1ng any notice of Defect.

e. Warranty of Compatlblllty Contractor warrants that the System will be
compatlble and will interface with other existing City systems as detailed in Appendix A, SOW.

- f Services Warranty. Except as provided in the foregoing warranties, the Services
and Deliverables will be performed in a good and workmanlike manner in accordance with
industry standards applicable to professional consulting firms such as Contractor.

8. No Implied Warranties. EXCEPT FOR THE EXPRESS WARRANTIES
CONTAINED IN THIS AGREEMENT, CONTRACTOR MAKES NO REPRESENTATIONS,
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR USAGE OF TRADE.
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33.  Audit and Inspection of Records. Contractor agrees to maintain and make available to
the City, during regular business hours, accurate books and accounting records relating to its
work under this Agreement. Contractor will permit City to audit, examine and make excerpts
and transcripts from such books and records, and to make audits of all invoices, materials,
payrolls, records or personnel and other data related to all other matters covered by this
Agreement, whether funded in whole or in part under this Agreement. Request for proprietary-
and confidential information unrelated to this Agreement shall be subject to Section
28.Contractor shall maintain such data and records in an accessible location and condition for a
period of not fewer than five years after final payment under this Agreement or until after final
audit has been resolved, whichever is later. The State of California or any federal agency having-
an interest in the subject matter of this Agreement shall have the same rights conferred upon City
by this Section.

City will not use any competitors of Contractor (or any Contractor subcontractor) to conduct
such audits. Upon the request of City, Contractor will promptly identify any such competitors.

34.  Subcontracting.- Contractor is prohibited from subcontracting this Agreement or any.
part of it unless such subcontracting is first approved by City in writing. Neither party shall, on
the basis of this Agreement, contract on behalf of or in the name of the other party. An
agreement made in violation of thls prov151on shall confer no rights on any party and shall be
null and void.

35.  Assignment. The Serv1ces to be performed by Contractor are personal in character and
neither this Agreement nor any duties or obligations hereunder may be assigned or delegated by
the Contractor unless first approved by Clty by written instrument executed and approved in the
same manner as this Agreement.

36. Non-Waiver of nghts. The omission by either party at any time to enforce any default
or right reserved to it, or to require performance of any of the terms, covenants, or provisions
hereof by the other party at the time designated shall not be a waiver of any such default or right
to which the party is entitled, nor shall it in any way affect the right of the party to enforce such
provisions thereafter.

37.  Consideration of Criminal History in Hiring and Employment Decisions '

a. Contractor-agrees to comply fully with and be bound by all of the provisions of
Chapter 12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring and
Employment Decisions,” of the San Francisco Administrative Code (Chapter 12T), including the
remedies provided, and implementing regulations, as may be amended from time to time. The
provisions of Chapter 12T are incorporated by reference and made a part of this Agreement as
though fully set forth herein. The text of the Chapter 12T is available on the web at
www.sfgov.org/olse/fco. A part1a1 listing of some of Contractor’s obligations undeér Chapter 12T
is set forth in this Section. Contractor is required to comply.with all of the applicable provisions
of 12T, irrespective of the listing of obligations in this Section. Capitalized term$ used in this
Section and not defined in this Agreement shall have the meanings ass1gned to such terms in
Chapter 12T.

b. The requirements of Chapter 12T shall only apply to a Contractor’s or
Subcontractor’s operations to the extent those operations are in furtherance of the performance of
this Agreement, shall apply only to applicants and employees who would be or are performing
work in furtherance of this Agreement, shall apply only when the physical location of the
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employment or prospective employment of an individual is wholly or substantially within the
City of San Francisco, and shall not apply when the application in a particular context would
conflict with federal or state law or with a requirement of a government agency implementing
federal or state law. : ‘

c.  Contractor shall incorporate by reference in all subcontracts the provisions of
Chapter 12T, and shall require all subcontractors to comply with such provisions. Contractor’s
failure to comply with the obligations in this subsection shall constitute a material breach of this
Agreement.

d. Contractor or Subcontractor shall not inquire about, require disclosure of, or if
such information is received base an Adverse Action on an applicant’s or potential applicant for
employment, or employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is
undergoing an active pending criminal investigation or trial that has not yet been resolved; (2)
participation in or completion of a diversion or a deferral of judgment program; (3) a Conviction
- that has been judicially dismissed, expunged; voided, invalidated, or otherwise rendered

inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; (5) a-
Conviction that is more than seven years old, from the date of sentencing; or (6) information
pertaining to an offense other than a felony or misdemearnor, such as an infraction.

e. Contractor or Subcontractor shall not inquire about or require applicants, potential
applicants for employment, or employees to disclose on any employment application the facts or
details of any conviction history, unresolved arrest, or any matter identified in subsection 32(d),
above. Contractor or Subcontractor shall not require such disclosure or make such inquiry until
either after the first live interview with the person, or after a conditional offer of employment.

f. . - Contractor or Subcontractor shall state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who are reasonably likely to seek
employment to be performed under this Agreement, that the Contractor or Subcontractor will
consider for employment qualified applicants with criminal hlStOI‘lCS in a manner consistent with
the requ1rements of Chapter 12T.

g. Contractor and Subcontractors shall post the notice prepared by the Office of
Labor Standards Enforcement (OLSE), available on OLSE’s website, in a conspicuous place at
every workplace, job site, or other location under the Contractor or Subcontractor’s control at
which work is being done or will be done in furtherance of the performance of this Agreement.
The notice shall be posted in English, Spanish, Chinese, and any language spoken by at least 5%
of the employees at the workplace, job site, or other location at which it is posted.

h. Contractor understands and agrees that if it fails to comply with the requirements
of Chapter 12T, the City shall have the right to pursue any rights or remedies available under
Chapter 12T, including but not limited to, a penalty of $50 for a second violation and $100 for a
subsequent violation for each employee, applicant or other person as to whom a violation
occurred or continued, termination or suspension in whole or in part of this Agreement.

38.  Local Business Enterprise Utilization; quuldated Damages

a. The LBE Ordinance. Contractor, shall comply with all the requlrements of the
Local Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter
14B of the San Francisco Administrative Code as it now exists or as it may be amended in the
future (collectively the “LBE Ordinance™), provided such amendments do not materially increase
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Contractor’s obligations or liabilities, or materially diminish Contractor’s rights, under this
Agreement. Such provisions of the LBE Ordinance are incorporated by reference and made a
part of this Agreement as though fully set forth in this section. Contractor’s willful failure to
comply with any applicable provisions of the LBE Ordinance is a material breach of Contractor’s
obligations under this Agreement anid shall entitle City, subject to any applicable notice and cure
provisions set forth in this Agreement, to exercise any of the remedies provided for under this
Agréement, under the LBE Ordinance or otherwise available at law or in equity, which remedies
shall be cumulative unless this Agreement expressly provides that any remedy is exclusive. In
addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including
subcontracting.

b. Compliance and Enforcement

1) Enforcement. If Contractor Wlllfully fails to comply with any of the
pr0v151ons of the LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or
. the provisions, of this Agreement pertaining to LBE participation, Contractor shall be liable for

liquidated damages in an amount equal to Contractor’s net profit on this Agreement, or 10% of
the total amount of this Agreement, or $1,000, whichever is greatest. The Director of the City’s
Contracts Monitoring Division or any other public official authorized to enforce the LBE
Ordinance (separately and collectively, the “Director of CMD”) may also impose other sanctions
against Contractor authorized in the LBE Ordinance, including declaring the Contractor to be
_irresponsible and ineligible to contract with the City for a period of up to five years or revocation
of the Contractor’s LBE certification. The Director of CMD will determine the sanctions to be
imposed, including the amount of liquidated damages, after investigation pursuant to
Admiinistrative Code §14B.17. By entering into this Agreement, Contractor acknowledges and
agrees that any liquidated damages assessed by the Director of the CMD shall be payable to City
upon demand. Contractor further acknowledges and agrees that any liquidated damages assessed
may be withheld from any monies due to Contractor on any contract with City. Contractor
agrees to maintain records necessary for monitoring its compliance with the LBE Ordinance for a
period of three years following termination or expiration of this Agreement, and shall make such
records available for audit and inspection by the Director of CMD or the Controller upon request.

2) Subcontracting Goals. The LBE subcontracting participation goal for
this contract is five percent (5%). Contractor shall fulfill the subcontracting comimitment made
in its bid or proposal. Each invoice submitted to City for payment shall include the information
required in the CMD Progress Payment Form and the CMD Payment Affidavit. Failure to’
provide the CMD Progress Payment Form and the CMD Payment Affidavit with each invoice’
submitted by Contractor shall entitle City to withhold 20% of the amount of that invoice until the
CMD Payment Form and the CMD Subcontractor Payment Affidavit are provided by Contractor.
Contractor shall not participate in any back contracting to the Contractor or lower-tier
subcontractors, as defined in the LBE Ordinance, for any purpose inconsistent with the
provisions of the LBE Ordinance, its implementing rules and regulations, or this Section.

3) Subcontract Language Requirements. Contractor shall incorporate the
LBE Ordinance into each subcontract made in the fulfiliment of Contractor’s obligations under
this Agreement and require each subcontractor to agree and comply with provisions of the
ordinance applicable to subcontractors. Contractor shall include in all subcontracts with LBEs
made in fulfillment of Contractor’s obligations under this Agreement, a provision requiring
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Contractor to compensate any LBE subcontractor for damages for breach of contract or
liquidated damages equal to 5% of the subcontract amount, whichever is greater, if Contractor
does not fulfill its commitment to use the LBE subcontractor as specified in the bid or proposal,
unless Contractor received advance approval from the Director of CMD and contract awarding
authority to substitute subcontractors or to otherwise modify the commitments in the bid or
proposal. Such provisions shall also state that it is enforceable in a court of competent
Jjurisdiction. Subcontracts shall require the subcontractor to maintain records necessary for
monitoring its compliance with the LBE Ordinance for a period of three years following
termination of this contract and to make such records available for audit and inspection by the
Director of CMD or the Controller upon request.

3 Payment of Subcontractors. Contractor shall pay its subcontractors
within three working days after receiving payment from the City unless Contractor notifies the
Director of CMD in writing within ten working days prior to receiving payment from the City
that there is a bona fide dispute between Contractor and its subcontractor and the Director waives
the three-day payment requirement, in which case Contractor may withhold the disputed amount
but shall pay the undisputed amount. Contractor further agrees, within ten working days
following receipt of payment from the City, to file the CMD Payment Affidavit with the
Controller, under penalty of perjury, that the Contractor has paid all subcontractors. The
affidavit shall provide the names and addresses of all subcontractors and the amount paid to
each. Failure to provide such affidavit may subject Contractor to enforcement procedure under
Administrative Code §14B.17.

39. Nondiscriminaﬁon; Penalties

a. Contractor Shall Not Discriminate. In the performance of this Agreement,
Contractor agrees not to discriminate against any employee, City and County employee working
with such contractor or subcontractor, applicant for employment with such contractor or
subcontractor, or against any person seeking accommodations, advantages, facilities, privileges,
services, or membership in all business, social, or other establishments or organizations on the
basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry,
_ age, height, weight, sex, sexual orientation, gender identity, domestic partner status, marital

- status, disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or -
association with members of such protected classes, or in retaliation for opposition to
discrimination against such classes.

b. Subcontracts. Contractor shall incorporate by reference in all subcontracts the
provisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code
(copies of which are available from Purchasing) and shall require all subcontractors to comply
with such provisions. Contractor’s failure to comply with the obligations in this subsection shall
constitute a material breach of this Agreement.

c. Nondiscrimination in Benefits. Contractor does not as of the date of this
Agreement and will not during the term of this Agreement, in any of its operations in San
Francisco, on real property owned by San Francisco, or where work is being performed for the
. City elsewhere in the United States, discriminate in the provision of bereavement leave, family
medical leave, health benefits, membership or membership discounts, moving expenses, pension
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified
above, between employees with domestic partners and employees with spouses, and/or between
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the domestic partners and spouses of such employees, where the domestic partnership has been
registered with a governmental entity pursuant to state or local law authorizing such registration,
subject to the conditions set forth in §12B.2(b) of the San Francisco Administrative Code.

d. Condition to Contract.  As a condition to this Agreement, Contractor shall
execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form
(Form CMD-12B-101) with supporting documentation and secure the approval of the form by
the San Francisco Contracts Monitoring Division (formerly ‘Human Rights Commission®).

e. Incorporation of Administrative Code Provisions by Reference. The
provisions of Chapteérs 12B and 12C of the San Francisco Administrative Code are incorporated -
in this Section by reference and made a part of this Agreement as though fully set forth herein.
Contractor shall comply fully with and be bound by all of the provisions that apply to this
Agreement under such Chapters, including but not limited to the remedies provided in such
Chapters. Without limiting the foregoing, Contractor understands that pursuant to §§12B.2(h)
and 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for

“each calendar day during which such person was discriminated against in violation of the
provisions of this Agreement may be assessed agamst Contractor and/or deducted from any
payments due Contractor.

40.  MacBride Principles—Northern Ireland. Pursuantto San Francisco Administrative
Code §12F.5, the City and County of San Francisco urges companies doing business in Northern
Ireland to move towards resolving employment inéquities, and encourages such companies to
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco
companies to do business with corporations that abide by the MacBride Principles. By signing
below, the person executing this agreement on behalf of Contractor acknowledges and agrees
that he or she has read and understood this section.

41.  Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San
Francisco Environment Code, the City and County of San Francisco urges contractors not to
import, purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redwood wood product.

42.  Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal
Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation,
possession, or use of a controlled substance is prohibited on City premises. Contractor agrees
that any violation of this prohibition by Contractor, its employees, agents or assigns will be
deemed a material breach of this Agreement .

43.  Resource Conservation. Chapter 5 of the San Francisco Environment Code (“Resource
Conservation”) is incorporated herein by reference. Failure by Contractor to comply with any of
the applicable requirements of Chapter 5 will be deemed a miaterial breach of contract.

44.  Compliance with Americans with Disabilities Act. Contractor shall provide the
Services in a manner that complies with the Americans with Disabilities Act (ADA), including
but not limited to Title II's program access requirements, and all other apphcable federal, state
and local disability rights legislation.

45.  Sunshine Ordinance. In accordance with San Francisco Admxmstratwe Code §67.24(e),
contracts, contractors’ bids, responses to solicitations and all other records of communications
between City and persons or firms seeking contracts, shall be open to inspection immediately
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after a contract has been awarded. Nothing in this provision requires the disclosure of a private
person or organization’s net worth or other proprietary financial data submitted for qualification "
for a contract or other benefit until and unless that person or organization is awarded the contract
or benefit. Information provided which is covered by this paragraph will be made available to
the public upon request. :

46. -Public Access to Meetings and Records. If the Contractor receives a cumulative total
per year of at least $250,000 in City funds or City-administered funds and is a non-profit
organization as defined in Chapter 12L of the San Francisco Administrative Code, Contractor
shall comply with and be bound by all the applicable provisions of that Chapter. By executing
this Agreement, the Contractor agrees to open its meetings and records to the public in the
manner set forth in §§12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to
make-good faith efforts to promote community membership on its Board of Directors in the
manner set forth in §121.6 of the Administrative Code. The Contractor acknowledges that its
material failure to comply with any of the provisions of this paragraph shall constitute a material
breach of this Agreement. The Contractor further acknowledges that such material breach of the
,Agreement shall be grounds for the City to terminate and/or not renew the Agreement, partially
orin 1ts entirety.

47. Lumtatlons on Contributions. Through execution of this Agreement, Contractor
acknowledges that it is familiar with section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease -
of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, or the board of a state agency on
which an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) a committee controlled by such individual, at any time from the .
commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. Contractor
acknowledges that the foregoing restriction applies only if the contract or a combination or series
of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. Contractor further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member of Contractor’s
board of directors; Contractor’s chairperson, chief executive officer, chief financial officer and
chief operating officer; any person with an ownership interest of more than 20 percent in
Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform °
each of the persons described in the preceding sentence of the prohibitions contained in Section
1.126. Contractor further agrees to provide to City the names of each person, entity or
committee described above. .

48. Requiring Minimum Compenéation'for Covered Employees -

a. Contractor agrees to comply fully with and be bound by all of the prov1s10ns of
* the Minimum Compensatlon Ordinance (MCO), as set forth in San Francisco Administrative
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines -
and rules. The provisions of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein
by reference and made a part of this Agreement as though fully set forth. The text of the MCO is
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available on the web at www.sfgov.org/olse/mco. A partial listing of some of Contractor's
obligations under the MCO is set forth in this Section. Contractor is required to comply with all
the provisions of the MCO, irrespective of the listing of obligations in this Section.

b. The MCO requires Contractor to pay Contractor's employees a minimum hourly
gross compensatlon wage rate and to provide minimum compensated and uncompensated time
off. The minimum wage rate may change from year to year and Contractor is obligated to keep
informed of the then-current requirements. Any subcontract entered into by Contractor shall
require the subcontractor to comply with the requirements of the MCO and shall contain
contractual obligations substantially the same as those set forth in this Section. It is Contractor’s
obligation to ensure that any subcontractors of any tier under this Agreement comply with the
requirements of the MCO. If any subcontractor under this Agreement fails to comply, City may
pursue any of the remedies set forth in this Section against Contractor.

c.  Contractor shall not take adverse action or otherwise discriminate against an ‘
employee or other person for the exercise or attempted exercise of rights under the MCO. Such
- actions, if taken within 90 days of the exercise or attempted exercise of suich rights, will be
rebuttably presumed to be retaliation prohibited by the MCO.,

d. Contractor shall maintain employee and payroll records as required by the MCO.
If Contractor fails to do so, it shall be presumed that the Contractor pald no more than the
minimum wage required under State law.

e. The City is authorized to inspect Contractor’s job sites and conduct interviews
with employees and conduct audits of Contractor

f. Contractor's commitment to provide the Minimum Compensation is a material
element of the City's consideration for this Agreement. The City in its sole discretion shall
determine whether such a breach has occurred. The City and the public will suffer actual
damage that will be impractical or extremely difficult to determine if the Contractor fails to
comply with these requirements. Contractor agrees that the sums set forth in Section 12P.6.1 of
the MCO as liquidated damages are not a penalty, but are reasonable estimates of the loss that
the City and the public will incur for Contractor's noncompliance. The procedures governing the
assessment of liquidated damages shall-be those set forth in Section 12P.6.2 of Chapter 12P.

g. Contractor understands and agrees that if it fails to comply with the requirements
- of the MCO, the City shall have the right to pursue any rights or remedies available under
Chapter 12P (including liquidated damages), under the terms of the contract, and under
applicable law. If, within 30 days after receiving written notice of a breach of this Agreement
for violating the MCO, Contractor fails to cure such breach or, if such breach cannot reasonably
be cured within such period of 30 days, Contractor fails to commence efforts to cure within such
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the
right to pursue any rights or remedies available under applicable law, including those set forth in
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in
- combination with any other rights or remedies available to the City.

h. Contractor represents and warrants that it is not an entity that was set up, or is
being used, for the purpose of evading the intent of the MCO.

i. If Contractor is exempt from the MCO when this Agreement is executed because
the cumulative amount of agreements with this department for the fiscal year is less than
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$25,000, but Contractor later enters into an agreement or agreements that cause contractor to
.- exceed that amount in a fiscal year, Contractor shall thereafter be required to comply with the
MCO under this Agreement. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between the Contractor and this department to
exceed $25,000 in the fiscal year.

49. - Requiring Health Benefits for Covered Employees

Contractor agrees to comply fully with and be bound by all of the provisions of the
Health Care Accountability Ordinance (HCAO), as set fotth in San Francisco Administrative
Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same
may be amended from time to time. The provisions of section 12Q.5.1 of Chapter 12Q are
incorporated by reference and made a part of this Agreement as though fully set forth herein.
The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in
this Seéction and riot defined in this Agreement shall have the meanings assigned to such terms in
Chapter 12Q.

a. - Foreach Covered Employee, Contractor shall provide the appropriate health
benefit set forth in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan
option, such health plan shall meet the minimum standards set forth by the San Francisco Health
Commission. .

b. Notwithstanding the above, if the Contractor is a small. business as defined in
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above.

c. Contractor’s failure to comply with the HCAO shall constitute a material breach
of this agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days
after receiving City’s writtén notice of a breach of this Agreement for violating the HCAO,
Contractor fails to cure such breach or, if such breach cannot reasonably be cured within such
period of 30 days, Contractor fails to commence efforts to cure within such period, or thereafter
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies
set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of these remedies shall be exercisable 1nd1v1dually
or in combination with any other rights or remedies available to City.

d. . Any Subcontract entered into by Contractor shall requlre the Subcontractor to
comply with the requirements of the HCAO and shall contain contractual obligations
substantially the same as those set forth in this Section. Contractor shall notify City’s Office of
Contract Administration when it enters into such a Subcontract and shall certify to the Office of
Contract Administration that it has notified the Subcontractor of the obligations under the HCAO
and has imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each
Contractor shall be responsible for its Subcontractors’ compliance with this Chapter. If a
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against
Contractor based on the Subcontractor’s failure to comply, provided that City has first provided
Contractor with notice and an opportunity to obtain a cure of the violation.

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate
against any employee for notifying City with regard to Contractor’s noncompliance or
- anticipated noncompliance with the requirements of the HCAO, for opposing any practice
proscribed by the HCAO, for participating in proceedings related to the HCAO, or for seeking to
assert or enforce any rights under the HCAO by any lawful means.
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f. Contractor represents and warrants that it is not an entity that was set up, or is
being used, for the purpose of evading the intent of the HCAO.

g. Contractor shall maintain employee and payroll records in compliance with the
California Labor Code and Industrial Welfare Commission orders, including the nurnber of hours
each employee has worked on the City Contract.

h. Contractor shall keep itself informed of the current requirements of the HCAO.

i. Contractor shall provide reports to the City in accordance with any reporting
standards promulgated by the City under the HCAO, including repotts on Subcontractors and
Subtenants, as applicable.

j- Contractor shall provide City with access to records pertaining to compliance with
HCAO after receiving a written request from City to do so and being provided at least ten
business days to respond. ~

k. Contractor shall allow City to inspect Contractor’s job sites and have access to
. Contractor’ s employees in order to monitor and determine compliance with HCAO.

L. City may conduct random audits of Contractor to ascertain its compliance with
HCAO Contractor agrees to cooperate with City when it conducts such audits.

. If Contractor is exempt from the HCAO when this Agreement is executed because
its amount is less than $25,000 (850,000 for nonprofits), but Contractor later enters into an
agreement or agreements that cause Contractor’s aggregate amount of all agreements with City
to reach $75,000, all the agreements shall be thereafter subject to the HCAO. This obligation
arises on the effective date of the agreement that causes the cumulative amount of agreements
between Contractor and the City to be equal to or greater than $75,000 in the fiscal year,

50.  First Source Hiring Program
a. Incorporation of Administrative Code Provisions by Reference.

" The provisions of Chapter 83 of the San Francisco Administrative Code are
incorporated in this Section by reference and made a part of this Agreement as though fully set
forth herein. Contractor shall comply fully with, and be bound by, all of the provisions that
apply to this Agreement under such Chapter, including but not limited to the remedies provided
therein. Capitalized terms used in this Section and not defined in this Agreement shall have the
meanings assigned to such terms in Chapter 83.

b.  First Source Hiring Agreement.

~ As an essential term of, and consideration for, any contract or property contract
with the City, not exempted by the FSHA, the Contractor shall enter into a first source hiring
agreement ("agreement™) with the City, on or before the effective date of the contract or property
contract. Contractors shall also enter into an agreement with the City for any other work that it
performs in the City. Such agreement shall:

1) Set appropriate hiring and retention goals for entry level positions. The
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The
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agreement shall take into consideration the employer's participation in existing job training,
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate
modifications, participation in such programs maybe certified as meeting the requirements of this
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will
constitute noncompliance and will subject the employer to the provisions-of Section 83.10 of this
Chapter.

2) Set first source interviewing, recruitment and hiring requirements, which
will provide the San Francisco Workforce Development System with the first opportunity to
provide qualified economically disadvantaged individuals for consideration for employment for
entry level positions. Employers shall consider all applications of qualified economically
disadvantaged individuals referred by the System for employment; provided however, if the
employer utilizes nondiscriminatory screening criteria, the employer shall have the sole °
discretion to interview and/or hire individuals referred or certified by the San Francisco .
Workforce Development System as being qualified economically disadvantaged individuals. The
duration of the first source interviewing requirement shall be determined by the FSHA and shall
be set forth in each agreement, but shall not exceed 10 days. During that period, the employer
may publicize the entry level positions in accordance with the agreement. A need for urgent or
temporary hires must be evaluated, and appropriate provisions for such a situation must be made
in the agreement.

3) Set approprlate requirements for providing notification of available entry
- level posmons to the San Francisco Workforce Development System so that the System may
train and refer an adequate pool of qualified economically disadvantaged individuals to
participating employers. Notification should include such information as employment needs by
occupational title, skills,-and/or experience required, the hours required, wage scale and duration
of employment, identification of entry level and training positions, identification of English
language proficiency requirements, or absence thereof, and the projected schedule and
procedures for hiring for each occupation. Employers should provide both long-term job need
projections and notice before initiating the interviewing and hiring process. These notification
requirements will take into consideration any need to protect the employer's proprletary
information. .

4) Set appropriate record keeping and monitoring requirements. The First
Source Hiring Administration shall develop easy-to-use forms and record keeping requirements
for documenting compliance with the agreement. To the greatest extent possible, these
requirements shall utilize the employer's existing record keeping systems, be nonduphcatlve and
facilitate a coordinated flow of information and referrals.

5) Establish guidelines for employer good faith efforts to comply with the
first source hiring requirements of this Chapter. The FSHA will work with City departments to
develop employer good faith effort requirements appropriate to the types of contracts and
property contracts handled by each department. Employers shall appoint a liaison for dealing
with the development and implementation of the employer's agreement. In the event that the
- FSHA finds that the employer under a City contract or property contract has taken actions
primarily for the purpose of circumventing the requirements of this Chapter, that employer shall
be subject to the sanctions set forth in Section 83.10 of this Chapter.

6) Set the term of the requirements.
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7 Set appropriate enforcement and ‘sanctioning standards consistent with this -
Chapter. o

‘ 8) . Set forth the City's obligations to develop training programs, job applicdnt
referrals, technical assistance, and information systems that assist the employer in complying
with this Chapter. '

: 9) Require the developer to include notice of the requirements of this Chapter
in leases, subleases, and other occupancy contracts.

c. - Hiring Decisions

Contractor shall make the final determination of whether an Economically
Disadvantaged Individual referred by the System is "qualified" for the position.

d. Exceptions

Upon application by Employer, the First Source Hiring Administration may grant
an exception to any or all of the requirements of Chapter 83 in any situation where it concludes
that compliance with this Chapter would cause economic hardship.

e. Liquidated Damages.
Contractor agrees:
1) To be liable to the City for 11qu1dated damages as prov1ded in this section;

2) To be subject to the procedures governing enforcement of breaches of
contracts based on violations of contract prov1310ns required by this Chapter as set forth in this
section; .

3) That the contractor's commitment to comply with this Chapter is a
material elemeént of the City's consideration for this contract; that the failure of the contractor to
comply with the contract provisions required by this Chapter will cause harm to the City and the
public which is significant and substantial but extremely difficult to quantify; that the harm to the
City includes not only the financial cost of funding public assistance programs but also.the
insidious but impossible to quantify harm that this community and its families suffer as a result
of unemployment; and that the assessment of liquidated damages of up to $5,000 for every notice
of a new hire for an entry level position improperly withheld by the contractor from the first-
source hiring process, as determined by the FSHA during its first investigation of a contractor,
does not exceed a fair estimate of the financial and other damages that the City suffers as a result
of the contractor's failure to comply with its first source referral contractual obligations.

4) That the continued failure by a contractor to comply with its first source
referral contractual obligations will cause further significant and substantial harm to the City and
- the public, and that a second assessment of liquidated damages of up to $10,000 for each entry
level position improperly withheld from the FSHA,, from the time of the conclusion of the first
investigation forward, does not exceed the financial and other damages that the City suffers as a
result of the contractor's continued failure to comply with its first source referral contractual
obligations; . ,
5) That in addition to the cost of investigating alleged violations under this
Section, the computation of liquidated damages for purposes of this section is based on the
following data: '
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(@) The average length of stay on public assistance in San Francisco's
County Adult Assistance Program is approximately 41 months at an average monthly grant of
$348 per month, totaling approximately $14,379; and

(b)  In 2004, the retention rate of adults placed in employment
programs funded under the Workforce Investment Act for at least the first six months of
employment was 84.4%. Since qualified individuals under the First Source program face far
~ fewer barriers to employment than their counterparts in programs funded by the Workforce
Investment Act, it is reasonable to conclude that the average length of employment for an
individual whom the First Source Program refers to an employer and who is hired in an entry
level position is at least one year;

. Therefore, liquidated damages that total $5,000 for first violations and
$10,000 for subsequent violations as determined by FSHA constitute a fair, reasonable, and
conservative attempt to quantify the harm caused to the City by the failure of a contractor to
comply with its first source referral contractual obligations.

6) That the failure of contractors to comply with this Chapter, except-
property contractors, may be subject to the debarment and monetary penalties set forth in
Sections 6.80 et seq. of the San Francisco Administrative Code, as well as any other remedies
available under the contract or at law; and

Violation of the requirements of Chapter 83 is subject to an assessment of
liquidated damages in the amount of $5,000 for every new hire for an Entry Level Position
improperly withheld from the first source hiring process. The assessment of liquidated damages
and the evaluation of any defenses or mitigating factors shall be made by the FSHA.

f. Subcontracts.

Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of Chapter 83 and-shall contain contractual obligations
substantially the same as those set forth in this Section.

51.  Prohibition on Political Activity with City Funds. In accordance w1th San Francisco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to
influence any political campaign for a candidate or for a ballot measure (collectively, “Political
Activity”) in the performance of the services provided under this Agreement. Contractor agrees
to comply with San Francisco Administrative Code Chapter 12.G and any implementing rules
and regulations promulgated by the City’s Controller. The terms and provisions of Chapter 12.G
are incorporated herein by this reference. In'the event Contractor violates the provisions of this
section, the City may, in addition to any other rights or remedies available hereunder, (i)
terminate this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City
contract for a period of two (2) years. The Controller will not consider Contractor’s use of profit
as a violation of this section.

52. Preservative-treated Wood Containing Arsenic. Contractor may not purchase _
preservative-treated wood products containing arsenic in the performance of this Agreement
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment
Code is obtained from the Department of the Environment under Section 1304 of the Code. The
term “preservative-treated wood containing arsenic” shall mean wood treated with a preservative
that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate
preservative, or ammoniacal copper arsenate preservative. Contractor may purchase
preservative-treated wood products on the list of environmentally preferable alternatives
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prepared and adopted by the Department of the Environment. This provision does not preclude
Contractor from purchasing preservative-treated wood containing arsenic for saltwater
immersion. The term “saltwater immersion™ shall mean a pressure-treated wood that is used for
construction purposes or facilities that are partially or totally immersed in saltwater.

53. . Modification of Agreement. This Agreement may not be modified, nor may compliance
with any of its terms be waived, except by written instrument executed and approved in the same
manner as this Agreement. Contractor shall cooperate with Department to submit to the Director
of CMD any amendment, modification, supplement or change order that would result in a
cumulative increase of the or1g1na1 amount of this Agreement by more than 20% (CMD Contract
Modification Form).

54. Dispute Resolution; Government Code Claims.

a.  Dispute Resolution. City and Contractor agree to exercise their reasonable
efforts, and to negotiate in good faith, to resolve amicably any dispute that may arise concerning
the performance by either party of their obligations under this Agreement. If City's and
Contractor's Project Directors cannot resolve disputes through such negotiations, then the Parties
will escalate the dispute to their respective executives, who are at a higher management level
than the Project Directors, and who shall-have authority to settle the controversy.

(D FEither City or Contractor may give the other party written notice of any
dispute not resolved by good faith negotiations between the Parties' respective Project Directors.
Within 15 days after delivery of the notice, the receiving party shall submit to the other a written
response. The receiving party’s notice and response shall include: (a) a statement of that party's
position; (b) a summary of arguments supporting that position; and (c) the name and title of the

"executive who will represent that party, along with the name of any other person who will
accompany the executive to the meeting between the executives. Within 15 days of receipt of
the response, the initiating party shall provide the same information to the responding party.

(2)  Within 45 days after delivery of the initial notice, the executives of both
‘Parties shall meet at a mutually acceptable time and place, and thereafter as often as they
reasonably deem necessary, to attempt to resolve the dispute. All reasonable requests for
information made by one party to the other will be honored. To the extent permitted by law, all
.negotiations pursuant to this clause are confidential and shall be treated as inadmissible
compromise and settlement negotiations for purposes of applicable rules of evidence.

(3)  Ifthe executives cannot resolve the dispute to the satisfaction of both
Parties, then, pursuant to San Francisco Administrative Code Section 21.35, Contractor may
submit to the Contracting Officer a written request for administrative review and documentation
of the Contractor's claims. Upon such request, the Contracting Officer shall promptly issue an
administrative decision in writing, stating the reasons for the action takén and informing the
Contractor of its right to judicial review. If agreed by both Parties in writing, disputes may be
resolved by a mutually agreed-upon alternative dispute resolution process. If the Parties do not
mutually agree to an alternative dispute resolution process such as mediation or non-binding
arbitration, or mutually select a mediator or arbitrator for the dispute, or such efforts'do not
resolve the dispute, then either Party may pursue any remedy available under California law.
The status of any dispute or controversy notwithstanding, Contractor shall proceed diligently
with the performance of its obligations under this Agreement in accordance with the Agreement

‘ Attachment IX — P-500 System Integrator Services - RFP#CON2014-18
P-500 (4-15) ) Page 35 of 38 July 1,2015

991



and the written directions of the City. Neither Party will be entltled to legal fees or costs for
matters resolved under this section.

b. Government Code Claims. No suit for money or damages may be brought
against the City until a written claim therefore has been presented to and rejected by the City in
conformity with the provisions of San Francisco Administrative Code Chapter 10 and California
~ Government Code Section 900, et seq. Nothing set forth in this Agreement shall operate to toll,
waive or excuse Contractor's compliance with the Government Code Claim requirements set
forth in Administrative Code Chapter 10 and Government Code Section 900, et seq.

55. Agreement Made in California; Venue. The formation, interpretation and performance
of this Agreement shall be governed by the laws of the State of California. Venue for all
litigation relative to the formation, interpretation and performance of this Agreement shall be in
San Francisco. :

56.  Construction. All paragraph captions are for reference only and shall not be considered
in construing this Agreement.

57.  Entire Agreement and Order of Precedence. This Agreement sets forth the entire
Agreement between the Parties, and supersedes all other oral or written provisions. This
Agreement may be modified only as provided in Section 53, “Modification of Agreement.” In
the event of a conflict or ambiguity between the terms of this Agreement and the SOW, this
Agreement shall prevail.

58.  Compliance with Laws. Contractor shall keep itself fully informed of the City’s
Charter, codes, ordinances and regulatlons of the City and of all state, and federal laws in any
manner affecting the performance of this Agreement, and must at all times comply with such
local codes, ordinances, and regulations and all apphcable laws as they may be amended from
time to time. The City shall comply with all laws that it is subject to in connection with this
Agreement.

59. Services Provided by Attorneys. Any services under this Agreement to be prov1ded by a
law firm or attorney must be reviewed and approved in writing in advance by the City Attorney.
No invoices for services provided by law firms or attorneys, including, without limitation, as
subcontractors of Contractor, will be paid unless the provider received advance written approval
from the City Attorney.

60.  Reserved (Supervision of Minors).

61.  Severability. Should the application of any provision of this Agreement to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or’ '
unenforceable, then (a) the validity of other provisions of this Agreement shall not be affected or .-
impaired thereby, and (b) such provision shall be enforced to the maximum extent possible so as
to effect the intent of the Parties and shall be reformed without further action by the Parties to the
extent necessary to make such provision valid and enforceable.

62.  Protection of Private Information. Contractor has read and agrees to the terms set forth
in San Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private Information,”
and 12M.3, “Enforcement” of Administrative Code Chapter 12M, “Protection of Private
Information,” which are incorporated herein as if fully set forth. Contractor agrees that any.
failure of Contractor to comply with the requirements of Section 12M.2 of this Chapter shall be a
material breach of the Contract. In such an event, in addition to any other remedies available to
it under equity or.law, the City may terminate the Contract, bring a false claim action against the
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Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the
Contractor. :

63.  Food Service Waste Reduction Requirements. Con‘cractor agrees to comply fully with
and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set
forth in Sani Francisco Environment Code Chapter 16, including the remedies provided, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by
reference and made a part of this Agreement as though fully set forth. This provisien is a
material term of this Agreement. By entering into this Agreement, Contractor agrees that if it
breaches this provision, City will suffer actual damages that will be impractical or extremely
difficult to determine; further, Contractor agrees that the sum of one hundred dollars ($100)
liquidated damages for the first breach, two hundred dollars ($200) liquidated damages for the
second breach in the same year, and five hundred dollars ($500) liquidated damages for
subsequent breaches in the same year is reasonable estimate of the damage that City will incur
based on the violation, established in light of the circumstances existing at the time this
Agreement was made. Such amount shall not be considered a penalty, but rather agreed
monetary damages sustained by City because of Contractor’s failure to comply with thls
provision.

64. Reserved (Slavery Era Disclosure)

65.  Cooperative Drafting. This Agreement has been drafted through a cooperative effort of
both Parties, and both Parties have had an opportunity to have the Agreement reviewed and .
revised by legal counsel. No party shall be considered the drafter of this Agreement, and no
presumption or rule that an ambiguity shall be construed against the party drafting the clause
shall apply to the interpretation or enforcement of this Agreement.

66.  Force Majeure. Contractor shall be entitled to a noncompensable time extension and
liquidated damages shall not apply to delays caused by circumstances beyond Contractor’s
reasonable control, including without limitation, disease, war, terrorism or the public enemy, riot,
civil commotion or sabotage, expropriation, condemnation of facilities, changes in law, national -
or state emergencies or other governmental action, strikes, lockouts, work stoppages or other
“such labor difficulties, floods, droughts or other severe weather, fires, explosions or other

_catastrophes, or accidents causing damage to or destruction, in whole or in part, of the equipment
or property necessary to perform the Services.

67. Authority to Contract. Each party hereby warrants to the other that it is authorized to
enter into this Agreement and that its performance thereof will not conflict with any other
agreement. '
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement on the day first
mentioned above.

cIry | CONTRACTOR

Recommended by: | Accenture LLP

By signing this Agreement, I certify that I

Todd Rydstrom ‘ comply with the requirements of the
Deputy Controller ‘Minimum Compensation Ordinance, which
Office of the Controller entitle Covered Employees to certain

minimum hourly wages and compensated and
; uncompensated time off.
Approved as to Form: .
I have read and understood paragraph 40, the
Dennis J. Herrera City’s-statement urging companies doing
City Attorney business in Northern Ireland to move towards
' . resolving employment inequities,
encouraging compliance with the MacBride
Principles, and urging San Francisco

By: companies to do business with corporations
Louise S. Simpson that abide by the MacBride Principles.
Deputy City Attorney

Approved:

Jens C. Egerland
Managing Director, Accenture LLP

Jaci Fong ’ City vendor number; 73480

Director of the Office of Contract
Administration, and

Purchaser
-Appendices
A: Services to be provided by Contractor (“Statement of Work™)
B: Calculation of Charges
C: Insurance Waiver
D: AESG Asset License Agreement
E:  Business Associate Agreement -
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- STATEMENT OF WORK

Appendix A to Financial System Project Agreement

July 1, 2015

This Statement of Work (SOW) is incorporated into and made a part of the Financial System Project
Agreement between Accenture LLP (“Accenture”) and City and County of San Francisco
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Appendix A — Staterﬁent of Work

1.0 Summary of Scope of Services

This Statement of Work (SOW) outlines the scope of Accenture s serv:ces to perform the Business
Process Analysis, Plan, Analyze, Design, Build, Test, Deploy, and Post Go-Live phases of the Project
(Work or Services) and the mutual agreement of the parties’ respective responsibilities for the Project.

1.1 Functional Scope

The System will be developed to meet the requirements in the System Functional and Technical
Requirements matrix (Program Specifications) as detailed in the Functional Requirements and Technical
Requirements documents from Accenture’s Request for Proposals (RFP) response. The System refers to
both the transactional / operational and business intelligence (Bl) / reporting aspects of the PeopleSoft
and Oracle Bl Software being implemented. The City will validate the Requirements during the
Plan/Analyze phase as described below. Both parties agree that any changes to Requirements will be
assessed and documented with a Change Request which specifies any impact to the project in terms of
change in schedule, effort, and/or price.

1.2 Scope and Implementation
s Application Scope: '
o PeopleSoft Finance/Procurement v9.2, Oracle Bl
o Implementation: July 1, 2015 — June 30, 2017
o Post Go-Live Support: July 1, 2017 — September 30, 2017
1.21 Implementation '

The City has licensed the following software (Licensed Software). Specific modules to be implemented
will be finalized during the Analyze phase of the project.

PeopleSoft Finance/Procurement:

PeopleSoft Financials

PeopleSoft Purchasing

PeopleSoft Contracts

PeopleSoft Project Costing

PeopleSoft Inventory

PeopleSoft Mobile Inventory Management A
PeopleSoft Grants

PeopleSoft Strategic Sourcing

PeopleSoft eSupplier Connection
PeopleSoft Supplier Contract Management
PeopleSoft eSettlements

PeopleSoft Treasury

PeopleSoft Expenses

PeopieSoft eProcurement

PeopleSoft Maintenance Management
PeopleSoft Self-Service Work Requests
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Oracle Business lntéll‘igence (BIy:

Oracle Business Intelligence Foundation Suite

Oracle Business Intelligence Management Pack

Oracle Data Integrator for Oracle Business Intelligence

Oracle Financial Analytics Fusion Edition

Oracle Procurement and Spend Analytics, Fusion Edition
Oracle Project Analytics

Oracle Asset Management Analytics

Oracle Human Resources Analytics Fusion Edition

User Productivity Kit (UPK) and update of UPK for City specific implerﬁentation:

Oracle User Productivity Kit Professional

PeopleSoft UPK Billing

PeopleSoft UPK Contracts

PeopleSoft UPK Expenses

PeopleSoft UPK Fundamentals for Financials and Supply Chaln Management
Software Modules

PeopleSoft UPK General Ledger

PeopleSoft UPK Grants

PeopleSoft UPK Inventory

PeopleSoft UPK Payables

PeopleSoft UPK Project Costing .
PeopleSoft UPK Purchasing

PeogleSoft UPK Receivables

PeopleSoft UPK eProcurement

PeopleSoft UPK for Cash Management

PeopleSoft UPK for Strategic Sourcing

PeopleSoft UPK for Supplier Contract Management
PeopleSoft UPK for eSettlements ‘

PeopleSoft UPK Asset Management

PeopleSoft UPK for eBill Payment

Micro Focus International Ltd. Server Express COBQL for UNIX

1.3 Prbject Phases

The Services described in this SOW will be performed in the following distinct phases consistent with the

mllestones as detailed below:

¢ Business Process Analysis — Activities include conducting service delivery workshops, business
process assessment, readiness assessment, and leading practice workshops to identify and
address policy level issues that span across multiple software modules. The intent of this Business
Process Analysis (BPA) phase is to assist the City to surface issues and make decisions that will
make the subsequent System Analysis and Busmess Process Design phase more efficient and

. effective.

¢ Plan/Analyze - Activities include refinement of project schedule and work plan, resource planning
and onboarding, establishment of project governance and creating processes that cover risk / issue
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and quality management, business process assessment, organizational readiness, training, and -
technology strategies. Conference Room Pilot (CRP) sessions will also be included in this phase to
confirm the City's business requirements and to complete the fit/gap analysis. At the end of this
phase, a project work plan, general system design, and change management strategy are defined.
Design Phase — Activities include functional design of Reports, Interfaces, Customizations,
Extensions, and Workflow (RICEW)

Build Phase — Activities include technical design, configuration and build of Reports Interfaces,
Customizations, Extensions, and Workflow (RICEW).

Test Phase — Activities include product testing, user acceptance testing, and training.
Deploy Phase — Activities include deployment (System Cutover) of the System to the City entities.

Post Go-Live — Activities include functional, technical, and help desk support during production
operations (Production).

All project phases will be fixed price. Both parties will adopt the following guiding principles to help
achieve this price target: .

1.4
1.4.1

The City will endeavor to keep customizations to a minimum.

This threshold sets a target to gu1de decision making to maximize the value of affordable
functionality

Schedule is of the essence, excessive analys:s or decision delays WI” have an impact on the
project plan and price

Trade-off decisions may be required to achieve this goal between different competing
requirements

. Incremental requirements without an offset will result in either the allocation of City managed
contingency and/or an increase to the not to exceed price

Project Schedule
Gantt Chart

The high-level Gantt chart below illustrates how the different phases interact with each other and will
complete at different times, but will share integrated solution désign and use common tools, templates
and approaches :

~ The Project is expected to be conducted with the following schedule:

Project Team Training: July, 2015

Business Process Analysis: August, 2015 — October, 2015
Plan/Analyze/Design Phase: October, 2015 — May, 201 6
Build Phase: June, 2016 — October, 2016 |

Test Phase: November, 2016 — March, 2017

Change Management: June, 2016 — March, 2017

End User Training: July, 2016 — June, 2017

Deploy Phase: April, 2017 — June, 2017

Release: Go-Live planned for July 1, 2017

Post Go-Live: July, 2017 — September 2017
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Post Go-Live Support

End User Training

14.2 Schedule Updates

Accenture will provide updates to the Schedule as necessary throughout the project to accurately reflect
the status of activities, tasks, events, Services, and projected completion dates for such activities, tasks,
events and Services. Any such update changes must be agreed upon by the City prior to their final
incorporation‘into the Schedule. However, unless otherwise specifically agreed to in writing, the City’s
agreement on a change to the official Schedule shall not relieve Accenture of liability for liquidated
damages and other damages arising from such failures to perform its obligations as required herein.
Accenture shali collaborate with the City’s Project Director to confirm the Schedule contains all Accenture
tasks and is accurate. :

1.5 Project Staffing
1.5.1 Organization Chart

The project will be organized as depicted in the Organization Chart below. The project will be delivered
through a joint execution from both Accenture and City resources. While Accenture will take the lead on
most tasks and activities, Accenture will be dependent on the City completing the work assigned to City
resources for the project to be successful. This approach will maximize knowledge fransfer and minimize
Accenture costs. Accenture is dependent on the City completing the work assigned to City resources.

The organization chart has been developed with a “2 in the box” concept, where an Accenture resource
and a City resource will be placed in each box with joint responsibilities to execute and complete the
tasks and activities of that specific role. City resources will work side-by-side with Accenture resources.to
design, build and test the system. Each entity will have specific roles and responsibilities, which are
outlined in the remainder of this SOW. See Exhibit 1 (Project Org Chart) for the project team structure.

15.2 Clty Staffing — Project Team

The City will commit thirty-nine (39) Full Time Employees to the Project. The City will provide resources
to fill roles in the following areas. Throughout the project, the Functional, Technical, Business Intelligence
and Reporting Teams will also flII the roles of Interface, Deployment, Development, Security, and Test
Teams.

» Project Director — Mike Dearman
e Project Management Office (PMO) :
o Lily Conover - PMO Manager
= Senior Administrative Analyst, Steve Lee
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= Senior Clerk, Demetrice McCardell
«  Administrative Support Team — Four (4) FTE
s Functional Team:
o Functional Manager — Alan Pavkovic
= Purchasing/Contracts/Vendor Lead — Patrick Rice
*  Purchasing/Contracts/Vendor Team — Four (4) FTE - TBD
= Projects/Grants/Accounts Receivable Billing Lead — One (1) FTE - TBD
] PrOJects/Grants/Accounts Receivable Billing Team - Three (3) FTE-TBD
~ = General Ledger/leed Assets Lead — Mabel Lew
» . General Ledger/Fixed Assets Team - Two (2) FTE - TBD
= Accounts Payable/Inventory/Cash Management Lead — One (1) FTE — TBD
= Accounts Payable/Inventory/Cash Management Team ~Two (2) FTE - TBD
. Change Management and Training Team:
o Change Management and Training Manager— One (1) FTE-TBD
= Change Management and Training Team - Two (2) FTE TBD
e Technical Team:
o Technical/Conversion Manager — One (1) FTE - TBD
x - Technical/Conversion Team ~ Six (6) FTE - TBD
» Infrastructure Lead — One (1) FTE - TBD
» Infrastructure Team — One (1) FTE-TBD
o Business Intelligence, and Reporting Team:
o Business Intelhgence and Reporting Manager - Jeff Pera
* ' Business Intelligence and Reporting Lead — One (1) FTE ~ TBD
= Business Intelligence and Reporting Team ~ One (1) FTE - TBD

1.5.3 Accenture Staffing

Accenture shall employ professional staff to perform or manage the tasks and activities described in this
SOwW. .

Accenture resources will perform work in the following primary locations:
o On-site at 1155 Market Street, 6" Floor, San Francisco, CA
s Off-site at Accenture Delivery Center in Manila, Philippines

The following Accenture resources are Key Personnel, and will be on-site in San Francisco, California
during Analyze, Design, Build, Test, Deploy, and Post Go-Live Support phases per the Project Schedule.
Details of the FTE's of Accenture resources can be found in Exhibit 2 (Projected Staffing Chart).

o Engagement Manager — Paul Lavery
» Project Director — Chris Hetzel
s Quality Assurance Director — Glenn Rogers

¢ Deputy Project Director — Jeff Haisley
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«  Functional Manager— Amanda Swim

o General Ledger/ Asset Management Lead — Stanley Witkowski
* Projects/ Grants/ AR/ Billing Lead — Torrey Beatty
s PO/ Contracts/ Vendor Lead — Hashawn Epps

e AP/ Cash/ Expenses/ Inventory Lead — TBD

¢ Change Management and Training Manager — Ana Luisa Aldana Sechell
» Business Process Assessment (BPA) Lead - Bill Kilmartin -

o Business Intelligence and Reporting Lead — Ben Gettinger

e Technical Manager — Derek Miller '

e ERP Industry Lead — Dave Andrews

s Client Account Manager — Mark Noriega ‘

Accenture will staff the project with additional resources to corhplete the responsibilities as outlined in this
SOW. .

The projected staffing model is included in Exhibit 2 (Projected Staffing Chart).

1.6  Accenture Enterprise Services for Government

The Accenture Enterprise Services for Government (AESG) platform provides the pro;ect a jumpstart set
of materials spanning multiple business processes. AESG components include business. process fiows,
business process narratives, conference room pilot, configuration designs/rationale, configuration
workbooks, pre-designed and built/unit tested conversions and interfaces, test conditions, and test
scripts. Where available in AESG for the applicable City business pfocesses, the project team will
leverage the AESG content as a starting point and should minimize changes to the documentation format.

1.7 Pricing

The total price of the contract prior to the 20% contmgency is $19,307, 314 which mcludes $1 8,807,314
for implementation services, and $500,000 for software license (AESG).

The fixed price amount per deliverable is included in Appendix B (Calculation of Charges) of the
Agreement. Accenture will invoice after deliverable acceptance. The City shall retain ten percent (10%)
of the fixed price amount per deliverable. Fifty percent (50%) of monies held in retention shall be
released at each Critical Milestone. The remaining monies held in retention shall be released at Final
Acceptance.

1.8 Critical Milestones
Critical Milestones for the project are as follows:

Critical . ' . , ] '
Miles P Critical Milestone Critical Milestone Date

Nt STV T Rt S A T T B e e e e e e ]

Kl End of DeS|gn Phase June 1, 2016
2 Begmmng of Test Phase - ". November 1, 2016 ' v
3 ":Begmnlng of Deployment Phase ‘Aprii1,2017
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4 lGodive . . . ‘ ~uly1,2017.

1.9 Deliverables Management

1.941 " Deliverables , ,
The full list of Deliverables is included in Appendix B'(Calculation of Chérges) of the Agreement.
1.9.2 Deliverable Acceptance Criteria ‘

Acceptance of all Deliverables identified in the SOW will be based on predefined Delivery Acceptance
Criteria confirmed by Accenture and the City.

As part of the planning for each Deliverable, the City and Accenture Project Team will develop a detailed,
mutually agreed upon Deliverable Acceptance Criteria document (DAC). A sample is included in Exhibit
5. The DAC will be.jointly developed and finalized prior to commencing work upon each Deliverable
unless mutually agreed to by the City and Accenture. :

1.9.3 Delivery Acceptance Process
1.9.3.1  Written Approval

All Deliverables require formal written approval by the City, in accordance with the following procedures.
Formal approval by the City requires that the Deliverable be confirmed in writing by the City to conform to
its Specifications. The City will operate with the intent of providing timely approval to allow for timely
progress against the project plan.

The parties acknowledge that the approval process set forth herein will be facmtated by ongoing
consultation between the parties, visibility of interim and intermediate Deliverables and collaboration on
key decisions.

1.9.32 Inspection

Before commencement of its review or testing of a Deliverable, the City may inspéct the Deliverable to
confirm that all components of the Deliverable (e.g., software, associated documentation, and other
materials) have been delivered. If the City determines that the Deliverable is materially incomplete, the
City may refuse delivery of the Deliverable without performing any further inspection or testing of the
Deliverable. Qtherwise, the review period will be deemed to have started on the day the City receives the
Deliverable and the applicable certification by Accenture in accordance with this Section.

1.9.3.3 Delivery

Upon delivery and receipt of a Deliverable from Accenture that the Deliverable satisfies its Acceptance
Criteria, the City will promptly review or perform Acceptance Tests on the Deliverable, as applicable, to
determine whether the Deliverable conforms to its Acceptance Criteria. The City will provide acceptance
for a Deliverable per the DAC. A Deliverable must (1) address all components required by the DAC, (2)
address any content subsequently agreed upon and updated in the DAC through-meetings and planning
sessions, (3) be written in the level of detail and quality as defined in this SOW or other documents
attached to or referred to in the Agreement, (4) have a table of coritents and executive summary and be
tabbed and paginated and (5) be consistent in style and quality. If the document is the composite work of
many people from the Project Team, the document must be edited for style and consistency.

The City, at any time and in its own discretion, may halt the approval process if such process reveals
deficiencies in or problems with a Deliverable in a sufficient quantity or of a sufficient severity as to make -
the continuation of such process unproductive or unworkable. In such case, the City may return the
applicablé Deliverable to Accenture for correction and re-delivery prior to resuming the review process
and, in that event, Accenture will correct the deficiencies in such Deliverable in accordance with the
Agreement, as the case may be.
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194 Process for Abproval of Written Deliverables

The City Review Period for Written Deliverables (Acceptance Window) shall be five (5) Business Days for
Wiritten Deliverables of one hundred (100) pages or less and ten (10) Business Days for Written '
Deliverables of more than one hundred (100) pages, unless mutually agreed to by the Project Directors.
The duration of the City Review Periods will be doubled if the City has not had an opportunity to review an
interim draft of the Written Deliverable prior to its submission to the City. The City agrees to notify
Accenttire in writing by the end of the City Review Period either stating that the Written Deliverable is
approved in the form delivered by Accenture or describing any deficiencies that shall be corrected prior to
approval of the Written Deliverable (or at the City’s election, subsequent to approval of the Written
Deliverable). If the City delivers to Accenture a notice of deficiencies, Accenture will correct the described
deficiencies as defined in 1.9.5 Deficiency Correction.

Upon receipt of a corrected Written Deliverable from Accenture, the City will have a reasonable additional
period of time, not to exceed the length of the original City Review Period, to review the corrected Written
Deliverable to confirm that the identified deficiencies have been corrected. :

195  Deficiency Correction

If a deficiency (Defective Work) is found, the City will notify Accenture in an email or other document
within two (2) business days after the Review Period of the consolidated list of deficiencies used as
grounds for the City’s decision not to give Acceptance (Notice of Potential Claim). The City may, but shall
not be required to, conditionally approve in writing a Deliverable that contains deficiencies if the City
elects to permit Accenture to rectify them post-approval. In any case, Accenture will be responsible to
correct ali deficiencies in the Deliverable that remain outstanding at the time of City approval.

Accenture shall correct deficiencies and submit a corrected Deliverable to the-City within five (5) business
days of receiving the changes sought by the City. The City may, at.its discretion, allow a period longer
than five (5) business days in consideration of the scope of the change.

1.9.6 Remedies for Deficiencies

If Accenture is unable to correct all deficiencies within thirty (30) days of the Notice of Potential Claim
(thirty (30) day cure period), the City may follow the procedures outlined in Sectlon 25 Default;Remedies
of the Agreement.

1.9.7 Interpretive Differences

The City and the Contractor shall diligently work together to resolve interpretive differences of the
Functional Requirements, Technical Requirements, Design Specifications, or Acceptance Tests. In the
event City and Contractor cannot resolve their differences, the matter shall be handled in accordance with
Section 54 Dispute Resolution; Government Code Claims of the Agreement.

1.9.8 Protection from Damage

Accenture shall contlnuously protect all Dehverables and backups prior to their Acceptance and while in
Accenture’s possession ar control from damage, destruction or loss to the extent caused by the acts or
omissions of Accenture in connection with the Services, After the City provides Acceptance for a
Deliverable, the risk of loss or damage shall be borne by the City, except loss or damage attributable to
Accenture’s acts or omissions.

1.9.9 Warranty

The City and Accenture shall mutually agree prior to System Go-Live on the list of processes by business
cycle (Daily, Monthly, Quarterly, Yearly) that will be covered under Warranty.
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1.10 Governance
The levels of project governance are delineated below:

The project governance structure identifies how the project should be governed and organized, including
executive management, project management and project team personnel. The structure also provides
direction for project management, timely decision-making, and ultimately, project success.

The levels of project governance are delineated below:

e Executive Sponsors Oversight Committee (ESOC) — The committee with responsnblllty for

" overseeing the strategic governance and city-wide deliverables for the project as a whole. Major
and significant changes (in terms of functionality, schedule and cost) to the project will be approved
by this committee. In addition, the proposed independent risk mitigation and oversight advisor will
report into this group, with the responsibility for advising the ESOC of significant risk factors that
could jeopardize the project’s delivery, schedule and cost. The ESOC members will include
department heads from key general and enterprise fund departments and agencies.

e Project Steering Committee (PSC) - The committee with responsibility for approving the overall
. business process realignment and change management program on a city-wide basis, overseeing

overall technical and functional capabilities, and vetting business process realignment on a city- .
wide basis. This committee will also oversee the project’'s change management program and
ensure that overall change management goals are achieved. Major and significant changes (in
terms of functionality, schedule and cost) to the project will be vetted by this committee. The PSC
members will include CFO or deputy department heads from key general and enterprise fund
departments and agencies.

. & Project Team — The Project Team is composed of the City and Accenture Project D:rectors Project
Team Managers, Team Leads, Team Members, and administrative staff. The Project Directors and
Project Team Managers, with input from the Team Leads, prioritize work and approve, reject, or
escalate requested customizations and changes to scope tc the Project Steering Committee

o Project Directors ~ The City Project Director escalates issues to the Project Steering
Committee, when needed. In addition, the Project Directors supports the Project Steering
Committee with interactions with the City’s Subject Matter Advisors. The Project Directors.
meets with the Project Team Managers on a weekly basis fo discuss status and high
priority risks/issues, and potential changes in scope.

o Project Team Managers - The Project Team Managers provide daily program oversight
' over the Teams, approval of requirements, and escalation of major change requests to
the Project Director. Project Team Managers meets with Team Leads on a weekly basis.

o Team Leads and Team Members - This group consists of both City and Accenture Team
members who work closely together on a daily basis to identify any issues or decisions
that should be escalated to the Project Team Managers.

1.11 Change Order Process

Either the City or Accenture may request changes to the SOW at any time. Because such changes could
significantly affect critical aspects of the work being performed all changes requested must follow the
formal project Change Order Process to gain approval. The Project Team is responsnble for completing
all required documentation-to request and justify changes.

No charges may be made against the 20% contingency except upon a fully executed and approved
Change Order made in accordance with the terms of this section. Any services performed by Contractor
that result in Contractor's request for additional compensation, beyond the not-to-exceed Compensation
amount set forth in paragraph 9.a of the Agreement ($18,807,314), shall be billed at the individual rates
based on staff position set forth in Exhibit 3 (Implementation Hourly Rates).

The following process shall be used for scope, schedule or cost changes.

e Change Requests {CR) are submitted by City Project Team Managers to the City Project Director
and the Accenture Project Director.
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CRs must be sponsored by a City Project Team Manager (i.e. Financial, Technical, Business
Intelligence, and Change Management). To initiate a CR, the City Project Team Manager shall
send an email request to the City Project Director and Accenture Project Director. The request .
should include a priority designation..

—  Priority 1 — Urgent and Major Impact
—  Priority 2 — Urgent and Minor Impact
~  Priority 3 — Not Urgent and Major Impact
~  Priority 4 — Not Urgent and Minor Impact

" The Project Team Manager must receive authonzatnon from the City Project Director and Accenture ,
Project Director to proceed with the CR.

CRs shall be developed using the template in Exhibit 4 - Change Request Template). Analysis will
include impacts to business requirements, cost, schedule and City and Accenture resources. CRs
will be presented to the City Project Director and Accenture Project Director and the merits of each
CR shall be discussed collaboratively between the City Project Director, Accenture Project Director,
the sponsor, Accenture and affected stakeholders.

Within five(5) business days the City Project Director and Accenture Project Director shall either:
Approve the CR

Disapprove the CR

Request additional information

Present the CR to the Project Steering Committee

CRs and their dispositioh shall be documented in the Change Order Log.

I

e . Approved CRs shall become Change Orders to the SOW. Accenture will recommend if the

approved change order shall be designated as: 1) a fixed-price change order, 2) a trade-off of Hours
from scope reduction, 3) a “time and materials” change order, 4) a reduction in scope change, or 5)
a schedule impact change order (e.g. a time extension for a deliverable).

After the change has been implemented and accepted, the CR shall be closed.
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2.0 Project Management
21 Overview

The Project Team will consist of the Project Directors, Project Team Managers, Team Leads, Team
Members, and administrative staff, as appropriate, representing the City, Independent Validation and
Verification (IV&V) and Accenture. The V&V will be selected by the City to assist with pro;ect
management, oversight and related activities.

The Project Team shall be responsible for providing project management services. The Project Team will
generate and provide project management analysis and information to the Project Steering Committee.

22 Major Activities

The following activities occur throughout the entire executlon of the project.

221 City Oversight ' ,

The City will provide oversight and Governance for the entire project as described below:

e Accenture’s Project Director will report to the City’s Project Director.

e Allissues and decisions that cannot be resolved or made by the City’s Project Director will be
escalated fo the Project Steering Committee who will then make the required decision or escalate
further to the Executive Sponsors Oversight Committee, who shall be the final authority. The City's
Project Director and Executives will be responsible for making consultations within the City when
needed.

e City Project Director review and approval will be required to close milestones and to begm work on
the next milestone.

s The City's Project Steering Committee will meet monthly and may meet more frequently when
necessary to review milestone completion.

e The City's Project Director will set the agenda for all Steering Committee Meétings Accenture will
be consuited on agenda items and WI” support the City's Project Director and Executives, as
required.

e Accenture’s Project Director and designated Accenture executives will attend Steering Committee
Meetings and present status, provide analysis and recommendations related to needed decisions
or issues requiring resolution, and answer questions that may arise during the course of the
meeting. Other Accenture personnel may attend if needed to provide background, analysis, or a
presentation on a topic scheduled for a particular meeting. However, the City reserves the right to
hold meetings or to discuss a particular topic without Accenture personnel or representatives in
attendance. In such situations, Accenture Project Director will be notified.

o No Accenture personnel will be members of the Steering Committee.
2.2.2 Project Work Plan

The Project Work Plan will outline a plan for the entire project, including: project management activities,
tasks, schedules, dependencies, critical paths, responsible parties, roles and responsibilities, detailed
staffing plan, Deliverables, estimated work effort, duration, start and end dates, and milestones. The work
plan will be accessible via Microsoft Project.

Throughout the project, Accenture’s Project Director will be respbnsible for monitoring and updating the
project plan continuously, and revising and developing further detail as appropriate.

The Project Work Plan will not be used to manage the day-to-day tasks of each project team member.
The Project Work Plan will be supplemented by a Sharepoint document management collaboration:tool
and Excel tracking inventories. Where possible, duplication in tracking activities will be minimized to
provide the team with an efficient and effective approach to managing deliverables and status. The
Accenture team leads will be responsible for day-to-day management of their team. The team leads will
break day-to-day oversight down into manageable tasks and will assign those tasks to team members.
The respective team leads will report status, risks, and issues to the Project management.
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The table below summarizes the responsibilities for Accenture and the City:

i Accenture Respons:b:htles » City Respons:blhties

‘e’ Create Project Work Plan T e Review and approve changes 1o the Project Work

o  Routinely monitor and update the Project Work Plan Plan

e Capture actual hours worked and estimates to ;* Report actual hours worked and estimates to-
completion ¢+ completion into the Project Work Plan

e Report on Project Work Plan metrics

223 Status Reporting and Status Meetings

Accenture’s Project Director will provide weekly and monthly status reports relative to the Project-Plan o
the City project leadership for the duration of the project. Project weekly and monthly Status Reports will
show the project’s progress and provide information from the previous week's activities as well as
upcoming activities. Weekly status reports are due by end of day on Wednesday the week following the
reporting period. Monthly status reports are due by the end of the day on the first Thursday of the
following month. If a City holiday occurs during one of the report preparatlon days a grace period of one
day will be allowed for the submittal of the report

Status reports will contain the following items:
o A listing of departures from the Project Schedule with explanations of causes and effects on other
areas, and remedies to achieve realignment '
Changes to project objectives, scope, schedule, or budget
A listing of tasks completed since the last report
Updates for previously delayed tasks '
Planned activities for the next scheduled period ,
Summary of major concerns, risks, and issues encountered, and resolutions
ldentification and discussion of security issues

Any other topics that require attentlon from the City Project Director and/or City Governance
Structure

Weekly status meetings will be held on Thursday morning. The Project Team Managers and Team Leads
as needed from Accenture and the City will attend those meetings. The Accenture Project Director will
drive the meeting. A resource will be designated to capture the meeting minutes to be approved by both
parties. The weekly status report will drive the discussion.

Project Steering Committee meetings will occur monthly. The Accenture Project Director and Project
Team Managers as needed are expected to attend these meetings. The City Project Director will be
responsible for the development of the Steering Committee Meeting presentation and will drive the
meeting. The Accenture Project Director will provide assistance in developing the presentation.

The table below summarizes the responsibilities for Accenture and the City:

Accenture Respons:b:lmes A o ity Responsibilities

‘e Create status report template ‘e Review and approve status report template

e Provide weekly status reports .¢  Aftend weekly status meetings

e Provide monthly status reports ‘e Create Steering Committee presentations

e  Conduct weekly status meetings .+  Conduct monthly Steering Committee meetings

¢ Attend Steering Committee meetings o Review and approve weekly and monthly status
reports

2.2.4 Documentation Plan

The Project Team will develop a Documentation Plan during the PlanlAnalyze phase and use the plan to
" facilitate the management of documents and Deliverables for the Project. Documents and Deliverables
(Documentation) will be stored in project-specific SharePoint. SharePoint will be provided by the City.
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The Project Team will use project documents to define and refine project scope, to communicate status,
design decisions, business process flows, and many other critical aspects of the project. Managing and
maintaining documentation, manuals, and source code libraries is a normal part of the project activities.

Accenture’s management methodology and practices include:

e Establishing and communicating a standard directory structure
& Establishing and monitoring document naming conventions and standards

s Capturing and reporting on standard document elements, such as: version number, author, change
history and rationale, participants in document creation, and approvals

e Establishing and enforcing procedures for updates to existing documents and Deliverables,
including notifications and approvals

The Project Team will be responsible for organizing project documentation.
The table below summarizes the responsibilities for Accenture and the City:

, Accenture Responsrbtht:es : A
®

“Develop the Documentation Plan

‘e
e Set up SharePoint directory structure io Provide SharePoint
s Provide, and update as necessary, documentation *o Review and approve documentation templates
templates . ie  Review and approve documentation during the
e Develop documents that conform to formats and project lifecycle produced by both Accenture and the
standards as agreed upon with the City City in a timely and efficient manner.

e  Provide documentation content from Accenture’ s
Enterprise Services for Government

2.2.5 Risk Management

Accenture will lead risk management activities wnth the active participation of the City in the process. The
Project Team will develop and maintain a Risk Management Plan that shall include a Risk Tracking
Document. The Plan shall identify key risk elements and rank these risks based on the probability of
occurrence and impact should the risk element be realized. The Plan shali also mclude mitigation
measures to monitor identified risks.

The Project Team shalil update the Risk Tracking Document ta report on the status of identified risks and
any proposed or implemented risk mitigation activities. The updated Risk Tracking Document shall be
reviewed on a monthly basis, unless a risk element occurs, in which case it shall be reflected in the
updated risk tracking document which shall be provided as part of the weekly status report.

The table below summarizes the responsibilities for Accenture and the City:

Accenture Respans:bmtles _ : City Repos:bllltles
e Create Risk Management Plan T . Review and approve Risk Management Plan
Create Risk Tracking Document ,' Participate in Risk Management activities

e Conduct Risk Tracking Document review meetingon ‘e Identify risks and mitigation strategies -
at least a monthly basis .

¢ ldentify risks and mitigation activities
e Report on major risks in the weekly status report

2.2.6 . Issue Management

Accenture will lead issue management activities with the active participation of the City in the process.
The Project Team will develop and maintain an Issue Management Plan. The Plan shall identify the
processes for issue identification, tracking, resolution, and approval if required. The Plan also
incorporates the incident management procedures as they relate to the problems and issues. It
addresses responsible parties and specific steps to address issues or disputes that arise throughout the
implementation.
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Issues that arise during the project will be logged in the issue Tracking Tool, reviewed and monitored on
a weekly basis. The Project Team will lead the implementation of an issue management process that
‘focuses on early issue identification, tracking and reporting, prioritizing and analyzing, escalation and
prompt resolution procedures. The Accenture and City agreed upon open “Critical” and "High” issues
should be included as a subsection on the weekly track status reports.

The table below summarizes the responsibilities for Accenture and the City:

, Accenture Respons:bllltles Clty Respons:bllltles

o Create Issue Management Plan o 'e  Review and approve the Issue Management Plan
s (Create Issue Tracking Tool . ‘e Participate in Issue Management activities

o |dentify issues and resolutions is  Identify issues and resolutions

e Report on major issues in the weekly status report

227 Quality- Management

Accenture’s Quality Assurance approach combines leading industry practices with internal proprietary
practices that provide: )
e “Tools to evaluate quality and monitor performance
o Processes that help to provide an early warning/detection system to identify and address issues
e Standard quality methodologies and performance metrics
. Quality reviews throughout the lifecycle

The approach includes layers of quaiity review, client satisfaction surveys and adherence to quaiity
guidelines and standards.

The Quality Assurance approach includes the foiiowingA major activities:

¢ Develop quality guidelines for development and testing
e Conduct monthly Process and Project Quality Assurance (PPQA) reviews

¢ Conduct quarterly client quality assurance (QA) reviews from an outside observer that also includes:
the establishment and evaluation of stakeholder expectations :

e - Conduct annual client satisfaction survey
Conduct Expectations Management sessions with City executives
" e Work with agencies to ensure adoption of and adherence to project QA standards.
The table below summarizes the responsibilities for Accenture and the City'
o Provide QA training to the Project Team -~  Communicate project quality standards to agencies

H
_ ®  Conduct quality reviews per the project plan Make the appropriate client stakehoiders available for
periodic meetings

‘¢ Respond to the annual client satisfaction survey
‘s Assist agencies in meeting project QA standards

2.3 Responsibility Matrix
The table below summarizes the responsibilities for Accenture and the City:

Program and iject Develop and Maintain Project Work Pian Lead Assxst and
Management Approve
Develop Status Report Templates . Lead Assist and
Approve
. . Develop and Submit Weekly StatusReports | Lead Review and -
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Accenture
EE

Activity

Develdp and Maintain Documentation Plan Lead Assist and
Approve
Develop and Maintain Program Management Plan Lead Assist and
' Approve
Develop and Maintain Quality Management Plan Lead Assist and
' Approve
~ Risk Management Develop and Maintain Risk Management Plan Lead Assist and
. Approve
Track Risk Factors in Risk Register Lead Assist and
Approve
Develop Risk Factor Avoidance and Mitigation Plans Lead Assist and
Approve
Implement Risk Factor Avoidance and Mitigation Plans Lead Assist and
Approve
Issue Management. Develop and Maintain Issue Management Plan . Lead 1 Assist and
" . Approve
Track Issues in Issue Log L - | Lead Assist and
Approve
Develop Issue Resolution Plans v Lead Assist and
Approve
Implement Issue Resolution Plans Lead Assist and
Approve
Escalate Issues - . Lead Assist and
Approve
Develop Decision Analysis and Resolution Document Lead Assist and
, Approve
Quality Management' Participate in Client Satisfaction Survey Conduct Complete
Conduct Stage/Phase Review Lead Assist and
Approve

2.4 - Deliverables

Deliverable X

Description

Plan/Analyze Project Work | Project Work Plan This Deliverable inciudes the project tasks,
Plan Deliverables, schedule, milestones, and
resources assigned to the tasks in Microsoft
Project. :
Project Project Management Plan This Deliverable provides an overall summary of
Management |- the project management approach and includes
Plan the following sections: Quality Management
. Plan, Risk/Issue Management Plan, Status
Reporting Plan, and Documentation Plan
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: Deliverable

Project Prolect Management Thls Dehvery prov1des a current status of the
Management | Administration and Status Project on weekly and monthly basis, and aiso
and Status Reports includes overall direction and management of
Reports resources required to meet the Schedule.

T et
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Overview

3.0 Technical Architecture and Infrastructure Design

The Technical Team, comprised of Technical and Bl/Reporting staff, is responsible for planning,
designing and building the System technical infrastructure for the project, including the following services:

3.2

3.241

Installation and maintenance of planned database instances / environments, as per the schedule

~ below.

Structure and maintenance of planned database instances / environments, as per the schedule’

below. These environments include:

‘PeopleSoft Financials CRP T  October 2015
PeopleSoft Financials Demo October 2015
PeopleSoft Financials Configuration January 2016
PeopleSoft Financials Development April 2016
PeopieSoft Financials Conversion Aprit 2018
PeopleSoft Financials System/Integration Test September 2016
PeopleSoft Financials Performance Test December 2016
PeopleSoft Financials Acceptance Test January 2017
PeopleSoft Financials Training January 2017
PeopleSoft Financials Production April 2017
Bi Apps Demo October 2015
Bl Apps Development April 2018
Bl ‘Apps Test December 2016
Bl Apps Production April 2017
Phire Testing/Patching April 2016
Phire Production April 2017

Standard methodology for developing a business continuity plan, continuity capabilities and high-
availability infrastructure, as well as a detailed explanation of the related approach, activities,
procedures, tools, and templates.

Disaster recovery guidance and execution (if necessary) for the duration of the pro;ect in
accordance with the City’s disaster recovery plan.

Performance tuning of databases, application servers, web servers, and other software and devices
deployed as part of the proposed solufion. This mcludes batch and online software tuning, as well
as data conversion software tuning.

" Software upgrade methodology, as well as a detailed explanation of the related approach, activities,

procedures, tools, and templates.

Leverage Accenture Enterprise Services for Government pre-configured environments as baselines
as appropriate (i.e. for CRP or base Development envircnment).

Major Activities
Plan/Analyze Phase Environments

The City will provide a Technical Team to provide technical leadership and resources for building and
supporting the technical hardware infrastructure for the project, including the foliowing services:

Manage the standard technical infrastructure configuration, environment setup, online availability,
user access grants, and user management.

Knowledge and access to eX|st|ng network environment secunty infrastructure and identify
management solution.

Initial software installation to support deSIgn confi guratlon and testing.

Establishment/Allocation of storage space, memory, and network infrastructure for n'ecessary
System environments with respect to the implementation to support the project teams.
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Environment and network support (or delegated support access) during non-standard working

[ ]
hours for project team members.
s Technical assistance with the integration of external software outside the scope of the System core

implementation.

Accenture will provide the AESG pre-configured Conference Room Pilot (CRP) environments for four (4)
months of the Plan/Analyze phase. This environment will be used for the fit-gap sessions. The Technical
Team will work closely with the City’s infrastructure team to provide the hosting and access to the CRP
environments. In addition, the Technical Team will provide the maintenance and support of these
environments.

The table below summarizes the responsibilities for Accenture and the City'

‘s Install PeopleSoft AESG CRP environments ;e  Provide infrastructure for CRP installation
Install additional software needed for CRP e Maintain CRP infrastructure

Maintain CRP environments o

. 322 Technical Fit/Gap Analysis

_The Technical Team will perform a Technical Fit/Gap Analysis. The Technical Fit/Gap Analysis involves
analyzing the technical architecture gaps within the System and determining the possible resolutions of
those gaps, which often include things such as manual workarounds and customization. The Technical
Fit/Gap Analysis will detail any additional technical software or hardware needs required by the project.

The table below summarizes the responsibilities for Accenture and the City:

| Accenture Responsibilities 1 CltyResponSIbrlrtres

o Perform a technical application FitiGap Analysis Review requirements for technical infrssﬁaciﬂrg gaps
needed to meet the City requirements.

Participate in Fit/Gap sessions
Facilitate Fit/Gap sessions Participate in gap resolutions
Provide Subject Matter Experts (SMEs) for the Provide Subject Matter Experts (SMEs) that can
technical application requirements efficiently and accurately document/describe City
Participate in review of technical infrastructure gaps

infrastructure components
Determine gaps resolutions Produce Technical infrastructure Fit/Gap documents
Produce technical application Fit’/Gap documents -

assigned to the City
assigned to Accenture {dentify work-around that will help limit the number of
Confirm and adjust Project Plan based on the * .

modifications required to support City technical
outcomes of the Plan/Analyze Phase

requirements
Make design decisions in a timely manner

3.23

The Technical Team will create the environments that will be used dunng the Design Phase of the
project. The Technical Team will build out the applications, hardware, and network infrastructure for the
Design Phase environments. These environments will be fully built-out environments with dedicated web,
application and database servers. Additionally, the Technical Team will provide the maintenance and -
support of these environments, including applying patches and bundles.

DeS|gn Deploy Phase Environments-

The table below summarizes the responSiblhtles for Accenture and the City:
Accenture Re i

City Respons:bllmes

e Instail PeopleSoft Design Pha

install additional software needed for Design Phase
environments

environments
Maintain and support Design Phase applications

environments

Provide infrastructure requirements for Design Phase

“e  'Provide infrastructure for Design installation
Install infrastructure components for Design Phase

Maintain and support Design Phase infrastructure
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The Technical Team will providé technical leadership and resources for Building and supporting the
technical hardware infrastructure for the project, including the following services:

e Manage the standard technical infrastructure configuration, environment setup, online availability,
user access grants, and user management.

e Knowledge and access to existing network environment security infrastructure and identify
management solution.

e Initial software installation supporting build through deployment.

s Establishment/Allocation of storage space, memory, and network infrastructure for necessary
System environments with respect to the implementation to support the project teams.

‘e Environment and network: support (or delegated support access) during standard and non-standard
working hours for project team members.

e Technical assistance with the integration of external software out3|de the scope of the System core
implementation.

The Technical Team will provide the hosting and access to aII of the environments. In addition, the
Technical Team will provide the maintenance and support of these environments.

The table below summarizes-the responsibilities for Accenture and the City:

Accenture Respons:bllltles City Respons:bllltles
‘s Install PeopleSoft environments T e Provide infrastructure environment installations
o Install other Accenture responsibility software as ;o Maintain and support environment infrastructure
identified in this SOW . i Install Oracle database
¢ Maintain and support new environments ‘e Create Oracle instances needed by the applications
_ ! and the tools.
3.24 Technical Architecture Design

The Technical Team will create and document the design of the application and infrastructure
architectures, including hardware, software, and networks,

The Technical Blueprint deliverable will be created to describe the coniponents of the technical
architecture that supports the System business applications. This document provides information as to
the use of these components and how they integrate with each other.

The Technical Blueprint includes the following sections: -

e Application Architecture Specification: Defines the existing and planned application structure,
describes functional software solutions, and their lnteractlons needed to support business
processes.

o Technical Architecture Specification: Details the scope of the technical and process options .
proposed by the technical architect.

s Development Environment Specification: Documents the deSIgn specxflcs for the selected
- development environment components and services.

s Execution Environment Specification: Consists of execution service de3|gns and the
infrastructure platform design.

e Operations Environment Specification: Documents the design specifics for the selected
"~ operations environment components and services.

‘The table below summarizes the responsibilities for Accenture and the City:

Accenture Responsibilities . : Cxty Respons:brlmes
) Create Technical Blueprmt . o B o ‘Provide infrastructure SME's to provide detailed
e Create initial Application Architecture Specn" ication | . information on infrastructural components
e Create initial Technical Architecture Specification lo Assist with creation of the Technical Bluepnnt and lts

included sections

Page 24 of 105

1018



Appendix A - Statement of Work

¢ Create initial Development Environment Specification o Review Technical Architecture qeliverable in a timely
e Create initial Execution Environment Specification | ~ manner.
¢ Create initial Operations Environment Specification

3.25 Development Standards

The Technical Team will provide programming guidance through the Development Standards deliverable.
This document will detail the standards that will be used when customizing the delivered System. As a
rule, no System delivered objects (e.g., page, record, field, PeopleCode, SQR) or bolt-on application
.objects will be modified, except via the procedures described in the Deliverable. Enhancements to
delivered objects will be properly tracked in order to expedite system maintenance, maintain system and
data integrity, and to assist in the upgrade/patching process. Valid values and validation rules will be
stored in the Application Designer tool, promoting a single location for these values. These can be
exported for reporting purposes.
Examples of items covered in the Application Development Standards include:

e ' Naming Standards

e Commenting Standards

e Online Development Standards

e SQL Standards
¢ SQR Reporting Development Standards
s Application Engine Programs Standards -
e Application Messaging Standards
e Lists of common abbreviations to use when creating new elements

s Performance guidelines
The table below summarizes the responsibilities for Accenture and the City:

L Accenture Repnsblhtles N C:ty Respons:bllmes N

o Review current City standards "l " Provide current standards that may impact

e Create Development Standards i Development Standard. Forinstance, current naming
B ¢ conventions.

Assist with creation of Developmen;t Standards
Review Development Standards

3.2.6 Disaster Recovery -

The Technical Team will provide Disaster Recovery (DR) guidance and participate in execution (if
necessary) in accordance with the City's disaster recovery plan. The DR plan should include testing of the
disaster recovery capabilities for production prior fo geing five for each phase. The City will be responsible
for planning and executing the disaster recovery testing.

- Accenture Respons:btht:es ) C:ty Respons:btht'es . v

‘e Contribute technical appiication guidance to Disaster i Provide Disaster Recovery infrastructure
Recovery ‘e Create the Disaster Recovery plan
¢ Participate in the DR plan creation and execution ‘e Create DR Execution Plan for the-DR test exercise

o Develop DR procedures, providing detail steps
necessary to bring DR site to Production Status

o Execute the DR plan

3.27 Infrastructure and Applications Technical Support

. Throughout the Project the Technical Team will be required to provide the ongoing technical support of
the infrastructure and applications. The infrastructure components include hardware (hosting, network,

- efc.), as well network connections and configurations. Environment, network, and application support (or
delegated support access) during standard and non-standard working hours for project team members
will be required.
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The table below summarizes the responsibilities for Accenture and the City: -

_ Accentue Respons:bilmes .. Clty Respons:bllltles e
o Establish apphcation monitoring lc Establish infrastructure monitoring
e  Monitor and respond to alerts for the application ‘e Implement network changes, such as Load Balancer,
e Respond and perform application service requests DNS entries, DHCP servers
e  Assist with infrastructure support as required to e Process firewalls changes
* resolve application issues. e  Coordinate infrastructure support requured {o resolve
e Report on application technical support activities and application issues.
statistics as required e Monitor and respond to alerts from infrastructure
e Respond and perform infrastructure service requests
in a timely fashion
e Reporton lnfrastructure support activities and

statistics as reqmred

3.2.8 Upgrades, Patches, and Fixes

The Technical Team will establish software upgrade, patch, and fix methodologies (Fix or Patch) for use
on the Project. The Technical Team will establish criteria and plan for applying software upgrades from
Oracle (PeopleSoft, etc.). These upgrades include:

e Service Packs

e Application Bundles

e Patches & Fixes

e Applying software upgrades

Work products will be created explaining the related approach, activities, procedures, tools, and
templates. These work products include:

e Configuration migration procedures

e Object/code migration procedures

‘e - Develop software patches and fixes methodology

Throughout the Project, the Technical Team will apply fixes, patches and bundles as needed, when
available from Oracle (PeopleSoft, etc.), and in consultation and coordination with the overall project
team). Fixes, patches, and bundles will not be applied after the start of testing and before the end of
production stabilization, except for when the fix, patch, or bundle addresses a particular critical or hlgh
priority defect and has Project Team approval.

The table below summarizes the responsibilities for Accenture and the City:

i ~_Accenture Responsibilities _ City Responsibilities :
‘s Establish criteria and plan for applying software st in development of criteria and pian for applying
upgrades from Oracle (PeopleSoft, efc.) f software upgrades from Oracle (PeopleSoft, etc.)

e  Establish plan for applying database upgrades from ‘:o Assist in plan for applying database upgrades from

Oracle :  Oracle
Develop software patches and fixes methodology ‘s Assist in developing software patches and fixes
Apply fixes, patches and bundles as needed (when |  Mmethodology

provided & available from Oracle and in consultation : o Establish criteria and plan for applying fixes and

w/ team) § patches to infrastructure components.
e Assist in establishing criteria and plan for applying o Develop infrastructure component patches and fixes
) fixes and patches to infrastructure components. methodology
e Assist in developing infrastructure component ' - Apply fixes and patches required of mfrastructure
patches and fixes methodology components
3.2.9 = City Infrastructure Responsibilities

The City will provide the following items for the duration of the project:
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o The City wili provide all the infrastructure, software, and tools required by the project unless
otherwise specified

¢ The City will provide appropriate user access rights to Accenture team personnel to allow them to
carry out their responsibilities

e The City's enterprise batch scheduling tool will be used for batch scheduling, if available.

e The City will provide secure id tokens at no cost to Accenture project team members who require
remote access to City’s network to enable them to comply with any City security rules

o The City infrastructure will be accessible via remote access by Accenture's resources through VPN
" over the internet using Cisco (or a similar tool provided by the City) based on mutually agreed upon
security provisions '

¢ The City will provision the infrastructure required for all environments arid build it up through OS -
and network before handing it over to Accenture. The City will remain responsible for all
infrastructure (such as network, storage, servers) maintenance and support

¢ The City will provide hardware sized for development by the beginning of the project and-sized for
production by the beginning of the test phase

e The City will be responsible to decommission legacy applications that are being replaced.

s The City will provide necessary licenses and skills to facilitate the utilization an Identity and Access
Management solution for the System

¢ TheCityis responmble for any changes or updates to its security software.
3.3 Responsxblllty Matrix

Roles and responsibilities for managing the technical infrastructure and related activities are delineated in
the table below. It is assumed that applicable scope elements listed below apply to all instances of the
hardware, databases and applications without specifying each, as appropriate.

Techmcal Archlteoture Install PeopIeSoﬁ (per envuronment Lead A5515t and
Design and Build Approve .
: " | Setup PeopleSoft — to include applicable functionality, | Lead Assist and
processes, components and programs (per ) Approve
environment) '
Install Oracle Databases Assist Lead
Setup Oracle Databases Assist Lead
Implement Load Balancer(s) . Assist . Lead
Establish firewalls ) Assist Lead
Apply application fixes, patches and bundles as Lead Assist and
needed (when provided & available from PeopleSoft . Approve
and in consultation w/ team)
Install Business Intelligence software ' Lead Assist and
: Approve
Setup Business Intelligence Lead Assist and
: ) Approve
Apply security to the DB level : Assist Lead
Document strategy for building and maintaining Lead Assist and
environments Approve
Create production system database administration Lead Assist and
procedures . ‘ Approve
Create technical readiness document Lead Assist and
) Approve
e EVAIUALE WAN capacity as it relates to the System | Assist i tead -
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. _Accenturs .
‘implementation »
Create the standard technical infrastructure Assist Lead
configuration
Create database instances: Assist Lead
s Demo
s  Sandbox
s CRP

o Configuration

¢ Development

e System/integration Testing
»  Acceptance

« Sandbox/CRP

e Development

e Training

» Conversion

s  Performance Test

e  Production

Appilication Servers Setup: Lead Assist and
s Application Servers Approve

¢ Web Servers

Performance tuning: Lead Assist and
s Databases Approve

s Applicdtion servers
o Web servers

* Batch processes

+  Online processes

Develop software patches and fixes methodology Lead Assist and
' 1 Approve
Maintain Application Databases and Environments Assist Lead
Create backup and recovery plén ) Assist { Lead
Test and validate backup and recovery procedures in Assist ‘Lead
all environments (instances) ‘
Develop Database change policies : Assist __{ Lead
Harden the web infrastructure components; install Assist Lead
security patches, turn off unused services, etc.
Establish remote access to development Assist Lead
environments in accordance to City policies
Develop hardware instailation strategy & plan  ~ Assist Lead
Install & configure hardware ) ‘ Assist Lead
install & configure operating system software Assist . Lead
Setup SAN drives ) Assist - Lead
Install SAN drivers Assist Lead’
Install backup system Assist Lead -
Manage Technical Infrastructure Configuration - Assist . Lead
Develop configuration migration procedures Lead Assist and
. : Approve
Develop standard technical infrastructure conﬁguraﬁon ‘Assist Lead
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“and Eﬁéhge management ‘methodalogies
Document technical architecture for PeopleSoft Lead Assist and
. . Approve
Document infrastructure design | Assist Lead
Develop and document standard technical Lead Assist and
infrastructure configuration Approve
Maintain Technical infrastructure Configuration | Assist Lead
Create the Disaster Recovery plan Assist Lead
Develop DR Procedure to bring up applications Assist Lead
Develop DR procedures, providing detail steps Assist Lead
necessary to bring DR site to Production Status
Conduct DR development meetings Assist ' Lead
Create DR Execution Plan for the DR test exercise Assist Lead
Architect, implement and test a disaster recovery Assist Lead
process
Identify technical requirements Lead A ssist_and
Approve
Define application architecture .Lead Assist and
Approve
Define technical architecture Lead Assist and
Approve
Assess technical architecture gaps Lead Assist and
Approve
Confirm technical architecture analysis and Lead Assist and
Deliverables - ) Approve
. . . o ‘ Assist and
Transition technical architecture analysis Deliverables | Lead Approve
Size hardware for implementation Assist Lead
Design batch processing . Lead Assist and
. Approve
Confirm hardware sizing for implementation ' Lead Assist and
. ‘ Approve
Confirm hardware sizing for production Lead Assist and
: . Approve
*.Upgrades, Patches, Identify Patches and Bundles Lead Assist and
and Bundles (for - e - App‘rove
application Determine applicability to environment(s) including Lead "} Assist and
components) impact, dependencies, and risk Approve
Confirm application of Patch or Bundle Assist Lead
Develop Patch or Bundle package . Lead . | Assistand
: . Approve
Apply Patch or Bundle package : Lead Assist and
. Approve
Test Patch or Bundle package Assist Lead
Deploy Patch or Bundle package Lead Assist and
Approve
Operations . Create production Application system administration Lead Assist and
procedures : Approve
Create production Application system operation Lead Assist and
PrOCOUUIES ek DRIOVE
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Accenture -
,

Assist | Lead

Activity
Perform Nightly Operations:

s  Operating System backups

e Database backups

.« Web backups

o  Other server backups

3.4 Deliverables

The following Deliverables will be created.

Deliverable
:

Plan/

Analyze

Deliverables

Description

Tech Arch
Plan

Teéhnical Fit/Gap Analysis

The Technical Fit/Gap Analysis involves analyzing
the technical architecture.gaps within the System
and determining the possible resolutions to each
gap, which often include things such as manual
workaround or customization. The Technical
Fit/Gap analysis will detail any technical software
or hardware needs required by the project.

Technical Environment Setup
for Design Phase

The Technical Environment Setup for Design
Phase is the delivery of the Design environments
where the Project Team conduct design sessions
and build configuration. The environments built
for the applications include Demo, Configuration,
and Development.

Design

Tech Arch
Design &
Technical
Environment
Setup

Technical Blueprint

The Technical Blueprint describes the .
components of the technical architecture that
supports the System business applications. This
document provides information as to the use of
these components and how they integrate with
each other. - :

Environment Support Status
Report for Design Phase

The Environment Support Status Report

. deliverable summarizes the environment support

that was provided during the phase.

Development Standards

The Development Standards deliverable
describes the standards and process for making
modifications to the applications..

Technical Environment Setup
for Build Phase '

The Technical Environment Setup for Build Phase
is the delivery of the Build environments. The
environments built for the applications include
Conversion, Training, and the Phire environments.

Technical Environment Setup
for Test Phase

The Technical Environment Setup for Test Phase
is the delivery of the Test environments. The
environments built for the applications include
System/Integration Test, Acceptance Test, and
Performance Test,

Build

Technical Env
Setup and
Execution of
Dev Env
Support

Environment Support Status
Report for Build Phase

The Environment Support Status Report
deliverable summarizes the environment support
that was provided during the phase.

Technical Environment Setup
for Deploy Phase -

The Technical Environment Setup for Deploy
Phase is the delivery of the Deploy environments.
The environments built for the applications include
Production,
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Deliverable : ; . . ipti
: Deliverables Descntlon ‘ -

Test Technical Env |. Environment Support Status The Environment Support Status Report
Setup and Report for Test Phase deliverable summarizes the environment support
Execution of that was provided during the phase.
Dev Env
Support
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4.0 Business Process Analysis
41 Overview

The Business Process Analysis (BPA) team will complete service delivery workshops, business process
assessment, readiness assessment, and leading practice workshops to identify and address policy level
issues that span across multiple software modules. The intent of this BPA phase is to assist the City to
surface issues and make decisions that will make the subsequent System Analysis and Business Process
Design phase more efficient and effective.

4.2 Major Activities
421 Service Delivery Workshops

Accenture will conduct two (2) service delivery workshops. The purpose of the workshops is to determine
the operating principles to align the City’s service delivery strategy with the System business strategy.
Accenture will employ our strategy framework in these workshops. This framework examines the
organization’s DNA.

Our framework is grounded in the belief that organizations produce exactly the results they are designed

to produce, and none other. To get a different result requires a different design — a different set of

organizational DNA .and operating principles. Our approach divides an organization’s DNA into five
components:

e Purpose: how does the organization define its purpose

. ‘Accounta.bility: to whom is the organization accountable

e Incentives: what matters and how are they made to happen
e Power: what is controlled and by whom

e Culture: what are the unwritten rules

The DNA of the City is manifested in its operating principles — they determine the way work actually gets
done. In the workshops Accenture will work with the City to understand the current DNA and operating
principles and either refine or develop new DNA and operating principles aligned with the strategy of the
new financial system. .

Accenture will prepare for the first workshop by consulting with City leaders to gather baseline
information. Accenture will deliver materials prior to the first workshop to prepare City participants. The
first workshop will be a full day of curated discussions led by Accenture facilitators using “prompting
questions” from our strategy framework. Accenture will capture the results of the workshop and use the
material to prepare for the second workshop, which will also be a full day. The objective of the second
workshop is to create an agreed upon set of operating prrncnples

The table below summarizes the responsibilities for Accenture and the City:

Accenture Responsrbrhtres : City Responsibilities

* Prepare materials for pre—read for Service Dehvery ;s Participate in Service Delivery workshepe

workshops ;o Provide Subject Matter Experts (SMEs) that can
Lead two (2) Service Dehvery workshops efficiently and accurately document/describe current

Analyze and document results from Service . operating principles
- Delivery workshops . : :
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4.2.2 Business Process Assessment

‘Using the AESG Capability Assessment Model tool, Accenture will conduct an assessment of finarice and
procurement business processes in scope. This ool is a survey questionnaire. The BPA team will work
with the City to tailor the tool (if needed). The tool will be distributed to City agencies and responses will
be sent back to Accenture. The BPA team will analyze respanses, and conduct follow up interviews with
agencies if needed. The BPA will summarize results and findings (i.e. a “heat map” that compares
current city capability to leading practices) and review with City leadership.

The téble below summarizes the res,bonsibiﬁties for Accenture and the City.

: Accenture Respons:b:lltles : Clty Respons:bthtles

e Prepare and if necessary tailor the AESG tool ~ ie  Provide Subject Matter Experts (SMEs) to determine
Conduct agency training on the survey questlons P what tailoring is merited to the tool, if any
e Address questions agencies might have when . Identify agency personnel who will respond to the
completing the survey ;  Sunvey
o  Conduct follow up interviews with agencies if -»  Manage timely and complete agency responses o the
needed :  survey, including scheduling of follow up interviews if
i needed

Analyze and summarize results and findings

e Present findings for review and discussion with Clty
leadership

Participate in review of the findings

4.2.3 Organizational Readiness Assessment

Using the AESG Organizational Readiness Assessment Model tool, Accenture will conduct an
assessment of the readiness for agencies in scope along the dimensions of culture, people, process, and
technology. This tool is a survey questionnaire. The BPA team will work with the City to tailor the tool (if
needed). The tool will be distributed to City agencies and responses will be sent back to Accenture. The
BPA team will analyze responses, and conduct follow up interviews with agencies if needed. The BPA
will summarize results and findings (i.e. a “heat map” which helps answer the question “how much
change management shouid we plan for") and review with City leadership.

The table below summarizes the responsibilities for Accenture and the City.

: Accenture Respons:b:l:tles - Clty Respons:b:lmes

. are and if necessary tailor the AESG fool ‘s Provide Subject Matter Experts (SMEs) to determine

¢ Conduct agency training on the survey questions ;  Whattailoring is merited to the tool, if any
Address quesﬁons agencies might héve when o identify agency personnel who will respond to the
completing the survey : ;  survey

»  Conduct follow up interviews with agencies if ‘e Manage timely and complete agency responses o the
needed : survey, including scheduling of follow up interviews if

needed

* Analyze and summarize results and findings o . . i
Participate in review of the findings

¢ Present findings for review and dlscussmn with Clty
leadership

424 Leading practice workshops

Accenture will conduct nine (9) leading practice workshops. Each workshop will run approximately three
hours and focus on the following topics:

e Chart of Accounts: This workshop would review mandatory coding block elements across the
City, including the taxonomy and hierarchy for funds, organizations, expenditure accounts, revenue
accounts, commodities, programs, and outcomes. This also includes the provision for optional (but -
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cbnsistent) coding block elements for départments to include the taxonomy and hierarchy for
projects and grants, and department-based options for lower levels of the mandatory hierarchy
(e.g., lower levels of detail that are useful to departments but not mandated by the City).

“Payee” master data: This workshop would review standard data definitions for all classes of
payees (whether in a master database or across multiple databases) such as vendors, employees,
recipients, beneficiaries, fiduciaries, bondholders, other governments, and entities receiving
revenue refunds. There are three components in this workshop. First, identify the sources and uses
of payee data. Second, address policy issues such as data privacy, security, and access. Lastly,
develop an agreed upon governance and management structure for payee master data.

“Customer” master data: This workshop would review standard data definitions for all classes of
customers (whether in a master database or across multiple databases) such as taxpayers, other
governments, and entities remitting revenue associated with fees, fines, licenses, sales, rents, and
assessments. The three components in this process are the same as the payee data. First, identify
the sources and uses of customer data. Second, address policy issues such as data privacy,
security, and access. Lastly, develop an agreed upon governance and management structure for
customer master data.

Reporting strategy for in-scope business processes: This activity involves three key steps to
integrate data and analytics into business processes as discussed with stakeholders during the
Service Delivery workshops. The first step is to identify the most important things to measure. Part -
of this initial step is to confirm that processes are compliant with relevant statutes and policies.
Next, identify the sources of information (digital, manual, non-existent) — based on the source of

" information, related activities may need to be established to create a process for collecting relevant '

data, or to transition manually available data to a digitized format. Finally, confirm the use of data to
identify issues related to the consumption and reporting of data that may stem from access,
organizational hierarchy and scope of reporting.

Accounts Payable: This workshop will review leading practices in the procure-to-pay chaln of
activities. The focus is to identify opportunities to standardize, optimize, or innovate.

Accounts Receivable: This workshop will review leading practices in the order-to-cash chain of
activities. The focus is to identify. opportunities to standardize, optimize, or innovate.

Grants Management: This workshop will review leading practices in the chain of activities with the
City acting as grantee and the City acting as grantor. The focus is to ldentlfy opportunities to
standardize, optimize, or innovate.

Strategic sourcing: This workshop will review leading practices in strategic sourcing. The focus is
to identify opportunities to standardize, optimize, or mnovate

PeopleSoft Business Units: This workshop will review Ieadmg practices.in estabhshmg and
implementing PeopleSoft Business Units for government

Accenture will prepare for each workshop by consulting with City leaders to gather baseline information.
Accenture will deliver materials prior to each workshop to prepare City participants. Each workshop will
be a half day of presentations and curated discussions led by Accenture facilitator and Subject Matter
Experts. Accenture will capture the results of each workshop and transition that material to the project

team.

The table below summarizes the responsibilities for Accenture and the City.

. Accenture Respons:bllmes _ C:ty Respons:blhtles

e 5 S GRS R

Prepare pre-read materials - ‘e Provide Subject Matter Experts (SMES) to review and
Conduct the workshops - ; comment on pre~read materials before distribution
Present findings for review and discussion with City ;e Identify and schedule agency personnel who will
leadership . participate in the workshops

Participate in the workshops

Participate in review of the findings -
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Responsibility Matrix

The table below summarizes the responsibilities,

BPA phase o

Prepare for service dehvery workshops | Lead ™ Assist
Identify and schedule City participants for service delivery ASSISt Lead
-workshops ‘ -
Conduct service delivery workshops Lead Assist
Document findings and review with the City Lead Assist and
Approve
Prepare for business process assessment Lead Assist
ldentify and schedule City participants for business Assist Lead
process assessment
Conduct business process assessment Lead Assist and
. Approve
Document findings and review with the City Lead Assist and
Approve
Prepare for readiness assessment Lead Assist
Identify and schedule City participants for readiness Assist Lead
assessment
Conduct readiness assessment Lead Assist.and
. Approve
Document findings and review with the City Lead Assist and
- - Approve
Prepare for each leading practice workshop Lead Assist
ldentify and schedule City participants for readiness Assist Lead
assessment
Conduct each leading practice workshop . Lead Assist and
. Approve
Document findings and review with the City Lead Assist and
Approve
“Stress test’ the City governance process by bringing BPA | Assist Lead
results for review and approval as needed
Transition results of the BPA phase to the project team Lead Assist and
— _LApprove

4.4 Deliverables
The following Deliverables will be created:

YBPA, p—

Deliverable . . A _ .
Deliverables | Description

Servnce ’ Documentatlon of the results Documents the agreed upon operating principles
Delivery of the service delivery that will be used to guide the alignment of the
Workshops workshops City's service delivery strategy with the strategy
for the new financial system
BPA Business Heat map A comparison of the current City business
Process processes to leading practices. These findings
Assessment will be used to guide the System Analysis and
Business Process design phase. .
BPA Readiness Heat map A comparison of the current City readiness for
Assessment change along the dimensions of culture, people,
. '| process, and technology. These findings will be
used to guide the System Analysis and Business
Process design phase.
BPA Leading Documentation of the results | Documents the agreed upon leading practices that
Practice of each workshops will be used to guide System Analysis and

Page 35 of 105.

1029



‘Appendix A — Statement of Work

= Deliverable : : . ot

T Worke Hdbé e e e L S e e éﬁéi’ﬁé’éﬂé'ﬁi:é‘c‘ég;s”de”éiah'pﬁéé'e'"ﬁfht‘ﬁé'héW S
financial system

Deliverables
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5.0 System Analysis and Business Process Design
541 Overview

The Functional Team, comprised of Functional and Bl/Reporting staff, will analyze the City’s business
requirements, demonstrate the proposed software’s ability to meet those requirements, and perform a
formal fit/gap analysis documenting the disposition of each identified gap as part of the System Analysis
and Business Process Design effort. .

Accenture will assist the City in identifying appropriate business process improvement opportunities
~ inherent in the use of software leading practices, documenting the desired changes, and planning and
implementing the business process changes leveraging our change management methodology.

5.2 Major Activities
5.2.1 * Requirements

The Functional Team will organize and conduct sessions with key City Subject Matter Experts and
Managers to review, validate, update and format the System requirements for use in guiding design, -
configuration, and testing activities on the Project. The Functional Team will then document the updated
requirements, annotate each with a brief description of how the validated requirement will be met, and
submit and revise the documentation as required to obtain City approval. The Functional Team shall use
the updated requirements as the base of the Requirements Traceability Matrix (RTM). This document will
be updated throughout the project. '

5.2.2 Conference Room Pilots and Fit/Gap Analysis

The Functional Team will map the City’s requirements to the in-scope modules’and assess the business
processes against the System capabilities across the different functions. This is accomplished through a
series of Conference Room Pilot (CRP) sessions prepared and conducted for each functional team. The
steps used to prepare and conduct the CRP will be as follows:

e Organize the functional requirements into logical business process groupings. The Functional Team
will develop a list of business processes to demonstrate using the delivered func’uonahty and
configuration.

e Prepare a schedule of CRP sessions organized around the identified business processes. This
inventory of business processes becomes the foundation for the organization and scheduling of the
conference room pilot sessions.

. lden’nfy the appropriate CRP participants and send invitations with sufficient lead time. While
preparing for the CRP sessions, the audience will be identified and invitations sent out in advance.
The City will want to identify a mix of CRP participants that represent a varlety of agency needs,
including both functional and technical SMEs from the agencies.

e Prepare for the CRP sessions, leveraging existing As- s and AESG To-Be process documentatlon
The teams will review existing process documentation to become familiar with current City
processes and work done to date to identify and document To-Be business processes. The teams
will prepare agendas and scripts to plan and prepare for how the functionality will be demonstrated
to the participants and how the requirements will be reviewed. The AESG Pre-configured
PeopleSoft environment and supporting documentation will be used to support the To-Be
processes.

e Conduct the CRP sessions and identify gaps between the requurements To-Be business processes
and delivered functionality. The Functional Team will use the live software and the configuration to
explain how the business processes work in the delivered environment. The applicable
requirements will be reviewed, and gaps will be identified.

¢ Document possible solution options for the identified gaps. After.a CRP session is complete, the
team will review the gaps and identify possible solution options for resolving the gaps. Possible
solutions may include a business process change, a modification to the requirement to conform to
the delivered software, a work around, a policy change or a modification to the software. ‘
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e For gaps where modifications are proposed, estimate the modification effort and prioritize the
- modification. For gaps where modifications are proposed, the teams will estimate the modifications
and assign a priority to the modifications along with any appropriate justification for the modification. -
e Document the results of the fit/gap analysis in the RTM.
e. Conduct Interface strategy workshops and document plan.

The proposed modifications arising from the CRP process will follow the standard documentation and
approval process as described in this document. Approved modifications will be documented in the
inventories of reports, interfaces, conversions, extensions, and workflows (RICEW objects) needed to
meet the System requirements. The inventory of approved modifications will become the basis for the
modification designs and build documents to be developed throughout the course of the Project.

At the end of the 'phase, the Project Workplan will be updated to reflect any scope changes.
The table below >summarizes}the responsibilities for Accenture and the City:

| Accenture Responsibilities City Responsibilities

e Perform a Fit/Gap Analysis of the System software, ‘e  Provide Subject Matter Experts (SMEs) that can

parrener

and validate inventories of the reports, interfaces, efficiently and accurately document/describe current
conversions, extensions, and workflows (RICEW) | As-Is business- processes and San Francisco legal and
needed to meet the City requirements. i administrative rules across the City in all departments.
e  Produce To-Be Business Process documents . ‘o Produce To-Be Business Process documents assigned
assigned to Accenture as part of CRPs for i to the City as part of CRPs for Business Processes. |
Financial Business Processes. ‘e Identify work-arounds that will help limit the number of
e ldentify and document the roles affected by the , modifications required to support City business
) business processes designed during the ! processes.
conference room pilots. ‘e 'Review, rationalize, prioritize, and approve the RICEW
e  Support the City in identifying required i inventory.
modifications to existing City systems basedon g The Gity will take responsibility for modifications to
Interface requirements. ] ' existing City systems.
. Va"date existing System requirements and ‘?. AMake des‘ign decisions in a tlmely manner.

document the mechanism for meeting those -
requirements, i.e. RICEW, Business process
change, efc.

e Conduct Interface strategy workshops and

Bl/Reporting strategy workshops. Document plan
and approach.

. e  Confirm and adjust Project Plan based on the f
outcomes of the Analyze Phase. .

5.23 Chart of Accounts

The Functional Team will conduct analysis on the Chart of Accounts structure and create an initial design..
The following steps are conducted to create the Chart of Accounts (COA) analysis and design.
Review existing COA Structure
Discuss Agency usage of COA
Gather reporting requirements
. Map existing COA to PeopleSoft ChartFields
Define new ChartFields and usage
Resolve issues :
o Develop representative list of valid values
The table below summarizes the responsibilities for Accenture and the City:

‘ __Accenture Responsibilities : _ City Responsibilities

o Lead Chart of Accounts activities

R S TR T SR RS0

e__Provide Subject Matter Experts (SMES) that can
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efficiently and accurately doEunientldescribe current
chart of accounts usage

5.3 Responsibility Matrix
The table below summarizes the responsibilities.

CFit/ Gap Populate prehmlnary conﬁgura’uon templates and provnde [ Assist ‘Lead
sample data for process driven interations
Provide existing Business Process Documentation and Assist Lead
subject matter expertise on current processes .
Coordinate City and other agency participation in Assist Lead
workshops
Conduct business process area workshops, document Lead Assist and
requirements, fit/ gap analysis . . Approve
Document findings in RTM Fit/Gap columns - Lead Assist and
) ] Approve
Coordinate the City and other agency participation in 1 Assist Lead
‘workshops ]
Document Master Inventory of Customization Objects Lead -} Assist and
. Approve
Update Business Process Design Documents Assist Lead
Conduct Interface strategy workshops and document Lead Assist and
T N - 1 , S Approve

5.4 Deliverables

The following Deliverables will be created.

Deliverable : R

Plan/AnaIyze General Conference Room Pllot Design sessions that evaluate the fit of PeopleSoft
System Design | Results with the City's present operations and workforce.
‘ ' The conference room pilot tests PeopleSoft using
the City's requirements in a controlled
environment, provides information required to
develop the lmplementa’uon and serves as a gap
analysis exercise,

Requirements Traceability The Requirements Traceability Matrix maps from
Matrix the high-level requirements and the detailed

: product requirements to the various analyses,
design, build, and test components (e.q., deSIgns
and test conditions), product
functions/components and business areas
throughout all stages of the project. All project
phases will map back to the Requirements
Traceability Matrix to ensure that all requirements
are fracked and properly reflected in the System.

Fit Gap Analysis Document The Functional FitYGap Analysis involves
analyzing each business process gap within the
System and determining the possible resolutions
fo each gap, which often include things such as
manual workaround or customization. The
Functional Fit/Gap Analysis is the result of the
Conference Room Pilot.

Customization Inventory This is the initial list of customizations that would
be used as an input to estimate the remainder of
— S the project S —
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6.0 System Configuration

6.1 Overview

The Functional Team will create the configuration design and configure the System. .
6.2 Major Activities ‘ ‘ s

6.21  Confi iguration Design

The Functional Team will create configuration approach documents that will detail the approach to
configuring PeopleSoft to meet the City's business requirements.

The table below summarizes the responsibilities for Accenture and the City:

| Accenture Respons:bllltles l . CltyRespons:blIltles

e Produce conf guratvon approach ‘documents for . Produce conﬁguratlon approach ‘documents for
configuration work units assigned fo Accenture in | configuration work units assigned to the City in each

each business process. business process.

Review the Configuration Approach Documents. o Review and approve the Configuration Approach

Work closely with City project management, team |  Documents. _

members, subject matter experts and technical e Provide SMEs that can efficiently and accurately
personnel in meeting process, workflow, functional, : documenr/describe existing configuration requirements.

technical, and security requirements via software |
. configuration to the extent possible. ;

i

6.2.2 Configuration Build

The Functional Team will create configuration data entry documents to define the detailed values that will
be loaded into the System. The Functional Team will upload or manually key configuration data values
into the configuration environment and automatically distributed to other environments as needed.

The table below summarizes the responsibilities for Accenture and the City:

B Accenture Responsrb' jti

i e A R TS A o A e 5

e Produce confi guratlon data- entry documents for

" Produce configuration data-entry documents

configuration work units assigned to Accenture in .configuration work units assigned to the City in each
each business process. business process.
Review the Data Entry Documents. ie  Review and approve the Data Entry Documents.

e Develop data load programs to insert values from e  Provide SMEs that can efficiently and accurately

the data-entry documents into the tables in the . document/describe existing configuration requirements.
configuration environment for configuration work ‘e * Manually key configuration values contained in the
units assigned to Accenture. i data-entry documents for configuration work units

¢ Manually key configuration values contained in the | ; assigned to the City.
data-entry documents for configuration work units e validate configuration data after it is entered or loaded
assigned to Accenture. i for configuration work units.

¢ Configure security definitions using the City System ‘e Provide table values for population into the System
Security Functionality. . ! configuration tables.

e Validate coffi guration data after it is entered or .
loaded for configuration work units assigned to
Accenture

6.3  Responsibility Matrix
The table below summarizes the responsibilities.

" Configuration "Design configuration T Tlead | Assistand
R ' . Approve
Build configuration Assist Lead
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6.4 Deliverables
The following Deliverables will be created.

5 Deliverable : . : .

Design Detail System | Configuration Design fhe Conﬁgurétion Design is the repository forall
Design (by configurations done in the System sorted by
module) module and business process. This document will

serve as quick reference guide for all project
personnel involved in system maintenance post
go-live. Project personnel will utilize this guide to
quickly identify all configuration aspects of a
business process that will be impacted by a
change to the existing business process or
application upgrade.

Build Application Build Exit Report containing The Build Exit Report will list the configured
Build ' an inventory of: modules in preparation for the beginning of
) (by module) - Modules Configured ‘ System Tgs__‘t;%www_w ________________ )
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7.0 Customizations (Extensions, Workflow)
7.1 Overview

The Functional and Technical Teams will be responsible for the functional and technical designs, coding,
unit testing, integration testing, and knowledge transfer associated with modifications assigned to :
Accenture in accordance with agreed upon standards. Modifications will be documented in such a way
that they can be reproduced when the City-upgrades to new releases of the proposed software.

The City and Accenture will work collaboratively to plan and implement Business Process Reengineering
where ever possible, and as defined in the applicable Deliverables, to leveragé the best practices
inherent in the chiosen COTS System solution fo meet the City’s goal to: 1) minimize software
customizations, 2) adopt industry best practices; 3) minimize downstream upgrade costs, and 4) entertain
workable solutions that do not require customization of the software. :

A Customization Pool of Hours will be created to manage the customizations to be developed by
Accenture. Customization work units will be identified, estimated, reviewed, and approved during the
Pian/Analyze Phase of the project to establish the size of the Customization Pool of Hours. If approved,
and the work unit is assigned to Accenture, the estimate for the functional design, technical design,
build/unit test, and system test effort of the work unit will be deducted fromthe available hours in the pool.
Accenture will endeavor to have all software customizations incorporated into the software baseline to be
compatible with future system upgrades.The Customization Pool of Hours will be included in the Fixed
Price. , :

7.2 Major Activities
7.21 Functional Designs

The Functional Team will produce Functional Design Specifications for each Extension and Workflow
object that was approved at the end of the Plan/Analyze Phase. The designs include comparing the City's
specifications to the abilities delivered in the standard application, and validating design plans with project
stakeholders. ‘ )

Functional Design Specification documents will include the following sections:

e Document History

e Category of customization (i.e. report, interface, conversion, extension, workflow)

» Application Overview, including Business Process Impacts and Processing Overview

e Application Flow Diagram

e - RTM Cross Reference

. L;egacy System, Conversion, Configuration, Change Management, Security, and Technical Impacts
- (ifany) , .

e Related Work Units (if any)

e Testing Scenarios
The table below summarizes the responsibilities for Accenture and the City:

: _Accenture Responsibilities City Responsibilities

e Produce Functional Design Specifications for ‘e Produce Functional Design Specifications for software
software modifications assigned to Accenture and maodifications assigned to the City and identified in the
identified in the City-approved RICEW inventory.  : City-approved RICEW inventory.

e Develop the testing approach for the approved o " Review and approve the Functional Design
modifications. Specifications Document.

7.2.2 Technical Designs

The Technical Team will produce Technical Design documents for the modifications approved during the
Analyze Phase. Unlike Functional Design Specifications documents, these detailed (technical) designs

Page 42 of 105

1036



Appendix A — Statement of Work

are intended as technical specifications that can be executed by application developers. Technical
Designs include the following sections not included in the Functional Design Specification:

e Program Flows
e Program Pseudo Code
e FError Logic
e Custom Objects
The table below summarizes the responsibilities for Accenture and the City:

e Accenture Responsrb:lltles Clty Respons;brl' ies |

e Produce Technical Desugn documents for each Produce Technical DeSIQn ‘documents for each work
work unit assigned to Accenture. unit assigned to the City.

s Review and approve each of the Technical Desugn o Review and approve each of the Technical Design
Documents. o : Documents.

i

i

7.2.3 Customization Build and Unit Test

The Technical Team will code and unit test customizations having an approved RICEW Technical Design
Document. The scope of Unit Testing is to test each piece in the customization work unit (e.g., line of
code) that has more than one possible outcome, including error processing. A detailed set of test:
conditions and expected results will be created in close collaboration with the City based on the original
design and functionality of the program as stated in the functional design documentation. A comparison of
the actual results against the expected results will be completed and any discrepancies will be noted. Any
discrepancies discovered will be resolved and the program will be re-tested.

The table below summarizes the responsibilities for Accenture and the City:

Accenture Respons:blhtles Clty Respons:bmtles )

e Code and unit test each customization assgned to o " Code and unit test each customization assngned to'the

Accenture. City.

¢ Document changes made in the system. o Document changes made in the system.

e Conduct and document unit testing as part ofthe ;@  Review and approve the code, unit test scripts and unit
development documentation. test results.

e Conduct a code review to confirm propef coding
standards are followed.

e Review code for performance enhancements.

7.3 Responsibility Matrix

The table below summarizes the responsibilities.

Custom Reports " | Create functional deS|gns for customizations Lead Assist and
Extensions, Approve
Workflows Create technical designs for customizations Lead Assist and
- |"Approve
Build and Unit Test customizations Lead Assist and
fpprove

7.4 Deliverables -
The following Deliverables will be created.

Deliverable . "

.Design Functlonal Functional Design .| This deliverable is intended to be the repository
Detail System { Specifications for for the functional design for a given development
Design | Customizations (Group A and | object associated with customizations. This
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Dehverable

(by module) Group B) T document will serve as qurck Teference guide for

1 project personnel involved in system maintenance
post go-live. Project personnel will utilize this
guide to quickly identify all modification aspects of
a business process that will be impacted by a
change to the existing business process or
application upgrade.

" The customizations will be classified and
prioritized into logical groups to balance resources

. and timelines..
Build Application Buiid Exit Report containing The Build Exit Report will list the completed

Build an inventory of: technical designs, build of customizations, unit
(by module) -Tech Designs and Build of | test plans, and unit test results that have been .

Customizations placed into the development repository.

- Unit Test Plans and Results

l
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8.0 Automated Interfaces
8.1 Overview

The Interface Team, comprised of resources from the Functional and Technical teams, will be resbonsible
for the design, configuration, and testing of interfaces to and from the System, including: requirements
validation, design specifications, build test, unit test, and acceptance test (Interface Specifications).

The Interface Team will be comprised of representatives from the City and Accenture, Agency system’s

functional and technical resources will also play an active role in defining and developing interfaces from
-agency based systems to and from the System. These resources will be responsible for identifying

required agency interfaces, mapping data elements from agency systems to the System file layouts, and
" creating interface extract programs from legacy systems.

The Interface Team is responsible for providing a solution to the identified interfaces, either as a fully
documented out-of-the-box component of the System, utilizing Accenture Enterprise Services for
Government pre-defined and built interfaces, or by prowdmg additional development required to support
the proposed solution.

Inbound and outbound interfaces will be processed using standard templates to be designed during the
project. The City agency system'’s functional and technical resources will be responsible for accepting the
standard outbound interfaces and creating programs to provide data to other systems. Similarly, the City
agency's systems functional and technical resources will provide inbound interface data from source
systems in the prescribed format

8.2 Major Activities
8.2.1 Interface Strategy

The interface Team will create an Interface Strategy that defines the fundamental concepts and activities
related to interfacing between the System and retained legacy systems or other external systems. The
document is expected to address, at a minimum, the following:

e The assumptions made when developing the interface Strategy.

¢ Opportunities for consolidation or integration; for.example, recommendations for additional modules
and/or configurations and retiring interfaces that supply data which can be retrieved from the
System by other means (e.g. data downloads).

e Revised interfacing requirements based on the adopted implementation strategy.
e Identification of risks with mitigation strategies.

¢ Installing, maintaining and operating for the duration of the Project, tools to support the des1gn
development, and testing of interfaces.

¢ An error correction methodology for rejected interface data that ensures that data is not lost (i.e. an
~ on-line suspense file).

¢ Definition of the formats and protocols that should be observed between ETL components for
example Comma Separated Value (.csv) or Extensible Markup Language (XML).

s Audit controls that are expected to be built into the interface processmg to ensure completeness
and.accuracy of transferred data.

s Standards for transactions to/from the agency administrative systems not replaced by the new
System and for temporary interfaces toffrom legacy systems reqmred as a result of the agreed
deployment approach. :

¢ Communication and coordination methodology to be used with agencies and external entities.
The table below summarizes the responsibilities for Accenture and the City:

Accentur Respons:b:lmes O B ity Responsiilitie : el
o Conduct meetings with agency system's SMEs to e Provide Subject Matter Experts (SMEs) for each |
identify interface requirements. : agency system's interface that can efficiently and
e Document high-level requirements for each standard |  accurately document/describe current As-ls
inbound and outbound interface routine for the in : processes
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scope interfaces listed above. ' 50 The City Project Team will document the high-level
e ' Support interface resources in documenting the high- |~ requirements for each agency SYSt?m’S interface.
level requirements for each system interface. 50 The City Project team will assist in the development

e  Support the City in identifying required modifications ‘; of high-level test conditions and expected results for
to existing agency systems based on Interface | each agency system's interface.
requirements. i Revnew rationalize, prioritize, and approve the

e Davelop high leve! test conditions and expected {  interface inventory.
results. .# Identify any changes needed to legacy systems. (Itis
?! expected that this work will be completed by City
i legacy system resources that are not full-time on the
: Project.)
‘e Make design decnsxons in a timely manner.
8.2.2 Interface Functional Design Specifications

The Interface Team will produce Functional Deelgn Specifications for each Interface object that was
approved at the end of the Plan/Analyze Phase. The designs include comparing the City's specifi cations
to the abilities delivered in the standard application, and validating design plans w;th project stakeholders.

Functional Design Specification documents will include the following sections:

Document History
Category of customization (i.e. report, interface, conversion, extension, workflow)
Application Overview, including Business Process Impacts and Processmg Overview
Application Flow Diagram
RTM Cross Reference )
z.egae;/ System, Conversion, Configuration, Change Management, Security, and Technical Impacts
if any
o Related Work Units (if any)
e Testing Scenarios
The table below summarizes the responsibilities for Accenture and the City:

] . Accenture Respons:b:lltles . Czty Responsxlms

e Produce Functional Design Specifications for each e  Produce Functional Design Specifications for each -

standard interface upload and extract routine standard interface upload and extract routine
assigned to Accenture. assigned to City project team resources.
Plan Testing for approved interfaces. & Produce Eunctional Design Specifications for the
Develop Interface layouts for data to be loaded into outbound interfaces from agency legacy systems and
the System, and for the data extracts to be provided inbound interfaces to agency legacy systems, (ltis
to external systems. : + expected that this work will be completed by City
. : . legacy system-resources that are not full-time on the
e Develop interface specific layouts for custom built project.)
interfaces. -
‘& Provide fransaction volumes and mterface volumes
to be used in planning the Performance Test.
8.2.3 Interface Technical Designs

‘The Interface Team will produce Technical Design documents for the interfaces approved during the
Plan/Analyze Phase. Unlike Functional Design Specifications documents, these detailed (technical)
designs are intended as technical specifications that can be executed by application developers. -
‘Technical Designs include the following sections not included in the Functional Design Specification:

e Program Flows

e Program Pseudo Code
e Error Logic

e . Custom Objects

The table below summarizes the responsibilities for Aceenture and the City:
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Accenture Responsrbfllt:es City Respons:b:ht:es _

o Produce Technical Design documents for data upload e Produce Technical DeSIQn ‘documents for data upload'

and data extract work units assigned to Accenfure. and data extract work units assigned to City project
¢ Review City developed Technical Design documents |  team resources.

for agency system extract and upload work units. i Produce Technical Des%n documents for the agency
e Prepare Technical Design information to agencies . System data exiract and upioad work units and any

and answer agency questions. - ¢ modifications required to those systems. (Itis

expected that this work will be completed by City.
“legacy system resources that are not full-time on the
Project.)

o Review and approve each of the Technical Design
: Documents.

o Present Technical Design information to agencies.

8.2.4 . Interface Build and Unit Test

The Interface Team will code and unit test interfaces having an approved Interface Technical Design
Document. The scope of Unit Testing is to test each piece in the interface work unit (e.g., line of code)
that has more than one possible outcome, including error processing. A detailed set of test conditions and
expected results will be created in close collaboration with the City based on the original design and
functionality of the program as stated in the functional design documentation. A comparison of the actual
results against the expected results will be completed and any discrepancies will be noted. Any
discrepancies discovered will be resolved and the program will be re-tested.

The table below summarizes the responsibilities for Accenture and the City:

Accenture Responsrbtlmes N Clty Respons:bllmes

- e

¢ Code and unit test each interface assngned to o ' Code ‘and unit fest each interface asmgned to the Clty
Accenture. . Code and unit est the agency system data extract and
Document changes made in the system. upload work units and any modifications required to

those systems. (Itis expected that this work will be
completed by City legacy system resources that are
not full-time on the Project.)

‘e Document changes made in the system.

Review and approve the code, unit test scrlpts and unit
test results. '

s Conduct and document unit testing as part of the
development documentation.

¢ Conduct a code review to confirm proper coding
' standards are followed.

s Review code for performance enhancements.

8.2.5 Plan Interface Test
The Interface Test planning stage follows a clearly defined process. It includes the following steps:

e Define Test Approach Describes the methodology, standards, and structure of the interface Test
effort.

¢ Define Test Conditions — Test conditions are high-level descriptions of functional areas that will be
tested. Every condition has a corresponding high-level expected result Multiple test conditions can
be tested on a single submission of a file.

o ldentify Data Requirements — During Interface Test Planning, configuration data required to execute
the test script for each stage will be identified. The exact proc‘ess of creating, maintaining, and
refreshing data will be coordinated by the Interface Test Lead in conjunction with the Technlcal
Team and Functional team.

In addition, transactional data requlred to execute the test scnpt for each stage will be identified
during Interface Test Planning. For inbound interfaces, agencies (or appropriate external entity) will
provide the transactional files. For outbound interfaces, the City System will provide the
transactional files. Where possible, the outbound interfaces will use data from the lnbound
interfaces to generate the outbound transactions. :

¢ Define Test Scripts — A test script details the exact steps that a tester must follow to complete
testing (i.e., to test the conditions), and each will usually describe either a test condition or a test
stage. Test scripts also include the data that will be used for testing as well as the expected resuits.
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8.2.6 . Execute Interface Test

The Test Execution task will concentrate on executing the test scripts documented during the Test
Preparation task. The Test Execution task will begin once the Test Preparatron exit criteria are met, and
will end once the Test Execution exit criteria are met.

Agencies will coordinate with the Interface team to send and receive files from the City System. The .
Interface team will process the Agency files in the City System and provide the Agency with the test
results. For interfaces to external entities (i.e. banks), the City will coordinate with the Interface Team and
external entity to execute and validate the results of the testing.

The Interface team will execute test scripts when processing files in the City System for agencies. The
Interface team tester will document the actual results and validate the actual results against the expected
results. Discrepancies uncovered during the Interface Test will be documented by the Interface team
member responsible for that interface and logged in Phire according to the defect process.

Agencies will be notified when discrepancies occur while processing their files. The interface team tester
will send the related error file from the City System to the City Staging area so that agencies can pick up
the file and review the errors. Errors in the error file will contain the field name in error and a system
message describing the error.

8.2.7 City Interface Responsibilities

The City will be responsible for subject matter knowledge of existing interfaces and associated data. City
subject matter experts are expected to be available to consult with the Interface Team during the
development of the interface strategy and to assist with the determination and adoption of acceptable
alternatives to interfaces wherever feasible.

For agency legacy applications that will remain, the Agencies will provide resources that are separate
from the Project Team to code and unit test interface programs that extract data from the legacy
applications using the formats and protocols defined by the Interface Team for use in the transformation
and load processes. The Agencieswill code and-unit test interface programs that load data into the legacy
applications using the formats and protocols defined by the Interface Team. Additionally, the City will be
responsible for.verifying the accuracy of the interfaces through participation in all levels of testing.

8.3 Responsibility Matrix

The table below summarizes the responsrbrhtles

e 17

Integratlon ’ Develop Interface Strategy "Tead “Assistand
Management ~ : : - Approve
o ‘ Identify required agency interfaces Assist Lead
" | Develop interface standards, documentation and security Lead Assist and
: : . Approve
Identify interface requirements type of Lead Assist and
mterface/frequency/data e!ements Approve
Create data mapping Lead Assist and
Approve
Hold workshops for agencies . Lead Assist and
) Approve
Build interface testing environment Lead Assist and
1 Approve
Provide technical assistance for agencies developing Assist . Lead
interfaces
Develop interface validation procedures for Lead . | Assist and
source/receiving systems ) Approve
Develop interface testing plans . Lead Assist and
A Approve
Code and test System interfaces . ) Lead Assist and
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Approve
Code and test legacy system interfaces (Agencies) N/A Lead
Develop reportis/queries for validation © { Lead Assistand
. . ‘ Approve
Develop and maintain master list of agency interfaces Assist Lead
Determine interface schedule requirements and document | Lead . Assist and
] s ) Approve
Performance test interfaces to simulate a nightly job . Lead . Assist and
: - ) Approve
Interface Testing - | Provide examples of integration test scripts and lists of Lead Assist and
scenario topics developed from AESG : Approve
Develop Interface Test Plan Lead Assist and
' " Approve
Develop Interface fest scripts ’ Lead Assist and
- : Approve
Execute Interface Test Assist Lead
Perform issue resolution for forms, reports, conversmn Lead ’ Assist and
components, extensions, and work flows Approve
Manage and track status of activities : : Lead Assist and
PR A A —_ Approve

8.4 Deliverables .
The following Deliverables will be created.

3 Deliverable - - ,

Plan/Analyze General lnterface Strategy ' The Interface Strategy defines the data and
System Design operations of an application or component that is
used to interact with PeopleSoft. It details the
overall interfacing approach and expectations of
the System and the agencies including standard
interface formats, resource expectations, and
interface design/development timelines.

Design Functional ‘ Interface Functional Design This deliverable is intended to be the repository

System Design | Specifications for the functional design for a given development
(by module) object associated with interfaces. This document

will serve as quick reference guide for project
personnel involved in system maintenance post
go-live. Project personnel will utilize this guide to
quickly identify all modification aspects of a
business process that will be impacted by a
change to the existing business process or
application upgrade.

Build . Application Build Exit Report containing The Build Exit Report will list the completed
Build an inventory of: technical designs, build of interfaces, unit test
(by module) - Tech Designs and Build of | Plans, and unit test results that have been placed
Interfaces into the development repository.

| - Unit Test Plans and Results
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9.0 Data Conversion
9.1 Overview

The Conversion Team, comprised of resources from the Functional and Technical teams, will be

~ responsible for design, configuration, and testing of the agency system'’s data conversion programs,
including requirements validation, functional design, technical design, build and unit test, and mock
conversion test.

The Conversion Team will develop a comprehensive Data Conversion Strategy & Approach that defines
the fundamental concepts and activities related to converting data from retired legacy applications to the
new System. The data conversion strategy & approach is expected to encompass all phases of the
conversion effort from initial designs and strategies through the development and testing of automated
conversion programs and support for the commencement of live operations.

- The Conversion Team will be comprised of representatives from the City and Accenture. Agency system
functional and technical resources will also play an active role in defining and developing conversions
from agency based systems to the System. These resources will be responsible for identifying required
agency data extracts, mapping data elements from agency systems to the System file layouts, and
creating conversion extract programs from legacy systems Data conversion requirements and extracts
from legacy systems will be consistent across agencies.

The Conversion Team is responsible for providing a solution to the identified conversions, either as a fully
documented out-of-the-box component of the System, utilizing Accenture Enterprise Services for
Government pre-defined and built interfaces, or by providing additional development required to support
the proposed solution. , 4

9.2 Ma;or Activities
9.2.1 Conversion Strategy & Approach

The Conversion Team will create a Conversion Strategy & Approach document that defines a high-level
data mapplng between the legacy systems and the System apphcatlons as well as a high level
conversion approach.

The Data Conversion Strategy & Approach will include the following components:

Assumptions made when devé!oping the Data Conversion Strategy & Approach.

Confirmation of which applications are expected to be retlred or retained based on the adopted
implementation plan.

Confirmation of detailed data mapping required to support ongoing business transactions.

Identification of detailed hlstoncal data required to be converted and the business case to support
their conversion.

o [dentification of conversion risks with mitigation strategies. _
Pre-conversion activities such as archiving, purging, and cleansing of legacy data.

The architectural components of the data conversion including estimated sizing in terms of
. processing power and amount of data storage required.

e An error correction methodology for rejected conversion data, for example an on-line suspense file
that will ensure that data is not lost:

e Definition of the data formats and protocols that are expected to be observed between ETL
components for example Comma Separated Value (.csv) or Extensible Markup Language (XML).

e Determination of which data is expected to be converted using a manual, automated, or semi-
automated method.

¢ Audit controls that will be built in to permit the accurate completion of data conversion processing
and reconciliation.

o Communication and coordination methodology to be used with agencies and other external parties.
The table below summarizes the responsibilities for Accenture and the City:
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B Accenture Respons:blhtres ] CrtyResponsrb:ht:es

» Condﬁo’fﬂﬁ{ee;ﬁnae with agency system SMEs to e Cleanse existing data to be converted and compiete
identify conversion requirements. : prior to the Build phase of the project.

e Document high-level requirements for each standard ‘ Provide Subject Matter Experts (SMEs) for each
conversion routine. ; system that requires conversion.

e (Create a Conversion Strategy & Approach. ‘e Assist in the documentation of high-level

" Support the City in identifying required modifications requrrements for each agency system that requires

to existing systems based on City System conversion : conversion data.
requirements. ;o Assist in the development of high-level test conditions

s Develop high level test conditions and expected ;  and expected results for each agency system that
results. i requires data conversion. The City will take

; responsibility for the portions of these tests that deal
i with the legacy systems.

:#  Review, rationalize, prioritize, and approve the
i conversion inventory.

‘e Make design decisions in a timely manner.

9.2.2 Conversion Functional Design Specifications

The Conversion Team will produce Functional Design Specifications for each conversion work unit that
was approved at the end of the Plan/Analyze Phase. The designs mclude file structure and data mapping
for each conversjon.

Functional Design Specification documents will include the following sections:

Document History

Category of customization (i.e. report, interface, conversion, extensron workflow)

Appilication Overview, including Business Process Impacts and Processing Overview

Application Flow Diagram

RTM Cross Reference

I(_iegacgl System, Conversron Conflguratlon Change Management, Security, and Technlcal Impacts

if any :
o Related Work Units (if any)
¢ Testing Scenarios

The table below summarizes the responsibilities for Accenture and the City:

S Accenture Responsrbll es ' - City Responsibilities

e Produce Functional Design S Specr ications for each e Produce Functional Design Specifications for each

conversion work unit identified in the City-approved | conversion work unit identified in the City-approved
conversion inventory assigned to Accenture. conversion inventory assigned to the City.

e For delivered uploads that will be used to populate @  Evaluate the source data for conversion. Document
data into the City System application, a data map its structure and schedule availability for conversion
document will be created. activities. Ensure that it has been cleansed in time for

* Plan Testing for approved conversions. : the conversion process.

Develop conversion file layouts for data to be loaded '®  Develop the extract specifications and file
into the System. specifications for the legacy system from which data

will be extracted to load into City System. (ltis
expected that this work will be completed by City
legacy system resources that are not full-iime on the
Project.)

o Collect transaction and balance volumes to be used
: in planning the Mock Conversion Test.

9.2.3 Conversion Technical Designs

The Conversion Team will produce Technical Design documents for the conversions approved during the
Plan/Analyze Phase. Unlike Functional Design Specifications documents, these detailed (technical)
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’

designs:are intended as technical specifications that can be executed by application developers.
Technical Designs include the following sections not included in the Functional Design Specification:
e Program Flows '

e Program Pseudo Code
e Error Logic
e Custom Objects

The table below summarizes the responsibilities for Accenture and the City:

Accenture Respons:b:lmes | Clty Respons:bllmes

e Produce Technical Desngn ‘documents for conversion - " Produce Technical Desngn ‘documents for conversion’

work units assigned to Acceniure. : work units assigned to City project team resources.
e Review Clty developed Technical Design documents o Produce Technical Design documents for the agency
. conversion work units. v system's data extract work units and any
Prepare Technical Design information to agencies | modifications required to those systems. (Itis
* andpanswer agency qUegstions. o agencie i expected that this work will be completed by City
. ; legacy system resources that are not full-time on the
; Project.)
o Review and approve each of the Technical Design
; Documents. :

e Present Technical Design information to agencies.

9.2.4 Conversion Build and Unit Test

The Conversion Team will code and unit test conversions having an approved RICEW Technical Design
Document. The scope of Unit Testing is to test each piece in the conversion work unit {e.g., line of code)
that has more than one possible outcome, including error processing. A detailed set of test conditions and
expected results will be created in close collaboration with the City based on the original design and
functionality of the program as stated in the functional design documentation. A comparison of the actual
results against the expected results will be completed and any discrepancies will be.noted. Any
discrepancies discovered will be resolved and the program will be re-tested.

The table below summarizes the responsibilities for Accenture and the City:

i Accenture Respons:bllltles :

e Code and unit test each conversion assigned to

City Respons:bllmes

o S P O T

Code and unit test each conversion assigned to the

Accenture. : City.
e Code and unit test reconciliation reports. o Code and unit test the agency system data extract
; : work units and any modifications required to those
Document changes made in the system. . § systems. (It is expected that this work will be
e Conduct and document unit testing as Paf’f ofthe *  completed by City legacy system resources that are
development documentation. ¢ -not full-time on the Project.)

e Conduct a code review to confirm proper coding ‘e Document changes made in the system.

standards are followed. ' Review and approve the code, unit test scripts and unit
s Review code for performance enhancements. i testresults.

9.2.5 Plan Conversion Test

Following unit testing, extract and import programs are executed jointly. Conversion Test will be
.conducted to verify that conversion programs “talk” to each other. Counts will be taken for input and
output operations to determine if any records were lost. The Conversion Test is expected to be an
iterative process.

The Conversion Test planning stage follows a clearly defined procesé. It includes the fbllowing steps:

¢ Define Test Approach — Describes the methodology,’ standards, and structure of the Conversion
Test effort.

e Define Test Conditions — Test conditions are high-level descriptions of functional areas that will be
tested. Every condition has a corresponding high-level expected resuit. Multlple test conditions can
be tested on a single submission of a file.
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e |dentify Data Requirements —~ During Conversion Test Planning, configuration data required to
execute the test script for each stage will be identified. The exact process of creating, maintaining,
and refreshing data will be coordinated by the Conversion Test Lead in conjunction with the
Technical Team and Functional team.

in addition, transactional data required to execute the test script for each stage will be identified
during Conversion Test Planning. Agencies (or appropriate external entity) will provide the
transactional files.

o Define Test Scripts — A test script details the exact steps that a tester must follow to complete
testing (i.e., to test the conditions), and each will usually describe either a test condition or a test
stage. Test scripts also include the data that will be used for testing as well as the expected results.

9.2.6 ) Execute Conversion Test

The Conversion Team will execute up to three (3) Mock Conversions. The goal of tk‘me mock conversions
will be to verify that the conversion routines and delivered interface(s) can be used to load information for
the integration testing and subsequent go live.

Reconciliation will be performed to compare the target data with the existing Legacy data and to resolve
any discrepancies/ exceptions identified during the conversion process. Key users from the City, as well
as Accenture resources will review and reconcile data issues resulting from festing and/or mock
conversions utilizing validation reports and control reports generated by conversion programs and the
Legacy source systems.

The table below summarizes the responsibilities for Accenture and the City:

i Accenture Responslblltes C:ty Respons:bllmes |

D) Prepvare a schedule of mock conversion activities that . o ""Correct defects for extract programs ‘that arise from

outlines the tasks and timeframes for the mock { mock conversions.
conversicns. s Complete the data cleansing and purification of data
e  Execute mock conversions. e " contained in the legacy systems as required to
e Support the City as it executes data cleaning by :  support the data conversions.
identifying data elements to be “cleansed”. . Produce the source data files required to support
e  Produce validation and reconciliation report(s) as part: ~ ©ach mock conversion.
of each scheduled mock conversion to document .» Verify and validate the results of the mock
data discrepancies. - conversions.
e  Prepare a mock conversion results document after e  Review and approve the mock conversion results
each mock conversion. i document
9.2.7 City Conversion Responsibilities

The City will be responsible for subject matter knowledge of existing applications and assocnated data. If
correction of any of the City-provided data is expected, those tasks are the responsnblhty of the City,
although direction from the Conversion Team may be required.

The City will perform all data cleansing and manual conversion processes, with the insight and guidance
of the Conversion Team. Manual conversions are defined as “manual” when Accenture and the City
agree that the volume is too low to justify the cost of developing an automated conversion program. The
City will take responsibility for loading data that is not conveded or loaded automatlcally and for certifying
the production database as being accurate.

The City will provide legacy system resources that are separate from the Project Team to code and unit
test conversion programs that extract data from the legacy applications and output the data using the
formats and protocols defined by the Conversion Team for use in the transformation and load processes.

The City agencies will be responsible for verifying the accuracy of the converted / loaded data through
participation in all ievels of testing. In support of conversion ‘dress rehearsals’, City staff responsible for
manual entry and correction, data reconciliation and acceptance, technical support, issue resolution and
executive level go / no go decision making will be available to role play their tasks in real time. The
Project Team will define the timing, requirements, and acceptance criteria for the test conversions.
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9.3 Responsibility Matrix
The table below summarizes the responsibilities.

Tt et A L e o LT AR B 0 i AN b1 M e 458 S e 42 AL b Y VM TSIt S 8 it A o oo o

Data Conversron ) Manage conversion actlvmes : . Lead ASS|st and
: : ' Approve
Create a Data Conversion Strategy and Assessment 1 Lead Assist and
- Approve
Provide subject matter knowledge for Legacy System data | N/A 1 Lead
Design and Document Data Mappings Lead Assist and
) Approve
Extract data from Legacy Systems N/A | Lead
Provide subject matter knowledge for Legacy System data | N/A Lead
Load extracted data into System; Create Crosswalk ‘Lead Assist and
Structures Approve
Perform data cleansing ' N/A Lead
Provide guidance to the City on performing required data Lead Assist and
cleansing efforts identified through the mock data Approve
conversion process ' '
Execute test conversions and production conversion Lead - Assist and
automated processes and perform reconciliation _ - Approve
Validate quality and accuracy of converted data for mock | Assist Lead -
conversions and production conversion
Perform manual conversion of data (including non- Assist Lead
electronic data) and crosswalks
Conversion Testing Develop Conversion Test Plan . Lead Assist and
) Approve
Gather conversion files from departments Assist Lead
Schedule conversion testing activities with departments Assist Lead
Execute conversion test Lead ' Assist and
: Approve
Setup and support conversion test environment Lead Assist and
Approve
Perform issue resolution for conversion defects Lead Assist and
. Approve
Manage and track status of activities . Lead Assist and
) Approve

9.4 D_eiiverables
The following Deliverables will be created.

Deliverable : o

Plan/Analyze B General ' Data Conversion Strategy & The Data Conversion Strategy & Approach
. System Approach documents the requirements, manual and
Design automatic procedures, and programs needed to

extract data from the current applications. The
strategy and approach will include itemized
tasks, required resources, conversion strategy
and required certification.

Design Functional Conversion Functional This Deliverable is intended to be the repository

Design Design Specifications for the functional design for a given development
(by module) object associated with conversions, including the
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. Deliverable . : S

manual and autorhatic procedures and programs
needed to exfract data from the current
applications, cleanse it, and ioad it into the new
application. Coordination with all involved
parties, conversion timeline and possible issues
and risks will be specified. Conversion tools and.
infrastructure requirements will be also be

included.
Build ; Test Plan Mock Conversion Test Plan | The Mock Conversion Test Pian describes the
and test strategy for the mock conversions including

Approach : the sequence and methodology of testing. The
. plan addresses at a high level the test

environment, the tests to be performed, and

schedule for test activities. ]

Application Build Exit Report containing | The Build Exit Report will list the completed

Build an inventory of: technical designs, build of conversions, unit test
(by module) | - Tech Designs and Build of | P'ans, and unit test results that have been
RICEW (Group A, Group B, | Placed intd the development repository.
& Group C) .
- Unit Test Plans and
Results
Test Application Mock Conversion Test This Deliverable documents the results of the
Test2 - Resulis mock conversion scripts and the fixes identified

due to the mock conversion. Data integrity as
_well as data quality issues will be addressed.
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10.0 Business Intelligence and Reports’

«

10.1 Overview

The Business Intelligence and Reporting Team will be responsible for design, configuration, and testmg of
business intelligence and reports. Their tasks will include requirements validation, functional design,
technical design, build and unit test, and system testing. The Oracle Business Intelligence Tools (OBIEE)
will be used for business intelligence reporting. it is expected that the OBIEE delivered tools and reports
will be used.

Report Scope

e Any reports specifically idenﬁf ed in the requirements matrices that can be addressed by the
System's standard reports without customization;

e Any reports added or modified using the Customization Pool of Hours described in the
Customizations section of this SOW.

Business Intelligence Scope

s Data will be loaded from the PeopleSoft System Data from agency-specific systems will not be
. made available in Business Intelligence.

e Delivered ETL mappings and routines will be used to move data from PeopleSoft Financials,
- Procurement, and HCM source systems.

¢ The Project will focus efforts on building the Business Intelligence platform, primarily used on core
Financial data supplied by PeopleSoft FSCM 9.2.

10.2 Major Activities
10.2.1 Reporting Requirements

The Business Intelligence and Reporting Team will work closely with the Functional Team as described in
Section 5 System Analysis and Business Process Design to inventory and define System reporting
requirements. This serves to identify the nature and degree of the report development work.

The table below summarizes the responsibilities for Accenture and the City:

Accenture Respons:bmties i Clty Respons:bllltles

e

‘e During CRP conduct mestings with Functional Team ]o “Provide a Bl and Reporting team for the duration of
members and City Functional SMEs to ldentlfy ; the SOW.
reporting requirements. ‘e Provide Subject Matter Experts (SMEs) for each
i functional area that can efficiently and accurately
: document/describe required reporting requirements.
‘e Assist in the documentation of high-level reporting
: requirements for each functional area.

10.2.2 . Reporting Sfrategy

As described in Section 5 System Analysis and Business Process Design, the Business Intelligence and

- Reporting Team will define the strategy for use of the different reporting capabilities of the System, and -
will describe the strategy for using either the production system or the business intelligence tool for
reporting purposes. '

The table belOw summarizes the responsibilities for Accenture and the City:

: ; Accenture Respons:bllmes ‘ Clty Respons:blhttes

. Develop the Reportmg Strategy used for the » ;0 Prowde a Bl and Reportlng team for the duration of -
transactional system versus Business intelligence. ‘ the SOW.

e Define the types of reports and the purpose for the o Provide Subject Matter Experts (SMEs) for each
reporting and online analytical tools. functional area that can efficiently and accurately

document/describe required reporting requirements.
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o Accenture Responsibilities : Clty Respons:blhtles

PSS AN e 7 3 AR e m0

. Make' desrgn decisions in a ‘umely manner.

10.2.3 Report Inventories

As described in Section 5 System Analysis and Business Process Design, the Business Intelligence and
Reporting Team will create an inventory of Reports and tables to be moved into Business Intelligence.

The table below summarizes the responsibilities for Accenture and the City:

| Accenture Respons:bllltles Ctty Respons:bmtles :
®

Create an inventory of reports, T T e T Provide a Bl and Reporting Team for the duration of
e Document high-level requirements for each report.

the SOW.

Requirements should inciude intended use, ‘e Provide Subject Matter Experts (SMEs) for each
frequency, and volume of transactions. functional area that can efficiently and accurately

e Identify and document the roles for each report. i+ document/describe required reporting requirements.
Develop high level test condmons and expected . Review, rationalize, prioritize, and approve the report

results. : inventory. .
: . i®  Work with the Business Intelligence and Reporting
' : Team to identify data hierarchies (roli-ups) that will be
used for reporting.
.l Work with the Business Intelligence and Reporting
i Team to define data level security for reporting (e.g.
¢ . Department, Account). '

‘e ldentify frequency of incremental updates of reporting
: data in the EPM Warehouse (daily, weekly, monthly).

o Assist in the development of high-level test conditions
i and expected results for each report.

o Make design decisions in a timely manner.

1024 Report Functional Design Specifications

The Business Intelligence and Reporting Team will produce Functional Design Specifications for each
Business Intelligence and Report object that was approved at the end of the Plan/Analyze Phase. The
designs include comparing the City's specifications to the abilities delivered in the standard apphcatlon
and validating design plans with project stakeholders.

Functional Design Specification documents will include the following sections:

Document History .

- Category of customization (j.e. report interface, conversion, extens;on workflow)
Application Overwew including Busmess Process Impacts and Processing Overview
Application Flow Diagram
RTM Cross Reference

L egacy System, Conversion, Conﬂguratlon Change Management, Securlty, and Technical Impacts
(if any) .

s Related Work Units (if any)

e Testing Scenarios

The table below summarizes the responsnblh’ues for Accenture and the City:

C Accenture Respons:b:htles : City Responsnbllmes _

e Produce Functional Design Specifications for ~ :e - Produce Functional Design Specifications for Report
Report modifications assigned to Accenture and . : modifications assigned to the City and identified in the
identified in the City-approved RICEW inventory. City-approved RICEW inventory.

e Develop the testing approach for the approved - o Review and approve the RICEW Development
Reports. Specification Documentation.
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10.2.5 Report Technical Designs

The Business Intelligence and Reporting Team will produce Technical Design documents for the Reports
approved during the Analyze Phase. Unlike Functional Design Specifications documents, these detailed
(technical) designs are intended as technical specifications that can be executed by application

- developers. Technical Designs include the following sections not included in the Functional Design
Specification:

Report Content

Prompts and Parameters

Filters

Report Layout

Sort Order

Additional Report Features

The table below summarizes the responsibilities for Accenture and the City:
Acenture Responsr iliti

"o Produce Technical Design documents for each ‘e Produce Tech:
work unit assigned to Accenture. i unit assigned to the City. ‘
e Review and approve each of the Technical Desrgn o Review and approve each of the Technical Design
Documents. i ) i Documents.

'10 2.6 Customization Build and Unit Test

The Development Team will code and unit test Reports having an approved RICEW Technical Desrgn
Document. The scope of Unit Testing is to test each piece in the Report work unit (e.g., line of code) that
has more than one possible outcome, including error processing. A detailed set of test conditions and
expected results will be created in close collaboration with the City based on the original design and
functionality of the program as stated in the functional design documentation. A comparison of the actual
results against the expected results will be completed and any. discrepancies will be noted. Any
discrepancies discovered will be resolved and the program will be re-tested.

The table below summarizes the responsibilities for Accenture and the City:

: Clty Responslbrlltles

‘e Code and unit test each Report aSSigried to Code and Unit test each Report aSSIQned to the City
Accenture. . o Document changes made in the system.
'Document changes made in the system. ie  Review and approve the code, unit test scripts and unit’
Conduct and document unit testing as part of the . test results.

development documentation.

e Conduct a code review to confirm proper coding
' standards are followed.

e Review code for performance enhancements.

10.3 Responsibility Matrix

The table below summarizes the responsibilities.

Busrness Inteiirgence Analyze Reporting Requirements . Lead Assrst and
and Reporting ) Approve
Define Reporting Strategy ' Lead ﬁ;;irsgvaend
Define Report Inventories Lead Assist and
. . Approve
Design Reports . Lead " | Assist and

Page 58 of 105

1052



Appendix A — Statement of Work

Accenture . :

— Aoprove
Plan Assembly Test Lead | Assistand
Approve
Build and Unit Test Reportihg Customizations Lead. Assist and
Approve
Develop Test Conditions and Scripts Lead Assist and
Approve .
Execute Assembly Test Lead Assist and
Approve
Execute System Test Lead Assist and
NS . Approve

10.4 Deliverables

The following Deliverables will be created.

Delivérable ) . .

Plan/Analyze | General Reporting Strategy The Reporting Strategy defines the strategy for
System Design use of the different reporting capabilities of the
System, and will describe the strategy for using
either the production system or business
intelligence for reporting purposes. It details the
overall expéctations of the System and the
agencies including standard reporting formats,
resource expectations, and report
design/development timelines.

Design Detail System Reporting Functional Design This deliverable is intended to be the repository
Design Specifications for the functional design for a given development
(by module) object associated with Reports. This document will

serve as quick reference guide for project
-personnel involved in system maintenance post
go-live. Project personnel will utilize this guide to
quickly identify all modification aspects of a
business process that will be impacted by a
change to the existing business process or
application upgrade. S

Business Business Intelligence Design | This deliverable is intended to be the repository
intelligence . for the functional design for a given development
Design object associated with Business Intelligence. This

document will serve as quick reference guide for
project personnel involved in system maintenance
post go-live. Project personnel will utilize this
guide to quickly identify all modification aspects of
a business process that will be impacted by a
change to the existing business process or
application upgrade.

Build Application Build Exit Repoi‘t containing The Build Exit Report will list the completed

Build an inventory of. 7| technical designs, build of Reports, unit test plans,
(by Module) - Tech Designs and Build of and unit test results that have been placed into the
RICEW development repository.
- Unit Test Plans and Results ) . 4
Business Build Exit Report containing The Build Exit Report will list the completed
intelligence an inventory of: technical designs, build of Reports and ETLs, unit
Build - Technical Designs test plans, and unit test results that have been
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Deliverables ' ‘ Description

S aisy s e e WbV A o VBT

- Build of Repo};ts and ETLs

" [ placed into the development repository.
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11.0  Security Configuration
111 Overview

The Security Team, comprised of résources from the Functional, Business Intelligence and Reporting,
and Technical teams, will design a security solution that will provide application controls to prohibit
unauthorized use of the system, maintain system process controls, and log transactions. In addition, the
system will provide security to limit availability to application functionality, software screens, data records,
data elements, and date element values where appropnate The Security Team will comply with
applicable City IT Security Policies. .

11.2 Major Activities
11.241 Security Approach

The security approach will define the high-level approach the Project team intends to use towards the
security of the application, its supportmg architecture, and remote access.

The table below summarizes the responsibilities for Accenture and the City:

Lo Accenture Responsrbrlrtres City espons:bllmes

o s TR A

o Create S Secunty Approach Ieveraglng AESG securlty o " Provide Ci y se lty pohcres and requrremen‘ts

model as a starting point o Confirm Security Approach complies with City
: security policies and requirements

11.2.2 Data Classification

Data classification will focus on classifying the data that will reside in the System as Unrestricted Data,
Confidential Data, and Highly Confidential Data. This classification will be based on City requirements
regarding Confidential Information and Personally Identifiable Information. !

The table below summarizes the responsibilities for Accenture and the City:

.- Accenture Responsrbrlrtres ] Crty Respons:bllltles ]

e Define data classifications . CIassrfy System data accordmg to the defined data
e Assist with data classification , . Classifications
11.2.3 Plan/Analyze Environment Security

Security will be set up to for the Plan/Analyze environments to allow the necessary role access by users
and administrators to perform the activities to these phases.

" The table below summarizes the responsibilities for Accenture and the City:

;- Accenture Respons:brhtres . ’ City Respsibilities- i e

o Setup and administer security for the Demo, e  Assist
Prototype, CRP, Configuration, and Development
environments

11.24 Security Design

During the Design phase of the project, the securlty profrles for the user roles will be def ned by members
of the Functional Team. This includes defining the user’s roles and permissions in the System, and similar
configurations in other application compohents such as Business Intelligence.

The technical architecture security components will be defined by members of the Technical Team. This
includes the design of how the new System applications will authenticate against current City security,
and securing the system components across the application tiers, as well as single sign-on design
options. .

The table below summarizes the responsibilities for Accenture and the City:

a Accenture Responsrbrhtres City Responsrbrlrtres 4
« " Design Production and Project Team security e Assistwith security designs -
(Permissions, Roles, Userids) o Provide expertise in City security policies
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e Design PeopleToofs Security is  Provide expertise in City securlty lnfrastructure and

e Design Business Intelligence security . how tointerface with it

11.2.5 Security Build

During the Build phase, defined security roles and permissions will be implemented in-the appllcatlon S
test environments. Preliminary unit testing of this setup will be performed at this time.

Security of the infrastructure components will be built out during this phase.
The table below summarizes the responsibilities for Accenture and the City:

Accenture Respon:bmttes . - City Responsibilities

e Build and unit fest F’eopleSoft User Rales and c Cdnﬁgure C‘;ifi) pro{)}dgdﬂghwt‘”grprise security tools
Authorizations ) 'e Build out additional security infrastructure as needed
e Buildout other application security 1o " Build out infrastructure security
Configure/modify applications to work with City ‘e Assist in allowing applications G interface with

security components (e.g., LDAP) * current security components
e Configure single sign-on . i

11.2.6 Data Masking and Encryption

The AESG Data Obfuscation tool will be used to scrub sensitive data as production data is copied into
non-production environments, replacing sensitive data with realistic data. Production data will be copied
into non-production environments for testing and validation. The AESG Obfuscation configuration
provides a baseline.for the City to confirm and change if required.’

The table below summarizes the res'ponsibilities for ‘Accenture and the City:

‘ Accenture Respons;bmtles Clty Respns:bllltles _
. ASSIS'[ in determmmg data reqmred to be scrubbed by . Implement and test oracle Advanced Secunty Opt|on
the AESG Data Obfuscation tool when creating non- ; on the databases

production environments from copies of production 4 Maintain and confirm masked field settings for AESG

Data Obfuscation Tool on a periodic basis

o Maintain and confirm encrypted column or tablespace
: settings for Oracle Advanced Secunty Option on a
. periodic basis

11.3 Responsibilify Matrix
Roles and responsibilities for security activities are delineated in the table below.

e e Ty g e e e T e Sl T e e sy sy SR

Security Management
Setup System security for Plan/Analyze phase Lead 1 Assist and
environments : s Approve
Setup timeout parameters in Plan/Analyze phase Lead Assist and
environments Approve
Develop System security plan Lead Assist and
. Approve
Develop Business Intelligence security approach Lead Assist and
Approve
Develop Query security approach . Lead Assist and
Approve
Determine appropriate Security classifications for Assist Lead
System data . :
Confirm Security Approach meets City Security Policies Assist Lead
Analyze Network Security - Assist Lead
Develop Security Audit Procedures Assist Lead
Develop incident handling procedures Lead Assist and
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ki ; - ; i i . e Accenture B

Approve

Setup PeopleSoft security ‘ Assist . Lead
Meet City Security Policies . : Assist Lead
Develop Production and Project Team secunty Assist Lead

e Permissions

e Roles

o UserliDs

Implement Production and Project Team security: Assist Lead

* Permissions :

e Roles

e UserlIDs

Define and create PeopleTools Security Assist Lead
- Setup timeout parameters v Assist | Lead
Implement and maintain Oracle Advanced Security . | Assist Lead
Option on the databases. :
Protect data in non-production environments (data | Assist - Lead ,
masking)

Protect data in non- productron envrronments (data Assist Lead
encryption)

Protect data in production environmernts (data Assist Lead
encryption)

Build, Test and Validate User Roles and Authonzatlons Assist Lead
Conduct Penetration Testing : Assist Lead
Load and test production Security, including roles and Lead Assist and
permissions , Approve

11.4 Deliverables

The following Deliverables will be created

Dehverable

Plan/AnaIyze Tech Arch Securlty Plan Thls dellverable documents the hrgh Ievel

Plan approach for accomplishing the security
) requirements for the System.

Design Detail System | Security Conﬁguratron This deliverable is the design of the application
Design Design role security in the System. For each role, the
(by module) ) access to specific menus, panels, and data will be”

defined.

Build Application Build Exit Report containing The Build Exit Report will list the conﬁgured
Build an inventory of: security in preparation for the beginning of System
(by module) - Security Configuration and | Test

N Build I
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' 12.0 Testing ’
121 Overview

The Test Team, comprised of resources from the Functional, Business Intelligence and Reporting, and
Technical teams, will be responS|bIe for planning and management of the project testmg activities.
Testing is comprised of nine (9) components.

12.2 Major Actlwtles
12.21 Test Strategy & Approach

The Test Team will develop a Test Strategy & Approach that will document the overall approach for
testing the application, technical architecture, training, and performance support. The Test Strategy &
Approach will identify the test stages, test stage objectives, scope of the test, entry and exit criteria,
environments, resources, and key dates.

The table below summarizes the responsibilities for Accenture and the City:
Accenture espons:b:lmes e . . : Clty Responstbllmes

e Create Test Strategy & Approach” o " Assist with creating the Test Strategy & Approach o

12.2.2 Unit Test

The Unit Test is conducted to verify each work unit against its functional design specifications and to
validate the work unit for expected outputs given certain inputs. The idea is to focus on a relatively small
segment at a time and exercise valid exception and error conditions for decision statements and business
logic. .

The Unit Test is conducted by the developers based on a set of scenarios agreed upon Wlth the
Functional team. For the more complex work units, the Unit Test is also conducted with the Functional
team that is responsible for gathering and desngmng the work units for the Project. AESG includes pre-
built functional designs that include unit test scenarios.

12.2.3 System Test

The System Test validates that the software solutions were successfully integrated together. It checks
that the integrated solutions are operable, addresses in-scope business requirements, and is capable of
supporting the business needs. It includes testing of business processes, requirements, confi guratlons
reports, interfaces, extensions, converted data, and user security.

Application security testing is part of system testing as well. Application security testing includes
confirming roles have access to the correct online pages, have the proper level of authority on those
pages (e.g., read-only vs. add/update), do not have access to restricted pages, and confirms separatlon
of duties. Further, it tests that departments cannot access each other's data, where required.

The test team will function as system users during system testing and will evaluate in-scope test
outcomes. The test team will direct system testing and operate the system in accordance with the system
testing plans. The test team must provide error resoiution and other technical support as required.

During the system test phase, the Functional team will execute test scripts based on the test conditions
and cycles. The Functional team will create the test conditions and test scripts based on the test cycles
and module business processes during the Build phase of the project. These work products will be used
in the System Test Execution. :

Test cycles will build upon each other in functionality and complexity. During test execution, System
Incident Reports (SIRs) will be documented for any defects found and assigned a priority. The goal is to
correct critical and high priority SIRs prior to the next test cycle.

Fixes include corrections to approved modifications or to the approved configuration that are not working
as designed. Fixes to delivered functionality or enhancements that go beyond the scope of approved
modifications will require a mutually agreed change order.
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The proposed System Test cycles are the following. They will be refined during the development of the
System Test plan.

Cycle Name Cycle Descrrptlon

AR S e W AT e o AT

:Conf guratlon " This cycle would be used to populate setup tables for the System Test environment.

: The data that is derived from this cycle would be used in the subsequent test cycles.
This cycle would contain at least one script per functional module to fest table and

_ o 'system configuration.

1 Simple Endto End .  This cycle-would include test scripts that would test a broad range of functlonallty

‘Processing - - . across the Finance and Business Intelligence application modules. The major.
c ‘processes would be run in this cycle. Thi cycle would primarily stay within the -
. modules for the Financial and Business Intelligence applications. The main objective -
_for this cycle is to test that the Finance and Business Intelligence application as a -
whole continues to function together properly and that processes execute correctly. |
.ot These applications would be tested separate from each other.

2 :Complex End to End :This cycle would be the first vertical test cycle group ‘of System Test. The test scnpts
iProcessing that would be grouped in this cycle would include in-depth scenarios that would fully
i test the solutions for a specific business process/module. This cycle can also house
: any mock interface tests. The objective of this cycle is to functionally test the delivered
: and customized components within each business process. ‘

3 Conversion . . This cycle would be used to populate the tables with. converted data for the System

- T Test environment. Data derived from. this cycle would be used in the subsequent test
cycles. This cycle would contain at least one scnpt per functional' module to test table
‘and system configuration for conversion,. The converted data would mimic the values

: : and detail derived from the €onversion Designs. - '

4 Simple End to End This cycle would retest the fully functionality of the Finance and Business lntelllgence
‘Processing using systems. The difference for this group of test scripts would be the use of converted
‘Converted Data .data versus configured data. The same types of scenarios and objectives as Cycle 2

b wouldbetested.

5 .Complex Endfo End  This cycle would retest the specific functionality of each business process for the City.

0

‘Processing using The difference for this group of test scnpts would be the use of converted data versus .
-Converted Data configured data, The same type of scenarios and objectives as Cycle 2 would be
: .. fested. .
8 Security ‘This cycle would contain test scripts that concentrate on the roles and perrmssnon list.

These scripts would verify that the configuration roles address the City’ security
<o i o requirements.
"7 Cross Functional -~ This cycle would be used to group test conditions that focus solely Qn ‘inferfaces. .
.Integration . . Scripts within this cycle would fest the production-and acceptance of the complete set
o of data’in Finance and Business Intelligence. In addition to testing external PeopleSoft
interfaces, this cycle would test the connectlon between the HCM and Finance
I ) application.
8 .Reporting This cycle would contain test scripts that focus on the Finance and Business
P ’ Intelligence reporting functlonality These scripts would verify that the-delivered and
. 9 Exception Process'mg The test scripts executed in this cycle would be used to hlghllght valid error processmg
: : in the Finance appllcatlons '
10 ‘Year End Processing The test scripts executed in this would be used to highlight year end processmg in the
! Finance and Business Intelligence appllcatlons for the City.

The table below summarizes the respon,snbllltles for Accenture and the City:

| Accenture Respons:bllltles i Clty Respons:bllltles

o Document the test conditions, scripts and the - e  Provide SMEs to participate in the planning and
expected results assigned to Accenture. execution of the integration tests as defined in the

e Execute the test conditions and scripts assignedto ~ City-approved System Test Plan. .
Accenture.and identify discrepancies between s Document the test conditions, scripts and the
expected results and actual results expected results assigned to the City.

s Prepare documentation for City review for each :#  Provide transactional data from legacy systems to
executed System cycle. ‘ support testing activities.

s Coordinate test execution and SIR fixes with City and’ ‘s Execute the test conditions and scnpts assigned fo
Accenture module and development ieadership. ’ the City
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12.2.4 . Integration Test

The Integration Test validates that the solution works across systems (e g., including legacy systems).

The Integration Test expands on system test to verify the use of the system in the broader application
environment. The Functional Team would test end-to-end business requirements to verify the integration
. of the PeopleSoft, and Business Intelligence systems with other internal and external applications. As part
of the Integration Test, the Functional Team would coordinate with internal and external Agencies and
vendors, and test the integration between the Human Capital Management (HCM) and Finance
applications to confirm the end-to-end interface processing. This testing phase enables scrutiny of -
internal business process as well as the critical inbound and outbound systems.

12.2.5  Conversion Test

The Conversion Test validates the programs and procedures defined to convert data from the legacy
systems for use in the System. This process would test the extract, transform, and load process.
Agencies would participate in the Conversion Testing process along with the project Conversion team.
The Conversion team would plan for up to three (3) mock Conversion Test cycles to validate the
conversion data against expected resulits.

12.2.6 User Acceptance Test (UAT)

The User Acceptance Test enab!es the business owners to formally verify that the capabilities in scope
were properly designed and implemented. It checks that the stakeholders are satisfied with the solution,
allowing a final review of the system prior to deployment. The scope of UAT includes testing of business
processes and requirements, reports, configured data, workflow, and user security.

The City will conduct a User Acceptance Test of each Application in accordance with the following
procedures to determine whether it satisfies the criteria for City approval — i.e., whether it conforms to and
performs in accordance with its specifications without material deficiencies.

Within thirty (30) days (or such other number of days as the parties may agree to in writing) prior to the
beginning of UAT, Accenture shall provide to the City a subset of Accenture’s System Test plans,
including test cases, scripts, data and expected outcomes, for the City’s use (which the City may
supplement in its own discretion) in conducting UAT of the Application. Accenture, upon request by the
City,.shall provide the City with assistance and support durlng the UAT process.

The City’s UAT will consist of executing test scripts from the proposed testing submitted by Accenture, but
may also include any additional testing deemed appropriate by the City. If the City determines during the
UAT that the Application contains any deficiencies, the City will notify the Project Team of the deficiency
by making an entry in an incident reporting system available to both Accenture and the City. The Project
Team will modify the Application to correct the reported deficiencies, conduct appropriate System Testing
(including, where applicable, Regression Testing) to confirm the proper correction of the deficiencies and
re-deliver the corrected version to the City for re-testing in UAT. The Project Team will coordinate the re-
delivery of corrected versions of Applications with the City so as not to disrupt the City's UAT process.

The City will promptly re-test the corrected version of the Application after receiving it from the Project
Team. The Project Team will correct Critical Defects and High Defects as part of the UAT process.

12.2.7 Performance Test

The Performance Test is conducted to validate that the technical design of the business capabilities are
capable of processing expected volumes and load levels specified by the Performance Requirements. It
consists of load, stress and recovery tests. This test stage monitors the real performance of the hardware
and software with the objective to maximize transaction speed and to reduce response times for the end
user.

The Technical Team would pay special attention to the nightly-batoh processing and to high data
volume/high traffic online transactions. The end goal of this test is to confirm that the System would be
able to perform in the City's production environment.

12.2.8 Testing Tools.
Problem and Incident Management
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The Test Team will define and manage the Problem and Incident Management process (also known as
Defect Tracking). Defects generally fall within a few categories of break/fix, patches/bundies,
configuration, or user misunderstanding. Depending on the defect, the team that addresses the fixes can
be the Development Team, correcting break/fix or patches/bundies, or Functional Team, correctlng
configuration or helping a user to understand the proper mechanism for execution.

The project teams will log defects as they are identified, priotitize defects, manage defects, assign defects -
for resolution, and resolve defects. The project teams will strive to resolve critical and high defects before
go-live, will have a disposition for medium defects before go-live, and may not resolve low defects before
go-live.

Defects will be prioritized according to the following levels of priority:

Level of Pnonty : - Descnptlon

-BIocker "A defect that causes total failure of the software or unrecoverable data loss; productlon
cannot be continued and possibilities of missing deadline with financial impact; or critical
processes or reports that affect a large population do not function.

2-Critical A significant error in business processing that may affect processmg of the entire system
and there is no workaround.

3-High -Important business logic does not function properly and no Efficient Workaround exists.

4-Medium Business logic does not function properly but an Efficient Workaround exists, or problem
identified affects a non-core business process.

_5-Low Cosmetic change or minor issue.

12.3 Responsibility Matrix

: . et Accenture

Testiﬁg V . Create Test Strategy & Approach Lead Assmt and
' Approve
Unit Testing '| Unit Testing for RICEW components developed by Lead Assist and
. Accenture Approve
Unit Testing for RICEW cor_ﬁponents developed by the | Assist Lead
City (e.g., extract processes from legacy and external
systems and load processes to legacy and external
systems)
Manage and Track status of activities Lead Assist and
. Approve
System Testing Provide examples of test scripts and lists of scenarlo Lead Assist and
topics developed from AESG __ - Approve
Develop System Test Plan - ' Lead " | Assistand
: Approve
Develop system test scripts for forms, reports, : Lead Assist and
interfaces, conversion components, extensions and Approve
workflows
-Develop test scripts for interfaces and conversion © | Assist Lead"
components developed by the City legacy system
developers .
Test forms, reports, interfaces, conversion components, | Assist Lead
extensions, and work flows
Test interfaces and conversion components developed | Assist Lead
by the City
Setup and support system test environment Lead 1 Assistand |
Approve.
.1 Perform issue resolution for forms, reports, interfaces, Lead Assist and
conversion components extensions, andworkflows | | Approve ..
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City

Perform issue resolution for interfaceé and conversion | Assist Lead '
components developed by the City
Manage and track status of activities Lead Assist and
Approve
Integration Testing Provide examples of integration test scripts and lists of | Lead Assist and
scenario fopics developed from AESG Approve
Develop Integration Test Plan ' | Lead Assist and
Approve
Develop integration test scripts ’ Lead Assist and
- | Approve
- Execute integration test : Lead Assist and
. : Approve
Perform issue resolution for forms, reports, conversion Lead Assist and
components, extensions, and work flows - Approve
Manage and track status of activities Lead Assist and
. Approve
Conversion Testing Develop Conversion Test Plan Lead Assist and
: : Approve
Gather conversion files from departments Assist Lead
Schedule conversion testing activities with departments | Assist Lead
Execute conversion test Lead Assist and
Approve
Setup and support conversion test environment Lead Assist and
Approve
Perform issue resolution for conversion defects ‘ Lead Assist and
, ) Approve
Manage and track status of activities Lead Assist and
Approve
- User Acceptance Provide examples of UAT test scripts and lists of : Lead Assist and
Testing (UAT) scenario topics developed from AESG Approve
Develop UAT plan . Assist Lead
Develop UAT scripts ) Assist Lead
Schedule UAT activities with departments Assist Lead
Execute UAT Assist Lead
Support UAT Testers Assist Lead
Setup and support the UAT environment Lead Assist and
: : Approve
Provide issue resolution for reports, interfaces, Lead Assist and
conversion components, extensions, and work flows Approve
Provide issue resolution for interfaces and conversion Assist Lead
components developed by the City
Manage and track status of activities Assist Lead
Performance Testing | Develop Performance Test Plan Lead Assist and
. Approve
- Document procedures to capture and monitor user- .Lead. Assist and
response time metrics - - Approve
Conduct performance test . Lead Assist and
Approve
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. Accenture R

Setup and support the performance test environment Lead Assist and
. Approve

Perform issue resolution as required to address Lead Assist and
performance requirements Approve

Manage and track status of activities Lead Assist and
Approve

Problem and Incident | Define Problem and Incident Management process and | Lead . Assist and
Management procedures ' _ A Approve

Identify System Investigation Requests (SiRs)and . | Lead Assist and
record in tracking tool Approve

Manage SIRs from identification to closure . Lead Assist and
: . Approve

Resolve and retest SIRs Lead Assistand -

—— R — Approve

12.4 Deliverables

The following Deliverables will be created.

. Deliverable ; , - _ i
Deliverables : Description » S .

Plaﬁ)}‘néiyze Génera!
System Design

Teéﬁﬁé ‘Straf'e'gy & Ap;v)llv'o'avcit'nw

The Testing Strategy & Approach describes the
test strategy for the Project including the
sequence and methodology of testing. The
strategy and approach addresses at a high level
the test environment, the tests fo be performed,
and schedule for test acfivities. It also includes a
list of business processes per module to be
tested,

Build Test Plan and
Approach

System / Integration Test
Plan

| This deliverable documents the steps a tester will

follow to execute a group of test conditions
defined for a system test scenario, The test scripts
reference test conditions and document expected
results of each testing step. The scripts also
include areas to indicate the status of each testing
step and to document transaction reference
information and testing input data.

Test Application
Test

System / Integration Test
Results’

This deliverable documents the results of the
system fest conditions and scripts and the fixes or
SiIRs identified due to system test. it details
number of test scripts executed and number, type
and status of identified SiRs during the system
testing process.

fRreey ST R e o

Performance Test Plan

This deliverable documents the steps a tester
must follow to execute a group of performance
test conditions defined for a performance test
scenario. Processing requirements will identify
and address the issues that must be tested.
Actual data will be provided to complete
performance test scripts.

hyoryes

Performance Test Results

This deliverable documents the results of the
performance test conditions and the fixes or SIRs

identified due to performance test.

ATt ]
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13.0 Training Services
13.1 Overview

The Training Team will be responsible for both Project Team and End User Training. Project team training
entails coordination of the Project Kick-off and orientation, City System overview training, project
methodology training, and the process and templates for informal on-the-project training. End User
training consists of analyzing the training needs, defining the training curriculum, designing and building '
the training materials and training environment, testing training materials, training-the-trainer, providing
and supporting a preconfigured training environment, and supporting City trainers.

The Training Team will define a strategy for project team training and end user training that appropriately
integrates with Accenture's methodology and timeline. Although the City intends to deliver most of the end
user training sessions, Accenture must provide support to the Training Team for training to the City
project team, developing the end user training materials, and conducting the train-the-trainer sessions.

The Training Team will be comprised of representatives from the City and Accenture.
13.2 Major Activities
"13.21 Project Team Training and Project Kick-off for Project Team Members

The Project Team training is a joint effort between the City and Accenture with the assistance of Maverick
Solutions. Accenture and Maverick Solutions will provide training on the architecture of the PeopieSoft
system, the basic functionality of the system, and basic navigation.

- Depending on the project team roles, members of the Project Team will attend sessions to orient them to
their specific specialty areas in the software. The City business process SMEs will attend sessions that
describe the software modules that are relevant to their role(s). Each PeopleSoft module wili be
presented mtroducmg the key terms, concepts, key functions, and key decision points that would be
anticipated.

The Project Kick-off session, conducted at the start of the project, will provide project team members the
foundational vision and basic start-up information about the Project. The City will provide the overview of
the project including the vision, values, governance, and expectations for the Project. Project Team
members attend the project kick off at the start of the project. The kick-off session introduces the project
and its goals, the solution, overall project schedule, scope, the téams, general roles and responsibilities,
and discusses Accenture’s Accenture Delivery Methods (ADM) and Accenture Enterprise Services for
Government (AESG). During the kick off session, the project processes, procedures, and protocols are
also infroduced. An orientation packet containing information from this session is made available for
project members who join the Project Team at a later date.

The table below summarizes the responsibilities for Accenture and the City:

- Accentur Respons:b:l:t:es CltyRespons:b:htles

e Provide t tramlng on the architecture of the PeopleSoft I- Assist in the preparation of Kick-off materials by
system, the b_asnc functionality of the system, and providing City input, content, and context
basic navigation . Co-conduct the project team kick-off meeting

Prepare the materials for the project kick-off session 4" Coordinate all logistics, including facility, scheduling,
¢  Co-conduct the project kick-off session for prOJect ! notifications, and reproduction of any hand-out

team members materials etc. for the kick-off session
e Create an orientation packet that will be made ‘e Ensure City availability and project team member
available for project team members who join the attendance at the Kick-off session

project team at a later date

13.2.2 . Methodology Training for Project Team Members

- Project team members will receive training on Accenture’s ADM methodology as used for the Project.
Additionally, project team members will receive training on the respective tools and processes used to
complete project work. This training occurs over the life of the project, beginning with formal methodology
introductory training during the project kick-off. Once the project kick-off is completed, subsequent
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methodology training occurs on a team-by-team basis, with each team addressing methods, tools and
processes relevant to the work being performed by that specific team during that phase of the project.

The table belowsummarizes the responsibilities for Accenture and the City:

' Accentur Respnsrbrlltres W Crty Repnsbllrtes
. Prepare and conduct prOJect methodo]ogy tralnlng for o o “Provide |nput and context to the tralnmg in support of
City project team members ; Accenture

e  Provide Iogistics support for the training
R Ensure attendance of City project team members

13.2.3 Informal Project Team Training

Throughout the prorect lifecycle, project team members recerve informal training on specific work activities
and processes. This includes, for example, informal trarnlng or coaching on how to create design
specifications, write test scripts, create training exercises etc. informal training is team-specific and will be
integrated with the Knowledge Transfer activities.

The table below summarizes the responsibilities for Accenture and the City:

_ Accenture Responsibtlitres ) Crty Respnsrbrlrtres _
.o Prepare and conduct informal tralnmg, mcludmg team - "Provide |nput ‘and context fo the tralnmg in support of
_ meetings, hands-on coaching, etc. ! Accenture
e Provide training to City project team members on use ;o Ensure active participation of City project team
of the project tools relevant to the specific project ': members in the informal training activities
work :

13.2.4 . Develop Training Plan

The training team will gather information about the current skills and knowledge of the System
stakeholders and define the skills required to use the new System to perform the City’s business
processes. The team will assess the current systems users. Once conducted, the assessment data will be
reviewed and summarized. This data will become input to the Training Plan, which describes the overall
approach, audiences, training needs/content areas, goals, objectives, methods/tools, high-level
curriculum, development approach and schedule, and training delivery approach.

The table below summarizes the responsibilities for Accenture and the City:

. Accenture Responsrbmtres v Clty Responsrbrlmes
[ ]

Define the skilis required for the new System roles e Assist Accenture by providing assistance and input

e Use an assessment ool for agencies to assessthe ;  into the definition of the new roles and the - i,
skill level of their System users : development of the skills assessment tools and

¢ Collect and analyze the assessment data and ; process . L
summarize and report the results - . Administer skills assessment developed during the

o Create the Training Plan which will document the 2‘:3 Zi;&h;?fa’?gg sfs fg g\act(;enture in the analysis
overall scope and strategy for the System tralnrng . o
program ;» Agencies shall complete the assessment and provide

: the data back to the project for an analysis of the
System end user audience, identifying the financial
users, their characteristics and associated learning
needs

‘e Provide City context and content and assist in the
. preparation and development of the Training Plan

13.2.5 Online Help

The foliowing PeopleSoft-delivered onhne help tools will be available to all project members durlng and
after the project life cycle:
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e PeopleBooks —detailed documentation about specific PeopleSoft functionality, accessible through
the demo, development, and test environments reflect the application and tools as delivered. In
Accenture’s experience, the project team members have used PeopleBooks, in addition to AESG,
on a regular basis for such tasks as writing CRP narratives and flows, test scripts, and training
materials. .

e UPKSs - a collaborative development environment for creating: interactive simulations and
assessments, in-application performance support, classroom and web-based training materials,
manual test scripts/cases, instructional web sites and custom document outputs. The Project will
use this application, standard with the Oracle suite, to develop training for all aspects of the
solution.

Throughout the project, the project team tailors content o document the customizations spegific to the
City. We use the UPK tool as our contextual online help. End users access contextual online help through
the Production environment. Contextual help means that end users automatically access UPKs and job
aids relevant to the screen they are using. This oniine help reflects the configuration and customizations
specific to the City.

The table below summarizes the responsibilities for Accenture and the City:

Accenture Responsrbilmes ' Crty Responsrblhtres

‘e Install and support UPK & PeopleBooks infrastructure ;e ~ Provide UPK licenses for project team use

13.2.6 Training Curriculum

The Training Team will define the detailed training curriculum for the End User training Program. It will
incorporate the relevant business processes. The end user training curriculum and support materials will
be defined based on the Training Plan created in the Plan/Analyze phase.

The table below summarizes the responsibilities for Accenture and the City:

» Accenture Responsrbrlltres CityResponsrbrhtres :
‘s Create the System training curriculum, which lists the : ) Assist Accenture in defining the curriculum, which
training classes, anticipated delivery method, and ;. includes providing City context and content, providing
intended content needed to support the System input regarding method, as well as assisting in the
functionality and business processes development of the deliverable

e Define the preliminary End User roles-

13.2.7 Training Tools Training

The City Training Team members will be trained to use the tools and methods that will be used to design,
and build the System end user training. This entails training the training team members on training
methodology as well as the use of the PeopleSoﬁ User Productiwty Kit (UPK) tools for training

. development.

The table below summarizes the responsibilities for Accenture and the City:

Accenture Responsrbrhtres City Responsibilities =
e Teach the training team members the use of the fools ;e  Ensure City training team members attend and
and methods used for designing and building the end participate in the training

user training

13.2.8 Training Designs

Training designs will contain information regarding learning objectives, suggested content, estimated
duration, and validate the suggested deployment method. Training Designs consider the To-Be business
processes, enhancements to the system and City configuration values. The Training Designs will also
outline the scope and organization of the System online help. The team will define the specific content for
the procedures to be included. The design will be based on the standard, delivered templates provided by
the UPK.

~ The table below summarizes the responsibiiities for Accenture and the City:
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Accenture Respons:blhtles

. Accenture and the' Clty shall have shared
responsibility for the design of the training and
support materials.

¢ Additionally provide methods, tools, and guidance in ‘e
design process :

. C:ty Respons:b:lmes RIS

“The ¢ Clty "and Accenture shall have shared

responsibility for the design of the training and
support materials.

Additionally provide the necessary City content and
context to the fraining materials

13.2.9 Training Build

Leveraging AESG, the Training Team shall create the training and support materials as articulated in the
approved training designs. Once developed, SMEs review the materials and provide feedback. Once the
feedback has been addressed, the materials are finalized and are ready for testing.

The table below summarizes the responsibilities for Accenture and the City:

i " Accenture Respons:b:lmes C:ty Responsrblhtles -

T e e reen S rmony e

e Provide training development methods, tools, and -
' process guidance as well as City System ‘e

e Provide assistance by defining and supporting the

: methods and tools the developers will use to build !
City-specific UPKs ‘e
Develop training materials assigned to Accenture
Create the training end user job aldes assignedto. e
Accenture :

e Setup and perform maintenance of the datainthe e
fraining environment

¢ Designate functional SMEs to review the fraining ‘.o
materials for system accuracy :

e Update the training materiais developed by Accenture
developers based on the SME-reviewer feedback i

Develop tralnmg materials assngned 1o the Clty
Provide input to the fraining materials and support
tools. The input will include City content and context
to the materials.

Provide City content and context to the training
materials

Create the training end user job aides assigned to the
City

Assist in defining exercise scenarios and data used in
the training database

Perform administration of the fraining environments
Designate SMEs to review the training materials for
City context, content and process accuracy

Update the fraining materials developed by the City
developers based on the SME-reviewer feedback
Agencies shall create.any agency-specific training
content required o supplement the System
Enterprise fraining program

.1 3.210 Training Deployment Plan

The Training Team will create a plan that describes the approach for deploying the System training
program. This fraining delivery schedule consists of the training logistics for System and aligns with the
Project Work Plan and schedule. The plan describes the train-the-trainer approach, how trainers will be
prepared for training delivery, and the training evaluation approach. Additional information in the plan
includes training locations, trainers, registration, and deployment of training materials.

The table below summarizes the responsibilities for Accenture and the City:

Accenture Responsibilities

City Responsibilities ‘

‘s Create'the Training Deployment Plan e Provide input regarding training logistics, schedule,
: ¢ . trainers, materials reproduction, as well as provide
¢ assistance in the development of the plan
jo Execute Training Deployment Plan
13.2.11 Pilot Training

The Training team conducts Pilot training sessions, or “mock delivery,” of each training course, to confirm
the course duration and to validate that the objectives of the course are met as designed. Each pilot will
include the respective training developer conducting one practice session of each course to the trainers
who are being-prepared for training delivery and/or to other selected participants. Observers fromthe
training team will validate course duration and identify any issues. Comments and observations will be
captured throughout the delivery. Results wiil be summarized, analyzed, and prioritized. Recommended
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changes will then be made to correct issues where training did not perform as designed or where content
was incorrect. Other changes mutually agreed upon by the City and Accenture will be made prior to the
training deployment to end users.

The table below summarizes the responsibilities for Accenture and the City: -

Accenture Respons:bllms ,. ‘ . - CltyResponSIbllltles

‘s Create the Pilot Tramxng Plan and schedule nput to the development of the Pilot - Tralnlng
s Conduct pilot courses for courses developed by an | Planand schedule
Accenture developer ‘e Identify pilot training participants and identify and
e Review the pilot training results and prioritize i provide space for the pilot training conduct
changes _ %o Conduct pilot courses for courses developed by a
e Accenture and the City shall respectively share ; City developer
responsibijlity for updating the courses each originally ie i Participate in the review of the pilot trammg results
created . | and work together with Accenture to prioritize

changes

|

fzo The City and Accenture shall respectively share

! responsibility for updating the courses each originally
‘created

/

13.212  Train-the-Trainer

The Train-the-Trainer (TTT) program will prepare the City trainers for System training delivery to the end
users. Trainer prep consists of providing information on basic instructor skiils, training logistics, and
participation in the Pilot training. The TTT also consists of a “teach-back” where each trainer will prepare
for and deliver a topic of training to-his or her trainer peers. Trainers will receive constructive feedback
from their peers and the training leads.

As part of the TTT effort, the Training Team will provide:
e Classroom materials to support the classroom training effort that have been customized to address
specific soffware configuration and customizations made as part of the Project.
e Training for City trainer candidates that includes:
~ Leading practices on training for the proposed software;
- Practice training sessions;

- The business processes and system functlonahty on which they are expected to provide
training; and

- How to customize the training materials 'and set-up specific reference data in the training
environment.

e A stable, tested training environment pre-loaded with representative converted reference and
historical data that can become a starting point for creating training materials (including screen
prints showing user actions and processing outcomes). Note: For training purposes, the City will
take responsibility for entering representative reference data that is impractical or impossible to
convert automatically. .

e Support to City trainers prior to and during training.

e Back up, restore and troubleshooting assistance in the training environment as materials are
prepared and customized and as end user training proceeds.

The table below summarizes the responsibilities for Accenture and the City:

: Accenture Respons:bllltles i v Clty Respons:b:lmes
e Develop and conduct the System train-the-trai ‘e Recruit the trainers who will conduct the end user
program, which shall be used to prepare the City's training
System trainers. This includes a one-day Instructor ‘e Assist Accenture in the development and conduct of
Skills Workshop and an instructor checkiist for i the System train-the-trainer program, which includes
advance preparation. : providing City content and context input to the
e Prepare constructive feedback for each trainer in the materials

train-the-trainer program and provide that information i
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tothe City . - o Ensure availability and attendance of the City trainers

13213  Training Delivery

Training delivery includes City trainers conducting the end user training courses to the City's System end
users. A summary of training evaluatlon results will be included.

The table below summarizes the responSIbllltles for Accenture and the City:

i ‘ ccenture R spons:blllt:es Clty Respans:bmtles

“Provide support to the City's trainers during delivery. ‘¢  Conduct all of the end-user training using the final

Support could include for example: Assisting trainers | fraining materials resulting from Pilot training
in processes for handling or streamlining delivery ie  Agencies shall ensure user availability to attend the
issues, assisting in trouble-shooting and resolving i required System training

issues or questions that were asked during a training |
session, or assisting in capture recommendations for
future updates of training materials.

13.2.14 Training Administration

Training administration will involve the activities associated with managing and administering the System
end user training program. It includes for example, training registration, reproduction of materials,
collecting training evaluation results, identification and set up of training classrooms, scheduling courses
and scheduling trainers. It also includes administering, collecting, analyzing and reporting the training
evaluations. ;

The table below summarizes the responsibilities for Accenture and the City:

Accenture Respons”lmes C:ty Respons:bllmes

iy s v

‘e Establish the processes and setting up the tools used ‘s Execute all end user training administration and

for training administration ; manage fraining logistics )
e Assist in the analysis of the fraining evaluation results e Agencies shall ensure appropriate and timely
- and recommendations for remediation ;. compietion of end user training registration

13.3 Responsibility Matrix

The table below summarizes the 'responsibilities associated with training:

T R . ¥ Accenture .

Training

Conduct Project Team Kickoff and Methodology Training | Lead - Assist and
o . Approve
Conduct informal project team training Lead Assist and

Approve
Develop Training Plan - - lead Assist and
: Approve
Conduct Training Requirements Assessment . Lead Assist and
- : Approve
Develop Training Curriculum Lead Assist and
: Approve
Develop Train the Trainer Plan Lead Assist and
Approve
Conduct Train the Trainer Sessions Lead Assist and
) ) Approve
Manage Learner Registrations and Training Logistics Assist Lead
Conduct End User Training Assist Lead
Train Department end users Assist Lead

13.4 Deliverables
The following Deliverables will be created.
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Deliverables

. Description

The Training Plan describes the end user training

Plan/Analyze | Change Training Plan
‘ Management ’ approach and high-level curriculum: The training
Strategy plan will provide training course
recommendations, estimated duration, training
methods and tools, and the training development
_ and delivery approach and schedule.
Design Change Training Curriculum The Training Curriculum deliverable establishes
Management specific course recommendations for End Users
Design & based on their anticipated roles and
Training responsibilities in the System.
Approach -
Build Change Training Design The Training Design contains a design for each
Management course identified in the training plan and
Execution and curriculum document. Each training design
Training provides an outline of the course and the contents
Design to be included, including:
» Course objectives ; .
e Estimated duration and delivery method
e Role(s) attending the course .
o Key course topics
*» Key exercises and UPKs to develop .
| & Job aids to develop for the course
Test Change Training Build The Training Build inciudes the training materials
Execution and and support developed for the System end user
Training Build training program as defined by the Training
. Designs. It includes UPKs, training environment,
presentations, and job aids.
Deploy Training Training Execution Status The Training Delivery deliverable provides a
Deployment Report : summary of the training conducted prior fo go-live,

a summary of the training evaluation results and
any corrective actions or remediation that may
need to be put in place.
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14.0 Communications, Cultural Change Management and Knowledge Transfer
141 Overview

, The\Chan'g'e Management team will be responsible for activities that will help to prepére the City agencies
and users for transition to and the use of the new System. It includes activities in the following areas:

e ' Communications
e Agency Readiness
e Knowledge Transfer

The Change Management team will be comprised of representatives from the City project team and
Accenture.

During the Plan/Analyze Phase, the Change Management team reviews existing agency information
already collected and performs additional analysis to determine the change impact of the System. The
team also documents the communications and change management approaches that wili facilitate -
readiness and help to transition the affected agencies and System users smoothly.

14.2 Major Actlwtles
14.21 Change Management Strategy

The Change Management team creates the Change Management Strategy, which describes the
capabilities that the City agencies may require fo use the new System business processes and the tasks
required to achieve those capabilities. The Change Management Strategy describes the overali approach
to identifying readiness tasks, conducting Change Management activities, preparing the City agencies,
and assessing readiness. It describes the readiness tools and processes and provides a high-level
schedule of the overall readiness activities.

The table below summarizes the responsibilities for Accenture and the City:

Acenture Responsrbllltles i | Clty Respons:b:lmes |

‘e Create the Change Management Strat'egy' T e Support Accenture in development of the Change
o Management Strategy by providing City input, content
and context

‘14.2.2 Agency SuNeys

Leveraging Accenture's Change Measurement Workbench too!, the Change Management team gathers
information about the City's current stakeholders and processes in order fo help establish a baseline.
Information collected typically includes, current understanding and/or attitudes, specific data about current
practices and processes, current characteristics, knowledge and skill levels of user groups. Surveys are
prepared and administered to collect the data. Results are compiled, analyzed, and summarized for input
into the Change Management Strategy, Training Approach and Communications Strategy One baseline
survey is recommended, followed by one survey for each of the change phases.

The table below summarizes the responsibilities for Accenture and the City:

: ccnture Respons:bmtles City Respons:blhtles .

e e R Ty

eate th survey and processes used to collect data ‘e Support Accenture in creating the questions for the

from the agencies survey
e Compile the survey data, analyze it and summarize e Distribute and administer the agency surveys
the results : o Support agencies in the comipletion of timely and

accurate surveys

‘s Assist Accenture in the compilation and assessment
' of the survey results

‘s Complete the agency surveys with accurate and
: complete information in the timely manner
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14.2.3 Change Impact Analysis

The Change Management team reviews data about the System users and agencies that has been
collected via agency surveys or via data that the City has already collects. The team also assesses that
information against the anticipated new System processes and technology to identify high-fevel change
impacts, by functional area, that will result from the implementation of System. The team identifies
initiatives to help address the impacts and piots them on a schedule. This information becomes mput into
the Change Management Strategy.

Based on the type of impact, level of impact and audience group, the impacts will be addressed in one or
more of the following ways: Communications, Training, Role Changes, Performance Support or Other
Methods. Some examples of impact classifications and potential solutions include:

e Cuitural impact (cultural additions and exclusions) — targeted change agent activities

e Skill impact (increased/decreased skill) — end user training

e Responsibility impact (increased/decreased responsibility) — revised PeopleSoft role descriptions

In order to reach all audiences and examine the effectiveness of all parts of the Change Management
Strategy, the Change Management team will use multiple methods to monitor and measure the
effectiveness of the change leadership and change readiness activities. The methods include:

e Leadership activities and leadership scorecards — visibly engaged leadership v
Communications, surveys, and feedback forms — informed organization and stakeholders

e Change agent activities, change readiness activities and action items, and change readiness
assessments/scorecards — Th|s program will be designed and facilitated by Accenture and owned
and championed by the City.

The table below summarizes the responsibilities for Accenture and the Clty

_ Accenture Responsibilities i - City Responsibilities . e
e Conduct a change impact analysis and document the ‘s Support Accenture in the impact analysis activities
enterprise impacts of the System, defining initiatives E. Assist Accenture in defining and articulating the

to address the impacts, deveioping'the System | enterprise impacts and identifying initiatives to help
Roadmap and documenting in the Change - i address the impacts

Management Strategy i®  Assist with the development of the System Roadmap

1424 = Communications Strategy

The Project Team will create the System Communications Strategy. The strategy will identify
stakeholders, information needs, key messages, methods, senders, and schedule. It will also describe
methods for collecting feedback.

The table below summarizes the responsibilities for Accenture and the City:

‘ Accenture Respons:bllmes C:ty Respons:bllltles

o Create the Communications Strategy and define the ,o " Assist Accenture in the development of the System

messages and delivery methods i Communications Strategy. Assistance couid include
e Monitor and assist in refining the Communlcatlons | identification and input regarding stakeholders,
Plan | messages, and delivery methods.

o Execute Communications plan tasks and actions

{e  Monitor and refine plan based on Accenture guidance
; and stakeholder input from surveys and other
qualified data sources

14.2.5 Provide Communications / Update Communication Strategy

The Project Team creates and delivers specific communication messages, materials and events as
outlined in the updated Communications Strategy. The team reviews and updates the Communication
Strategy quarterly to include specific stakeholder lnformatlon and specific communications messages,
timing, and events. ‘ :
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The table below summarizes the responsibilities for Accenture and the City:

. Accenture Respons:b:lmes - i C:ty Respons:b:ht:es S
"o Update the Communications Strategy ona quarterly }o " Maintain the agency “contact list
basis to address stakeholder feedback and to reflect ' provide meeting logistics

new information regarding specific stakeholders and |

specific communications messages, timing, and Create and maintain communication tools and

materials as outlined in the updated Communications

events ; o e .
. . . L . L Strategy. Communication tools could include web
¢ Support the City as it delivers meetings specified in i  gjtes, email lists, newsletters, etc. Communication
the Communications Strategy. i materials could include posters, postcards, pro;ect

. swag, efc.

14.2.6 Knowledge Transfer Plan

The Change Management team will document the Knowledge Transfer approach that will be used to
prepare the designated Project Team resources for roles in the Post Go-Live Organization.. The Plan will
include information regarding the ongoing support organization, roles and skills and capabilities needed
by each role. The Plan will also-include the knowledge transfer methods, critical milestones, personal
learning plan templates, and the knowledge transfer scorecard template. The Plan will also include the
processes used to conduct and assess the knowledge transfer activities.

The table below summarizes the responsibilities for Accenture and the City: )

: Accenture Respons:b:lmes ) ‘ City Responsibilities
¢ Document the Knowledge Transfer Plan and develop ;e  Define the Post Go-Live organizational structure
the templates and processes to support the i (technical and functional)
knowledge transfer process. :e  \dentify the City resources targeted to fill roles in the

Post Go-Live Organization

‘e Handle all personnel-related commumcatlons and
interactions with candidates and their transition to the
Post Go-Live organization

‘e Create the Personal Learning Plans for each targeted
H team member identified for role in the Post Go-Live
organization -

14.2.7 Establish and Launch Change Agent Network

The Change Management team identifies and confirms changes agents to represent each agency that
will use the System. A change agent could represent one or more than one agency. The Change
Management team will mobilize the change agents and introduce them to their role via a Change Agent
Kick-off. The kick-off meeting will be a conducted in a meeting presentation format. The meeting will
provide such information as an introduction to the project, timeline, roles and responSIblhtles
expectations, and introducé the Readiness Liaison assngnments

The table below summarizes the responsibilities for Accenture and the City:

Accenture Responsnblhtles City Respons:bllltles ‘
e Assistthe Clty in ldentifymg change agents by ' ‘» 'ldentlfy and confirm resources o represent one or
provide a detailed descnptlon of the change agent  ° more agencies as change agenis :
role - e Conduct the Change Agent Kick-off meeting
Prepare materials for the Change Agent Kick-off o Provide logistics and administration associated with’
session the Kick-off session

e Support the City in the conduct of the Change Agent ‘e Schedule and conduct cadence change Agent
Kick-off session : meetings throughout duration of the project

o Assist with conducting cadence change agent '
meetings.throughout duration of the project
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14.28  Business Process Workshops

The Change Management team creates Business Process Workshops.(BPW) and delivers them to
agency representatives. The workshops are intended to provide an overview of the new enterprise
System business processes and will provide tools and aids to facilitate the agencies in identifying
impacts, re-engineering opportunities and specific actions to prepare for System.

The table below summarizes the responsibilities for Accenture and the City:

Accenture Responsibilities
¢ Develop BPW content and material

Support Accenture in the development ‘of the BPW

e Support the City in the delivery of the BPWSs to 1 materials.
agency representatives :# - Schedule and Conduct all sessions of the BPWs to
: |  agencies
i Provide and manage logistics associated with the
: BPWs »

o Identify the appropriate agency representatives to

] attend and actively participate the BPW sessions and
i ensure attendance

:e  Identify agency-specific business process changes

: and taking specific and timely action to make sure the
! appropriate redesugn activities are completed and

! implemented

14.2.9 Role Mapping Approach

The Change Management team defines and documents the approach that describes the process for
assisting agencies in assigning System end users to the new System roles. The approach identifies the
tools and templates, communications, and timing required to perform this activity.

The Change Management team documents the new System roles. Role mapping includes include role
definition, high level description of responsibilities, system skill/lknowledge requirements, relationships to
other roles, and a summary of change impacts associated with the role. Once role descriptions are
complete, the team uses the role mapping process defined during the Design phase to implement the role
mapping activities. Using the defined process and tools, designated City agency representatives will
assign end users from their respective organizations to System roles. '

The table below summarizes the responsibilities for Accenture and the City:

S Accenture Responslbllltles ‘ CttyRespons:b:htles
‘.

“Assist City in defining the Role Mapping approach ‘e Develop the Role Mapping approach
Provide the tools, templates and processes defined i in, ‘e Identify the roles and define and document
the Role Mapping approach. : descriptions for each role. This also includes defining -
e Support the City in role mapping activities by helpmg the process for the agency role mapping activities.
- to troubleshoot the process and/or answer role- je  Use the Role Definitions and Role Mapping
related questions. : _ processes and tools to map agency end-users fo
e Coordinate the receipt of the role mapping i appropriate System roles within the timeframe
information with the Security team. _ :  suggested. :

14.3 Responsibility Matrlx
The table below summarizes the responsibilities associated with Change Mahagement setrvices:

Change V Develop Change Management Strategy Ssis and Approve'
Manageme“t Assess Leadership Readiness Assist and Approve
Change Readiness Surveys ' " | Assist and Approve
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Develop Workforce Readmess Approach rASS|st end Approve
Develop Communications Strategy Lead Assist and Approve
Develop Communications | Assist - | Lead
Deliver Communications 4 Assist Lead
Review and Approve Communications Assist Lead
Respond to public and/or press inquiry Assist Lead
Identify and involve Stakeholders Assist Lead
Business Process workshops Assist Lead
Conduct Stakeholder Analysis Sessions Lead Assist and Approve
Coordinate Stakeholder Activities Assist - Lead
Create and maintain project website Advise Lead
Knowledge Transfer | Develop Knowledge Transfer Strategy . . Lead Assist and Approve
Coordinate the City's Partrcrpatron in Knowledge Assist Lead
Transfer activities .
_ __1 Review and Approve Knowledge Transfer progress | Assist Lead
Dep,loyrn_e’nt' and . | Train City Help Desk personnel Assist Lead
. Support: ) _

14.4 Deliverables
The following Deliverables will be created.

i Deliverable , : ) '

Plan/Analyze Change Knowledge Transfer Plan The Knowledge Transfer Plan wrll deﬁne the
Management ' approach used to prepare the designated Project
Strategy . Team resources for roles in the Post Go-Live

Organization. The Plan will include:

e  Overall project approach to knowledge
transfer and milestones

s Methods, tools, and processes used to
facilitate knowledge transfer

s Description of the Post Go-Live Support
‘Organization structure, roles and capabilities
needed

»  Personal Learning Plan template

-+ Knowledge transfer scorecard template and
processes used to conduct and assess the
knowledge fransfer activities

Communications Strategy The Communication Strategy describes the
communication approach, sfructure, and methods
that will be used on the project. The Strategy
includes such information as:

e Communication Goals and Objectives
Stakeholders

Communication methods

Anticipated messages and trmelrne
Feedback mechanisms

Suggested communication process, tools and
templates; including process for quarterly
updates -

Agency /Workforce | The Agency / Workforce Readiness Approach

O e~ Sabebnt. M0
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Description

paring the City for the

System implementation and associated changes.

The Approach will include such information as:

¢ Enterprise readiness goals, objectives, and
overall approach

o Initial impacts, initiatives to address, and
timeline .

e Change Network description and associated
roles and responsibilities

» Readiness Liaison description and associated
roles and responsibilities

+ Methods for preparing agencies

s  Preliminary readiness checklist

» _Approach for assessing readiness

Change Impact Analysis The Change Impact Analysis identifies the

: impacts of the planned process changes, identify
who is impacted, define how they would be
impacted, and propose methods to address the

Deliverables

{ Deliverable |
Grouping. .

impacts.
Stakeholder / Leadership The Stakeholder / Leadership Analysis describes
Analysis how each Stakeholder / Leadership group is

impacted by the Project, along with messages and
timing that could help prepare the stakeholders for

the impact.
Design Change Role Mapping The Role Descriptions deliverable provides
-Management : detailed descriptions of the new System roles.
Design & .| Detailed descriptions will include for example:
Training »  Description of the role
Approach « High level responsibilities, system
skill’/knowledge requirements, relationships to
other roles

¢ Change impacts associated with the role
* Type of security access associated with the
role

Change and Communication | This deliverable summarizes the readiness,
Execution Status Report outreach, and communication activities for the
’ phase and provides a forecast of the change and
- communication activities planned for the coming
phase. It will include for exampile:
* Change agents and readiness liaison agency
assignments ’
» Change Agent Kick-off meeting materials
 Monthly Change Agent meeting materials
¢ Summary of the readiness activities

completed
»  Communications distributed
Build Change Change and Communication | This deliverable summarizes the readiness,
Management Execution Status Report outreach, and communication activities for the
Execution and phase and provides a forecast of the change and
Training communication activities planned for the coming
Design phase. It will include for example:
e Change agents and readiness liaison agency
assignments

e  Change Agent Kick-off meeting materials
* Monthly Change Agent meeting materials
»  Summary of the readiness activities
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Dehverable

N T S e e e T

completed
. ¢ Communications distributed
Test Change - | Change and Communication | This deliverable summarizes the readiness,
Execution and | Execution Status Report outreach, and communication activities for the
Training Build phase and provides a forecast of the change and

communication activities planned for the coming

phase. It will include for example:

» Change agents and readiness liaison agency
assignments

s  Change Agent Kick-off meeting materials

s Monthly Change Agent meeting materials
Summary of the readiness activities
completed

o Communications dlstrlbuted

Deploy Change Change and Communication | This deliverable summarizes the readiness,
Commitment Execution Status Report | outreach, and communication activities for the
(or Change ) phase and provides a forecast of the change and
Sustainment) ’ communication activities planned for the coming

phase. It will include for example:

» Change agents and readiness liaison agency -
assignments '

e _ Change Agent Kick-off meeting materials

¢ Monthly Change Agent meeting materials

e  Summary of the readiness activities
completed |

- | «  Communications distributed

OO e O
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15.0 Deployment Support

15.1 Overview .

The Project Team will provide onsite support througheut the deployment period.
15.2 Major Activities

15.2.1 Depleyment Plan

. The Project will include a Deployment Team, comprised of resources from the Functional, Business
intelligence and Reporting, and Technical teams, that will produce a detailed Deployment Plan to reflect
all project activities that impact deployment of the System into the production environment. This

. document lists all steps required to make a successful cut-over to the production environment, including
specific cut-over tasks, planned and actual dates for tasks completed, task responsibilities, task
dependencies, estimated work effort required to complete each task, task status, results of task
completion, and party sign-off for each task completed.

The Deployment Team will also develop a Contingency Plan for mitigating and resolving those risks that
have been identified as impacting deployment. The Contingency Plan will address the strategies for -
business and system continuity planning as a result of implementation issues. For each risk identified, the
contingency plan will include one or more alternate solutions that are acceptable to the proiect
stakeholders. The Deployment Team is responsnble for executing the contingency plan as issues arise
during deployment, upon approval of the City.

The Deployment Plan will detail the approach for coordinating the following:

Data Conversion activities.
Technical preparation and system changeover activities.
Development of a cut-over activities checklist.

Staffing requirements, by role and responsibilities, for both Accenture and City staff for the
deployment / cut-over activities.

Deployment schedule.

e - The process for developing a contingency plan for identifying, communicating, resolving risks and
maintaining then current production capability if the deployment is delayed

The table below summarizes the responsibilities for Accenture and the City:

AccentueRespons:bilties o _ Cly Respons”htles ,
e Develop the Detailed Deployment Plan e ‘Assist in the development of the Detailed Deployment
Review the plan with project team members, key , Plan
stakeholders, and agency personnel to identify ‘e Arrange for meetmgs with key stakeholders and

potential issues and be proactive about taking '§ agency personnel to discuss the Plan
corrective action. i oo

15.2.2 - Operational Readiriess Testing

The goal of the Operational Readiness test is to confirm that the joint Accenture/City team is ready to
support the System in production -~ that the personnel, processes and procedures are in place to be able
to support the new System. Operational Readiness Test is addressed in more detail in the Testing section
of this SOW.

The table below summarizes the responsibilities for Accenture and the City:

" Assist in identification of tes

e Documentation of test execution and results of scripts
e  Assist Accenture in planning and execution of the
Operational Readiness Test. The City will take
primary responsibility for operational testing of legacy
systems where required by the City-approved
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Ope'rational TestPlan.
. ‘e Create or modify any batch processing

15.2.3 System Rollout"
Perform the work fo move the System into production as follows:

| YT City Responsibilities R

. Participate in the development of the Move fo
Execution environment in preparation for deployment.; = Production Readiness Checklist, and perform
Develop a Move to Production Readiness Checkiist. | acfivifies during the actual move to production.-
Schedule and execute one Dry Run of this Checklist e City SME staff will verify and validate the results of
prior to actual go live. ! Accenture's actual conversion to production

i execufion,

e Provide readiness support to the City, specifically t6 '
the agency change agents identified by the City.

s In conjunction with the agency change agents,
produce monthly scorecards, illustrating each
agency's progress against each of the identified
readiness tasks required for implementation.

Provide support to the City identified trainers.
Load production security in all applications.

Turn over security administration process to City.
Deploy System

Deliver training to the end-users.

Test production security in production.
Take on Security Administration process.
Deploy Infrastructure

15.3 Responsibility Matrix
The table below summarizes the responsibilities associated with deployment support:

.. : Accenture : .

Deploymentand Develop Deployment Plan : Lead " [ Assistand

Support . Approve
Develop Deployment Checklist Lead | Assistand
: Approve
Execute Deployment Plan for System components Lead Assist and
; _ : Approve
Execute Deployment Plan for components owned by the | Assist Lead
City

15.4 Deliverables

The following Deliverables will be created.

- Deliverable . : _ K o

Build Technical Env | Deployment Approach The Deployment Approach contains the high-level
Setup and | approach for transitioning the in-scope processes
Execution, of ' into production. it includes:
Dev Env s  Deployment preparation
Support «  Cutover planning
»  Stabilization planning for Post Go-Live
support
Test Application Deployment Plan - The Deployment Plan details when and how the
: "} Test System gets rolled out to the target deployment
. : groups and sites, as well as the tasks necessary
to prepare for the roll-out. It also considers agency
impacts and deployment task dependencies.
The plan will cover the timeframe forty-five (45)
caleqdar days before Go-Live and thirty (30) 3
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5 - Deliverable : 4 e shE J prEE——
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The plan will detail the following for each task:

e Task name

*  Owner.

s  Target date for completion

e  (Critical path indicator

The types of tasks will include:

o Knowledge transfer/training tasks

»  Operational cutover tasks (i.e., converting
data, efc.)

e Technical Architecture (i.e., PeopleSoft) tasks
including readiness, mock deployments and

. production cutover
‘s Post Go-Live support tasks

- Deploy Application Deployment Exit Report The Deployment Exit Report will list the

Deployment - applications and modules that are deployed at Go-
Live as defined by the Deployment Plan. This will
indicate the beginning of the City's Deliverable
Acceptance Process for Go-Lives,

e S b ot AR
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16.0 Post Go-Live

16.1 Overview

Accenture will provide onsite post-implementation maintenance and operations support for three (3)
months after go-live. Using a knowledge transfer approach with formal checkpoints along the way,
Accenture will transfer responsibilities to the City over the three (3) months of post implementation
support. This post-implementation maintenance and support will consist of technical, functional, business
intelligence and reporting, and operational support.

16.2 Major Activities

16.2.1

Post Go-Live support

. The Post Implementation Support Phase includes the following major activities:

.- Performance: Types of Issues

Tter 1 Help « Answer Help Desk phones . Forgotten . Clty
Desk Log Help Desk tickets password

Troubleshoot user errors * Access

Log ticket resolutions * Navigation

Determine ticket escalation target
Tier 2 Resolve-non-technical issues that | ¢ Field usage » City with Accenture

. Functional could not be resolved by the ¢ Business assistance

Support City’s Help Desk processes

Determine if ticket requires

escalation

Log ticket resolutions
Tier 2 Resolve technical issues that » Errorsinbatch | « Accenture with the
Technical could not be resolved by the job processing City assistance
Support City's Help Desk + System outage

Determine if ticket requ1res

escalation

Log ticket resolutlons
Tier 3 Resolve fechnical and functional ¢ System » ‘Accenture with the
Production issues that could not be resolved enhancement City assistance
Support by Tier 2 , o New

Determine if ticket requires configuration

. system fix values
Assign to appropriate team for s Configuration
" issue resolution restructure

Track system fix through

development, test, and migration .

to production
Log ticket resolutions

" Track Help Desk metrics

Create action plan based on Help
Desk metrics

Develop troubleshooting scripts
for frequently asked questions

Conversion fix

Creation and
scheduling of

- new batch jobs

A S A AL e e T
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Accenture Respons:b:htles C:ty Responszb:lme

‘e Manage and provide application support for the in (e Operate the Help Desk, which would b

that are categorized as Level 1 fickets
Track problem reports

. gie p
scope modules of the deployed release within the i of contact for user requests and incident handling.
System ] The Help Desk team collects the user details logging

. e Manage, guide and direct low risk support activities to ?he call/t'lcket, determines the nature of problem or
the City | information needed, and resolves common problems

i

Perform identified fixes to the System
»  Provide advisory support on orgamzatxon change

management impacts ‘e Manage user security profiles

" @ Help confirm any changes to the production 1- Provide super users V\'litf',] apprppriate knowledge of
environment are reflected as required inongoing | the System and the City's business processes to
development (i.e., migration and change order) ;. perform initial problem identification and act as the

initial point of contact with the user community

o Provide required additional training of end users,
.leveraging training materials developed by the .
Accenture team

‘e Manage organizational change impacts, with advisory
: support from the Accenture team

‘s Estabiish and monitor the knowledge transfer plan

: with the Accenture team

16.2.2  Deliverable Acceptance Process — Post Go-Live

After System Go-Live the City shall determine whether the System performs with no Blocker, Critical or
High defects. Accenture will assist the City as requested.

Foliowing System Go-Live, the System shall undergo a production stablllty period of compliance with .
Acceptance Criteria for ninety (90) calendar days. However, if a Blocker, Critical or High Defect occurs
during the production stability period, the City shall give Accenture notice of its non-acceptance, with such
notice delineating the Blocker, Critical or High Defects used as the grounds for the City’s decision. The
Contractor shall promptly correct such Blocker, Critical or High Defects described in the notice of non-
acceptance from the City at no addltlonal cost.

After Accenture has corrected deficiencies delineated in a notice of non -acceptance, the City shall verify
whether the System satisfies the Acceptance Criteria. If Accenture has corrected all Blocker, Critical, or
High Defects and the System undergoes compliance with Acceptance Criteria for the remainder of the
ninety (90) calendar days following correction of the deficiencies, or an alternate time period as approved
by the City, the City shall give Final Acceptance therefor.

If Accenture is unable to correct all deficiencies (except for Cosmetic Deficiencies) in the System within
ninety (90) calendar days from System Go-Live, the City may, at its option: (i) require Accenture to -
continue rev'lsing the Application until deficiencies are corrected; (i) follow the termination procedures
determlned in Section 26 Termmatlon

16.3 Responsibility Matrix
The table below summarizes the responsibilities associated with deployment support:

Post Implementation | Provide Level 1 Support ) ‘NA [ Lead
Support Provide Level 2 Functional Support - Assist Lead .
: Provide Level 2 Technical Support Lead Assist and
Approve
Provide Level 3 Support : Lead Assist and
) . Approve
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17.0 Basis of Estimate

1741

Overview

The Basis of Estimate represents Accenture’s understanding in determining the level of effort to perform
the services specified in this SOW. These items provide the basis for our understanding of scope, and for
estimating the work effort required to address the City's requirements detailed in the Functional -

- Requirements and Technical Requirements. Any changes to these understandings may impact the
project scope, work effort, resources, timeline, or costs provided in this SOW.

17.2 Scope and Implementation

17.3

Application Scope:
o Release: PeopleSoft Finance/Procurement, Oracle Business Intelligence (OBI)
Timeline: .

o Release: July 6, 2015 — June 30, 2017 plus Post Go-Live Support Jul 1, 2017 — Sept 30,
L2017

‘Eight (8) key departments in scope: Airport Commission, Controller s Office; Department of Public

Health, Department of Public Works, Municipal Transportation Agency, Office of Contract
Administration, Port of San Francisco, and Public Utilities Commission. These entities will have
consistent requirements including:

o All agencies will foliow standard processes ‘
o Ali agencies will use the same security rules and perm:ssnon lists per application

o The Chart of Accounts (COA) design will leverage the existing COA and is consistent
across all agencies

The Accenture Enterprise Services for Government (AESG) platform will be used as an accelerator
to deliver this project. The AESG assets would be the starting point of the System deliverables that
the project team would create.

The AESG PeopleSoft 9.2 Image 8 — PeopleTools 8.54 environment will be hosted by Accenture for
four (4) months to conduct Conference Room Pilots; after which the environment will be
transitioned to the City's hardware for subsequent environment builds.

The City will provide thirty-nine (39) skilled Full-time Equivalents (FTEs) to work within the project
team as depicted in the resource plan in the response. City resources will be expected to work
side-by-side Accenture resources and be responsible for producing assigned deliverables.

PeopleSoft Finance/Procurement

Modules in scope for PeopleSoft FSCM 9.2 based on the City's Functional Requirements and
Technical Requirements: Accounts Payable, Billing, Accounts Receivable, Asset Management,
Cash Management, Deal Management, eSeftiements, Expenses, General Ledger, Project Costing,
Contracts, Grants, eSupplier Connection, Strategic Sourcing, Supplier Contract Management,
eProcurement, Purchasing, Inventory, Maintenance Management -

The solution is based on a fiscal year go-live.

AESG system process flows, where delivered by AESG, will be the baselme to-be flows froma”
system perspective. Only minor modifications will be made

The City provided Functional and Technical requirements will be validated. Any changes will be
considered a scope change and will go through the change order process.

Integrated solutions for scanning are not included in this SOW.

Document Management will leverage delivered PeopleSoft document attachment cépébllmes Our -
solution does not include a separate Document Management System. We will use attachment
capabilities within PeopleSoft to attach external system documents.

Labor Distribution will be accomplished leveraging the delivered PeopleSoft Human Capital
Management (HCM) and Financial Supply Chain Management (FSCM) integrations and

Page 89 of 105

1083



Appendix A — Statement of Work

functionality utilizing HCM Payrollf Time and Labor and FSCMA General Ledger/ Project Costing. All
department Labor Distribution transactions will interface into the HCM Payroll/ Time and Labor
system and would then interface into the PeopleSoft FSCM system. Changes required to the City's
existing PeopleSoft HCM environment or feeder environments are not included in this SOW.
o City will perform necessary time and payroll retrofitting of interfaces into PeopleSoft Time
& Labor to ensure delivered PeopleSoit integrations are utilized.
o PeopleSoft Time and Labor will be the system of record for time and task transactions.
Other department time entry systems will interface with Time and Labor. ,
o 'PeopleSoft HCM interfaces employee data to the agency time entry systems that are not
PeopleSoft Time and Labor currently. .
o The City will provide the necessary PeopleSoft HCM Time and Labor resources to
confirm the labor distribution data will integrate with PeopleSoft FSCM.
P-Cards will be loaded from the City's bank file as Accounts Payable vouchers if required. P-card
reconciliation will be performed on the bank software. This reconciliation will be performed outside
of the new System, and therefore credit card data would not be stored in the System. P-card
accounting would be done in the new System. Admlmstrat:on of P-card issuance, limits, rescission,
and termination will be handled outside the System.
Payment Card Industry (PCl) and Health Insurance Portability and Accountab;lity Act (HIPPA)
related data will not be loaded into the PeopleSoft Financial System..

The City owns any changes to external applications required to integrate to the PeopleSoft FSCM
solution.

RICEW (Reports, lntegrations, Conversions, Extensions, Workflows):

o . Includes 15,300 hours effort, split between 10,710 Accenture hours and 4,590 City hours,
from Plan to Deploy, to create custom reports, extensions and workflow. These hours
will be managed through the Customization Pool of Hours.

o Interfaces: includes a total of 57 interfaces (12 Inbound and 35 Outbound) with the
following complexities: 15 Simple, 36 Medium, and 6 Complex

o Conversions: included a total of 16 conversions with the following complexities: 16
Medium

o Reports, Interfaces, Conversions, Extensions, and Workflow (RICEW) factors based on
requirements from the -RFP: .

Slmple Medium Complex

e bR, e 150 Rgoirit e emrnad

25;
Interfaces = 15
Conversions 0 '
Extensions . i3
Workflow N 31

Total RICEW work from Plan to Deploy represents 40,000 hours of work; spiit between
28,000 Accenture hours and 12,000 City hours.

17.4 Business Intelligence — Oracle Bl

The City will implement Oracle's Business Intelligence (OBI). OBI includes Orécle Business
Intelligence Enterprise Edition (OBIEE), Oracle Busmess Intelligence Application (OBIA) and Oracle
Data Integrator (ODI). -

Included are 448 Accenture hours for a Bl Assessment, and 4,640 Accenture hours for Bl delivery.

- Details describing the BI Delivery will be a product of the Bl Assessment.

Data archiving Is out of scope.
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17.5 General Functional .

17.6

ADA (Americans with Disabilities Act) software compliance as delivered by Oracle in the PeopleSoft :
application satisfies the needs of the City.

Implementation and mtegratlon to the PeopleSoft system for the following applications: Imaging /
Document Management, Faxing, Barcoding, IVR, Point of Sale (POS), Single Sign-On, Time
Collection Device will be the responsibility of the City if required.

The PeopleSoft application will send confirmed payments (pay checks, vendor/supplier payments,
etc.) files to the City’s check print application. Check printing and dlstrlbutlon will be the
responsibility of the City.

Implementation and integration to PebpleSoft Portal is out of scope.

Interfaces

The City will be responsible for coordinating development and testing of mterfaces to and from third
parties (e.g., the City’s legacy applications, Banks)

Accenture will test of each of the main interface types for a targeted agency (e g. inbound voucher,
inbound general ledger). The City will be responsible for testing all remaining agencies.

The City will be responsible for the development and iesting impacts to legacy systems.

Inbound and outbound interfaces will be processed using standard templates, either to be designed
during the project or using pre-built AESG. When AESG templates (e.g., inbound voucher) are
available it is expected that minimal changes are made. The City will be responsible for accepting
the standard outbound interfaces and creating programs to provide data to other external systems.
Similarly, the City will provide inbound interface data from source systems in the prescribed format.

Data cross-walks will be handled by external, sending or receiving, systems when required — unless
those systems change their configuration to handle the PeopleSoft data.

The total number of Interfaces has been capped at 57:

Work Item # Interface Name/Short Description - . |#of Interfaces Units

" interface 1

o 24 e e e T e S ST

:Apnd. B - Inbound - PeopleSoft FIN - Billing - AESG: AR016 - Customer Load
Interface 2 .Apnd. B - Inbound - PeopleSoft FIN - Billing - AESG: BI_INT_001 - Billing interface . 1
Interface 3 Apnd B - Inbound - PeopleSoft FIN - Cash Management AESG! CM001 - 1
lnbound Treasury Data .
nterface 4 Apnd ‘B~ Inbound - PeopleSoft FIN - General Ledger AESG GLO0T = Ledger R
) :Balances and Transactions
Interface 5 Apnd B - Inbound - PeopieSoit FIN - General Ledger - AESG: GLO65 - Budget 1
‘Journal Upload -
= féﬁéﬁ; T ":Ap'hd'"B o - PSR EoR EIN - Grants - nferfans " T T e s e
‘Interface 7 Apnd B - Inbound - PeopleSoft FiN - Payables - AESG: AP011 “Vendor T T T T
:Certification Upload - DMBE
nterface 8 |Apnd. B - inbound - PeopleSoft FIN - Payables - AESG: AP257 - inbound Voucher 7 T T T
e 6 Apnd B Inboun - PeoplaSot FIN - Payabiss - AESETFINGGT FINGOS -~ """
:Dynamic Data Upload, Data Update Utility
interface 10 :Apnd. B - Inbound - PeopleSoft FIN.- Project Costing - AESG: FINOQ3 - Data. : A
‘Update Utility
Interface 11 :Apnd. B - Inbound - PeopleSoft FIN - Receivables - AESG: AROOQ/AR INT_002 - 1
:inbound Accounts Receivable Payments/Cash Deposit into AR :
interface 12 ”Apnd B - Inbound - PeopieSoft SCM - inventory - AESG: PR021 Purchasmg N
Categones and ltems Conversion . :
‘Interface 13 - ;Apnd. B'- inbound - PéopleTools - AESG: - PSFT FSCM / HCM'Web Services ™~ -~~~ 10°
interface 28 "‘Apn'd B"-'o'utb'burid-Pedp\éS’oﬁ'Fl’N’-’Aé'set’Ménég'emé"r'ii-'lh’terfac’e" )
Interface 29 Apnd B - Outbound - PeopleSoft FIN - General Ledger - AESG: GL102a GL102a 1
‘- COA Extract
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Work Item# | - Interface Name/Short Description # of Interfaces Units

interface 30_‘ ‘Apnd "B~ Outbound - PeopieSoft FIN - General Ledger AESG GL288a GL2883 oot
: : ;—Actuals Ledger extract - . R

Interface 31 |Apnd. B - Outbound - PeopleSoft FIN - General Ledger - AESG: GL288b - GL288b I
- Budget ledger extract

Inferface 32" JApnd. B Outbound PeopleSoﬁ FiN - Grants - Interface. -~ -~~~

i

Interface 33 1Apnd. B - Outbound - PeopleSoft FIN - Payables - AESG: API33IAPS04 - Data 1

zPomt Extract - Auditory of Public Accounts (APA)/EDI Remittance Extract .
interface 34~ Apnd B’ Outbound - PeopIeSoﬂ FIN~ Payables Interface™ A 1
interface 35 HiApnd B Olitbolind - PeopleSoft FlN Payables "AESG!RAPS19 - Stale Dated” T 4T
:Petty Cash Checks )
interface 36 |Apnd. B - Outbound - PeopleSoft FIN Project Costmg lnterface T 1
inferface 37~ TApnd. B Outbound - - PoopieSoft FlN “Projéct Costing - lnterface . 1
Interface 38 :Apnd. B- Outbound PeopleSoﬂ SCM Purchasing - AESG: PR549 PO/CO . 1
. ’ ;Extract . .
Interface 39 {Apnd. B - Outbound - PeopleSoft SCM-Purchasmg—lnterface 17
Interface 40, ;Apnd. B - Outbound PeopleSbft SCM Purcﬁés‘fhg interface R R

Py

inferface 471 B :'Outbound - PeopleSoﬁ PeopieTools - Inferface

interface 42 *Apnd. B - Misc. Module interfaces ~ Interface (Srmplé}m ; 3

interface 43~ TApnd. B - Misc. Module iariaees = Fierace (Medrum) T . 6

‘Al'nfe'rféee'ﬁw%Ab‘nd B~ Misc. Module’ Interfaces "Interface (leﬁcult) 5

inieriace 45 [Apnd. B - Outbsund - BeopleSoft FIN' - ‘Payabies - Tnferface T 5

Interface 50 /At Iii ~'inbound - PeopleSoft SCIVII-'ln\(entory"-. Fuel ™" " ST

riertaca BT AT Glitbound - PeopleSoft SCM - iﬁt}éﬁmff":‘ésféazﬁ'ﬁa"""" A

Inferface 82 JAt il - inbolnd - PeopleSoft SCM - Purchasing - AESG: PRA81 - Inbound.~ N
) Purchase Orders ) R '

Interface 53  !|Apnd.B - inbound - Cognos Budget—lnterface - A 1

17.7 Conversions
e The City will perform legacy system data cleanup, reconciliation, and data extract required for
conversion.
Included three (3) mock conversions to test conversion programs.

Data conversion requlrements and extracts from legacy systems would be consistent across
agencies.

e The City will extract legacy system data required for conversion in a pre~defined format provided by
AESG and will provide a single data set per data type to be converted into the new System

The majority of the conversion data will be sourced from FAMIS.

Accenture will test of each of the main conversion types for a targeted agency (e.g. vendor, general
ledger). The City will be responsible for testing all remaining agencies.

e A minimal amount of active/open data will be converted into the PeopleSoft System from legacy-
‘systems, including conversion of current balances and required data for open transactions.

e The City will provide adequate resources to complete the data conversion activities in time to meet
project milestones including data cleanup, data for testing, data for UAT, reconciliation and
validation of data.
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Data cleanup activities performed by the City will be completed before the beginning of Testing.
The AESG automated conversion will not perform data cleansing or consolidation.

The AESG Data Obfuscation tool will be used if scrambling or masklng of data is required. A thlrd

party tool (i.e. Oracle Data Mask) has not been included in our price. The AESG Obfuscation
configuration provides a baseline for the City to confirm and change if required.

The total number of Conversions has been capped at 16:

Conversion Functional Conversion Name/Short CCSF RFP Mmlmum

Conversion 1 - ESA -
Contracts

Conversion 2 - ESA-

Grants

Conversion 3 - ESA-

Project Costing

Conversion 4- ESA -
--Project Costing = .

Conversion 5- FM -
Accounts Payable

Converswn 6 FM -
Accounts Receivable

- iConversion

Customer
iContracts/Agreements

fOpen/Active Grants. |

Project LTD Billed Amounts
;Conversion )

_Projects Conversion

H
i

“Vendor Master Records
'Conversion

:A/R Balance Conversion

Conversion 7 - FM -
Accounts Receivable

Conversion 8 - FM - Asset |

Management

Conversion 9 - FM -
General Ledger

Conversion 10 - FM -
General Ledger

Conversion 11~ SEM =
Inventory

Converston 12 SCM -
inventory

Conversion 13 - SRM —
Purchasing

ConverSIBn 14 SRM
Purchasing

Conversion 15 - FM -
Accounts Payable

Conversion 16 - SRM —
Purchasing

T

.Customer Conversion
.

‘Fixed Assets Conversion

iBudget Journal Entries
:Conversion

:Ledger Balances and
:Transactions Conversion

i
H

i ventoryBélan e

Conversion

Purchasmg Categones and RS

ltems Conversion

":Contract Conversion

11099 Conversion

i

‘Bidder Conversion

greement Conversron Open

TP Rt o oo

;Open projects, grants and
;job agrders

éOpen projects, 'gran& and "

‘job orders

’ Open projects, grants and:

Job orders

EVendor information

accounts

Detalled financials for one-
year 7

Begmmng balances for GL -
__ Ledger balances or journal lines

accounts

. Detalled ﬂnancnals for one -
;year

Commodity detail -

:Active procurement
documents

L el S -
:Purchase Order Conversion /Active procurement

:documents

i
i

ﬁ_Vendor information

i
1
1

-Active procurement

idoguments
H

Open active customer contracts

Open active grants

Open active projects

. Open actlve prolects

Converslon mcludes actlve
suppliers with activity in the last
16 months, or assigned to
converted open P2P

_ fransactions

Conversion includes open
receivables, on-account

" ‘Conversion includes active

customers with activity in the
last-16 months, or assigned to
converted open OTC

transactions .

Open active assefs

' Beglnnlng balances for GL o

- Current and prior year of data

for current and prior fiscal year

Active ltems/Commaodity

Open active purchasing

contracts

Open active purchase orders

Convert 1099 jnfo'rmation since

1099s are due on a Calendar
Year and not a Fiscal Year.
This conversion converts
directly to the withholding
fransaction table and does not
include the invoice nor payment
detalls.

Conversion includes active
bidders with activity in the last

- 16.months planned to be used

at'go-live.
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Notable out of scope conversions:
e Accounts Payable Voucher/Invoice/Payment: Converswn out of scope
Cash Management: Conversions out of scope
Billing: Conversion out of scope
PO Requisitions: Conversion out of scope
PO Receipts: Conversion out of scope
Maintenance Management: Conversion out of scope
Travel and Expenses: Conversion out of scope
Loan: Conversion out of scope )

17.8 Extensions
® The total number of Extensions has been capped at12:

g Work Item # 1 o ~ Extension Name/Short Description # of Extension Units

‘Extension 1 tt 11l - GM - Mass Close Grants ZAESG: FiNOO3 - AESG Data Updéfé‘Utmty
‘_Extensmn 2

179 Workflow : 4 o
e The total number of Workflow has been capped at 15: . '

Workiows 13 2 B - dc oy ey :

Workflows 23 - FM.- eSeftlements

i

T35 " -Expenses e et et e e

Workflows 27 - FM - Expe

Wprkﬂows 33-FM- ngeral Ledger *= . EjGL J'o‘umal Approval Process ' 1

" Workflows 35 - FM - Cenerél Ledger ' KK qum'al Approval Proceés . 1
Workflows 62 - SRM -'eProcurement ’ ERequisition o -
Waorkflows 63 - SRM - Purchasing EPurchase Order ) o 1
Workflows 69 SRM - Strategic Sourcmg S s ?Bi'dder. Registration Approvals S 1 ’
'Workﬂows 70 - SRM - Sprateglc Sourcmg o z;Sourcing E\)ent Approval . s 1

Workflows 72 - SRM - Strategic Sourcing’ =~~~ Suppher Regxstratlon Approvalv ‘ T 1

Workfiows 74 - SRM - Supplier Contract Management ™~ Clause Approval T T

Workﬂows75 SRM SuppllerContractManagement "“,Do_cument I

17.10 Testing
e Parallel testing is out of scape.
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Automated functional testing is out of scope. The PeopIeSoﬁ Test Framework (as delivered by
Oracle) will suffice for automated testing if required. The effort to record and execute automated
testmg is not included in this SOW.

AESG provides pre-defined test conditions and scripts for the AESG available modules — |t is
expected to leverage these assets and formats for development of conditions and scripts for -
execution. Deviation from AESG including RICEW or changes from the AESG design in
functionality may require development or amendment of conditions and scripts.

Performance testing will use software either procured or leased by the City for the Project.

17.11 Technical Architecture

The City will be responsible for the design, specification, procurement, installation, management,

" and maintenance of all hardware required for the project, up through the operating system, network,

and firewalls. Accenture will be responsible for the design of the System environment architecture
above the operating system, network, and firewalls.

The City will own all technical architecture, infrastructure and environment support work for
business intelligence stack including OB, San Francisco OpenBook, and associated databases.
The City will provide all infrastructure, operational, administrative, and security tools which are used
by the City today to support the PeopleSoft HCM and Payroll solution. These tools will be extended
to include PeopleSoft Finance and Procurement functionality. It is assumed that these tools will
meet the infrastructure, operational, administrative, and security requirements of the City.

The City will be responsible for networké network equipment, software and tools.

The City will be responsible for the plannlng, development testing, and support of Disaster
Recovery technologies and processes.

The City will provide appropriate user access rights to Accenture team personnel to-allow them to
carry out their responsibilities.

The City’s batch scheduling tool will be used for batch scheduling, and the City will provide

~ resources skilled in this tool for the integration with PeopleSoft.

The City will provide secure identification tokens at no cost to Accenture project team members

‘who require remote access to City's network to enable them to comply with any City security rules.

The City’s infrastructure will be accessible via remote access, on-shore and off-shore, by
Accenture's resources through VPN over the internet usmg Citrix (or a similar tool provided by the
City) based on mutually agreed upon security provisions. "

The City will provision the infrastructure required-for all enwronments and build it up through OS
and network before handing it over to the Project Team. The City will remain responsible for all
infrastructure (such as network, storage, servers) maintenance and support.

The City will provide hardware sized for development by the beginning of the development phase of
the project and sized for production by the beginning of the test phase.

The City will be responsible for installation, conﬂguratlon and support of any additional OB
environments.

The City will be responsible for the installation, configuration and support of PeopleSoft. The
Accenture Tech team will assist in these activities. ‘

The following PeopleSoft non-production envirenments are included: 1. Baseline (Deroo), 2.
Sandbox, 3. Configuration, 4. Development, 5. Conversion, 6. System/Integration Test, 7.
Acceptance Test, 8. Training Development, 9. Training, 10. Performance Test

Non-production application environments for usage by functional team will be available according to
the project schedule.

The City's migration and version control process used for PeopleSoft HCM will be leveraged for
PeopleSoft FSCM (e.g. Phire).

PeopleSoft lntegratlon Broker will be leveraged for Web Servnces
The City is responsible for archiving of legacy data that is not being converted.
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Data archiving is out of scope.
The City will provide data transfer technologies (e.g. FTP),

The City is responsible for the implementation, configuration, support, and maintenance of all
database software components and tools.

The City will be responsible to decommission legacy applications that are being replaced.

The City will be responsiblefdr implementing and managing any security solutions and applications
outside of the core financial system.

The City is responsible for any changes or updates to security software.

17.12 Cultural Change Management and Training

Accenture’s Change Management Workbench tool will be used to monitor readiness.

Changes to jobs, and interactions with labor unions will be handled by the City.

Assume any System informational project website design, build and maintenance is the
responsibility of the City (includes content). -

Communication content, materials, and dissemination will be handied by the City.

The project will adopt a train-the-trainer approach for end-user training. Accenture will train the

City’s trainers, and the City's trainers will train the end-users wrthout direct involvement from
Accenture.

Accenture, partnering with Maverick Solutions, will provide training on PeopIeSoft FSCM 9.2 at the
onset of the project to the City’s project team. The table below provides the proposed training
curriculum. The City may exchange courses for like courses to provide the needed training for the
Project Team, but must stay within the total of the course duration days.

. . Course Duration

Finance | PSF642 " " [Generalledger T " 4
PSF643 Treasury - : 3
PSF645 Accounts Payable - 3
PSFB646/PSF647 Accounts Receivables/Billing Accelerated 5
PSF648 Expenses 3
PSF649/PSF650 Grants/Project Costing Accelerated 5
PSF851 Contracts 3
PSF653 eSettlements 2
PSF654 - Asset Management 4
PSF655 : Query for Financials 2

suppjy Chain ‘| PSF662 Inventory 3
PSF663 : Purchasing 3
PSF664- eProcurement 3
PSFe65 Strategic Sourcing 3
PSF667 Supplier Contract Management 3
PSF668 eSupplier 1
PSF675 Maintenance Management 3

Accenture will use its Knowledge Transfer approach to assist the City’s project team members with
filling knowledge gaps where needed.

Oracle User Productivity Kit (UPK) and all necessary licenses will be purchased by the City and -
leveraged as the basis for training material development.

Web-based training (WBT) and training simulations will be developed using the City's provnded
tools and licenses.
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¢ The training approach will be blended, consisting of web-based training (WBT), instructor led
training (power point based), training exercises, simulations (UPKs), and job-aids. The courses will
consist of a blend of modules that cover overview concepts and detailed subject training.

» The City will determine the number of participants and classes needed for training execution.
e The City will be responsible for the following:

O

o]
[¢)
[¢]

Provide all training rooms and equipment necessary to run training (e.g. PCs, projectors)
Printing/publication and distribution of all training materials ,

Scheduling participants to training sessions and securing training rooms

Logistics including registration, identification of trainers and identification and setup of
training delivery facilities (e.g., Set-up and manage the City's Learning Management
System) ' :

17.13 City Staffing

The City will provide 39 skilled Full-time Equivalents (FTEs) to work within the project team as depicted in
the resource plan in the response. City resources will be expected to work side-by-side with Accenture
resources and be responsible for producing assigned deliverables. Based on this staffing level, City
resources will accomplish 50% of the work.
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Exhibit 2 - Projected Staffing Chart

4 2 LREY
2.9 41 36 3.8

.. 20.7.010.0 11.0.:12.0 13,015/

10,20 30 30 30 20 30 80 80 80 80 80 7.0 6.0 60

10 10 10 . 15_20 38 50 50 50

15 15 1.5 15 15 15 15 15 1.0 1.0 10

35 55 55 55 55 55 35 35 10 10 1.0
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Exhibit 3 - Implementation Hourly Rates

Staff Position Hourly Rate for Implementation

Projeot Manager / Project Ditector P
BPATearmi = . -~ .. T R - - N
Functional ModuleLead =~~~ 7 07 Y T T T gog5

Functional Module Lead (Offshore to Onshore) » $215

Functional/Technical Analyst T T 695
Functional/Technical Anaiyst (Offshore) | $40

Chargs VanagemeniTraiing Manager T g
Change/Training Team Lead | - $295
Change/Training Specialist - - $195

‘Change/Training Analyst

Training Developer (Offshore) - AR A 1§65 o
Business Intelligence Architect 5 | I

| $345
Technical Architect Lead =~ T . §295

Technical Manager
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Exhibit 4 - Change Request Template
‘ Sample
CHANGE REQUEST No.. CRXXX - (TITLE)

GENERAL INFORMATION

Date Requested: (Date)

Requested by: (City project resource making the request) »

Assigned to: (project team member who completed the change request form)

Priority: (priority number — description, e.g. 1 — Urgent and Major impact, 2 — Urgent and Minor Impact,
3 — Not Urgent and Major Impact, 4 — Not Urgent and Minor Impact)

BACKGROUND

{Describe the current situation and the problem.)

FULL WORK DESCRIPTION

(Describe detailed solution, reason for the change implications of not making the change, assumptions,
and list business requirements.)

DELIVERABLES

Below is a list of deliverables identified by the City that requires development or revision by the
Contractor due to this work authorization. The parties understand and agree that additional deliverables
requiring development or revision may be identified at a later date.

The Contractor shall exercise a good-faith effort to identify and list in this work authorization
deliverables that require development or are impacted by this work authorization.

The Contractor shall develop or revise, as applicable, each identified deliverable in accordance with the .
Agreement. The Contractor shall complete the development or revision within a timeframe to be
mutually agreed upon by the parties.

New Deliverables (City defined)

EXAMPLES:

e Work Authorization Design Specification (WADS)
¢  WorkPlan

e  Testscenarios and test results

Deliverable Revisions

T A s e L * Deliverable Update

L .. | Approved Deliverable - (ready for dlstrlbutlon pnor to.'
~. - Del eTitle - ./ - | SRR | Are ‘to,
.9 ,J"_‘?‘f?b' : t - |- Acceptance Criteria (DAC). |- - “ work authonzatlon g
1o e R |mplementatlon)

REFERENCES

o  (Contract sections, other work authorizations, request for proposal, etc.)

SCHEDULE DATES
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¥ Completion date is defined as the date the Contractor implements change(s) into the production
environment. The completion date does not imply acceptance criterion is met or the work
authorization is approved for payment.

WORK AUTHORIZATION PROPOSED WORK PLAN

~ Milestone . Estimated Completion Da'té *

Initiation Deliverable

Work Authorization Execution
{requirements review/approval)

Deliver Work Plan

Implementation Deliverables

* Estimated comp/etfon dates are determined by the 'City in coordination with the Contractor;
however, the actual dates will reside in the mutually agreed upon Work Plan to be provided five(5) .
business days from the date of work authorization approval to commence work.

PRICING

CONTRACTOR TASK AND RESPONSIBILITIES
1 (to be completed by the Contractor)
2. {to be completed by the Contractor)

'COMPLETION CRITERIA )
1 {to be completed by the City)
2. (to be completed by the City)

CiTY RESPONSIBILITIES

1. Participate in and oversee the Contractor tasks and respbnsibilities.
2. '(to be completed by the City) ‘
3. This work authorization will be performed in accordance with the applicable provisions of the
Agreement.
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APPROVALS

CITY AND COUNTY OF SAN FRANCISCO

PROJECT DIRECTOR NAME
City Project Director

Date

CONTRACTOR

PROJECT DIRECTOR NAME
Accenture Project Director

Date
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t5- Deliv.erable Acceptance Criteria Document (DAC)

Sample

Deliverable #XX - <Description>

Revision History

1.
<Delive
2.
<High/
3.
<Word
4,
The Cit

Deliverable Description from SOwW

rable Description>

Level of Detail of the Deliverable

Medium/Low>

Deliverable Format )

Document/Excel/Powerpoint>

Deliverable Acceptance Criteria

v will evaluate the following criteria for Deliverable acceptance:

. Criterion City Check-off (fo b)e used during

s the
quaht

Does

. conte '

Dehverable written to the lev‘el of detail and
y as descrlbed in t‘ms DAC?

Isthe

Spect

Approach to Deliverable Development
5.1 Content '

fic Component of Deliverable " Clarifying Description of Component
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Specific Component of Deliverable Clarifying Description of Component

5.2 Process (Collaboration needs if necessary)
City and Accenture resources will work together to create this deliverable.
53 Input Deliverables '

53 - Outputs to Deliverables
5.4 Deliverable Updates (if épplicable)
55  Resources Needed )
City and Accenture resources will work together to create these deliverables.

6. Interdependence with other Deliverables and Schedule
This Deliverable should be completed during the <XX> phase. -

7. Assumptions and Open ltems
None

8.  Critical Success Factors
None

9, Review Committee

The following City project resources will review this Deliverable:
10. . DAC Approvals,
This DAC was completed according to the requirements of the Agreement

Submitted by (Contractor signature) Position title Date

Approved by (City signature) 4 Position fitle Date
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Appendix D

ASSET LICENSE AGREEMENT (Accenture Enterprise Services for Government

This ASSET LICENSE AGREEMENT (“Agreqment") is made and entered into as of INSERT DATE, “Effectlve
Date”) by and between Entity, with offices at En Address (“Accenture”) and G j
offices at Enter Client Address (“Llcensee .

Party Contact Information

Licensee : ' Acéenture

. Contact Name: Contact Name:
Contact Address: . Contact Address:
Telephone Number: | . - " Telephone Number:
Fax Nﬁmber: : ' | . Fax Number: |
Contact E—Mail: . ' ‘ . Contact E-Mail:

In consideration of the mutual promises contained in this Agreement, the parties agree as follows:
1. LICENSES '
1.1 Certain Definitions. As used herein,

Asset means the materials licensed hereunder, which consist of the Source Code, Configurations, any
Configuration Scripts, the Process Models, and the Documentation as detailed in Annex 1.

Source Code means a text listing of commands to be compiled or assembled into an executable computer
program.

Configurations means the templates that show how io implement the applicable Third Party Dependent
Software

Configuration ‘Scripts mean any configuration scripts designed by Accenture to enable rmplementatlon of
the applicable Third Party Dependent Software.

Documentation means business process definitions, conference room pilot scenarios, requirements, desugns
test scripts, test conditions, expected test results, and tralnmg materials apphcable to the Asset

Improvements mean any adaptation, translation or derivative work of the Asset other than Llcensee Specmo
Customizations. .

Licensee-Specific Customizations mean any customizations to an element of the Asset that aré made in
order to adapt the Asset to the Licensee’s environment and that cannot by their nature be used by others, and
are made exclusively for the Licensee under a separate services agresment with Accenture.

Process Models mean the processes, sub-processes and activities that the Licensee would perform to do a
particular function (e.g. general ledger). .

Third Party Dependént Softwére means the third party software identified in the applicable Schedule hereto.

1.2 License Grants. Subject to payment in full of the License Fee as set forth in the applicable Schedule
and compliance with the terms of this Agreement, Accenture hereby grants to Licensee the following licenses
‘(“Licenses”). The Licenses granted hereunder are limited. All rights not expressly granted to Llcensee in this
Agreement and the applicable Schedule are reserved to Accenture.

ASSET LICENSE AGREEMENT (Accenture Enterprise Services for Government) Page 1 »
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1.2.1 Asset. Accenture hereby grants Licensee a limited, non-transferable, non-exclusive license to access,
install and use the Asset provided by Acceniure solely for Licensee's internal business purposes and in
accordance with the terms of this Agreement. Except as otherwise expressly set forth in this Section 1.2, this
grant does not include the rights to reproduce or distribute or make Improvements; any Improvements shall
become part of the Asset and shall remain the exclusive property of Accenture. Source code, if provided, may
be used solely for Asset maintenance and support purposes and in no event may it be used for development
purposes beyond the scope of the limited license granted herein. The Asset excludes-any Third Party
Dependent Software as identified in the applicable Schedule. Licensee will be responsible for acquiring its
own license to all Third Party Dependent Software prior to the apphcable License Effective Date identified in
the applicable Schedule. For avoidance of doubt, when Source Code is provided under this agreement, no
additional Escrow atrangements are necessary.

1.2.2 Licensee-Specific Customizations. Except as may otherwise be provided in an applicable services
agreement with Accenture, Licensee shall own any Licensee-Specific Customizations.

1.3 Back-up Copies. Licensee may make a reasonable number of non-production copies of the Asset solely
for testing, backup and archival purposes. Such copies must retain all copyright and proprietary notices and
legends contained in and on the original copy and are subject to all the terms and conditions in this
Agreement.

1.4 Accenture Audit Rights. Accenture reserves the right, upon reasonable prior notice to Licensee and
during normal business hours, to audit usage of the Asset for the purpose of verifying Licensee’s compliance
with the terms of this Agreement. Licensee shall audit its use of the Asset on an annual basis and shall certify
to Accenture that fts use of the Asset is in compliance with the obligations set forth in this Agreement and the
applicable Schedule. In addition, Licensee shall also annually certify the then-current and attested amount
" specific to the form of calculation identified in the applicable Schedule.

1.5 Export Restrictions. Notwithstanding any other provision of this Agreement each party shall retéin
responsibility for its compliance with all applicable export control laws and economic sanctions programs
relating to its respective business, facilities, and the provision of services to third parties.

1.6 U.S. Government Use. The Software licensed under this Agreéement is “commercial computer software”
as that term is defined in 48 CFR 2.101. All US Government end users acquire the Software with only those
rights set forth in this Agreement, in accordance with 48 CFR 12.212(b) and/ or 48 CFR 227.7202-1(a) and 48
CFR 227.7202-4, as applicable.

2. TERM

The term of the License grantéd hereunder in Section 1.2.1 for use of the Asset is as specified in the
applicable Schedule (“Term”). . :

3. LICENSE FEE AND TAXES

3.1 License Fee. In consideration of the License granted for the Term, Licensee shall pay Accenture a
License Fee (exclusive of all taxes, tariffs, duties or similar charges) in the amount and manner specified in
the applicable Schedule. In the event Licensee fails to pay any amount not the subject of a good faith dispute
when due, Licensee agrees to pay interest on the unpaid amount (inclusive of taxes and/or duties) at a rate of
one and a half percent (1%%) or the highest rate allowed by applicable law, whichever is less, for each month
that payment is overdue.

3.2 Taxes and Other Charges. Licensee agrees to pay in addition to the license fees all duties, tariffs, and
taxes including, but not limited to, sales, use, excise, value-added, .goods and services, consumption, entity
level withholding, business and other similar taxes and charges, except taxes based on Accenture’s own
income or property. Licensee will reimburse Accenture for any deficiency relating to taxes and other charges
that are the Licensee's responsibility under this Agreement. In a timely manner, each party shall provide and
make available to the other party any direct pay permits, resale exemption certificates, multiple points of use
certificates, treaty certification, withholding tax certificates and other information reasonably requested by the
other party. All Software or Services will be electronically delivered to Client under this Agreement. -
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4. DELIVERY AND INSTALLATION
4.1-Delivery. To be determined in the applicable service agreement.

4,2 Upgrades or Enhancements. Any enhancements or Software upgrades provided by Accenture as its
sole discretion during the maintenance period contracted in accordance with Schedule 2, such enhancements
and Software upgrades are provided and shall be deemed a part of the Asset hereunder.

5. PROPRIETARY PROTECTION AND RESTRICTIONS. : : o

5.1 Ownership. Accenture {and/or Accenture’s licensors as applicable) shall have sole and exclusive
ownership and all rights, title and interest in and to the Asset and all derivative works, modifications and
enhancements thereof (including ownership of ali frade secrets, patents, copyrights and any other intellectual
property rights pertaining thereto), subject only o the license rights expressly granted pursuant to this
Agreement. Licensee hereby assigns to Accenture. all rights and title to any adaptations, additions, collective
works, compilations, derivative works, enhancements, modifications and translations of the Asset, regardless
of when, or by whom created, and shall execute whatever documents are required by Accenture to affect such
resuit. Licensee shall keep the Asset free and clear of all claims, liens, and encumbrances. To the extent
Licensee creates any derivative works of the Asset at any time, and to the extent Accenture does not retain all
. rights to such derivative works, Licensee hereby assigns all rights in such derivative works to Accenture. In
consideration of such assignment, Accenture shall grant Licensee a nontransferable, nonexclusive,limited
license to use and copy such derivative works of the Asset in accordance with the license terms and
restrictions set forth in this Agreement and the applicable Schedule. Notwithstanding the foregoing, Licensee
shall own any Licensee-Specific Customizations, subject to the license granted to Accenture in Section 1.2.2

5.2 Restrictions. Licensee may not use, copy, madify, or distribute the Asset (electronically or otherwise), or .
any copy, adaptation, transcription, or merged portion thereof, except as expressly authorized by this

Agreement. Licensee may not (and shall not permit others to) reverse assemble, reverse engineer, reverse

compile, or otherwise translate the Asset in any manner except to the extent that applicable law specifically

prohibits such restrictions. Licensee’s rights herein'may not be iransferred, leased, encumbered, or assigned.

The License granted herein permits Licensee to use the Asset solely for its own benefit and its own internal

business operations. No hosted work, multiple-user license, multi-party access arrangement, aggregation, or

similar purpose for the benefit of a third party is authorized by the License granted herein.

5.3 Confidentiality. Each party acknowledges that in the course of this business relationship it may have
access to information which is proprietary, secret, private, and confidential ("Confidential Information") and
which belongs 1o the other party. Without limitation, the Asset and the terms of this Agreement are
Confidential Information of Accenture. Each party agrees not to disclose any Confidential Information of the
other received as a result of this Agreement o any third party without the written consent of the other party
provided, however, each party may permit access to Confidential Information to -employees and agents who
have a need io know such information of that party and who have agreed to keep such information
confidential under confidentiality obligations consistent with this Agreement. Confidential Information does
not include any information which: (a) is or becomes generally available to the public through no disclosure in
breach of this Agreement; (b) is wholly and independently developed by the recelving party without the use of
the disclosing party's Confidential information; (c) becomes avallable to the receiving party from a source not
a party to this Agreement, provided that such source is not violating any contractual or legal obligation; (d)
was known on a lawful, non-confidential basis by the receiving party prior to disclosure; or (g) is required,
based upon the reasonable advice of counsel, to be disclosed by any applicable law, regulation or competent
judicial, governmental, or other authority. If the receiving party becomes legally required to disclose any
Confidential Information, the recelving party shall, to the exient practicable, provide the disclosing party with
prompt written notice of such requirement so that the disclosing party may seek a protective order or other
appropriate remedy and/or waive compliance with respect to that disclosure. Each party will exercise
commercially reasonable efforis not to disclose any personal data to the other party and to restrict the other
party’s access to its personal data, but if a party is given access to the other party’s personal data, the
receiving party will protect such personal data using a reasonable standard of care.

5.4 Access by Contractors. Licensee may only disblose the Asset to third parties performing services for
Licensee and with a need to know, provided the third parties sign a nondisclosure agreement with Accenture
prior to their use or access. Any use or access by such third parties shall be solely for the purpose of
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conducting, or assisting Licensee with the conduct of, its internal business operations. Licensee shall be
jointly and severally liable with any such third party contractors for any loss, misuse, or misappropriation of
Accenture's Confidential information. Any such loss, misuse, or misappropriation shall be deemed a material
breach of this Agreement and shall be just cause for termination of this Agreement and any License(s)
granted hereunder. Under no circumstances may Licensee disclose Acceniture Confldentlal Information to any
entity that might be a Competitor of Accenture.

6. DISCLAIMER

THE-ASSET IS PROVIDED "AS [S". ACCENTURE "MAKES NO WARRANTIES OF ANY KIND AND
EXPRESSLY DISCLAIMS ANY WARRANTY, EXPRESS, IMPLIED OR STATUTORY, WiTH RESPECT TO
. THE ASSET AND/OR SERVICE QUALITY INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, NON INFRINGEMENT OF THIRD
PARTY RIGHTS, AND THOSE ARISING FROM A COURSE OF DEALING OR USAGE OF TRADE. NO
WARRANTY IS MADE THAT USE OF THE ASSET WILL BE UNINTERRUPTED OR THAT ANY ERRORS
OR DEFECTS IN THE -ASSET WILL BE CORRECTED, OR THAT THE ASSET'S FUNCTIONALITY WILL
MEET LICENSEE'S REQUIREMENTS. LICENSEE ACCEPTS RESPONSIBIILTY FOR THE SELECTION
OF THE ASSET TO ACHIEVE ITS INTENDED RESULTS. ‘

Warranty for the solution/service, which the Asset is part of, will be addressed in the apphcable service
agreement.

. 7. LIMITATION OF LIABILITY

7.1 Limitation of Liability. ACCENTURE'S LIABILITY TO LICENSEE UNDER EACH SPECIFIC
SCHEDULE ATTACHED TO THIS AGREEMENT SHALL BE LIMITED TO AN AMOUNT EQUAL TO THE
LICENSE FEE PAID BY LICENSEE FOR THE THEN CURRENT TERM (OR RENEWAL TERM, AS THE
- CASE MAY BE) FOR THAT SPECIFIC SCHEDULE.

7.2 Disclaimer of Consequential Damages. IN NO EVENT WILL-ACCENTURE BE LIABLE TO LICENSEE
(WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE) FOR ANY LOSS OF
PRODUCTION, LOSS OF OR CORRUPTION OF DATA, LOSS OF PROFITS OR OF CONTRACTS, LOSS
OF BUSINESS OR OF REVENUES, LOSS OF OPERATION TIME, WASTED MANAGEMENT TIME, LOSS
OF GOODWILL OR REPUTATION, IN EACH CASE WHETHER CAUSED DIRECTLY OR INDIRECTLY, OR
TO GIVE AN ACCOUNT OF PROFITS TO LICENSEE, OR FOR ANY INDIRECT, INCIDENTAL, PUNITIVE
OR CONSEQUENTIAL LOSS, DAMAGE, COST OR EXPENSE WHATSOEVER . AND-WHETHER OR NOT
ACCENTURE HAS BEEN ADVISED OF THEIR POSSIBILITY

7.3 Time Limit. No action, regardless of form, arising out of this Agreement may be brought by either party
more than one (1) year after that party knew or should have known of the event which gave rise to the cause
of action. : .

8. TERMINATION

8.1 Termination for Breach. Either party may terminate this Agreement and the License hereunder if the
other party breaches a material provision of this Agreement and fails to correct the breach within thirty (30)
days following written notice of the breach provided, however, that the License shall remain in force post-
termination of the Agreement as long as Licensee continues to comply with the License grant and use
restrictions set forth herein.

8.2 Effect of Termination. Notwithstanding the forgoing, if the termination is by Accenture based on a
material breach by Licensee then, in addition to any other remedies available to. Accenture, Licensee shall
have three (3) months fo cease using and return or destroy the Licensed Materials and any Confidential
Information disclosed hereunder and, after said three months, the License is rescinded.
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9. GENERAL

9.1 Modification of the Agreement. The terms of this AQreement may only be modified by a written
agreement duly signed by both parties hereto. Variance from the terms and conditions of this Agreement in
any Licensee purchase order or other written notification will be of no effect.

9.2 Assignment. This Agreement may not be assigned or transferred by Licensee, including by operation of
law, without the prior written consent of Accenture. :

9.3 Compliance with Laws. Licensee shall be solely responsible for its use of the Asset including ensuring
that such use complies with all laws applicable to it in the operation of its business activities, including, without
limitation, data protection and privacy laws. Licensee understands that the Asset are not designed to achieve
or contribute to Licensee’s compliance with these or other laws or regulations of any jurisdiction, including the
Territory.

9.4 Dispute Resolution. The parties agree that in the event of a dispute or alleged breach of this Agreement,
prior to resorting to litigation, they will work together in good faith to promptly resolve the matter by escaiating
it to higher levels of management as needed. This provision shall not apply to dlsputes involving
confidentiality or infringement by either party of the other’s intellectual property rights.

9.5 Force Majeure. Except for payment obligations, each party shall be excused from failure to perform its
obligations under this Agreement if such failure resulis from causes beyond its reasonable control including
without limitation, Acts of God, civil unrest, riots, war, boycott, economic sanctions or other “force majeure”
events.

9.6 Survival. The provisions of Sections 1, 2, 3, 5, 6, 7, 8 and 9 and any other provisions which by their
nature are intended to survive termination shall survive any termination or expiration of this Agreement.

97 Governmg Law. Thrs Agreement and all acts and transactions pursuant hereto and the rights and

‘th State of filinols without giving effect to its confhct of law rules. The apphcablhty of the UN Conventlon on
Contracts for the International Sale of Goods, including any domestic law that implements such UN
Convention in the Territory, is hereby excluded.

9.8 Notices. All notices under this Agreement are to be delivered in writing: (@) in person; (b) by registered
mail, postage prepaid; or (c) a nationally recognized courier service to the recipient and address noted in the
applicable Schedule. Notice shall be deemed sufficient upon receipt, when delivered personally or by courier
or overnight delivery service.

9.9 Severability; Waiver. If one or more provisions of this Agreement are heid to be unenforceable under
applicable law, the balance of the Agreement shalil be enforceable in accordance with its terms. No failure of
either party to exercise or enforce any of its rights under this Agreement will act as a waiver of stich. rlghts or
of any other rights hereunder.

9.10 Relatlonshlp of the Parties. Nothing in this Agreement is to be construed as creating an agency, ’
partnership, or joint venture relationship between the parties hereto.

9.11 Costs. If any action at law or in equity (including arbitration) is necessary o enforce or interpret the
terms of this Agreement, the prevailing party shall be entitled to reasonable attorney's fees, costs and
necessary disbursements in addition to any other relief to which such party may be entitled.

9.12 Entire Agreement. This Agreement, including all Schedules hereto (which form part of this Agreement)
constitute the entire agreement between the parties pertaining to the subject matter hereof and merges all
prior agreements and discussions of the parties with regard to the transactions contemplated herein.
Licénsee acknowledges that it is entering into this Agreement solely on the basis of the agreements and
‘representations contained herein, and for its own purposes. and not for the benefit of any third party. This
Agreement and the applicable Schedule(s) may be executed by facsimile and in any number of counterparts,
each of which will be considered an original for all purposes, and all of which when taken together will
constitute a single agreement. ‘Terms and conditions in Schedules that conflict with, or are in addition 1o, the
main Agreement shall control but with respect to that Schedule only.
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9.13 Precedence. In case of a conflict between the terms of any Schedule, attachment, addendum, or
amendment to this Agreement and the Agreement itself, the Schedule, attachment, addendum or amendment
shall control with respect only fo that Schedule, attachment, addendum, or amendment and to the subject

matter thereof.

Acknowledged and Agreed:
ACCENTURE ° LICENSEE
L el ClientLegalF
By: By:
Name: Name: |
(typed or printed) . (typed or printed) .
Title: Title:
Date: Date:
ASSET LICENSE AGREEMENT (Accen;ure Enterprise Services for Government) Page 6
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Schedule 1
Description of Asset and License Terms

License Effective Date:
Schedule Effective Date: :

Asset means the materials licensed hereunder, which consist of the Source Code, Configurations, any
Configuration Scripts, the Process Models, and the Documentation as detailed in Annex 1.

Source Code means a text listing of commands to be compiled or assembled into an executable computer
program. .

Configurations means the templates that show how 16 implement the applicable Third Party Dependent
Software

Configuration Scripts mean any configuration scripts designed by Accenture to enable implementation of
the applicable Third Party Dependent Software. :

Documentation means business process definitions, conference room pilot scenarios, requirements, designs,
test scripts, test conditions, expected test results, and training materials applicable to the Asset. .

Process Models mean the processes, sub-processes and actNItles that.the Licensee would petform to do a
particular function (e.g. general ledger).

Third Party Dependent Software means the third party software identified below.

“Term”: The Term of the License granted hereunder is perpetual and shall commence on the Effective Date.

“Llcen§e Fee™: The license fee for the Asset for the Term as provnded in this Schedule is note: currenoy and
) 1. No additional maintenance services fees are attributable. The License Fee shall be payable in its
entirety no later than thirty (30) calendar days after the Schedule Effective Date

Restrictions:

{Sample restrictions]

Number of Copies/Instances: .. "

- Authorized Users: Lice

- Location: Igcal address where Assef will

“Territory”: Typically, this will be the country where Asset will be installed/used

equipment. 'on;_ Which: the Agset will be Installed - se6 Section 6.1 1or

_ “Designated Equipment”:

_Notice to_ Licensee shall be sent to: inote: name and address . of - Licensee: individual
Vot

ASSET LICENSE AGREEMENT (Accenture Enterprise Services for Government) Page 7
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“Third Party Dependent Software”:

The Asset may be delivered with, or require Third Party Dependent Software, which is.not a part of
the Asset (or derivative works thereof). or part of Accenture’s confidential information and is not
licensed, provided or otherwise made available to Licensee by Accenture under the terms of this
Agreement and the applicable Schedule. ANY SUCH SOFTWARE SHALL BE SUBJECT TO THE
TERMS OF A SEPARATE AGREEMENT (A COPY OF WHICH MAY BE PROVIDED TO LICENSEE
BY ACCENTURE) BETWEEN THE LICENSEE AND THE APPLICABLE THIRD PARTY SOFTWARE.
PROVIDER OR DISTRIBUTOR, AND NOT BETWEEN LICENSEE AND ACCENTURE.

dent Software Component List {}

Acknowledged and Agreed:

ACCENTURE LICENSEE
;m\qi»iu
By: By:
Name:. : Name:
~ {typed or printed) (typed or printed)
Title: Title:
Date: Date:

ASSET LICENSE AGREEMENT (Accenture Enterprise Services for Government)
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ANNEX 1
[ENTER DETAILED ASSET LICENSED MATERIALS]
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Schedule 2
MAINTENANCE SERVICES

SECTION 1. SCOPE OF AGREEMENT AND DEFINITIONS.
1.1 Definitions.
For purposes of this Schedule, the following terms shall have the following meanings:

“Documentation” means the then current user manuals, reference manuals, operating guides, release notes and design notes
associated with the Licensed Software and any applicable Enhancements.

“Enhancements” shall mean Version Releases, Revision Releases, and Maintenance Releases as defined in this Section 1.1 that
Client is eligible to receive according to this Schedule which Accenture at its sole discretion provides.

“Licensed Software” means the version of the Asset covered by this Agreement along with any Enhancements. For clarity any open
source or 3" party material incorporated into software will not be considered Licensed Software, and may be subject to their own
applicable licensing and support terms.

“Maintenance Services" means those maintenance services to be provided remotely by Accenture regarding the Licensed
Software, which services are more fully defined in Sections 3 and 4, below.

; ) 4

“Version” shall mean the version level used when new features are added to the product. Minor Versions are identified by the
numbers following the first decimal and before the second decimal, if any, in the version number.

“Revision Release” means changes and code revisions to the Licensed Software that provide minor dperational enhancements that
do not change the overall utility, functionality, capability or application of the Licensed Software and that are made commercially
available by Accenture to existing Maintenance Services clients.

’

“Maintenance Services” means the collective reference to Maintenance Services.

“Supported Version” shall mean any Version of the Licensed Software which is within twenty-four {24} months of the date the

* general availability/production release of the next new Version that is made generally available to licensees receiving Maintenance
Services {including, without limitation, Client) together with written notice to Client that Version is available to Client. Beta releases
of any Version shall not be considered a Supported Version of the Llcensed Software, whether or not such Version was made
generally available to licensees.

1.2 Scope of Services: This Agreement is applicable only to Maintenance Services related to the unmodified code of the Licensed
Software (including any valid Enhancements). Accenture will have no obligation to provide Maintenance Services for any
modification to the Licensed Software that is not created and made available to Client as an Enhancement. The specifications for

the Licensed Software (the “Specifications”) shall be identified in the applicable Schedule 1 or In the Documentation associated with
any Enhancement, as applicable. The decision as to whether, when, how and at what cost to develop any release will be matters
entirely within Accenture’s sole and absolute discretion,

1.3 Accenture Affiliates and Subcontractors. It is agreed by the parties that Maintenance Services may be provided by Accenture,
an Accenture affiliate, or a subcontractor employed by Accenture, However, Accenture will be responsible for the performance of
such subcontractors or affiliates.

SECTION 2. RESERVED

' SECTION 3. MAINTENANCE SERVICES.

31 Enhancements.

3.1.1 Availability of Enhancements. Accenture will make Enhancements available to Client as they are generally released
through Revision Releases, Versions releases.

3.1.2 Release of Enhancements. if Client elects to obtain an Enhancement and its related Documentation for which itis
eligible, Accenture shall make it available to Client via web download, FTP, or related electronic transmission.

3.1.3 Fees for Enhancements. Client shall not be charged any development or licensing fee or charge, nor shall it be
charged a separate Maintenance Services fee for any generally released Enhancement which Client is eligible to receive.
ASSET LICENSE AGREEMENT (Accenture Enterprise Services for Government) Page 10
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SECTION 4. MAINTENANCE SERVICES GENERALLY.

4.1 implementation of Enhancements. Client shall be responsible for installing and configuring any Enhancements or other
software provided to Client pursuant to this Agreement. It is further understood and agreed by the parties that Client shall have the
sole responsibility for the development of interfaces between the Licensed Software and any and all other software used by Client,
regardless of who licenses the other software.

iF ANY OPEN SOURCE OR THIRD PARTY SOFTWARE IS MADE AVAILABLE TO CLIENT PURSUANT TO THIS AGREEMENT: 1) SUCH
SOFTWARE WILL BE MADE AVAILABLE IN AN “AS 1S” CONDITION AND WITHOUT EXPRESS OR IIMPLIED WARRANTIES OF ANY
KIND, AND 11) CLIENT SHALL COMPLY WITH THE OBLIGATIONS OF THE APPLICABLE OPEN SOURCE OR THIRD PARTY LICENSE
AGREEMENT.
4.2 License Software Versions, Nothing in this Agreement shall be deemed to obligate Accenture to provide Maintenance
Services for the Licensed Software other than a Supported Version of the Licensed Software. Accenture will not be required to
provide Maintenance Serv1ces if Accenture makes available a Maintenance Release that resolves an Error, but Client does not install
it. '
4.3 Limitations and Exclusions to Maintenance Services, The Maintenance Services do not include any of the following services:

4,31  on-site support;

4.3.2  Support services;

4.3.3 the creation or support of customizations to the Licensed Software; or

4.3.4  Errors and/or other issues in the Licensed Software caused by:

i. misuse or improper use, alteration or damage of the Licensed Software by Client or persons not
authorized by Accenture with specific reference to this Agreement'

ii. Modifications to-the Licensed Software (including without llmltatlon any modlﬂcatnons to the base code)
not created by Accenture; :

ii. fatlure to mamtam the necessary networkmg, hardware, software, and/or environmental conditions for
use of the Licensed Software; .

iv. failure of the Client to maintain standard operational procedures mcludmg regular back—ups of its data,
and Errors made more difficult by such fallure,

v. use of the Licensed Software in combination with any equipment or software not provided by or approved
by Accenture with specific reference to this Agreement, or any fault with such equipment or software;

vi. relocation or installation of the Licensed Software by any person other than Accenture or a person acting
under Accenture’s instruction; -

vil. the Client not installing and using any Enhancement that has been made available under this Agreement
that resolves the Error or using or attempting to use the Licensed Software other than as documented;

" viii. Client and/or its personnel fafling to use the Licensed Software correctly, including in accordance with any
user Documentation;

ix. any breach by Client of its obligatiolns under this Agreement; or
X. any matters outside Accenture’s control,
SECTION 5. TERM ANDTERMINATION
5.1 Term
The Term of this Schedule shall start upon signature of the license agreement and remain in effect until expiration or termlnatlon of

_ the applicable service agreement.
ASSET LICENSE AGREEMENT (Accenture Enterprise Services for Government) Page 11
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Appendix D

5,2 Termination .
The Licensee may cancel the Maintenance Services without cause and on 30 days written notice. Cancellation will no affect the
license already in effect under License Agreement. .

ASSET LICENSE AGREEMENT (Accenture Enterprise Services for Governmént)' Page 12
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Appendix E

San Francisco Department of Public Health
Business Associate Agreement

This Business Associate Agreement (“Agreement™) supplements and is made a part of the
contract or Memorandum of Understanding (“CONTRACT”)] by and between the City and
County of San Francisco, Covered Entity (“CE”) and Contractor, Business Associate (“BA”).
To the extent that the terms of the Contract are inconsistent with the terms of this Agreement, the
terms of this Agreement shall control.

RECITALS

A.

CE wishes to disclose certain information to BA pursuant to the terms of the
Contract, some of which may constitute Protected Health Information (“PHI™)

* (defined below)
B.

CE and BA intend to protect the privacy and prov1de for the securlty of PHI disclosed .
to BA pursuant to the CONTRACT in compliance with the Health Insurance
Portability and Accountability Act of 1996, Public Law 104-191 (“HIPAA™), the
Health Information Technology for Economic and Clinical Health Act, Public Law
111-005 (“the HITECH Act™), and regulations promulgated there under by the U.S.

Department of Health and Human Services (the “HIPAA Regulations”) and other
applicable laws, including, but not limited to, California Civil Code §§ 56, et seq., '

A'Callforma Health and Safety Code § 1280.15, California Civil Code §8 1798 et seq.,
California Welfare & Institutions Code §§5328 et seq., and the regulations

promulgated there under (the “California Regulations™).

/As part of the HIPAA Regulations, the Privacy Rule and the Securlty Rule (defined

below) require CE to enter into a contract containing specific requirements with BA
prior to the disclosure of PHI, as set forth in, but not limited to, Title 45, Sections
164.314(a), 164.502(a) and (e) and 164.504(e) of the Code of ‘Federal Regulatlons
(“C.F.R.”) and contained in this Agreement.

. BA enters into agreements with CE that require the CE to disclose certain identifiable

health information to BA. The parties desire to enter into this Agreement to permit
BA to have access to such information and comply -with the BA requirements of
HIPAA, the HITECH Act, and the HIPAA Regulations.

In consideration of the mutual promises below and the exchange of information pursuant to this
Agreement, the parties agree as follows:

1.

Definitions.

a. Breach means the unauthorized acquisition, access, use, or disclosure of PHI that
compromises the security or privacy of such information, except where an
unauthorized person to whom such information is disclosed would not reasonably
have been able to retain such information, and shall have the meaning given to
such term under the HITECH Act and HIPAA Regulations [42 U.S.C. Section
17921 and 45 C.F.R. Section 164. 402] as well as Cahforma Civil Code Sections
1798.29 and 1798.82.

b. Breach Notification Rule shall mean the HIPAA Regulation that is codified at 45

C.F.R. Parts 160 and 164, Subparts A and D.

c. Business Associate is a- person or entity that performs certain functions or

activities that involve the use or disclosure of protected health information

received from a covered entity, and shall have the meaning given to. such term

- under the Privacy Rule, the Security Rule, and the HITECH Act, including, but
not limited to, 42 U.S.C. Section 17938 and 45 C.F.R. Section 160.103.

d. Covered Entity means a health plan, a health care clearinghouse, or a health care

provider who transmits any information in electronic form in connection with a

.. .SFDPH Office of Compliance & Privacy Affairs — BAA version 4/15/15
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San Francisco Department of Public Health
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‘transaction covered under HIPAA Regulations, and shall have the meaning given

to. such term under the Privacy Rule and the Security Rule, including, but not
limited to, 45 C.F.R. Section 160.103.
Data Aggregation means the combining of Protected Information by the BA with

" the Protected Information received by the BA in its capacity as a BA of another

CE, to permit data analyses that relate to the health care operations of the
respective covered entities, and shall have the meaning given to such term under
the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.501.

.~ Designated Record Set means a group of records maintained by or for a CE, and

shall have the meaning given to such term under the Privacy Rule, mcludmg, but
not limited to, 45 C.F.R. Section 164.501.

. Electronic Protected Health Information means Protected Health Information

that is maintained in or transmitted by electronic media and shall have the
meaning given to such term under HIPAA and the HIPAA Regulations, including,
but not limited to, 45 C.F.R. Section 160.103. For the purposes of this
Agreement, Electronic PHI includes all computerized data, as deﬁned in
California Civil Code Sections 1798.29 and 1798.82.

. Electronic Health Record ‘means an electronic record of health-related

information on an individual that is created, gathered, managed, and consulted by
authorized health care clinicians and staff, and shall have the meaning given to
such term under the HITECT Act, including, but not limited to, 42 U.S.C. Section
17921.

i. Health Care Operations means any of the following activities: i) conducting

quality assessment and improvement activities; ii) reviewing the competence or
qualifications of health care professionals; iii) underwriting, enrollment, premium
rating, and other activities related to the creation, renewal, or replacement of a
contract of health insurance or health benefits; iv) conducting or arranging for
medical review, legal services, and auditing functions; v) business- planning
development; vi) business management and general administrative activities of

- the entity. This shall have the meaning given to such term under the Privacy Rule,

including, but not limited to, 45 C.F.R. Section 164.501.
Privacy Rule shall mean the HIPAA Regulation that is codified at 45 C.F.R.
Parts 160 and 164, Subparts A and E.

. Protected Health Information or PHI means any information, including

electronic PHI, whether oral or recorded in any form or medium: (i) that relates to
the past, present or future physical or mental condition of an individual; the
provision of health care to an individual; or the past, present or future payment for
the provision of health care to an individual; and (ii) that identifies the individual
or with respect to which there is a reasonable basis to believe the information can
be used to identify the individual, and shall have the meaning given to such term
under the Privacy Rule, including, but not limited to, 45 C.F.R. Sections 160.103
and 164.501. For the purposes of this Agreement, PHI includes all medical
information and health insurance information as defined in California Civil Code
Sections 56.05 and 1798.82.

Protected Information shall mean PHI provided by CE to BA or created,
maintained, received or transmitted by BA on CE’s behalf.

. Security Incident means the attempted or successful unauthorized access, use,

disclosure, modification, or destruction of information or interference with system
operations in an information system, and shall have the meaning given to such
term under the Security Rule, including, but not limited to, .45 C F.R. Section
164.304.

.SEDPH Office of Compliance & Privacy Affairs —BAA version 4/15/15
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- n. Security Rule shall mean the HIPAA Regulation that is codified at 45 C.F.R.
Parts 160 and 164, Subparts A and C.

0. Unsecured PHI means PHI that is not secured by a technology standard that
renders PHI unusable, unreadable, or indecipherable to unauthorized individuals
and is developed or endorsed by a standards developing organization that is
accredited by the American National Standards Institute, and shall have the
meaning given to such term under the HITECH Act and any guidance issued
pursuant to such Act including, but not limited to, 42 U.S.C. Section 17932(h) and
45 C.F.R. Section 164.402.

2. Obligations of Business Associate.

a. Permitted Uses. BA may use, access, and/or disclose PHI only for the purpose -
of performing BA’s obligations for or on behalf of the City and as permitted or
required under the Agreement, or as required by law. Further; BA shall not use
PHI in any manner that would constitute a violation of the Privacy Rule or the
HITECH Act. However, BA may use Protected Information as necessary (i) for
the proper management and administration of BA; (ii) to carry out the legal
responsibilities of BA; (iii) as required by law; or (iv) for Data Aggregation
purposes relating to the Health' Care Operations of CE [45 C.F.R. Sections
164.502, 164.504(e)(2). and 164.504(e)(4)(1)].

b. Permitted Disclosures. BA shall disclose Protected Information only for the
purpose of performing BA’s obligations for or on behalf of the City and as
permitted or required under the Agreement, or as required by law. BA shall not
disclose Protected Information in any manner that would constitute a violation of
the Privacy Rule or the HITECH Act if so disclosed by CE. However, BA may
disclose Protected Information as necessary (i) for the proper management and
administration of BA; (ii) to carry out the legal responsibilities of BA; or (iii) as
required by law; of (iv) for Data Aggregation purposes relating to the Health Care
Operations of CE. If BA discloses Protected Information to a third party, BA
must obtain, prior to making any such disclosure, (i) reasonable written
assurances from such third party that such Protected Information will be held
confidential as provided pursuant to this Agreement and used or disclosed only as
required by law or for the purposes for which it was disclosed to such third party,
and (ii) a written agreement from such third party to promptly notify BA of any
breaches, security incidents, or unauthorized uses or disclosures of the Protected
Information in accordance with paragraph 2. k. of the Agreement, to the extent it
has obtained knowledge of such occurrences [42 U.S.C. Section 17932; 45 C.F.R.
Section 164.504(e)]. BA may disclose PHI to a BA that is a subcontractor and
may allow the subcontractor to create, receive, maintain, or transmit Protected
Information on its behalf, if the BA obtains satisfactory assurances, in accordance
with 45 C.F.R. Section 164.504(e)(1), that the subcontractor will appropriately
safeguard the information [45 C.F.R. Section 164.502(e)(1)(ii)].

c. Prohibited Uses and Disclosures. BA shall not use or disclose PHI other than as
permitted or required by the Agreement, or as required by law. BA shall not use
or disclose Protected Information for fundraising or marketing. purposes. BA
shall not disclose Protected Information to a health plan for payment or health
care operations purposes if the patient has requested this special restriction, and
has paid out of pocket in full for the health care item or service to which the PHI
solely relates [42 U.S.C. Section 17935(a) and 45 C.JF.R. Section
164.522(a)(1)(vi)]. BA shall not directly or indirectly receive remuneration in
exchange for Protected Information, except with the prior written consent of CE

. ....SFDPH Office of Compliance & Privacy Affairs — BAA version 4/15/15
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and- as permitted by the HITECH Act, 42 U.S.C. Section 17935(d)(2), and the
HIPAA regulations, 45 C.F.R. Section 164. 502(a)(5)(ii); however, this prohibition
shall not affect payment by CE to BA for services provided pursuant to the
Contract.

. Appropriate Safeguards BA shall take the appropriate security measures to

protect the confidentiality, integrity and availability of PHI that it creates,
receives, maintains, or transmits on behalf of the CE, and shall prevent any use or
disclosure of PHI other than as permitted by the Contract or this Agreement,
including, but not limited to, administrative, physical and technical safeguards in
accordance with the Security Rule, including, but not limited to, 45 CF.R.
Sections 164.306, 164.308, 164.310, 164.312, 164.314 164316, and
164. 504(e)(2)(11)(B) BA shall comply "with the pohcles and procedures and

~ documentation requirements of the Security Rule, including, but not limited to, 45

C.F.R. Section 164.316, and 42 U.S.C. Section 17931. BA is responsible for any
civil penalties assessed due to an audit or investigation of BA, in accordance with -
42 U.S.C. Section 17934(c).

. Business Associate’s Subcontractors and Agents. BA shall ensure that any .

agents and subcontractors that create, receive, maintain or trahsmit Protected
Information on behalf of BA, agree in writing to the same restrictions and
conditions that apply to BA with respect to -such PHI and implement the
safeguards required by paragraph 2.d. above with respect to Electronic PHI [45
C.F.R. Section 164.504(e)(2) through (e)(5); 45 C.E.R. Section 164.308(b)]. BA
shall mitigate the effects of any such violation.

Accounting of Disclosures. Within ten (10) calendar days of a written request by
CE for an accounting of disclosures of Protected Information or upon any
disclosure of Protected Information for which CE is required to account to an
individual, BA and its agents and subcontractors shall make available to CE the
information required to provide an accounting of disclosures to enable CE to
fulfill its obligations under the Privacy Rule, including, but not limited to, 45
C.F.R. Section 164.528, and the HITECH Act including but not limited to 42
U.S.C. Section 17935 (c) as determined by CE. BA agrees to implement a
process that allows for an accounting to be collected and maintained by BA and
its agents and subcontractors for at least six (6) years prior to the request.
However, accounting of disclosures from an Electronic Health Record for
treatment, payment or health care operations purposes are required to be collected
and maintained for only three (3) years prior to the request, and only to the extent
that BA maintains an Electronic Health Record. At a minimum, the information
collected and maintained shall include: (i) the date of disclosure; (i1) the name of
the entity or person who received Protected Information and, if known, the
address of the entity or person; (iii) a brief description of Protected Information
disclosed; and (iv) a brief statement of purpose of the disclosure that reasonably
informs the individual of the basis for the disclosure, or a copy of the individual’s
authorization, or a copy of the written request for disclosure [45 C.F.R.
164.528(b)(2)]. If an individual or an individual’s representative submits a
request for an accounting directly to BA or its agents or subcontractors, BA shall
forward the request to CE in writing within five (5) calendar days.

. Access to Protected Information. BA shall make Protected Inforrnatlon

maintained by BA or its agents or subcontractors in Designated Record Sets
available to CE for inspection and copying within ten (10) days of request by CE

" to enable CE to fulfill its obligations under state law [Health and Safety Code

Section 123110] and the Privacy Rule, including, but not limited to, 45 C.F.R.
Section 164.524 [45 CF.R. Section 164.504(e)(2)(ii)(E)]. If BA maintains

.....SFDPH Office of Compliance & Privacy Affairs—BAA version 4/15/15 _

E-4
1116



Appendix E .

San Francisco Department of Public Health
Business Associate Agreement

Protected Information in electronic format, BA shall provide such information in
electronic format as necessary to enable CE to fulfill its obligations under the
HITECH Act and HIPAA Regulations, including, but not limited to, 42 U.S.C.
Section 17935(e) and 45 C.F.R. 164.524.

. Amendment of Protected Information. If BA maintains PHI in a Designated
Record Set, then within ten (10) days of a request by CE for an amendment of
Protected Information or a record about an individual contained in a Designated
Record Set, BA and its agents and subcontractors shall make such Protected
Information available to CE for amendment and incorporate any such amendment
or other documentation to enable CE to fulfill its obligations under the Privacy
Rule, including, but not limited to, 45 C.F.R Section 164.526. If an individual
requests an amendment of Protected Information directly from BA or its agents or
subcontractors, BA must notify CE in writing within five (5) days of the request
and of any approval or denial of amendment of Protected Information maintained
by BA or its agents or subcontractors [45 C.E.R. Section 164.504(e)(2)(ii)(F)].
Governmental Access to Records. BA shall make its internal practices, books -
and records relating to the use and disclosure of Protected Information available
to CE and to the Secretary of the U.S. Department of Health and Human Services

- (the “Secretary”) for purposes of determining BA’s compliance with HIPAA [45
C.F.R. Section 164.504(e)(2)(i)(I)]. BA shall provide CE a copy of any
Protected Information and other documents and records that BA provides to the
Secretary concurrently with providing such Protected Information to the
Secretary. '

Minimum Necessary. BA, its agents and subcontractors shall request, use and
disclose only the minimum -amount of Protected Information necessary to
accomplish the intended purpose of such use, disclosure, or request. [42 U.S.C.
Section 17935(b); 45 C.F.R. Section 164.514(d)]. BA understands and agrees that
the definition of “minimum necessary” is in flux and shall keep itself informed of
guidance 1ssued by the Secretary with respect to what constitutes “minimum.
necessary” to accomplish the intended purpose in accordance with HIPAA and
HIPAA Regulations.

. Data Ownership. BA acknowledges that BA has 1o ownershlp rights with
respect to the Protected Information.

Notification of Breach. BA shall notify CE within 5 calendar days of any
breach of Protected Information; any use or disclosure of Protected Information
not permitted by the Agreement; any Security Incident (except as otherwise
provided below) related to Protected Information, and any use or disclosure of
data in violation of any applicable federal or state laws by BA or its agents or
subcontractors; provided that notice is hereby deemed given for attempted but
Unsuccessful Securlty Incidents and no further notice of such Unsuccessful
Security Incidents will be given. “Unsuccessful Security Incidents” include but
are not limited to firewall pings and other broadcast attacks, port scans,
unsuccessful log-on attempts, denial-of-service attacks, and any combination of
the foregoing that do not result in unauthorized access, acquisition, Use, or
Disclosure of PHI. The notification shall include, to the extent reasonably
available, the identification of each individual whose unsecured Protected
Information has been, or is reasonably believed by the BA to have been, accessed,
acquired, used, or disclosed, as well as any other available information that CE is
required to include in notification to the individual, the media, the Secretary, and
any other entity under the Breach Notification Rule and any other applicable state
or federal laws, including, but not limited, to 45 C.F.R. Section 164.404 through
45 C.F.R. Section 164.408, at.the time of the notification required by this

...SEDPH Office of Compliance & Privacy Affairs — BAA version 4/15/15
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paragraph or promptly thereafter as information becomes available. BA shall take
(1) prompt corrective action to cure any deficiencies and (ii) any action pertaining
to unauthorized uses or disclosures required by applicable federal and state laws.
[42 U.S.C. Section 17921; 42 U.S.C. Section 17932; 45 C.F.R. 164.410; 45
C.F.R. Section 164.504(e)(2)(ii)(C); 45 C.F.R. Section 164.308(b)]

. Breach Pattern or Practice by Business Associate’s Subcontractors and

Agents. Pursuant to 42 U.S.C. Section 17934(b) and 45 C.F.R. Section
164.504(e)(1)(iii), if the BA knows of a pattern of activity or practice of a
subcontractor or agent that constitutes a material breach or violation of the
- subcontractor or agent’s obligations under the Contract or this Agreement, the BA
must take reasonable steps to cure the breach or end the violation. If the steps are
unsuccessful, the BA must terminate the contractual arrangement with its
subcontractor or agent, if fea51ble

. Termmatlon.

Material Breach. A breach by BA of any provision of this Agreement, as
reasonably determined by CE, shall constitute a material breach of the
CONTRACT and this Agreement and shall provide grounds for immediate
termination of the CONTRACT and this Agreement, any provision in the
CONTRACT to the contrary notwithstanding. [45 C.F.R. Section
164.504(e)(2)(ii)]. ' .
Effect of Termination. Upon termination of the CONTRACT and this
Agreement for any reason, BA shall, at the option of CE, return or destroy all
Protected Information that BA and its agents and subcontractors still maintain in
any form, and shall retain no copies of such Protected Information. If return or
destruction is not feasible, BA will notify CE in writing, BA shall continue to
extend the protections and satisfy the obligations of Section 2 of this Agreement
to such information, and limit further use and disclosure of such PHI to those
purposes that make the return or destruction of the information infeasible [45
C.F.R. Section 164.504(e)(2)(ii)(J)]. If CE elects destruction of the PHI, BA shall
certlfy in writing to CE that such PHI has been destroyed in accordance with the
Secretary’s guidance regarding proper destruction of PHI.
Civil and Criminal Penalties. BA understands and agrees that it may be subject
to civil or criminal penalties applicable to BA for unauthorized use, access or
disclosure or Protected Information in accordance with the HIPAA Regula’uons
and the HITECH Act including, but not limited to, 42 U.S.C. 17934 (c).
Disclaimer. CE makes no warranty or representation that compliance by BA
with this Agreement, HIPAA, the HITECH Act, or the HIPAA Regulations or
corresponding California law provisions will be adequate or satisfactory for BA’s
own purposes. BA is solely responsible for all decisions made by BA regarding
the safeguarding of PHI. BA makes no warranty - or representation that
compliance by either party with this Agreement, HIPAA, the HITECH Act, or the
HIPAA Regulations or corresponding California law provisions will be adequate
or satisfactory for CE’s own purposes. CE is solely responsible for all decisions
made by CE regarding the safeguarding of PHIL

. Amendment to Comply with Law.

The parties acknowledge that state and federal laws relating to data security and
privacy are rapidly evolving and that amendment of the CONTRACT or this
Agreement may be required to provide for procedures to ensure compliance with such
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developments. Each party agrees to take such action applicable to its operations as is
necessary to implement the standards and requirements of HIPAA, the HITECH Act,
the HIPAA regulations and other applicable state or federal laws relating to the
security or confidentiality of PHI. The parties understand and agree that CE must
receive satisfactory written assurance from BA that BA will adequately safeguard all
Protected Information. Upon the request of either party, the other party agrees to
promptly enter into negotiations concerning the terms of an amendment to this
Agreement embodying written assurances consistent with the standards and
requirements of HIPAA, the HITECH Act, the HIPAA regulations or other applicable
state or federal laws. CE may terminate the Contract upon thirty (30) days written
notice in the event (i) BA does not promptly enter into negotiations to amend the
CONTRACT or this Agreement when requested by CE pursuant to this section or (ii)
BA does not enter-into an amendment to the Contract or this Agreement providing
assurances regarding the safeguarding of PHI that CE, in its sole discretion, deems
sufficient to satisfy the standards and requirements of applicable laws. '

5. Reimbursement for Fines or Penalties.

In the event that CE pays a fine to a state or federal regulatory agency, and/or is
assessed civil penalties or damages through private rights of action, to the extent
caused by a breach by BA of any of its obligations under applicable law, after all
permissible appeals have been exhausted, then BA shall reimburse CE in the amount
of such fine or penalties or damages within thirty (30) calendar days.

-San Francisco Department of Public Health
Office of Compliance and Privacy Affairs
101 Grove Street, Room 330
San Francisco, California 94102
415-554-2787
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AMENDMENT ONE

City and County of San Francisco
OFFICE OF CONTRACT ADMINISTRATION

Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

SOFTWARE LICENSE AND MAINTENANCE AGREEMENT
AMENDMENT TO ORACLE MASTER AGREEMENT
BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO AND

Oracle America, Inc.

This amendment one (the “Amendment”) is made as of this 1st day of July, 2015, in the City and
County of San Francisco, State of California, by and between: Oracle America, Inc., 500 Oracle
Parkway, Redwood City, California, 94065, hereinafter referred to as “Oracle” or “Contractor,”
and the City and County of San Francisco, a municipal corporation, hereinafter referred to as
“City,” acting by and through its Director of the Office of Contract Administration, hereinafter
referred to as “Purchasing.” A .

Recitals

WHEREAS, the San Francisco Office of the Controller (“Controller”) wishes to license certain
software from Contractor and obtain technical / maintenance services; and, .

WHEREAS Contractor represents that it is qualified to provide such software and services
. required by C1ty as set forth under this Agreement and as specified by the applicable Ordermg
Document (Appendix A);and,

WHEREAS the parties agree that purchases.under this Agreement shall be limited to those made
by the Office of the Controller for software and techmcal / maintenance serv1ces for the City’s
Financial System Project, only;

Now, THEREFORE, the parties agree as follows:
1. Definitions — Related to Software License

Where any word or phrase deﬁned below, or a pronoun used in place thereof, is used in
any part of this Agreement, it shall have the meaning herein set forth.

ACCEPTANCE City’s Acceptance of the Licensed Software shall be deemed to have
occurred upon the effective date of the Ordering Document.

AGREEMENT The Oracle pre-printed Oracle Master Agreement, comprised of General
Terms — Public Sector [v012015] and Schedule P — Public Sector-
[v012015] (collectively, “OMA,” Oracle reference number US-GMA-
298554), and this Amendment One shall be construed together as this
"Agreement."

P-545/540 (8-14) pagh 1283 July 1,2015



AMENDMENT This document, which contains City’s express terms that both (i)
supplement and (ii) control over any conflict or clear inconsistency with

the terms of the OMA.
AUTHORIZATION; or
. AUTHORIZATION :
DOCUMENT This Agreement, a Blanket Purchase Order, Contract Order, or Purchase

Order of the City, properly executed by Controller and Purchasing, and
certified by the Controller for the specific funding of this Agreement or
any modification thereof, A Purchase Order certified by the Controller
indicates full funding for that order.

DOCUMENTATION  Shall have the same definition as "Program Documentation” in the
paragraph 1 (Definitions), part 1.7 (Program Documentation) of General
Terms of the OMA.

- LICENSED :

SOFTWARE One or more of the proprietary computer software programs identified in
the Authorization Document, all related materials, Documentation, all
corrections, patches or updates thereto, and other written information
received either under the respective Ordering Document(s) or by virtue
of being a current customer of Contractor’s Software Update License and
Support (Support) by City from Contractor, whether in machine-readable -
or printed form. The Authorization Document may identify more than
one software product or more than one copy of any product.

PRECEDENCE Notwithstanding the terms of any other document executed by the parties
as a part of this Agreément, including the Ordering Document (Appendix
A), the terms of this Amendment shall control over any conflicting or
inconsistent terms set forth in any other Oracle Pre-Printed document.

. THE ORDERING
. DOCUMENTS The Contractor ordering form attached to this Amendment as Appendix
A. : - ,

SPECIFICATIONS The functional and operational characteristics of the Licensed Software
as described in Contractor’s current published Documentation.

WARRANTY PERIOD The warranty period shall commence on (i) the effective date of
. the Ordering Document and continue for 12 (twelve) months for
the Licensed software and each related update to the Licensed
software and (ii) the date of performance of technical services and
continue for 90 (ninety) days thereafter for technical services,
unless greater periods for (i) and (ii) are spec1ﬁed in the Ordering
Document (Appendix A).

Whenever the words “as required,” “as permitted,” or words of like effect are used, it
shall be understood as the direction, requirement, or permission of Controller. The words
“sufficient,” or “necessary,” and the like, mean sufficient, necessary or proper in the judgment of
Controller, unless otherw1se indicated by the context

P-545/540 (8-14) ' Pa$i ?48 July 1, 2015



2. Certification of Funds; Budget and Fiscal Provxsnons, Termmatlon in the Event of
Non-Appropriation

This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the
amount of City’s obligation hereunder shall not at any time exceed the amount certified for the
purpose and period stated in such advance authorization. City’s delivery of a purchase order to
Contractor manifests such certifications and authorizations.

This Agreement will terminate without penalty, liability or expense of any kind to City at
the end of any fiscal year if funds are not appropriated for the next succeeding fiscal year. If
funds are appropriated for a portion of the fiscal year, this Agreement will terminate, without
penalty, liability or expense of any kind at the end of the term for which funds are appropriated.

City has no obligation to make appropriations for this Agreement in lieu of
appropriations for new or other agreements.. City budget decisions are subject to the discretion of
the Mayor and the Board of Supervisors. Contractor’s assumption of risk of possible non-
appropriation is part of the consideration of this Agreement.

3. City's Payment Obligation

The City will pay all invoices within 30 days of the invoice date. However, failure to pay
within the 30 days of the invoice date shall not be deemed a default or material breach of this
Agreement without notice to the City and a reasonable opportunity to cure. In no event shall City
be liable for interest or late charges for any late payments made after such 30-day period.

Contractor and the City understand and intend that the obligations of the City to pay fees
for Support hereunder shall constitute a current expense of the City and shall not in any way be
construed to be a debt of the City in contravention of any applicable constitutional or statutory
limitations or requirements concerning the creation of indebtedness by the City, nor shall
anything contained herein constitute a pledge of the general tax revenues, funds or monies of the

City.

No fees or expenses will be paid except those specifically agreed upon, in writing, in the
Ordering Document (Appendix A). Under no circumstances shall the fees and expenses result in
payment of an amount that exceeds the total amount of this Agreement as set forth below.

Notwithstanding anything in this Agreement to the contrary, City shall pay any sales and
use taxes that may be imposed upon the services and commodities obtained under this
Agreement. The City shall not be required to pay sales taxes dxrectly to the tax assessing
_authority. City shall not pay any taxes based on Contractor's income.

The City shall pay fees for Support, exclusively from legally available funds, o
Contractor or, in the event of an authorized assignment by Contractor to its assignee, according to
the terms of the' Agreement, upon presentation of invoices furnished by Contractor in a form
acceptable to the Controller. Payments will be made by warrant drawn on the Treasurer of the

City.
a. Initial Purchase Amount
In no event shall the amount of the initial Software License payment exceed eight

million, two hundred twenty eight thousand, eight hundred forty two dollars and no cents
($8,228,842.00). In no event shall the fees for Support for year one (1) of the initial Software
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License exceed one million, six hundred forty five thousand, seven hundred sixty nine.dollars and
no cents ($1,645,769.00). In no event shall the fees for Support for years two (2) through ten (10)
of the initial Software License exceed fifteen million, three hundred nineteen thousand, and
eleven dollars and no cents ($15,319,011.00).

b. ‘Contingency Amount

In no event shall the contingency amount for any additional Software Licenses exceed
- eight hundred twenty two thousand, eight hundred eighty five dollars and no cents ($822,885.00).
In no event shall the fees for Support for years one (1) through ten (10) of any additional
Software Licenses exceed one million, seven hundred seventy five thousand, six hundred and
nine dollars and no cents ($1,775,609.00).

c. Maxmmm Not to Exceed Amount

In no event shall the total amount for all software and services paid under this contract
exceed twenty seven million, seven hundred ninety two thousand, one hundred sixteen dollars
‘and no cents ($27,792,116.00).

The City shall pay the fee for the Software Licensed pursuant to this Agreement in one lump sum
after the Controller has certified the funds and issued a Purchase Order. Payments of fees for
Support shall be invoiced by Contractor in arrears on a quarterly basis.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

4.  Term and Scope of the Agreement
a. Purchases of Software and Technical Support / Maintenance Services

Purchases under this Agreement shall be limited to those made by the Office of the
Controller up to the total not to exceed amount as set forth in Section 3 for the purchase of
software and technical support / maintenance services for the City’s Financial System Project
only.

The Controller may place orders for software licenses under the terms of this Agreement
for two (2) years from the effective date of this Agreement No orders for software licenses will
be placed or accepted after that time.

The Controller may renew technical support / maintenance services for up to nine (9)
renewal years under the terms of this Agreement.

" Any orders placed prior to the expiration or termination of the Agteement shall continue,
per their terms, until completed.

b.  Term of the License

Subject to Section 5, the license granted under this Agreement shall commence upon
Acceptance_of the Licensed Software and shall continue in perpetuity. All licenses granted under
this Agreement shall be perpetual unless otherwise stated in the specific Ordering Document. In
addition to the licenses procured via the Ordering Document (Appendix A), City has the option to
procure additional licenses and related support noted on the Ordering Document’s pnce hold
exhibit, subject to subsection a 1mmed1ately above.
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C. Term of the Technical Support / Maintenance Services

Subject to Section 5, the initial term of the Technical Support / Maintenance Services
shall be one (1) year and may be renewed annually at City’s option for additional one year terms
(with theprice caps set forth in the Ordermg Document (Appendix A) for up to nine (9) renewal
yeats.

i

d. : Scbpe of the Agfeement

i ThlS Agreement is limited to the purchases set forth in the applicable Ordering Document
(Appendix A) for software and technical / maintenance services for the City’s Fmanc1al System
Project.

5. Effective Date of the Agreement

This Agreement shall become effective when the Controller has certified to the
availability of funds and Contractor has been notified in writing.

6. License

a, Grant of License. Subject to the terms and conditions of the Agreement,
Contractor grants City a non-exclusive and non-transferable perpetual license to use the Licensed
Software unless a different term is specified in the Ordering Document (Appendix A). City
acknowledges and agrees that the Licensed Software is the proprietary information of Contractor
and that this Agreement grants City no title or right of ownership in the Licensed Software.:

For the purposé of any bona fide City disaster recovery plan or with respect to the use of
computer software in its municipal operations, City may make one copy of the Licensed Software
for archival purposes

b. ~  Restrictions on Use. City is authorized to use the Licensed Software only for
City’s internal purposes. The City shall be authorized to use the Licensed Software at-any City
business location. In addition, City shall be authorized to use the Licensed Software at any non-
City location in the United States if required due to emergency circumstances as determined by

City.

c. Documentation. Contractor shall provide City with the Licensed Software
specified in the Authorization Document. Contractor grants to City permission to duplicate all
Documentation for City’s internal use.

d. Authorized Modification. City shall also be permitted to develop, use and
modify Application Program Interfaces (API’s), macros and user interfaces. For purposes of this
Agreement, such development shall be deemed an authorized modification. Contractor shall
make no claim under this Agreement to ownership of any APIs macros or other interfaces
developed by or at the dlrectlon of the City.

For purposes of services related to City's development, use and modification, the City
may make the programs.or materials provided by Contractor available to a third party. In addition
the City may cause or permit such actions as required by law for interoperability, disassembly or
decompilation of the programs, and; subject to Oracle’s review and right to respond, the City may
disclose results of any internal program benchmark tests prepared by or on behalf of the City for
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the development, use and modification authorized herein to requestors, provided such disclosure
is made in accordance with the law(s) requiring disclosure of public information.

_ Oracle has no general objection to the City’s use of third party programs in conjunction
with the software licensed under this Agreement. Oracle recognizes that City has and will license
third party programs that City will use with Oracle products. Based on information provided to
Oracle as of the effective date, Oracle agrees that such use does not constitute an unauthorized
modification or violate the licenses granted under this Agreement.

7. Delivery. Contractor shall make the Licensed Software products available to download
by City beginning no later than the date specified in the Ordermg Document, after certification of
the purchase order and notice to Contractor.

8. Reserved (Acceptance Testing)
9. Réserved

10. Changes in Operating System. In the event City desires to obtain a version of the
Licensed Software that operates under an operating system or hardware that differs from that
specified in the respective Ordering Document, City may select and download such alternative
version from those on the Contractor website without paying any charge or fee to Contractor,
provided City (i) has remained a continuous, compliant subscriber to Support and is not in breach
of the terms of this Agreement, (ii) pays any third party fees associated with the migration, (iii)
agrees to any mutually agreeable terms different from the terms of the Agreement which relate to
such version, (iv) may use both the original and the alternate versions simultaneously to the
extent such use does not violate the quantity or similar metrics for the Licensed Software
specified in the Ordering Documents, and (v) executes any additional documentation reasonably
requested by Contractor regarding the alternative version, and (vi) such different operating
system or hardware is permitted by the documentation for the affected Licensed Software.

11. Warranties: -

a. Right to Grant License: Contractor hereby warrants that it has title to and/er
the authority to grant a license of the Licensed Software to the City, and the exclusive and
complete remedy for breach of such warranty is stated in paragraph 12 of this Agreement.

b. Warranties for Software and Services: The warranties for the Licensed
Software (Programs) and Services Offerings are set forth in Section 7 of Schedule P of the OMA.

12. Infringement Indemnification

If notified promptly in writing of any judicial action brought against City based on an
-allegation that City’s use of the Licensed Software infringes a patent, copyright, or any right of a
third party or constitutes misuse or misappropriation of a trade secret or any other right in
intellectual property (Infringement), Contractor will hold City harmless and defend such action at
its own expense. Contractor will pay the costs and damages awarded in any such action or the
cost of settling such actior, provided that Contractor shall have sole control of the defense of any
such action and all negotiations or its settlement or compromise and that the Office of the
Controller will cooperate to provide the information and assistance Contractor needs to defend or
settle the claim at Contractor’s sole expense. If notified promptly in writing of any informal
claim (other than a judicial action) brought against City based on an allegation that City’s use of
the Licensed Software constitutes Infringement, Contractor will pay the costs associated with
resolving such claim and will pay the settlement amount (if any), provided that Contractor shall
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have sole.control of the resolution of any such claim and all negotiations for its settlement and
that the Office of the Controller will cooperate to provide the information, authority and
assistance Contractor needs to defend or settle the claim at Contractor’s sole expense.

In the event a final injunction is obtained against City’s use of the Licensed Software by
reason of Infringement, or in Contractor’s opinion City’s use of the Licensed Software is likely to
become the subject of Infringement, Contractor may at its option and expense: (a) procure for
City the right to continue to use the Licensed Software as contemplated hereunder, (b) replace the
Licensed Software with a non-infringing, functionally equivalent substitute Licensed Software, or -
(¢) suitably modify the Licensed Software to make its use hereunder non-infringing while
retaining functional equivalency to the unmodified version of the Licensed Software. If none of
these options is reasonably available to Contractor, then the applicable Authorization Document
or relevant part of such Authorization Document may be terminated at the option of either party
hereto and Contractor shall refund to City all amounts paid under this Agreement for the license
of such infringing Licensed Software. :

Oracle understands that the City is obtamlng the Licensed Software to modify for its
internal business needs. Oracle's duty to indemnify the City regarding the Licensed Software will
not be voided or limited by the City's alteration of the Licensed Software or use outside the scope
of use identified in Oracle’s user documentation.. However, Oracle will not indemnify the City to
the extent that an infringement claim is based solely upon the City's alteration of the Licensed
Software or upon the combination of any material with any product or services not provided by
Oracle.

This section provides the City’s exclusive remedy for any infringement claims o damages.
1'3.' ~ Guaranteed Maximum Costs.

a. The City’s obligation hereunder shall not at any time exceed the amount certified
by the Controller for the purpose and period stated in such certification.

b. Except as may be provided by City ordinances governing emergency conditions,
the City and its employees and officers are not authorized to request Contractor to perform
services or to prov1de materials, equipment and supplies that would result in Contractor
performmg services or providing materials, equipment and supphes that are beyond the scope of
the services, materials, equipment and supplies agreed upon in the contract unless the agreement
is amended in writing and approved as required by law to authorize additional services, materials,
equipment or supplies. The City is not required to reimburse Contractor for services, materials,
equipment or supplies that are provided by Contractor which are beyond the scope of the services,
materials, equipment and supplies agreed upon in the contract and which were not approved by a
written amendment to the agreement having been lawfully executed by the City.

c. The City and its employees and officers are not authorized to offer or promise to
Contractor additional funding for the contract which would exceed the maximum amount of
funding provided for in the contract for Contractor’s performance under the contract. Additional
funding for the contract jn excess of the maximum ptovided in the contract shall require lawful
approval and certification by the Controller of the City and County of San Francisco. The City is
not requlred to honor any offered or promised additional funding for a contract which exceeds the
maximum provided in the contract which requires lawful approval and certification of the
Controller when the lawful approval and certification by the Controller has not béen obtained.

d. The Controller is not authorized to make payments on any contract for which
funds have not been certified as available in the budget or by supplemental appropriation.

P-545/540 (8-14) Pagd 71219 July 1, 2015



14. Invoice Format

Invoices furnished by Contractor under this agreement must be emailed or original
invoices on Contractor’s letterhead with the following information: City purchase order number,
vendor’s invoice number, invoice date, invoice amount; Ship- and Bill -To address specified on
the purchase order; description of item or service; date shipped or period covered; vendor’s
remittance address and.terms of payment. All amounts paid by City to Contractor shall be subject
to audlt by Clty

Payment shall be made by City to Contractor at the address specified in the section entitled
"Notices to the Parties."”

15. Submitting False Claims; Monetary Penalties

Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontractor or
consultant who submits a false claim shall be liable to the City for the statutory penalties set forth
in that section. A contractor, subcontractor or consultant will be deemed to have submitted a
false claim to the City if the contractor, subcontractor or consultant: (a) knowingly presents or
causes to be presented to an officer or employee of the City a false claim or request for' payment
or approval; (b) knowingly makes, uses, or causes to be made or used a false record or statement
to get a false claim paid or approved by the City; (c) conspires to defraud the City by getting a
false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or used
a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit money

“or property to the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the
City within a reasonable time after discovery of the false claim.

16. Payment Does Not Imply Accebtance of Work

Subject to the warranty stated in the Agreement, the granting of any payment by City, or
the receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace '
unsatisfactory work, the Licensed Software, although the unsatisfactory character of such work,
or Licensed Software may not have been apparent or detected at the time such payment was
made. During the respective Warranty Period, Software, components, or workmanship that
do not conform to the requirements of this Agreement may be rejected by City and in such case
must be replaced by Contractor without delay. '

17.  Maintenance Scope of Service Coverage

Oracle shall perform the Support obligations referenced in of the Ordering
Document (Appendix A). Software that is properly configured to perform the -
functionality stated in the program documentation is understood to be “unaltered” as that
term is used in the Oracle Technical Support Policies. ‘
18.  .Taxes.

. Payment of any taxes, including California sales and use taxes, levied upon this
Agreement, the transaction, or the services delivered pursuant hereto, shall be the obligation of
Contractor prov1ded that such taxes have been collected by Contractor. .

19. Left Blank by Agreement of the Parties.
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20. Qualified Personnel

Work under this Agreement shall be performed onlf by competent personnel under the
supervision of and in the employment of Contractor. Contractor shall assign adequate personnel
resources to provide the level of service in this Agreement.

City, i1 its reasonable discretion, may request that Oracle remove particular persons who are
providing services under this Agreement, and Oracle shall comply with such requests if the City
reasonably considers that the continued assignment is not in the best interest of the City and
notifies Oracle of the foregoing, and Oracle cannot otherwise address the City's concerns to the
City's reasonable satisfaction.

21. Responsibility for Equipment

City shall not be responsible for any damage to persons or property as a result of the use,
misuse or failure of any equipment used by Contractor, or by any of Oracle's employees, even
though such equipment may be furnished, rented or loaned to Contractor by City.

22. Independent Contractor; Payment of Employment Related Taxes and Other
Expenses

a, Independent Contractor. Contractor or any agent or employee of Contractor
shall be deemed at all times to be an independent contractor and is wholly responsible for the
manner in which it performs the services and work requested by City under this Agreement. .
Contractor or any agent or employee of Contractor shall not have employee status with City, nor
be entitled to participate in any plans, arrangements, or distributions by City pertaining to or in
connection with any retirement, health or other benefits that City may offer its employees
Contractor or any agent or employee of Contractor is liable for the acts and omissions of itself; its
employees and its agents. Contractor shall be responsible for all obligations and payments,
whether imposed by federal, state or local law, including, but not limited to, FICA, income tax
withholdings, unemployment compensation, insurance, and other similar responsibilities related
to Contractor's performing services and work, or any agent or employee of Contractor providing
same. Nothing in this Agreement shall be construed as creating an employment or agency
relationship between City and Contractor or any agent or employee of Contractor.

b. Payment of Employment Related Taxes and Other Expenses. Should City, in
its discretion, or a relevant taxing authority such as the Internal Revenue Service or the State
Employment Development Division, or both, determine that Contractor is an employee for
purposes of collection of any employment taxes, the amounts payable under this Agreement shall
be reduced by amounts equal to both the employee and employer portions of the tax due (and
offsetting any credits for amounts already paid by Contractor which can be applied against this
liability). City shall then forward those amounts to the relevant taxing authority.’

Should a relevant taxing authority determine a liability for past services
performed by Contractor for City, upon notification of such fact by City, Contractor shall
promptly remit such amount due or arrange with City to have the amount due withheld from
future payments to Contractor under this Agreement (again, offsetting any amounts already paid
by Contractor which can be applied as a credit against such liability).

A determination of employment status pursuant to the preceding two paragraphs

* shall be solely for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Contractor shall not be considered an employee of City. Notwithstanding the
foregoing, should any court, arbitrator, or administrative authority determine that Contractor is an
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employee for any other purpose, then Contractor agrees to a reduction in City’s financial liability
so that City’s total expenses under this Agreement are not greater than they would have been had
the court, arbitrator, or administrative authority determined that Contractor was not an employee.

23. Insurance

a. Without in any way limiting Contractor's liability pursuant to the
“Indemnification and General Liability,” section of this Agreement, Contractor must maintain in
force, during the full term of the Agreement, insurance in the following amounts and coverages:

H Workers’ Compensation, with Employers’ Liability limits not less than
$1,000,000 each accident, injury, or illness; and '

2) Commercial General Liability Insurance with limits not less than
$1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property Damage,
including Contractual Liability, Personal Injury, Products and Completed Operations; and

3) Automobile Liability Insurance with limits not less than $1,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned and .
Non-owned and hired auto coverage, as applicable.

b. Commercial General Liability and Commercial Automobile Liability Insurance
policies must provide the following:
(1) Name as Additional Insured the City and County of San Francisco, its
Officers, Agents, and Employees. :

_ (@3] That such policies are primary insurance to any other insurance available
to the Additional Insureds, with respect to any claims arising out of this Agreement, and that
insurance applies separately to each insured against whom claim is made or suit is brought.

c. All policies shall brovide thirty (30) days advance written notice to City of
cancellation, non-renewal or reduction in coverage, mailed to the following address:

-City and County of San Francisco
Office of the Controller

1155 Market Street, 6™ Floor

San Francisco, CA 94103

Attn. Lily Conover

d. Should any of the required insurance be provided under a claims-made form,
Contractor shall maintain such coverage continuously throughout the term of this Agreement and,
. without lapse, for a period of three years beyond the expiration of this Agreement, to the effect
that, should occurrences during the contract term give rise to claims made after expiration of the
Agreement, such claims shall be covered by such claims-made policies.

e. Should any of the required insurance be provided under a form of coverage that
includes a general annual aggregate limit or provides that claims investigation or legal defense
costs be included in such general annual aggregate limit, such general annual aggregate limit shall
be double the occurrence or claims limits specified above.

-f. Should any required insurance lapse during the term of this Agreement, requests

for payments originating after such lapse shall not be processed until the City receives
satisfactory evidence of reinstated coverage as required by this Agreement, effective as of the
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lapse date. If insurance is not reinstated, the City may, at its sole option, terminate this
Agreement effective on the date of such lapse of insurance.

g . Before commencing any operations under this Agreement, Contractor shall
furnish to City certificates of insurance and additional insured policy endorsements with insurers
with ratings comparable to A-, VIII or hlgher that are authorized to do business in the State of
California, and that are satisfactory to City, in form evidencing all coverages set forth above.
Failure to maintain insurance shall constitute a material breach of this Agreement. Policy shall be
indorsed and insurer shall provide written notice to City of policy cancellation for any reason.
Insurer shall also provide thirty days’ advance written notice to City of any reduct1on in coverage
or nonrenewal of coverage.

h. Approval of the insurance by City shall not reheve or decrease the hablhty of
Contractor hereunder. .

24, Indemnification and General Liability

Contractor shall indemnify and save harmless City and its officers, agents and employees
from, and, if requested, shall defend them against any and all loss, cost, damage, injury, liability,
and claims thereof for injury to or death of a person, including employees of Contractor or loss of
or damage to property, arising directly or indirectly from Contractor’s performance of this
Agreement, except to the extent that such indemnity is void or otherwise unenforceable under
applicable law in effect on or validly retroactive to the date of this Agreement and except where
such loss, damage, injury, liability or claim is the result of active negligence or willful
misconduct of City and in not contributed to by any act of, or by any omission to perform some
duty imposed by law or agreement on Contractor, its subcontractors or either’s agent or
employee. The foregoing indemnity shall include, without limitation, reasonable fees of
atforneys, consultants and experts and related third party costs that the City necessarily incurs.

In addition to Contractor’s obligation to indemnify City, Contractor specifically
acknowledges and agrees that it has an immediate and independent obligation to defend City from -
.any claim which actually or potentially falls within this indemnification provision, even if the
allegations are or may be groundless, false or fraudulent, which obligation arises at the time such
claim is tendered to Contractor by City and continues at all times thereafter.

There shall be no limitation on the ability of either party to bring an action ansmg from
or relating to this Agreement except those set forth in the state or federal law setting forth the
applicable statutes of limitation.

Contractor’s indemnification obligation applies only if (i) Contractor is notified in
writing of the claim promptly following City receiving the claim, (ii) City reasonably assists
Contractor in obtaining information about the facts underlying the claim, and (iif) Contractor has
sole control over resolution of the claim.

25. Liability of the Parties

. a. City’s Liability: ~~  CITY’S PAYMENT OBLIGATIONS UNDER THIS
AGREEMENT SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION
PROVIDED FOR IN SECTION 14 OF THIS AGREEMENT. NOTWITHSTANDING ANY
OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE,
" REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES,
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN
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CONNECTION WITH THIS AGREEMENT.

b Contractor’s Liability: NOTWITHSTANDING ANY OTHER .
PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL CONTRACTOR BE LIABLE,
REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES,
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN
CONNECTION WITH THIS AGREEMENT. CONTRACTOR'S MAXIMUM LIABILITY
FOR ANY DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT SHALL -
BE CAPPED AT THE GREATER OF FEES THE CITY PAID TO CONTRACTOR UNDER
APPENDIX A FOR THE LICENSE, SERVICES AND MAINTENANCE OR NINETEEN
MILLION SEVEN HUNDRED FORTY NINE THOUSAND TWO HUNDRED
TWENTY DOLLARS AND NO CENTS ($19,749,220.00).

CONTRACTOR'S» MONETARY LIABILITY LIMIT SET FORTH HEREIN SHALL
NOT APPLY TO (1) DAMAGES CAUSED BY CONTRACTOR'S GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT, (2) CONTRACTOR'S OBLIGATION TO INDEMNIFY AND
DEFEND CITY PURSUANT TO GENERAL AND INFRINGEMENT INDEMNIFICATION
HEREIN, (3) LIMIT CLAIMS OR GENERAL DAMAGES THAT FALL WITHIN THE
INSURANCE COVERAGE OF THIS AGREEMENT, (4) STATUTORY DAMAGES
SPECIFIED IN THIS AGREEMENT, AND (5) WRONGFUL DEATH CAUSED BY
CONTRACTOR. '

Contractor’s liability to the City for loss of the City’s data aftributable to the City’s use of the
Licensed Software shall be limited to the Contractor’s making reasonable efforts to assist the City
in restoring such data from the City’s back-up system without Contractor charging a fee for such
assistance; the City must be current on Support while such assistance is provided.
26. Nondisclosure

a. City agrees that it shall treat the Licensed Software with the same degree of care .
as it treats like information of its own, which it does not wish to disclose to the public, from the
date the Licensed Software is accepted by the City until the license is terminated as provided
herein.

b. The obligations of the City set forth above, however, shall not apply to the
Licensed Software, or any portion thereof, which:

(D is now or hereafter bécomes publicly known;’

) is disclosed to the City by a third party which the City has no reason to
believe is not legally entitled to disclose such information;

3) is known to the City pfior to its receipt of the Licensed Software;

& is subsequently developed by the City mdependently of any disclosures
made hereunder by Contractor;

5 is disclosed with Contractor’s prior written consent;
p

(6) is'disclosed by Contractor to a third party without similar restrictions.
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27. = Proprietary or Confidential Information of City

Contractor understands and agrees that, in the performance of the work or services under

_ this Agreement or in contemplation thereof, Contractor may have access to private or confidential

information which may be owned or controlled by City and that such information may contain
proprietary or confidential details, the disclosure of which to third parties may be damaging to
City. Contractor agrees that all information disclosed by City to Contractor that is confidential or
proprietary by law or City designation shall be held in confidence and used only in the
performance of the Agreement. Contractor shall exercise the same standard of care to protect
such information as a reasonably prudent Contractor would use to protect its own proprietary
data.

28. Protection of Private Information

Contractor agrees to comply fully with and be bound by all of the provisions of Chapter
12M of the San Francisco Administrative.Code ("Protection of Private Information™), including

the remedies provided. The provisions of Chapter 12M are incorporated herein by reference and

made a part of this Agreement as though fully set forth. Capitalized terms used in this section
and not defined in this Agreement shall have the meanings assigned to such terms in Chapter
12M. Consistent with the requirements of Chapter 12M, Contractor agrees to all of the
following: '

a. Neither Contractor nor any of its Subcontractors shall disclose Private
Information obtained from the City in the performance of this Agreement fo any other
Subcontractor, person, or other entity, unless one of the following is true: .

€)) The disclosure is authorized by this Agreement;

2 The Contractor received advance written approval from the Contracting
Department to disclose the information; or

3 The disclosure is expressly required by a judicial order.

b. Any disclosure or use of Private Information authorized by this Agreement shall
be in accordance with any conditions or restrictions stated in this Agreement. Any disclosure or
use of Private Information authorized by a Contracting Department shall be in accordance with
any condltlons or restrictions stated in the approval.

c. Private Tnformation shall mean any information that: (1) could be used to identify
- an individual, including without limitation, name, address, social security number, medical
information, financial information, date and location of birth, and names of relatives; or (2) the
law forbids any person from disclosing.

d.  Any failure of Contractor to comply with Chapter 12M shall be a material breach
of this Agreement. In such an event, in addition to any other remedies available to it under equity
or law, the City may terminate this Agreement debar Contractor, or bring a false claim action
against Contractor.

29. . Terminaﬁon

a. Basis for Termination by City. City shall have the right, without further
obligation or liability to Contractor (except as specified in Sections 28 (Protection of Private
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Information): (i) to immediately terminate this Agreement or the applicable Authorization
Document if Contractor commits any material breach of this Agreement and fails to remedy such
breach within thirty (30) days after written notice by City of such breach, in which event,
Contractor shall reimburse City for any prepaid fees for Support.

b. ~  Survival. Expiration or termination of this Agreement, for any reason other than’
non-payment of the fee for the perpetual license or an uncured violation of the license grant after
a thirty (30)-day written notice from Contractor to cure the violation, shall not revoke the
perpetual licenses granted under this agreement. This section and the following sections of this
Agreement shall survive termination or expiration of this Agreement:

12, Infringement Indemnification;

15. Submitting False Claims; Monetary Penalties;

16. Payment Does Not Imply Acceptance of Work;

21. Responsibility for Equipment;

28. Protection of Private Information;

38. Non-Waiver of Rights;

39, Modification of Agreement;

40. Administrative Remedy for Agreement Interpretation;
42, Construction; and

43. Entire Agreement.

30. Notice to the Parties '

Unless otherwise indicated elsewhere in this Agreement, all written communications sent
by the parties may be by U.S. mail, e-mail or fax, and shall be addressed as follows:

To City: . City and County of San Francisco
: Office of the Controller
1155 Market Street, 6th Floor
San Francisco, CA 94103 '
Attn. Lily Conover

To Contractor: Oracle America, Inc.

500 Oracle Parkway

Redwood City, California, United States, 94065
Attention: General Counsel, Legal Department

All payments shall be made by City to Contractor (w1th reference number 3048894 on City’s
remittance) to the following:

Mail Checks To:
Oracle America, Inc.
P.O. Box 44471

‘ San Francisco, Ca 94144

Wire Transfers To:
Wells Fargo Bank
ABA 121000248
Acct 4522-020841
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Either party may change the'address to which notice is to be sent by giving written notice
thereof to the other party.

If email notification is used, the sender rﬁust specify a Receipt notice.
Anyb notice of default must be sent by registered mail.

31 Reserved (Bankiruptcy)

32. Subcontracting

Contractor is prohibited from subcontracting this Agreement or any part of it unless such-
subcontracting is first approved by City in writing. Neither party shall, on the basis of this
Agreement, contract on behalf of or in the name of the other party. An agreement made in
violation of this provision shall confer no rights on any party and shall be null and void.

33. Assignment

The services to be performed by Contractor are personal in character and neither this
Agreement nor any.duties or obligations hereunder may be assigned or delegated by the
Contractor unless first-approved by City by written instrument executed and approved in the same
manner as this Agreement.

34. Compliance with Americans with Disabilities Act

Contractor acknowledges the City's assertion that, pursuant to the Americans with
Disabilities Act (ADA), programs, services and other activities provided by a public entity to the
public, whether directly or through a contractor, must be accessible to the disabled public.
Contractor shall provide the services specified in this Agreement, if any, in a manner that

- complies with the ADA and any and all other expressly applicable federal, state and local
disability rights legislation. Contractor agrees not to discriminate against disabled persons in the
provision of services, benefits or activities provided under this Agreement, if any, and further
agrees that any material violation of this prohibition on the part of Contractor, its employees,
agents or assigns will constitute a material breach of this Agreement.

35. Sunshine Ordinance

In accordance with San Francisco Administrative Code Section 67.24(e), contracts,
contractors' bids, responses to requests for proposals and all other records of communications
between City and persons or firms seeking contracts, shall be open to inspection immediately
after a contract has been awarded. Nothing in this provision requires the disclosure of a private
person or organization's net worth or other proprietary financial data submitted for qualification
for a contract or other benefit until and unless that person or organization is awarded the contract
or benefit. Information provided which is covered by this paragraph will be made available to the
public upon request.

36. Limitations on Contributions

Through execution of this Agreement, Contractor acknowledges that it is familiar w1th
section 1.126 of the City's Campaign and Governmental Conduct Code, which prohibits any
person who contracts with the City for the rendition of personal services, for the furnishing of any
material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan
or loan guarantee, from making any campaign contribution to (1) an individual holding a City
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elective office if the contract must be approved by the individual, a board on which that
individual serves, or a board on which an appointee of that individual serves, (2) a candidate for
the office held by such individual, or (3) a committee controlled by such individual, at any time
from the commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. Contractor
acknowledges that the foregoing restriction applies only if the contract or a combination or series
of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. Contractor further acknowledges that the prohibition on.
contributions applies to each prospective party to the contract; each member of Contractor's board
of directors; Contractor's chairperson, chief executive officer, chief financial officer and chief
operating-officer; any person with an ownership interest of more than 20 percent in Contractor;
any subcontractor listed in the bid or contract; and any committee that is sponsored or controlled
by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of the
persons described in the preceding sentence of the prohibitions contained in Section 1.126.
Contractor further agrees to provide to City the names of each person, entity or committee
described above.

37. Conflict of Interest

Through its execution of this Agreement, Contractor acknowledges that it is familiar with
the provision of Section 15.103 of the City's Charter, Article III, Chapter 2 of the City's
Campaign and Governmental Code, and Section 87100 et seq. and Section 1090 et seq. of the .
Government Code of the State of California, and certifies that it doés not know of any facts which
constitutes a violation of said provisions and agrees that it will immediately notify the City if it
becomes aware of any such fact during the term of this Agreement.

38. Non~Waiver of Rights

The omission by either party at.any time to enforce any default or right reserved to it, or
to require performance of any of the terms, covenants, or provisions hereof by the other party at
the time designated, shall not be a waiver of any such default or right to which the party is
entitled, nor shall it in any way ‘affect the right of the party to enforce such provisions thereafter.

39. - Modification of Agreement

This Agreement may not be modified, nor may compliance with any of its térms be
waived, except by written instrument executed and approved in the same manner as this
Agreement.

40. | Administrative Remedy for Agreement Interpretation

Should any question arise as to the meaning and intent of this Agreement, the question

. shall, prior to any other action or resort to any other legal remedy, be referred to Purchasing who
shall attempt to reconcile the disagreement by promptly offering a meaning and intent of the
Agreement that is based on a good faith, independent consideration. The parties recognize that
referring to Purchasing does not preclude court redress of the disputed interpretation.

41. Agreement Made in California; Venue.
The formation, interpretation and performance of this Agreement shall be governed by'

the laws of the State of California. Venue for all litigation relative to the formation, interpretation
and performance of this Agreement shall be in San Francisco.
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42, Constrixction

All paragraph captions are for reference only and shall not be considered in construing
this Agreement. : .

43, Entire Agreement ‘

This contract, including all attached documents which are incorporated herein by
reference, sets forth the entire Agreement between the parties, and supersedes all other oral or
written provisions. If any provision of this Agreement is held to be unenforceable, this
Agreement shall be construed without such provision.

44, Compliance with Laws

Contractor shall keep itself fully informed of the City’s Charter, codes, ordinances and
regulations of the City and of all state, and federal laws in any manner affecting the performance
of this Agreement, and must at all times comply with such local codes, ordinances, and
regulations and laws as are applicable. '

45, OMA (General Terms — Public Sector and Schedule P — Public Sector)
Paragraph 9, "Entire Agreement," is deleted in its entirety.
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IN. WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first

mentioned above.

CITY - ' CONTRACTOR
Recommended by: : ‘Oracle America, Inc.
Todd Rydstrom ' Peter K. Roy
Deputy Controller Senior Director
Office of the Controller ‘ Oracle America, Inc.

500 Oracle Parkway :
. Redwood City, California 94065
Approved as to Form:
. City vendor number: 41827
Dennis J. Herrera :
City Attorney

By

Louise S. Simpson
Deputy City Attorney

Approved:

Jaci Fong

. Director of the Office of Contract
Administration, and
Purchaser

Appendix A: Ordering Document with Certificate of Electronic Delivery

Appendix B:  General Terms — Public Sector
~ Appendix C: Schedule P —Public Sector
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Appendix A

Oracle America, Inc.
500 Oracle Parkway
Redwood Shores, CA 94065

Your Name City and County of San Francisco Office  Your Contact Lily Conover

of the Controlier - . :
Your Location Financial System Project Phone Number ‘ (415) 558-7845
. Office of the Controller : ’

1155 Market Street, 6th Floor Email Address

San Francisco, CA 94103

Tablé'. Applications Programs: &~ 7

lily‘conover@sfgov.or‘g

Product Description == = ¢ Et T ' Quantity
Enterprise Programs & Quantity—Based Programs T
PeopleSoft Enterprise Financials - Enterprise $M in Operatlng Budget Perpetual 10200 -
PeopleSoft Enterprise Purchasing - Enterprise $M in Operating Budget Perpetual 10200
PeopleSoft Enterprise Contracts - Enterprise $M in Operating Budget Perpetual 10200
PeopleSoft Entérprise Project Costing - Enterprise $M in Operating Budget Pempetual 10200
PeopleSoft Enterprise Inventory - Enterprise $M in Operating Budget Perpetual 10200 .
PeopleSoft Mobile Inventory Management - Enterprise $M in Operating Budget Perpetual 106200
PeopleSoft Enterprise Grants - Enterprise $M in Operating Budget Perpetual 10200
PeopleSoft Enterprise Strategic Sourcing - Enterprise $M in Operating Budget Perpetual 10200
PeopleSoft Enterprise eSupplier Connection - Enterprise $M in Operating Budget Perpetual 10200
PeopleSoft Enterprise Supplier Contract Management - Enterprise $M in Operating Budget Perpetual " 10200
PeopleSoft Enterprise eSettlements - Application User Perpetual 100
PeopleSoft Enterprise Treasury - Application User Perpetual 10
eopleSoft Enterprise Expenses - Expense Report Perpetual 36000
PeopleSoft Enterprise eProcurement - Application User Perpetual 10000
Oracle User Productivity Kit Professional - UPK Developer Perpetual 4
PeopleSoft Enterprise UPK Billing (over 4K employees and/or over $1 billion in revenue) UPK Module Perpetual 1
PeopleSoft Enterprise UPK Contracts (over 4K empioyees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK Expenses (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK Fundamentals for Financials and Supply Chain Management Software Modules (over 4K employees :
-_and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK General Ledger (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK Grants-(over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopieSoft Enterprise UPK Inventory (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK Payables (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK Project Costing (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK Purchasing (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK Receivabies (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK eProcurement (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK for Cash Management (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK for Strategic Sourcing (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft UPK for Supplier Contract Management (over 4K employees and/or over $1 billion in revenue) - UPK Module
Perpetual 1
PeopleSoft User Productivity Kit for eSettlements (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft Enterprise UPK Asset Management (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
PeopleSoft User Productivity Kit for eBill Payment (over 4K employees and/or over $1 billion in revenue) - UPK Module Perpetual 1
Micro Focus International Ltd. Server Express COBOL for UNIX for 5 Named Users (Mfr is Microfocus; Third Party Program) 1
PeopleSoft Enterprise Maintenance Managenient - Application User Perpetual 150
PeopleSoft Enterprise Self-Service Work Requests - Application User Perpetual 150

; _Fee Description. Table | Net Fees:
Net Program License Fees 2,835,105.27
Net Technical Support Fees 567,021.06
Table | Subtotal 3,402,126.33
5362664 - 7.nmcpoyle. troderigues.ehwang ) ‘ . Issued by Oracie America, Inc. 06-MAY-2015
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Appendix A

Table Ii: Business Inteliigence and 'Analytics Programsi

. Product Deséription . EREy
_Enterprise Programs & Quantity-Based Programs .. A = ST R R SRR
Oracle Business Intelligence Foundation Suite - Named User Pils Perpetual . ) 50
Oracle Business Intelligence Foundation Suite - Processor Perpetual . 12 -
Oracle Business Intelligence Management Pack - Named User Plus Perpetual 50
Oracle Business Intelligence Management Pack - Processor Perpetual ' 12
- Oracle Data Integrator for Oracle Business Intelligence - Processor Perpetual : 36
Ordcle Data Integrator for Oracle Business Intelligence - Named User Plus Perpetual 50
Oracle Financial Analytics Fusion Edition - Enterprise $M in Operating Budget Perpetual : 10200
Oracle Procurement and Spend Analytics, Fusion Edition -~ Enterprise $M in Operating Budget Perpetual 10200
Oracle Project Analytics - Enterprise $M in Operating Budget Perpetual ' . 10200
Oracle Enterprise Asset Management Analytics - Enterprise $M in Operating Budget Perpetual 10200
Oracle Human Resources Analytics Fusion Edition - Enterprise Employee Perpetual - 32000
=il Fee Deserlpfion: {77 -+ Table;JI'Net Fees::
Net Pro@m License Fees 2,478,561.14
Net Technical Support Fees 495,712.21
Table I Subtotal 2,974,273.35

. Prodtict Description- : .
Unlimited Deployment Programs
* Oracle Application Management Suite for PeopleSoft - Processor Perpetual Unlimited
* Oracle Database Enterprise Edition - Processor Perpetual Unlimited
* Oracle Audit Vault and Database Firewall - Processor Perpetual Unlimited
* Oracle Database In-Memory - Processor Perpetual ) Unlimited
* Oracle Database Lifecycle Management Pack - Processor Perpetual Unlimited
* Oracle Database Vault - Processor Perpetual ] Unlimited
* Oracle Real Application Clusters - Processor Perpetual - Unlimited
* Oracle Advanced Security - Processor Perpetual Unlimited
* Oracle Partitioning - Processor Perpetual Unlimited
* Oracle Secure Backup - Stream Perpetual Unlimited
* QOracle Multitenant - Processor Perpetual Unlimited
* Oracle Diagnostics Pack - Processor Perpetual Unlimited
* Oracle GoldenGate - Processor Perpetual Unlimited
* Oracle Tuning Pack - Processor Perpetual - Unlimited
Fee Déscription:- - = : .- . Tablé ll.Net Feés- - ;
Net Program License Fees 2,915,175.00
Net Technical Support Fees . 583,035.00
Table lll Subtotal 3,498,210.00

Table IV: Total for All Programs ';

: .. Fee'Déscription® .1 == = Net Fees. -,
Net Program License Fees 8,228,841.41
Net Technical Support Fees 1,645,768.27
Total 9,874,609.68

A. Agreement and Ordered Programs
1. Agreement

This order incorporates by reference the terms of the Oracle Master Agreement by and between City and County of San Francisco and Oracle America,
Inc. (“Oracle”), dated , and all amendments and addenda thereto (the "Master Agreement," Oracle reference
number: US-GMA-298554). The defined terms in the Master Agreement shall have the same meaning in this order unless otherwise specified herein.

. 2. Applicable Schedule(s) .
Programs and Program-Related Service Offerings are governed by Schedule P — Program.

3. Programs and Services

The Programs desighated above with an asterisk (“*") are for use by an uniimited number of the associated license type(s) as specified in Table Ill above
section A during the Unlimited Deployment Period (as defined in section C.1.a below), subject to the fixing requirements and all other terms and conditior
of this order (each such Program being referred to as an "Unlimited Deployment Program” and collectively as the “Unlimited Deployment Programs’,

All other programs, i.e., the programs without any asterisk denotation, are 'quantity-based or enterprise programs licensed for the quantity of the license
type indicated in the Tables | and Il above section A for each such program.

Issued by Oracle America, Inc. 068-MAY-2015

5362664 - 7.nmcpoyle. troderigues.ehwang
. Page 2 of 17

1442



Appendix A

B. General Terms
1. Customer Definition and Limited Use

1, Customer Definition. Notwithstanding anything to the contrary in the Master Agreement, for purposes of this order only, “You" and “Your” shall mean the
City and County of San Francisco Office of the Controlier, and You will be the only entity allowed to use the Unlimited Deployment Programs licensed
under this order. Except as provided for in section C.2, no other entities may access or use any of the Unlimited Deployment Programs and such Programs
may not be used for the benefit of (e.g., to track or process the data of or for) such entities. .

b. Limited Use. The Unlimited Deployment Programs listed in the Table Hi above section A are limited to be used only with the PeopleSoft and Business -
Intelligence applications acquired under this order in direct support of Your “Financial Systems Project”.

2. Summary of Fees

You have ordered the Program licenses and 12 months of technical support services. Listed in Table IV above section Ais a summary of net fees due
_under this order. These fees are in US Dollars and are exclusive of any applicable shipping charges or applicable taxes.

3. Territory
The Program licenses included on this order are for tse in the U.S.
4, Fees, Invoicing, 'and Payment Obligation ‘

Provided that You comply with the delivery terms in the Delivery and Installation Section of this ordering document, Oracle shall not invoice You for sales
tax pursuant to California tax law based on the net license fees and net technical support fees for the programs listed in Tables I, 11, and Il above section
A and all updates to these programs delivered by electronic download; however, You agree to indemnify and hold Oracle hamless from and against any
claims, losses, damages, costs, and expenses arising from imposition of sales tax based on the net license fees and net technical support fees listed Table
\Y) above section A and’ any updates to these programs delivered by electronic download. .

5. Fees .
Once placed, Your order shall be non-cancelable and the sums paid nonrefundable, except as provided in the Master Agreement.
6. Delivery and Installation ’

a, Oracle has made available fo You for electronic downioad at the electronic delivery web site located at the following Internet -
URL:http://edelivery.oracle.com/exempt the programs listed in Tables I, 1l, and Hil above section A. Through the Internet URL, You can access and-
electronically download to Your California location the current production release as of the effective date below of the software and related program
documentation for each program listed in Tables |, II, and |l above section A. You shail have 60 days from the effective date of this ordering document to
complete the download of the software and program documentation. Please be advised that not all programs are available on all hardware/operating
“system combinations. For current program availability, please check the electronic delivery web site specified above. You acknowiedge that Oracle is
-under no further delivery obligation under this ordering document, electronic download or otherwise. You agree to execute and return the attached
Certificate of Electronic Delivery simultaneously with the execution and return of this ordering document.

Provided that You have continuously maintained technical support for the programs and-in the licensed quantities listed in Tables |, Il and Ilf above section
A, Oracle will make available to You for electronic download the updates provided under technical support to the programs listed in Tables |, i, and I,
above section A.

Should You require a replacemént copy of the software or program documentation, such replacement copy shall also be delivered electronically. You shall
not be entitled to.any replacement copy in the form of tangible media for the software or the program documentation.

You acknowledge and agree that (a) You have not received any tangible media for the programs listed in Tables |, 1l, and Iil above section A as of the
effective date, (b) any rights to receive tangible media granted under the Master Agreement shall not be applicable to or provided for the programs listed
in in Tables I, Il, and lil above section A or any updates for these programs and (c) You are solely responsible for ensuring that tangible media is not
ordered by You from Oracle for the programs listed in Tables 1, II, and 111 above section A or any updates to these programs.

You acknowledge and agree that You have requested to receive all updates provided by Oracle under Oracle's Technical Support Services via electronic
delivery and You are solely responsible for ensuring that You do not order tangible media from Oracle for the programs which You receive via electronic
delivery. In the event that You order updates for delivery via tangible media shipment (i.e., shipment of CD Pack(s)), sales taxes and interest may be due
and You agree to reimburse Oracle for any applicable sales taxes and interest (interest rate used will be the applicable state's rate on sales tax
underpayments) related to acquisition of such updates as specified in the Master Agreement.

7. Total Support Stream

For purposes of this order, the “Total Supbort Stream” shall mean: (i) the technical support for the Program licenses specified in the Tables 1, Il, and Il
above section A, including the Unlimited Deployment Programs; (if) technical support for all Oracle Programs licensed as a result of Your reorganization,
as described in section C.2 below; and (jii) technical support for any Program licenses purchased under section D.1 (Price Hold).

8. Order of Precedence

In the event of any inr:onsistencies between the Master Agreement and this order, the ordering document shall take precedence.

9. Offer Validity

This order is valid through 28-AUG-2015, and shall become brndrng upon execution by You and acceptance by Oracle.

10. Customer Reference

Oracle may refer to You as an Oracle customer of the ordered Products and Service Offerings in sales presentations, marketing vehicles and activities.
11. Oracle's License Definitions and Rules

A copy of Oracle's Definitions and Licensing Rules is attached hereto and incorporated by reference. .To fully understand Your license grant, You need to
review the definition for the licensing metric and term designation as well as the licensing rules, which are listed below in the attached Oracle License
Definitions and Rules Exhibit.
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Appendix A
C. Unlimited Deployment
1. Unlimited Deployment Right

a. General. In corisideration of the payment to Oracle of the license and technical support fees specified in the Table IV above section A, for two (2) yea
from the effective date of this order (or such earlier period as set forth below in sections C.1.c or C.2) (the “Unlimited Deployment Perlod”), You wi.
receive the right to use the Unlimited Deployment Programs on or by an unlimited number of the associated license type (the “Unlimited Deployment
Right”), provided that (i) deployment is limited to hardware that is either owned or leased by You; (i} Your use of such Unlimited Deployment Programs
shall be in compliance with the terms of the Master Agreement and this order; and (iii) You continuously maintain the Total Support Stream.

On the'second anniversary of the effective date of this order (or earlier as set forth below in sections C.1.c or C.2), the Unlimited Deployment Period and
Unlimited Deployment right shall terminate, and within 30 days of such second anmversary (or earlier as set forth in sections C.1.c or C.2) (the
“Certification Date”), You and Oracle shall follow the certification process set forth in section C.1.b below.

b. Certification Process. On the Cettification Date (or Accelerated Certification Date (as defined below), if applicable) You shall furnish Oracle W|th a
certification signed by a C-level executive of Your entity verifying the quantities of the applicable license type(s) for.each Unlimited Deployment Program
(limited to the license type accompanying each Unlimited Deployment Program as shown in the Table lll above section A) instalied and running (or
otherwise in production use as measured and allowed by each respective license type) by You as of the date on which the Unlimited Deployment Period
ends (such certified quantity, the “Certified Deployment”). On the date the Unlimited Depioyment Period ends, Your quantity of licenses of the Unlimited
Deployment Programs shall be fixed and limited as set forth in the Certified Deployment. As part of the certification process under this section, You agree
to provide Oracle with such additional information and assistance as may be reasonably requested by Oracle to validate the |nformation contained in the
Certified Deployment.

c. Breach of Unlimited Deployment Terms. Upon the date that You first fail to meet any of the conditions specified in section C.1.a above (the
*Non-Compliance Date”), then the Unlimited Deployment Period and the Unlimited Deployment Right shall immediately terminate, the Certification Date
shall be accelerated to 15 business days after the Non-Compliance Date (the “Accelerated Certification Date”), and You and Oracle shall follow the
certification process set forth in section C.1.b above, :

You shall not be entitled to any credit or refund as a result of such termination of the Unlimited Deployment Period. If Your non-compliance is due to failure
to maintain the Total Suppod Stream, Your Program licenses after the Non-Compiiance Date and all desupported licenses will be subject to Oracle’s
technical support pricing and policies in effect on the Non-Compliance Date.

d. End of Unlimited Deployment Perlod. Following the end of the Unlimited Deployment Period, Your use of the Programs licensed and certified
pursuant to the certification process set forth in section C.1.b will continue to be in accordance with the Master Agreement and this order. .

Following the end of the Unlimited Deployment Period, and regardless of the quantity of Program licenses in Your Certified Deployment, Your annual
technical support fee for the Programs licensed under this order shall be based on but shall in no event be less than the annual technical support fee You
paid for such Program licenses at the support renewal immediately prior to the end of the Unlimited Deployment Period.

If at'any time after the end of the. Unlimited Deployment Period Your use of the Programs licensed and certified pursuant to the certification process set
forth in section C.1.b exceeds the Certified Deployment, then You must acquire additional licenses and technical support for such Program(s) for suc*
exceeded use in accordance with Oracle's then current prices and policies.

If at any time after the end of the Unlimited Deployment Period Your use of the Programs ilcensed and certified pursuant to the certification process set
forth in section C.1.b decreases such that such use is below the Certified Deployment, You shalf not be entitled to a refund or credit of any license and/or
technical support fees paid under this order. .

e. Restriction on Assignment. Notwithstanding anything to the contrary in the Master Agreement and except as provided in section C.2 below, during
the Unlimited Deployment Period You may not assign any of the Program licenses acquired under this order (including, without iimltation the Unlimited
Deployment Programs), or give ortransfer an interest in them to another individual or entity.

2. Your Reorganization

a. If You assume responsibility for another department, agency or entity, the additional department, agency and/or entity shall be included in Your
Unlimited Deployment Right for the remainder of the Unlimited Deployment Period, subject to the terms and conditions of this ordering document and the
Master Agreement, provided that, (i) You have continuously maintained the Total Support Stream, (i) the additional department, agency or entity Is
required to convert and replace all of its licenses of any versions or releases of the Unlimited Deployment Programs in accordance with Oracle’s then
current migration.and technical support policies (including reinstatement fees and/or back support fees if technical support has lapsed), (iii) You and Oracle
execute an amendment to this ordering document that adds additional license and technical support fees as agreed to by the parties and adds the annual
technical support fee for the additional department, ‘agency or entity's converted and replaced licenses to the Total Support Stream.

b. If a department, agency or entity of Yours is transferred to another agency (“Transferred Entity”), then upon written notice to Oracle such Transferred
Entity may use a portion of the licenses of the Unlimited Deployment Programs acquired under this ordering document during the Unlimited Deployment
Period for up to six (6) months following the transfer date, (the “Transfer Period”) provided that: (i) the Transferred Entity agrees in writing to the terms and
conditions of the Master Agreement and this ordering document, and (ii) the Transfer Period-shall not extend beyond the Unlimited Deployment Period
(i.e., the Transfer Period shall terminate at the end of the Unlimited Depioyment Period). During the Transfer Period, the Transferred Entity may use the
programs only for either its internal business operations or Your internal business operations. At the end of the Transfer Period, the Transferred Entity
shall have no rights under this ordering document. If the Transferred Entity wishes to continue its use of the Unlimited Deployment Programs beyond the
Transfer Period, the Transferred Entity must acquire licenses and technical support for the same (in accordance with Oracle’s then current prices and
policies) pursuant to a mutually agreeable license agreement and ordering document with Oracle, which will govern its use of the programs.

¢. Should You be subsumed by another agency during the Unlimited Deployment Period (“Parent Agency”), the Unlimited Deployment Right shall not
terminate early as set forth above provided:

® Your use of the Unlimited Deployment Programs remains in accordance with this ordering document, including but not limited to section B. 1
above;

(i) You provide Oracle with written notice of Your transfer to the Parent Agency within thirty (30) days of the transfer date;

(i) the Parent Agency continues to operate You as an entity independent from the Parent Agency;

(iv) Your employees are not merged into the general employee population of the Parent Agency;

v Your software and systems remain independent from the software and systems of the Parent Agency; and

(vi) the Parent Agency does not access or use the Unlimited Deployment Programs and such programs are not accessed or used for the benefit of the
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Parent Agency.
'e the event that You do not fellow the provisions of (i) — (vi) above, the provisions of sections C.1.b and C.1.c above shall apply.

« Should You be dissolved or any of Your department, agencies or entities be transferred to multiple agencies, then the Certification Date shall be
accelerated to thirty (30) business days after the dissolution date (the “Accelerated Certification Date”), and You and Oracle shall follow the certification
process set forth in sectlon C.1b above You shall not be entitled to any credit or refund as a result of such early termination of the Unlimited Deployment
Period.

D. Future Purchases
1. Price Hold

a. For a period of two (2) years from the effective date of this order, You may order licenses for the Programs (and first year of Software Update License &
Support (SULS) for the Programs) at the appropriate license and support fees specified on the attached Price Hold Exhibit, provided (i} such Programs
are available in production release when ordered, and (if) You have continuously maintained the Total Support Stream.

b. Limited Use. Any program licenses acquired pursuant to this section are limited to be used only in direct support of Your “Financial System Project.”
¢. All technical support for Program licenses acquired under the terms of this section shall be deemed part of the Total Support Stream.

d. Each order placed pursuant to this section will specify Oracle's delivery obligation. If the order specifies delivery, the Programs will be delivered via
electronic download, If electronic download is not possible or otherwise agreed to by the parties, tangible media will be delivered. Whenever the delivery
of tangible media is required, You are charged for media and the shipping terms are FCA: Shipping Point, Pre-paid and Add.

e. Technical Support Caps. On each order(s) placed pursuant to this section D.1, should you elect to renew SULS for the support yeai;s specified in the
table below, the annual fee for SULS for the applicable period will not increase by more than the percentages stated in the following table over the prior
year's fee:

Flrst Day of Techmcal Support is Between- Not to Exceed Annual Increase Qver Prior Year g
: AT RN -SULS Fee. i LA !
August 28 2016 August 27 2017 ) 0%
** August 28, 2017 — August 27, 2018 0% :
*** August 28, 2018 ~ August 27, 2025 Pursuant o then-current Oracle technical support policies

** All technical support services ordered between August 28, 2017 and August 27, 2018 will be pro-rated to an end date of August 27, 2018 (for support
period and technical support fee).

***You agree and acknowledge that the parties have not agreed to any technical support caps for program license(s) acquired pursuant to this section D.1
for annual renewal years that commence between August 29, 2018 and August 27, 2025. Annual technical support fees for program license(s) acquired

ursuant to this section D.1 for the annual renewal years that commence between August 28, 2018 and August 27, 2025 shall be calculated according to
Aen-current Oracle technical support policies.

2. Expansion of Enterprise Programs

- a. If You exceed Your licensed quantity You must order the Programs (and first year SULS for the Programs) at the appropriate license and support fees
specified on the attached Expansion Exhibit. The number of additional Program licenses to be ordered shall be equal to the actual number of Enterprise
Employees or the actual dollar amount of Enterprise $M in Operating Budget as of the order date less the total number of licensed quantlty (under this
order or other orders) rounded up to the next increment on the attached Expansion Exhibit.

b. Oracle has no delivery obligation for Program licenses ordered pursuant to this section.

c. The license definitions and program specific terms contained in the Oracle License Definitions and Rules Exhibit of this order will apply to Program
licenses ordered pursuant fo thlS section.

E. Other
1. Technical Support Cap -

a. Notwithstanding anything to the ccntrary in the Master Agreement, SULS (or any successor technical support offering to SULS) for the Programs
acquired under this order may be renewed annually and, if You renew such technical support, then for the first through fourth renewal years the-annuai
fees for such technical support will not increase by more than 0% over the prior year's fees; and for the fifth through ninth renewal years the annual fees for
such technical support will not increase by more than 2% over the prior year's fees. The technical support caps set forth in the preceding sentence are
granted, provided that, (i) with respect to each technical support renewal year that occurs during the Unlimited Deployment Period, You renew the Totali
Support Stream, and (ii) with respect to each technical support renewal year that occurs after the end of the Unlimited Deployment Period, You renew the
total technical support due under this order for the same number of licenses for the same Programs as the previous year.

b. For the purposes of the first renewal year, the amount of the prior year's fees is equal to $1,645,768.27. .

¢. Notwithstanding anything to the contrary in this section, the technical support fees owed by You for the Program licenses acquired under this order may
increase as a result of Your reorganization in accordance with section C.2 of this order, and/or the purchase of Program licenses under section D.1 of this
order.

2. Accessibility

As of April 27, 2015, the Oracle products being provided under this order are, at the time of delivery, capable of providing comparable access to individuals
with disabilities consistent with the applicable provisions of the Architectural and Transportation Barriers Compliance Board standards set out in 36 CFR
Part 1194 (known as “Section 508", in effect as of the date of this order, and the Web Content Accessibility Guidelines (WCAG) version 1.0 level AA,
subject to the comments and exceptions (if any) noted on the applicable Voluntary Product Accessibility Templates (VPATs) (available at
~ww.oracle.com/us/corporate/accessibility) for each Oracle product, when they are used in accordance with Oracle’s associated documents and other
written information, and provided that any assistive technologies and any other products used with them properly interoperate with them. For the product
“User Productivity Kit" (UPK), these statements only apply to the typical content deployed using the HTML Web Site style published by UPK; this
information does not apply to other deployment formats (such as UPK Player) or the authoring application (UPK Developer.) No other terms, conditions,
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Appendix A

statements or any other such representations regarding or related fo accessibility shall apply to the Oracle products provided under this order.
Notwithstanding the above Oracle cannot make any representations regardlng the accessibility status of the following products:

Oracle Enterprise Asset Management Analytics

Oracle Audit Vault and Database Firewall

Oracle Audit Vault and Database Firewall

Oracle Management Pack for Oracle Data Integrator .

Oracle WebCenter Sites

Oracle WebCenter Sites Mobile Option

Oracle WebCenter Adapter for Microsoft SharePoint for WebCenter Sites

Oracle WebCenter Adapter Framework for Enterprise Application Adapter Framework
. Oracle Functional Testing Suite for Oracle Applications

Oracle Load Testing Suite for Oracle Applications

Oracle Enterprise Governance, Risk, and Compliance Manager

Oracle Fusion Governance, Risk, and Comphance Intelligence

Oracle Big Data Discovery

. Oracle Endeca Information Discovery Integrator

Nonetheless Oracle cannot make any commitments about future product directions, including plans to address accessibility or the avanablhty of VPATS.
Product direction remains at the sole discretion of Oracle.

Oracle makes no representations regarding the accessibility status of the following product that is developed by a third party company:

. ®  Micro Focus International Ltd. Server Express COBOL for UNIX
e  Oracle WebCenter Forms Recogmtlon

City and County of San Francico Office of the Controller " Oracle America, Inc.
Signature . Signature
Name Name
Title ' - Title
Signature Date Signature Date
Effective Date . ( to be completed by Oracle )
1

. t ’ . .
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Appendix A
CERTIFICATE OF ELECTRONIC DELIVERY

s Certificate of Electronic Delivery for ordering document is executed as of the effective date set forth below by City and County of San Francisco Office of

Controller (“You') and relates to the electronic delivery of certain software programs provided by Oracle America, Inc. (‘Oracle”). This Certificate of
~.ctronic Delivery for ordering document shall be governed by the terms of the Oracle Master Agreement, dated ___~ , and all
amendments and addenda thereto (the "Master Agreement,” Oracle reference number: US-GMA-298554).

As of the date of this Certificate of Electronic Delivery for ordering document, You agree that Oracle has pravided-You with an Internet URL through which You
can download all the programs provided in the ordering document between Oracle and You dated . . [to be completed by Oracle] You
will have 60 days from the effective date of the ordering document to complete Your downioad of the programs provided. .

You agree that Oracle has completed all of the delivery responsibilities required by the ordering document and the Master Agreement and no additional
shipment of the programs on tangible media (CD’s, Disks, Tapes, etc.) shall be provided or is required. )

The effective date of this Certificate of Electronic Delivery for ordering document is . [to be completed by Oracle]

City and County of San Francisco Office of the Controller

Signature:

Name:

Title:

5362664 - 7.nmcpoyle. troderigues.ehwang ' Issued by Oracle America, Inc. 06-MAY-2015
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EXPANSION EXHIBIT

License Ty

pe

Inrefental Net:!

PeopleSoft Enterprise Financials
PeopleSoft Enterprise Purchasing

PeopleSoft Enterprise Contracts

PeopleSoft Enterprise Project Costing

PeopleSoft Enterprise Inventory

PeopleSoft Mobile Inventory Management

PeopleSoft Enterprise Grants '

PeopleSoft Enterprise Strategic Sourcing

PeopleSoft Enterprise eSupplier Connection

PeopleSoft Enterprise Supplier Contract Management
Oracle Financial Analytics Fusion Edition

Oracle Procurement and Spend Analytics, Fusion Edition
Oracie Project Analytics

Oracle Enterprise Asset Management Analytics

Enterprise $M in
Operating Budget
Perpetual

1,020

385,840.53

SULS: Eees i

84,884.92

Oracle Human Resources Analytics Fusion Edition

Enterprise Employee
Perpetual

3,200

22,319.62

4,910:32
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PRICE HOLD EXHIBIT
' : ~ . Program Description . - ~ |- Quantity | - Net Licehse Fees | . Net SULS Fees~
cle Real Appllcatlon Testing - Processor Perpetual 1 4,025.00 885,50
vracle Advanced Compression - Processor Perpetual 1 4,025.00 885.50
Oracle Spatial and Graph - Processor Perpetual 1 6,125.00 1,347.50
Oracle Data Masking and Subsetting Pack - Processor Perpetual 1 4,025.00 885.50
Oracle Cloud Management Pack for Oracle Database - Processor Perpetual 1 2,625.00 577.50
Oracle Audit Vault and Database Firewall - Processor Perpetual 1 2,100.00 462.00
Oracle WeblLogic Suite - Processor Perpetual 1 15,750.00 3,465.00
Oracle WeblLogic Server Enterprise Edition - Processor Perpetual 1 8,750.00 1,925.00 -
Oracle Data Integrator Enterprise Edition - Processor Perpetual 1 10,500.00 2,310.00
Oracle Data Integration Suite - Processor Perpetual 1 24,500.00 5,390.00
Oracle GoldenGate for Mainframe - Processor Perpetual 1 35,000.00 7,700.00
Oracle SOA Suite for Oracle Middieware - Processor Perpetual 1 20,125.00 4,427.50
Oracle Unified Business Process Management Suite - Processor Perpetual 1 20,125.00 4,427.50
Oracle Webl ogic Server Management Pack Enterprise Edition - Processor Perpetual 1 4,200.00 924.00
Oracle SOA Management'Pack Enterprise Edition - Processor Perpetual 1 8,750.00 1,925,00
Oracle Management Pack for Oracle Coherence - Processor Perpetual 1 . 1,225.00 269.50
Oracle Management Pack for Oracle GoldenGate - Processor Perpetual 1 1,225.00 269.50
Oracle Cloud Management Pack for Oracle Fusion Middleware - Processor Perpetual 1 2,625.00 577.50
Oracle Management Pack for Oracle Data Integrator - Processor Perpetual 1. . 2,415.00 531.30
Oracle GoldenGate Application Adapters for Base24 - Processor Perpetual 1 " 7,000.00 1,540.00
Oracle WebCenter Portal - Processor Perpetual 1 43,750.00 9,625.00
Oracle WebCenter Content - Processor Perpetual 1 60,375.00 13,282.50
Oracle WebCenter Sites - Processor Perpetual 1 35,000.00 7,700.00
Oracle WebCenter Imaging - Processor Perpetual 1 32,200.00 7,084.00
Oracle WebCenter Forms Recognition - Processor Perpetual 1 35,000.00 7,700.00
Oracle WebCenter Enterprise Capture - Processor Perpetual 1 21,000.00 4,620.00
Oracle WebCenter Sites Mobile Option - Processor Perpetual 1 7,000.00 1,540.00
Oracle WebCenter Applications Adapter for Oracle E-Business Suite - Processor Perpetual 1 7,000.00 1,540.00
Oracle WebCenter Adapter for Microsoft SharePoint for WebCenter Sites - Processor Perpetual 1 4,025.00 885.50
Oracle WebCenter Adapter Framework for Enterprise Application Adapter Framework - 1. 4,025.00 885.50
Processor Perpetual ' .
cle Management Pack for WebCenter - Processer Perpetual 1 4,200.00 924.00
JpleSoft Enterprise Treasury - Application User Perpetual 1 10,148.25 2,232.62
PeopleSoft Enterprise eSettlements - Application User Perpetual : 1 682.50 150.15
PeopleSoft Enterprise Transaction Billing Processor - Application User Perpetual 1 . 558.25 122.82
PeopleSoft Enterprise Expenses - Expense Report Perpetual 1 2.10 0.46
PeopleSoft Enterprise Program Management - Application User Perpetual 1 1,013.25 222.92
PeopleSoft Enterprise Resource Management - Application User Perpetual 1 1,223.25 -269.12
PeopleSoft Enterprise Order Management - Application User Perpetual 1 1,785.00 392.70
PeopleSoft Enterprise Services Procurement - Application User Perpetual 1 1,048.25 230.62
PeopleSoft Enterprise eProcurement - Application User Perpetual 1 28.00 6.16
PeopleSoft Enterprise IT Asset Management - Application User Perpetual 1 368.25 81.24
PeopleSoft Enterprise Maintenance Management - Application User Perpetual 1 1,608.25 353.82
PeopleSoft Enterprise Real Estate Management - Application User Perpetual 1 1,608.25 353.82
PeopleSoft Enterprise Self-Service Work Requests - Application User Perpetual 1 201.25 44.28
Oracle Utilities Customer Care and Billing Integration to PeopleSoft Enterprise Financials for
General Ledger and Accounts Payable - Processor Perpetual 1 12,250.00 2,695.00
Oracle Functional Testing Suite for Oracle Applications - Named User Plus Perpetual 1 4,200.00 924.00
Oracle Load Testing Suite for Oracle Applications ~ Named User Plus Perpetual 1 43.75 9.63
PeopleSoft Enterprise UPK Order Management (over 4K employees and/or over $1 billion in
revenue) - UPK Module Perpetual 1 12,250.00 2,695.00
Oracle User Productivity Kit Professional - UPK Developer Perpetual 1 6,125.00 1,347.50
Oracle Advanced Controls for PeopleSoft - Monitored user Perpetual 1 735.00 161.70
Oracle Enterprise Governance, Risk, and Compliance Manager - Application User Perpetual 1 1,748.25 384.62
Oracle Fusion Governance, Risk, and Compliance Intelligence - Application User Perpetual 1 1,608.25 353.82
Oracle Hyperion Financial Close Suite - Application User Perpetual 1 5,248.25 1,154.62
Oracle Hyperion Planning Plus - Application User Perpetual 1 1,225.00 269.50
Oracle Hyperion Public Sector Planning and Budgeting - Application User Perpetual 1 700.00 154.00
Oracle Supply Chain and Order Management Analytics Fusion Edition - Application User
Perpetual 1 2,030.00 446.60
Oracle UPK for Hyperion Planning Plus (over 4K employees and/or over $1 billion in revenue) .
UPK Module Perpetual 1 24,500.00 5,390.00
Oracle Big Data Discovery - Processor Perpetual 1 17,500.00 3,850.00
acle Big Data Discovery - Named User Plus Perpetual 1 '7,000.00 1,540.00
.acle Business Intelligence Foundation Suite - Named User Plus Perpetual 1 1,286,25 282.98
. Oracle Business Intelligence Foundation Suite - Processor Perpetual 1 - 105,000.00 23,100.00
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E I “ Program Desctiption E '] Quantity -] - Nét Licenge Fees |~ Net SULS Fees
Oracle Busmess lntelhgence Management Pack - Named User Plus Perpetual 1 80.50 17.71
Oracle Business Intelligence Management Pack - Processor Perpetual 1 4,025.00 885.5n
Oracle Business Intelligence Mobile - Named User Plus Perpetual 1 126.00 27
Oracle Business Intelligence Suite Enterprise Edition Plus - Processor Perpetual 1 77,437.50 17,036..
Oracle Business Intelligence Suite Enterprise Edition Plus - Named User Plus Perpetual 1 700.00 154.00
Oracle Data integrator for Oracle Business Intelligence - Named User Plus Perpetual 1 241.50 53.13
Oracle Data Integrator for Oracle Business Intelligence - Processor Perpetual 1 8,050.00 1,771.00
Oracle Endeca Information Discovery Integrator - Named User Plus Perpetual 1 241.50 53.13
Oracle Endeca Information Discovery Integrator - Processor Perpetual 1 8,050.00 1,771.00
Oracle Essbase Plus - Named User Plus Perpstual 1 1,015.00 223.30
Oracle Data Relationship Management - Record Perpetual 1 5.60 1.23
Oracle Data Relationship Steward - Application User Perpstual 1 2,030.00 446.60
Oracle Data Relationship Governance - Application User Perpetual 1 1,750.00 385.00
Oracle Data Relationship Management Read Only Access - Record Perpetual 1 1.40 0.31
Oracle Hyperion Financial Data Quality Management, Enterprise Edition - Application User
Perpetual 1 1,015.00 223.30
Oracie Hyperion Financial Data Quality Management, Enterprise Edition Adapter Suite -

Application User Perpetual : 1 210.00 -46.20
Oracle Essbase Plus - Processor Perpetual 1 48,300.00 10,626.00
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Oracle License Definitions and Rules Exhibit
A, Order Specific License Definitions and Rules

med User Plus / Named User: is defined as an individual authorized by You to use the Programs which are instafled on a single server or multiple
oervers, regardiess of whether the individual is actively using the Programs at any given time. All of the remaining provisions of this definition apply only
with respect to Named User Plus licenses, and not to Named User licenses. A non human operated device will be counted as a named user plus in
addition to all individuals authorized to use the Programs, if such devices can access the Programs. If multiplexing hardware or software (e.g., a TP
monitor or a web server product) is used, this number must be measured at the multiplexing front end. Automated batching of data from computer to
computer is permitted. You are responsible for ensuring that the named user plus per processor minimums are maintained for the Programs contained in
the user minimum table in the licensing rules section; the minimums table prowdes for the minimum number of named users plus required and all actual
users must be licensed.

For the purposes of the following Programs: Configuration Management Pack for Appllcatrons System Monitoring Plug-in for-Non Oracle Databases,
System Monitoring Plug-in for Non Oracle Middleware, Management Pack for Non-Oracle Middleware and Management Pack for WebCenter Suite, only
the users of the Program thatis being managed/monitored are counted for the purpose of determining the number of Named User Plus licenses required.

With respect to the following Programs: Load Testing, Load Testing Developer Edition, Load Testing Accelerator for Web Services, Load Testing
Accelerator for Oracle Database, Load Testing Suite for Oracle Applications and Oracle Test Starter Kit for Utilities (Load Testing), each emulated human
user and non human operated device shall be considered as a virtual user and shall be counted for the purpose of determining the number of Named User
Pius licenses required.

For the purposes of the following Programs: Data Masking and Subsetting Pack and Data Masking and Subsetting Pack for Non-Qracle Databases, only
(a) the users of the database servers where masked data or data subsets originate and (b) the users of the database servers performing the masking or i
subsetting operations (via GUI or command line) must be counted for the purpose of determining the number of licenses required. i

For the purposes of the following Programs: Application Management Suite for Oracle E-Business Suite, Application Management Suite for PeopleSoft,
Application Management Suite for Siebel, Application Management Suite for JD Edwards EnterpriseOne, Real User Experience insight and Application
Replay Pack, all users of the respective managed application Program must be counted for the purpose of determining the number of licenses required.

For the purposes of the following Program: Oracle GoldenGate, only (a) the users of the Oracle database from which You capture data and (b) the users
of the Oracle database where You will apply the data must be counted for the purpose of determining the humber of licenses required.

For the purposes of the following Pregram: Oracle GoldenGate for Big Data, only the users of the source Oracle or non Oracle database(s) from which
You capture data must be counted for the purpose of determining the number of licenses required. For multiple source databases, all users for all sources
must be counted. .

For the purposes of the followrng Programs Oracle GoldenGate for Mainframe and Oracle GoldenGate for Teradata Replication Services, only (a) the
users of the database from which You capture data and (b) the users of the database where You will apply the data must be counted for the purpose of
determining the number of licenses required.

For the purposes of the following Program: Oracle GoldenGate for Non Oracle Database only (a) the users of the Non Oracle database from which You
pture data and (b) the users of the Non Oracle database where You will apply the data must be counted for the purpose of determining the number of
anses-required.

For the purposes of the following Programs: Data Integrator Enterprise Edltlon and Data Integrator Enterprise Edition for Oracle Applications, only the
users that are running or accessing the data transformation processes must be counted for determining the number of licenses required.

For the purposes of the following Programs: Oracle Mobile Client Runtime and App!ication Development Framework Mobile, only the end users of each
Application Developed must be counted for the purposes of determining the number of licenses required, regardless of the choice of the mobile
application development tool or the framework used to build the Application Developed.

1, 2,3, 4,5 Year Terms: A Program license specifying a 1, 2, 3, 4 or 5 Year Term shall commence on the effective date of the order and shall continue
. for the specified period. At the end of the specified period the Program license shall terminate. . :

Enterprise Employee: is defined as Net Funded Positions reflected in the City and County of San Francisco fiscal year adopted budget (under the City
and County of San Francisco Budget and Appropriation Ordinance), as applicable solely to the Oracle Human Resources Analytics Fusion Edition -
Enterprise Employee Perpetual program acquired under this order or urider the terms of section D.1 (Price Hold) of this order. The quantity of the licenses
required is determined by the number of Enterprise Employees and not the actual number of users. In addition, if You elect to outsource any business
function(s) to another company, the following must be counted for purposes of determining the number of Enterprise Employees: all of the company's
full-time employees, part-time employees, temporary employees, agents, contractors and consultants that (i) are providing the outsourcing services and
(i) have access to, use, or are tracked by the Programs. The value of these Program licenses is determined by the number of Enterprise Employees. For
these Program licenses, the licensed quantity purchased must, at a minimum be equal to the number of Enterprise Employees as of the effective date of
Your order. If at any time the number of Enterprise Employees exceeds the licensed quantity, You are required to order additional licenses (and technical
support for such additional licenses) such that the number of Enterprise Employees is equal to or less than the number of licensed quantity. You are not
entitied to any refund, credit or other consideration of any kind if there is a reduction in the number of Enterprise Employees. in addition, each year 90 ‘
days before the anniversary date of Your order, You are required to report to Oracle the number of Enterprise Employees as of such date.

Enterprise $M Operating Budget: is defined as one million U.S. Doltars ($1,000,000) of Your Net Regular Expenditures reflected in the City and County
of San Franclsco fiscal year adopted budget (under the City and County of San Francisco Budget and Appropriation Ordinance). The value of these
Program licenses is determined by the amount of Enterprise $M in Operating Budget. For these Program licenses, the licensed quantity purchased must,
at a minimum be equal to the amount of Enterprise $M in Operating Budget as of the effective date of Your order. If at any time the amount of Enterprise
$M in Operating Budget exceeds the licensed quantity, You are required to order additional licenses (and technical support for such additional licenses)
such that the amount of Enterprise $M in Operating Budget is equal to or less than the number of licensed quantity. You are not entitied to any refund,
credit or other consideration of any kind if there is a reduction in the amount of Enterprise $M in Operating Budget. In addition, each year 90 days before
the anniversary date of Your order, You are required to report to Oracle the number of Enterprise $M in Operating Budget as of such date.

Term Designation: If Your Program lrcense does not specrfy a term, the Program license is perpetual and shall continue unless terminated as otherwise
~rovided in the Master Agreement.

pplication User: is defined as an individual authorized by You to use the applicable licensed application Programs which are installed on a single server
or on multiple servers regardiess of whether the individual is actively using the Programs at any given time. If You license the Oracle Self Service Work

. Request option in conjunction with Oracle Enterprise Asset Management, You dre required to maintain licenses for the equivalent number of Application
Users licensed and You are granted unlimited access fo initiate work requests, view work request status and view scheduled completion dates for Your
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entire employee population. Application Users licensed for Oracle Order Management are allowed to manually enter orders directly into the Programs but
any orders entered electronically from other sources must be licensed separately. For Oracle Sourcing, Oracle Fusion Sourcing, Oracle iSupplier Portal,
Oracle Fusion Supplier Portal, Oracle Services Procurement, PeopleSoft eSupplier Connection, PeopleSoft Strategic Sourcing and JD Edwards Supplier
Self Service Programs, use by Your external suppliers is included with Your application user licenses. For the purposes of the Oracle Financial Services
Operational Risk Solution Program, employees who are just contnbutmg lnformatlon to the Program via the applicable user interface shall not be counted
as application users.

Expense Report: is defined as the totai number of expense reports processed by Internet Expenses during a 12 month period. You may not exceed the
licensed number of expense reports during any 12 month period.

UPK Developer: is defined as an individual authorized by You to use the Programs-which are mstalled on a single server or multlple servers, regardless
of whether the individual is actively using the Programs at any given time. UPK Developers may create, modify, view and interact with sumulatlons and
documentation.

UPK Module: is defined as the functional software component described in the product documentation.

Oracle Financing Contract; is a contract between You and Oracle (or one of Oracle's affiliates) that prowdes for payments over time of some or all of the
sums due under Your order. .

Technical Reference Manuals (“TRMs”): are Oracle's confidential information. You shall use the TRMs solely for Your internal data pro.cessing
operations for purposes of: (a) implementing applications Programs, (b) interfacing other software and hardware systems to the applications Programs
and (c) building extensions to applications Programs. You shall not disclose, use or permit the disclosure or use by others of the TRMs for any other
purpose. You shall not use the TRMs to create software that performs the same or similar functions as any of Oracle products. You agree: (a) to exercise
either at least the same degree of care to safeguard the confidentiality of the TRMs as You exercise to safeguard the confi dentiality of Your own most
important confidential information or a reasonable degree of care, whichever | is greater, (b) to maintain agreements with Your employees and agents that
protect the confidentiality and proprietary rights of the confidential.information of third parties such as Oracle and instruct Your employees and agents of
these requirements for the TRMs; (c) restrict disclosure of the TRMs to those of Your employees and agents who have a "need to know" consistent with
the purposes for which such TRMs were disclosed; (d) maintain the TRMs at all times on Your premises; and () not to remove or destroy any proprietary
or confidential legends or markings placed upon the TRMs. Oracle shall retain all title, copyright and other proprietary rights in the TRMs. TRMs are
provided to You "as-is” without any warranty of any kind. Upon termination, You shall cease using, and shali return or destroy, all copies of the applicable
TRMs.

Processor: shall be defined as all processors where the Oracle Programs are installed and/or running. Programs licensed on a processor basis may be
accessed by Your internal users (including agents and contractors) and by Your third party users. The number of required licenses shall be determined
by multiplying the total number of cores of the processor by a core processor licensing factor specified on the Oracle Processor Core Factor Table which
can be accessed at http://oracle.com/contracts. All cores on all multicore chips for each licensed Program are to be aggregated before multiplying by the
appropriate core processor licensing factor and all fractions of a number are to be rounded up to the next whole number. When ficensing Oracle
Programs with Standard Edition One or Standard Edition in the product name (with the exception of Java SE Support, Java SE Advanced, and Java SE
Suite), a processor is counted equivalent to an occupled socket; however, in the case of multi-chip modules, each chip in the multi-chip module is counted
as one occupied socket.

For example, a multicore chip based server with an Oracle Processor Core Factor of 0.25 installed and/or runnmg the Program (other than Standard

Edition One Programs or Standard Edition Programs) on 6 cores would requnre 2 processor licenses (6 multiplied by a core processor licensing factor

of .25 equals 1.50, which is then rounded up to the next whole number, which is 2). As another example, a multicore server for a hardware platform not

specified in the Oracle Processor Core Factor Table installed and/or running the Program on 10 cores would require 10 processor licenses (10 multiplied
. by a core processor licensing factor of 1.0 for ‘All other multicore chips’ equals 10). .

For the purposes of the following Program: Healthcare Transaction Base, only the processors on which Internet Application Server Enterprise Edition and
Healthcare Transaction Base Programs are installed and/or running must be counted for the purpose of determining the number of licenses required.

For the purposes of the following Programs: iSupport, iStore and Configurator, only the processors on which Internet Application Server (Standard
Edition and/or Enterprise Edition) and the licensed Program (e.g., iSupport, iStore and/or Configurator) are running must be counted for the purpose of
determining the number of licenses required for the licensed Program; under these licenses You may also install and/or run the licensed Program on the
processors where a licensed Oracle Database (Standard Edition and/or Enterprise Edition) is installed and/or running.

For the purposes of the following Programs: Configuration Management Pack for Applications, System Monitoring Plug-in for Non Oracle Databases
System Monitoring Plug-in for Non Oracle Middleware, Management Pack for Non-Oracle Middleware and Management Pack for WebCenter Suite, only
the processors on which the Program that is being managed/momtored are running must be counted for the purpose of determining the number of
licenses required.

For the purposes of the following Programs: Data Masking and Subsetting Pack and Data Masking and Subsetting Pack for Non-Oracle Databases only
(a) the processors running the database servers where masked data or data subsets originate and (b) the processors running the database servers
performing the masklng or subsetting operations (via GUI or command line) must be counted for the purpose of determining the number of licenses
required.

For the purposes of the following Programs: . Application Management Suite for Oracle E-Business Suite, Application Management Suite for PeopleSoft,
Application Management Suite for Siebel, Appiication Management Suite for JDO Edwards EnterpriseOne, Application Management Pack for Utilities and
-Application Management Pack for Taxation and Policy Management, all processors on which the middleware and/or database software that support the
respective managed application Program are running must be counted for the purpose of determining the number of licenses required.

For the purposes of the following Programs: Application Replay Pack and Real User Experience Insight, all processors on which the middleware software
that supports the respective managed application Program are running must be counted for the purpose of determining the number of licenses required.

For the purposes of the following Programs: Informatica PowerCenter and PowerConnect Adapters, and Application Adapter for Warehouse Builder for
PeopleSoft, Oracle E-Business Suite, Siebel, and SAP, only the processor(s) on which the target database is running must be counted for the purpose of
determining the number of licenses required.

For the purposes of the following Programs: Data Integrator Enterprise Edition, Data Integrator Enterprise Edition for Oracle Applications, Data Integrator
and Application Adapter for Data Integration and Application Adapters for Data Integration, only the processor(s) where the data transformation -
processes are executed must be counted for the purpose of determining the number of licenses required.

For the purposes of the following Program: In-Memory Database Cache, only the processors on which the Times Ten In-Memory Database component
of the In-Memory Database Cache Program is installed and/or running must be counted for the purpose of detemining the number of licenses required.

For the purposes of the following Program: Oracle GoidenGate, only (a) the processors running the Oracle database from which You capture data and (b)
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the processors running the Oracle database where You will apply the data must be counted for the purpose of determining the number of llcenses
required.

Sor the purposes of the following Programs: Oracle GoldenGate for Mainframe and Oracle GoldenGate for Teradata Replication Services, only (a) the
ocessors running the database from which You capture data and (b) the processors running the database where You will apply the data must be
~ounted for the purpose of determining the number of licenses required.

For the purposes of the following Program: Oracle GoldenGate for Non Oracle Database, only (a) the processors running the non Oracle database from
which You capture data and (b) the processors running the non Oracle database where You will apply the data must be counted for the purpose of
determining the number of licenses required.

_For the purposes of the following Programs: Oracle GoldenGate Application Adapters and Oracle GoldenGate for Big Data, only the processors running
the source Oracle or non Oracie database(s) from which You capture data must be counted for-the purpose of determining the number of licenses
" required. For muiltiple source databases, all processors for all sources must be counted.

For the purposes of the following Program: Audit Vault and Database Firewall, only the processors of the sources which are protected, momtored or
audited must be counted for the purpose of determining the number of licenses required.

For the purposes of the following Program: Oracle ATG Web Commerce Search, only the processors on which queries are processed must be
counted. You do not need to count processors on which the Program is runmng for indexing content in configured content sources as long as the
foregoing is the only use of the Program on all the processors installed in a given server

1 Year Subscription: A Program license specifying a 1 Year Subscription shall commence on the effective date of the order and shalf continue for a
period of 1 year. At the end of the 1 year the Program license shall terminate. .

Applications National Language Support (NLS) Supplement Media Packs: Please be advised that only a subset of the products included on an
Applications NLS Supplement Media Pack have been transiated. For existing supported customers, My Oracle Support has information on which
products have been translated for the supported languages (https://support.oracle.com). For new or unsupported customers, please contact Your Oracle
Account Manager for this information.

B. Licensing Rules for Oracle Technology Programs and Oracle Business Intelligence

Failover: Subject to the conditions that foliow below, Your license for the Programs listed on the US Oracle Technology Price List, which may be
accessed at hitp://www.oracle.com/us/corporate/pricing/price-lists/index.html, includes the right to run the licensed Program(s) on an unlicensed spare
computer in a failover environment for up to a total of ten separate days in any given calendar year (for example, if a failover node is down for two hours
on Tuesday and three hours on Frlday, it counts as two days). The above right only applies when a number of machines are arranged in a cluster and
share one disk array. When the primary node fails, the failover node acts as the primary node. Once the primary node is repaired, You must switch back
to the primary node. Once the failover period has exceeded ten days, the failover node must be licensed. In addition, only one failover node per clustered
environment is at no charge for up to ten separate days even if multiple nodes are configured as failover. Downtime for maintenance purposes counts
towards the ten separate days limitation. When licensing options on a failover environment, the options must match the number of licenses of the
associated database. Additionally, when licensing by Named User Plus, the user minimums are waived on one failover node only. Any use beyond the |
‘ght granted in this section must be licensed separately. in a failover environment, the same license metric must be used for the production and failover
ydes when licensing a given clustered configuration. .

Testing: For the purpose of testing physical copies of backups, Your license for the Oracle Database (Enterprise Edition, Standard Edition or Standard
Edition One) includes the right to run the database on an unlicensed computer for up to four times, not exceedmg 2 days per testing, in any given calendar
year. The aforementioned right does not cover any other data recovery method - such as remote mlrrorlng - where the Oracle Program binary files are
copied or synchronized.

C. You are responsible for ensurlng that these restrlctlons are not violated:

Programs that contain "for Oracle Appllcatlons" in the Program name are limited use Programs. These limited use Programs may only be used with
“eligible" Oracle application Programs that- contain the following prefixes in the Program name: Oracle Fusion, Oracle Communications®, Oracle
Documaker, Oracle Endeca*, Oracle Knowledge, Oracle Media, Oracle Retail*, Oracle Enterprise Taxation*, Oracle Tax, Oracle Utilities*, Oracle
Financial Services*, Oracle FLEXCUBE, Oracle Reveleus, Oracie Mantas, Oracle Healthcare*, Oracle Health Sciences, Oracle Argus, Oracle Legal,
Oracle Insurance, Oracle Primavera, Oracle Hospitality, Oracle XBRi, and Oracle Relate. For those prefixes designated above with a ™" not all
Programs with that prefix are eligible for use with the "for Oracle Applications" limited use Programs. For a fist of excluded Programs please review the
Applications Licensing Table, which may be accessed at http://oracle.com/contracts. Notwithstanding anything above, Oracle Business Intelligence Suite
Enterprise Edition Plus for Oracle Applications may only be used with “eligible” Oracle application Programs that contain “Oracle Fusion Human Capital
Management" as a prefix in the Program name provided that the Oracle Fusion Human Capital Management Programs are the only Programs configured
to run against the database instance Oracle Business Intelligence Foundation Suite for Oracle Applications may also be used with the Oracle Product
Information Management Analytics, Fusion Edition, Oracle Customer Data Management Analytics; Fusion Edition and Oracle Product Lifecycle Analytics
Programs, Oracle Business Intelligence Foundation Suite for Oracle Applications may also be used with the following Programs provided that the Oracle
Fusion Applications are the only data source: Oracle Sales Analytics, Fusion Edition; Oracle Partner Analytics, Fusion Edition; Oracle Supply Chain and
Order Management Analytics; Oracle Financial Analytics, Fusion Edition; Oracle Procurement and Spend Analytics, Fusion Edition; Oracle Human
Resources Analytics, Fusion Edition and Oracle Project Analytics. Any use of limited use Programs contalnmg "for Oracle Applications" by other Oracle
applications or third party applications is not permitted.

The number of Hyperion Program option licenses must match the number of licenses of the associated Hyperion Program.

If You purchase Named User Plus licenses for the Programs listed below, You must maintain the following user minimums and user maximums:

Program Named User Plus Minimum
|Oracie Database Enterprise Edition 25 Named Users Plus per Processor
NoSQL Database Enterprise Edition ' . 25 Named Users Plus per Processor
‘imes Ten In-Memory Database : ’ 25 Named Users Plus per Processor
Rdb Enterprise Edition : o 25 Named Users Plus per Processor
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CODASYL DBMS

25.Named Users Plus per Processor

Data Integrator Enterprise Edition

25 Named Users Plus per Processor

GoldenGate

25 Named Users Plus per Processor

GoldenGate for Non Oracle Database

25 Named Users Plus per Processor

GoldenGate for Mainframe

25 Named Users Plus per Processor

GoldenGate Veridata

25 Named Users Plus per Processor

GoldenGate for Teradata Replication Services

25 Named Users Plus per Processor

‘[Data Integrator Enterprise Edition for Oracle Applicaﬁons

25 Named Users Plus per Processor

GoldenGate for Oracle Applications

25 Named Users Plus per Processor

Endeca Discovery Foundation for Oracle Applications

25 Named Users Plus per Processor

Java SE Advanced

10 Named Users Plus per Processor

Java SE Suite

10 Named Users Plus per Processor _

WebLogic Server Standard Edition

10 Named Users Plus per Processor

Webl.ogic Server Enterprise Edition

10 Named Users Plus per Processor

WebLogic Suite

10 Named Users Plus per Processor

Web Tier

10 Namved Users Pius per Processor

Coherence Standard Edition

10 Named Users Plus per Processor

Coherence Enterprise Edition

10 Named Users Pius per Processor

Coherence Grid Edition

10 Named Users Plus per Proceésor

TopLink and Application Development Framework

110 Named Users Plus per Processor

GlassFish Server

10 Named Users Plus per Processor

Internet Application Server Standard Edition

110 Named Users Plus per Processor*

Internet Application Server Enterprise Edition

10 Named Users Plus per Processor®

_ |API Gateway

10 Named Users Plus per Processor

BPEL Process Manager

10 Named Users Plus per Processor

WebLogic Integration

10 Named Users Plus per Processor

Service Registry

10 Named Users Plus per Processor

Enterprise Repository

10 Named Users Plus per Processor

Forms and Reports

10 Named Users Plus per Processor

Managed File Transfer

10 Named Users Plus per Processor

Tuxedo

10 Named Users Plus per Processor

Event Processing

10 Named Users Plus per Processor

SOA Suite for Non Oracle Middleware

10 Named Users Plus per Processor

Unified Business Process Management Suite for Non Oracle

Middieware

10 Named Users Plus per Processor

Business Process Management Standard Edition

10 Named Users Plus per Processor
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Application Adapters . 10 Named Users Plus per Processor
Oracle E-Business Suite Adapter : . 10 Named Users Plus per Processor
.ategration Adapter for SAP R/3 10 Named Users Plus per Processor
Integration Adapter for JD Edwards World ) 70 Named Users Plus per Processor
Cloud Adapters . .‘ . 10 Named Users Plus per Processor
B2B for RosettaNet . . 10 Named Users Plus per Processor '
B2B for EDI 10 Nar;ned Users Plus per Processor
Healthcare Adapter 10 Named Users Plus per Processor - ‘
B2B for ebXML ' — 10 Named Users Plus per Processor
WebCenter Suite Plus 10 Named Users Plus per Pfocessor

WebCenter Portal 10 Named Usgrs Plus per Processor
WebCenter Content - — » 10 Named Users Plus per Processor
WebCenter Sites ‘ 10 Named Users Plus per Processor
WebCenter Sites Satellite Server - . 110 Named Users Plus per Processor
WebCenter Universal Content Management ‘ - |10 Named Users Plus per Processor
WebCenter Imaging . 10 Named Users Plus per Processor
WebCenter Forms Recognition 10 Named Users Plus per Processor

" “webCenter Enterprise Capture 10 Named Users Plus per Processor
WebCenter Distributed Capture — 10 Named Users Plus per Processor
WebCenter Real-Time Collaboration . ' 10 Named Users Plus pér Processor
WebCenter Sites Mobile Option ‘ 10 Named Users Plus per Précessor
Enterprise Identity Services Suite 10 Named Users Plus per Processor
ldentity Governance Suite 10 Named Users Plus per Processor
Access Management Suite Plus S ) 10 Named Users Plus per Processor
Entitlements Server . . 10 Named Users ﬁlus per Processor ;
Entitiements Server Security Module 10 Named Users Plus per Processor
Beehive Enterprise Collaboration Server ) 10 Named Users Plus per Processor
*I;l'he Named User Plus Minimum does not apply if the Program is installed on a one processor machine that allows for a maximum of -one user per

rogram. : : :

.Pr:gran"\ ) | . |Named User Plus Maximum -
Personal Edition 1 Named User Plus per database
Business Intelligence Standard Edition One 50 Named Users Plus

If licensing by Named User Plus, the number of licenses for the Programs listed below in column A must match the number of licenses of the associated
Program listed in column B. In the case where the minimum number of Named User Plus licenses are/were purchased, the number of licenses may not
match due to variance in' core factors between the time the respective Programs were licensed. If licensing by Processor, the number of licenses for the
Programs listed below in column A must match the number of licenses of the associated Program listed in column B. In the case where the Programs are
“~ensed at different times, the number of licenses may not match due to variance in core factors between the time the respective Programs were licensed;

that case the number of cores used to determine the number of licensed processors for the Programs listed below in column A must match the number
it cores used to determine the number of licensed processors of the associated Program listed in Column B. Associated Programs are those Programs
being used in conjunction with the Program in Column A.
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Column A Column B

Database Enterprise Edition Options*- Muititenant, Real Application Oracle Database Enterprise Edition
Clusters, Real Application Clusters One Node, Partitioning, OLAP, Spatial
and Graph,@ Advanced Security, Label Security, Database Vault, Active
Data Guard, Real Application Testing, Advanced Compression, Advanced
Analytics, Database In-Memory, Retail Data Model, Communications Data
Model, Airlines Data Model, Utilities Data Model

Database Enterprise Management*-Diagnostics Pack, Tuning Pack,
Databgse Lifecycle Management Pack, Cloud Management Pack for Oracle
Database

RDB Server Options*- TRACE - ) . 3 Rdb Enterprise Edition, CODASYL DBMS

_{WebLogic Suite Options**- BPEL Process Manager Option, Service Bus, |WebLogic Suite
SOA Suite for Oracle Middleware, Unified Business Process Management
Suite, Webl.ogic Coherence Grid Edition Option

Application Server Enterprise Management**- WebLogic Server Associated application server Program being managed by the
. |Management Pack Enterprise Edition, SOA Management Pack Enterprise  |Program in Column A. ’ .
Edition, Cloud Management Pack for Oracle Fusion Mlddleware
Management Pack for Oracle Data lntegrator

Management Pack for Oracle Coherence** ) ) Coherence Enterprise Edition, Coherence Grid Edition

Management Pack for Oracle GoldenGate* . GoldenGate, GoldenGate for Non Oracle Database, GoldenGate
for Mainframe

Business intelligence Server Enterprise Edition Options- Interactive Business Intelligence Server Enterprise Edition
Dashboard, Delivers, Answers, Office Plug-in, Reporting and Publishing

Business Intelligence Suite Enterprise Edition Plus Option- Business |Business Intelligence Suite Enterprise Edition Plus -
Intelligence Management Pack '

Beehive Platform Options- Beehive Messaging, Beehive Team Beehive Platform
Collaboration, Beehive Synchronous Collaboration, Beehive Voicemail

Management Pack for Oracle Data Integrator Data Integrator Enterprise Edition, Data Integrator and
Application Adapter for Data Integration, or Oracle Data
Integrator Enterprise Edition for Oracle Applications

Hyperion Financial Data Quality Management Options- Hyperion Hyperion Financial Data Quality Management
Financial Data Quality Management Adapter for Financial Management,
Hyperion Financial Data Quality Management Adapter Suite, Hyperion
Financial Data Quality Management Adapter for SAP

Hyperion Financial Data Quality Management for Hyperion Enterprise |Hyperion Financial Data Quality Management for Hyperion
Option-Hyperion Financial Data Quality Management - Enterprise Edition |Enterprise

Adapter for Financial Management, Hyperion Financial Data Quality '
Management — Enterprise Edition Adapter Suite, Hyperion Financial Data
Quality Management — Enterprise Edition ERP Source Adapter for SAP

*If licensing by Named User Plus You must maintain, at a minimum, 25 Named Users Plus per Processor per associated Program.
** |f licensing by Named User Plus You must maintain, at a minimum, 10 Named Users Plus per Processor per associated Program.

D. Licensing Rules for Applications

You are responsible for ensuring compliance with the application licensing prerequisites as specified in the Applications Licensing Table which may be
accessed at http://oracle. com/contracts

E. Licensing Rules for JD Edwards Applications

a. Your license for the program(s) may include additional license rights. Please review the additional license rights listed on the PeopleSoft / JD Edwards
program table located at http://oracle.com/contracts for additional information.

b. The Programs include GNU libgmp library; COpyr:gjht 1991 Free Software Foundatxen Inc. This library is free software that can be modified and
redistributed under the terms of the GNU Library General Public. License contained in the Programs. The Programs may alsc contain other third party
products.

¢. Notwithstanding anything in the Master Agreement to the contrary, (i) the license granted herein is limited for use by the licensed number of named
users for the purpose of performing compilation tasks; and (i) only 1 instance of the Server Express for UNIX compiler may be installed per named
user. The license granted herein is for use by an unfimited number of users for purposes other than performing compilation tasks, such as runtime use, '
and You may use any number of Application Servers in connection with PeopleSoft programs. You may only use this program with PeopleSoft and JD
Edwards programs that You have ficensed. “Named user” shall mean only 1 uniquely identified person having access to the program. More than one
individual may not share named user profiles. Notwithstanding anything herein to the contrary: (a) this third party program is a supportable program; and
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(b) technical support fees are the rates in effect at time of renewal, and are not dependent on number of employees or revenues.
F. Licensing Rules for PeopleSoft Applications

Your license for the. Program(s) may include additional license rights. Please review the additional license rights listed on the PeopleSoft / JD Edwards
cogram table Iocated at hitp://oracle.com/coniracts for additional information.

b. You may use PeopleTools Restricted Development to develop interfaces and modifications, mcludlng creation of new application data tables, only to
the PeopleSoft Enterprise Programs You have licensed. Oracle will deliver this Program to You per the delivery terms in Your order.

¢. Notwithstanding anything in the Master Agreement to the contrary, (i) the license granted herein is limited for use by the licensed number of named
users for the purpose of performing compilation tasks; and (i) only 1 instance of the Server Express for UNIX compiler may be installed per'named
user. The license granted herein is for use by an unlimited number of users for purposes other than performing compilation tasks, such as runtime use,
and You may use any number of Application Servers in connection with PeopleSoft programs. You may onily use this program with PeopleSoft and JD
Edwards programs that You have ficensed. “Named user” shall mean only 1 uniquely identified person having access to the program. More than one
individual may not share named user profiles. Notwithstanding anything herein to the contrary: (a) this third party program is a supportable program; and
(b) technical support fees are the rates in effect at time of renewal, and are not dependent on number of employees or revenues.

G. Licensing Rules for Programs Licensed per UPK Module

Oracle grants to You a non-exclusive, nontransferable license for Your .UPK Developer(s) to: (i) use those User Productivity Kit ("UPK") Programs
licensed as UPK modules (collectively referred to as “UPK content”) only as necessary to create and provide training solely for Employee and/or
Application Users to use the underlying Programs for Your benefit; (ii) make an unlimited number of copies of the UPK content only as necessary to create
and provide training solely to Employees and/or Appiication Users to use the underlying Programs for Your benefit; and (iif) develop modifications and
customizations to the UPK content, if applicable, all subject to the terms and conditions set forth in the Master Agreement, provided all copyright notices
are reproduced as provided on the original. You represent and warrant that You have a valid license for the underlying Program(s). You are-prohibited
from reselling or distributing the UPK content to any other party or using the UPK content other than as explicitly permitted in the Master
Agreement. Oracle represents that the UPK content and any content created by You using the UPK content contains valuable proprietary
information. Oracle retains title to all portions of the UPK content and any copies thereof. You shall use UPK content modifications created by You solely
for Your internal use in accordance with the terms of the Master Agreement. You may provide access to and use of the UPK content only to those third
parties that are licensed as Application Users and that: (a) provide services to You concerning Your use of the UPK content; (b) have a need to use and
access the UPK content; and (c) have agreed to substantially similar non-disclosure obligations imposed by You as those contained in the Master
Agreement. Application and Employee User(s) of UPK Programs may view and interact with simulations and documentation but may not create or modify
simulations or documentation.
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- Appendix B

| Oracle General Terms Reference: | US-GMA-298554 \ [

These General Terms (these "General Terms”) are between Oracle America, Inc. (“Oracle”) and the entity identified
below in the signature block (“You"). To place orders subject to these General Terms, at least one Schedule (as
defined below) must be incorporated into these General Terms. If a term is relevant only to a specific Schedule, that
term will apply only to that Schedule if and/or when that Schedule is incorperated into these General Terms.

1. DEFINITIONS
1.1 *Hardware” rerers to the computer equipment, including components, options and spare parts.

1.2 “Integrated Software” refers to any software or programmable code that is (a) embedded or integrated in
the Hardware and enables the functionality of the Hardware or (b) specifically provided to You by Oracle under
Schedule H and specifically listed (i) in accompanying documentation, (i) on an Oracle webpage or (jii) via a
mechanism that facilitates installation for use with Your Hardware. Integrated Software does not include and
You do not have rights to (a) code or functionality for diagnostic, maintenance, repair or technical support
services; or (b) separately licensed applications, operating systems, development tools, or system management
software or other code that is separately licensed by Oracle. For specific Hardware, Integrated Software
includes Integrated Software Options (as defined in Schedule H) separately ordered.

1.3 “Master Agreement’ refers to these General Terms (including any amendments thereto) and all
Schedule(s) incorporated into the Master Agreement (including any amendments fo those incorporated

Schedule(s)). The Master Agreement governs Your use of the Products and Service Offerings ordered from
Oracle or an authorized reseller.

1.4 “Operating System” refers to the software that manages Hardware for Programs and other software.

1.5 “Products” refers to Programs, Hardware, Integrated Software and Operating System.

1.6 “Programs” réfers to (a) the software owned or distributed by Oracle that You have ordered under Schedule
P, (b) Program Documentation and. (c) any Program updates acquired through technical support. Programs do
not include integrated Software or any Operating System or any software release prior to general availability
(e.g., beta releases)

1.7 "Program Documentation” refers to the Program user manual and Program installation manuals. Program
Documentation may be delivered with the Programs You may access the documentation online at

http://oracle.com/documentation.

1.8 “Schedule” refers to all Oracle Schedules to these General Terms as identiﬁed in Section 2.

1.9 “Separate Terms” refers to separate license terms that are specified in the Program Documentation,
readmes or notice files and that apply to Separately Licensed Third Party Technology.

1.10 “Separately Licensed Third Party Technology” refers to third party technology that is licensed under
Separate Terms and not under the terms of the Master Agreement.

1.11 “Service Offerings” refers to technical support, education, hosted/outsourcing services, cloud services,
consulting, advanced customer support services, or other services which You have ordered. Such Service
Offerings are further described in the applicable Schedule.

1.12 "You" and "Your” refers to the entity that has executed these General Terms.

2. MASTER AGREEMENT TERM AND APPLICABLE SCHEDULES
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Orders may be placed under the Master Agreement for five years from the Effective Date (indicated below in
Section 17). As of the Effective Date, the following Schedules are incorporated into the Master Agreement:
{examp!e}-ScheduleP Program-and-Scheduie-H—Hardware,

The Schedules set forth terms and conditions that apply spemfcally to certaln types of Oracle offerings which
may be different than, or in addition to, these General Terms. ,

3. SEGMENTATION

The purchase of any Products and related Service Offerings or other Service Offerings are all separate offers
and separate from any other order for any Products and related Service Offerings or other Service Offerings You
may receive or have received from Oracle. You understand that You may purchase any Products and related
Service Offerings or other Service Offerings independently of any other Products or Service Offerings. Your
obligation to pay for (a) any Products and related Service Offerings is not contingent on performance of any other
Service Offerings or delivery of any other Products or (b) other Service Offerings is not contingent on delivery of
any Products or performance of any additional/other Service Offerings. You acknowledge that You have entered
into the purchase without reliance on any financing or leasing arrangement with Oracle or its affiliate.

4. OWNERSHIP

Oracle or |ts licensors retain all ownership and intellectual property rights to the Programs, Operating System )
Integrated Software and anything developed or dehvered under'the Master Agreement.

5. INDEMNIFICATION

5.1 To the extent not prohibited by law and subject to sections 5.5, 5.6 and 5.7 below, if a third party makes a’
. claim against either You or Oracle (“Recipient” which may refer to You or Oracle depending upon which party
received the Material), that any information, design, specification, instruction, software, data, hardware, or
* material (collectively, “Material”} furnished by either You or Oracle (“Provider’ which may refer to You or Oracle
depending on which party provided the Material) and used by the Recipient infringes the third party's intellectual
- property rights, the Provider, at the Provider's sole cost and expense, will defend the Recipient against the claim
and indemnify the Recipient from the damages, liabilities, costs and expenses awarded by the court to the third
party claiming infringement or the settlement agreed to by the Provider, if the Recipient does the following:
a. notifies the Provider promptly in writing, not fater than 30 days after the Recipient receives notice
of the claim (or sooner if required by applicable law);
b. gives the Provider sole control of the defense and any settlement negotiations, to the extent
- permitted by law; and
c. gives the Provider the information, authority and assistance the Provider needs to defend agamst
or settle the claim.

5.2 If the Provider believes or it is determined that any of the Material may have violated a third party's
intellectual property rights, the Provider may choose to either modify the Material to be non-infringing (while
substantially preserving its utility or- functionality) or obtain a license to allow for continued use, or if these
alternatives are not commercially reasonable, the Provider may end the license for, and require return of, the
applicable Material and refund any fees the Recipient may have paid to the other party for it and, if Oracle is the
Provider of an infringing Program, any unused, prepaid technical support fees You have paid to Oracle for the
license of the infringing Program, if any. If such return materially affects Oracle's ability to meet its obligations
under the relevant order, then Oracle may, at its option and upon 30 days prior written notice, terminate the
order.

5.3 Notwithstanding the provisions of section 5.2 and with respect to hardware only, if the Provider believes or it
is determined that the hardware (or portion thereof) may have violated a third party’s intellectual property rights,
the Provider may choose to either replace or modify the hardware (or portion thereof) to be non-infringing (while
substantially preserving its utility or functionality) or obtain a right to allow for continued use, or if these
alternatives are not commercially reasonable, the Provider may- remove the applicable hardware (or portion
thereof) and refund the net book value and, if Oracle is the Provider of infringing Hardware, any unused, prepaid
technical support fees You have paid to Oracle for the Hardware, if any.

5.4 In the event that the Material is Separately Licensed Third Party Technology and the associated Separate
Terms do not allow termination of the license, in lisu of ending the license for the Material, Oracle may end the
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license for, and require return of, theAProgram essociated with that Separately Licensed Third Party Technology
and shall refund any Program license fees You may have paid to Oracle for the Program.

5.5 Provided You are a current subscriber to Oracle technical support services for the Operating System (e.g.,
Oracle Premier Support for Systems, Oracle Premier Support for Operating Systems or Oracle Linux Premier
Support), then for the period of time for which You were a subscriber to the applicable Oracle technical support
services (a) the phrase "Material” above in section 5.1 shall include the Operating System and the lntegrated
Software and any Integrated Software Options that You have licensed and (b) the phrase “Program(s)" in this
section 5 is replaced by the phrase "Program(s) or the Operating System. or Integrated Software or Integrated
Software Options (as applicable)” (i.e., Oracle will- not indemnify You for Your use of the Operating System
and/or Integrated Software and/or Integrated Software Options when You were not a subscriber to the applicable
Oracle technical support services). Notwithstanding the foregoing, with respect solely to the Linux operating
system, Oracle will not indemnify You for Materials that are not part of the Oracle Linux covered files as defined
at http:/iwww, oracle.com/us/support/library/enterprise-linux-indemnification-069347 . pdf.

5.6 The Provider will not indemnify the Recipient if the Recipient alters Material or uses it outside the scope of
use identified in the Provider's user documentation or if the Recipient uses a version of Material which has been
superseded, if the infringement claim could have been avoided by using an unaltered current version of Material
which was provided to the Recipient, or if the Recipient continues to use the applicable Material after the end of
the license to use that Material. The Provider will not indemnify the Recipient fo the extent that an infringement
claim is based upon any information, design, specification, instruction, software, data, or material not furnished
by the Provider. Oracle will not indemnify You for any portion of an infringement claim that is based upon the
combination of any Material with any products or services not provided by Oracle. Solely with respect to
Separately Licensed Third Party Technology that is part of or is required to use a Program and that is used: (a)
in unmodified form; (b) as part of or as required to use a Program; and (c) in accordance with the license grant
for the relevant Program and all other terms and conditions of the Master Agreement, Oracle will indemnify You
for infringement claims for Separately Licensed Third Party Technology to the same extent as Oracle is required
to provide infringement indemnification for the Program under the terms of the Master Agreement. Oracie will
not indemnify You for infringement caused by Your actions against any third party if the Program(s) as delivered
to You and used in accordance with the terms of the Master Agreement would not otherwise infringe any third
party intellectual property rights. Oracle will not indemnify You for any intellectual property infringement claim(s)
known to You at the time license rights are obtained.

5.7 This section provides the parties’ exclusive remedy for any infringement claims or damages.
6. TERMINATION '

8.1 If either of us breaches a material term of the Master Agreement and fails to correct the breach within 30
days of written specification of the breach, then the breaching party is in default and the non-breaching party may
terminate the Master Agreement. If Oracle terminates the Master Agreement as specified in the preceding
sentence, You must pay within 30 days all amounts which have accrued prior to such termination, as well as all
sums remaining unpaid for Products ordered and/or Service Offerings received under the Master Agreement plus
related taxes and expenses. "Except for nonpayment of fees, the non-breaching party may agree in its sole .
discretion to extend the 30 day perlod for so long as the breaching party continues reasonable efforts to cure the -
breach. You agree that if You are in default under the Master Agreement, You may not use those Products or
_Service Offerings ordered.

6.2 You may terminate this Master Agreement at any time without cause by giving Oracle 30 days prior written
notice of such termination. If You end this Master Agreement as specified in the preceding sentence, You agree
You must pay within 30 days all amounts which have accrued prior to the end of this Master Agreement, as well
as all sums remaining unpaid for Products ordered and/or Service Offerings received under this Master
Agreement plus applicable related taxes and expenses (if any). )

6.3 If You have used a contract with Oracle or an affiliate of Oracle to pay for the fees due under an order and
You are in default under that contract, You may not use the Products and/or Service Offerings that are subject to
such contract

6.4 Provisions that survive termination or expiration are those relating to limitation of liability, infringement
indemnity, payment and others which by their nature are intended to survive.

7. FEES AND TAXES; PRICING, INVOICING AND PAYMENT OBLIGATION
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‘ Appendix B

7.1 All fees payable to Oracle are due within 30 days from the invoice date. You agree to pay any sales, value-
added or other similar taxes imposed by applicable law that Oracle must pay based on the Products and/or
Service Offermgs You ordered, except for taxes based on Oracle’s income. Reimbursement of expenses related
to the provision of any Service Offering, if any, will be addressed in the relevant ordering document and/or‘
statement of work for such services.

7.2 You understand that You may receive multiple invoices for the Products and Service Offerlngs You ordered.
Invoices will be submitted to You pursuant to Oracle's Invoicing Standards Policy, whlch may be accessed at
htip:/foracle.com/contracts.

NONDISCLOSURE

8.1 By virtue of the Master Agreement, the parties may have access to information that is confidential to one
another (“Confidential Information”). We each agree to disclose only information that is required for the
performance of obligations under the Master Agreement. Confidential Information shall be limited information
clearly identified as confidential at the time of disclosure. .

8.2 A party's Confidential Information shall not include information that: (a) is or becomes a part of the public
domain through no act or omission of the other party; (b) was in the other party's lawful possession prior to the
disclosure and had not been obtained by the other party either directly or indirectly from the disclosing party; (c)
is lawfully disclosed to the other party by a third party without restriction on the disclosure; or (d) is independently
developed by the other party.

8.3 Subject to the applicable law, we each agree not to disclose each other's Confidential Information to any
third party other than those set forth in the following sentence for a period of three years from the date of the
disclosing party's disclosure of the Confidential information to the receiving party. We may disclose Confidential
Information only to those employees or agents or subcontractors who .are required to protect it against
unauthorized disclosure in a manner no less protective than under the Master Agreement. Nothing shall prevent
either party from disclosing the terms or pricing under the Master Agreement or orders submitted under the
Master Agreement in any legal proceeding arising from or in connection with the Master Agreement or disclosing -
the Confidential Information to a governmental entity as required by law. Inthe event You receive a valid request
for Oracle's Confidential Information pursuant to applicable law, You will provide Oracle with reasonable notice of

“such request and give Oracle an opportunity to object to or limit any such disclosure.

ENTIRE AGREEMENT

9.1 You agree that the Master Agreement and the information which is incorporated into the Master Agreement
by written reference (including reference to information contained in a URL or referenced policy), together with
the applicable order, are the complete agreement for the Products and/or Service Offerings ordered by You and
supersede all prior or contemporaneous agreements or representations, written or oral, regarding such Products
and/or Service Offenngs .
9.2 ltis expressly agreed that the terms of the Master Agreemerit and any Oracle order shall supersede the
terms in any purchase order, procurement internet portal or any other similar non-Oracle document and no terms
included in any such purchase order, portal or other non-Oracle document shall apply to the Products and/or
Service Offerings ordered. In the event of inconsistencies between the terms of any Schedule and these
General Terms, the Schedule shall take precedence. In the event of any. inconsistencies between the terms of
an order and the Master Agreement, the order shall take precedence. The Master Agreement and orders may .
not be modified and the rights and restrictions. may not be altered or waived except in a writing signed or
accepted online through the Oracle Store by authorized representatives of You and of Oracle. Any notice
required underthe Master Agreement shall be provided to the other party in writing.

LIMITATION OF LIABILITY

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, OR
CONSEQUENTIAL DAMAGES, OR ANY LOSS OF PROFITS, REVENUE, DATA, OR DATA USE. ORACLE’S
MAXIMUM LIABILITY FOR ANY DAMAGES ARISING OUT OF OR RELATED TO THE MASTER
AGREEMENT OR YOUR ORDER, WHETHER IN CONTRACT OR TORT, OR OTHERWISE, SHALL BE
LIMITED TO THE AMOUNT OF THE FEES YOU PAID ORACLE UNDER THE SCHEDULE GIVING RISE TO
THE LIABILITY, AND IF SUCH DAMAGES RESULT FROM YOUR USE OF PRODUCTS OR SERVICE
OFFERINGS, SUCH LIABILITY SHALL BE LIMITED TO THE FEES YOU PAID ORACLE FOR THE
DEFICIENT PRODUCT OR SERVICE OFFERINGS GIVING RISE TO THE LIABILITY.
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12.

Appendix B

EXPORT

Export laws and regulations of the United States and any other relevant local export laws and regulations apply
to the Products. You agree that such export laws govern Your use of the Products (including technical data) and
any Service Offerings deliverables provided under the Master Agreement, and You agree to comply with all such
export faws and regulations (including “deemed export” and “deemed re-export’ regulations). You agree that no
data, information, Product and/or materials resulting from Service Offerings (or direct product thereof) will be
exported, directly or indirectly, in violation of these laws, or will be used for any purpose prohibited by these laws
including, without hmltatlon nuclear chemical, or biological weapons proliferation, or development of missile
technology.

FORCE MAJEURE

Neither of us shall be responsible for failure or delay of performance if caused by: an act of war, hostility, or
sabotage; act of God; pandemic, electrical, internet, or telecommunication outage that is not caused by the
obligated party; government restrictions (including the denial or cancellation of any export, import or other
license); other event outside the reasonable control of the obligated party. We both will use reasonable efforts to
mitigate the effect of a force majeure event. If such event continues for more than 30 days, either of us may
cancel unperformed Service Offerings and affected orders upon written notice. This section does not excuse
either party’s obligation to take reasonable steps to follow its normal disastér recovery procedures or Your

- obligation to pay for Products and Service Offerings ordered or delivered.

13.

14,

15.

16.

GOVERNING LAW AND JURISDICTION
The Master Agreement is governed by the laws of the State of California.
NOTICE

If You have a dispute with Oracle or if You wish to provide a notice under the Indemnification section of these
General Terms, or if You become subject to insolvency or other similar legal proceedings, You will promptly send
written notice to: Oracle America, Inc., 500 Oracle Parkway, Redwood City, California, United States, 94065,
Attention. General Counsel, Legal Department.

ASSIGNMENT

You may not assign the Master Agreement or give or fransfer the Programs, Operating System, Integrated
Software and/or any Service Offerings or an interest in them to another individual or entity. [f You grant a
security interest in the Programs, Operating System, Integrated Software and/or -any Service Offerings
deliverables, the secured party has no right to use or transfer the Programs, Operating System, Integrated
Software and/of any Service Offerings deliverables, and if You decide to finance Your acquisition of any
Products and/or any Service Offerings, You will follow Oracle's policies regarding financing which are at
hitp://oracle com/contracts. The foregoing shall not be construed to limit the rights You may otherwise have with
respect to' the Linux operating system, third party technology or Separately Llcensed Thlrd Party Technology
licensed under ‘open source or similar hcense ferms. .

OTHER

16.1 Oracle is an independent contractor and we agree that no partnership, joint venture, or agency relationship
exists between us. We each will be responstble for paying our own employees, including employment related
taxes and insurance.

"16.2 If any term of the Mastér Agreement is found to be invalid or unenforceable, the remaining provisions will

remain effective and such term shall be replaced with a term consistent with the purpose and intent of the Master
Agreement.

16.3 Except for actions for nonpayment or breach of Oracle’s proprietary rights, no action, regardiess of form,
arising out of or relating to the Master Agreement may be brought by either party more than two years after the
cause of action has accrued.
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16.4 Products and Service Offerings deliverables are not designed-for or specifically intended for use in nuclear
facilities or other hazardous applications. You agree that it is Your responsrbrhty to ensure safe use of Products
and Service Offerings deliverables in such applications.

" 18.5 If requested by an authorized reseller on Your behalf,' You agree Oracle may provide a copy of the Master

Agreement to the authorized reseller to enable the processing of Your order with that authorized resell.er.

16.6 The Uniform Computer lnformatlon Transactions Act does not apply to the Master Agreement or orders
placed under it.

16.7 You understand that Oracle’s business partners, including any third party firms retained by You to provide
consulting services, are independent of Oracle and are not Oracle’s agents. Oracle is nof liable for nor bound by
any acts of any such business partner unless (i) the business partner is providing services as an Oracle
subcontractor in furtherance of an order placed under the Master Agreement and (ii) only to the same extent as
Oracle would be responsibie for the performance of Oracle resources under that order.

16.8 For software (i) that is part of Programs, Operating Systems, Integrated Software or Integrated Software
Options (or all four) and (ii) that You receive from Oracle in binary form and (iii) that is licensed under an open
source license that gives You the right to receive the source code for that binary, You may obtain a copy of the
applicable source code from htips://oss.oracle.com/sources/ or hitp://www.oracle.com/goto/opensourcecode. If
the scurce code for such software was not provided to You with the binary, You may also receive a copy of the
source code oh physical media by submitting a written request pursuant to the instructions in the “Written Offer
for Source Code” section of the latter website.

17. MASTER AGREEMENT EFFECTIVE DATE
The Effective Date of the Master Agreement is - . (DATE TO BE COMPLETED BY
ORACLE)
City and County of San Francisco Oracle America, Inc.
Signature Signature
Name - © Name
Title : Title
Signature Date ‘ . Signature Date
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Oracle America, Inc. ("Oracle”)
500 Oracle Parkway
Redwood Shores, CA 94065

Your Name: . City and County of San Francisco
General Terms Reference: US-GMA-298554

This Public Sector Program Schedule (this “Schedule P") is a Schedule to the General Terms referenced above. The General
Terms and this Schedule P, together with any other Schedules that reference the General Terms, are the Master Agreement. This
Schedule P shall coterminate with the General Terms.

1. DEFINITIONS

1.1 “Commencement Date’ refers to the date of shlpment of tangible media or the effective date of the order if shipment of
. fangible media is not required.

1.2 Capitalized terms used but not defined in this Schedule P have the meanings set forth in the Gene-ral Terms.
2. RIGHTS GRANTED

2.1 Upon the full signing of Your order by both Oracle and You, You have the non-exclusive, non-assignable, royalty free,
perpetual (unless otherwise specified in the order), limited right to use the Programs and receive any Program-related Service

" Offerings You ordered solely for Your internal operations and subject to the terms of the Master Agreement, including the
definitions and rules set forth in the order and the Program Documentation.

2.2 - Upon payment for Program-related Service Offerings, You have the non-exclusive, nori-assignable, royalty free,
perpetual, limited right to use for Your internal operations anything developed by Oracle and delivered to You under this
Schedule P (“deliverables”); however, certain deliverables may be subject to additional license terms provided in the order.

2.3 You may allow Your agents and contractors (including, without limitation, outsourcers) to use the Programs and
deliverables for. Your internal operations and You are responsible for their compliance with the General Terms and this
Schedule P in such use. For Programs that are specifically designed to allow Your customers and suppliers to interact with
You in the furtherance of Your internal business operations, such use is allowed under the General Terms and this Schedule
P. :

2.4 You may make a sufficient number of copies of each Program for Your licensed use and one copy of each Program
media.

‘3. RESTRICTIONS

3.1 The Programs may contain or require the use of third party technology that is provided with the Programs. Oracle may
provide certain notices to You.in Program Documentation, readmes or notice files in connection with such third party
technology. Third party technology will be licensed fo You either under the terms of the Master Agreement or, if specified in
the Program Documentation, readmes or notice files, under Separate Terms. Your rights to use Separately Licensed Third
Party Technology under Separate Terms are not restricted in any way by the Master Agreement. However, for clarity,

- notwithstanding the existence of a notice, third party technology that is not Separately Licensed Third Party Technology shall
be deemed part of the Programs and is licensed to You under the terms of the Master Agreement.

If You are permitted under an order to disfribute the Programs, You must include with the distribution all such notices and any
associated sourcé code for Separately Licensed Third Party Technology as specified, in the form and to the extent such
source code is provided by Oracie, and You.must distribute Separately Licensed Third Party ‘Technology under Separate

Terms (in the form and to the extent Separate Terms are_provided by Oracle) Notwithstanding the foregoing, Your rights to
the Programs are solely limited to the rights granted in Your order. '

3.2 You may not:
a. remove or modify any Program markings or any notice of Oracle’s or its licensors’ proprietary rights;

License_OMA Schedule P (OMA-P) - US-Public Sector_v012015_US_ENG
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b. make the Programs or materials resulting from the Service Offerings available in any manner td any third party for use
in the third party's business operations (unless such access is expressly permitted for the specific Program Ilcense or
materials from the Service Offerings you have acquired);

¢. cause or permit reverse engineering (unless required by law for interoperability) disassembly or decompilation of the
Programs (the foregoing prohibition includes but is not limited to revnew of data structures or similar materials produced
by Programs);

d. disclose results of any Program benchmark tests without Oracle's prior written consent, except-as Tequired by
applicable law, provided that You give Oracle prior nofice and an opportunity .to oppose such disciosure (unless
prohibited by law)

3.3 The prohibition on the'assignment or transfer of the Programs or any interest in them under section 15 of the General
Terms shall apply to all Programs licensed under this Schedule P, except to the extent that such prohibition is rendered
unenforceable under applicable law.

4. TRIAL PROGRAMS

You may order trial Programs, or Oracle may include additional Programs with Your order which You may use for trial, non-
production purposes only. You may not use the trial Programs to provide or attend third party training on the content and/or
functionality of the Programs. You have 30 days from the Commencement Date to evaluate these Programs. To use any of
these Programs after the 30 day trial period, You must obtain a license for such Programs from Oracle or an authorized
reseller. If You decide not to obtain a license for any Program after the 30 day trial period, You will cease using and promptly
delete any such Programs from Your computer systems. Programs licensed for trial purposes are provided “as is” and Oracle
does not provide technical support or offer any warranties for these Programs.

5. TECHNICAL SUPPORT

5.1 For purposes of an order, technical support consists of Oracle’s annual technical support services You may have ordered
from Oracle or an authorized reseller for the Programs. If ordered, annual technical support (including first year and all
subsequent years) is provided under Oracle’s technical support policies in effect at the time the technical support services are
provided. You agree to cooperate with Oracle and provide the access, resources, materials, personnel, information and
consents that Oracle may require in order to perform the technical support services. The technical support policies are
incorporated in this Schedule P and are subject to change at Oracle’s discretion; however, Oracle policy changes will not
result in a material reduction in the level of technical support services provided for supported Programs during the period for
which fees for technical support have been paid. You should review the policies prior to entering into the order for the
applicable technical support services. You may access the current version of the technical support policies at
hitp://oracle.com/contracts.

5.2 Software Update License & Support (or any successor technical support offering to Software Update License & Support,
“SULS") acquired with Your order may be renewed annually and, if You renew SULS for the same number of licenses for the
same Programs, for the first and second renewal years the fee for SULS will not increase by more than 4% over the prior
year's fees. If Your order is fulfilled by an authorized reseller, the fee for SULS for the first renewal year will be the price
quoted to You by Your authorized reseller; the fee for SULS for the second renewal year will not increase by more than 4%
over the prior year's fees.

5.3 If You decide to purchase technical support for any Program license within a license set, You are required to purchase
technical support at the same level for all licenses within that license set. You may desupport a subset of licenses in a
license set only if You agree to terminate that subset of licenses. The technical support fees for the remaining licenses will be -
priced in accordance with the technical support policies in effect at the time of termination. Oracle’s license set definition is
available in the current technical support policies. if You decide not to purchase technical support, You may not update any
unsupported Program licenses with new versions of the Program.

6. PROGRAM-RELATED SERVICE OFFERINGS

In addition to technical support, You may order a limited number of Program-related Service Offerings under this Schedule P
as listed in the Program-Related Service Offerings document, which is at http://oracle.com/contracts. You agree to provide
Oracle with all information, access and full good faith cooperation reasonably necessary to enable Oracle to deliver these
Service Offerings and You will perform the actions identified in the order as Your responsibility. If while performing these
Service Offerings Oracle requires access to another vendor's products that are part of Your system, You will be responsible for
acquiring all such products and the appropriate license rights necessary for Oracle to access such products on Your behalf.
Service Offerings provided may be related to Your license to use Programs owned or distributed by Oracle which You acquire
under a separate order. The agreement referenced in that order shall govern Your use of such Programs.

7. WARRANTIES, DISCLAIMERS AND EXCLUSIVE REMEDIES
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7.1 Oracle warrants that a Program licensed to You will operate in all matetial respects as described in the applicable
Program Documentation for a period of one year after delivery (i.e., via physical shipment or electronic download). You must
notify Oracle of any Program warranty deficiency within one year after delivery. Oracle also warrants that technical support
services and Program-related Service Offerings (as referenced in section 6 above) ordered and provided under this Schedule
P will be provided in a professional manner consistent with industry standards. You must notify Oracle of any technical
support service or Program-related Service Offerings warranty deficiencies within 90 days from performance of the deficient
technical support service or Program-related Service Offerings.

7.2 ORACLE DOES NOT GUARANTEE THAT THE PROGRAMS WILL PERFORM ERROR-FREE OR UNINTERRUPTED
OR THAT ORACLE WILL CORRECT ALL PROGRAM ERRORS. '

7.3 FOR ANY BREACH OF THE ABOVE WARRANTIES, YOUR EXCLUSIVE REMEDY AND ORACLE’S ENTIRE
LIABILITY SHALL BE: (A) THE CORRECTION OF PROGRAM ERRORS THAT CAUSE BREACH OF THE WARRANTY;
OR, IF ORACLE CANNOT SUBSTANTIALLY CORRECT THE ERRORS OF THE APPLICABLE PROGRAM LICENSE IN A
COMMERCIALLY REASONABLE MANNER, YOU MAY END YOUR PROGRAM LICENSE AND RECOVER THE FEES

© YOU PAID TO ORACLE FOR THE PROGRAM LICENSE AND ANY UNUSED, PREPAID TECHNICAL SUPPORT FEES
YOU HAVE PAID FOR THE PROGRAM LICENSE; OR (B) THE REPERFORMANCE OF THE DEFICIENT PROGRAM-
RELATED SERVICE OFFERINGS; OR, IF ORACLE CANNOT SUBSTANTIALLY CORRECT THE DEFICIENCY IN A
COMMERCIALLY REASONABLE MANNER, YOU MAY END THE DEFICIENT PROGRAM-RELATED SERVICE
OFFERINGS AND RECOVER THE FEES YOU PAID TO ORACLE FOR THE DEFICIENT PROGRAM-RELATED SERVICE
OFFERINGS.

7.4 TO THE EXTENT NOT PROHIBITED BY LAW, THIS WARRANTY IS EXCLUSIVE AND THERE ARE NO OTHER
EXPRESS OR IMPLIED WARRANTIES. OR CONDITIONS, INCLUDING. WARRANTIES OR CONDITIONS OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

8. AUDIT

Upon 45 days written notice, Oracle may audit Your use of the Programs. You agree o cooperate with Oracle’s audit and

. provide reasonable assistance and access to information. Any such audit shall not unreasonably interfere with Your normal
business operations. You agree to pay within 30 days of written notification any fees applicable to Your use of the Programs
in excess of Your license rights. . If You do not pay, Oracle can end (a) Program-related Service Offerings (including technical
support), (b} Program licenses ordered under this Schedule P and related agreements and/or (c) the Master Agreement. You
agree that Oracle shall not be responsible for any of Your costs incurred in cooperating with the audit.

9. ORDER LOGISTICS
8.1 Delivery and Installation

9.1.1 You are responsible for installation of the Programs unless the Programs have been pre-installed by Oracle on the
Hardware You are purchasmg under the order or unless You purchase installation services from Oracle for those
Programs.

9.1.2 Oracle has made available to You for electronic download at the electronic delivery web site located at the foliowing
Internet URL: http:/ledelivery.oracle.com-the Programs iisted in the Programs and Program Support Service Offerings
section of the applicable order. Through the Internet URL, You can access and electronically download to Your location’
the latest production release as of the effective date of the applicable order of the software and related Program
Documentation for each Program listed. Provided that You have continuously maintained technical support for the listed
Programs, You may continue to download the Programs and related Program Documentation. Please be advised that not
ali Programs are availabié on all hardware/operating system combinations. For the most recent Program availability please
check the electronic delivery web site specified above. You acknowledge that Oracle is under no further delivery obligation
with respect to Programs under the applicable order, electronic download or otherwise .unless otherwise stated in Your
Order. .

9.1.3 If ordered, Oracle will deliver the taﬁgible media to the delivery address specified on the applicable order. You agree
to pay apphcable media and shipping charges. The applicable shlppmg terms for the dehvery of tangible media are: FCA
Shipping Point, Prepaid, and Add.

9.2 Territory
The Programs shall be used in the United States.
9.3 Pricing, Invoicing and Payment Obligation

9.3.1 In entering info payment obligations under an order, You agree and acknowledge that You have not relied on the
future availability of any Program or updates. However, (a) if You order technica!l support, the preceding sentence does not
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relieve Oracle of its obligation to provide such technical sugport under the Master Agreement if and when available, in
accordance with Oracle’s then current technical support policies, and (b) the preceding sentence does not change the
.rights granted to Youunder an order and the Master Agreement.

9.3.2 Program fees are invoiced as of the Commencement Date.

9.3.3 Program-related Service Offering fees are invoiced after the performance of the Program-related Service Offering
performance; specifically, technical support fees are invoiced quarterly in arrears. The period of performance for all
Program-related Service Offerings is effective upon the Commencément Date.

9.3.4 In addition to the prices listed on the order, and unless specified otherwise-in the Order, Oracle will invoice You for
any applicable shipping charges or applicable taxes and You will be responsible for such charges and taxes.
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EDWIN M. LEE
MAYOR

OFFICE OF THE MAYOR
SAN FRANCISCO

FROM: Mayor-Edwin M. Lee \\>

RE: Contracts - Oracle Amenca, ‘Inc., and Accenture LLP - Controlier’s
Financial System Project - Not to Exceed $27,792,116 and $23,068,777

DATE: May 19, .2015

TO: k(f\ngela Calvillo, Clerk O\Woard of Supervisors

Attached for introduction to the Board of Supervisors is a resolution authorizing the
Office of the Controller to enter into two contracts: (1) a software license and
maintenance agreement with Oracle America, Inc. for a one-year term, with nine options
to extend the contract for up to one year each, in an amount not to exceed $27,792,116;
and (2) a professional services agreement WIth Accenture LLP for a two-year term, with
one option to extend the contract for up to one year, in an amount not to exceed
$23,068,777, with both contracts to commence upon Board and Mayoral approval, all to
implement and configure a comprehensive, fully-integrated Enterprise Resource
Planning System, including all services related to delivery, installation, integration,
customization, data conversion, training, documentation, deployments, and project
management, to replace the obsolete Financial Accounting and Management '
Information System currently in use.

Please note this item is co—sponsored by Supervisor Farrell.

| respectfully request a waiver of the 30-day hold on this resolut|on and the scheduling
in Budget & Finance Committee on June 10", 2015.

Should you have any questions, please contact NiCQIe Elliott (415) 554-794;0. —

1 DR. CARLTON B. Goo? PLACE, RooM 200
SAN FRANCISCO, ChlEoRNIA 94102-4681 / 5053/



File No:

FORM SFEC-126 .
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Government Conduct Code § 1.126)

City Elective Officer Information (Please print clearly)

Name of City elective officer(s): City elective office(s) held:
Members, San Francisco Board of Supervisors Members, San Francisco Board of Supervisors

Contractor Information (Please print clearly)

Nameof Contractor Accenture LLP

Please list the namés' of ( 1 ) ‘members of the contractor’s; bodrdiaf diréctors;: (2) the contractbr s chzef executrve’oﬁ‘ icer; chzef
fi nanczal officer and chief operatzng ojf cers (3 ) any person who ha. 1t e '
(4) any- subcontractor listed in the bzd oF contract; and (5) any polztzcal commztz‘ee sponsored. or controllea’ % 'the'contractor
Use additional pages as néecessary;

Accenture LLP is an Illinois limited liability partnershlp, with two entity partners: Accenture Inc., a Delaware corporation,
acts as Managing Partner and Accenture LLC, a Delaware limited liability company, is general partner. As a partnership with
“entity” partners, Accenture LLP has no officers. Here is a link to the list of officers of Accenture, plc, the parent company of
| Accenture LLP: http://www.accenture.com/us-en/company/people/executive-leadership/Pages/index.aspx

Accenture has a political action committee, Accenture Inc. Political Action Committee, Federal Election Commission ID
C00300707. This PAC contributes solely to candidates for federal congressional offices and does not contribute to any state or
local candldates

Date that contract was approved: , ' l Amourt of éontract; $23,068,777

Describe the nature of thie contract that was approved:

Accenture will provide implementation services for a comprehensive Enterprise Resource Planning (ERP) software solution
for a new City-wide financial management system for the City and County of San Francisco. The term of the contract is 27
months from July 1, 2015 to September 30, 2017 with one opt1on to extend for one (1) year.

Comments:

This contract was approved by (check-applicable)
[ The City elective officer(s) identified on this form

A board on which the City elective officer(s) serves ' San Francisco Board of Supervisors-

Print Name of Board

[ The board of a state agency (Health Authoirty, Housing Authority Commission, Industrial Development Authonty
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on'which an appointee of the City elective officer(s) identified on the form sits

Print Name of Board

Filer Information (Please print clearly)

Name of filer: ‘ : Contact telephone number:

Clerk of the San Francisco Board of Supervisors . (415) 554-5184

Address: ‘E-mail:

City Hall Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 BOS.Legislation@sfgov.org
! . Sz la-~

Signatireof the E@ﬁv&dﬁiter@-ﬂsub@tt;dvb& City elective officer) Date Signed

Signature of Board Secretary or Clerk (if SuBmitted by Board Secretary or Clerk) Date Signed
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| Today'’s New Technologies

e Transparent Repdrting
e User Friendly
e Mobile

}QQACLEN simtr s N oy

1
What you |
need to DO |
-

ro 0 0 230 A0 00
i Wg it} Lz
[re— Exprase Awort Soersai by Purcases D Rrcuision Vowsas o
r~
Pending Amounts by Transaction [ MrodngbfPriomy - ~—
,‘ Eutency. USD High Palaciey Q0
3 2UIH Y
Mediom Priouley Qo

Lowr Priority

PendiogibyBata -

[ N4

_ HOW do you
B get it done
What do you -

L

N - & e 0
need to KNOW | N - »
. . 4 3 tererday [ X>]

g . §3512% 10000
Expinse Report Jounal Eoiy Putchase Oider  Roquisibon  Vouehet Lopas Thuan 30 Doyt [ B>

Hisek Tha 34 Deyt 0o

Spaom

(o)
Q
IQ
O
c
1]
S
LL
c
4]
(73]
[ -
(o)
>
c b
-
o
O
©
c
©
>
=
&




Citywide Project with 20+ Year ’Impact

e 98% of the City’s 1,950 requirements met

e 85% Discounted Oracle License Pricing

e 2-year Price Holds on Addt’l Licenses

e Support Prices, 0% Increase yrs. 1-5, 2% 6-1C

 Business Intelligence added with no added
Accenture implementation costs.
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