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FILE NO. 250107 RESOLUTION NO.

[Contract Amendment - Hyland Software, Inc. - Software Facilitating Health Services System
Member Documents - Not to Exceed $574,000]

Resolution approving the Third Amendment to the agreement between the City, acting
by and through San Francisco Health Service System (“SFHSS”), and Hyland Software,
Inc. (“Hyland”) for software that facilitates capture, organization and storage of SFHSS
member documents, to extend the term by five years from April 1, 2025, for a total term
of January 4, 2016, through March 31, 2030, and to increase the amount by $191,936 for
a total not to exceed amount of $574,000; and to authorize the Executive Director of
SFHSS to enter into amendments or modifications to the contract amendment that do
not materially increase the obligations or liabilities to the City and are necessary to

effectuate the purposes of the contract amendment or this Resolution.

WHEREAS, On January 4, 2016, the City entered into a sole source agreement with
Hyland’s predecessor, Lexmark Enterprise Software, with the Civil Service Commission’s
approval obtained on August 12, 2015, under Personal Service Contract No. 36600-15/16
(“Original Agreement”); and

WHEREAS, The Original Agreement is for software and support services that facilitate
the electronic capturing, organizing, indexing, retrieving, and storage of documents pertaining
to SFHSS’s customer member services process; and

WHEREAS, The Original Agreement has been assigned and novated twice, first on
March 15, 2018, and then on March 28, 2023; thereafter, it was amended on May 30, 2019,
and September 1, 2023 (“Current Agreement”); and

WHEREAS, The Current Agreement is set to expire on March 31, 2025, and has a not
to exceed amount of $382,064; and
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WHEREAS, SFHSS wishes to amend the Current Agreement by extending the term by
5 years to March 31, 2030, for a term exceeding 10 years and by increasing the maximum
expenditure by $191,936 for a total not to exceed amount of $574,000 (the “Third
Amendment”), to allow for continued access to software and support services that facilitates
the electronic capturing, organizing, indexing, retrieving, and storage of documents pertaining
to SFHSS’s customer member services process; and

WHEREAS, The Third Amendment is consistent with the Civil Service Commission’s
approval obtained on August 5, 2019, under Personal Service Contract No. 45188-18/19; and

WHEREAS, Charter, Section 9.118(b) requires Board of Supervisors’ approval by
Resolution of any contract which, when entered into, extends over 10 years, and of any
contract which, when entered into, costs the City $10,000,000 or more; and

WHEREAS, The proposed Amendment contained in File No. 250107, is substantially in
final form, with all material terms and conditions included, and only remains to be executed by
the parties upon approval of this Resolution; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby approves the Amendment in
substantially the form contained in File No. 250107; and, be it

FURTHER RESOLVED, That the Board of Supervisors authorizes SFHSS to make any
modifications to the Amendment, prior to its final execution by all parties, that SFHSS
determines, in consultation with the City Attorney, are consistent with this Resolution, in the
best interest of the City, do not materially increase the obligations or liabilities of the City, are
necessary or advisable to effectuate the purposes of the Amendment, and are in compliance
with all applicable laws, including City’s Charter; and, be it

FURTHER RESOLVED, That within 30 days of the Amendment being fully executed by
all parties, SFHSS shall submit to the Clerk of the Board of Supervisors a completely

executed copy for inclusion in File No. 250107; this requirement and obligation resides with

Supervisor Dorsey
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the Department, and is for purposes of having a complete file only, and in no manner affects

the validity of approved Amendment.
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DRAFT
THIRD AMENDMENT TO THE AGREEMENT BETWEEN
CITY AND COUNTY OF SAN FRANCISCO,
SAN FRANCISCO HEALTH SERVICE SYSTEM
AND

HYLAND SOFTWARE, INC.

MONTH DD, 2025

[SOFTWARE AND SUPPORT SERVICES]



City and County of San Francisco
San Francisco Health Service System
1145 Market Street, Suite 300
San Francisco, California 94103

Third Amendment

THIS THIRD Month DD, 2025, in San
Francisco, California, by and between HYLAND SOFTWARE, INC.

Director of the San Francisco Health Service System.

Recitals
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set
forth herein to extend the term of the Agreement; and

WHEREAS, Initial approval for the agreement was obtained when the Civil Service Commission
approved Contract number 36600 — 15/16 on august 12, 2015, and was subsequently extended by
the approval for the First Amendment which was obtained when the Civil Service Commission
approved contract number 45188 - 18/19 on august 5, 2019;

WHEREAS, <insert BOS resolution approving File No. >; and

Now, THEREFORE, the parties agree as follows:

Article 1 Definitions

The following definitions shall apply to this Amendment:

1.1  Agreement. January 4th, 2016
between Contractor and City, novated on May 15, 2018 and as amended by the:

First Amendment, dated May 30, 2019, and

Second Amendment, dated September 1, 2023.

1.2 San Francisco Labor and Employment Code. As of January 4, 2024, San Francisco
Administrative Code Chapters 21C (Miscellaneous Prevailing Wage Requirements), 12B
(Nondiscrimination in Contracts), 12C (Nondiscrimination in Property Contracts), 12K (Salary
History), 12P (Minimum Compensation), 12Q (Health Care Accountability), 12T (City
Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment
Decisions), and 12U (Sweatfree Contracting) are redesignated as Articles 102 (Miscellaneous

P&A Administrative Services, Inc. M/D/2025
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Prevailing Wage Requirements), 131 (Nondiscrimination in Contracts), 132 (Nondiscrimination
in Property Contracts), 141 (Salary History), 111 (Minimum Compensation), 121 (Health Care
Accountability), 142 (City Contractor/Subcontractor Consideration of Criminal History in Hiring
and Employment Decisions), and 151 (Sweatfree Contracting) of the San Francisco Labor and
Employment Code, respectively. Wherever this Agreement refers to San Francisco
Administrative Code Chapters 21C, 12B, 12C, 12K, 12P, 12Q, 12T, and 12U, it shall be
construed to mean San Francisco Labor and Employment Code Articles 102, 131, 132, 141, 111,
121, 142, and 151, respectively.

1.3 Other Terms. Terms used and not defined in this Amendment shall have the meanings
assigned to such terms in the Agreement.

Article 2 Modifications of Scope to the Agreement
The Agreement is hereby modified as follows:

2.1  Section 22. Section 22 (Payment) of the Agreement currently reads as follows:

22. Payment. Compensation shall be due and payable within thirty (30) days of the date of
invoice. In no event shall the amount of this Agreement exceed Three Hundred Eighty-Two
Thousand and Sixty-Four Dollars ($382,064.00). The breakdown of costs associated with
this Agreement is provided for in Appendix B. No charges shall be incurred under this
Agreement nor shall any payments become due to Contractor until Licensed Software and
services required under this Agreement are received from Contractor and approved by the
Health Service System, City and County of San Francisco, as being in accordance with this
Agreement.

Such section is hereby amended in its entirety to read as follows:

22. Payment. Compensation shall be due and payable within thirty (30) days of the date of
invoice. In no event shall the amount of this Agreement exceed Five Hundred Seventy-Four
Thousand Dollars ($574,000.00). The breakdown of costs associated with this Agreement is
provided for in Appendix B. No charges shall be incurred under this Agreement nor shall any
payments become due to Contractor until Licensed Software and services required under this
Agreement are received from Contractor and approved by the Health Service System, City and
County of San Francisco, as being in accordance with this Agreement.

2.2 Appendix B Section | (Software Product and Service Costs and Terms), Subsection
C Section (Software Maintenance and Support (Five-year Term) Recurring Expense).
Appendix B Section | (Software Product and Service Costs and Terms), Subsection C Section
(Software Maintenance and Support (Five-year Term) Recurring Expense) of the Agreement
currently reads as follows:

P&A Administrative Services, Inc. M/D/2025
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C. Software Maintenance and Support Recurring Expense

1. Software Maintenance and Support for the Licensed Software is provided as
illustrated in the Software Maintenance and Support Agreement attached as
Appendix Al to the Agreement.

2. Software Maintenance and Support is activated and available immediately upon the
Effective Date, and the Software Maintenance and Support Fees for the first year of
the initial Software Maintenance and Support Term will be paid in accordance with
Section 11, of this Appendix B.

3. The once annual Software Maintenance and Support fees indicated in Table C1 will
be for a period commencing on April 1, 2016 and ending on March 31, 2020.

4. The one-time additional Software Maintenance and Support fees for the additional
Licensed Software listed in Table A2 are indicated in Table C2 and will be for a
period of eight (8) months commencing August 1, 2019 and ending on March 31,
2020.

5. The once annual Software Maintenance and Support fess indicated in Table C3 will
be for a period of twelve (12) months commencing April 1, 2020 and ending on
March 31, 2021.

6. The once annual Software Maintenance and Support fees indicated in Table C4 will
be for a period of twelve (12) months commencing April 1, 2021 and ending on
March 31, 2022.

7. The once annual Software Maintenance and Support fees indicated in Table C5 will
be for a period of twelve (12) months commencing April 1, 2022 and ending on
March 31, 2023.

8. The once annual Software Maintenance and Support fees indicated in Table C6 will
be for a period of twelve (12) months commencing April 1, 2023 and ending on
March 31, 2024.

9. The once annual Software Maintenance and Support fees indicated in Table C7 will
be for a period of twelve (12) months commencing April 1, 2024 and ending on
March 31, 2025. Hyland will provide Customer, by e-mail or USPS mail, a renewal
notice and invoice for the Software Maintenance and Support Fees for the next
successive Renewal Software Maintenance and Support Term not less than thirty
(30) days prior to the expiration of the then current Software Maintenance and
Support Term.

10. Licensed Software support services outside the scope provided in the Software

-current Hyland

Enterprise Software Pricing Book: USA rates for such services, such rates which
Lexmark may increase from time to time following the Effective Date.

11. Software Maintenance and Support may not extend to any third party software
licenses re-sold by Hyland to Customer.

P&A Administrative Services, Inc. M/D/2025
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Table C1 (April 1, 2016 to March 31, 2020)

Annual Recurring Software Maintenance and Support Expense

Supported Software Cost

SMSA-CaptureNow TWAIN S 924.00
SMSA-ImageNow Mail Agent S 412.00
SMSA-Single Doc Filter for ContentOutput S 618.00
SMSA-Recognition Agent Barcode/Forms ID S 2,060.00
SMSA-Image Now Client/WebNow Combo S 11,125.00
SMSA-ImageNow Fax Agent 3-8p S 1,236.00
SMSA-ImageNow Content Server S 1,648.00
SMSA-ImageNow Enterprise Server $ 3,190.00
SMSA-Interact for Salesforce for the Enterprise S 625.00
Annual Recurring Software Maintenance and Support Subtotal: $ 21,838.00
Discounts: S (4,548.23)
Total: $ 17,289.77

Table C2. (August 1, 2019 to March 31, 2020)

One-time Additional Software Maintenance and Support Expense (August 1, 2019 to March

and Support Total

31, 2020)
Software Description Units | Unit Cost Exéegsczed
CaptureNow TWAIN-0001 4 $69.69 $278.76
Perceptive Business Insight 1 $1,339.00 $1,339.00
One-time Additional Software Maintenance $1,617.76

Table C3. (April 1, 2020 to March 31, 2021)

Annual Recurring Software Maintenance and Support Expense (April 1, 2020 to
March 31, 2021)

Software Description Units | Unit Cost Ex;[:eglstzed
Perceptive Interact for Salesforce for the 1 $663.06 $663.06
Enterprise-0025
CaptureNow TWAIN-0001 7 $71.78 $502.46
Perceptive Email Agent (Maintenance) 1 $327.09 $327.09
Perceptive Content Client/WebNow Combo- 1 $9,812.53 $9,812.53
0025
Perceptive Content Enterprise Server-Upto- 1 $3,052.91 $3,052.91
0099
Perceptive Full Text Agent-Up to-0099 1 $817.72 $817.72
Perceptive Fax Agent 3-8 P 1 $981.27 $981.27
Recognition Agent-Barcodes/Forms ID 1 $1,817.17 $1,817.17
Single Doc Filter for Content Output 1 $655.64 $655.64
Perceptive Business Insight 1 $1,379.17 $1,379.17
Annual Recurring Software Maintenance $20,009.02
and Support Total (April 1, 2020 to March
31, 2021)

P&A Administrative Services, Inc. M/D/2025
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Table C4. (April 1, 2021 to March 31, 2022)

Annual Recurring Software Maintenance and Support Expense (April 1, 2021 to
March 31, 2022)

Software Description Units | Unit Cost Exgglsiled

Perceptive Interact for Salesforce for the 1 $682.95 $682.95

Enterprise-0025

CaptureNow TWAIN-0001 7 $73.93 $517.54

Perceptive Email Agent (Maintenance) 1 $336.90 $336.90

Perceptive Content Client/WebNow Combo- 1 $10,106.91 | $10,106.91

0025

Perceptive Content Enterprise Server-Upto- 1 $3,144.50 $3,144.50

0099

Perceptive Full Text Agent-Up to-0099 1 $842.25 $842.25

Perceptive Fax Agent 3-8 P 1 $1,010.71 $1,010.71

Recognition Agent-Barcodes/Forms ID 1 $1,871.68 $1,871.68

Single Doc Filter for Content Output 1 $675.31 $675.31

Perceptive Business Insight 1 $1,420.55 $1,420.55

Annual Recurring Software Maintenance $20,609.29

and Support Total (April 1, 2021 to March

31, 2022)

Table C5. (April 1, 2022 to March 31, 2023)

Annual Recurring Software Maintenance and Support Expense (April 1, 2022 to
March 31, 2023)

Software Description Units | Unit Cost Exée:sc:ed

Perceptive Interact for Salesforce for the 1 $703.44 $703.44

Enterprise-0025

CaptureNow TWAIN-0001 7 $76.15 $533.07

Perceptive Email Agent (Maintenance) 1 $347.01 $347.01

Perceptive Content Client/WebNow Combo- 1 $10,410.12 | $10,410.12

0025

Perceptive Content Enterprise Server-Upto- 1 $3,238.83 $3,238.83

0099

Perceptive Full Text Agent-Up to-0099 1 $867.52 $ 867.52

Perceptive Fax Agent 3-8 P 1 $1,041.03 $1,041.03

Recognition Agent-Barcodes/Forms ID 1 $1,927.83 $1,927.83

Single Doc Filter for Content Output 1 $695.56 $695.56

Perceptive Business Insight 1 $1,463.16 $1,463.16

Annual Recurring Software Maintenance $21,227.57

and Support Total (April 1, 2022 to March

31, 2023)

P&A Administrative Services, Inc.
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Table C6. (April 1, 2023 to March 31, 2024)

Annual Recurring Software Maintenance and Support Expense (April 1, 2023 to
March 31, 2024)

Software Description Units | Unit Cost Exgglsiled

Perceptive Interact for Salesforce for the 1 $724.55 $724.55

Enterprise-0025

CaptureNow TWAIN-0001 7 $78.44 $549.06

Perceptive Email Agent (Maintenance) 1 $357.42 $357.42

Perceptive Content Client/WebNow Combo- 1 $10,722.42 | $10,722.42

0025

Perceptive Content Enterprise Server-Upto- 1 $3,336.00 $3,336.00

0099

Perceptive Enterprise Search 1 $893.54 $893.54

Perceptive Fax Agent 3-8 P 1 $1,072.26 $1,072.26

Recognition Agent-Barcodes/Forms ID 1 $1,985.67 $1,985.67

Single Doc Filter for Content Output 1 $716.43 $716.43

Perceptive Business Insight 1 $1,507.06 $1,507.06

Annual Recurring Software Maintenance

and Support Total (April 1, 2023 to March $21,864.40

31, 2024)

Table C7. (April 1, 2024 to March 31, 2025)

Annual Recurring Software Maintenance and Support Expense (April 1, 2024 to
March 31, 2025)

Software Description Units | Unit Cost Exée:sc:ed

Perceptive Interact for Salesforce for the 1 $746.28 $746.28

Enterprise-0025

CaptureNow TWAIN-0001 7 $80.79 $565.53

Perceptive Email Agent (Maintenance) 1 $368.14 $368.14

Perceptive Content Client/WebNow Combo- 1 $11,044.09 | $11,044.09

0025

Perceptive Content Enterprise Server-Upto- 1 $ 3,436.08 $3,436.08

0099

Perceptive Enterprise Search 1 $920.35 $920.35

Perceptive Fax Agent 3-8 P 1 $1,104.43 $1,104.43

Recognition Agent-Barcodes/Forms ID 1 $2,045.24 $2,045.24

Single Doc Filter for Content Output 1 $737.92 $737.92

Perceptive Business Insight 1 $1,552.27 $1,552.27

Annual Recurring Software Maintenance $22,520.33

and Support Total (April 1, 2024 to March

31, 2025)

P&A Administrative Services, Inc.
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Table C8. (October 1, 2023 to March 31, 2024)

One-time Upgrade Expense

(October 1, 2023 to March 31, 2024)
Software Description Units | Unit Cost Exgglsiled
Perceptive Content Upgrade
Milestone 1 of 3: Contract Support, 1 $15,330 | $15,330.00
Administration and Project Planning
Milestone 2 of 3: Completion of the Non- 1 $15,330 | $15,330.00
Production Environment
Milestone 3 of 3: Completion of the 1 $15,330 | $15,330.00
Production Environment Upgrade
One-time Upgrade Expense Total $45,990.00

Table C9. (October 1, 2023 to March 31, 2024)

Annual Recurring Software Maintenance and Support Expense (October 1, 2023

to March 31, 2024)

Software Description Units | Unit Cost Exéegsczed
Perceptive Enterprise Search (Limited) PES- 1 $0 $0
PER-0002

Such section is hereby amended in its entirety to read as follows:

D. Software Maintenance and Support Recurring Expense

12.

13.

14.

15.

16.

Software Maintenance and Support for the Licensed Software is provided as
illustrated in the Software Maintenance and Support Agreement attached as
Appendix Al to the Agreement.

Software Maintenance and Support is activated and available immediately upon the
Effective Date, and the Software Maintenance and Support Fees for the first year of
the initial Software Maintenance and Support Term will be paid in accordance with
Section I, of this Appendix B.

The once annual Software Maintenance and Support fees indicated in Table C1 will
be for a period commencing on April 1, 2016 and ending on March 31, 2020.

The one-time additional Software Maintenance and Support fees for the additional
Licensed Software listed in Table A2 are indicated in Table C2 and will be for a
period of eight (8) months commencing August 1, 2019 and ending on March 31,
2020.

The once annual Software Maintenance and Support fess indicated in Table C3 will
be for a period of twelve (12) months commencing April 1, 2020 and ending on
March 31, 2021.

P&A Administrative Services, Inc. M/D/2025
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17. The once annual Software Maintenance and Support fees indicated in Table C4 will
be for a period of twelve (12) months commencing April 1, 2021 and ending on
March 31, 2022.

18. The once annual Software Maintenance and Support fees indicated in Table C5 will
be for a period of twelve (12) months commencing April 1, 2022 and ending on
March 31, 2023.

19. The once annual Software Maintenance and Support fees indicated in Table C6 will
be for a period of twelve (12) months commencing April 1, 2023 and ending on
March 31, 2024.

20. The once annual Software Maintenance and Support fees indicated in Table C7 will
be for a period of twelve (12) months commencing April 1, 2024 and ending on
March 31, 2025.

21. The once annual Software Maintenance and Support fees indicated in Table C8 will
be for a period of twelve (12) months commencing April 1, 2025 and ending on
March 31, 2026.

22. The once annual Software Maintenance and Support fees indicated in Table C8 will
be for a period of twelve (12) months commencing April 1, 2026 and ending on
March 31, 2027.

23. The once annual Software Maintenance and Support fees indicated in Table C8 will
be for a period of twelve (12) months commencing April 1, 2027 and ending on
March 31, 2028.

24. The once annual Software Maintenance and Support fees indicated in Table C8 will
be for a period of twelve (12) months commencing April 1, 2028 and ending on
March 31, 2029.

25. The once annual Software Maintenance and Support fees indicated in Table C8 will
be for a period of twelve (12) months commencing April 1, 2029 and ending on
March 31, 2030. Hyland will provide Customer, by e-mail or USPS mail, a renewal
notice and invoice for the Software Maintenance and Support Fees for the next
successive Renewal Software Maintenance and Support Term not less than thirty
(30) days prior to the expiration of the then current Software Maintenance and
Support Term.

26. Licensed Software support services outside the scope provided in the Software

-current Hyland

Enterprise Software Pricing Book: USA rates for such services, such rates which
Lexmark may increase from time to time following the Effective Date.

27. Software Maintenance and Support may not extend to any third party software
licenses re-sold by Hyland to Customer.

Table C1 (April 1, 2016 to March 31, 2020)

P&A Administrative Services, Inc. M/D/2025
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Annual Recurring Software Maintenance and Support Expense

Supported Software Cost

SMSA-CaptureNow TWAIN S 924.00
SMSA-ImageNow Mail Agent S 412.00
SMSA-Single Doc Filter for ContentOutput S 618.00
SMSA-Recognition Agent Barcode/Forms ID S 2,060.00
SMSA-Image Now Client/WebNow Combo $ 11,125.00
SMSA-ImageNow Fax Agent 3-8p S 1,236.00
SMSA-ImageNow Content Server S 1,648.00
SMSA-ImageNow Enterprise Server S 3,190.00
SMSA-Interact for Salesforce for the Enterprise S 625.00
Annual Recurring Software Maintenance and Support Subtotal: $ 21,838.00
Discounts: S (4,548.23)
Total: $ 17,289.77

Table C2. (August 1, 2019 to March 31, 2020)

One-time Additional Software Maintenance and Support Expense (August 1, 2019 to March

and Support Total

31, 2020)
Software Description Units | Unit Cost Exée:sc:ed
CaptureNow TWAIN-0001 4 $69.69 $278.76
Perceptive Business Insight 1 $1,339.00 $1,339.00
One-time Additional Software Maintenance $1,617.76

Table C3. (April 1, 2020 to March 31, 2021)

Annual Recurring Software Maintenance and Support Expense (April 1, 2020 to
March 31, 2021)
N, . : Extended
Software Description Units | Unit Cost Cost
Perceptive Interact for Salesforce for the $663.06 $663.06
Enterprise-0025 L
CaptureNow TWAIN-0001 7 $71.78 $502.46
Perceptive Email Agent (Maintenance) 1 $327.09 $327.09
Perceptive Content Client/WebNow Combo- 1 $9,812.53 $9,812.53
0025
Perceptive Content Enterprise Server-Upto- 1 $3,052.91 $3,052.91
0099
Perceptive Full Text Agent-Up to-0099 1 $817.72 $817.72
Perceptive Fax Agent 3-8 P 1 $981.27 $981.27
Recognition Agent-Barcodes/Forms 1D 1 $1,817.17 $1,817.17
Single Doc Filter for Content Output 1 $655.64 $655.64
Perceptive Business Insight 1 $1,379.17 $1,379.17
Annual Recurring Software Maintenance $20,009.02
and Support Total (April 1, 2020 to March
31, 2021)
P&A Administrative Services, Inc. M/D/2025
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Table C4. (April 1, 2021 to March 31, 2022)

Annual Recurring Software Maintenance and Support Expense (April 1, 2021 to
March 31, 2022)

Software Description Units | Unit Cost Exé:eglsiled

Perceptive Interact for Salesforce for the 1 $682.95 $682.95

Enterprise-0025

CaptureNow TWAIN-0001 7 $73.93 $517.54

Perceptive Email Agent (Maintenance) 1 $336.90 $336.90

Perceptive Content Client/WebNow Combo- 1 $10,106.91 | $10,106.91

0025

Perceptive Content Enterprise Server-Upto- 1 $3,144.50 $3,144.50

0099

Perceptive Full Text Agent-Up t0-0099 1 $842.25 $842.25

Perceptive Fax Agent 3-8 P 1 $1,010.71 $1,010.71

Recognition Agent-Barcodes/Forms ID 1 $1,871.68 $1,871.68

Single Doc Filter for Content Output 1 $675.31 $675.31

Perceptive Business Insight 1 $1,420.55 $1,420.55

Annual Recurring Software Maintenance $20,609.29

and Support Total (April 1, 2021 to March

31, 2022)

Table C5. (April 1, 2022 to March 31, 2023)

Annual Recurring Software Maintenance and Support Expense (April 1, 2022 to
March 31, 2023)

Software Description Units | Unit Cost Ex(t:egls(zed

Perceptive Interact for Salesforce for the 1 $703.44 $703.44

Enterprise-0025

CaptureNow TWAIN-0001 7 $76.15 $533.07

Perceptive Email Agent (Maintenance) 1 $347.01 $347.01

Perceptive Content Client/WebNow Combo- 1 $10,410.12 | $10,410.12

0025

Perceptive Content Enterprise Server-Upto- 1 $3,238.83 $3,238.83

0099

Perceptive Full Text Agent-Up to-0099 1 $867.52 $867.52

Perceptive Fax Agent 3-8 P 1 $1,041.03 $1,041.03

Recognition Agent-Barcodes/Forms ID 1 $1,927.83 $1,927.83

Single Doc Filter for Content Output 1 $695.56 $695.56

Perceptive Business Insight 1 $1,463.16 $1,463.16

Annual Recurring Software Maintenance $21,227.57

and Support Total (April 1, 2022 to March

31, 2023)

P&A Administrative Services, Inc.
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Table C6. (April 1, 2023 to March 31, 2024)

Annual Recurring Software Maintenance and Support Expense (April 1, 2023 to
March 31, 2024)

Software Description Units | Unit Cost Exé:eglsiled

Perceptive Interact for Salesforce for the 1 $724.55 $724.55

Enterprise-0025

CaptureNow TWAIN-0001 7 $78.44 $549.06

Perceptive Email Agent (Maintenance) 1 $357.42 $357.42

Perceptive Content Client/WebNow Combo- 1 $10,722.42 | $10,722.42

0025

Perceptive Content Enterprise Server-Upto- 1 $3,336.00 $3,336.00

0099

Perceptive Enterprise Search 1 $893.54 $893.54

Perceptive Fax Agent 3-8 P 1 $1,072.26 $1,072.26

Recognition Agent-Barcodes/Forms ID 1 $1,985.67 $1,985.67

Single Doc Filter for Content Output 1 $716.43 $716.43

Perceptive Business Insight 1 $1,507.06 $1,507.06

Annual Recurring Software Maintenance

and Support Total (April 1, 2023 to March $21,864.40

31, 2024)

Table C7. (April 1, 2024 to March 31, 2025)

Annual Recurring Software Maintenance and Support Expense (April 1, 2024 to
March 31, 2025)

Software Description Units | Unit Cost Exée:sc:ed

Perceptive Interact for Salesforce for the 1 $746.28 $746.28

Enterprise-0025

CaptureNow TWAIN-0001 7 $80.79 $565.53

Perceptive Email Agent (Maintenance) 1 $368.14 $368.14

Perceptive Content Client/WebNow Combo- 1 $11,044.09 | $11,044.09

0025

Perceptive Content Enterprise Server-Upto- 1 $ 3,436.08 $3,436.08

0099

Perceptive Enterprise Search 1 $920.35 $920.35

Perceptive Fax Agent 3-8 P 1 $1,104.43 $1,104.43

Recognition Agent-Barcodes/Forms ID 1 $2,045.24 $2,045.24

Single Doc Filter for Content Output 1 $737.92 $737.92

Perceptive Business Insight 1 $1,552.27 $1,552.27

Annual Recurring Software Maintenance $22,520.33

and Support Total (April 1, 2024 to March

31, 2025)

Table C8. (April 1, 2025 to March 31, 2026)

P&A Administrative Services, Inc.
P-650 (11-23) — 10th Amendment
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Annual Recurring Software Maintenance and Support Expense (April 1, 2024 to
March 31, 2025)

and Support Total (April 1, 2024 to March
31, 2025)

Software Description Units | Unit Cost Exgglsiled
Perceptive Interact for Salesforce for the 1 $746.28 $746.28
Enterprise-0025

CaptureNow TWAIN-0001 7 $80.79 $565.53
Perceptive Email Agent (Maintenance) 1 $368.14 $368.14
Perceptive Content Client/WebNow Combo- 1 $11,044.09 | $11,044.09
0025

Perceptive Content Enterprise Server-Upto- 1 $ 3,436.08 $3,436.08
0099

Perceptive Enterprise Search 1 $920.35 $920.35
Perceptive Fax Agent 3-8 P 1 $1,104.43 $1,104.43
Recognition Agent-Barcodes/Forms ID 1 $2,045.24 $2,045.24
Single Doc Filter for Content Output 1 $737.92 $737.92
Perceptive Business Insight 1 $1,552.27 $1,552.27
Annual Recurring Software Maintenance $22,520.33

Table C9. (April 1, 2026 to March 31, 2027)

Annual Recurring Software Maintenance and Support Expense (April 1, 2024 to
March 31, 2025)

and Support Total (April 1, 2024 to March
31, 2025)

Software Description Units | Unit Cost Ex(t:egls(zed
Perceptive Interact for Salesforce for the 1 $746.28 $746.28
Enterprise-0025

CaptureNow TWAIN-0001 7 $80.79 $565.53
Perceptive Email Agent (Maintenance) 1 $368.14 $368.14
Perceptive Content Client/WebNow Combo- 1 $11,044.09 | $11,044.09
0025

Perceptive Content Enterprise Server-Upto- 1 $ 3,436.08 $3,436.08
0099

Perceptive Enterprise Search 1 $920.35 $920.35
Perceptive Fax Agent 3-8 P 1 $1,104.43 $1,104.43
Recognition Agent-Barcodes/Forms ID 1 $2,045.24 $2,045.24
Single Doc Filter for Content Output 1 $737.92 $737.92
Perceptive Business Insight 1 $1,552.27 $1,552.27
Annual Recurring Software Maintenance $22,520.33

Table C10. (April 1, 2027 to March 31, 2028)

P&A Administrative Services, Inc.
P-650 (11-23) — 10th Amendment
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Annual Recurring Software Maintenance and Support Expense (April 1, 2024 to
March 31, 2025)

Software Description Units | Unit Cost Exgglsiled

Perceptive Interact for Salesforce for the 1 $746.28 $746.28

Enterprise-0025

CaptureNow TWAIN-0001 7 $80.79 $565.53

Perceptive Email Agent (Maintenance) 1 $368.14 $368.14

Perceptive Content Client/WebNow Combo- 1 $11,044.09 | $11,044.09

0025

Perceptive Content Enterprise Server-Upto- 1 $ 3,436.08 $3,436.08

0099

Perceptive Enterprise Search 1 $920.35 $920.35

Perceptive Fax Agent 3-8 P 1 $1,104.43 $1,104.43

Recognition Agent-Barcodes/Forms ID 1 $2,045.24 $2,045.24

Single Doc Filter for Content Output 1 $737.92 $737.92

Perceptive Business Insight 1 $1,552.27 $1,552.27

Annual Recurring Software Maintenance $22,520.33

and Support Total (April 1, 2024 to March

31, 2025)

Table C11. (April 1, 2028 to March 31, 2029)

Annual Recurring Software Maintenance and Support Expense (April 1, 2024 to
March 31, 2025)

Software Description Units | Unit Cost Exée:sc:ed

Perceptive Interact for Salesforce for the 1 $746.28 $746.28

Enterprise-0025

CaptureNow TWAIN-0001 7 $80.79 $565.53

Perceptive Email Agent (Maintenance) 1 $368.14 $368.14

Perceptive Content Client/WebNow Combo- 1 $11,044.09 | $11,044.09

0025

Perceptive Content Enterprise Server-Upto- 1 $ 3,436.08 $3,436.08

0099

Perceptive Enterprise Search 1 $920.35 $920.35

Perceptive Fax Agent 3-8 P 1 $1,104.43 $1,104.43

Recognition Agent-Barcodes/Forms ID 1 $2,045.24 $2,045.24

Single Doc Filter for Content Output 1 $737.92 $737.92

Perceptive Business Insight 1 $1,552.27 $1,552.27

Annual Recurring Software Maintenance $22,520.33

and Support Total (April 1, 2024 to March

31, 2025)

P&A Administrative Services, Inc.
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Table C12. (April 1, 2029 to March 31, 2030)
Annual Recurring Software Maintenance and Support Expense (April 1, 2024 to
March 31, 2025)
Software Description Units | Unit Cost Exgglsctled
Perceptive Interact for Salesforce for the 1 $746.28 $746.28
Enterprise-0025
CaptureNow TWAIN-0001 7 $80.79 $565.53
Perceptive Email Agent (Maintenance) 1 $368.14 $368.14
Perceptive Content Client/WebNow Combo- 1 $11,044.09 | $11,044.09
0025
Perceptive Content Enterprise Server-Upto- 1 $ 3,436.08 $3,436.08
0099
Perceptive Enterprise Search 1 $920.35 $920.35
Perceptive Fax Agent 3-8 P 1 $1,104.43 $1,104.43
Recognition Agent-Barcodes/Forms ID 1 $2,045.24 $2,045.24
Single Doc Filter for Content Output 1 $737.92 $737.92
Perceptive Business Insight 1 $1,552.27 $1,552.27
Annual Recurring Software Maintenance $22,520.33
and Support Total (April 1, 2024 to March
31, 2025)
Table C13. (October 1, 2023 to March 31, 2024)
One-time Upgrade Expense
(October 1, 2023 to March 31, 2024)

Software Description Units | Unit Cost Ex(t:eglstzed

Perceptive Content Upgrade

Milestone 1 of 3: Contract Support, 1 $15,330 | $15,330.00
Administration and Project Planning

Milestone 2 of 3: Completion of the Non- 1 $15,330 | $15,330.00

Production Environment

Milestone 3 of 3: Completion of the 1 $15,330 | $15,330.00

Production Environment Upgrade

One-time Upgrade Expense Total $45,990.00

Article 3 Reserved (Updates of Standard Terms to the Agreement)

Article 4 Effective Date

Each of the modifications set forth in Articles 2 and 3 shall be effective on and after Month DD,
2025.

Article 5 Legal Effect

M/D/2025
Contract ID: 1000009802

P&A Administrative Services, Inc.
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Except as expressly modified by this Amendment, all of the terms and conditions of the
Agreement shall remain unchanged and in full force and effect.

[SIGNATURES ON FOLLOWING PAGE]

P&A Administrative Services, Inc. M/D/2025
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date

first referenced above.

CITY

Recommended by:

CONTRACTOR

Hyland Software, Inc.

ABBIE YANT, RN, MA
Executive Director
San Francisco Health Service System

Approved as to Form:

David Chiu
City Attorney

By:
GUSTIN R. GUIBERT
Deputy City Attorney
Approved:

SAILAJA KURELLA
Director of Office of Contract
Administration/ Purchaser

P&A Administrative Services, Inc.
P-650 (11-23) — 10th Amendment
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NOREEN B. KILBANE
Chief Administrative Officer
City Supplier ID number: 0000028292

Hyland Legal
Approved By:

Date:

M/D/2025
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Software Licensing for Customer
Member Services Processes

Resolution to amend and extend the
agreement between the San Francisco Health
Service System and Hyland Software, Inc.
through March 31, 2030

Board of Supervisors Budget and Finance Committee
March 5, 2025

SAN FRANCISCO
HEALTH SERVICE SYSTEM SFHSS.ORG




Amendment to HSS Software Licensing Agreement — March 5, 2025

Resolution

HSS requests the Board of Supervisors approve the third
amendment to the agreement between the City, by and through the
San Francisco Health Service System (HSS), and Hyland Software,
Inc. for the continued licensing of software and maintenance
services that facilitate the capture, organization and storage of
SFHSS member documents through March 31, 2030, and for a total
not-to-exceed amount of $574,000 and to authorize the Executive
Director of HSS to make necessary, non-material changes to the
Amendment before its execution.

SAN FRANCISCO
HEALTH SERVICE SYSTEM —1-— SFHSS.ORG




Amendment to HSS Software Licensing Agreement — March 5, 2025

Resolution and Amendment Summary

Resolution to approve the third amendment to the
agreement between the San Francisco Health Service
System (HSS) and Hyland Software, Inc. (Hyland).

Scope: continued licensing of propriety software and
maintenance services that facilitate the capture,
organization and storage of SFHSS member documents

Term:  Extend current agreement up to five (5) years to
March 31, 2030

Amount: Increase the not-to-exceed value of the agreement by
$191,936 to $574,000

SAN FRANCISCO

HEALTH SERVICE SYSTEM —2— SFHSS.ORG




Amendment to HSS Software Licensing Agreement — March 5, 2025

Contract Purpose

* The relationship between the San Francisco Health Service System
(SFHSS) and Hyland (FKA Lexmark), initiated in 2015, through a
Sole Source Software License Agreement.

« Software solution allows SFHSS to move away from tactile files and
a full file room to an integrated electronic system, without the need
for physical storage.

* Since 2015, software solution indexes and maintains over 313,000
sensitive member records.

« Software solution is a cornerstone to document management,
records management, image processing and content workflow
business processes, with integration with the City’s human resources
iInformation system (PeopleSoft).

SAN FRANCISCO

HEALTH SERVICE SYSTEM —3— SFHSS.ORG




Amendment to HSS Software Licensing Agreement — March 5, 2025

Resolution

HSS requests the Board of Supervisors approve the third
amendment to the agreement between the City, by and through the
San Francisco Health Service System (HSS), and Hyland Software,
Inc. for the continued licensing of software and maintenance
services that facilitate the capture, organization and storage of
SFHSS member documents through March 31, 2030, and for a total
not-to-exceed amount of $574,000 and to authorize the Executive
Director of HSS to make necessary, non-material changes to the
Amendment before its execution.

SAN FRANCISCO
HEALTH SERVICE SYSTEM —A4— SFHSS.ORG




Amendment to HSS COBRA/AB528/FSA Agreement — March 5, 2025

Questions

SAN FRANCISCO
HEALTH SERVICE SYSTEM —5— SFHSS.ORG




Amendment to HSS COBRA/AB528/FSA Agreement — March 5, 2025

Appendix

SAN FRANCISCO
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Amendment to HSS Software Licensing Agreement — March 5, 2025

Appendix - Contract Amendments and Novations

Amendment 1 — Dated May 30, 2019

Purpose: Addition of Software Licenses and Extend the Term & NTE:
One License added for CaptureNow
Business Insight Bundled Licenses added (up to 99)

License maintenance extended until March 31, 2025, and
License Maintenance costs adjusted for the additional licenses
over the remaining term.

Amendment 2- Dated September 1, 2023

Purpose: Upgrade required as a result of End-of-Life for existing
version of Licenses, increase to NTE for upgrade.

SAN FRANCISCO
HEALTH SERVICE SYSTEM —7—

SFHSS.ORG



Amendment to HSS Software Licensing Agreement — March 5, 2025

Appendix - Contract Amendments and Novations cont.

The original Agreement has been novated twice:

Assignment and Novation Agreement- Dated May 15, 2018

Change from Lexmark Enterprise Software LLC to Hyland
LLC.

Novation Agreement- Dated May 28, 2013

Change from Hyland LLC to Hyland Software Inc.

SAN FRANCISCO
HEALTH SERVICE SYSTEM —8— SFHSS.ORG




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 AGREEMENT
BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO
AND
LEXMARK ENTERPRISE SOFTWARE, LLC

This agreement (the “Agreement”™) is made this ﬂ Hh day uf%ﬂﬂ_&_. in the CITY AND
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA by a tween: LEXMARK
EMTERPRISE SOFTWARE, LLC located at 3900 Renner Boulevard, Lenexa, Kansas 66219 hereinafter
referred to as “Contractor,” and the City and County of 5an 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.”

Recitals

WHEREAS, the Health Service System (** ent™), wishes to license certain software from
Contractor; and,

WHEREAS, Contractor represents and warrants that it is qualified to provide such software and services
required by City as set forth under this Agreement.

Mow, THEREFORE, the parties agree as follows:

1. Definitions. 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 MNotice from the City to Contractor that the Licensed Software
meets the specifications contained in the Documentation. City's
Acceptance of the Licensed Software shall be governed by the
procedures set forth in Section 15 (Acceptance Testing).

Agreement This document and any attached appendices including the End
User License Agreement (Appendix C) or any future written and
executed amendments.

Authorization; This Agreement, a Blanket Purchase Order, Contract Order,

Authorization Document  Purchase Order or, Sale Order (Appendix B) of the City,
properly executed by Department and Purchasing, and centified
by the Controller for the specific funding of this Agreement or
any modification thereof.

Designated CPU Any Central Processing Unit (CPU) or attached processor
complex, including its peripheral units, described in the
Authorization Document. The Authorization Document may
designate more than one CPU.
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The facility or facilities specified in Appendix A, attached hereto
Designated site and incorporated by reference as though fully set forth herein or
any other facility as the City determines as appropriate.

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

Licensed software Each of the computer programs, systems (including their
associated Documentation and other supplemental materials) and
upgrades, enhancements and new releases thereto that are: (a)
proprietary to Contractor or licensed to Contractor by its
subcontractors; and (b) specified in Appendix B. This includes
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 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.

Professional Services The implementation, consulting, and other Contractor-provided
services as described in Appendix A.

Source code The human readable compliable form of the Licensed Software
to be provided by Contractor.

Specifications The functional and operational characteristics of the Licensed
Software as described in Contractor’s current published product
descriptions and technical manuals

Software Maintenance and The maintenance and support of Licensed Software as described

Support in the Software Maintenance and Support Agreement(s) attached
as Appendix Al.

Contractor Products Licensed Software, Professional Services, Software Maintenance
and support and/or training as identified in Appendix A, Al, and
B.

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 Department. The words “sufficient,”
“necessary,” or “proper,” and the like, mean sufficient, necessary or proper in the judgment of the
Department, unless otherwise indicated by the context.

2. 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 if funds are not appropriated for the next succeeding fiscal
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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 licu 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.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

3.  Term of the Agreement. Subject to Section 5, the license granted under this Agreement shall
commence upon acceptance of the Licensed Software and shall continue in perpetuity unless sooner
terminated in accordance with the provisions of this Agreement.

4. 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.

5. License.

Grant of License. Subject to the terms and conditions of this Agreement and the End User License
Agreement for the Licensed Software (Appendix C), Contractor grants City a non-exclusive and non-
transferable perpetual license to use the Licensed Software. The End User License Agreement for the
Licensed Software which is hereby incorporated into and made a part of this Agreement by this reference
as if fully set forth herein and is attached as Appendix C to this Agreement and will be deemed signed by
Contractor and City upon execution of this Agreement by Contractor and City. 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.

Contractor agrees that in the event it discontinues its obligations under the terms of this Agreement,
except as expressly provided for in Section 35(Termination), or ceases to market and‘or provide
maintenance and support for the Licensed Software, and there is no successor in interest by merger,
operation of law, assignment, purchase, or otherwise, it will provide City, without charge, one (1) copy of
the then-current Source Code for all of the programs and all supporting Documentation for the Licensed
Software then operating and installed at City's locations. If City should obtain the Source Code and the
Documentation pursuant to this section, the only use made of the Source Code and the Documentation will
be for the proper maintenance of the Licensed Software in connection with City's use of the Licensed
Software as provided for, and limited by, the provisions of this Agreement.

In furtherance of its obligations as stated above, Contractor will provide to City a copy of the
Source Code which corresponds to the most current version of the Licensed Software. Contractor agrees to
update, enhance or atherwise modify such Source Code promptly upon its release of a new version of the
Licensed Software to its other Licensees such that the Source Code is maintained as corresponding to the
newest released version of the Licensed Software.

6. Transfer of Products. City may move the Licensed Software and supporting materials to another
City site which physically replaces the original installation site upon prior written notice to Contractor.
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7. Documentation. Contractor shall provide City with the Licensed Software specified in the
Authorization Document, and a minimum of two copies of the Documentation per installation. Contractor
grants to City permission to duplicate all printed Documentation for City's internal use.

8. Proprietary Markings. City agrees not 1o remove or destroy any proprietary markings or
proprietary legends placed upon or contained within the Licensed Software or any related materials or
Documentation.

9, 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. Any such APls, macros or other interfaces
developed by the City shall become the property of the City.

10. City Computing and Networking Resources. City will be solely responsible, at City’s expense,
for causing City’s application environment to meet and comply with the specifications and requirements set
forth in Contractor’s technical specifications provided by Contractor to City, and City will be solely
responsible, at City’s expense, for operating and providing ongoing mainténance, service, security and
administration for City’'s application environment, including all hardware and software specified in
Contractor's technical specifications as necessary for implementation and execution of the Licensed
Software. Contractor's performance under this Agreement and the End User License Agreement will be
excused for any period of time during which City’s failure to meet the foregoing responsibilities prevents
such performance by Contractor

11.  Data Backup. City, at City"s expense, will regularly make, validate and backup and keep safe
copies of its information and other data processed by or used in connection with the Licensed Software,
such backup copies suitable for restoring such information and data in the event of a data loss event.

12. Delivery. One copy of each of the Licensed Software products in computer readable form shall be

shipped to the City. Program storage media (magnetic tapes, disks and the like) and shipping shall be
provided at no charge by Contractor,

13. Installation. Contractor shall install the programs. .

14. Risk of Loss. If any of the Licensed Software products are lost or damaged during shipment or
before installation is completed, Contractor shall promptly replace such products, including the
replacement of program storage media if necessary, at no additional charge to the City. If any of the
Licensed Software products are lost or damaged while in the possession of the City, Contractor will
promptly replace such products without charge, except for program storage media, unless supplied by the
City.

15. Acceptance Testing. After Contractor has deployed and configured the Licensed Software in
accordance with Appendix A, the City shall have a period of fourteen (14) days (“Acceptance Testing
Period™) from the date of installation to verify that the Licensed software substantially performs to the
specifications contained in the Documentation. In the event that the City determines that the Licensed
Software does not meet such specifications, the City shall notify the Contractor in writing, and Contractor
shall modify or correct the Licensed Software so that it satisfies the Acceptance criteria. The date of
Acceptance will be that date upon which City provides Contractor with written notice of satisfactory
completion of Acceptance testing. If City notifies Contractor after the Acceptance Testing Period that the
Licensed Software does not meet the Acceptance criteria of this section, then City shall be entitled to
terminate this License in accordance with the procedures specified in Section 35(b) (Basis for Termination
by City) herein, and shall be entitled to a full refund of the license fee.
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16. Training. Contractor will provide training as provided for in Appendix A.

17. Contractor’s Defaunlt. Failure or refusal of Contractor to perform or do any act herein required shall
constitute a default. In the event of any default, in addition to any other remedy available to City, this
Contract may be terminated by City upon twenty (20) calendar days' written notice. Such termination does
not waive any other legal remedies available to City.

18. Maintenance and Support

a. Maintenance and Support Services. After Acceptance of the Licensed Software and subject
to the terms, conditions, and charges set forth in this Section and the Authorization Document
(Appendix B), Contractor will provide City with Maintenance and Support Services for the Licensed
Software as follows: (i) Contractor will provide such assistance as necessary (o cause the Licensed
Software to perform in accordance with the Specifications as set forth in the Documentation and
Appendix Al; (ii) Contractor will provide, for City's use, whatever improvements, enhancements,
extensions and other changes to the Licensed Software Contractor may develop, and {iii) Contractor
will update the Licensed Software, as required, to cause it to operate under new versions or releases of
the operating system specified in the Authorization Document so long as such updates are made
generally available wo Contractor's other Licensees.

b. Changes in Operating System. If City desires to obtain a version of the Licensed Software
that operates under an operating system not specified in the Authorization Document, Contractor will
provide City with the appropriate version of the Licensed Software, if available, on a ninety (90) day
trial basis without additional charge, provided City has paid all maintenance and support charges then
due. At the end of the 90-day trial period, City must elect one of the following three options: (i) City
may retain and continue the old version of the Licensed Software, retumn the new version to Contractor
and continue to pay the applicable rental or license fee and maintenance charges for the old version;
(1i) City may retain and use the new version of the Licensed Software and return the old version to
Contractor, provided City pays Contractor the applicable rental or license fee and maintenance charges
for the new version of the Licensed Software; or (iii) City may retain and use both versions of the
Products, provided City pays Contractor the applicable rental or license fee and maintenance charges
for both versions of the Licensed Software. City will promptly issue the necessary Authorization
Document(s) to accomplish the above.

19. Warranties

a. Right to Grant License. Contractor hereby warrants that it has title to and/or the authority to grant
a license of the Licensed Software to the City.

b. Conformity to Specifications. Contractor warrants that when the Licensed Software specified in
the Authorization Document and all updates and improvements to the Licensed Software are delivered 1o
City, they will be free from defects as to design, material, and workmanship and will perform on the
Designated CPU in accordance with the Contractor’s published specifications for the Licensed Software for
a period of Ninety (90) days from City's Acceptance of such Licensed Software,
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c. Software Maintenance and Support and Professional Services. Contractor warrants that it has
the legal right to enter into this Agreement and to provide the Software Maintenance and Suppert and
Professional Services to City, and that the Software Maintenance and Support and Professional Services
will be performed in a professional manner by personnel familiar with the Contractor Products. If City is
dissatisfied with the performance of any Software Maintenance and Suppon or Professional Services, City
will promptly (and in any event within thirty (30) days calendar days following the completion of the
Software Maintenance and Support or Professional Services in question) provide Contractor written notice
describing the specific basis for such dissatisfaction. After receipt of such notice, Contractor will meet with
City to discuss the problem and, if applicable, will arrange for the performance of such Software
Maintenance and Support or Professional Services to be raised 1o the warranted level.

20, Indemmnification.

a. Indemnification and General Liability. Contractor shall indemnify and hold 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 o 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 costs and City’s costs
of investigating any claims against the City. In addition to Contractor's obligation te 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
15 tendered to Contractor by City and continues at all times thereafter.

b. 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
action, provided that Contractor shall have sole control of the defense of any such action and all
negotiations or its settlement or compromise. 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 have sole control of the resolution of any
such ¢laim and all negotiations for its settlement.

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 hercunder, (b) replace the Licensed Software with a non-infringing,.
functionally equivalent substitute Licensed Software, or (c) suitably modify the Licensed Software to make
its use hereunder non-infringing while retaining functional equivalency o 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. Any unauthorized modification or attempted modification of
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the Licensed Software by City or any failure by City to implement any improvements or updates to the
Licensed Software, as supplied by Contractor, shall void this indemnity unless City has obtained prior
written authorization from Contractor permitting such modification, attempted modification or failure to
implement. Contractor shall have no liability for any claim of Infringement based on City"s use or
combination of the Licensed Software with products or data of the type for which the Licensed Software
was neither designed nor intended to be used.

21. Liability of the Parties.

a. Incidental and Consequential Damages. Contractor shall not be responsible for incidental and
consequential damages resulting in whole or in part from Contractor’s acts or omissions. Nothing in this
Agreement shall constitute a waiver of limitation of any rights which City may have under applicable law.

b. Liability of City. 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
WO 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.

¢. Liability of Contractor. NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, CONTRACTOR'S CUMULATIVE LIABILITY UNDER THIS AGREEMENT, SHALL
BE LIMITED TO THE VALUE OF THE CONTRACT. CONTRACTOR'S LIABILITY LIMIT SET
FORTH HEREIN SHALL NOT APPLY TO (1) DAMAGES CAUSED BY CONTRACTOR'S GROSS
NEGLIGENCE, RECKLESS CONDUCT OR WILLFUL ACTS OR OMISSIONS, (2) CLAIMS OR
GENERAL DAMAGES THAT FALL WITHIN THE INSURANCE COVERAGE OF THIS
AGREEMENT, (3) STATUTORY DAMAGES, INCLUDING THOSE SPECIFIED IN THIS
AGREEMENT, (4) CONTRACTOR'S OBLIGATION TO INDEMNIFY AND DEFEND CITY
PURSUANT TO THE GENERAL INDEMNIFICATION CLAUSE AND FOR INTELLECTUAL
PROPERTY INFRINGEMENT, (5) CONTRACTOR'S WARRANTIES UNDER THIS AGREEMENT,
(6) WRONGFUL DEATH CAUSED BY CONTRACTOR AND (7) FINES, EXPENSES, DAMAGES
CAUSED BY CONTRACTOR'S VIOLATION OF FEDERAL, STATE OR LOCAL LAWS
REGARDING PRIVACY AND/OR HEALTH INFORMATION.

22. Payment. Compensation shall be due and payvable within thirty (30) days of the date of invoice. In
no event shall the amount of this Agreement exceed two hundred twenty one thousand, four hundred
sixty dollars (§221,460.00). The breakdown of costs associated with this Agreement is provided for in
Appendix B. No charges shall be incurred under this Agreement nor shall any paymenis become due to
Contractor until Licensed Software and services required under this Agreement are received from

Contractor and approved by the Health Service System, City and County of San Francisco, as being in
accordance with this Agreement.

In no event shall City be liable for interest or late charges for any late payments.

23, 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 cenification. 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 provide materials, equipment and supplies
that would result in Contractor performing services or providing materials, equipment and supplies that are
beyond the scope of the services, materials, equipment and supplies agreed upon in the contract unless the
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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. 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 in excess of the maximum provided in the contract
shall require lawful approval and certification by the Controller of the City and County of San Francisco.
The City is not required 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 been obtained. 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.

24. Invoice Format. Invoices fumnished by Contractor under this Agreement must be in a form
acceptable to the Controller, and must include a unique identifying number. All amounts paid by City to

Contractor shall be subject to audit by City. Payment shall be made by City to Contractor at the address
specified in Appendix B, Section 11 {Invoicing).

25. 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) isa
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.

26. Taxes. Payment of any taxes, including possessory interest taxes, and California sales and use taxes,
levied upon this Agreement, the transaction, or the services delivered pursuant hereto, shall be the
obligation of Contractor.

27. Payment Does Not Imply Acceptance of Work. 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. Software, components, or
workmanship that does not conform to the requirements of this Agreement may be rejected by City and in
such case must be replaced by Contractor without delay.

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

29. 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,
20151223 CITY & COUNTY OF SAN FRANCISCO - LESW - FINAL FOR EXECUTION - PDF Page 8 of 46



even though such equipment be furnished, rented or loaned to Contractor by City. The acceptance or use of
such equipment by Contractor or any of its employees means that 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 of any type arising from the use, misuse or failure of such equipment, whether such
damage be to Contractor, its employees, City employees or third parties, or to property belonging to any of
the above.

30. Independent Contractor; Payment of Taxes and Other Expenses

d. 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. Mothing 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.

b. Payment of 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 bath,
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
partions of the tax due (and offsefting 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 Contracior is an 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,

31.  Imsurance
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:
i. Workers' Compensation, in statutory amounts, with Employers” Liability Limits not less than
§1,000,000 each accident, injury, or illness; and
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ii. 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

iti. Commercial Automobile Liability Insurance with limits not less than 31,000,000 cach
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-Owned
and Hired auto coverage, as applicable.

iv. Technology Errors and Omissions Liability coverage, with limits of 52,000,000 each occurrence
and each loss, and $4,000,000 general aggregate. The policy shall at a minimum cover
professional misconduct or lack of the requisite skill required for the performance of services
defined in the coniract and shall also provide coverage for the following risks:

1. 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;

2. Network security liability arising from the unauthorized access to, use of, or tampering with
computers or computer systems, including hacker antacks; and

3. 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 Automobile Liability Insurance policies must be
endorsed to provide:

L Mame as Additional Insured the City and County of San Francisco, its Officers, Agents, and
Employees.

il. 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.

¢. 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
1o obtain any endorsement that may be necessary to affect 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,

d. All policies shall provide thirty days' advance written notice to the City of reduction or nonrenewal
of coverages or cancellation of coverages for any reason. MNotices shall be sent to the City address in the
“MNotices to the Parties” section.

e. 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, fora
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 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.

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.
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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 Califommia, 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 relieve or decrease the liability of Contractor hereunder.

J- (Reserved)

32. Nondisclosure. 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. The
obligations of the City set forth above, however, shall not apply to the Licensed Software, or any portion
thereof, which:

a. 15 now or hereafier becomes publicly known;

b. 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;

. 15 known to the City prior o its receipt of the Licensed Software;

d. is subsequently developed by the City independently of any disclosures made hereunder by
Contractor;

e. 15 disclosed with Contractor’s prior writtén consent;
f. is disclosed by Contractor to a third party without similar restrictions.

33, 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 partics may be
damaging to City. Contractor agrees that all information disclosed by City to Contractor 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 proprictary data.

34. 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 1204.3,
“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 Contactor 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 Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative
Code, or debar the Contractor.

35. Termination

a. Basis for Termination by Contractor. Contractor shall have the right to terminate this Agreement
if City is delinquent in making payments of any sum due under this Agreement and continues to be
delinquent for a period of sixty days (60) after the last day payment is due; provided, however, that written
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notice is given to City by Contractor of the expiration date of the sixty (60) delinquency period at least ten
(10} days prior to the expiration date or, to terminate this Agreement if City commits any other breach of
this Agreement and fails to remedy such breach within thirty (30) days after receipt of written notice by
Contractor of such breach.

b. Basis for Termination by City. City shall have the right, without further obligation or liability to
Contractor (except as specified in Sections 34 (Protection of Private Information) and 35(c) (Disposition of
Licensed Software on Termination) hereof): (i) to immediately terminate this Agreement or the applicable
Authorization Document if Contractor commits any 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 in the same manner as for the removal af the Licensed Software due to infringement under
Section 13; or (i1) to terminate this Agreement or the applicable Authorization Document upon ninety (%0)
days prior written notice for any reason if the license granted hereunder is for any term other than
perpetual. In the event the license granted is perpetual, termination of this Agreement or the applicable
Authorization Document by City shall be effective upon receipt by Contractor of written notice of said
termination.

c. Disposition of Licensed Software on Termination. Lpon the expiration or termination of this
Agreement or an applicable Authorization Document for any reason other than as provided for in Section
5(a) (Grant of License), City shall immediately: (i) return the Licensed Software to Contractor together
with all Documentation; (1i) purge all copies of the Licensed Software or any portion thereof from all
CPU"s and from any computer storage medium or device on which City has placed or permitted others to
place the Licensed Software; and (iii) give Contractor written certification that through its best efforts and
to the best of its knowledge, City has complied with all of its obligations under Section 35(c).

36.  Sworvival. This section and the following sections of this Agreement shall survive termination of
expiration of this Agreement:

20,  Indemnification. 32. Nondisclosure.
21.  Liability of the Parties. 33. Proprietary or Confidential
Information of City.
25.  Submitting False Claims; Monetary 34. Protection of Private Information.
Penalties.
26. Taxes. 45, Mon-Waiver of Rights.
27. Payment Does Mot Imply Acceptance of 46. Modification of Agreement.
Work.
29  Responsibility for Equipment. 47,  Administrative Remedy for
Agreement Interpretation.
30. Independent Contractor; Payment of 48. Agreement Made in California;
Taxes and Other Expenses. Venue.
3l.  Insurance. 49, Construction.

50, Entire Agreement.
37. Notice to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written
communications sent by the parties may be by U.S. mail and shall be addressed as follows:

To City: Catherine Dodd, PhD, RN

Health Service System = City and County of San Francisco
1145 Market St. 3™ Floor
San Francisco, CA 94103

To Contractor: HRosalina Lucia Labadessa
Lexmark Enterprise Software, LLC
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8900 Renner Boulevard
Lenexa, KS 66219-3049

Either party may change the address to which notice is to be sent by giving written notice thereof to the

other party. Any notice of default must be sent by registered mail. Copies of notices may be sent using e-
mail.

38. Bankruptcy. In the event that cither party shall cease conducting business in the normal course,
become insolvent, make a general assignment for the benefit of creditors, suffer or permit the appointment
of a receiver for its business or assets or shall avail itself of, or become subject to, any proceeding under the
Federal Bankruptey Act or any other statute of any state relating to insolvency or the protection of rights of

creditors, then at the option of the other party this Agreement shall terminate and be of no further force and
effect.

39. Subcontracting. Contractor is prohibited from subcontracting this Agreement or any part of it unless
such subcontracting is first approved by City in writing. MNeither 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.

40. Assignment. The services to be performed by Contractor are personal in character and neither this
Apgreement 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.

41. Compliance with Americans with Disabilities Act. Contractor acknowledges 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 in a manner that complies with the ADA
and any and all other 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 and further agrees that any violation of this prohibition on the part of Contractor, its
employees, agents or assigns will constitute a material breach of this Agreement.

42. 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.

43. Limitations on Contributions. Through execution of this Agreement, Contractor acknowledges that
it is familiar with section 1.126 of the City’s Campaign and Govemmental 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
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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 commitiee 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.

44. 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 111, 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 does 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.

45. 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.

46. Modification of Agreement. This Agreement may not be modified, nor may compliance with any of
its terms be waived, except by writlen instrument executed and approved in the same manner as this
Agrecement.

47. Administrative Remedy for Agreement Interpretation. Should any question anise 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 decide the true meaning and intent of the Agreement.

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

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

50. Entire Agreement. This contract sets forth the entire Agreement between the parties, and supersedes
all ather oral or written provisions. [f any provision of this Agreement is held to be unenforceable, this
Agreement shall be construed without such provision.

51. 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 all applicable laws.

52. Graffiti Removal. Reserved.

53. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with and be
bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in San
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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 provision 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 5100
liquidated damages for the first breach, $200 liguidated damages for the second breach in the same year,
and $500)liguidated damages for subsequent breaches in the same vear 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 this provision.

54, 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. Mo
party shall be considered the drafter of this Agreement, and no presumption or rule that an ambiguity shall
be construed against the party drafing the clause shall apply to the interpretation or enforcement of this
Agreement.

55. Order of Precedence. The Contractor agrees that in the event of discrepancy, inconsistency, gap,

ambiguity, or conflicting language between the City's terms and Contractor's printed terms attached,
the City's terms shall take precedence,
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned
above.

Appendin A
Appendix Al:
Appendix B:
Appendix C:
Appendix D:
Exhibit 1:

SRR D CITY & COUNTY OF SAN FRANCISCO - LESW —FINAL CLEAN YERSION

CITY

Recommended by:

ECATHEHIHE gn, PHD, RN

Barector, Heakth Service System

Approved as to Form:

Deninis J. Herrera
City Attorney

gt ©

USTIN R. GETBERT
Deputy City/Xttorney

iﬂ@u

JACI #Q_ri
Director ol the Office uf Contract

Administration, and
Purchaser

CONTRACTOR

Lexmark Enterprise Software, LLC.

By signing this Agreement, [ certify that 1
comply with the requirements of the
I Compensation Ordinance, winch
enfitle Covered Employees to certain
minimum hourly wages and compensated and
uncompensated time off.

[ have read and understood paragraph 35, the
City’s statement urging companies doing
business in Northern Ireland to move towards
resolving employment inequities,
encouraging compliance with the MacBride
Principles, and urging

San Francisco companies to do buosiness widy
corporations that abde by the MacBnde
Principles.

Yince iarelli

Director of Govermment Sales
E200 Renner Boulevarid
Lenexa, KS 66119-3049

City vendor number: ﬁ'ﬁ'ﬁ 15

Enterprise Content Management Solvbon Services (STATEMENT OF WORK)
Lexmark Enterpnise Software Mantenance and Support

Lexmark Enterprise Software Product and Services Sales Order

Lexmark Enterprise Software End User License Agreement
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APPENDIX A
ENTERFRISE CONTENT MANAGEMENT SOLUTION SERVICES (STATEMENT OF WORK)

Lexmark Enterprise Software, LLC (“Lexmark™) and the Health Service System, City and County of San
Francisco, (hereinafter “Customer™) will work together to implement an Enterprise Content Management
(“ECM") solution using Lexmark’s Perceptive brand ECM product suite. Lexmark's Professional Services
team is responsible for the planning, solution design, installation, configuration, and testing of the proposed
ECM solution as illustrated in this Statement of Work (SOW).

. Project Objectives

The objective of this solution is to facilitate the capturing, organizing, indexing, retrieving, and storage of
documents pertaining to the Customer Member Services process.

Currently, the Customer receives hard copies through the mail or from walk up appointments, faxes or
emails (which are printed). All copies are placed in a folder for that member and the hard copies are taken
from desk to desk for processing by the Customer's employees. At the completion of processing the
documents, the file containing all the documents is stored in a filing room.

The project shall enable the customer to scan hard copy documents using Capture Profiles which will pre-
index minimal information prior to sending to workflow to be processed. Emails and Faxes will be
automatically capured using Perceptive's Mail Apgent and Fax Agent, respectively. They will remain in
clectronic format upon transfer to the Perceptive Workflow Process. Once documents arrive in workflow,
they will be electronically routed to each applicable user. Index values will be pulled from the Customer’s
business application using Perceptive Learnmode™ integration. Annotations, redactions, ete. may be used
on documents as they are processed through workflow.

At the end of the workflow process, documents will be removed from workflow and archived in the
Perceptive Content 7 database. Future phases may add on the use of Retention Policy Manager to monitor
the retention of documents and Business Insight for reporting purposes.

Customer will also integrate their ECM solution with SalesForce and PeopleSoft HCM to provide a three
hundred and sixty degree (360%) view of member intéraction. For SalesForce, Customer shall leverage the
Perceptive Interact for SalesForce connector. For integration with PeopleSoft, Customer shall utilize
Lexmark's URL Integration and/or PeopleSoft Content to capture and view content uploaded by
PeopleSoft end-users.

Customer end-user activities will take place at customer office location, 1145 Market Street, 3™ floor, San
Francisco, California, 94103. The servers for supporting this solution will either reside at the same
customer office location or at the Customer’s data center.

i LT}
a. Solution Discovery and Design

Complete discovery of all design considerations.
s Document Design meeting minutes and identify outstanding issues or decisions.

Provide best practices and recommended solutions.

® Document all critical design options, recommendations, and decisions for future reference
and context,
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* Document and provide design decisions and Lexmark build requirements in the Design
Document.

Complete Design Document review sessions with Customer to ensure timely and accurate sign-off,

b. Capture and Indexing

Design and deliver a document capture process necessary to support the solution as required in the final
Design Document.

» Documents may be captured via email, fax or import using Perceptive Printer or scanning.

Create and configure a best practice document indexing solution to enable effective searching, retrieval
and document content management.

Design and deliver Document Types necessary to support the solution requirements identified during
Design.

Design and deliver Custom Properties to store additional metadata on folders (if applicable) and
documents, which can be used for searching, retrieval, reporting and retention activitics.

¢. Svstem [ntegration
Design and implement Perceptive Interact for SalesForce,

Assist Customer with implementation of URL Integration and/or PeopleSoft Related Content by
providing documentation, examples, and best practices to the Customer.

d. Workflow Processing
Design and implement Perceptive Workflow to support the Health Claims process, utilizing best
practices and recommendations.

Workflow creation includes workflow alarms, routing rules and security/user access.

e. Document Search and Retrieval
Design and deliver up to ten (10) Folder and Document Views which will enable users to search across
the Content repository.

Design, create and configure up to five (5) Application Plans to be used for linking and/or retrieval.
I Solution User Acceptance Testing (“UAT™) and Go-Live Support ("GLS™)
UAT Support

UAT Support includes on-call business hour assistance only for any of the implementation components
identified within this SOW.

= Additional UAT Support, such as on-site UAT support, implies additional Professional Services
and is not included within the scope of this solution.

UAT activities are defined and documented prior to solution delivery.

s  UAT Support must occur within a scheduled window of up to two (2) weeks and includes up to
four (4) hours of direct engagement.

UAT must be scheduled to start within five (5) weeks of completion of onsite delivery tasks.
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UAT phase is performed and driven by the Customer.

Go-Live Support {(GLS) includes on-call business hour assistance only for any of the implementation
components identified within this SOW.
»  Additional GLS, such as onsite GLS, implies additional Professional Services and is not
included within the scope of this solution.

Gao-Live Supponrt activities are defined and documented prior to the start of solution delivery.
o GLS must occur within a scheduled window of up to two (2) weeks and includes up to four (4)
hours of direct engagement.

Go-Live Support must be scheduled to stant within five (5) weeks of the completion of onsite delivery
tasks.

Lexmark requires that Customer provide a comprehensive Go-Live support plan that will be shared
with all departments and support stafT that will be involved in each solution Go-Live. This plan will
identify the appropriate Customer channels for issue resolution or escalation. Customer will provide the
first levels of Go-Live support to encourage solution independence and knowledge, but issue escalation
paths will include Lexmark resources.

Lexmark will provide design and delivery services for a single department with consideration to define
a repeatable solution.

Deployment of Lexmark resources at additional locations is not included in scope. Lexmark may
provide an estimate for additional services or Customer may implement the repeatable solution

independently.

Software and services not outlined above which are necessary to satisfy business reguirements not vet
discovered are excluded from scope.

3. Lexmark Foundations — New Deployment

a. Environment
Create and configure the Perceptive Database and Perceptive Enterprise Server.
»  Comply with security requirements for database connections and user authentication.

* Provide the database administrator with maintenance and administration best practices and
recommendations.

This SOW assumes that all Lexmark solutions areé deployed in the environments stated below.
Integration between Perceptive environments and other applications will be dependent on availability of
these environments,

| {one) Production Environment.

# | (one) Mon-Production Environment.

b. Technical Architecture
Provide a server architecture recommendation based on products in use; document processing volumes,
and user concurrency (“Exhibit 17).
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Provide information about how the product communicates along with best practices for both LAN and
WAN user connectivity,

Provide technical architecture consulting services to support disaster recovery and failover for high
availability.

c. LUser and Group Security
Design and implement a group based security strategy for users according to role and access
requirements.

d. Lexmark Foundations Assumptions and Constraints
The Lexmark solution assumes that Customer's network and server infrastructure are configured and
scaled to handle peak traffic. Volume and storage metrics are based on the estimates provided by
Customer and documented in the technical architecture diagram provided by Lexmark. If actual metrics
and volumes are found to be significantly different from original estimates, additional services may be
required to redesign solutions or provide recommendations for hardware and environment upgrades.

All technical and infrastructure components utilized by the solution must meet or exceed the
requirements detailed in the Technical Architecture diagram. Lexmark is not responsible for installing

or supporting server and database software such as Microsoft SQL and Windows Server Operating
System.

Authentication assumes that all users logging into Perceptive Content will have AD/LDAP network
accounts and actively log into worksiations with those accounts to maintain password policies. If users
do not have AD/LDAP accounts or if generic workstation/Citrix logins are used, then additional
services may be required for a custom authentication solution.

4. Training

The Lexmark project methodology reinforces user and administration independence for testing,
training, and support of implemented solutions. Knowledge transfer of application and database
functionality, reporting, best practices, and ongoing maintenance are fundamental compaonents of the
design and delivery process. The Professional Services team will conduct the following training
throughout the delivery of the project.

a. imi r Traini
Server Administralor Training will be completed through shadowing and delegation of server
installation and support tasks throughout all phases of the project, including test phases and Go-Live.

b. System Administrator Training
System Administrator training will be completed through shadowing and delegation of build and
configuration tasks throughout all phases of the project.

< i i ')
Lexmark will not be responsible for training end users. Lexmark employs a Train the Trainer approach
that focuses primarily on Analysts or other Super Users that will be responsible for UAT phases and
end user training. This approach enables Lexmark resources to provide detailed training for each
solution, and empowers Customer to learn and support the solutions themselves.
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s  [Includes training for up to 5 (five) Customer resources that are considered system analysts,
Super Users, power users, or similar. Train the Trainer is typically conducted in a classroom
setting, with available scanners, workstations, and projector.

5. Documentation
a. Training Documentation

Lexmark will provide access to the Lexmark Customer Portal, which provides a wide range of
services and information including an online knowledgebase, product news, discussion groups,
downloads, and product documentation such as system and server administration guides.

Lexmark will provide solution training documentation in the form of quick start guides that document
high-level end user roles and responsibilities as part of the overall solutions identified above.

&  Quick start guides are typically 4-5 pages in length and include solution specific screenshots and
brief descriptions of end user tasks.

All training documentation will be provided to Customer in a modifiable format,

Following the conclusion of Application testing and delivery of training documentation, Lexmark
will not be responsible for any additional updates or moedifications to training documentation.

Custom Documentation, such as End User Training Documentation, implies additional Professional
Services and is not included within the scope of this solution. Additional services for Custom

Documentation may be quoted per solutions during the project and will be presented to Customer in
the form of a scope change and shall require a Change Order.

Customer will possess the final version of the Design Document to provide documentation of the
implemented solution(s) with explanations of workflow, configuration settings and business
processes.

6. Customer Responsibilities

Customer will be responsible for scheduling necessary resources and attending all scheduled design
meetings. Customer will also be responsible for working independent of scheduled calls to complete
deliverables and finalize requirements.

Customer is responsible for acquiring necessary server and hardware components, and for praviding
Lexmark with necessary network access, to complete the objectives idml#’fe«d in this SOW. If network
connectivity is not provided, Lexmark will provide connectivity for an additional fee as described above.
Customer is responsible for providing capture hardware,

Customer will be responsible for supporting and maintaining the server hardware operating systems,
required database(s), and network environment. Database maintenance should be performed regularly
according to Lexmark recommendations or as part of Customer’s network maintenance plans. Customer is
responsible for performing routine server backups and maintaining disaster recovery & contingency plans
Due to the enterprise architecture of Lexmark solutions, the Customer will identify one or more System
Administrator(s) who will have administration and management privileges for the entire Perceptive
application environment. This resource will be required 1o complete Fundamentals for Administrators
training and will be expected to be involved closely with all phases of the project. Additional product
training may be requested by the Lexmark Project Manager.

Customer will be responsible for completing and submitting a comprehensive testing plan to support
required testing cycles that indicate Lexmark resource expectations and resource requests
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Customer will develop a maintenance plan and support strategy for operational support of the solution after
Go-Live. The maintenance plan will define the policies and procedures required to maintain the Perceptive
database, Disaster Recovery Policy, file store, and server environment. The support strategy is defin

the policies and procedures to establish and maintain rules of engagement for Lexmark Enterprise Software
Support.

Customer should provide Lexmark resources with VPN access to their environment. If VPN or direct
remote access is not possible, a scope change will be required to move forward with an alternative as it will
create additional building efforts throughout design, build and delivery phases.

Customer is responsible for all performance/load testing following delivery of the solution

Customer database administrator will be responsible for all scheduled maintenance and backups of the
Perceptive database.

Customer System Administrator will be assigned and confirmed prior to delivery. Failure to assign an
administrator will result in postponement of the delivery until an administrator is assigned

anil iderati

This SOW is valid for Customer’s signature for 90 (nincty) days following the date set forth on the first
page of this SOW unless otherwise agreed and stated herein. After such 90 {ninetﬂ days, this SOW and
the applicable pricing is suhjccl to change. Specific assumptions and constraints will be determined
ﬁndmg discovery of unique requirements smnundmg Customer's business processes and 1T enviconment.

mark will work with Customer to deliver the services contained in this SOW within the timeframes of
the ml.:'tu.nil:.r agreed upon praject p]an identified during the Flan phase of the FII'I:lJ;I:I:L In the event that
Customer is responsible for delays in project dtlwer}'. causing timeline extensions and / or extended
durations of events within the agreed uFm project plan resulting in added services efforts, additional
“.r;i.“ﬂh'?“;%wf be presented in the form of a scope change as this extends the services effort contained
within this .

Any services not explicitly identified in this SOW as services in scope will be considered out of scope.
Additional services may be represented in the form of a scope change.

This SOW assumes that Customer will provide the appropriate resources and deliverables identified during
all phases of the project to maintain project timeline and schedule.

During the Plan Phase of the project, the Lexmark Project Manager will work with Customer to identify
specific requirements that will determine successful project completion and closure.

Upon successful deployment and completion of agreed upon milestones, the Lexmark Professional
Services team will transition Customer and the solution to the Lexmark Support team.

Lexmark assumes this SOW covers the efforts required through delivery of the solution. Once the solution
has been implemented, assuming no critical defects are open, the services provided under this SOW shall
end no more than 5 (five) weeks after delivery. Any services required past this timeframe are not covered
by the scope in this SOW.

Customer will pre-approve the Lexmark resources that will be reimbursed for travel prior to any travel.
Travel and expenses will be billed as incurred. Lexmark uses a per diem system for project related meal
expenses based on approved GSA rates by location. Lexmark shall be reimbursed at the GSA rates by

location for lodging. Submitted expenses in excess of current GSA rates by location, will not be pavable by
the Custormer and shall be borne by Lexmark.

Cancellation requests received 10 (ten) or more business days prior to the first scheduled day onsite are

accepted at no charge. Cancellation requests received 9 (nine) or fewer business days prior to the first
scheduled day onsite are subject to a charge equal to 100 percent {100%0) of the original scheduled time
onsite. Any additional travel expenses resulting from the cancellation will be billed to Customer.
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This SOW shall be governed by the Terms and Conditions of the Agreement (the Software License
Agreement between the City and County of San Francisco and Lexmark Enterprise Software, LLC. or any
agreement as applicable) signed between the Parties (referred herein as “Customer™ and “Lexmark™).
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APPENDIX Al
LEXMARK ENTERPRISE SOFTWARE MAINTENANCE AND SUPPORT

1. Software Maintenance and Support

Software Maintenance and Support customers have access to:

a)

b}

c)

d)
e)

E)

Support for published and released standard Licensed Software functionality as defined by
Lexmark’s End of Life Policy.

Access 1o Lexmark Enterprise Software Support Services, twenty-four (24) hours a day, seven
(T) days a week, three hundred sixty-five (365) days a vear, with engagement within two (2)
hours,

Lexmark Enterprise Software Support Services are available to any Customer allowed licensed
user.

Support for an unlimited number of incidents per year.

Comprehensive online support, including product documentation, Knowledgebase Web case
submissions, product downloads, ability to interact with Lexmark Enterprise Software Support
Services via interactive channels including web chat and screen sharing, access to Lexmark
Enterprise Software User Community forum, and ability to review and register for training
courses, are available real-time through secure and customer-unique access. Customers require a
valid user ID and password to access online support.

Periodic standard version releases and software patches of the Licensed Software providing
corrections to defects, minor bugs, and, at the discretion of Lexmark, enhancements providing
new functionality to the Licensed Software, subject to Lexmark's End of Life Policy.

Matification of any new version releases and software patches for the Licensed Software.

2, Customer Responsibilities

In addition to the Customer's responsibilities as set forth in the Agreement, the Customer will be solely
responsible, at the Customer’s expense, 1o:

a)
b

€
d)

¢)

g

MNotify Lexmark immediately of any support or maintenance issues.
Train users on use of the Licensed Software,
Be familiar with and leverage the use of Lexmark online support.

Apply all new version releases and software patches within a reasonable time period, which
allows the release or paich to be tested and validated prior to deployment and ensuring
conformance with Lexmark's End of Life Policy.

Designate a key contact for maintenance and support communications.

Provide Lexmark with timely access, remote and/or on site, to Customer's facilities, including
Customer’s servers upon which the Licensed Software runs, with which the Licensed Software
interfaces, and/or upon which the Licensed Software relies, including but not limited to the
database server with which the Licensed Software interfaces.

Provide Lexmark timely retum of requested troubleshooting data in order to perform root cause
analysis for support issues being experienced with the Licensed Software.
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h} Cause Customer’s software environment to meet and comply with the specifications and
requirements set forth in Lexmark technical specifications (“Exhibit 1), and otherwise assume
responsibility for all standard IT/AS infrastructure requirements, including the purchase,
maintenance, administration and service of hardware and software upon which the Licensed
Software runs, with which the Licensed Software interfaces, and/or upon which the Licensed
Software relies, up to and including as appropriate:

i An efficient and functioning computer network which meets or exceeds the functional
specifications required for operation of the Licensed Software.

ii.  Appropriate computer equipment in proper working condition, up to and including,
servers and workstations as appropriate.

ili.  Maintain a virus free network and computer equipment environment in which the
Licensed Software runs, interfaces with, and/or relies upon.

iv. A database, with which the Licensed Software interfaces, updated per manufacturer's
recommendations and properly uned and maintained for acceptable performance.

iv. A firewall appropriately configured to allow all Licensed Software related
communications to traverse the network per the functional specifications required for
operation of the Licensed Software.

V. A web application server in proper working condition, in the event that Customer
purchases web client licenses of the Licensed Software or “combe”™ full’web client
licenses of the Licensed Software.

vi. A messaging server and software in proper working condition, such as Microsoft
Exchange.

If Lexmark is required to provide services to Customer to remedy any Licensed Software support or
performance issues caused by or resulting from Customer’s failure to comply with Customer’s
responsibilities as provided above or in the Agreement, then in each such event Lexmark will invoice
Customer for all fees at Lexmark’s then-current hourly rate for the services provided by Lexmark and
for all reimbursable expenses incurred by Lexmark in providing such services, and Customer will pay
the invoiced amount per the payment terms provided in the Agreement between Lexmark and Customer
for the license of the Licensed Software.

3. Onsite Support.

If Lexmark and Customer agree that onsite services are necessary to remedy any Licensed Software
support or performance issue, then in each such event Lexmark will invoice Customer for reimbursable
expenses incurred by Lexmark in providing such services, and Customer will pay the invoiced amount

per the payment terms provided in the Agreement between Lexmark and Customer for the licenses of
the Licensed Software.
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AFFENDIX B

LEXMARK ENTERPRISE SOFTWARE PRODUCT AND SERVICES SALES ORDER

This Lexmark Enterprise Software Product and Services Sales Order (“Sales Order™) is amached to and
made a part of the Software License Agreement (the “Agreement™) between Lexmark Enterprise Software,
LLC (“Lexmark™) and City & County of San Francisco (“Customer™) for Lexmark licenses and sale to
Customer of the Lexmark’s Products as described in the Agreement and as specified below, and is effective
on the Effective Date of the Agreement. Lexmark Products are licensed and sold to Customer pursuant 1o
the terms and conditions of the Agreement and the terms and conditions of this Sales Order, and this Sales
Order sets forth the fees payable by Customer for Lexmark Products. Any capitalized terms not otherwise
defined in this Sales Order will have the meanings given such terms in the Agreement.

Actual and incurred professional service and product costs will be billable to the City, payable as specified
in Section 22 of the Agreement

Payments for services will be paid on a “not-to-exceed” basis. "Not-to-exceed” means that Lexmark shall
perform its obligations under the Agreement for the amounts listed in appendix B, section |, Tables A, B,
C, D, and E, even if it is required to expend more than the number of hours listed, as applicable.
Payments for professional services will be based on actual hours. The indicated professional service cost
indicated in Appendix B, Section [, Table B is the maximum amount Customer will pay Lexmark for
professional services performed.

A. Perpetual Software Licenses- One-time, Non-Recurring Expense

4.

The Licensed Software is licensed upon the terms and conditions of the Lexmark Enterprise
Software End User License Agreement (Appendix C), which End User License Agreement
terms and conditions are accepted by Customer upon Customer's receipt of the Licensed
Software.

The fees for the perpetual licensed software shall be invoiced upon execution of the Agreement
and will be paid in accordance with Section 11, of this Appendix B.

. Additional licenses of the Perpetual Licensed Software purchased by Customer following the

Effective Date will be priced as listed in Lexmark's then-current, published Lexmark Enterprise
Software Pricing Book: USA, unless otherwise agreed to in writing by the parties.

The Customer may reallocate licenses to different users, in the Customers sole discretion, at no
additional charge by Lexmark.

Table A,

One-Time, Non-Recurring Expanse- Software Licanses
Perpetual Soltware Licenses Unit Cost  |Uicense Count Cost
Caplureiow TWRIN 4 1,540.00 k| & 4EN00
Single Doc Filker for Content 5 3090000 1 S 308000
i rageiow Fax Agent 3-Bp $  B1BOL.OD 1 S 618000
imagetow Content Sener 5 Ba000 1 5 8.24000
i Wi Climmt Wi bhNow Comba 5 22500 5 5 5563500 |
‘uEEpmmﬁumm £ LODEOOD 1 5 2,060.00
ImageMow Enterprise Server £ 1558000 | £ 15 &80 00
Recagnition Agent 5 10300000 1 5 10, 30000
Pereeptive Interact lor Saleslarce for the Enterprise 5 13500 =] % 3,1¥.00
Parpitual Softwane Leendes Sublatal: 5109, 190.00
Difeaiints: 5227411
EM'. % -H-.-Ill.ﬁl
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B. Professional Services

2.
3.

4.

Table B,

Professional Services are provided on an hourly-price basis for the praject scope as described in
Appendix A.

Professional Services shall be invoiced in accordance with Section [, of this Appendix B.
Additional Professional Services outside the scope illustrated in the Agreement are provided at
Supplier's then-current rates, or as otherwise may be agreed upon by Lexmark and Customer.
The additional Professional Services and rate shall be as provided in a Project Change Request
Form signed by Lexmark and Customer prior to the commencement of such Professional
Services,

Customer’s execution and delivery of the Agreement allows Lexmark to commit project
reSOUrces.

_ Dne-Time, Mon-Recurring Expe nse-Professlonal Services, implementation
Estimated

Professkonal Services Haisrly Rate Huiiers, Coat
Custom Senvoes — Other Process [Primary, Light Workllew) 5 250,00 169 § 42,550.00
Standalone Professional Senvices

P5-Conieni Server it ] 750 00 4 % _1,000.00
Pi-Fax Agent Configuration ] 250,00 in 5 2.500.00
PS-imageNaw Enterprise Server 5 25000 14 S 3500.00
P5-Riail Agent Install b 25000 ] 4 1,500.00
PS5~ Recognition knstall 4 250,00 4 5 N,000.00
PS-WebNow App Server Configuration 5 25000 & §__1,500.00
[Combined Professional Services Subtotal: § 53,250.00
Discounts {511,886 72 & 22647 5 l:l-l-lll.’l.l-ﬂt
|Tntal. § 39,136.86

. Software Maintenance and Support for the Licensed Software is provided as illustrated in the

Software Maintenance and Support Agreement attached as Appendix Al to the Agreement.
Software Maintenance and Support is activated and available immediately upon the Effective
Date, and the Software Maintenance and Support Fees for the first year of the initial Software
Maintenance and Support Term will be paid in accordance with Section [I, of this Appendix B.
The Software Maintenance and Support Term will be for a period of five (3) years commencing
on the Effective Date and ending on the last calendar day of the month of the fifth (5th)
anniversary of the Effective Date.

Lexmark will provide Customer, by e-mail or USPS mail, a renewal notice and invoice for the
Software Maintenance and Support Fees for the next successive Renewal Software Maintenance
and Support Term not less than thirty (30) days prior to the expiration of the then current
Software Maintenance and Supporl Term.

Licensed Software support services outside the scope provided in the Software Maintenance and
Support Agreement are provided at Supplier's then-current Lexmark Enterprise Software
Pricing Book: USA rates for such services, such rates which Lexmark may increase from time
to time following the Effective Date.

Software Maintenance and Support may not extend to any third party software licenses re-sold
by Lexmark to Customer.
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| Annual Recwrring Software Maintenance and Suppart Expense

|51|EE|I Saftwang Cost
SMSA-CaptureNaw TWAIN O24.00
SMSA-ImageNaw Mail Agent 412.00

SMEA-Single Doc Filter for ConteniOutput GB18.00
SMSA-Recopnition Agant Barcode/Forms 1D 2,060,000

5
5
5
5
HEA-Im.‘e Mow Client,"WebMow Combao € 11,1500
MSa-imagedow Fax figent 3-Bp S 123600
5
5
5
5
5
]

MSA-imageNow Conlent Sener 1,648, 00
SMSA-ImbgeNaw Enterprite SErver 3, 150,00

SMSA-Interact for Salesforce for the Enterprise £25.00
|l|nrll.|I[ Recurring Sefiware Maintenance and Support Subliotal: 71.838.00
Discounits: 14,548 23
E: 17,289,717 E
0. lmmmMms.Eam
. Training, as indicated in Appendix A4 (Training), is provided for the prices as indicated in this
Sales Order (Appendix B, D. Table D.).

2. Training Services shall hl: invoiced in accordance with Section 1, of this Appendix B.
3. The Customer may elect in-person training or live online training for the four day training
program. _ i
4. Additional training may be provided at Lexmark's then-current pricing,
Table D,
| Ok Tirme Training Expense
"'I'r]ln.'lnl Unit Cast Cuantity Cost
|Parceptive 4 day Training 5 2.400.00 1 $2,400.00
|Training Subtotal: 52, 400,00
[Discounis: {5691 44)0
Total: $1,708.56 |

|. For travel expense which may be incurred by Lexmark, associated with Professional Services
(Appendix A), Customer will pre-approve the Lexmark resources that will be reimbursed for
travel prior to any travel. Travel and expenses will be billed as incurred. Lexmark uses a per
diem system for project related meal expenses based on approved GSA rates by location.
Lexmark shall be reimbursed at the GSA rates by location for lodging. Submitted expenses in
excess of current GSA rates by location, will not be payable by the Customer and shall be bome
by Lexmark.

2. For travel expenses which may be incurred by Lexmark, associated with Training, and
Customer requests in-person training, Customer will pre-approve the Lexmark resources that
will be reimbursed for travel prior to any travel. Travel and expenses will be billed as incurred.
Lexmark uses a per diem system for project related meal expenses based on approved GSA
rates by location. Lexmark shall be reimbursed at the GSA rates by location for lodging.
Submitted expenses in excess of current GSA rates by location, will not be payable by the
Customer and shall be borne by Lexmark.
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ble E.

Travel Expense Assaclated with Professional Services and Training
Travel and Lodging Estimated Cost
Estimated Expenses for Hotel, Meals, Alrfare, Taxl/Parking/Public TeansitfCar
rental &7, T16.00
Il. Invoicing

All Invoices shall be submitted in accordance with this Appendix B, Section I, as applicable to the billable
product or service, and shall be directed by Lexmark to Customer to the following address:

Health Service System

Attn: Wanda Wu and "r'un:.-' Gologorskiy
| 145 Market Street, 3" Floor

San Francisco, CA 94103

Wanda Wusfeov.org , Yuriv.Gologorskivi@sfeov.org

Lexmarﬁ: shali invoice the E.'ustumer ﬁ:ur the f&e& for the pm:um'nmt of perpetual software licenses in

accordance with Appendix B, Section 1, paragraph A for the costs and products indicated in Table A,
The fees for the perpetual Iic::nm:l su&mrt shall be invoiced upon execution of the Agreement and
after delivery of all perpetual software licenses to the Customer. The Customer agrees to pay the

invoice within 30 (thirty) days of receipt.

B. Professional Services
Lexmark shall invoice the Customer for the fees associated with the services

indicated in Appendix A

(Enterprize Content Management Solution Services) in accordance with Appendix B, Section 1,
paragraph B, for the costs and products indicated in Table B, after their delivery to the Customer,
Lexmark will submit an invoice once monthly, along with a Project Time Detailz Report for the prior
month’s completed services. The Project Detail Report shall include Lexmark resource(s) name (s),
date, time logged, activity and description, specifically tied 1o the deliverables indicated in Appendix

A (Enterprise Content Management Solution Services (Statement of Waork)),

Section 2. And Appendix

B. (Lexmark Enterprise Software Product and Services Sales Order), Section 1. Table B. All
Professional Services shall be billed as incurred on a Time and Materials basis and an invoice shall be
provided to the Customer. The Customer agrees to pay the invoice within 30 (thirty) days of receipt.

chmﬂ.ﬂ: sha]l invoice Ihe Eu.smm:r for the fn:s assvnclatcd wnh lh: SETVICES

indicated in Appendix Al

(Lexmark Enterprise Software Maintenance and Support) in accordance with Appendix B, Section |,
paragraph C, for the costs and products indicated in Table C. Lexmark will submit an invoice once
annually for the current confract term. The Customer agrees to pay the invoice within 30 (thirty) days

of receipt.

Lexmark shall invoice the Customer for the fees associated with the services indicated in Appendix A
(Enterprise Content Management Solution Services), Section 4 (Training) in accordance with
Appendix B, Section 1, paragraph D, for the costs and products indicated in Table D after the delivery
of the training. Lexmark will submit an invoice for the applicable contract term which the training was
delivered. The Customer agrees to pay the invoice within 30 (thirty) days of receipt.
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E. T
Lexmark shall invoice the Customer for travel expenses with the services indicated in Appendix A
{Enterprise Content Management Solution Services) and Section 4 (Training) in accordance with
Appendix B, Section I, paragraph E, for the costs indicated Table D, as travel expenses are incurred by
Lexmark. Lexmark will submit an invoice and the applicable expense receipts for the reimbursement
of travel expenses, after the expenses have been incurred. The Customer agrees to pay the invoice
within 30 (thirty) days of receipt.
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APPENDIX C
LEXMARK ENTERPRISE SOFTWARE END USER LICENSE AGREEMENT

IMPORTANT: PLEASE READ THIS END USER LICENSE AGREEMENT (“LICENSE
AGREEMENT™) CAREFULLY BEFORE INSTALLING OR USING THE LICENSED SOFTWARE
AND THE ACCOMPANYING USER DOCUMENTATION. THE LICENSED SOFTWARE AND
THE USER DOCUMENTATION ARE COPYRIGHTED AND LICENSED (NOT SOLDLBY
INSTALLING OR USING THE LICENSED SOFTWARE, CITY AND COUNTY OF SAN
FRANCISCO, HEALTH SERVICE SYSTEM ("YOU", "YOUR"™) IS ACCEPTING AND AGREEING
TO BE BOUND BY THE TERMS OF THIS LICENSE AGREEMENT. IF YOU ARE ACCEPTING
AND AGREEING TO BE BOUND BY THE TERMS OF THIS LICENSE AGREEMENT IN
COMJUNCTION WITH YOUR EMPLOYMENT ON BEHALF OF YOUR EMPLOYER, A
COMPANY OR OTHER LEGAL ENTITY, YOU REPRESENT THAT YOU HAVE THE LEGAL
AUTHORITY TO BIND SUCH ENTITY TO THIS LICENSE AGREEMENT. IF YOU DO NOT
HAVE THE AUTHORITY TO BIND YOUR EMPLOYER, A COMPANY OR OTHER LEGAL
ENTITY THAT WILL USE THE LICENSED SOFTWARE, DO NOT INSTALL THE LICENSED
SOFTWARE OR ACCEPT AND AGREE TO THE TERMS OF THIS LICENSE AGREEMENT. IF
YOU DO NOT AGREE TO THE TERMS OF THIS LICENSE AGREEMENT, DO NOT USE THE
LICENSED SOFTWARE, AND, IF YOU HAVE ALREADY INSTALLED THE LICENSED
SOFTWARE, PROMPTLY AND PERMANENTLY REMOVE IT FROM YOUR SYSTEM AND
DESTROY ALL COPIES OF THE LICENSED SOFTWARE AND USER DOCUMENTATION,
RETURN TO LICENSOR ANY CDs AND OTHER MEDIA CONTAINING THE LICENSED
SOFTWARE AND THE USER DOCUMENTATION WITHIN A REASONABLE PERIOD OF TIME
(NOT TO EXCEED THIRTY (30) DAYS), AND REQUEST A REFUND OF THE LICENSE FEES
PAID BY YOU FOR THE LICENSES OF THE LICENSED SOFTWARE.

1. Software License Grant.

(a)  License Grant. Subject to the terms and conditions of Software license agreement
between the City and County of San Francisco and Lexmark Enterprise Software, LLC
(“Agreement™), Lexmark Enterprise Software, LLC (“Licensor™) hmhg ﬁran:s to You, and You
accept, nonexclusive and nontransferable licenses to use the Licensed Software provided to You
by Licensor or its authorized distributor with this License Agreement, in the original,
unmodified, machine-readable, object code form only, including, without limitation, any data
structures created by such programs, and all upgrades, enhancements and new version releases of
anty of the foregoing that may be provided by Licensor to You from time to time {collectively
referred to as the “Licensed Software™), and the accompanying User Documentation (the “User
Documentation”), only as authorized in Section 2 of this License Agreement and for the purposes
contemplated by the User Documentation, and installed and used only on a computer or device
located at a specific geographic site if provided in a written agreement between You and Licensor
or its authorized distributor which sets forth the license fees for and other terms and conditions
applicable to the Licensed Software (the “Sales Order™ (the Licensed Software and User
Documentation are collectively referred to herein as the “Licensed Products™). Your licenses of
the Licensed Products are perpetual; provided, however, such licenses may be limited as
designated in the Sales Order, including, without limitation, as transaction, subscription or term
licenses. Licensor retains the right to terminate the licenses for the Licensed Software, however,
upon the terms provided in Section 12 below.

(b) Third Party Software. Motwithstanding the terms and conditions of this License
Agreement, any portion of the Licensed Software that constitutes third {rsnﬂwam, including software
provided under a public license (“Third Party Software™), is licensed to You subject to the terms and
conditions of the software license agreements accompanying such Third Party Software, whether in the
form of a discrete agreement, shrink-wrap license, ¢rn|::tr|:|mt license terms at the time of download or
installation, or as set forth in the thirdpartylicenses.txt file accompanying the Licensed Software. Unless
explicitly stated in the thirdpartylicenses.txt file, the use of the Third Party Software by You will be
governed exclusively by the terms and conditions of such software license agreements.
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2. Licensed Rights.

(a) Server Licensing. If Your Sales Order indicates that You acquired the server component of
the Licensed Software, the server component of the Licensed Software, including all data structures, data
elements, and other data types, may be installed and used only on a single computer or device that You
own, lease, or otherwise control (or in the event of the inoperability of a computer or device, on Your
backup computer or device only until such operability is restored), unless You purchase additional server
licenses. In addition, the licensed server components of the Licensed Software may be used only with the
licensed components of the Licensed Software.

(b) Per-seat/Per-user/Per-device Licensing. Unless Your Sales Order specifies otherwise, if
You have acquired client seat, named user or device licenses of the Licensed Software, the client
component of the Licensed Sofrware may be installed and used only on computers or devices that You
own, lease or otherwise control (or in the event of the inoperability of a computer or device, on Your
backup computer or device only until such operability is restored), and only equal to the number of client
seat licenses of the Licensed Software that You have purchased. If the Licensed Software includes a
SErver :u;;fanunl., then the licensed client mmg;un-:nt of the Licensed Software may be used only with
the licensed server component of the Licensed Software. You may not use the Licensed Software on an
additional computers or devices or in a local area network (LAN) or other network, either in a mulii-
launch or remote sharing environment without purchasing additional license rights.

(e} Test Environment Licenses. Il vour Sales Order indicates that you uired test
environment licenses of the Licensed Software, then you may utilize such test environment licenses to
test the Licensed Software, including upgrades, enhancements and new releases of the Licensed
Software, in a test environment to analyze the operation of the Licensed Software prior to making
changes in your production environment. You are prohibited from using test environment licenses in a
live production environment for productive use or otherwise for use in excess of your licensed rights or
in violation of the terms of this License Agreement. Your right to use such test environment licenses is
conditional upon your cooperation with Licensor in creating a hardware fingerprint profile of the server
facilities upon which you create such test environment or implementing such other measures as
Licensor reasonably may require, and your continuing obligation to update and correct such hardware
ﬁ:r%erprint profile or modify such measures as changes to the backup server or server cluster node

Ware occur.

{d) Agent and Feature Licensing. If Your Sales Order indicates that You acquired agent or
feature components of the Licensed Software, then You may install and use such components of the
Licensed Software only with the licensed server companent of the Licensed Software and on computers or
devices You own, lease, or otherwise control (or in the event of the inoperability of a computer or device,
on Your backup computer or device only until such operability is restored) and will not exceed the
number of agent or feature licenses of the Licensed Software that You have purchased. You may not use
the agent or feature components of the Licensed Software on any additional computers or devices or in a
LAN or other network, either in a8 multi-launch or remote sharing environment without purchasing
additional licenses of the Licensed Software,

e) U.S. Government Entities. If You are a U.5. Government entity, then Your use, duplication
or disclosure of the Licensed Software and User Documentation is subject to the following restricted
rights clause: The Licensed Software and User Documentation are “Commercial Items,” as that term is
defined in 48 CF.R. §2.101, consisting of “commercial computer Licensed Software™ and “computer
software documentation,” as such terms are used in 48 C.F.R. §252.227-7014(a)(1) and 48 C.F.R.
§252.227-7014(a)(5), respectively, and used in 48 C.F.R. §12212 and 48 CFR. §227.7202, as
applicable, and all as amended from time to time. Consistent with 48 C.F.R. §12.212 and 48 C.F.R.
§227.7202-]1 through 227.7202-4, and other relevant sections of the Code of Federal Regulations, as
gplicnh!c\\ and all as amended from time to time, all U.5. Government entities license Licensed

ftware and User Documentation (a) only as Commercial ltems, and (b) with only the rights explicitly
set forth in this License Agreement and the Sales Order,

3. Copy of Licensed Software. Upon installing the Licensed Software as permitted herein, You may
retain ang installers and executables that Licensor has made available to You, but You may use them
only for backup purposes. You may make one copy of the Licensed Software in machine-readable form
for the purpose of backup in the event the installers or executables are damaged or destroyed, and one
copy of the User Documentation for backup purposes only; provided, that any backup copy of the
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Licensed Software and User Documentation must include all copyright, trademark, and other proprietary
nolices contained on the original. You will account for and keep a record of the copy of the Licensed
Software or User Documentation You make, including where the copy is located and the name of the
custodian of the copy. You must provide these records to Licensor upon Licensor's request.

4. Replacement Licenses. If Licensor issues You replacement licenses of the Licensed Software
pursuant to Your transilion of the Licensed Software to a new computer or device, then Your use of the
replacement Licensed Software will be subject to the terms of this License Agreement, and promptly
upon the completion of such transition You will immediately discontinue to use, remove from Your
system, and return to Licensor such Licensed Software and associated User Documentation as provided
in Section [2(c) below.

5. Restrictions.

{a) License Restrictions. You will use the Licensed Software (i) only for Your internal business
purposes, only for Your direct benefit, and not for the internal purposes or direct benefit of any third
party nor for any timesharing, rental, Internet or application service vider, commercial hosting
services, or service bureau basis, and (31) unlE to the extent it is lil::-:nscmr:und:r and provided You
have paid all apptinahlc license fees for the Licensed Software. You will not without Licensor’s prior
written consent in each instance voluntarily or involuntarily in any form or manner assign, sublicense,
transfer, pledge, lease, network, rent, loan or share the Licensed Products or any rights under this License
Agreement to or with any other person or entity, including, without limitation, any assignment or transfer
incident to Your merger or consolidation with another entity, or any ﬂssli-Enm:m or transfer by operation
of law. Any such assignment, sublicense, transfer, pledge, lease, network, rental, loan or sharing absent
Licensor's prior written consent will be void and of no force or effect and will cause the immediate
termination of this License Agreement. Furthermore, You will not publish, disclose or otherwise display
in writing, electronically or otherwise any Eart of the Licensed Products without Licensor's prior written
consent in each such instance, any such publication, disclosure or display absent Licensor's prior written
consent which will cause the immediate termination of this License Agreement.

{t) Use Restrictions. You will use the Licensed Products only in their original form, and will
not reverse engineer, decompile, disassemble, decrypt, re-engineer, reverse assemble, reverse compile or
otherwise translate or create, attempt 1o create the source of the Licensed Software or its structural
framewark (in whole or in part), or perform any process intended to determine the source code for the
Licensed Software, or assist or otherwisc facilitate others any of the foregoing. You will not modify,
enhance or create derivative works based upon the Licensed Software (in whole or in part), including,
without limitation, any derivative works based upon the database structures of the Licensed Software, or
otherwise change the Licensed Software. You agree that any modification, enhancement, derivative work
or other improvement to the Licensed Software and/or the User Documentation developed by Licensor,
will be the exclusive property of Licensor and subject to and governed under the terms and conditions of
this License Agreement, and You hereby assign to Licensor all such rights, title and interest therein.

6. Intellectual l’rmpu:rtﬁ:= Y ou acknowledge and agree that: (i) all Licensed Products are licensed and not
sold; (ii) by accepting the licenses set forth in this License Agreement, You acquire only the right to use
the Licensed Products in accordance with the terms of this License Agreement, and that Licensor, or its
licensors, will retain all rights, title, interest, including all associated patent, copyright, trademark, trade
dress, trade secret and other proprietary rights in and to the Licensed Products; and (iii) the Licensed
Software, including the source and object codes, logic and structure, constitute valuable trade secrets of
Licensor. You agree to secure and protect the Licensed Products with the same degree of care which You
employ to protect Your own intellectual [Jl‘ﬂpﬂ'tj' of a similar nature, but in no event less than a
reasonable standard of care. This Section will survive any termination of this License Agreement

7. Licensor Warranty.

(a) Performance Warranty. Licensor warrants (the “Performance Warranty™) to You for a
period of ninety (90) days from the date User Acceptance Testing has been completed and signed
off by You (the “Performance Warranty Period™) which verifies (i) the Licensed Software, under
normal, proper and intended usage, will operate substantially in accordance with the functional
specifications in the User Documentation, and (ii) that at the time of installation of the Licensed
Software, the Licensed Software does not contain any computer worms or viruses. To be eligible
for a remedy under this Performance Warranty, at law or in equity, You must report all warranted
problems to Licensor in writing within the Performance Warranty Period.
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{b) Remedies. If during the Performance Warranty Period You notify Licensor in writing that
the Licensed Software is noncompliant with the Performance Warranty, and Licensor determines the
Licensed Software is noncompliant with the Performance Warranty, then Your exclusive remedy and
Licensor's sole obligation with respect to the noncompliant Licensed Software will be, at Licensor’s
option and expense: (i) use reasonable efforts to provide a correction or a workaround for any
reproducible errors or other noncompliance; (i) replace the Licensed Software; or if the foregoing two
[Il; options are not commercially reasonably viable (iii) terminate this License A ent and refund
the unamortized license fees paid to Licensor for the noncompliant Licensed Software. Upon such
termination You will immediately discontinue to use, remove from Your system, and return to Licensor
such Licensed Software and associated User Documentation as provided in Section 12{e) below. You
agree to cooperate with Licensor in recreating the environment in which any noncompliance occurred
and to supply any equipment and personnel Licensor reasonably deems necessary to diagnose and
remedy such noncompliance.

ey Exclusions. The warranty and remedies provided in this License Agreement do not apply

to any Licensed Software to the extent that such Licensed Software: (i) has been modified, enhanced or

altered in any way, except by Licensor or as authorized in advance in writing by Licensor; (ii) has not

been installed, operated, repaired or maintained in accordance with the User Documentation; (iii) has

been subjected to misuse, negligence, or accident; {iv) has been subjected 1o external forces, such as

l:_nw:r failures or electrical power surges; or (v) cannot reasonably reproduce the error reported by
ou.

(d) DISCLAIMERS. LICENSOR MAKES MO WARRANTY THAT THE LICENSED
SOFTWARE WILL MEET YOUR NEEDS, PERFORM ERROR-FREE OR UNINTERRUPTED, OR
THAT LICENSOR WILL CORRECT ALL ERRORS THAT MAY EXIST WITHIN THE LICENSED
SOFTWARE. EXCEPT FOR THE LIMITED WARRANTY SET FORTH ABOVE AND SECTION 19
OF THE AGREEMENT, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE
LICENSED PRODUCTS ARE LICENSED “AS [S" AND LICENSOR EXPRESSLY DISCLAIMS
ANY AND ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIEDR, INCLUDING,
WITHOUT LIMITATION, ANY NON-INFRINGEMENT WARRANTY AND ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY, OR FITNESS FOR A
PARTICULAR PURPOSE. ANY IMPLIED WARRANTIES THAT BY LAW CANNOT BE
DISCLAIMED ARE LIMITED IN DURATION TO: (1) NINETY (90) DAYS FROM THE DATE OF
YOUR ACCEPTANCE OF THE LICENSED SOFTWARE; OR (B) THE SHORTEST PERIOD
PERMITTED BY LAW, WHICHEVER 15 GREATER. SOME JURISDICTIONS DO NOT ALLOW
THE EXCLUSION OF IMPLIED WARRANTIES OR LIMITATIONS ON APPLICABLE
STATUTORY RIGHTS OF A CONSUMER, S0 THE ABOVE EXCLUSION OR LIMITATIONS
AND LIMITATIONS MAY NOT APPLY TO YOU.
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APPENDIX D
HIPAA Requirements-Business Associate Agreement

THIS BUSINESS ASSOCIATE AGREEMENT ("BAA™) is entered into on this _7 + day
of 20_f|s by and between Health Service System for the City and County of San Francisco as
Plan Admifstrator of the Health Plan(s) ("Covered Entity") and Lexmark Enterprise Software, LLC
("Business Associate™).

RECITALS

Covered Entity has engaged Business Associate o provide cerain functions, aclivities, and
services (collectively “Services") to EW Entity, as described in the Agreement between the City and
County of 5an Francisco and dated of 200 (“Software License Agreement™). In
order for Business Associate to perform the Services required by the Service Agreement, Covered Entity
will make available andfor transfer to Business Associate certain Protected Health Information and
Electronic Health Information (collectively, "PHI") that is confidential and must be afforded special
treatment and protection pursuant to the Health Insurance Portability and Accountability Act of 1996
("HIPAA™), and its implementing regulations, the Privacy Rule, Security Rule, Breach Notification Rule,
and Enforcement Rule (collectively "HIPAA Rules"), found in Part 160 and Part 164 of title 45 of the
Code of Federal Regulations ("CFR"}),

Business Associate will have access to and/or receive from Covered Entity ceriain PHI created or
received by Covered Entity that can be used or disclosed only in accordance with this BAA and the
HIPAA Rules.

Covered Entity and Business Associate intend to protect the privacy and provide for the security
of PHI disclosed to Business Associate pursuant 0 this BAA in compliance with HIPAA, the HIFAA
Rules, and other applicable laws,

As part of the Privacy Rule, Covered Entity must enter into a contract with Business Associate
containing specific requirements as 32t forth in, but not limited 1o, 45 CFR §§ 164.308(b), 164.314(a),
164.502(e) and 164.504(e) and contained in this BAA, prier to the disclosure of PHL.

NOW, THEREFORE, Covered Entity and Business Associate agree as follows:

ARTICLE 1.
Definitions
1.1 Meaning of Terms. The following terms shall have the meaning ascribed to them in

this Section:
A, Administrator shall mean Health Service System of the City and County of San Francisco,
B. Breach shall have the same meaning as the term “breach” at 45 CFR § 164402, and
generally means the unauthorized acquisition, access, use, of disclosure of PHI that
compromises the security or privacy of such information.
, A Business Associate shall have the same meaning as the term "business associate” at 45 CFR

§ 160.103, and in reference to the party 1o this BAA, shall mean Lexmark Enterprise
Software, LLC.

D. Covered Entity shall have the same meaning as the term "covered entity” at 45 CFR §
160.103, and in reference to the party 1o this BAA, shall mean the Health Plan,

20151223 CITY & COUNTY OF SAN FRANCISCO - LESW - FINAL FOR EXECUTION - POF Page 35 of 46



E.

G.

=

F.

Designated Record Set shall mean a group of records maintained by or for Covered Entity
that is: (a) the medical records and billing records about Individuals maintained by or for a
covered health care provider, {b) the enrollment, payment, claims adjudication, and case or
medical management record systems maintained by or for a health plan; or {c) used in whole
or in part, by or for Covered Entity to make decisions about Individuals. For these pu

IPOSes,
the term record means any item, collection, or grouping of information that includes PHI and
is maintained, collected, used, or disseminated by or for Covered Entity.

Electronic Health Informatiom means Protected Health Information that is transmitied or
maintained by or in elecironic media, as defined by 45 CFR § 160,103,

Health Plans shall mean the health plans that may be administered, from time to time, by
Administrator to which Business Associate provides Services or to which Business Associate
will provide Services during the term of this BAA, and which are covered entities as defined
by 45 CFR § 160.103,

HHS shall mean the United States Department of Health and Human Services,

HIPAA shall mean the Health Insurance Portability and Accountability Act of 1996, as
amended or modified applicable laws or regulations.

HIPAA Rules shall mean the Privacy Rule, Security Rule, Breach Notification Rule, and
Enforeement Rule at 45 CFR Part 160 and Part 164,

Individual shall mean the person who is the subject of the PHI, and shall have the same
meaning as the term "individual" at 45 CFR § 160.103 and shall include a person who
qualifies as a personal representative in accordance with 45 CFR § 164.502(g).

Limited Data Set shall have the same meaning as the term “limited data set™ a1 45 CFR §
164.514(e) (2).

Parties shall have the same meaning as Business Associate and Covered Entity.

Protected Health Information ("PHI™) shall have the same meaning as the term "protected

health information™ at 45 CFR § 160,103, limited to the information created or received by
Business Associate from or on behalf of Covered Entity.

Required By Law shall have the same meaning as the term "required by law” at 45 CFR
§ 164,103,

Secretary shall mean the Secretary of HHS or his or her designee.

Security Incident shall have the same meaning as the term "security incident™ at 45 CFR §
164,304, which gemerally means the attempied or successful unauthorized access, use,
disclosure, modification, or destruction of information or interference with system operations
in an information system.

Subcontractor shall have the same meaning at the term "subcontractor® at 45 CFR §
160,103, which generally means a person to whom a Business Associate delegates a function,
activity, or service, olher than in the capacity of a member of the workforce of such Business
Associate,

Transaction Standards shall mean the siandards adopied by the Secretary under 45 CFR
Part 162,
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T. Unsecured Protected Health Information (" Unsecured PHI") shall have the meaning set
forth at 45 CFR § 164.402, as amended, and generally means PHI that is not secured through
the use of technologies and methodologies that render such PHI unusable, unreadable, or
indecipherable 1o unauthorized persons through the use of a technology or methodology
specified by the Secretary in guidance.

1.2 Other Terms. Other capitalized terms shall have the meaning ascribed to them in the
context in which they first appear. Terms used, bul not otherwise defined, in this BAA shall have the
same meaning as those terms in 45 CFR Parts 160, 162, and 164, Any reference to a regulation or section
in the Code of Federal Regulations ("CFR") shall include any corresponding regulation subsequently
issued regardless of the date of issue,

ARTICLE IL
General Terms

z1 Interpretation of Provisions. In the event of an inconsistency between the provisions of
this BAA and the mandatory terms of the HIPAA Rules {as they may be expressly amended from time 1o
time by HHS or as a result of final interpretations by HHS, an applicable court, or another applicable
regulatory agency with autherity over the Parties), the HIPAA Rules shall prevail.

2.2 Provisions Permitted by HIPAA Rules. Where provisions of this BAA are different from

those mandated by the HIPAA Fules, bul are nonetheless permitied by the HIPAA Rules, the provisions
of the BAA shall control.

il Limits on Use and Disclosure. Business Associate agrees (o not useé or further disclosa
PHI other than as permitted or required by this BAA or as Required By Law, Further, Business Associate
shall use and disclose PHI in accordance with Covered Entity's Notice of Privacy Practices as provided by
Covered Entity to Business Associate pursuant to Section 6.1,

32 Safepuards, Business Associale agrees o use reasonable and appropriate administrative,
physical and technological safeguards to: (i) prevent use or disclosure of the PHI other than as provided
for by this BAA; and (ii) implement administrative, physical, and technical safeguards that reasonably
and appropriately protect the confidentiality, integrity, and availability of EPHI that it creates, receives,
maintains or transmits on behalf of Covered Entity as required by the Security Rule. Business Associate
represents and warrants that it has implemented, and during the term of this BAA shall maintain,
comprehensive written privacy and security policies and procedures and the necessary administrative,
technical and physical safepuards appropriate 10 the size and complexity of Business Associate’s
operations and the nature and scope of its activities. Business Associate will comply with the Security
Rule requirements set forth in Subpart C of 45 CFR Pari 164, all of which are hereby incorporated into
the BAA.

3.3  Application of Privacy Provisions. Business Associate may use and disclose PHI that
Business Associate obtains or creates only if such use or disclosure is in compliance with each applicable
requirement of 45 CFR § 164.504(e), relating to business associate agreements, The HIPAA Rules that
relate to privacy and that are made applicable with respect to Covered Entity and Business Associate are
hereby incorporated into this BAA,

34 Mitigation of Harm. Business Associate agrees 1o mitigate, to the extent practicable, any
harmfil effect that is known to Business Associate of a use or disclosure of PHI by Business Associate, or

any apgent or Subcontractor of Business Associate, in violation of the requirements of this BAA or the
HIPAA Rules.
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35  Report of Improper Use or Disclosure or of Security Incidents. Business Associate
agrées promptly 1o report to Covered Entity any breach of security, intrusion, or unauthorized use or
disclosure of the PHI mot provided for by this BAA, or any Security Incident of which Business Associate
{or any of its agents or Subcontractors) becomes aware. Such report shall be in writing and shall be
reported 1o Covered Entity as soon as practicable afier Business Associate becomes aware of such use or
disclosure or Security Incident, but in no event more than ten (10) days following such date. Business
Associate shall take prompl corrective action to cure any such deficiencies and any action perfaining to
such unauthorized disclosure required by applicable Federal and State laws and regulations.

16 Beport of Breach of Unsecured PHI. In addition to the general obligations of Business
Associate under Section 3.5 regarding reporting the improper use or disclosure of PHI and Security

Incidents, Business Associate shall also promptly notify Covered Entity of a Breach of Unsecured PHI
within forty-gight {48) hours of when Business Associate discovers such Breach, A Breach shall be
treated as discovered by Business Associate as of the first day on which such Breach is kmown, or by
exercising reasonable diligence would have been known, to any person, other than the person committing
the Breach, who is an emplovee, officer, or other agent of Business Associate. Business Associate's
notification shall be in writing and shall include identification of each Individual whose Unsecured PHI
has been, or is reasonably believed by Business Associale to have been subject to the Breach. Thereafter,
Business Associate, on Covered Entity’s behalf, shall carry out Covered Entity's obligations under 45
CFR B§ 164404, 164406, and 164.408 to notify Individuals, the media, and/or the Secretary, as

applicable, Such notice shall provide all of the information required by 45 CFR § 164.404(c), which
inclides:

EY) A description of the Breach, including the date of the Breach and the date of the
discovery of the Breach, if known;

(b} A description of the types of Unsecured PHI that were involved in the Breach (such as
whether full name, social security number, date of birth, home address, account number,
credit card numbers, diagnosis, disability code or other types of PHI were involved);

(5] Any steps that Individuals should take to protect themseclves from potential harm
resulting from the Breach;

(dy A descriplion of what Business Associate is doing to investigate the Breach, to miligate
the harm to Individuals and to protect against further Breaches; and

e} Contact procedures for Individuals to ask gquestions or learn additional information,
which shall include a toll free telephone number, an e-mail address, Web site or postal
address,

Business Associate shall be solely responsible for ensuring thal Covered Enfity's obligations under the
Breach Motification Rule are satisfied with respect to notifications it makes on Covered Entity's behalf.
Motwithstanding, Business Associate shall provide Coversd Entity a reasonable opportunity 1o review any
notice, notification, or posting it prepares prior 1o its distribution, publication or broadcasting, and
Covered Entity reserves the right with respect to any specific Breach to carry out its obligations under 45
CFR &5 164,404, 164406, and 164,408 to the exclusion of Business Associate, in which case the
following paragraph shall apply.

In the event that Covered Entity determines it will notify Individuals, the media, and'or the
Secretary of a Breach of Unsecured PHI that is discovered by Business Associate or 15 agents or
Subcontractors, Business Associate shall provide the information listed above exclusively to Covered
Entily as soon as il becomes available to Business Associate, but in no event later than thirty (30) days
after Business Associate discovers such Breach. Business Associate shall also provide such assistance
and further information with regard to the Breach to Covered Entity as reasonably requested by Covered
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Entity in order for Covered Entity ©o timely meet its notice obligations 1o Individuals, the media, and/or
the Secretary, as applicable, under 45 CFR §§ 164.404, 164,406, and 164,408, I a notification, notice, or
posting required by the Breach Notification Rule would impede a criminal investigation or cause damage

to national security, such notification shall be delayed as required by law enforcement pursuant 1o 45 CFR
& 164.412.

3.7 Agents and Subcontractors. In accordance with 45 CFR §§ 164.502(e) (1) (ii) and
164, 308(b) (2}, Business Associate agrees (o ensure that any agent, including a Subcontractor, to whom it
provides PHI received from, or created or received by Business Associate on behalf of, Covered Entity,
agrees in wriling to the same restrictions and conditions that apply through this BAA 1o Business
Associate with respect to PHL  Such written BAA shall also require the agent or Subcontractor to
implement reasonable and appropriate administrative, physical, and technical safeguards that reasonably
and appropriately protect the confidentiality, integrity, and availability of EPHI that it creates, receives,
maintains or transmits on behalf of Covered Entity. Business Associate, and not Covered Entity, is solely
responsible for its agents’ and Subcontractors’ compliance under the HIPAA Rules.

38 Availability of Internal Practices, Books and Records. Business Associale shall make
internal practices, books, and records relating to the use and disclosure of PHI received from, or received
by Business Associate on behalf of, Covered Entity available to the Secretary or Covered Entity, in a time
and manner designated by Covered Entity or the Secretary, for purposes of determining Covered Entity's
compliance with the HIPAA Rules. Business Associate shall notify Covered Entity, in writing, of any
request by the Secretary under this Section, and shall provide Covered Entity with a copy of any
practices, books, and records that Business Associate provides to the Secretary concurrently with
providing such materials 1o the Secretary,

1.9 Access to Records,

A. Business Associate shall provide access, at the request of Covered Entity, and in the time and
manner designated by Covered Entity, to PHI in a Designated Record Set to Covered Entity
or, as directed by Covered Entity, to an Individual, in order to meet the requirements under 45

CFR & 164,524 with regard to providing an Individual with a right to access the Individual's
PHIL.

B. Business Associate shall, at the request of Covered Entity and in the time and manner
designated by Covered Entity, make PHI maintained by Business Associate available to
Covered Entity, or as directed by Covered Entity, 1o a person or entity other than an
Individual, for use and disclosure pursuant to a valid written authorization and maintain
appropriate documentation for the period, including, bul not limited to, copies of any wrillen
authorization by an Individual or his or her legal representative, to enable Covered Entity to
Tulfill its obligations under the Privacy Rule, including, but not limited to, 45 CFR § 164,508,

C. If any Individual requesis access o, or the release pursuant to an authorization or otherwise
of, PHI directly from Business Associate or its agents or Subcontractors, Business Associate
shall notify Covered Entity in writing within ten (10) days of the request. Covered Entity
shall have sole authority and responsibility to approve or deny such a request, and shall notify
Business Associate, in writing, of its decision to approve or deny any such request.

10 Amendmentis to PHI. Business Associate agrees, in the time and manner designated by
Covered Entity, to make PHI contained in a Designated Record Set available for any amendments tha
Covered Entity agrees to make pursuant to 45 CFR § 164.526 or to otherwise allow Covered Entity to
comply with itz obligations under 45 CFR § 164,526, If any Individual requests an amendment of PHI
contained in a Designated Record Set directly from Business Associate or its agents or Subcontractors,
Business Associate shall notify Covered Entity in writing within ten {100 days of the request. Covered
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Entity shall have sole authority and responsibility 1o approve or deny such a request, and shall nogify
Business Associate, in writing, of its decision to approve or deny any such request.

31l Documentation of Disclosures.

{a) Business Associate shall document such disclosures of PHI and information related to such
disclosures as would be required for Covered Enfify 1o respond 0 a request by an
Individual for an accounting of disclosures of PHI in accordance with 45 CFR § 164,528,
Such documentation shall be kept with regard to all disclosures of PHI except the
disclosures described in 45 CFR § 164.528(a) (1). For each such disclosure, Business
Associate shall document the following information: (i) the date of the disclosure; (ii) the
name of the entity or person who received the PHI and, if known, the address of such
entity or person; (iii) a brief description of the PHI disclosed; and (iv) a brief statement of
the purpose of the disclosure that reasonably states the basis for the disclosure,

(b} Busincss Associate shall provide to Covered Entity or an Individual, in the time and manner
designated by Covered Entity, information collected in accordance with subsection (a) of
this Section of this BAA, to permit Covered Entity to respond to a request by an
Individual for an accounting of disclosures of PHI in accordance with 45 CFR § 164,528,
In the event that a request for an accounting is delivered directly to Business Associate or
its agent or Subcontractor by an Individual or a party other than Covered Entity, Business
Associate shall within ten (10) days of such request forward it to Covered Entity in
wriling. Business Aszsociate shall, unless otherwise directed by Coversd Entity or as
Required By Law, supply an accounting of disclosures of PHI only to Covered Entity.

302  Training. Business Associate shall provide appropriate training to its workforce in
security, privacy, and confidentiality issues and regulations relating to PHIL

3.13  Response to Subpoena. Business Associate shall promptly notify Covered Entity if it
receives a subpoena or other legal process seeking the disclosure of PHIL. Such notification shall be
provided in a timeframe that allows Covered Entity a reasonable amount of time 1o respond to the
subpoena, object to the subpoena, or to otherwise intervene in the action to which the subpoena pertains,

3.14  Hotification of Claims. Business Associate shall promptly notify Covered Entity upon
notification or receipt of any civil or criminal claims, demands, causes of action, lawsuits, or
governmental enforcement actions arising out of or related to this BAA or the PHI, regardless of whether
Covered Entity andlor Business Associate are named as parties in such claims, demands, causes of action,
lawsuiis, or enforcement actions.

3.15 825 . i rs. Business Associate shall make
itself and any Sul:mnlm:urs mpl-u_-,.-ms or agents u:.suslmg Business Assm:um in the performance of s
obligations under this BAA, waﬁatﬂe to Covered Entity to testify as witnesses, or otherwise, in the event
of litigation or administrative proceedings being commenced against Covered Entity, its directors,
officers, or employees based upon a claimed violation of HIPAA, the HIFAA Rules, or other laws
relating fo security and privacy, except where Business Associate or its Subcontractor, employee, or agent
is named as an adverse party.

3.16 Besordkeeping and Document Retention.  Business Associate shall refain any
documentation it creates or receives relafing o its duties under this BAA for the duration of this BAA.
Covered Entity shall have the right to reasonably access and copy and such documentation during the
term of the BAA. At the termination of this BAA, Business Associate shall, at Covered Entity's election,
return or destroy all such documentation.
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307 Transaction Siandards. If Business Associsle performs any transactions for Covered

Entity for which a standard has been adopted by the Secretary under 45 CFR Part 162, the following shall

apply:

(a) Business Associate, its agents and Subcontractors, shall conduct all transmissions of data
required under the BAA that are subject to the Transaction Standards in compliance with
the Transaction Standards, as they may be amended from time to time. With respect to
any such Transactions, neither Party shall; (i) change the definition, data condifion, or use
of a data element or segment in a Transaction Standard; (ii) add any data elements or
sepmenis 10 the maximum defined data set; (i) use any code or data elements that are
either marked “not used” in the Transaction Standard’s implementation specification or
are not in the Transaction Standard’s implementation specification(s); or (iv) change the
mezning or intent of the Transaction Standard’s implementation specification(s).

(b)  Each Party, at its own expense, shall provide and maintain the hardware, software,
services and testing necessary to effectively and reliably conduct the applicable
Transaction Standards,

. Tao the extent the BAA

would otherwise albuw Business .-’n.ssumm 1o receive n:rnmwmtmn t'ur I"HL. Business Associate shall not
directly or indirectly receive remuneration in exchange for any PHI as prohibited by 42 USC § 17933(d).
To the extent that Business Associate is otherwise authorized under this BAA 1o communicate about a
product or service, it shall not make or cause to be made any communication about a product or service
that is prohibited by 42 USC § 17936{a). To the extent that Business Associate is otherwise authorized
under this Business Associate Agreement to make a fundraising communication, it shall not make or
cause 1o be made any written fundraising communication that is prohibited by 42 USC & 17936(b) and 43
CFR § 164,514(f).

4.1

4.2

4.3

4.4

ARTICLE IV.

Use or Disclosure to Perform Functions, Activities, or Services. Except as otherwise limited in
this BAA, Business Associate may use or disclose PHI to perform the Services described in the
Service Agreement, provided that such use or disclosure would not violate the HIPAA Rules if
done by Covered Entity, excepl for the specific uses and disclosures sef forth below in Sections
4.4 and 4.5. Any such use or disclosure shall be limited to those reasons and those individuals as
necessary (o meel Business Associate's obligations.

ini . Business Associale agrees o make uses and disclosures and requests for
PHI consistent with Covered Entity's minimum necessary policies and procedures, as provided by
Covered Entity 1o Business Associafe,

Disclosurcs to Workforce., Business Associate shall not disclose PHI to any member of its
workforce unless necessary to fulfill a purpose described in Section 4.1 and unless Business
Associate has advised such person of Business Associate’s obligations under this BAA and of the
consequences for such person and for Business Associate of violating this BAA. Business
Associate shall take appropriate disciplinary action against any member of its workforce who
uses or discloses PHI in contravention of this BAA or the Privacy Rule.

i . Except as otherwise limited in this BAA, Business Associate may use
PHI for the following purposes: (a) the proper management and administration of Business
Associate; (b) to carry out the legal responsibilities of Business Associate; (c) to report violations
of law (o appropriate Federal and State authorities, consistent with 42 CFR & 164,502 1); or (d)
as Required By Law.
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4.5

i i5 i A ] f Except as
mhﬂwm ilm:l!d in ﬂ'-ls BAA, Business .n".ss.uu:um ma}' dlﬂlm PHJ toa ﬂurd party to carmy out
the functions described in Section 4.1 or for the proper management and administration of
Business Associate, or to carry oul the legal responsibilities of Busingss Associale, provided that
disclosures are Required By Law, or Business Associate obtains reasonable assurances from the
person o whom the information is disclosed that it will remain confidential and used or further
disclosed only as Required By Law or for the purpose for which it was disclosed to the person,
and the perzon notifies Business Associate of any instances of which it is aware in which the
confidentiality of the information has been breached.

ARTICLE V.
Indemnpification and Insurance
5.1 Indemnification. In ndd:'u':m to Business Associate’'s obligations under Section 20
{Indemnification) of the | “Agreement Between the City and County of San Francisco

and Lexmark Enterprise Snﬂwarc LLC" Business Associate shall indemnify and hold harmless
Coverad Entity against, and reimburss C-m-trcd Entity for, any expense, loss, damages, legal fees, or cosis
arising out of or related to any civil or criminal claims, demands, causes of action, lawsuits, or
governmental enforcement actions, whether brought by a third party or asserted by Business Associate,
arising out of or related to Business Associate's actual or alleged acts and omissions (or those of its agents
or Subcontractors) associated with Business Associates or its agents’ or SBubcontractors’ obligations under
this BAA or their use or disclosure of PHIL. Such indemnification shall include, but not be limited to, the
payment of all reasonable attorney fees associated with any claim, demand, action, cause of action, or
lawsuit arising out of or related to such acis or omissions, In addition 1o the foregoing, in the event of a
Breach of Unsecured PHI or similar breach or wrongful disclosure as defined by an applicable law or
regulation requiring notification or other remedial action due to the breach or wrongful disclosure of PHI
or other personal or financial information ("Other Breach Law") that arose out of or related to Business
Associate's actual or alleged acis and omissions {or those of its agents or Subcontractors), Business
Associate shall indemnify Covered Entity against all costs and expenses incurred by Cowvered Entity that
are associated with complying with the notification requirements under the Breach Notification Rule ar
Other Breach Law. Such indemnification shall include all costs related to notifving Covered Enfity,
Individuals, HHS, or any other entity required to be notified by an Other Breach Law, any remediation
necessitated by the Breach, any fines or penalties arising out of the Breach, and any other actions required
to be taken pursuant to the Breach Motification Rule or Other Breach Law.

ARTICLE VL
Obligati fC | Entit

6.1 Motice of Privacy Practices. Covered Entity shall provide Business Associate with the
Motice of Privacy Practices that Covered Entity produces in accordance with 45 CFR § 164,520, as well
as any changes to such notice.

62  Change or Revocation of Permission. Covered Entity shall provide Business Associate
with any changes in, or revocation of, permission by an Individual to use or disclose PHI, if such changes
affect Business Associate's permitted or required uses and disclosures. Business Associate shall comply
with any such changes or revocations.

6.3 Restrictions on Use or Disclosure. Covered Entity shall notify Business Associate of any
restriction to the use or disclosure of PHI that Covered Entity has agreed to in accordance with 45 CFR §
164.522. Business Associate shall comply with any such restriction.

6.4  No Request to Use or Disclose in Impermissible Manner. Except as necessary for the
management and administrative activities of Business Associate as allowed in Sections 4.4 and 4.5,
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Covered Entity shall not request Business Associate 1o use or disclose PHI in any manner that would not
be permissible under the Privacy Rule if done by Covered Entity.

ARTICLE VIL
Term and Termination

7.1 Term. The Term of this BAA shall be effective as of the date set forth above, and shall
terminate when all PHI provided by Covered Entity to Business Associate, or received by Business
Associate on behalf of Covered Entity, is destroved or returned to Covered Entity.

7.2 Termination with Cause. Upon either Party’s knowledge of a material breach by the other
Party, the non-breaching Party, in its discretion, may take either or bath of the following actions:

{a) Provide an opporiunity (in a fime frame 1o be determined by the non-breaching Party) for the
breaching Party to cure the breach or end the violation, and if the breaching Party does
not curé the breach or end the violation, terminate this BAA; or

(b} Immediately terminate this BAA if the breaching Party, in the non-breaching Party's
discretion, has breached a material term of this BAA and cure is not possible,

I termination of this BAA is not feasible, the non-breaching Party shall report the breach to the Secretary.

T3 Judicial or Administragive Proceedings. Coverad Entity may terminate this BAA and any
other agreement or relationship between the Parties related to the Services by written notice to the
Business Associate, effective immediately, if: (a) the Business Associate is named as a defendant in a
criminal proceeding for a violation of HIPAA, the HIPAA Rules, or other security or privacy laws; or {b)
a finding or stipulation that the Business Associate has violated any standard or requirement of HIPAA,
the HIPAA Rubes, or any other security or privacy laws is made in any administrative or civil proceeding
in which the Business Associate has been joined.

T4 Changes in Law. In the event of passage of a law or promulgation of a regulation or an
action or investigation by any regulatory body which would prohibit the relationship betwesn the Parties,
or the operations of either Party with regard to the subject of this BAA, the Parties shall attempt in good
faith to renegotiate the BAA 1o delete the unlawful provision{s) so that the BAA can continue. If the
Parties are unable to renegotiate the BAA within thirty (30) days, the BAA and any other agreement or
relationship between the Parties related to the Services shall terminate immediately, upon written notice
of either Party,

7.5 [Effect of Termination.

(a) Except as provided in paragraph (b) of this Section 7.5, upon termination of this BAA for any
reason, Business Associate shall retumn or destroy (at Covered Entity's election and in a time
frame to be determined by Covered Entity) all PHI received from Covered Entity, or
received by Business Associate on behalf of Covered Entity. This provision shall apply to
PHI that is in the possession of Subcontractors or agents of Business Associate. Business
Associate shall retain no copies of the PHI. If Business Associate is directed to destray the
PHI, Business Associate shall certify in writing to Covered Enfity that such PHI has been

destroved.,

(B} In the event that Business Associate determings that il is necessary (o rétain some or the
entire PHI to continue its proper management and administration or to carry out its legal
responsibilities, Business Associate shall provide to Covered Entity writlen nodtification of
such need. Upon Covered Entity’s approval, which shall not be unreasonably withheld,
Business Associate may retain only the PHI that is necessary for Buginess Associate fo
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continue its proper management and administration or to carry out its legal responsibilities,
but Business Associate shall retumn or destroy (af Covered Enfity's election and in a time
frame to be determined by Covered Entity) all other PHI pursuant to Section 7.5(a). With
regard (o any retained PHI, Business Associate shall not use or disclose such PHI other than
for the purposes for which the PHI was retained and subject to the same conditions set forth
in this BAA that applied prior to this BAA's termination. Business Associate shall return or
destroy (at Covered Entity's election and in a time frame to be determined by Covered
Entity) the retained PHI pursuant 1o Section 7.5(a) when it is no longer needed by Business
Associate for its proper management and administration or to carry out its legal
responsibilities,

ARTICLE VIIL
Miscellancous

.l Assignment. This BAA shall be binding upon and inure to the benefit of the respective
legal successors of the Parties. Meither this BAA nor any rights or obligations hereunder may be
assigned, in whole or in part, without the prior written consent of the other Party.

8.2 Disclaimer. Covered Entity makes no warranty or representation that compliance by
Business Associate with this BAA, HIPAA, or the HIPAA Rules will be adequate or satisfactory for
Business Associate's own purposes. Business Associate is solely responsible for all decisions made by
Business Associate regarding the safeguarding of PHI,

B3 Property Rights. All PHI shall be and remain the exclusive property of Covered Entity.
Business Associate agrees that it acquires no title or rights to the PHI, including any de-identified
information, as a result of this BAA,

B4 i f fability Limikati t . Any limitations
on liabilities or e:-cn:lusmm from IIHHIEL‘L}' prewuusl}r agreed upon b:.r the Farues. whether written or oral,
shail not be applicable to breaches of this BAA, HIPAA, the HIPAA Rules, and other confidentiality and
privacy requiremenis regarding PHI under lhis BAA. To the exteni that any provision of this BAA
conflicts with the Service Agreement or any other agreement between the Partics, whether written or oral,
the provizions of this BAA shall govern. Furthermore, and by way of example and not limitation, the
termination provisions of this BAA shall supersede the termination provisions of any other agreement,
including, but not limited to, any limitations on terminating the Service Agreement or any other
agreement (such as notice periods) or any provisions requiring a period to cure,

8.5 Right to Cure, Business Associate agrees that Covered Entity has the right, but not the
obligation, to cure any and all breaches of Business Associate's privacy, security and confidentiality
obligations under this BAA., Any expenses or costs associated with Covered Entity’s cure of Business
Associate’s breach (es) shall be borne solely by Business Associate. The exercise by Covered Entity of its
rights under this Section shall not act as a waiver of any remedies, wheiher al law or in equity, that
Covered Entity may seek against Business Associate for any breach by Business Associate of its privacy,
security, and confidentiality obligations under this BAA.,

B.& Injunctive Belief. Business Associate agrees that breach of the terms and conditions of
this BAA shall cause irmeparable harm and there exisis no adequate remedy of law. Covered Endity
retains all rights to seek injunctive relief to prevent or stop any breach of the terms of this BAA,
including, but not limited to the unauthorized use or disclosure of PHI by Business Associate or any
agent, contractor or third party that received PHI from Business Associate. The exercise by Covered
Entity of its rights under this Section shall not act as a waiver of any remedies, whether al law or in
equity, that Covered Entity may seek against Business Associate for any breach by Business Associate of
itz privacy, security, and confidentiality obligations under this BAA,
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8.7 Survival, The respective rights and obligations of Business Associate under Sections 5.1,
5.2, and 7.5 of this BAA shall survive the termination of this BAA.

B8 Amendment. The Parties agree to take such action as is necessary to amend this BAA
from time io time as 15 necessary for Covered Entity to comply with the requirements of HIPAA and the
HIPAA Rules,

89 Bepulatory References. A reference in this BAA to a section in the HIPAA Rules means
the section as in effect or as amended, and for which compliance is required.,

8.10  Severability. The Parties agree that if a court determines, contrary to the intent of the
Parties, that any of the provisions or terms of this BAA are unreasonable ar contrary to public policy, or
invalid or unenforceable for any reason in fact, law, or equity, such unenforceability or validity shall not
affect the enforceability or validity of the remaining provisions and terms of this BAA. Should any
particular provision of this BAA be held unreasonable or unenforceable for any reason, then such
provision shall be given effect and enforced to the fullest extent that would be reasonable and
enforceable.

B.11 Governing Law and Venue, This Agreement shall be governed by and construed in
accordance with the laws of the State of California 1o the extent that the provisions of HIPAA and the
HIPAA Rules do not preempt the laws of the State of California. Venwee shall be in Superior Court of
California, County of San Francisco.

8.12  Waiver of Breach. Mo failure or delay by either Party in exercising its rights under this
BaAA shall operate as a waiver of such rights, and no waiver of any breach shall constitute a waiver of any
prior, concurtent, of subsequent breach.

B.13  Titles. Titles or headings are used in this BAA for reference only and shall not have any
effect on the construction or legal effect of this BAA.

8.14  Independent Contractors. For purposes of this BAA, Covered Entity and Business
Associate are and will act ot all times as independent contractors. Mone of the provisions of this BAA are
intended to create, nor shall he deemed or construed to create, any relationship other than that of
independent entities contracting with each other for the purpose of affecting this BAA. MNone of the
provisions of this BAA shall establish or be deemed or construed to establish any partnership, agency,
employment agreement or joint venture betwesn the Parties,

.15 Mo Third Partv Beneficigries. It is the intent of the Parties that this BAA 15 1o be
effective only in regards to their rights and obligations with respect 10 each other, It is expressly not the
intent of the Parties to create any independent rights in any third party or to make any third-party
beneficiary of this BAA and no privity of contract shall exist between thind parties and each Party.
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Each Party to this BAA warranis that it has full power and authority to enter into this BAA, and
the person signing this BAA on behall of either Party warrants that hefshe has been duly
authorized and empowered to enter into this BAA.

CITY AND COUNTY OF SAN FRANCISCO, LEXMARK ENTERPRISE SOFTWARE, LLC
HEALTH SERVICE SYSTEM

- W?Qﬂ By: W‘j

Title: Wingcho— BSS Title: Director of Government Sakés
Date: 1226« 20\5 Date: /2 -22 - 2005
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Perceptive Content

Perceptive Content is an ECM system comprised of a server, dalabase, and object storage manager, and
clients. This system can contain agents and exdensions, interact products, and solutions to tailor the
system o meet your needs,

Perceptive Content Server

The Perceptive Conteant Sarver, formerly named Imagahow Server, is the engine thal powers tha Content
system, Tha minimum technical specifications required for this server, as well as recommendations,
appear In the following table:

Specification | Description

Hardware A sarver class system s required to men Content in an enterprise anvironment, The

processng power of this physical senvar directly affects performance. As a minimum
| reguiramant, use a dual core procassor running at 2 GHz

Operating .medmtrwmrﬁhhhmtmﬂmﬂmwchn{hhlm
Systems supporied operating System wersions

= Microsoft Windows Servar 2008 R2, 2012, or 2012 R2
= HedHal Linux xB3_B4 verason 7
= Dracle Linux version G or 7

Hote: You must have 32-bit X11 installed,

Accoasibility 100 Mb petwark minirmum, configured at full duplex, is required far this serder and thi
database server, In addition, a 1 Gb nabwark is recommended. Parts G000 and 7200 should
be open within firewalls thad restrict client access across your WAMN or LAN.

Ceraln hardwam is prone to networking Esees when TCP offisading is enablad. If you
expenance frequent networking issues or use & Virual Machine (Vi), disable TCP
officading. You musi disable this selting at all levels, including the virbual machine’s host
operating sysiem, virfual machine’s operaling system, and NIC; and all machines within the
Perceptive Content systam, which includes the database server and LDAP server. Refer to
your vandor's informatien for instructions on how o disabbs TEP offioading.

Momory Minimum 4 GB plus 100 K for each usar.

Disk Space Minimum 30 GB
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-spiﬂﬂuﬂnn Dascription

Virtual Machine | Perceptive Software supporis customers nmning our products on the supported oparating
systerns ksied in this documend, regardiess of whether the system & running in a provan
virtual @nvironmand, such as WViWWare or Microsofl Hyper-V. We support specific operating
sysbems, web server configurations. and web browsers. nol hardwang configurations unloss
othersize nofed in this document. Accordingly, virtual plalforms operabe on and inferact with
the hardware abatraction layer provided by the virlual platfarm vendar,

The wirtual platicern vendor supports 8 set of certified operaling systems and hardwane, The
customer and virtua! platform manufacturer are respoansible for any inferactions or Esues ihal
arisa at the handware or operating system [ayer bacauss of tha vifua! platform vendar,

Important: In virtual environments, Perceptive Content supports vitualization but does not
suppart paraviftualization.

Perceptive Content Database

The dalabase stores the metadata of each document, not the actual document. A storage location with
high perdormance and high avallability ks required for the database. Examples of this storage include
RAID 10 or RAID 5 with wrile cache. Network Attached Storage (MAS) devices are not recommeanded for
the database.

Both Siandard and Enterprise database editions are supporied. However, if you require the system 1o be
used continually (24 hours, 7 days a week), or you have 200 users or mone, we recommand the
Enterprise edition.

e | Becle

Hardware | We recommend that you instal the database on a separate physical server accessible by
Parcaptivie Content Sarver

Hardware requiremenis specified by respactive DBMS vendors ane required in addition %o the
| Percepiive-specific reguinaments listed below.

DBEMS EMWMM@MEHMDWSMHHTMMWMW.
= Microsoft SOL Server 20048 R2 wsing the latest SP, 3012, or 2014,
Mote: Urnicode is supported on SOL Sereer ondy.
s Oracle 11g. version 11,204
= Oracls 132

Momory Database size varies by implamentation and use of the product.

Disk Space Database sipe varies by implementation and usa of the product.

Multilingual suppon with an Oracle database s nol provided In this version,
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Object Storage Manager

All confent thal is managed by Perceplive Content is stored in the Object Storage Manager (OSM), The
OSM stores the content in ils original format. The minimum technical specifications required for the OSM
appear in the following tabla:

Specification | Description

Hardware & starage location with high capaciy and high availabiity is reguired for the 050 This siorage
can be set up as Diecl Aftached Slorage, a SAN, or NAS devica,

Accessibility Their (x50 must be directly accessible by Perceptive Condend Server. Locata the 058 on a local
dirive SAMN ar NAS,

Disk Space The disk space requined depends on the amount of content that miwst ba stored. The OSM for
scanned images and other documents can grow quile large. As a guide, 1 million black and white
scanned pages (scanned at 300 DRI can consurne T GB of slorage.

Clients

Perceptive Software offers several clients thal run on a variely of environmenis, operaling svstems, and
devices,

Perceptive Content Client

Perceptive Content Client i3 a deskiop inMerface that provides access (o all functions including documant
capture, Indexing, viewing, workfiow, and document control functionality

Specification Description

Hardware Processor. Reguires a 2.0 GHz or greater processor, A dual core processor s
recommended lor incressed parformanca.

Screen Resolution: The reguired minimum screen resolubon s 1024 x 768,
A 1280 x 1024 SYGA screen resofution B recommended. Dual monitars ane supported,

Scanning: For scanning, the Client machane mus! be either USE compatible o abbe o
accept a SC5| wpansion cand based upon the interface of your scanner. For USB
scannaers, revision 2.0 i recommended. The scannér may require a fasber machine, 8
I-Dlttﬁcﬂﬂlrﬂm sysiam, of mone I'l'li'l'lnl‘grlhil'l'd‘rl Chant. For mom nformation about
scanner requingments, refor o the manufaciume’s decumendation,

PE— Microscht Windows 7, 8, and 8.1

Bystems PEDS, If you uss Perceptive Enterprise Deployment Suite (PEDS), note that PEDS
, requines Microsofl NET Framework 4,
Il-l:::ll-lﬂ:mﬂ A dedicabed, “always on” connecfion s requined from the Perceptive Content Client to the
' Percaptive Content Server.

hinimum bandwidth requirements include:
A 1.5 Mb conneclion is requined, A 4.5 Mb connaclion is recommended.

Scanning: For & scan staton, & 100 Mb Ethernet connection is required and a 1 Gb
Ethernat connection 5 recommended for best paformance. A high-wolume scan
siation in 8 WAM is not recommendad.

| Consult your scanner manufaciurer for recommended memary opbons.
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Specification

Description

Digk Space

1GA
Scan stalions may require more temparary storage space, depending on SEanning valume

Perceptive Content Client in a virtlual desktop environmen!
A deskiop virualizetion or application vifualization environmeant requires third-party products like Ciirix or

Microsoft Terminal Services, These requirements can vary depe

nding on whether the terminal server

environment uses @ server farm and how many users ang in the fam, The following table shows typical
recommendations for the Client in these environments,

Specification Descriptlon

Hardware CPU: 1 core per every 10 usems is required. Nobe thet certain tasks, such as prinking and
scanning documents increase CPU wlilization.

Virtualization Citrix Xenfpp, version &, 6.5, or 7.6

Totouan MicrosoR Terminal Services

Operating Systems | Microsoft Server 2008 R2
Micrasal Sarwer 2012

Access|bility A dedicaled, "always on” connection is required from the Pesceptive Conlent Client ko
the Perceptive Coment Server,

Memory 30 MB af available RAM pér user

Disk Space Requires the same disk space as a Percepiive Content Client instaiation, plus 5 MB per
user in ihe apphcation data (SCAPPDATAR) folder,
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Interact Desktop

Interact Deskiop offers usars of the Perceptive Software procass and content management system a
next-generation client experience. It includes Pretrieve intelligent document-lookup technology, multiple
content access poinis, a digital signing feature, and the option to use content models and folder banners
for & more visual, configurable, efficient and organizetionally cuslomized user interface,

Interact Desktop in a Windows environment
The foflowing table describes the requirements for running Interact Deskiop on Windows.

Specification Description

Operating Systems | Microsclt Windows 7
For virlual deskiop specifications, refer o the same specifications shown in “Ermor]

Reference source not found.”.
| Software Microsoft NET Framewark 4
Hardware Processar: Requires a 2.0 GHz or greater procassos. A dusl cone processsar (s

recomnmended for increased performancs

Scroan Resolution: The reguired minmuwm screen resclutan s 1024 x 768
B 1280 x 1024 5VGEA scresn resoiubion B recommanded

Accessibility ! A dedicated, “always on” conmection 8 required from Interact Deskiop 1o Parceptive

! Content Senar.

WebNow
ViebMNow anablas users bo view and work with Perceplive Content documents in a web browser. Wabhow
is comprised of the WebMow Server and WabMow Client browsers that access Perceplive Content
thraugh thae WeabMNow Servar.

WebNow Server
The minimum technical specifications required for the WebNow Server appear in the following tabie.
Specification Description

= e

Hardware A servel class system is requined o run WebNow in an enberprise emvirenmant

Oparating The same operating Sysiems as e Perceplive Canlent Server, with the follewing
Systams condiion: On Linux, only Oracle's version of Java is supporied,

Installation s supported on physical machines, as well as on VW are-based
migchines, and Hyper-\\.

Web Application 64-bit Apache Tomcat T or 8
i G4-bit Cracie Weblogic 12c (not suppodied in Unicode installations)

Bd-bit [BM WebSphens Application Server B.5.5.5, including Liberty profie [only
Internet Explarer and Firelox browsaens are supporded in this conSiguration)
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Specification Description

Software Minimum wersion: Oracle JRE varsion 1.8x or 1.7.0_45

Meawer versions ol JRE 1.8.x and 1.7.x will become availabie after our products ane
released. You can instal a higher version of JRE 1.8.x or 1.7.% than the verssn we
rEcammend.

if & hagher version of JRE 1.8.x1 or 1.7.x presents an lssus, we will work to support it
Howewver, thars might be soma rare cases where a newer version of JRE 1 8.x or 1.7.x
s found (o be incompatibda and must ba replaced, Conlact Product Support befone
upgrading te & newer varshon o warify if known isswes exist

Accessibllity 100 Mt network minimum, configured at full duplex, is required and a
1 G natwork is recommanded.

Mamory The WabNow Senver must meet the minimum mamary reaquirermsants of the selacted
web application server with an additicnal 5 MB per user,

Disk Space Web sanvar reguirgments: The WebMNow Sarvar must meat the minimum disk space
requiremants of the salacted web application sarver,

Webhow reéguirgments: An additional 10 M3 is requined for WebMow, plus the
following:

Additional lemporary storage (8 required lor documents and warksheeats,

The actua! amount depends on system use, but plan for approximately 5 MB per usar,

Compatibliity ¥Whean runining YebMow Server with Tomcal, instal WepMow on a different machine
than the Business Insight machina.

WebMNow Client

The WebMow Client communicates with the WebMow Server through a browser. The minimurm technical
spacifications required for the WebMow Clhient appear in the following table.

Specification [ Dascription
Hardware Processor: Requires a 2.0 GHz or greater processor. A dual core processor is

recammanded for incressed performance

Screan Resolution: The required minemum scnesn reaslution (o 1024 » TEE.
A 1280 x 1024 SVGA screen resoluticn is recommended
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Specification

Description

Java. Minimum versson. (vacle JRE version 1.8.x of 1.7.0_45

MNewar versions of JRE 1.8.x and 1.7.x will become available after our products ang
released. You can install a higher versicn of JRE 1.8.% or 1,7.x than the varsion wa
recammend.

i & highier versaon of JRE 1.8 or 1.7.x presents an issue, Lexmark will work o suppon iL
However, there might be some rare cages where a newer vershon of JRE 1.8xor 1.7 x 8
found o be [ncompatible and must be replacad. Contact Product Suppaort befone
upgradng to & newer verslan i verfly if knowm lssues exist,

Browsers

Wb Mow supgarts the folowing wab Drowsars:
Imternet Explones 11 % for Windows

Apple Safarl web browsar 7.1 or 8 on Mac 085 X
Mozilla Firafox for Windows

Supported browser warsions ana lstad, howaver we recommand that you upgrade to the
latest patch of the supporbed browsars. Mabe thal Some browsers milsase automatic
updates and some browsers no longer support version muembsers.

Browser verssans that are updated afier you install WebMow dne alss assumed 6 work
unless ofhenwise nofed. Contact Product Suppedt if you find browser incompatibility.

Accessibility

VebMow requires a high-speed Intermet cennection capable of 1.5 Mbps download and
384 Kbps upload. 1.6 Mbps wpload is recommended whan using the chent o caplune
documents,

Thes client requires approcamately S0 MB, excluding Java reguiremants

The ameunt of memony depends on the version of the JRE.

e —

Perceptive Mobile

Perceptive Mobile products provide Ferceptive Content features and functionality that you can perform on
your mobile device, The minimum technical specifications reguired for each product appear in the

following tables,

Perceptive Experience for i0S (shell)

Specification Description
Operating Apple 1058
Systems
' Compatible Rafer to the Apple wabsite for a fist of devices supporied by 0S8,
Hardware
Compatibla Integration Sener
Software
Accessibility | Supparied iPhana, IPad, and iPod Touch with 3G, 4G, or Wi-Fi nofeork connectivity. |
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Perceptive Experience for Android (shell)

e e == s

Perceptive M

Specification Description

Operating Systema | Android 4.4 and highes.

Compatible Android devicas suppoded by Android Operating Sysberms 4.4 and higher,
Hardwara

Compatibla inbegralion Server

Softwars

Accesalbility Supported Android devices with mobile netwark o Wi-Fi nabwark connectivity,
Minimum Device 16 GE ROM, 2 GBE RAM

Configurathon

obile for iPhone and iPad (workflow client)

Specification Description

Dperating Sysiems | Compalible device running iDS8 or higher.

Compatible Refer to the Apple website for a list of devices supporiad by 058,

Hardware

Compatible Intagration Server

Soltware

Accessibility - Suppored iPhona, iPad, and iPod Touch devices with 3G, 4G, or Wi-Fi network

connectivity.

Perceptive M

obile for Windows (workflow client)

Specification Description
Compatible Hardware Any Windows 8 compatible table] with the folloedng syaiem HW requinements,
1 GHz processor, ARM or x86 based.
2 GB RAM with 20 GB of avafable hard disk spaca.
1356 » TBA screan resalulion
DirectX O graphica processor with WODOM driver,
Compaiible Software integration Server
Operating Systems Windows RT (for ARM based tablets)
Windows B Pro (for x86 based tablats)
me 4 MB
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Agents and extensions
Agents and extensions expand Perceptive Contend capabilies.

AP Invoice eForm
Accounts Payable Invoice eForm is @ pre-buill eFoom thal supports involce processing, including both

rion-PO and PO-based Invaloes.

Business Insight

Specification Description

Compatibia AP Invoica eForm version 12.1 and higher,

Varsions

Oparating Systems | AP Involce eForm supports the same operating systems as the Perceptive Consent
Sarver.

Compatibla Intarnel Explorer, version 8 or higher, on each Perceptive Conbanl Chent warkelation,

Software e
iScript
aFonms

— !

Disk Space 100 MB

Additional space depands on the anbicipated size of siaging data files,

Business Insight enables you to report on the business intelligance contained in the Perceptive Content
dafabase. For specifications aboul Percaptive Business Insight, refer o the Business Intelligence 10.2.1
Supported Software Environments specificalion from Cognos

Specification Description

Requirad Softwans Integration Sanser

Lacation Irstall Business Insight on a different machine than the machine whene WebMow
Servar, Forms Servar, or Perceptive Content Server i located.
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Conversion Module

The Conversion Module (formerly called “imageMNow Printer (Server-Side)”) offers the abélity to convert
various file kypes to standard TIFFs. You can integrabe this standard tool sl into varous automated
processas lo convert Microsofl Office documents, PDF s, text fikes, and HTML files to industry-standard,
Group 4, TIFF images. These TIFF& can be readily imported, annotated as needed, or routed through
workflow. In mosi cases, automatic document indaxing can also occur.

Specification Description

Operating Runs o all Windows operaling systems thal Perceplive Contem Server suppans

Syiams Connects o Perceptive Content Server vwia TCPAR. |
Whan unning, Comversion Modwss requires one core par instance

| Accessibillty 100 Mo nabarork minimum, configured at full duplex. is required and 1 Gib nabayork is

recamimended

Mamany 1G8H

Disk Space 1GB

Direct Print Capture

Direc Print Caplure |s a cost-gffective solution that enables you o preserve check runs, comaspondence,
invoice batches, and oiher types of business system or server output by storing legible versions of reports
in the secure Contenl repository. After the reports are stored, authorized users across the enferprise have

simultanaous, single-click access 1o reports from on-site and remole locations.,

Disk Space

Specification Description |
Operating Systems | Windows 2008 F2. 2012, or 2012 k2 |
Additional Any PC eampatible with |ntel Pertium Process.er (11 ar higher
For Cluster Environments: SFL must be installed on the local drive for each 08 noda in
the cluster. Direct Print must be installed on a shared hand disk amay (for example, HAS
or SAN). Refar io hardware requiremants from Microsoft to fmplament clusbaring sendices.
Demct Print Caplure can only process PCLS and PCLSe prind streams, S0 you need an
appropriabe pant driver
Accassibility 100 M radwork minimum, configured at hull duplay, is required and 1 Gb nabaark s
macommended
Memory 258 MB
10 GB
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eForms

eForms allows your organization to collect business or process-spacific infarmation thraugh usardrsndhy
HTML-based forms. Users can quickly fill out forms in a familiar anvironment while the system's built-in
logic ensures data consistency and accuracy, eForms can automatically format, calculate, lock up, and
validate form information while automatically routing fiorms and documents within specific workflow
processes. In addition, data captured within forms can be shared with esternal businass applications to
provide a seamless, automaled business process solution.

The following requirements are necessary if you are using the Forms Server and are rendering forms
through a business portal or application. The Forms Server is not required if you are managing forms
inside of 8 Perceptive Confent client,

Forms Server
The minimum technical specifications required for the Foms Server appear in the following fable.
Specification II Description

Hardware A sarvar class sysiem & requined to run Forms Sarvar in an anberprise amvironmiend,

Installation is supporied on physical machines, s well as on VWare-based
machines, and Hypear-v,

Operating The same operating sysiems as the Perceplve Conent Server, walh the followang
Systems condition, In Linux, enly Oracle’s version of Java is supporled.

Web Application | B4-bil Apache Tomecal 7 or 8
Servers

Saftaane Minimum version: Oracle JRE version 1.8.% af 1.7.0_45

Mewer varsions of JRE 1.8.x and 1.7 .x will become avalable after our products ane
redaased. You can ingtall a higher version of JRE 1.8.x or 1.7 x than the version wa
MERCONTITI BT

If & higher varsion of JRE 1.8.x or 1.7.x prasants an isswee, wa will work (o suppe it
Howewer, thare might b some rane cases whene a newar version of JRE 1.8.x or 1.7.x
i found 1o be incompatibie and must be reptaced. Contact Product Suppor before
upgrading to a newes varsion bo verify if known ssues exist

Accessibility 100 Mb natwark minimum, configured at full duplex, & mquined and &
1 Gb nabwork is recommendad

Mamory Maat tha minimum memory requirements of the selecied web application serves wilh
an additonal & MB par usas

Disk Space Web sarver requinemants. Meet the minimem disk space requinnments of the seleched
web application sorver

eFaims requirements: An sdaitional 10 MB s required, plus the follawing:
Additional temporary storage & requined for decuments and worksheats,
The actal amount degands on system use, but plan for approximasedy 5 MB per user

Compatibility Install Forms Server on a different machina than the Business Insight maching,
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Forms server eForms Viewing Requirements

Forms Sarver delivars forms through a browser as part of the eForms product. The technical
specifications in the following table are specific to Forms Server version 7.1

Specification

Intermat Browsers

Description

—

Supporied Browsers:
Microaoft Inbernet Explarar 11
Mozilla Firafox (Mécresoft Windows O5)
Google Chroma [Microsafl Windows 05}
Apple Satari (Mac OS v10.10, 105 8)

W recommand you upgrade io the lalest paich of the supporied browsens. Note some
browsers release gulcmatic updates and some biowsers no longer suppon version
MAETDEE

Browser versions thal you wpdate after you install Forms Serdar are also assumed to
work unless otherwise noted. Contact Product Suppaort if you find browser incompatibility.

Forms Sarver for
4}

Far an optimal expedance using devices running 105, confirm the specifications detailed
balow

Operating System: Apple i0S 8
Devices: Refar io the apple websita for a list of devices supported by KIS,
Hotwork Connectivity: Supporied product with 3G, 4G, or Wi-Fi connectivity

Forms Servar for
Android

For an cplimal expenence using Androld devices, canfirm the specifications detailed
below.

Operating System: Androd 4.4
Devices: Andnoid devices supperted by Androsd Dperaling System 4 4,
Metwork Connectlvity: Supponed product with mabile network or Wi-Fi connechivity.
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Envoy

Envoy provides capabilities you can use to facilitate automated, back-end integration of Perceptive
Conlent with your business applications. Through Envoy, you can sand unsolicited, web service-based
requests o a remole systam with minimal programming. With this capabilty, you can further automate
your business procasses. Y ou can also usa Envoy to enable Parceptive Content fo make remote service
operalions available o users.

Specification Description

Operating Systeme | Runs on all of the operating systems that Perceptve Contant Senver supporis.
WiS-Secunty s supponied only on Linux,

Accessibllity 100 MbB nebwark miniemun, eonfiguned at full duplex, i reqused and 1 Gb netwark is

recommensed.
Mamory 256 MB
Fax Agent

Fax Agent is a scalable, inbound and outhound fax solution that is tightly integrated with workflow. For
inbound faxing, Fax Agent is designed to aiow customers o capture high volumes of inbound faxes,
perform bar code processing, and automatically route them through varicus workflow processes based on
predefined rules. For outbound faxing, Fax Agent's oulbound faxing capability ks fully integrated inio the
user interface, giving wusers with proper permissions the option ko fax from the Explorer, Viewer, or iScripd.

Specification Description

Oparating Systems | Supports the same Windows operaling systems as the Percepltive Content Sarver.
W recommend that you install Fax Agend on a ramole sarver
Connects 1o Perceptive Contant Server via TCPIP,

Additlonal Fax Agent requires a physical maching for fhe fax board. The fax board in the physical
Hardware maching must be a Brookirout 1034 fax board

| Note: Brooktrout 1034 “iow profile” boards are not supporied at this time
| For informatien on supported fax boards, contact your account representative.

Accessibility 100 Mb network minimwem, configurad at full duples, is reguired and 1 Gh natwork =
recommandad.
Memary 168
Disk Space 100 MB
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Full Text Search Agent

This agent adds powerful search and retrieval capabilities to Percaptive Content object storage using
specialized indexing technology. Full Text Search Agent is optimized for text-based retrieval, including
advanced query expansion, cusiom thesaurus creation, natural lenguage query input, automatic
highlighting of search terms, and combined metadata and full text search,

' Specification | Description
Operating Systems | Suppors the same Windows operating systems as tha Parcaptive Content Sarver.
Accessibility 1003 Mb network minimum, configured at full duplex, i requéred and 1 Gb network is |
recommanded
Memoy | 100MB S
Disk Space . “aries depanding on the number of documeants that ane indaxed, The disk I'B';JII'ETH“ .

| grows over lime, based on content and usa.

In genaral, a paga of text requires approkimately 40KB of siorage par page

Integration Server

Integration Server provides application integration capabilities using HTTP web services, Based on the
HTTP profocol, it gives customers maximum flexibility to incorporale Content sendces directly into their
existing enterprise systems. This includes, but is not limited ko, the abflity to log on, log off, store, refrieve,
move, copy, delete, and search for documents, place documents info workfiow, route workfliow flems, set
and gel siatlus, and be nolified of workllow events from within any third-party application.

Specification

Description

Opaerating Systems
Web Application
Sarvars

Supports the same operating systems as Perceplive Conbent Senser.

B4-bil Apache Tomeal 7.x or B.x
Ba-bit IBM WebSphere Liberty 8.5 5.6
B4-bit IBM WebSphers Classic 8556

Software

Blimimum varsion: Oracks JRE varsion 1.8.x ar 1.7.0_45

Newer varsions of JRE 1.8.x and 1.7.x will becomie available after our products an
raleasad. You can inglall & highes version of JRE 1.8.x of 1.7.x than (he varsion wa
recomimend.

If & higher version of JRE 1.8.x or 1.7.x presents an ssue, we will work 1o suppor i,
However, thers might be soms rare cases whan a newer veraian of JRE 1B x or
1.7.% is found fo be Incompatible and must be replaced. Conlact Product Support
before wpgrading o & newer warsion to verify if Enown issuas exist

Compatible Hardware

Inaiakation ks supponed on physical machines, as wed &5 on VW ane-bassd
machines, and Hyper-\

Accessibility

100 Mb network minimum, configured at full duplex, s reguired and 8 1 Gb network
is recommended.
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Specification Description

e s e — - Comia e s T —

Mamaory Minimum 1 GB physhsal msmoey

For higher volumea usage, we recommend a minimum of § GB physical meamoary
aliocated o Tomcal with 8 GB RAM on the host server,

. Disk Spaca Footpint of the installed product is sppraximately 100 MB, but we would recommand
sufficiant disk space lo suppodt log file growth, and would not recommeand installing
on a disk smalier than 1GE.

Dependencies Soma calls depend on File Conversion Service. For more information, ses Fila
Comversion Sanvice Technical Specifications Guide,

Message Agent

Message Agent is a service that provides a window into Perceptive Content funcionality. Message Agent
exports a rich set of funclions as web services enabling thind-party application developars 1o embed
Conlent functionalily, such as document management and workflow, directly into their applications.
Davelopers can use loalkis, with standard desedoprment bools for Java, C++, or a _NET managed

language to embed this : . You can install multiple instances of this service.
Specification Description

i Operating Suppodts the same operating sysiems as Penceptive Content Server

| Bystems
Accesaibility 100 Mb niabwork minimum, configured al full duplas, is requined and 1 Gb nebwvork s

recommended. l

Memory 126 MB
Disk Space iGe |

Output Agent

Qutput Agent is a server-side process that provides flexible options for printing or exporting data from
Perceplive Content, Oulput Agent can send documents io a specific printer, convert them to jpg and
export them fo a specified directory, or create DICOM formatted or PDF output, Output Agent can be
driven by evenis in workflow, the server-gide AP, other agenis, or even text files containing specific
values generaled by external applicalions.

| Specification Description

' Cperating Systems | Rums on all operating systems that Perceptive Corlent Server suppors.
Connecis o Perceplive Conlent Server via TCPRIP.

| VWhen running, Output Agent requines one core,
Accessibility | 100 Mb network minimum, configured at full duplex, is required and 1 Gb network is
rsSommended
Memory | suMB - -
Disk Space . 1GB -
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Recognition Agent

Recognition Agent enables robust capiure technologies to meel enterprise needs, Recognition Agent
provides excellent recognition accuracy on a wide variety of documents, including faxes, pholocopies,
and documants with complex layouts. Recognition Agent exiracts data from scanned documants and
automatically populates any or all document properties with the aextracted data.

i 1 2
Specification | Description
e e . il AL S — o= —
Hardware | As & minimum requirement, use a 2 GHz processor. When running, each Recognition
| Agent requires an additonal cone
Operating Systems | Funs in the same supported Windows environmeants as Perceplive Contenl Server
Accessibllity 100 Mb nebaark minimum, configured at full duples. |5 required and 1 Gb rabaoik 1§
FeCcommended
Proceasing Flan on about 1000 pages per how par Recognition Agem.
Capability
Memory 1GB
| Disk Space 400 MB

User Replication Agent

User Replication Agent simplifies the management of Content users and groups in LDAP focused identity
anvirenments by allowing Contant and your LDAP servars 1o woek together. Going a step bayond the
application’s standard capability to authenticate users against LDAP servers and impaort users in bulk
fram LDAP sarvers, the Usar Replication Agant module actively managas the relationship to keep the
user list synchronows.

| Specification | I.'l-lm:rlpﬂ_nn
Operating Systems | Runs on all operating systems that Perceptive Content Server supports
! Connects 1o Perceptive Conent Server via TCPIP
. u:-mhﬁy .'1_uu Wb mmﬁnmm. mr'rﬁnTid at full l:h.;ll:. is required and 1 Gb network is
Ecammansed
| Memory | 1eme - o -
Disk Bpg 1_IJEI ME N | : - o -

Interact Products
Interacts are a suite of products that are designed to allow end wsers o “interact” with the Perceptive
Content repository within the context of their native business and collaboration applications,

Interact for Dell

Interact for Dell enables a Dell MuRifunction Printer (MFP) user to convert paper documents fo elecironic
images, index them, and store them in a Perceptive Content system—all with a few button clicks on the
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printer's control panel. Once caplured, the document |s immediately avallable for subsequent refrieval and
oplional workflow processing using Perceptive Content Chant or WebMow,

Interact for Dell iz licensed per device, Your Perceptive Content Server software must match the version

number of Interact for Dell. Message Agent is required 1o manage communication batween your Dell
device and Perceplive Content.

Specification Description

Operating Systems | Runa on all operaiing systems that Perceptive Contant Sarver supporis.
Connacis 1o a Percaptive Content Server vwa TCPRP.

Software Message Agent (reguined)

Accessibility 100 Mb nebwark minimium, configunad at full duplex, is requined and a 1 Gb natwerk is
| recommantad.

Mamory ;mupﬂnmrmhmumlrﬁtmnlzﬁﬂﬂﬂﬂﬂﬂ.

Disk Space The printar mu=1 have a hard drive if using "Custom Job® funciicnality to allow the

combaning of muftipda scans info a single job. Othenwise, no hard dive is equined

Supported Dell MFPs

e,

Supported MFP | Additional Memory requirements

Models
Dell B535dn Comes standard with 256 MB, so no additional memary is reguired
[ Dl 3233dn Regquires the addiion of af least & 128 MB memary module, since 256 MB i the
MR fEguiemant.
D 3335dn Requires the addition of a1 least & 128 MB memory moduse, since 256 MB i the
MiAIMUM feguinement.
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Interact for Lexmark

Inferact for Laxmark enables a Lexmark Mullifunction Printer (MFP) user to convert paper documenis o
electronic images, index them, and store them in a Parceptive Content system—all with a few button
chicks on the printer's control panel. Once capiured, the document is immediately available for subsequent
ratrieval and opficnal workflow processing using Perceptive Content Client or WebMow.

Ineract for Lexmark is licensed per device. Your Perceptive Content Server software must maich the

version number of Intaract for Lexmark. Message Agent is required to manage communication between
your Lexmark device and Perceptive Content.

Specification Description

Operating Systems | Funs on &l operating Systems that Percepiive Contant Server supports. Inferact for
Lexmark can connect io a Perceptive Confent Server running on any supporied operating
systarm wia TCPNP, as per Massage Agent specifications

Software Message Agent (required)

Accessibility 100 Mb nebwork minimum, configuned at full duplex, is requined and 1 Gb network is
recammended.

Memaory 1G8

Disk Space 80 MB

Compatible MFPs

! Supported MFP Model/Series #SF Version Required Firmware
| XB4de | XB4Be | X648 12 LC2 MC P307aS1 or later
| Xeaer 1.2 LC2TIP30SaS  orlater
X782e 1.2 LE2TO.P30SCS1 or later
85 12 LE4 BE P4STS1 or later
X54x o 1.2 LC.BR POSTHDS1 o later
X 20 LR.MN.PE2S o later
XT3 20 LR FL P66 o later
Xabx 20 LR BS.P626 o later .
 XBEx 20 LP.SP.P626 or later e
X548 |31 | LHE2.VK P24da or later _
X7dx | X574 31 LHSC NY P260e o later |
X78x | XS75x | X578 31 LHS2 MR P244a or later |
X825x | XS925 | XS858 31 LHE2 HK P244b or later |
| X 31 LHS2 TQ P24da o later |
65008 a1 LHS2 JR P24db o later
MXE500e | 40 _LW30.J0.P326 or later -
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—

Supported MFP Model'Series e5F Varsion Required Firmware

| CX510/XC2132 o 40 | LW30.GM7.P32 or later
cxatx 40 | Lw30.GMe P328 ot ater
Mxd 1% 4.0 LWl SBd4 P38 or lader

| MX51x / XM1145 4.0 LW30.584.P328 o« Later
_MXBTx { MX3150 {40 | LW30 S8BT P8 or later
MXTx { MEB1x / XME163 1 XM5170 / 40 LW3AO0 TU P328 or [afer
KMTIES J XMT1EL I XMT170

| MXO1x / XMB145 | XME155 | XME165 40 LF.MG.P039 of Iater

Interact for Microsoft Office

Extend the power of Content by bringing document management ko every user of Microsoft Office,
wheather ar nod they hawve WebMow or Parceplive Content Cliant installed. Intenact for Microsoft Office
provides key funclions in an interface that allows users to create and manage Office-format Content
documents directly from Microsoft Office 2003, 2007, and 2010,

Specification Description

Operating Systems | This product supports tha same operabing systems as Penceptive Content Client.

Compatible Microsah Cffice 2003: Word, Excel, PowarPoint, and Visio
Software Micrasaft Office 2007 Word, Excel, and PowerPoint
Microaaft Office 2010 Ward, Excel, and PowerPaim

Accessiblity 100 Mb netwark minemum, conligured st full dupdex, is requined and 1 Gb nebaark i
recommeanded.
Memory 256 MB and addstional storage s reguired 1o open documents in thelr native application,
Disk Spaca 1GE
Page 20 of 24
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Interact for Microsoft Outlook

Interact for Microsoft Outlook version 1.x kets you caplure your email and attachments 1o the Content
document management system directly from Microsoft Outlook. You can also view a document contalned
in a drawer or folder that you have the privileges to view. If you allow public access to the document by
otver users, thosa usars can then view the document as well,

Interact for Microsoft Outlook embeds controls within the Outlook inferface that allow the user o caplure
emails. The user can view a st of caplured documents in the Interact for Oullook pane,

Specification Description

Operating Systems | Runs on Windows 7, 8, or 8.1

Compatible | Microsof Outioak 2010

Software
Disk Space 5 MB

Interact for Xerox

Use Interact for Xarox to provide your anterprise with another capture option to store documeants inside
the Parceptive Content reposiory using Xerox EIP-enabled multifunction peripharals (MFP), The Xerox
cusiom senvices empowers the user to pre-populate any document key or workflow queue, resulting in
faster document indexing and improved business process.

Specification Description

Operating Systems | Microsofl Server 2008 B2,

Web Application Requires Apache Tomcat, T.x or B.x
Servors

Software Minimum wersion: Oracle JRE warsion 1.8 0r 1.7.0_45

| Newer wersions of JRE 1.8 0and 1.7.x will become avaitable afier our products ang
refeased. You can install a higher version of JRE 1.8.x or 1.7.x than the version we
recammend,

if & magher varsion of JRE 1.8.% or 1.7 x presents an ssue, we will work 10 suppon it
Howewar, there might be some rare cases whene s newss varsion of JRE 1. Bxor 1.7 xis

| found to be Incompatible and must be replacad, Conlact Product Support befors
upgrading to @ newer versian to verity i known ssues exist
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Specification

Description

Compatible
Hardware

Xgrow Multfunction Devices: Applicable Xerow multifuncton desvces (MFOs) must ba
cagable of unning the Extensibie Interface Piatform (EIF). The following list shows the
EIP capabla MFDs that are current supponed devices.

WorkCantre

5225/5230

56325638

5645/5655

BEG5/56TS/SE8ET

BT 35S Tal5TA5/5T55

STES/STTSETE0
G400

WorkCantre Color

TI2RTIIET I8 346
TH2THINTEIHT AT REE
T425T420T435
TEELTBEETETS

WorkCentra Pro

| 232238
| 2BR2TS
| 2457255
| 2B5M2T5

Bookmark 40 & 55
ColorQube

LR
Q202
2203

Copler/Printer
411204127
Hote: This lisi may be updated as additional modeals ame evaluated.

100 M mebwork minimum, configured at full duplex, |s requined and 1 G netwodk s
recommendad,

1G8

100 MB
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Interact for Salesforce

Interact for Sakesiorce offers you & web-based solution by combining Perceptive Content capabilities with
the Salesforce portal. This solution enables you to manage documents within Salesforce through Interact
Viewer and perform many of the key tasks that you can perform in Perceplive Content, such as view,
caplure and downdoad a document.

Specification Description
Operating Systeme | OS5 capable of running the compatibhe browser
Compatibla Browsers The following browsers are supporied;
Software andWeb | yozilla Firetox (recommended)
| Google Chrome
Microsal Internet Explonss, wersions B 8.5 10 x (dEsable Compatibiity Mode), and 11.x
‘ | Apple Satar
Connectors
EDI Engine

ED1 is a sarver-side process thal provides flexible options for managament of both input and cutput EDI
and XML based data streams. EDI can capture multipke EDIFEML data streams, and then convert that
data to a TIFF or PDF fosmat for storage in Percaptive Confent,

[ Specification Description
. Operating EDM suppors the same oparaling systems as the Percepiive Contant Sarnvar,

e

| Required Software | Java JRE or JOK, version 1.8x or 1.7 x {32-bit or 84-bit)

iSenpd
Memory 2GB
Disk Space 100 MB
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HL7 Engine

HLYT Agent enables Perceptive Content to send and receive HLYT messages to and from any Healhcare
Information System, using bolh version 2 and 3 of the HLYT messaging siandard, These transactions can
inciude cutbound report transactions necessary 1o bulld links to Perceptive Contenl images from the
client's core system (example: URL),

Specification Description
Cperating HLT uses the Corepaint integraticn Engine, which is a Windows sanidce.
' Microsoft Server 20048, including R2.
Compatible Recommeanded processor Intel Xeon procassars, (1 or 2 CPL server)
Hardwane
Compatible Microsoft Messaga Cusuing senvica i required. Thes service is an optional component
Software

prowidad by Windows through Add/Remove Programs.

100 Mb network mingmasm, configured at full dupbex, is required and a 1 Gb network =

Accessibility
recommanded. HLT Agent requires an ODBC connection ta the Percepiive Content Serwer
maching

Memaory 2 GB

Disk Space 250 M8, SC5I drive. Space raquined depands on the message volume and message siza

anticipabed at yaur 3%
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ASSIGNMENT AND NOVATION AGREEMENT

THIS ASSIGNMENT AND NOVATION AGREEMENT (this “Assignment”™) is made as of

May 15, 2018 in San Francisco, California, by and between HYLAND LLC (formerly known as

Lexmark Enterprise Software, LLC), located at 13103 West 106th Street, Suite 200, Olathe,

Kansas 66061 (“Assignor™), HYLAND LLC (formerly known as Lexmark Enterprise Software,

LLC), located at 18103 West 106th Street, Suite 200, Olathe, Kansas 66061 (“Assignee™), and

CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the "City™).
RECITALS

WHEREAS, Assignor and Assignee are the same corporate entity (“Hyland LLC™);

WHEREAS, on February 9, 2018, Hyland LLC changed its name from Lexmark
Enterprise Software, LL.C to Hyland LLC;

WHEREAS, on June 25, 2018, Hyland filed a Name Change Amendment with the State
of California documenting the name change from Lexmark Enterprise Software, LLC to Hyland
LLC and selecting the California Allernate Name of “Hyland Solutions of Delaware LLC;™

WHEREAS, the City's vendor record for Hyland LLC {Supplier ID# 000001630%)
includes an incorrect Tax 11 number which the City is unable to correct;

WHEREAS, per the City’s instructions, Hyland LLC has created a new vendor record
with the correct Tax ID number (Supplier ID¥ coofg 2TaRE

WHEREAS, Hyland LLC is a party to the Agreement (as defined below); and

WHEREAS, the City insists that Hyland LLC sign this Assi t in order for the City
to associate the Agreement from the old vendor record (Supplier ID# (0000 16309) to the new

vendor record (Supplier ID# ez 106g ).

NOW, THEREFORE, in consideration of the promises and the mutual covenants
contained in this Assignment, and for other and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, Assignor and Assignee agree as follows:

1. Definitions. The following definitions shall apply to this Assignment:
{a)  Agreement. The term “Agreement” shall mean the Software License Agreement
Between the City and County of San Francisco and Lexmark Enterprise Software, LLC dated

January 4, 2016 between Assignor and City and County of San Francisco, a municipal
corporation (“City™).

(b}  Effective Date. “Effective Date™ shall mean the date of this Assignment.

{c)  Other Terms. Terms used and not defined in this Assignment shall have the
meanings assigned to such terms in the Agreement.

2 The partics agree to the following facts:
(a) The City, by and through the San Francisco Health Service System, has entered into

the Agreement with Assignor as defined above and attached as Appendix A and incorporated in
this Assignment by reference.
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(b) As of the Effective Date, the Assignor has transferred to the Assignee all the assets
of the Assignor.

(¢) The Assignec has acquired all the assets of the Assignor by virtue of the above
transfer.

(d) The Assignee has assumed zll obligations and liabilities of the Assignor under the
Agrcement by virtue of the above transfer.

(¢) The Assignee is in a position to fully perform all obligations that may exist under the
Agreement.

(f) It is consistent with the City's interest to recognize the Assignce as the successor
party to the Agreement.

{g) Evidence of the above transfer has been filed with the City.

3. In consideration of these facts, the parties agree that by this Assignment:

(a) The Assignor confirms the transfer to the Assignee, and waives any claims and rights
against the City that it now has or may have in the future in connection with the Agreement.

{b)} The Assignee agrees to be bound by and to perform the Agreement in accordance
with the conditions contained in the Agreement. The Assignee also assumes all obligations and
liabilitics of, and all claims against, the Assignor under the Agreement as if the Assignee were
the original party to the Agreement.

{c¢) The Assignee ratifies all previous actions taken by the Assignor with respect to the
Agreement, with the same force and effect as if the action has been taken by the Assignee.

{d} Thc City recognizes the Assignee as the Assignor’s successor in interest in and to the
Agreement. The Assignee by this Assigmment becomes entitled to all rights, titles, and interests
of the Assignor in and to the Agreement as if the Assignee were the original party to the
Agreement. Following the Effective Date of this Assignment, the term "Contractor,” as used in
the Agreement, shall refer to the Assignee.

(e) Except as expressly provided in this Assignment, nothing in it shall be construed as a
waiver of any rights of the City against the Assignor.

(f) All payments and reimbursements previously made by City fo the Assignor, and all
other previous actions taken by City under the Agreement, shall be considered to have
discharged those parts of City's obligations under the Agreement. All payments and
reimbursements made by City after the date of this Assignment in the name of or o the Assignor
shall have the same force and cffect as it made to the Assignee, and shall constitute a complete
discharge of City's obligations under the Agrcement, to the extent of the amounts paid or
reimbursed.

(g) The Assignor and the Assignee agree that City is not obligated to pay or reimburse
either of them for, or otherwise give effect to, any costs, taxes, or other expenses, or any related
increases, dircctly or indirectly arising out of or resulting from the transfer of this Assignment,
other than those that City in the absence of this transfer or Assignment would have been
obligated to pay or reimburse under the terms of the Agreement.

P-560 (3-18) 2



{h) The Assignor guarantees payment of all liabilities and the performance of all
obligations that the Assignee:

(1} Assumes under this Assignment; or

(2) May undcrtake in the future should this Agreement be modified under their
terms and conditions. The Assignor waives notice of, and consents to, any such future
modifications.

(1) The Agreement shall remain in full force and effect, except as modified by this
Assignment. Each party has executed this Assignment as of the day and year first above written.

4. Governing Law. This Assignment shall be governed by the laws of the State of
California, without regard to its conflict of laws principles.

5. Headings. All section headings and captions contained in this Assignment arc for
reference only and shall not be considered in construing this Assignment.

6. Entire Agreement. This Assignment scts forth the entire agreement between Assignor
and Assignee relating to the Agreement and supersedes all other oral or written provisions.

7. Further Assurances. From and after the date of this Assignment, Assignor and
Assignee agree to do such things, perform such acts, and make, exceute, acknowledge and
deliver such documents as may be reasonably necessary or proper and usual to complete the
conveyance contemplated by this Assignment or as may be required by City.

&. Insurance Certificates. For this Assignment and Novation to be effective, Assignee
shall provide to City insurance certificates and endorsements for the identical type and amount of
coverage currcntly required under the Agreement.

9. Severability. Should the application of any provision of this Assignment 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 Assignment 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 Assignor, Assignee and City.

10.  Successors; Third-Party Beneficiaries. Subject to the terms of the Agreement, this
Assignment shall be binding upon, and inure to the benefit of, the parties hereto and their
successors and assigns. Nothing in this Assignment, whether express or implied, shall be
construed to give any person or entity {other than City and the partics hereto and their respective
successors and assigns) any legal or equitable right, remedy or claim under or in respect of this
Assignment or any covenants, conditions or provisions contained herein.

11. Notices. All notices, consents, directions, approvals, instructions, requests and other
communications regarding this Assignment or the Agreement shall be In writing, shall be
addressed to the person and address set forth below and shall be (a) deposited in the 1).S. mail,
first class, certified with return receipt requested and with appropriate postage, (b) hand
delivered or (¢) sent via facsimile (if a facsimile number is provided below). All
communications sent in accordance with this Section shall become effective on the date of
receipt. From time to time Assignor, Assignee or City may designate a new address for purposes
of this Section by notice to the other signatories to this Assignment.
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If to Assignor:
Hyland LLC
Attn: Legal Department
28500 Clemens Road
Westlake, OH 44145

If to Assignee:

Hyland LLC

Attn: Legal Department
28500 Clemens Road
Westlake, OH 44145

if to City:

San Francisco Health Service System
Attn: Executive Director

1145 Market Street, 3™ Floor

San Francisco, CA 94103

12.  Consent of City. Each of Assignor and Assignee acknowledges that the prior written

consent of City to this Assignment is required under the terms of the Agreement. City shall be a
third party beneficiary of this Assignment and shall have the right 10 enforce this Assignment.
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IN WITHNESS WHEREOF, Assignor and Assignee have cach duly executed this

Asgignment as of the date first referenced above.

ASSIGNOR

Hyland, LLC
Supplier Number: 0000016309

s g S Al

ASSIGNEE
Hj’hlﬂ LLC -] .E'lj'l-—l"l"n'ﬂ“:'i:-'lt
suppmrﬁumhﬁﬂﬁﬂﬂﬁ?ﬁfq Lh’L Hjﬂ.lrlf'
ARmiAL DATE
LEGAL

W,

Name and Tile: /12 4 A7/ 5
Clief Ao gatne Moy

MName and Title: "ﬁfﬁ:"; S /ﬁ‘/éjﬁ{‘

Choe! Aduaact patue L

Subject to Section 12 of this Assignment, City hereby consents to the assignment and
assumption described in Sections 2 and 3 of this Assignment.

CITY
Recommended by:

Dol St

ABBIE YANT, RN MA
Executive Director
San Francisco Health Service Sysiem

Approved as to Form:
Dennis J. Herrera
City Attorney

By : - :
-
i 7 l:_.-""-

GUSTIN R. GUIBERT
Deputy City Attormiey
Approved:

_;;_-J-'—L-"’!\—“ cvt_l (<,

ALARIC DEGRAFINRIED

Director of Office of Contract Administration/ Purchaser
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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

SOFTWARE LICENSE AGREEMENT
BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO
AND
LEXMARK ENTERPRISE SOFTWARE, LLC

This agreement (the “Agreement”™) is made this ﬂ Hh day uf%ﬂﬂ_&_. in the CITY AND
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA by a tween: LEXMARK
EMTERPRISE SOFTWARE, LLC located at 3900 Renner Boulevard, Lenexa, Kansas 66219 hereinafter
referred to as “Contractor,” and the City and County of 5an 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.”

Recitals

WHEREAS, the Health Service System (** ent™), wishes to license certain software from
Contractor; and,

WHEREAS, Contractor represents and warrants that it is qualified to provide such software and services
required by City as set forth under this Agreement.

Mow, THEREFORE, the parties agree as follows:

1. Definitions. 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 MNotice from the City to Contractor that the Licensed Software
meets the specifications contained in the Documentation. City's
Acceptance of the Licensed Software shall be governed by the
procedures set forth in Section 15 (Acceptance Testing).

Agreement This document and any attached appendices including the End
User License Agreement (Appendix C) or any future written and
executed amendments.

Authorization; This Agreement, a Blanket Purchase Order, Contract Order,

Authorization Document  Purchase Order or, Sale Order (Appendix B) of the City,
properly executed by Department and Purchasing, and centified
by the Controller for the specific funding of this Agreement or
any modification thereof.

Designated CPU Any Central Processing Unit (CPU) or attached processor
complex, including its peripheral units, described in the
Authorization Document. The Authorization Document may
designate more than one CPU.
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The facility or facilities specified in Appendix A, attached hereto
Designated site and incorporated by reference as though fully set forth herein or
any other facility as the City determines as appropriate.

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

Licensed software Each of the computer programs, systems (including their
associated Documentation and other supplemental materials) and
upgrades, enhancements and new releases thereto that are: (a)
proprietary to Contractor or licensed to Contractor by its
subcontractors; and (b) specified in Appendix B. This includes
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 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.

Professional Services The implementation, consulting, and other Contractor-provided
services as described in Appendix A.

Source code The human readable compliable form of the Licensed Software
to be provided by Contractor.

Specifications The functional and operational characteristics of the Licensed
Software as described in Contractor’s current published product
descriptions and technical manuals

Software Maintenance and The maintenance and support of Licensed Software as described

Support in the Software Maintenance and Support Agreement(s) attached
as Appendix Al.

Contractor Products Licensed Software, Professional Services, Software Maintenance
and support and/or training as identified in Appendix A, Al, and
B.

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 Department. The words “sufficient,”
“necessary,” or “proper,” and the like, mean sufficient, necessary or proper in the judgment of the
Department, unless otherwise indicated by the context.

2. 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 if funds are not appropriated for the next succeeding fiscal
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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 licu 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.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

3.  Term of the Agreement. Subject to Section 5, the license granted under this Agreement shall
commence upon acceptance of the Licensed Software and shall continue in perpetuity unless sooner
terminated in accordance with the provisions of this Agreement.

4. 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.

5. License.

Grant of License. Subject to the terms and conditions of this Agreement and the End User License
Agreement for the Licensed Software (Appendix C), Contractor grants City a non-exclusive and non-
transferable perpetual license to use the Licensed Software. The End User License Agreement for the
Licensed Software which is hereby incorporated into and made a part of this Agreement by this reference
as if fully set forth herein and is attached as Appendix C to this Agreement and will be deemed signed by
Contractor and City upon execution of this Agreement by Contractor and City. 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.

Contractor agrees that in the event it discontinues its obligations under the terms of this Agreement,
except as expressly provided for in Section 35(Termination), or ceases to market and‘or provide
maintenance and support for the Licensed Software, and there is no successor in interest by merger,
operation of law, assignment, purchase, or otherwise, it will provide City, without charge, one (1) copy of
the then-current Source Code for all of the programs and all supporting Documentation for the Licensed
Software then operating and installed at City's locations. If City should obtain the Source Code and the
Documentation pursuant to this section, the only use made of the Source Code and the Documentation will
be for the proper maintenance of the Licensed Software in connection with City's use of the Licensed
Software as provided for, and limited by, the provisions of this Agreement.

In furtherance of its obligations as stated above, Contractor will provide to City a copy of the
Source Code which corresponds to the most current version of the Licensed Software. Contractor agrees to
update, enhance or atherwise modify such Source Code promptly upon its release of a new version of the
Licensed Software to its other Licensees such that the Source Code is maintained as corresponding to the
newest released version of the Licensed Software.

6. Transfer of Products. City may move the Licensed Software and supporting materials to another
City site which physically replaces the original installation site upon prior written notice to Contractor.
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7. Documentation. Contractor shall provide City with the Licensed Software specified in the
Authorization Document, and a minimum of two copies of the Documentation per installation. Contractor
grants to City permission to duplicate all printed Documentation for City's internal use.

8. Proprietary Markings. City agrees not 1o remove or destroy any proprietary markings or
proprietary legends placed upon or contained within the Licensed Software or any related materials or
Documentation.

9, 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. Any such APls, macros or other interfaces
developed by the City shall become the property of the City.

10. City Computing and Networking Resources. City will be solely responsible, at City’s expense,
for causing City’s application environment to meet and comply with the specifications and requirements set
forth in Contractor’s technical specifications provided by Contractor to City, and City will be solely
responsible, at City’s expense, for operating and providing ongoing mainténance, service, security and
administration for City’'s application environment, including all hardware and software specified in
Contractor's technical specifications as necessary for implementation and execution of the Licensed
Software. Contractor's performance under this Agreement and the End User License Agreement will be
excused for any period of time during which City’s failure to meet the foregoing responsibilities prevents
such performance by Contractor

11.  Data Backup. City, at City"s expense, will regularly make, validate and backup and keep safe
copies of its information and other data processed by or used in connection with the Licensed Software,
such backup copies suitable for restoring such information and data in the event of a data loss event.

12. Delivery. One copy of each of the Licensed Software products in computer readable form shall be

shipped to the City. Program storage media (magnetic tapes, disks and the like) and shipping shall be
provided at no charge by Contractor,

13. Installation. Contractor shall install the programs. .

14. Risk of Loss. If any of the Licensed Software products are lost or damaged during shipment or
before installation is completed, Contractor shall promptly replace such products, including the
replacement of program storage media if necessary, at no additional charge to the City. If any of the
Licensed Software products are lost or damaged while in the possession of the City, Contractor will
promptly replace such products without charge, except for program storage media, unless supplied by the
City.

15. Acceptance Testing. After Contractor has deployed and configured the Licensed Software in
accordance with Appendix A, the City shall have a period of fourteen (14) days (“Acceptance Testing
Period™) from the date of installation to verify that the Licensed software substantially performs to the
specifications contained in the Documentation. In the event that the City determines that the Licensed
Software does not meet such specifications, the City shall notify the Contractor in writing, and Contractor
shall modify or correct the Licensed Software so that it satisfies the Acceptance criteria. The date of
Acceptance will be that date upon which City provides Contractor with written notice of satisfactory
completion of Acceptance testing. If City notifies Contractor after the Acceptance Testing Period that the
Licensed Software does not meet the Acceptance criteria of this section, then City shall be entitled to
terminate this License in accordance with the procedures specified in Section 35(b) (Basis for Termination
by City) herein, and shall be entitled to a full refund of the license fee.
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16. Training. Contractor will provide training as provided for in Appendix A.

17. Contractor’s Defaunlt. Failure or refusal of Contractor to perform or do any act herein required shall
constitute a default. In the event of any default, in addition to any other remedy available to City, this
Contract may be terminated by City upon twenty (20) calendar days' written notice. Such termination does
not waive any other legal remedies available to City.

18. Maintenance and Support

a. Maintenance and Support Services. After Acceptance of the Licensed Software and subject
to the terms, conditions, and charges set forth in this Section and the Authorization Document
(Appendix B), Contractor will provide City with Maintenance and Support Services for the Licensed
Software as follows: (i) Contractor will provide such assistance as necessary (o cause the Licensed
Software to perform in accordance with the Specifications as set forth in the Documentation and
Appendix Al; (ii) Contractor will provide, for City's use, whatever improvements, enhancements,
extensions and other changes to the Licensed Software Contractor may develop, and {iii) Contractor
will update the Licensed Software, as required, to cause it to operate under new versions or releases of
the operating system specified in the Authorization Document so long as such updates are made
generally available wo Contractor's other Licensees.

b. Changes in Operating System. If City desires to obtain a version of the Licensed Software
that operates under an operating system not specified in the Authorization Document, Contractor will
provide City with the appropriate version of the Licensed Software, if available, on a ninety (90) day
trial basis without additional charge, provided City has paid all maintenance and support charges then
due. At the end of the 90-day trial period, City must elect one of the following three options: (i) City
may retain and continue the old version of the Licensed Software, retumn the new version to Contractor
and continue to pay the applicable rental or license fee and maintenance charges for the old version;
(1i) City may retain and use the new version of the Licensed Software and return the old version to
Contractor, provided City pays Contractor the applicable rental or license fee and maintenance charges
for the new version of the Licensed Software; or (iii) City may retain and use both versions of the
Products, provided City pays Contractor the applicable rental or license fee and maintenance charges
for both versions of the Licensed Software. City will promptly issue the necessary Authorization
Document(s) to accomplish the above.

19. Warranties

a. Right to Grant License. Contractor hereby warrants that it has title to and/or the authority to grant
a license of the Licensed Software to the City.

b. Conformity to Specifications. Contractor warrants that when the Licensed Software specified in
the Authorization Document and all updates and improvements to the Licensed Software are delivered 1o
City, they will be free from defects as to design, material, and workmanship and will perform on the
Designated CPU in accordance with the Contractor’s published specifications for the Licensed Software for
a period of Ninety (90) days from City's Acceptance of such Licensed Software,
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c. Software Maintenance and Support and Professional Services. Contractor warrants that it has
the legal right to enter into this Agreement and to provide the Software Maintenance and Suppert and
Professional Services to City, and that the Software Maintenance and Support and Professional Services
will be performed in a professional manner by personnel familiar with the Contractor Products. If City is
dissatisfied with the performance of any Software Maintenance and Suppon or Professional Services, City
will promptly (and in any event within thirty (30) days calendar days following the completion of the
Software Maintenance and Support or Professional Services in question) provide Contractor written notice
describing the specific basis for such dissatisfaction. After receipt of such notice, Contractor will meet with
City to discuss the problem and, if applicable, will arrange for the performance of such Software
Maintenance and Support or Professional Services to be raised 1o the warranted level.

20, Indemmnification.

a. Indemnification and General Liability. Contractor shall indemnify and hold 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 o 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 costs and City’s costs
of investigating any claims against the City. In addition to Contractor's obligation te 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
15 tendered to Contractor by City and continues at all times thereafter.

b. 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
action, provided that Contractor shall have sole control of the defense of any such action and all
negotiations or its settlement or compromise. 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 have sole control of the resolution of any
such ¢laim and all negotiations for its settlement.

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 hercunder, (b) replace the Licensed Software with a non-infringing,.
functionally equivalent substitute Licensed Software, or (c) suitably modify the Licensed Software to make
its use hereunder non-infringing while retaining functional equivalency o 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. Any unauthorized modification or attempted modification of
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the Licensed Software by City or any failure by City to implement any improvements or updates to the
Licensed Software, as supplied by Contractor, shall void this indemnity unless City has obtained prior
written authorization from Contractor permitting such modification, attempted modification or failure to
implement. Contractor shall have no liability for any claim of Infringement based on City"s use or
combination of the Licensed Software with products or data of the type for which the Licensed Software
was neither designed nor intended to be used.

21. Liability of the Parties.

a. Incidental and Consequential Damages. Contractor shall not be responsible for incidental and
consequential damages resulting in whole or in part from Contractor’s acts or omissions. Nothing in this
Agreement shall constitute a waiver of limitation of any rights which City may have under applicable law.

b. Liability of City. 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
WO 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.

¢. Liability of Contractor. NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, CONTRACTOR'S CUMULATIVE LIABILITY UNDER THIS AGREEMENT, SHALL
BE LIMITED TO THE VALUE OF THE CONTRACT. CONTRACTOR'S LIABILITY LIMIT SET
FORTH HEREIN SHALL NOT APPLY TO (1) DAMAGES CAUSED BY CONTRACTOR'S GROSS
NEGLIGENCE, RECKLESS CONDUCT OR WILLFUL ACTS OR OMISSIONS, (2) CLAIMS OR
GENERAL DAMAGES THAT FALL WITHIN THE INSURANCE COVERAGE OF THIS
AGREEMENT, (3) STATUTORY DAMAGES, INCLUDING THOSE SPECIFIED IN THIS
AGREEMENT, (4) CONTRACTOR'S OBLIGATION TO INDEMNIFY AND DEFEND CITY
PURSUANT TO THE GENERAL INDEMNIFICATION CLAUSE AND FOR INTELLECTUAL
PROPERTY INFRINGEMENT, (5) CONTRACTOR'S WARRANTIES UNDER THIS AGREEMENT,
(6) WRONGFUL DEATH CAUSED BY CONTRACTOR AND (7) FINES, EXPENSES, DAMAGES
CAUSED BY CONTRACTOR'S VIOLATION OF FEDERAL, STATE OR LOCAL LAWS
REGARDING PRIVACY AND/OR HEALTH INFORMATION.

22. Payment. Compensation shall be due and payvable within thirty (30) days of the date of invoice. In
no event shall the amount of this Agreement exceed two hundred twenty one thousand, four hundred
sixty dollars (§221,460.00). The breakdown of costs associated with this Agreement is provided for in
Appendix B. No charges shall be incurred under this Agreement nor shall any paymenis become due to
Contractor until Licensed Software and services required under this Agreement are received from

Contractor and approved by the Health Service System, City and County of San Francisco, as being in
accordance with this Agreement.

In no event shall City be liable for interest or late charges for any late payments.

23, 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 cenification. 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 provide materials, equipment and supplies
that would result in Contractor performing services or providing materials, equipment and supplies that are
beyond the scope of the services, materials, equipment and supplies agreed upon in the contract unless the
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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. 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 in excess of the maximum provided in the contract
shall require lawful approval and certification by the Controller of the City and County of San Francisco.
The City is not required 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 been obtained. 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.

24. Invoice Format. Invoices fumnished by Contractor under this Agreement must be in a form
acceptable to the Controller, and must include a unique identifying number. All amounts paid by City to

Contractor shall be subject to audit by City. Payment shall be made by City to Contractor at the address
specified in Appendix B, Section 11 {Invoicing).

25. 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) isa
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.

26. Taxes. Payment of any taxes, including possessory interest taxes, and California sales and use taxes,
levied upon this Agreement, the transaction, or the services delivered pursuant hereto, shall be the
obligation of Contractor.

27. Payment Does Not Imply Acceptance of Work. 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. Software, components, or
workmanship that does not conform to the requirements of this Agreement may be rejected by City and in
such case must be replaced by Contractor without delay.

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

29. 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,
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even though such equipment be furnished, rented or loaned to Contractor by City. The acceptance or use of
such equipment by Contractor or any of its employees means that 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 of any type arising from the use, misuse or failure of such equipment, whether such
damage be to Contractor, its employees, City employees or third parties, or to property belonging to any of
the above.

30. Independent Contractor; Payment of Taxes and Other Expenses

d. 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. Mothing 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.

b. Payment of 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 bath,
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
partions of the tax due (and offsefting 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 Contracior is an 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,

31.  Imsurance
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:
i. Workers' Compensation, in statutory amounts, with Employers” Liability Limits not less than
§1,000,000 each accident, injury, or illness; and

U8 1223 CITY & COUNTY OF SAN FRANCISCO - LESYW - FINAL FOR EXECUTION - POF Page 9 of 46



ii. 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

iti. Commercial Automobile Liability Insurance with limits not less than 31,000,000 cach
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-Owned
and Hired auto coverage, as applicable.

iv. Technology Errors and Omissions Liability coverage, with limits of 52,000,000 each occurrence
and each loss, and $4,000,000 general aggregate. The policy shall at a minimum cover
professional misconduct or lack of the requisite skill required for the performance of services
defined in the coniract and shall also provide coverage for the following risks:

1. 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;

2. Network security liability arising from the unauthorized access to, use of, or tampering with
computers or computer systems, including hacker antacks; and

3. 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 Automobile Liability Insurance policies must be
endorsed to provide:

L Mame as Additional Insured the City and County of San Francisco, its Officers, Agents, and
Employees.

il. 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.

¢. 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
1o obtain any endorsement that may be necessary to affect 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,

d. All policies shall provide thirty days' advance written notice to the City of reduction or nonrenewal
of coverages or cancellation of coverages for any reason. MNotices shall be sent to the City address in the
“MNotices to the Parties” section.

e. 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, fora
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 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.

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.
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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 Califommia, 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 relieve or decrease the liability of Contractor hereunder.

J- (Reserved)

32. Nondisclosure. 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. The
obligations of the City set forth above, however, shall not apply to the Licensed Software, or any portion
thereof, which:

a. 15 now or hereafier becomes publicly known;

b. 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;

. 15 known to the City prior o its receipt of the Licensed Software;

d. is subsequently developed by the City independently of any disclosures made hereunder by
Contractor;

e. 15 disclosed with Contractor’s prior writtén consent;
f. is disclosed by Contractor to a third party without similar restrictions.

33, 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 partics may be
damaging to City. Contractor agrees that all information disclosed by City to Contractor 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 proprictary data.

34. 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 1204.3,
“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 Contactor 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 Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative
Code, or debar the Contractor.

35. Termination

a. Basis for Termination by Contractor. Contractor shall have the right to terminate this Agreement
if City is delinquent in making payments of any sum due under this Agreement and continues to be
delinquent for a period of sixty days (60) after the last day payment is due; provided, however, that written
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notice is given to City by Contractor of the expiration date of the sixty (60) delinquency period at least ten
(10} days prior to the expiration date or, to terminate this Agreement if City commits any other breach of
this Agreement and fails to remedy such breach within thirty (30) days after receipt of written notice by
Contractor of such breach.

b. Basis for Termination by City. City shall have the right, without further obligation or liability to
Contractor (except as specified in Sections 34 (Protection of Private Information) and 35(c) (Disposition of
Licensed Software on Termination) hereof): (i) to immediately terminate this Agreement or the applicable
Authorization Document if Contractor commits any 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 in the same manner as for the removal af the Licensed Software due to infringement under
Section 13; or (i1) to terminate this Agreement or the applicable Authorization Document upon ninety (%0)
days prior written notice for any reason if the license granted hereunder is for any term other than
perpetual. In the event the license granted is perpetual, termination of this Agreement or the applicable
Authorization Document by City shall be effective upon receipt by Contractor of written notice of said
termination.

c. Disposition of Licensed Software on Termination. Lpon the expiration or termination of this
Agreement or an applicable Authorization Document for any reason other than as provided for in Section
5(a) (Grant of License), City shall immediately: (i) return the Licensed Software to Contractor together
with all Documentation; (1i) purge all copies of the Licensed Software or any portion thereof from all
CPU"s and from any computer storage medium or device on which City has placed or permitted others to
place the Licensed Software; and (iii) give Contractor written certification that through its best efforts and
to the best of its knowledge, City has complied with all of its obligations under Section 35(c).

36.  Sworvival. This section and the following sections of this Agreement shall survive termination of
expiration of this Agreement:

20,  Indemnification. 32. Nondisclosure.
21.  Liability of the Parties. 33. Proprietary or Confidential
Information of City.
25.  Submitting False Claims; Monetary 34. Protection of Private Information.
Penalties.
26. Taxes. 45, Mon-Waiver of Rights.
27. Payment Does Mot Imply Acceptance of 46. Modification of Agreement.
Work.
29  Responsibility for Equipment. 47,  Administrative Remedy for
Agreement Interpretation.
30. Independent Contractor; Payment of 48. Agreement Made in California;
Taxes and Other Expenses. Venue.
3l.  Insurance. 49, Construction.

50, Entire Agreement.
37. Notice to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written
communications sent by the parties may be by U.S. mail and shall be addressed as follows:

To City: Catherine Dodd, PhD, RN

Health Service System = City and County of San Francisco
1145 Market St. 3™ Floor
San Francisco, CA 94103

To Contractor: HRosalina Lucia Labadessa
Lexmark Enterprise Software, LLC
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8900 Renner Boulevard
Lenexa, KS 66219-3049

Either party may change the address to which notice is to be sent by giving written notice thereof to the

other party. Any notice of default must be sent by registered mail. Copies of notices may be sent using e-
mail.

38. Bankruptcy. In the event that cither party shall cease conducting business in the normal course,
become insolvent, make a general assignment for the benefit of creditors, suffer or permit the appointment
of a receiver for its business or assets or shall avail itself of, or become subject to, any proceeding under the
Federal Bankruptey Act or any other statute of any state relating to insolvency or the protection of rights of

creditors, then at the option of the other party this Agreement shall terminate and be of no further force and
effect.

39. Subcontracting. Contractor is prohibited from subcontracting this Agreement or any part of it unless
such subcontracting is first approved by City in writing. MNeither 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.

40. Assignment. The services to be performed by Contractor are personal in character and neither this
Apgreement 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.

41. Compliance with Americans with Disabilities Act. Contractor acknowledges 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 in a manner that complies with the ADA
and any and all other 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 and further agrees that any violation of this prohibition on the part of Contractor, its
employees, agents or assigns will constitute a material breach of this Agreement.

42. 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.

43. Limitations on Contributions. Through execution of this Agreement, Contractor acknowledges that
it is familiar with section 1.126 of the City’s Campaign and Govemmental 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
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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 commitiee 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.

44. 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 111, 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 does 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.

45. 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.

46. Modification of Agreement. This Agreement may not be modified, nor may compliance with any of
its terms be waived, except by writlen instrument executed and approved in the same manner as this
Agrecement.

47. Administrative Remedy for Agreement Interpretation. Should any question anise 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 decide the true meaning and intent of the Agreement.

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

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

50. Entire Agreement. This contract sets forth the entire Agreement between the parties, and supersedes
all ather oral or written provisions. [f any provision of this Agreement is held to be unenforceable, this
Agreement shall be construed without such provision.

51. 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 all applicable laws.

52. Graffiti Removal. Reserved.

53. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with and be
bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in San
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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 provision 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 5100
liquidated damages for the first breach, $200 liguidated damages for the second breach in the same year,
and $500)liguidated damages for subsequent breaches in the same vear 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 this provision.

54, 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. Mo
party shall be considered the drafter of this Agreement, and no presumption or rule that an ambiguity shall
be construed against the party drafing the clause shall apply to the interpretation or enforcement of this
Agreement.

55. Order of Precedence. The Contractor agrees that in the event of discrepancy, inconsistency, gap,

ambiguity, or conflicting language between the City's terms and Contractor's printed terms attached,
the City's terms shall take precedence,
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned
above.

Appendin A
Appendix Al:
Appendix B:
Appendix C:
Appendix D:
Exhibit 1:
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CITY

Recommended by:

ECATHEHIHE gn, PHD, RN

Barector, Heakth Service System

Approved as to Form:

Deninis J. Herrera
City Attorney

gt ©

USTIN R. GETBERT
Deputy City/Xttorney

iﬂ@u

JACI #Q_ri
Director ol the Office uf Contract

Administration, and
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CONTRACTOR

Lexmark Enterprise Software, LLC.

By signing this Agreement, [ certify that 1
comply with the requirements of the
I Compensation Ordinance, winch
enfitle Covered Employees to certain
minimum hourly wages and compensated and
uncompensated time off.

[ have read and understood paragraph 35, the
City’s statement urging companies doing
business in Northern Ireland to move towards
resolving employment inequities,
encouraging compliance with the MacBride
Principles, and urging

San Francisco companies to do buosiness widy
corporations that abde by the MacBnde
Principles.

Yince iarelli

Director of Govermment Sales
E200 Renner Boulevarid
Lenexa, KS 66119-3049
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APPENDIX A
ENTERFRISE CONTENT MANAGEMENT SOLUTION SERVICES (STATEMENT OF WORK)

Lexmark Enterprise Software, LLC (“Lexmark™) and the Health Service System, City and County of San
Francisco, (hereinafter “Customer™) will work together to implement an Enterprise Content Management
(“ECM") solution using Lexmark’s Perceptive brand ECM product suite. Lexmark's Professional Services
team is responsible for the planning, solution design, installation, configuration, and testing of the proposed
ECM solution as illustrated in this Statement of Work (SOW).

. Project Objectives

The objective of this solution is to facilitate the capturing, organizing, indexing, retrieving, and storage of
documents pertaining to the Customer Member Services process.

Currently, the Customer receives hard copies through the mail or from walk up appointments, faxes or
emails (which are printed). All copies are placed in a folder for that member and the hard copies are taken
from desk to desk for processing by the Customer's employees. At the completion of processing the
documents, the file containing all the documents is stored in a filing room.

The project shall enable the customer to scan hard copy documents using Capture Profiles which will pre-
index minimal information prior to sending to workflow to be processed. Emails and Faxes will be
automatically capured using Perceptive's Mail Apgent and Fax Agent, respectively. They will remain in
clectronic format upon transfer to the Perceptive Workflow Process. Once documents arrive in workflow,
they will be electronically routed to each applicable user. Index values will be pulled from the Customer’s
business application using Perceptive Learnmode™ integration. Annotations, redactions, ete. may be used
on documents as they are processed through workflow.

At the end of the workflow process, documents will be removed from workflow and archived in the
Perceptive Content 7 database. Future phases may add on the use of Retention Policy Manager to monitor
the retention of documents and Business Insight for reporting purposes.

Customer will also integrate their ECM solution with SalesForce and PeopleSoft HCM to provide a three
hundred and sixty degree (360%) view of member intéraction. For SalesForce, Customer shall leverage the
Perceptive Interact for SalesForce connector. For integration with PeopleSoft, Customer shall utilize
Lexmark's URL Integration and/or PeopleSoft Content to capture and view content uploaded by
PeopleSoft end-users.

Customer end-user activities will take place at customer office location, 1145 Market Street, 3™ floor, San
Francisco, California, 94103. The servers for supporting this solution will either reside at the same
customer office location or at the Customer’s data center.

i LT}
a. Solution Discovery and Design

Complete discovery of all design considerations.
s Document Design meeting minutes and identify outstanding issues or decisions.

Provide best practices and recommended solutions.

® Document all critical design options, recommendations, and decisions for future reference
and context,
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* Document and provide design decisions and Lexmark build requirements in the Design
Document.

Complete Design Document review sessions with Customer to ensure timely and accurate sign-off,

b. Capture and Indexing

Design and deliver a document capture process necessary to support the solution as required in the final
Design Document.

» Documents may be captured via email, fax or import using Perceptive Printer or scanning.

Create and configure a best practice document indexing solution to enable effective searching, retrieval
and document content management.

Design and deliver Document Types necessary to support the solution requirements identified during
Design.

Design and deliver Custom Properties to store additional metadata on folders (if applicable) and
documents, which can be used for searching, retrieval, reporting and retention activitics.

¢. Svstem [ntegration
Design and implement Perceptive Interact for SalesForce,

Assist Customer with implementation of URL Integration and/or PeopleSoft Related Content by
providing documentation, examples, and best practices to the Customer.

d. Workflow Processing
Design and implement Perceptive Workflow to support the Health Claims process, utilizing best
practices and recommendations.

Workflow creation includes workflow alarms, routing rules and security/user access.

e. Document Search and Retrieval
Design and deliver up to ten (10) Folder and Document Views which will enable users to search across
the Content repository.

Design, create and configure up to five (5) Application Plans to be used for linking and/or retrieval.
I Solution User Acceptance Testing (“UAT™) and Go-Live Support ("GLS™)
UAT Support

UAT Support includes on-call business hour assistance only for any of the implementation components
identified within this SOW.

= Additional UAT Support, such as on-site UAT support, implies additional Professional Services
and is not included within the scope of this solution.

UAT activities are defined and documented prior to solution delivery.

s  UAT Support must occur within a scheduled window of up to two (2) weeks and includes up to
four (4) hours of direct engagement.

UAT must be scheduled to start within five (5) weeks of completion of onsite delivery tasks.
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UAT phase is performed and driven by the Customer.

Go-Live Support {(GLS) includes on-call business hour assistance only for any of the implementation
components identified within this SOW.
»  Additional GLS, such as onsite GLS, implies additional Professional Services and is not
included within the scope of this solution.

Gao-Live Supponrt activities are defined and documented prior to the start of solution delivery.
o GLS must occur within a scheduled window of up to two (2) weeks and includes up to four (4)
hours of direct engagement.

Go-Live Support must be scheduled to stant within five (5) weeks of the completion of onsite delivery
tasks.

Lexmark requires that Customer provide a comprehensive Go-Live support plan that will be shared
with all departments and support stafT that will be involved in each solution Go-Live. This plan will
identify the appropriate Customer channels for issue resolution or escalation. Customer will provide the
first levels of Go-Live support to encourage solution independence and knowledge, but issue escalation
paths will include Lexmark resources.

Lexmark will provide design and delivery services for a single department with consideration to define
a repeatable solution.

Deployment of Lexmark resources at additional locations is not included in scope. Lexmark may
provide an estimate for additional services or Customer may implement the repeatable solution

independently.

Software and services not outlined above which are necessary to satisfy business reguirements not vet
discovered are excluded from scope.

3. Lexmark Foundations — New Deployment

a. Environment
Create and configure the Perceptive Database and Perceptive Enterprise Server.
»  Comply with security requirements for database connections and user authentication.

* Provide the database administrator with maintenance and administration best practices and
recommendations.

This SOW assumes that all Lexmark solutions areé deployed in the environments stated below.
Integration between Perceptive environments and other applications will be dependent on availability of
these environments,

| {one) Production Environment.

# | (one) Mon-Production Environment.

b. Technical Architecture
Provide a server architecture recommendation based on products in use; document processing volumes,
and user concurrency (“Exhibit 17).
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Provide information about how the product communicates along with best practices for both LAN and
WAN user connectivity,

Provide technical architecture consulting services to support disaster recovery and failover for high
availability.

c. LUser and Group Security
Design and implement a group based security strategy for users according to role and access
requirements.

d. Lexmark Foundations Assumptions and Constraints
The Lexmark solution assumes that Customer's network and server infrastructure are configured and
scaled to handle peak traffic. Volume and storage metrics are based on the estimates provided by
Customer and documented in the technical architecture diagram provided by Lexmark. If actual metrics
and volumes are found to be significantly different from original estimates, additional services may be
required to redesign solutions or provide recommendations for hardware and environment upgrades.

All technical and infrastructure components utilized by the solution must meet or exceed the
requirements detailed in the Technical Architecture diagram. Lexmark is not responsible for installing

or supporting server and database software such as Microsoft SQL and Windows Server Operating
System.

Authentication assumes that all users logging into Perceptive Content will have AD/LDAP network
accounts and actively log into worksiations with those accounts to maintain password policies. If users
do not have AD/LDAP accounts or if generic workstation/Citrix logins are used, then additional
services may be required for a custom authentication solution.

4. Training

The Lexmark project methodology reinforces user and administration independence for testing,
training, and support of implemented solutions. Knowledge transfer of application and database
functionality, reporting, best practices, and ongoing maintenance are fundamental compaonents of the
design and delivery process. The Professional Services team will conduct the following training
throughout the delivery of the project.

a. imi r Traini
Server Administralor Training will be completed through shadowing and delegation of server
installation and support tasks throughout all phases of the project, including test phases and Go-Live.

b. System Administrator Training
System Administrator training will be completed through shadowing and delegation of build and
configuration tasks throughout all phases of the project.

< i i ')
Lexmark will not be responsible for training end users. Lexmark employs a Train the Trainer approach
that focuses primarily on Analysts or other Super Users that will be responsible for UAT phases and
end user training. This approach enables Lexmark resources to provide detailed training for each
solution, and empowers Customer to learn and support the solutions themselves.
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s  [Includes training for up to 5 (five) Customer resources that are considered system analysts,
Super Users, power users, or similar. Train the Trainer is typically conducted in a classroom
setting, with available scanners, workstations, and projector.

5. Documentation
a. Training Documentation

Lexmark will provide access to the Lexmark Customer Portal, which provides a wide range of
services and information including an online knowledgebase, product news, discussion groups,
downloads, and product documentation such as system and server administration guides.

Lexmark will provide solution training documentation in the form of quick start guides that document
high-level end user roles and responsibilities as part of the overall solutions identified above.

&  Quick start guides are typically 4-5 pages in length and include solution specific screenshots and
brief descriptions of end user tasks.

All training documentation will be provided to Customer in a modifiable format,

Following the conclusion of Application testing and delivery of training documentation, Lexmark
will not be responsible for any additional updates or moedifications to training documentation.

Custom Documentation, such as End User Training Documentation, implies additional Professional
Services and is not included within the scope of this solution. Additional services for Custom

Documentation may be quoted per solutions during the project and will be presented to Customer in
the form of a scope change and shall require a Change Order.

Customer will possess the final version of the Design Document to provide documentation of the
implemented solution(s) with explanations of workflow, configuration settings and business
processes.

6. Customer Responsibilities

Customer will be responsible for scheduling necessary resources and attending all scheduled design
meetings. Customer will also be responsible for working independent of scheduled calls to complete
deliverables and finalize requirements.

Customer is responsible for acquiring necessary server and hardware components, and for praviding
Lexmark with necessary network access, to complete the objectives idml#’fe«d in this SOW. If network
connectivity is not provided, Lexmark will provide connectivity for an additional fee as described above.
Customer is responsible for providing capture hardware,

Customer will be responsible for supporting and maintaining the server hardware operating systems,
required database(s), and network environment. Database maintenance should be performed regularly
according to Lexmark recommendations or as part of Customer’s network maintenance plans. Customer is
responsible for performing routine server backups and maintaining disaster recovery & contingency plans
Due to the enterprise architecture of Lexmark solutions, the Customer will identify one or more System
Administrator(s) who will have administration and management privileges for the entire Perceptive
application environment. This resource will be required 1o complete Fundamentals for Administrators
training and will be expected to be involved closely with all phases of the project. Additional product
training may be requested by the Lexmark Project Manager.

Customer will be responsible for completing and submitting a comprehensive testing plan to support
required testing cycles that indicate Lexmark resource expectations and resource requests
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Customer will develop a maintenance plan and support strategy for operational support of the solution after
Go-Live. The maintenance plan will define the policies and procedures required to maintain the Perceptive
database, Disaster Recovery Policy, file store, and server environment. The support strategy is defin

the policies and procedures to establish and maintain rules of engagement for Lexmark Enterprise Software
Support.

Customer should provide Lexmark resources with VPN access to their environment. If VPN or direct
remote access is not possible, a scope change will be required to move forward with an alternative as it will
create additional building efforts throughout design, build and delivery phases.

Customer is responsible for all performance/load testing following delivery of the solution

Customer database administrator will be responsible for all scheduled maintenance and backups of the
Perceptive database.

Customer System Administrator will be assigned and confirmed prior to delivery. Failure to assign an
administrator will result in postponement of the delivery until an administrator is assigned

anil iderati

This SOW is valid for Customer’s signature for 90 (nincty) days following the date set forth on the first
page of this SOW unless otherwise agreed and stated herein. After such 90 {ninetﬂ days, this SOW and
the applicable pricing is suhjccl to change. Specific assumptions and constraints will be determined
ﬁndmg discovery of unique requirements smnundmg Customer's business processes and 1T enviconment.

mark will work with Customer to deliver the services contained in this SOW within the timeframes of
the ml.:'tu.nil:.r agreed upon praject p]an identified during the Flan phase of the FII'I:lJ;I:I:L In the event that
Customer is responsible for delays in project dtlwer}'. causing timeline extensions and / or extended
durations of events within the agreed uFm project plan resulting in added services efforts, additional
“.r;i.“ﬂh'?“;%wf be presented in the form of a scope change as this extends the services effort contained
within this .

Any services not explicitly identified in this SOW as services in scope will be considered out of scope.
Additional services may be represented in the form of a scope change.

This SOW assumes that Customer will provide the appropriate resources and deliverables identified during
all phases of the project to maintain project timeline and schedule.

During the Plan Phase of the project, the Lexmark Project Manager will work with Customer to identify
specific requirements that will determine successful project completion and closure.

Upon successful deployment and completion of agreed upon milestones, the Lexmark Professional
Services team will transition Customer and the solution to the Lexmark Support team.

Lexmark assumes this SOW covers the efforts required through delivery of the solution. Once the solution
has been implemented, assuming no critical defects are open, the services provided under this SOW shall
end no more than 5 (five) weeks after delivery. Any services required past this timeframe are not covered
by the scope in this SOW.

Customer will pre-approve the Lexmark resources that will be reimbursed for travel prior to any travel.
Travel and expenses will be billed as incurred. Lexmark uses a per diem system for project related meal
expenses based on approved GSA rates by location. Lexmark shall be reimbursed at the GSA rates by

location for lodging. Submitted expenses in excess of current GSA rates by location, will not be pavable by
the Custormer and shall be borne by Lexmark.

Cancellation requests received 10 (ten) or more business days prior to the first scheduled day onsite are

accepted at no charge. Cancellation requests received 9 (nine) or fewer business days prior to the first
scheduled day onsite are subject to a charge equal to 100 percent {100%0) of the original scheduled time
onsite. Any additional travel expenses resulting from the cancellation will be billed to Customer.
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This SOW shall be governed by the Terms and Conditions of the Agreement (the Software License
Agreement between the City and County of San Francisco and Lexmark Enterprise Software, LLC. or any
agreement as applicable) signed between the Parties (referred herein as “Customer™ and “Lexmark™).
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APPENDIX Al
LEXMARK ENTERPRISE SOFTWARE MAINTENANCE AND SUPPORT

1. Software Maintenance and Support

Software Maintenance and Support customers have access to:

a)

b}

c)

d)
e)

E)

Support for published and released standard Licensed Software functionality as defined by
Lexmark’s End of Life Policy.

Access 1o Lexmark Enterprise Software Support Services, twenty-four (24) hours a day, seven
(T) days a week, three hundred sixty-five (365) days a vear, with engagement within two (2)
hours,

Lexmark Enterprise Software Support Services are available to any Customer allowed licensed
user.

Support for an unlimited number of incidents per year.

Comprehensive online support, including product documentation, Knowledgebase Web case
submissions, product downloads, ability to interact with Lexmark Enterprise Software Support
Services via interactive channels including web chat and screen sharing, access to Lexmark
Enterprise Software User Community forum, and ability to review and register for training
courses, are available real-time through secure and customer-unique access. Customers require a
valid user ID and password to access online support.

Periodic standard version releases and software patches of the Licensed Software providing
corrections to defects, minor bugs, and, at the discretion of Lexmark, enhancements providing
new functionality to the Licensed Software, subject to Lexmark's End of Life Policy.

Matification of any new version releases and software patches for the Licensed Software.

2, Customer Responsibilities

In addition to the Customer's responsibilities as set forth in the Agreement, the Customer will be solely
responsible, at the Customer’s expense, 1o:

a)
b

€
d)

¢)

g

MNotify Lexmark immediately of any support or maintenance issues.
Train users on use of the Licensed Software,
Be familiar with and leverage the use of Lexmark online support.

Apply all new version releases and software patches within a reasonable time period, which
allows the release or paich to be tested and validated prior to deployment and ensuring
conformance with Lexmark's End of Life Policy.

Designate a key contact for maintenance and support communications.

Provide Lexmark with timely access, remote and/or on site, to Customer's facilities, including
Customer’s servers upon which the Licensed Software runs, with which the Licensed Software
interfaces, and/or upon which the Licensed Software relies, including but not limited to the
database server with which the Licensed Software interfaces.

Provide Lexmark timely retum of requested troubleshooting data in order to perform root cause
analysis for support issues being experienced with the Licensed Software.

HIS12E3 CIMY & COUNTY OF SAN FRANCISCO - LESW — FINAL FOR EXECUTRON - PDF Fﬂ.ﬂt 24 of 46



h} Cause Customer’s software environment to meet and comply with the specifications and
requirements set forth in Lexmark technical specifications (“Exhibit 1), and otherwise assume
responsibility for all standard IT/AS infrastructure requirements, including the purchase,
maintenance, administration and service of hardware and software upon which the Licensed
Software runs, with which the Licensed Software interfaces, and/or upon which the Licensed
Software relies, up to and including as appropriate:

i An efficient and functioning computer network which meets or exceeds the functional
specifications required for operation of the Licensed Software.

ii.  Appropriate computer equipment in proper working condition, up to and including,
servers and workstations as appropriate.

ili.  Maintain a virus free network and computer equipment environment in which the
Licensed Software runs, interfaces with, and/or relies upon.

iv. A database, with which the Licensed Software interfaces, updated per manufacturer's
recommendations and properly uned and maintained for acceptable performance.

iv. A firewall appropriately configured to allow all Licensed Software related
communications to traverse the network per the functional specifications required for
operation of the Licensed Software.

V. A web application server in proper working condition, in the event that Customer
purchases web client licenses of the Licensed Software or “combe”™ full’web client
licenses of the Licensed Software.

vi. A messaging server and software in proper working condition, such as Microsoft
Exchange.

If Lexmark is required to provide services to Customer to remedy any Licensed Software support or
performance issues caused by or resulting from Customer’s failure to comply with Customer’s
responsibilities as provided above or in the Agreement, then in each such event Lexmark will invoice
Customer for all fees at Lexmark’s then-current hourly rate for the services provided by Lexmark and
for all reimbursable expenses incurred by Lexmark in providing such services, and Customer will pay
the invoiced amount per the payment terms provided in the Agreement between Lexmark and Customer
for the license of the Licensed Software.

3. Onsite Support.

If Lexmark and Customer agree that onsite services are necessary to remedy any Licensed Software
support or performance issue, then in each such event Lexmark will invoice Customer for reimbursable
expenses incurred by Lexmark in providing such services, and Customer will pay the invoiced amount

per the payment terms provided in the Agreement between Lexmark and Customer for the licenses of
the Licensed Software.
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AFFENDIX B

LEXMARK ENTERPRISE SOFTWARE PRODUCT AND SERVICES SALES ORDER

This Lexmark Enterprise Software Product and Services Sales Order (“Sales Order™) is amached to and
made a part of the Software License Agreement (the “Agreement™) between Lexmark Enterprise Software,
LLC (“Lexmark™) and City & County of San Francisco (“Customer™) for Lexmark licenses and sale to
Customer of the Lexmark’s Products as described in the Agreement and as specified below, and is effective
on the Effective Date of the Agreement. Lexmark Products are licensed and sold to Customer pursuant 1o
the terms and conditions of the Agreement and the terms and conditions of this Sales Order, and this Sales
Order sets forth the fees payable by Customer for Lexmark Products. Any capitalized terms not otherwise
defined in this Sales Order will have the meanings given such terms in the Agreement.

Actual and incurred professional service and product costs will be billable to the City, payable as specified
in Section 22 of the Agreement

Payments for services will be paid on a “not-to-exceed” basis. "Not-to-exceed” means that Lexmark shall
perform its obligations under the Agreement for the amounts listed in appendix B, section |, Tables A, B,
C, D, and E, even if it is required to expend more than the number of hours listed, as applicable.
Payments for professional services will be based on actual hours. The indicated professional service cost
indicated in Appendix B, Section [, Table B is the maximum amount Customer will pay Lexmark for
professional services performed.

A. Perpetual Software Licenses- One-time, Non-Recurring Expense

4.

The Licensed Software is licensed upon the terms and conditions of the Lexmark Enterprise
Software End User License Agreement (Appendix C), which End User License Agreement
terms and conditions are accepted by Customer upon Customer's receipt of the Licensed
Software.

The fees for the perpetual licensed software shall be invoiced upon execution of the Agreement
and will be paid in accordance with Section 11, of this Appendix B.

. Additional licenses of the Perpetual Licensed Software purchased by Customer following the

Effective Date will be priced as listed in Lexmark's then-current, published Lexmark Enterprise
Software Pricing Book: USA, unless otherwise agreed to in writing by the parties.

The Customer may reallocate licenses to different users, in the Customers sole discretion, at no
additional charge by Lexmark.

Table A,

One-Time, Non-Recurring Expanse- Software Licanses
Perpetual Soltware Licenses Unit Cost  |Uicense Count Cost
Caplureiow TWRIN 4 1,540.00 k| & 4EN00
Single Doc Filker for Content 5 3090000 1 S 308000
i rageiow Fax Agent 3-Bp $  B1BOL.OD 1 S 618000
imagetow Content Sener 5 Ba000 1 5 8.24000
i Wi Climmt Wi bhNow Comba 5 22500 5 5 5563500 |
‘uEEpmmﬁumm £ LODEOOD 1 5 2,060.00
ImageMow Enterprise Server £ 1558000 | £ 15 &80 00
Recagnition Agent 5 10300000 1 5 10, 30000
Pereeptive Interact lor Saleslarce for the Enterprise 5 13500 =] % 3,1¥.00
Parpitual Softwane Leendes Sublatal: 5109, 190.00
Difeaiints: 5227411
EM'. % -H-.-Ill.ﬁl
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B. Professional Services

2.
3.

4.

Table B,

Professional Services are provided on an hourly-price basis for the praject scope as described in
Appendix A.

Professional Services shall be invoiced in accordance with Section [, of this Appendix B.
Additional Professional Services outside the scope illustrated in the Agreement are provided at
Supplier's then-current rates, or as otherwise may be agreed upon by Lexmark and Customer.
The additional Professional Services and rate shall be as provided in a Project Change Request
Form signed by Lexmark and Customer prior to the commencement of such Professional
Services,

Customer’s execution and delivery of the Agreement allows Lexmark to commit project
reSOUrces.

_ Dne-Time, Mon-Recurring Expe nse-Professlonal Services, implementation
Estimated

Professkonal Services Haisrly Rate Huiiers, Coat
Custom Senvoes — Other Process [Primary, Light Workllew) 5 250,00 169 § 42,550.00
Standalone Professional Senvices

P5-Conieni Server it ] 750 00 4 % _1,000.00
Pi-Fax Agent Configuration ] 250,00 in 5 2.500.00
PS-imageNaw Enterprise Server 5 25000 14 S 3500.00
P5-Riail Agent Install b 25000 ] 4 1,500.00
PS5~ Recognition knstall 4 250,00 4 5 N,000.00
PS-WebNow App Server Configuration 5 25000 & §__1,500.00
[Combined Professional Services Subtotal: § 53,250.00
Discounts {511,886 72 & 22647 5 l:l-l-lll.’l.l-ﬂt
|Tntal. § 39,136.86

. Software Maintenance and Support for the Licensed Software is provided as illustrated in the

Software Maintenance and Support Agreement attached as Appendix Al to the Agreement.
Software Maintenance and Support is activated and available immediately upon the Effective
Date, and the Software Maintenance and Support Fees for the first year of the initial Software
Maintenance and Support Term will be paid in accordance with Section [I, of this Appendix B.
The Software Maintenance and Support Term will be for a period of five (3) years commencing
on the Effective Date and ending on the last calendar day of the month of the fifth (5th)
anniversary of the Effective Date.

Lexmark will provide Customer, by e-mail or USPS mail, a renewal notice and invoice for the
Software Maintenance and Support Fees for the next successive Renewal Software Maintenance
and Support Term not less than thirty (30) days prior to the expiration of the then current
Software Maintenance and Supporl Term.

Licensed Software support services outside the scope provided in the Software Maintenance and
Support Agreement are provided at Supplier's then-current Lexmark Enterprise Software
Pricing Book: USA rates for such services, such rates which Lexmark may increase from time
to time following the Effective Date.

Software Maintenance and Support may not extend to any third party software licenses re-sold
by Lexmark to Customer.
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| Annual Recwrring Software Maintenance and Suppart Expense

|51|EE|I Saftwang Cost
SMSA-CaptureNaw TWAIN O24.00
SMSA-ImageNaw Mail Agent 412.00

SMEA-Single Doc Filter for ConteniOutput GB18.00
SMSA-Recopnition Agant Barcode/Forms 1D 2,060,000

5
5
5
5
HEA-Im.‘e Mow Client,"WebMow Combao € 11,1500
MSa-imagedow Fax figent 3-Bp S 123600
5
5
5
5
5
]

MSA-imageNow Conlent Sener 1,648, 00
SMSA-ImbgeNaw Enterprite SErver 3, 150,00

SMSA-Interact for Salesforce for the Enterprise £25.00
|l|nrll.|I[ Recurring Sefiware Maintenance and Support Subliotal: 71.838.00
Discounits: 14,548 23
E: 17,289,717 E
0. lmmmMms.Eam
. Training, as indicated in Appendix A4 (Training), is provided for the prices as indicated in this
Sales Order (Appendix B, D. Table D.).

2. Training Services shall hl: invoiced in accordance with Section 1, of this Appendix B.
3. The Customer may elect in-person training or live online training for the four day training
program. _ i
4. Additional training may be provided at Lexmark's then-current pricing,
Table D,
| Ok Tirme Training Expense
"'I'r]ln.'lnl Unit Cast Cuantity Cost
|Parceptive 4 day Training 5 2.400.00 1 $2,400.00
|Training Subtotal: 52, 400,00
[Discounis: {5691 44)0
Total: $1,708.56 |

|. For travel expense which may be incurred by Lexmark, associated with Professional Services
(Appendix A), Customer will pre-approve the Lexmark resources that will be reimbursed for
travel prior to any travel. Travel and expenses will be billed as incurred. Lexmark uses a per
diem system for project related meal expenses based on approved GSA rates by location.
Lexmark shall be reimbursed at the GSA rates by location for lodging. Submitted expenses in
excess of current GSA rates by location, will not be payable by the Customer and shall be bome
by Lexmark.

2. For travel expenses which may be incurred by Lexmark, associated with Training, and
Customer requests in-person training, Customer will pre-approve the Lexmark resources that
will be reimbursed for travel prior to any travel. Travel and expenses will be billed as incurred.
Lexmark uses a per diem system for project related meal expenses based on approved GSA
rates by location. Lexmark shall be reimbursed at the GSA rates by location for lodging.
Submitted expenses in excess of current GSA rates by location, will not be payable by the
Customer and shall be borne by Lexmark.
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ble E.

Travel Expense Assaclated with Professional Services and Training
Travel and Lodging Estimated Cost
Estimated Expenses for Hotel, Meals, Alrfare, Taxl/Parking/Public TeansitfCar
rental &7, T16.00
Il. Invoicing

All Invoices shall be submitted in accordance with this Appendix B, Section I, as applicable to the billable
product or service, and shall be directed by Lexmark to Customer to the following address:

Health Service System

Attn: Wanda Wu and "r'un:.-' Gologorskiy
| 145 Market Street, 3" Floor

San Francisco, CA 94103

Wanda Wusfeov.org , Yuriv.Gologorskivi@sfeov.org

Lexmarﬁ: shali invoice the E.'ustumer ﬁ:ur the f&e& for the pm:um'nmt of perpetual software licenses in

accordance with Appendix B, Section 1, paragraph A for the costs and products indicated in Table A,
The fees for the perpetual Iic::nm:l su&mrt shall be invoiced upon execution of the Agreement and
after delivery of all perpetual software licenses to the Customer. The Customer agrees to pay the

invoice within 30 (thirty) days of receipt.

B. Professional Services
Lexmark shall invoice the Customer for the fees associated with the services

indicated in Appendix A

(Enterprize Content Management Solution Services) in accordance with Appendix B, Section 1,
paragraph B, for the costs and products indicated in Table B, after their delivery to the Customer,
Lexmark will submit an invoice once monthly, along with a Project Time Detailz Report for the prior
month’s completed services. The Project Detail Report shall include Lexmark resource(s) name (s),
date, time logged, activity and description, specifically tied 1o the deliverables indicated in Appendix

A (Enterprise Content Management Solution Services (Statement of Waork)),

Section 2. And Appendix

B. (Lexmark Enterprise Software Product and Services Sales Order), Section 1. Table B. All
Professional Services shall be billed as incurred on a Time and Materials basis and an invoice shall be
provided to the Customer. The Customer agrees to pay the invoice within 30 (thirty) days of receipt.

chmﬂ.ﬂ: sha]l invoice Ihe Eu.smm:r for the fn:s assvnclatcd wnh lh: SETVICES

indicated in Appendix Al

(Lexmark Enterprise Software Maintenance and Support) in accordance with Appendix B, Section |,
paragraph C, for the costs and products indicated in Table C. Lexmark will submit an invoice once
annually for the current confract term. The Customer agrees to pay the invoice within 30 (thirty) days

of receipt.

Lexmark shall invoice the Customer for the fees associated with the services indicated in Appendix A
(Enterprise Content Management Solution Services), Section 4 (Training) in accordance with
Appendix B, Section 1, paragraph D, for the costs and products indicated in Table D after the delivery
of the training. Lexmark will submit an invoice for the applicable contract term which the training was
delivered. The Customer agrees to pay the invoice within 30 (thirty) days of receipt.
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E. T
Lexmark shall invoice the Customer for travel expenses with the services indicated in Appendix A
{Enterprise Content Management Solution Services) and Section 4 (Training) in accordance with
Appendix B, Section I, paragraph E, for the costs indicated Table D, as travel expenses are incurred by
Lexmark. Lexmark will submit an invoice and the applicable expense receipts for the reimbursement
of travel expenses, after the expenses have been incurred. The Customer agrees to pay the invoice
within 30 (thirty) days of receipt.
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APPENDIX C
LEXMARK ENTERPRISE SOFTWARE END USER LICENSE AGREEMENT

IMPORTANT: PLEASE READ THIS END USER LICENSE AGREEMENT (“LICENSE
AGREEMENT™) CAREFULLY BEFORE INSTALLING OR USING THE LICENSED SOFTWARE
AND THE ACCOMPANYING USER DOCUMENTATION. THE LICENSED SOFTWARE AND
THE USER DOCUMENTATION ARE COPYRIGHTED AND LICENSED (NOT SOLDLBY
INSTALLING OR USING THE LICENSED SOFTWARE, CITY AND COUNTY OF SAN
FRANCISCO, HEALTH SERVICE SYSTEM ("YOU", "YOUR"™) IS ACCEPTING AND AGREEING
TO BE BOUND BY THE TERMS OF THIS LICENSE AGREEMENT. IF YOU ARE ACCEPTING
AND AGREEING TO BE BOUND BY THE TERMS OF THIS LICENSE AGREEMENT IN
COMJUNCTION WITH YOUR EMPLOYMENT ON BEHALF OF YOUR EMPLOYER, A
COMPANY OR OTHER LEGAL ENTITY, YOU REPRESENT THAT YOU HAVE THE LEGAL
AUTHORITY TO BIND SUCH ENTITY TO THIS LICENSE AGREEMENT. IF YOU DO NOT
HAVE THE AUTHORITY TO BIND YOUR EMPLOYER, A COMPANY OR OTHER LEGAL
ENTITY THAT WILL USE THE LICENSED SOFTWARE, DO NOT INSTALL THE LICENSED
SOFTWARE OR ACCEPT AND AGREE TO THE TERMS OF THIS LICENSE AGREEMENT. IF
YOU DO NOT AGREE TO THE TERMS OF THIS LICENSE AGREEMENT, DO NOT USE THE
LICENSED SOFTWARE, AND, IF YOU HAVE ALREADY INSTALLED THE LICENSED
SOFTWARE, PROMPTLY AND PERMANENTLY REMOVE IT FROM YOUR SYSTEM AND
DESTROY ALL COPIES OF THE LICENSED SOFTWARE AND USER DOCUMENTATION,
RETURN TO LICENSOR ANY CDs AND OTHER MEDIA CONTAINING THE LICENSED
SOFTWARE AND THE USER DOCUMENTATION WITHIN A REASONABLE PERIOD OF TIME
(NOT TO EXCEED THIRTY (30) DAYS), AND REQUEST A REFUND OF THE LICENSE FEES
PAID BY YOU FOR THE LICENSES OF THE LICENSED SOFTWARE.

1. Software License Grant.

(a)  License Grant. Subject to the terms and conditions of Software license agreement
between the City and County of San Francisco and Lexmark Enterprise Software, LLC
(“Agreement™), Lexmark Enterprise Software, LLC (“Licensor™) hmhg ﬁran:s to You, and You
accept, nonexclusive and nontransferable licenses to use the Licensed Software provided to You
by Licensor or its authorized distributor with this License Agreement, in the original,
unmodified, machine-readable, object code form only, including, without limitation, any data
structures created by such programs, and all upgrades, enhancements and new version releases of
anty of the foregoing that may be provided by Licensor to You from time to time {collectively
referred to as the “Licensed Software™), and the accompanying User Documentation (the “User
Documentation”), only as authorized in Section 2 of this License Agreement and for the purposes
contemplated by the User Documentation, and installed and used only on a computer or device
located at a specific geographic site if provided in a written agreement between You and Licensor
or its authorized distributor which sets forth the license fees for and other terms and conditions
applicable to the Licensed Software (the “Sales Order™ (the Licensed Software and User
Documentation are collectively referred to herein as the “Licensed Products™). Your licenses of
the Licensed Products are perpetual; provided, however, such licenses may be limited as
designated in the Sales Order, including, without limitation, as transaction, subscription or term
licenses. Licensor retains the right to terminate the licenses for the Licensed Software, however,
upon the terms provided in Section 12 below.

(b) Third Party Software. Motwithstanding the terms and conditions of this License
Agreement, any portion of the Licensed Software that constitutes third {rsnﬂwam, including software
provided under a public license (“Third Party Software™), is licensed to You subject to the terms and
conditions of the software license agreements accompanying such Third Party Software, whether in the
form of a discrete agreement, shrink-wrap license, ¢rn|::tr|:|mt license terms at the time of download or
installation, or as set forth in the thirdpartylicenses.txt file accompanying the Licensed Software. Unless
explicitly stated in the thirdpartylicenses.txt file, the use of the Third Party Software by You will be
governed exclusively by the terms and conditions of such software license agreements.
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2. Licensed Rights.

(a) Server Licensing. If Your Sales Order indicates that You acquired the server component of
the Licensed Software, the server component of the Licensed Software, including all data structures, data
elements, and other data types, may be installed and used only on a single computer or device that You
own, lease, or otherwise control (or in the event of the inoperability of a computer or device, on Your
backup computer or device only until such operability is restored), unless You purchase additional server
licenses. In addition, the licensed server components of the Licensed Software may be used only with the
licensed components of the Licensed Software.

(b) Per-seat/Per-user/Per-device Licensing. Unless Your Sales Order specifies otherwise, if
You have acquired client seat, named user or device licenses of the Licensed Software, the client
component of the Licensed Sofrware may be installed and used only on computers or devices that You
own, lease or otherwise control (or in the event of the inoperability of a computer or device, on Your
backup computer or device only until such operability is restored), and only equal to the number of client
seat licenses of the Licensed Software that You have purchased. If the Licensed Software includes a
SErver :u;;fanunl., then the licensed client mmg;un-:nt of the Licensed Software may be used only with
the licensed server component of the Licensed Software. You may not use the Licensed Software on an
additional computers or devices or in a local area network (LAN) or other network, either in a mulii-
launch or remote sharing environment without purchasing additional license rights.

(e} Test Environment Licenses. Il vour Sales Order indicates that you uired test
environment licenses of the Licensed Software, then you may utilize such test environment licenses to
test the Licensed Software, including upgrades, enhancements and new releases of the Licensed
Software, in a test environment to analyze the operation of the Licensed Software prior to making
changes in your production environment. You are prohibited from using test environment licenses in a
live production environment for productive use or otherwise for use in excess of your licensed rights or
in violation of the terms of this License Agreement. Your right to use such test environment licenses is
conditional upon your cooperation with Licensor in creating a hardware fingerprint profile of the server
facilities upon which you create such test environment or implementing such other measures as
Licensor reasonably may require, and your continuing obligation to update and correct such hardware
ﬁ:r%erprint profile or modify such measures as changes to the backup server or server cluster node

Ware occur.

{d) Agent and Feature Licensing. If Your Sales Order indicates that You acquired agent or
feature components of the Licensed Software, then You may install and use such components of the
Licensed Software only with the licensed server companent of the Licensed Software and on computers or
devices You own, lease, or otherwise control (or in the event of the inoperability of a computer or device,
on Your backup computer or device only until such operability is restored) and will not exceed the
number of agent or feature licenses of the Licensed Software that You have purchased. You may not use
the agent or feature components of the Licensed Software on any additional computers or devices or in a
LAN or other network, either in a8 multi-launch or remote sharing environment without purchasing
additional licenses of the Licensed Software,

e) U.S. Government Entities. If You are a U.5. Government entity, then Your use, duplication
or disclosure of the Licensed Software and User Documentation is subject to the following restricted
rights clause: The Licensed Software and User Documentation are “Commercial Items,” as that term is
defined in 48 CF.R. §2.101, consisting of “commercial computer Licensed Software™ and “computer
software documentation,” as such terms are used in 48 C.F.R. §252.227-7014(a)(1) and 48 C.F.R.
§252.227-7014(a)(5), respectively, and used in 48 C.F.R. §12212 and 48 CFR. §227.7202, as
applicable, and all as amended from time to time. Consistent with 48 C.F.R. §12.212 and 48 C.F.R.
§227.7202-]1 through 227.7202-4, and other relevant sections of the Code of Federal Regulations, as
gplicnh!c\\ and all as amended from time to time, all U.5. Government entities license Licensed

ftware and User Documentation (a) only as Commercial ltems, and (b) with only the rights explicitly
set forth in this License Agreement and the Sales Order,

3. Copy of Licensed Software. Upon installing the Licensed Software as permitted herein, You may
retain ang installers and executables that Licensor has made available to You, but You may use them
only for backup purposes. You may make one copy of the Licensed Software in machine-readable form
for the purpose of backup in the event the installers or executables are damaged or destroyed, and one
copy of the User Documentation for backup purposes only; provided, that any backup copy of the
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Licensed Software and User Documentation must include all copyright, trademark, and other proprietary
nolices contained on the original. You will account for and keep a record of the copy of the Licensed
Software or User Documentation You make, including where the copy is located and the name of the
custodian of the copy. You must provide these records to Licensor upon Licensor's request.

4. Replacement Licenses. If Licensor issues You replacement licenses of the Licensed Software
pursuant to Your transilion of the Licensed Software to a new computer or device, then Your use of the
replacement Licensed Software will be subject to the terms of this License Agreement, and promptly
upon the completion of such transition You will immediately discontinue to use, remove from Your
system, and return to Licensor such Licensed Software and associated User Documentation as provided
in Section [2(c) below.

5. Restrictions.

{a) License Restrictions. You will use the Licensed Software (i) only for Your internal business
purposes, only for Your direct benefit, and not for the internal purposes or direct benefit of any third
party nor for any timesharing, rental, Internet or application service vider, commercial hosting
services, or service bureau basis, and (31) unlE to the extent it is lil::-:nscmr:und:r and provided You
have paid all apptinahlc license fees for the Licensed Software. You will not without Licensor’s prior
written consent in each instance voluntarily or involuntarily in any form or manner assign, sublicense,
transfer, pledge, lease, network, rent, loan or share the Licensed Products or any rights under this License
Agreement to or with any other person or entity, including, without limitation, any assignment or transfer
incident to Your merger or consolidation with another entity, or any ﬂssli-Enm:m or transfer by operation
of law. Any such assignment, sublicense, transfer, pledge, lease, network, rental, loan or sharing absent
Licensor's prior written consent will be void and of no force or effect and will cause the immediate
termination of this License Agreement. Furthermore, You will not publish, disclose or otherwise display
in writing, electronically or otherwise any Eart of the Licensed Products without Licensor's prior written
consent in each such instance, any such publication, disclosure or display absent Licensor's prior written
consent which will cause the immediate termination of this License Agreement.

{t) Use Restrictions. You will use the Licensed Products only in their original form, and will
not reverse engineer, decompile, disassemble, decrypt, re-engineer, reverse assemble, reverse compile or
otherwise translate or create, attempt 1o create the source of the Licensed Software or its structural
framewark (in whole or in part), or perform any process intended to determine the source code for the
Licensed Software, or assist or otherwisc facilitate others any of the foregoing. You will not modify,
enhance or create derivative works based upon the Licensed Software (in whole or in part), including,
without limitation, any derivative works based upon the database structures of the Licensed Software, or
otherwise change the Licensed Software. You agree that any modification, enhancement, derivative work
or other improvement to the Licensed Software and/or the User Documentation developed by Licensor,
will be the exclusive property of Licensor and subject to and governed under the terms and conditions of
this License Agreement, and You hereby assign to Licensor all such rights, title and interest therein.

6. Intellectual l’rmpu:rtﬁ:= Y ou acknowledge and agree that: (i) all Licensed Products are licensed and not
sold; (ii) by accepting the licenses set forth in this License Agreement, You acquire only the right to use
the Licensed Products in accordance with the terms of this License Agreement, and that Licensor, or its
licensors, will retain all rights, title, interest, including all associated patent, copyright, trademark, trade
dress, trade secret and other proprietary rights in and to the Licensed Products; and (iii) the Licensed
Software, including the source and object codes, logic and structure, constitute valuable trade secrets of
Licensor. You agree to secure and protect the Licensed Products with the same degree of care which You
employ to protect Your own intellectual [Jl‘ﬂpﬂ'tj' of a similar nature, but in no event less than a
reasonable standard of care. This Section will survive any termination of this License Agreement

7. Licensor Warranty.

(a) Performance Warranty. Licensor warrants (the “Performance Warranty™) to You for a
period of ninety (90) days from the date User Acceptance Testing has been completed and signed
off by You (the “Performance Warranty Period™) which verifies (i) the Licensed Software, under
normal, proper and intended usage, will operate substantially in accordance with the functional
specifications in the User Documentation, and (ii) that at the time of installation of the Licensed
Software, the Licensed Software does not contain any computer worms or viruses. To be eligible
for a remedy under this Performance Warranty, at law or in equity, You must report all warranted
problems to Licensor in writing within the Performance Warranty Period.
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{b) Remedies. If during the Performance Warranty Period You notify Licensor in writing that
the Licensed Software is noncompliant with the Performance Warranty, and Licensor determines the
Licensed Software is noncompliant with the Performance Warranty, then Your exclusive remedy and
Licensor's sole obligation with respect to the noncompliant Licensed Software will be, at Licensor’s
option and expense: (i) use reasonable efforts to provide a correction or a workaround for any
reproducible errors or other noncompliance; (i) replace the Licensed Software; or if the foregoing two
[Il; options are not commercially reasonably viable (iii) terminate this License A ent and refund
the unamortized license fees paid to Licensor for the noncompliant Licensed Software. Upon such
termination You will immediately discontinue to use, remove from Your system, and return to Licensor
such Licensed Software and associated User Documentation as provided in Section 12{e) below. You
agree to cooperate with Licensor in recreating the environment in which any noncompliance occurred
and to supply any equipment and personnel Licensor reasonably deems necessary to diagnose and
remedy such noncompliance.

ey Exclusions. The warranty and remedies provided in this License Agreement do not apply

to any Licensed Software to the extent that such Licensed Software: (i) has been modified, enhanced or

altered in any way, except by Licensor or as authorized in advance in writing by Licensor; (ii) has not

been installed, operated, repaired or maintained in accordance with the User Documentation; (iii) has

been subjected to misuse, negligence, or accident; {iv) has been subjected 1o external forces, such as

l:_nw:r failures or electrical power surges; or (v) cannot reasonably reproduce the error reported by
ou.

(d) DISCLAIMERS. LICENSOR MAKES MO WARRANTY THAT THE LICENSED
SOFTWARE WILL MEET YOUR NEEDS, PERFORM ERROR-FREE OR UNINTERRUPTED, OR
THAT LICENSOR WILL CORRECT ALL ERRORS THAT MAY EXIST WITHIN THE LICENSED
SOFTWARE. EXCEPT FOR THE LIMITED WARRANTY SET FORTH ABOVE AND SECTION 19
OF THE AGREEMENT, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE
LICENSED PRODUCTS ARE LICENSED “AS [S" AND LICENSOR EXPRESSLY DISCLAIMS
ANY AND ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIEDR, INCLUDING,
WITHOUT LIMITATION, ANY NON-INFRINGEMENT WARRANTY AND ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY, OR FITNESS FOR A
PARTICULAR PURPOSE. ANY IMPLIED WARRANTIES THAT BY LAW CANNOT BE
DISCLAIMED ARE LIMITED IN DURATION TO: (1) NINETY (90) DAYS FROM THE DATE OF
YOUR ACCEPTANCE OF THE LICENSED SOFTWARE; OR (B) THE SHORTEST PERIOD
PERMITTED BY LAW, WHICHEVER 15 GREATER. SOME JURISDICTIONS DO NOT ALLOW
THE EXCLUSION OF IMPLIED WARRANTIES OR LIMITATIONS ON APPLICABLE
STATUTORY RIGHTS OF A CONSUMER, S0 THE ABOVE EXCLUSION OR LIMITATIONS
AND LIMITATIONS MAY NOT APPLY TO YOU.
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APPENDIX D
HIPAA Requirements-Business Associate Agreement

THIS BUSINESS ASSOCIATE AGREEMENT ("BAA™) is entered into on this _7 + day
of 20_f|s by and between Health Service System for the City and County of San Francisco as
Plan Admifstrator of the Health Plan(s) ("Covered Entity") and Lexmark Enterprise Software, LLC
("Business Associate™).

RECITALS

Covered Entity has engaged Business Associate o provide cerain functions, aclivities, and
services (collectively “Services") to EW Entity, as described in the Agreement between the City and
County of 5an Francisco and dated of 200 (“Software License Agreement™). In
order for Business Associate to perform the Services required by the Service Agreement, Covered Entity
will make available andfor transfer to Business Associate certain Protected Health Information and
Electronic Health Information (collectively, "PHI") that is confidential and must be afforded special
treatment and protection pursuant to the Health Insurance Portability and Accountability Act of 1996
("HIPAA™), and its implementing regulations, the Privacy Rule, Security Rule, Breach Notification Rule,
and Enforcement Rule (collectively "HIPAA Rules"), found in Part 160 and Part 164 of title 45 of the
Code of Federal Regulations ("CFR"}),

Business Associate will have access to and/or receive from Covered Entity ceriain PHI created or
received by Covered Entity that can be used or disclosed only in accordance with this BAA and the
HIPAA Rules.

Covered Entity and Business Associate intend to protect the privacy and provide for the security
of PHI disclosed to Business Associate pursuant 0 this BAA in compliance with HIPAA, the HIFAA
Rules, and other applicable laws,

As part of the Privacy Rule, Covered Entity must enter into a contract with Business Associate
containing specific requirements as 32t forth in, but not limited 1o, 45 CFR §§ 164.308(b), 164.314(a),
164.502(e) and 164.504(e) and contained in this BAA, prier to the disclosure of PHL.

NOW, THEREFORE, Covered Entity and Business Associate agree as follows:

ARTICLE 1.
Definitions
1.1 Meaning of Terms. The following terms shall have the meaning ascribed to them in

this Section:
A, Administrator shall mean Health Service System of the City and County of San Francisco,
B. Breach shall have the same meaning as the term “breach” at 45 CFR § 164402, and
generally means the unauthorized acquisition, access, use, of disclosure of PHI that
compromises the security or privacy of such information.
, A Business Associate shall have the same meaning as the term "business associate” at 45 CFR

§ 160.103, and in reference to the party 1o this BAA, shall mean Lexmark Enterprise
Software, LLC.

D. Covered Entity shall have the same meaning as the term "covered entity” at 45 CFR §
160.103, and in reference to the party 1o this BAA, shall mean the Health Plan,
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E.

G.

=

F.

Designated Record Set shall mean a group of records maintained by or for Covered Entity
that is: (a) the medical records and billing records about Individuals maintained by or for a
covered health care provider, {b) the enrollment, payment, claims adjudication, and case or
medical management record systems maintained by or for a health plan; or {c) used in whole
or in part, by or for Covered Entity to make decisions about Individuals. For these pu

IPOSes,
the term record means any item, collection, or grouping of information that includes PHI and
is maintained, collected, used, or disseminated by or for Covered Entity.

Electronic Health Informatiom means Protected Health Information that is transmitied or
maintained by or in elecironic media, as defined by 45 CFR § 160,103,

Health Plans shall mean the health plans that may be administered, from time to time, by
Administrator to which Business Associate provides Services or to which Business Associate
will provide Services during the term of this BAA, and which are covered entities as defined
by 45 CFR § 160.103,

HHS shall mean the United States Department of Health and Human Services,

HIPAA shall mean the Health Insurance Portability and Accountability Act of 1996, as
amended or modified applicable laws or regulations.

HIPAA Rules shall mean the Privacy Rule, Security Rule, Breach Notification Rule, and
Enforeement Rule at 45 CFR Part 160 and Part 164,

Individual shall mean the person who is the subject of the PHI, and shall have the same
meaning as the term "individual" at 45 CFR § 160.103 and shall include a person who
qualifies as a personal representative in accordance with 45 CFR § 164.502(g).

Limited Data Set shall have the same meaning as the term “limited data set™ a1 45 CFR §
164.514(e) (2).

Parties shall have the same meaning as Business Associate and Covered Entity.

Protected Health Information ("PHI™) shall have the same meaning as the term "protected

health information™ at 45 CFR § 160,103, limited to the information created or received by
Business Associate from or on behalf of Covered Entity.

Required By Law shall have the same meaning as the term "required by law” at 45 CFR
§ 164,103,

Secretary shall mean the Secretary of HHS or his or her designee.

Security Incident shall have the same meaning as the term "security incident™ at 45 CFR §
164,304, which gemerally means the attempied or successful unauthorized access, use,
disclosure, modification, or destruction of information or interference with system operations
in an information system.

Subcontractor shall have the same meaning at the term "subcontractor® at 45 CFR §
160,103, which generally means a person to whom a Business Associate delegates a function,
activity, or service, olher than in the capacity of a member of the workforce of such Business
Associate,

Transaction Standards shall mean the siandards adopied by the Secretary under 45 CFR
Part 162,
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T. Unsecured Protected Health Information (" Unsecured PHI") shall have the meaning set
forth at 45 CFR § 164.402, as amended, and generally means PHI that is not secured through
the use of technologies and methodologies that render such PHI unusable, unreadable, or
indecipherable 1o unauthorized persons through the use of a technology or methodology
specified by the Secretary in guidance.

1.2 Other Terms. Other capitalized terms shall have the meaning ascribed to them in the
context in which they first appear. Terms used, bul not otherwise defined, in this BAA shall have the
same meaning as those terms in 45 CFR Parts 160, 162, and 164, Any reference to a regulation or section
in the Code of Federal Regulations ("CFR") shall include any corresponding regulation subsequently
issued regardless of the date of issue,

ARTICLE IL
General Terms

z1 Interpretation of Provisions. In the event of an inconsistency between the provisions of
this BAA and the mandatory terms of the HIPAA Rules {as they may be expressly amended from time 1o
time by HHS or as a result of final interpretations by HHS, an applicable court, or another applicable
regulatory agency with autherity over the Parties), the HIPAA Rules shall prevail.

2.2 Provisions Permitted by HIPAA Rules. Where provisions of this BAA are different from

those mandated by the HIPAA Fules, bul are nonetheless permitied by the HIPAA Rules, the provisions
of the BAA shall control.

il Limits on Use and Disclosure. Business Associate agrees (o not useé or further disclosa
PHI other than as permitted or required by this BAA or as Required By Law, Further, Business Associate
shall use and disclose PHI in accordance with Covered Entity's Notice of Privacy Practices as provided by
Covered Entity to Business Associate pursuant to Section 6.1,

32 Safepuards, Business Associale agrees o use reasonable and appropriate administrative,
physical and technological safeguards to: (i) prevent use or disclosure of the PHI other than as provided
for by this BAA; and (ii) implement administrative, physical, and technical safeguards that reasonably
and appropriately protect the confidentiality, integrity, and availability of EPHI that it creates, receives,
maintains or transmits on behalf of Covered Entity as required by the Security Rule. Business Associate
represents and warrants that it has implemented, and during the term of this BAA shall maintain,
comprehensive written privacy and security policies and procedures and the necessary administrative,
technical and physical safepuards appropriate 10 the size and complexity of Business Associate’s
operations and the nature and scope of its activities. Business Associate will comply with the Security
Rule requirements set forth in Subpart C of 45 CFR Pari 164, all of which are hereby incorporated into
the BAA.

3.3  Application of Privacy Provisions. Business Associate may use and disclose PHI that
Business Associate obtains or creates only if such use or disclosure is in compliance with each applicable
requirement of 45 CFR § 164.504(e), relating to business associate agreements, The HIPAA Rules that
relate to privacy and that are made applicable with respect to Covered Entity and Business Associate are
hereby incorporated into this BAA,

34 Mitigation of Harm. Business Associate agrees 1o mitigate, to the extent practicable, any
harmfil effect that is known to Business Associate of a use or disclosure of PHI by Business Associate, or

any apgent or Subcontractor of Business Associate, in violation of the requirements of this BAA or the
HIPAA Rules.
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35  Report of Improper Use or Disclosure or of Security Incidents. Business Associate
agrées promptly 1o report to Covered Entity any breach of security, intrusion, or unauthorized use or
disclosure of the PHI mot provided for by this BAA, or any Security Incident of which Business Associate
{or any of its agents or Subcontractors) becomes aware. Such report shall be in writing and shall be
reported 1o Covered Entity as soon as practicable afier Business Associate becomes aware of such use or
disclosure or Security Incident, but in no event more than ten (10) days following such date. Business
Associate shall take prompl corrective action to cure any such deficiencies and any action perfaining to
such unauthorized disclosure required by applicable Federal and State laws and regulations.

16 Beport of Breach of Unsecured PHI. In addition to the general obligations of Business
Associate under Section 3.5 regarding reporting the improper use or disclosure of PHI and Security

Incidents, Business Associate shall also promptly notify Covered Entity of a Breach of Unsecured PHI
within forty-gight {48) hours of when Business Associate discovers such Breach, A Breach shall be
treated as discovered by Business Associate as of the first day on which such Breach is kmown, or by
exercising reasonable diligence would have been known, to any person, other than the person committing
the Breach, who is an emplovee, officer, or other agent of Business Associate. Business Associate's
notification shall be in writing and shall include identification of each Individual whose Unsecured PHI
has been, or is reasonably believed by Business Associale to have been subject to the Breach. Thereafter,
Business Associate, on Covered Entity’s behalf, shall carry out Covered Entity's obligations under 45
CFR B§ 164404, 164406, and 164.408 to notify Individuals, the media, and/or the Secretary, as

applicable, Such notice shall provide all of the information required by 45 CFR § 164.404(c), which
inclides:

EY) A description of the Breach, including the date of the Breach and the date of the
discovery of the Breach, if known;

(b} A description of the types of Unsecured PHI that were involved in the Breach (such as
whether full name, social security number, date of birth, home address, account number,
credit card numbers, diagnosis, disability code or other types of PHI were involved);

(5] Any steps that Individuals should take to protect themseclves from potential harm
resulting from the Breach;

(dy A descriplion of what Business Associate is doing to investigate the Breach, to miligate
the harm to Individuals and to protect against further Breaches; and

e} Contact procedures for Individuals to ask gquestions or learn additional information,
which shall include a toll free telephone number, an e-mail address, Web site or postal
address,

Business Associate shall be solely responsible for ensuring thal Covered Enfity's obligations under the
Breach Motification Rule are satisfied with respect to notifications it makes on Covered Entity's behalf.
Motwithstanding, Business Associate shall provide Coversd Entity a reasonable opportunity 1o review any
notice, notification, or posting it prepares prior 1o its distribution, publication or broadcasting, and
Covered Entity reserves the right with respect to any specific Breach to carry out its obligations under 45
CFR &5 164,404, 164406, and 164,408 to the exclusion of Business Associate, in which case the
following paragraph shall apply.

In the event that Covered Entity determines it will notify Individuals, the media, and'or the
Secretary of a Breach of Unsecured PHI that is discovered by Business Associate or 15 agents or
Subcontractors, Business Associate shall provide the information listed above exclusively to Covered
Entily as soon as il becomes available to Business Associate, but in no event later than thirty (30) days
after Business Associate discovers such Breach. Business Associate shall also provide such assistance
and further information with regard to the Breach to Covered Entity as reasonably requested by Covered
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Entity in order for Covered Entity ©o timely meet its notice obligations 1o Individuals, the media, and/or
the Secretary, as applicable, under 45 CFR §§ 164.404, 164,406, and 164,408, I a notification, notice, or
posting required by the Breach Notification Rule would impede a criminal investigation or cause damage

to national security, such notification shall be delayed as required by law enforcement pursuant 1o 45 CFR
& 164.412.

3.7 Agents and Subcontractors. In accordance with 45 CFR §§ 164.502(e) (1) (ii) and
164, 308(b) (2}, Business Associate agrees (o ensure that any agent, including a Subcontractor, to whom it
provides PHI received from, or created or received by Business Associate on behalf of, Covered Entity,
agrees in wriling to the same restrictions and conditions that apply through this BAA 1o Business
Associate with respect to PHL  Such written BAA shall also require the agent or Subcontractor to
implement reasonable and appropriate administrative, physical, and technical safeguards that reasonably
and appropriately protect the confidentiality, integrity, and availability of EPHI that it creates, receives,
maintains or transmits on behalf of Covered Entity. Business Associate, and not Covered Entity, is solely
responsible for its agents’ and Subcontractors’ compliance under the HIPAA Rules.

38 Availability of Internal Practices, Books and Records. Business Associale shall make
internal practices, books, and records relating to the use and disclosure of PHI received from, or received
by Business Associate on behalf of, Covered Entity available to the Secretary or Covered Entity, in a time
and manner designated by Covered Entity or the Secretary, for purposes of determining Covered Entity's
compliance with the HIPAA Rules. Business Associate shall notify Covered Entity, in writing, of any
request by the Secretary under this Section, and shall provide Covered Entity with a copy of any
practices, books, and records that Business Associate provides to the Secretary concurrently with
providing such materials 1o the Secretary,

1.9 Access to Records,

A. Business Associate shall provide access, at the request of Covered Entity, and in the time and
manner designated by Covered Entity, to PHI in a Designated Record Set to Covered Entity
or, as directed by Covered Entity, to an Individual, in order to meet the requirements under 45

CFR & 164,524 with regard to providing an Individual with a right to access the Individual's
PHIL.

B. Business Associate shall, at the request of Covered Entity and in the time and manner
designated by Covered Entity, make PHI maintained by Business Associate available to
Covered Entity, or as directed by Covered Entity, 1o a person or entity other than an
Individual, for use and disclosure pursuant to a valid written authorization and maintain
appropriate documentation for the period, including, bul not limited to, copies of any wrillen
authorization by an Individual or his or her legal representative, to enable Covered Entity to
Tulfill its obligations under the Privacy Rule, including, but not limited to, 45 CFR § 164,508,

C. If any Individual requesis access o, or the release pursuant to an authorization or otherwise
of, PHI directly from Business Associate or its agents or Subcontractors, Business Associate
shall notify Covered Entity in writing within ten (10) days of the request. Covered Entity
shall have sole authority and responsibility to approve or deny such a request, and shall notify
Business Associate, in writing, of its decision to approve or deny any such request.

10 Amendmentis to PHI. Business Associate agrees, in the time and manner designated by
Covered Entity, to make PHI contained in a Designated Record Set available for any amendments tha
Covered Entity agrees to make pursuant to 45 CFR § 164.526 or to otherwise allow Covered Entity to
comply with itz obligations under 45 CFR § 164,526, If any Individual requests an amendment of PHI
contained in a Designated Record Set directly from Business Associate or its agents or Subcontractors,
Business Associate shall notify Covered Entity in writing within ten {100 days of the request. Covered
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Entity shall have sole authority and responsibility 1o approve or deny such a request, and shall nogify
Business Associate, in writing, of its decision to approve or deny any such request.

31l Documentation of Disclosures.

{a) Business Associate shall document such disclosures of PHI and information related to such
disclosures as would be required for Covered Enfify 1o respond 0 a request by an
Individual for an accounting of disclosures of PHI in accordance with 45 CFR § 164,528,
Such documentation shall be kept with regard to all disclosures of PHI except the
disclosures described in 45 CFR § 164.528(a) (1). For each such disclosure, Business
Associate shall document the following information: (i) the date of the disclosure; (ii) the
name of the entity or person who received the PHI and, if known, the address of such
entity or person; (iii) a brief description of the PHI disclosed; and (iv) a brief statement of
the purpose of the disclosure that reasonably states the basis for the disclosure,

(b} Busincss Associate shall provide to Covered Entity or an Individual, in the time and manner
designated by Covered Entity, information collected in accordance with subsection (a) of
this Section of this BAA, to permit Covered Entity to respond to a request by an
Individual for an accounting of disclosures of PHI in accordance with 45 CFR § 164,528,
In the event that a request for an accounting is delivered directly to Business Associate or
its agent or Subcontractor by an Individual or a party other than Covered Entity, Business
Associate shall within ten (10) days of such request forward it to Covered Entity in
wriling. Business Aszsociate shall, unless otherwise directed by Coversd Entity or as
Required By Law, supply an accounting of disclosures of PHI only to Covered Entity.

302  Training. Business Associate shall provide appropriate training to its workforce in
security, privacy, and confidentiality issues and regulations relating to PHIL

3.13  Response to Subpoena. Business Associate shall promptly notify Covered Entity if it
receives a subpoena or other legal process seeking the disclosure of PHIL. Such notification shall be
provided in a timeframe that allows Covered Entity a reasonable amount of time 1o respond to the
subpoena, object to the subpoena, or to otherwise intervene in the action to which the subpoena pertains,

3.14  Hotification of Claims. Business Associate shall promptly notify Covered Entity upon
notification or receipt of any civil or criminal claims, demands, causes of action, lawsuits, or
governmental enforcement actions arising out of or related to this BAA or the PHI, regardless of whether
Covered Entity andlor Business Associate are named as parties in such claims, demands, causes of action,
lawsuiis, or enforcement actions.

3.15 825 . i rs. Business Associate shall make
itself and any Sul:mnlm:urs mpl-u_-,.-ms or agents u:.suslmg Business Assm:um in the performance of s
obligations under this BAA, waﬁatﬂe to Covered Entity to testify as witnesses, or otherwise, in the event
of litigation or administrative proceedings being commenced against Covered Entity, its directors,
officers, or employees based upon a claimed violation of HIPAA, the HIFAA Rules, or other laws
relating fo security and privacy, except where Business Associate or its Subcontractor, employee, or agent
is named as an adverse party.

3.16 Besordkeeping and Document Retention.  Business Associate shall refain any
documentation it creates or receives relafing o its duties under this BAA for the duration of this BAA.
Covered Entity shall have the right to reasonably access and copy and such documentation during the
term of the BAA. At the termination of this BAA, Business Associate shall, at Covered Entity's election,
return or destroy all such documentation.
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307 Transaction Siandards. If Business Associsle performs any transactions for Covered

Entity for which a standard has been adopted by the Secretary under 45 CFR Part 162, the following shall

apply:

(a) Business Associate, its agents and Subcontractors, shall conduct all transmissions of data
required under the BAA that are subject to the Transaction Standards in compliance with
the Transaction Standards, as they may be amended from time to time. With respect to
any such Transactions, neither Party shall; (i) change the definition, data condifion, or use
of a data element or segment in a Transaction Standard; (ii) add any data elements or
sepmenis 10 the maximum defined data set; (i) use any code or data elements that are
either marked “not used” in the Transaction Standard’s implementation specification or
are not in the Transaction Standard’s implementation specification(s); or (iv) change the
mezning or intent of the Transaction Standard’s implementation specification(s).

(b)  Each Party, at its own expense, shall provide and maintain the hardware, software,
services and testing necessary to effectively and reliably conduct the applicable
Transaction Standards,

. Tao the extent the BAA

would otherwise albuw Business .-’n.ssumm 1o receive n:rnmwmtmn t'ur I"HL. Business Associate shall not
directly or indirectly receive remuneration in exchange for any PHI as prohibited by 42 USC § 17933(d).
To the extent that Business Associate is otherwise authorized under this BAA 1o communicate about a
product or service, it shall not make or cause to be made any communication about a product or service
that is prohibited by 42 USC § 17936{a). To the extent that Business Associate is otherwise authorized
under this Business Associate Agreement to make a fundraising communication, it shall not make or
cause 1o be made any written fundraising communication that is prohibited by 42 USC & 17936(b) and 43
CFR § 164,514(f).

4.1

4.2

4.3

4.4

ARTICLE IV.

Use or Disclosure to Perform Functions, Activities, or Services. Except as otherwise limited in
this BAA, Business Associate may use or disclose PHI to perform the Services described in the
Service Agreement, provided that such use or disclosure would not violate the HIPAA Rules if
done by Covered Entity, excepl for the specific uses and disclosures sef forth below in Sections
4.4 and 4.5. Any such use or disclosure shall be limited to those reasons and those individuals as
necessary (o meel Business Associate's obligations.

ini . Business Associale agrees o make uses and disclosures and requests for
PHI consistent with Covered Entity's minimum necessary policies and procedures, as provided by
Covered Entity 1o Business Associafe,

Disclosurcs to Workforce., Business Associate shall not disclose PHI to any member of its
workforce unless necessary to fulfill a purpose described in Section 4.1 and unless Business
Associate has advised such person of Business Associate’s obligations under this BAA and of the
consequences for such person and for Business Associate of violating this BAA. Business
Associate shall take appropriate disciplinary action against any member of its workforce who
uses or discloses PHI in contravention of this BAA or the Privacy Rule.

i . Except as otherwise limited in this BAA, Business Associate may use
PHI for the following purposes: (a) the proper management and administration of Business
Associate; (b) to carry out the legal responsibilities of Business Associate; (c) to report violations
of law (o appropriate Federal and State authorities, consistent with 42 CFR & 164,502 1); or (d)
as Required By Law.
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4.5

i i5 i A ] f Except as
mhﬂwm ilm:l!d in ﬂ'-ls BAA, Business .n".ss.uu:um ma}' dlﬂlm PHJ toa ﬂurd party to carmy out
the functions described in Section 4.1 or for the proper management and administration of
Business Associate, or to carry oul the legal responsibilities of Busingss Associale, provided that
disclosures are Required By Law, or Business Associate obtains reasonable assurances from the
person o whom the information is disclosed that it will remain confidential and used or further
disclosed only as Required By Law or for the purpose for which it was disclosed to the person,
and the perzon notifies Business Associate of any instances of which it is aware in which the
confidentiality of the information has been breached.

ARTICLE V.
Indemnpification and Insurance
5.1 Indemnification. In ndd:'u':m to Business Associate’'s obligations under Section 20
{Indemnification) of the | “Agreement Between the City and County of San Francisco

and Lexmark Enterprise Snﬂwarc LLC" Business Associate shall indemnify and hold harmless
Coverad Entity against, and reimburss C-m-trcd Entity for, any expense, loss, damages, legal fees, or cosis
arising out of or related to any civil or criminal claims, demands, causes of action, lawsuits, or
governmental enforcement actions, whether brought by a third party or asserted by Business Associate,
arising out of or related to Business Associate's actual or alleged acts and omissions (or those of its agents
or Subcontractors) associated with Business Associates or its agents’ or SBubcontractors’ obligations under
this BAA or their use or disclosure of PHIL. Such indemnification shall include, but not be limited to, the
payment of all reasonable attorney fees associated with any claim, demand, action, cause of action, or
lawsuit arising out of or related to such acis or omissions, In addition 1o the foregoing, in the event of a
Breach of Unsecured PHI or similar breach or wrongful disclosure as defined by an applicable law or
regulation requiring notification or other remedial action due to the breach or wrongful disclosure of PHI
or other personal or financial information ("Other Breach Law") that arose out of or related to Business
Associate's actual or alleged acis and omissions {or those of its agents or Subcontractors), Business
Associate shall indemnify Covered Entity against all costs and expenses incurred by Cowvered Entity that
are associated with complying with the notification requirements under the Breach Notification Rule ar
Other Breach Law. Such indemnification shall include all costs related to notifving Covered Enfity,
Individuals, HHS, or any other entity required to be notified by an Other Breach Law, any remediation
necessitated by the Breach, any fines or penalties arising out of the Breach, and any other actions required
to be taken pursuant to the Breach Motification Rule or Other Breach Law.

ARTICLE VL
Obligati fC | Entit

6.1 Motice of Privacy Practices. Covered Entity shall provide Business Associate with the
Motice of Privacy Practices that Covered Entity produces in accordance with 45 CFR § 164,520, as well
as any changes to such notice.

62  Change or Revocation of Permission. Covered Entity shall provide Business Associate
with any changes in, or revocation of, permission by an Individual to use or disclose PHI, if such changes
affect Business Associate's permitted or required uses and disclosures. Business Associate shall comply
with any such changes or revocations.

6.3 Restrictions on Use or Disclosure. Covered Entity shall notify Business Associate of any
restriction to the use or disclosure of PHI that Covered Entity has agreed to in accordance with 45 CFR §
164.522. Business Associate shall comply with any such restriction.

6.4  No Request to Use or Disclose in Impermissible Manner. Except as necessary for the
management and administrative activities of Business Associate as allowed in Sections 4.4 and 4.5,
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Covered Entity shall not request Business Associate 1o use or disclose PHI in any manner that would not
be permissible under the Privacy Rule if done by Covered Entity.

ARTICLE VIL
Term and Termination

7.1 Term. The Term of this BAA shall be effective as of the date set forth above, and shall
terminate when all PHI provided by Covered Entity to Business Associate, or received by Business
Associate on behalf of Covered Entity, is destroved or returned to Covered Entity.

7.2 Termination with Cause. Upon either Party’s knowledge of a material breach by the other
Party, the non-breaching Party, in its discretion, may take either or bath of the following actions:

{a) Provide an opporiunity (in a fime frame 1o be determined by the non-breaching Party) for the
breaching Party to cure the breach or end the violation, and if the breaching Party does
not curé the breach or end the violation, terminate this BAA; or

(b} Immediately terminate this BAA if the breaching Party, in the non-breaching Party's
discretion, has breached a material term of this BAA and cure is not possible,

I termination of this BAA is not feasible, the non-breaching Party shall report the breach to the Secretary.

T3 Judicial or Administragive Proceedings. Coverad Entity may terminate this BAA and any
other agreement or relationship between the Parties related to the Services by written notice to the
Business Associate, effective immediately, if: (a) the Business Associate is named as a defendant in a
criminal proceeding for a violation of HIPAA, the HIPAA Rules, or other security or privacy laws; or {b)
a finding or stipulation that the Business Associate has violated any standard or requirement of HIPAA,
the HIPAA Rubes, or any other security or privacy laws is made in any administrative or civil proceeding
in which the Business Associate has been joined.

T4 Changes in Law. In the event of passage of a law or promulgation of a regulation or an
action or investigation by any regulatory body which would prohibit the relationship betwesn the Parties,
or the operations of either Party with regard to the subject of this BAA, the Parties shall attempt in good
faith to renegotiate the BAA 1o delete the unlawful provision{s) so that the BAA can continue. If the
Parties are unable to renegotiate the BAA within thirty (30) days, the BAA and any other agreement or
relationship between the Parties related to the Services shall terminate immediately, upon written notice
of either Party,

7.5 [Effect of Termination.

(a) Except as provided in paragraph (b) of this Section 7.5, upon termination of this BAA for any
reason, Business Associate shall retumn or destroy (at Covered Entity's election and in a time
frame to be determined by Covered Entity) all PHI received from Covered Entity, or
received by Business Associate on behalf of Covered Entity. This provision shall apply to
PHI that is in the possession of Subcontractors or agents of Business Associate. Business
Associate shall retain no copies of the PHI. If Business Associate is directed to destray the
PHI, Business Associate shall certify in writing to Covered Enfity that such PHI has been

destroved.,

(B} In the event that Business Associate determings that il is necessary (o rétain some or the
entire PHI to continue its proper management and administration or to carry out its legal
responsibilities, Business Associate shall provide to Covered Entity writlen nodtification of
such need. Upon Covered Entity’s approval, which shall not be unreasonably withheld,
Business Associate may retain only the PHI that is necessary for Buginess Associate fo
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continue its proper management and administration or to carry out its legal responsibilities,
but Business Associate shall retumn or destroy (af Covered Enfity's election and in a time
frame to be determined by Covered Entity) all other PHI pursuant to Section 7.5(a). With
regard (o any retained PHI, Business Associate shall not use or disclose such PHI other than
for the purposes for which the PHI was retained and subject to the same conditions set forth
in this BAA that applied prior to this BAA's termination. Business Associate shall return or
destroy (at Covered Entity's election and in a time frame to be determined by Covered
Entity) the retained PHI pursuant 1o Section 7.5(a) when it is no longer needed by Business
Associate for its proper management and administration or to carry out its legal
responsibilities,

ARTICLE VIIL
Miscellancous

.l Assignment. This BAA shall be binding upon and inure to the benefit of the respective
legal successors of the Parties. Meither this BAA nor any rights or obligations hereunder may be
assigned, in whole or in part, without the prior written consent of the other Party.

8.2 Disclaimer. Covered Entity makes no warranty or representation that compliance by
Business Associate with this BAA, HIPAA, or the HIPAA Rules will be adequate or satisfactory for
Business Associate's own purposes. Business Associate is solely responsible for all decisions made by
Business Associate regarding the safeguarding of PHI,

B3 Property Rights. All PHI shall be and remain the exclusive property of Covered Entity.
Business Associate agrees that it acquires no title or rights to the PHI, including any de-identified
information, as a result of this BAA,

B4 i f fability Limikati t . Any limitations
on liabilities or e:-cn:lusmm from IIHHIEL‘L}' prewuusl}r agreed upon b:.r the Farues. whether written or oral,
shail not be applicable to breaches of this BAA, HIPAA, the HIPAA Rules, and other confidentiality and
privacy requiremenis regarding PHI under lhis BAA. To the exteni that any provision of this BAA
conflicts with the Service Agreement or any other agreement between the Partics, whether written or oral,
the provizions of this BAA shall govern. Furthermore, and by way of example and not limitation, the
termination provisions of this BAA shall supersede the termination provisions of any other agreement,
including, but not limited to, any limitations on terminating the Service Agreement or any other
agreement (such as notice periods) or any provisions requiring a period to cure,

8.5 Right to Cure, Business Associate agrees that Covered Entity has the right, but not the
obligation, to cure any and all breaches of Business Associate's privacy, security and confidentiality
obligations under this BAA., Any expenses or costs associated with Covered Entity’s cure of Business
Associate’s breach (es) shall be borne solely by Business Associate. The exercise by Covered Entity of its
rights under this Section shall not act as a waiver of any remedies, wheiher al law or in equity, that
Covered Entity may seek against Business Associate for any breach by Business Associate of its privacy,
security, and confidentiality obligations under this BAA.,

B.& Injunctive Belief. Business Associate agrees that breach of the terms and conditions of
this BAA shall cause irmeparable harm and there exisis no adequate remedy of law. Covered Endity
retains all rights to seek injunctive relief to prevent or stop any breach of the terms of this BAA,
including, but not limited to the unauthorized use or disclosure of PHI by Business Associate or any
agent, contractor or third party that received PHI from Business Associate. The exercise by Covered
Entity of its rights under this Section shall not act as a waiver of any remedies, whether al law or in
equity, that Covered Entity may seek against Business Associate for any breach by Business Associate of
itz privacy, security, and confidentiality obligations under this BAA,
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8.7 Survival, The respective rights and obligations of Business Associate under Sections 5.1,
5.2, and 7.5 of this BAA shall survive the termination of this BAA.

B8 Amendment. The Parties agree to take such action as is necessary to amend this BAA
from time io time as 15 necessary for Covered Entity to comply with the requirements of HIPAA and the
HIPAA Rules,

89 Bepulatory References. A reference in this BAA to a section in the HIPAA Rules means
the section as in effect or as amended, and for which compliance is required.,

8.10  Severability. The Parties agree that if a court determines, contrary to the intent of the
Parties, that any of the provisions or terms of this BAA are unreasonable ar contrary to public policy, or
invalid or unenforceable for any reason in fact, law, or equity, such unenforceability or validity shall not
affect the enforceability or validity of the remaining provisions and terms of this BAA. Should any
particular provision of this BAA be held unreasonable or unenforceable for any reason, then such
provision shall be given effect and enforced to the fullest extent that would be reasonable and
enforceable.

B.11 Governing Law and Venue, This Agreement shall be governed by and construed in
accordance with the laws of the State of California 1o the extent that the provisions of HIPAA and the
HIPAA Rules do not preempt the laws of the State of California. Venwee shall be in Superior Court of
California, County of San Francisco.

8.12  Waiver of Breach. Mo failure or delay by either Party in exercising its rights under this
BaAA shall operate as a waiver of such rights, and no waiver of any breach shall constitute a waiver of any
prior, concurtent, of subsequent breach.

B.13  Titles. Titles or headings are used in this BAA for reference only and shall not have any
effect on the construction or legal effect of this BAA.

8.14  Independent Contractors. For purposes of this BAA, Covered Entity and Business
Associate are and will act ot all times as independent contractors. Mone of the provisions of this BAA are
intended to create, nor shall he deemed or construed to create, any relationship other than that of
independent entities contracting with each other for the purpose of affecting this BAA. MNone of the
provisions of this BAA shall establish or be deemed or construed to establish any partnership, agency,
employment agreement or joint venture betwesn the Parties,

.15 Mo Third Partv Beneficigries. It is the intent of the Parties that this BAA 15 1o be
effective only in regards to their rights and obligations with respect 10 each other, It is expressly not the
intent of the Parties to create any independent rights in any third party or to make any third-party
beneficiary of this BAA and no privity of contract shall exist between thind parties and each Party.
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Each Party to this BAA warranis that it has full power and authority to enter into this BAA, and
the person signing this BAA on behall of either Party warrants that hefshe has been duly
authorized and empowered to enter into this BAA.

CITY AND COUNTY OF SAN FRANCISCO, LEXMARK ENTERPRISE SOFTWARE, LLC
HEALTH SERVICE SYSTEM

- W?Qﬂ By: W‘j

Title: Wingcho— BSS Title: Director of Government Sakés
Date: 1226« 20\5 Date: /2 -22 - 2005
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Perceptive Content
Technical Specifications

Version: 7.1.x

Written by Product Knowledge, RE&D
Date: December 2015

= 2015 Lexmark International Technology, S.A. All rights reserved.

Lexmark is a trademark of Lexmark International Technology, 5.A., or its subsidiaries,
registered in the LS. and/or other countries. All other trademarks are the property of their
respective owners. No part of this publication may be reproduced, stored, or transmitted in any
form without the prior written permission of Lexmark.
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Perceptive Content

Perceptive Content is an ECM system comprised of a server, dalabase, and object storage manager, and
clients. This system can contain agents and exdensions, interact products, and solutions to tailor the
system o meet your needs,

Perceptive Content Server

The Perceptive Conteant Sarver, formerly named Imagahow Server, is the engine thal powers tha Content
system, Tha minimum technical specifications required for this server, as well as recommendations,
appear In the following table:

Specification | Description

Hardware A sarver class system s required to men Content in an enterprise anvironment, The

processng power of this physical senvar directly affects performance. As a minimum
| reguiramant, use a dual core procassor running at 2 GHz

Operating .medmtrwmrﬁhhhmtmﬂmﬂmwchn{hhlm
Systems supporied operating System wersions

= Microsoft Windows Servar 2008 R2, 2012, or 2012 R2
= HedHal Linux xB3_B4 verason 7
= Dracle Linux version G or 7

Hote: You must have 32-bit X11 installed,

Accoasibility 100 Mb petwark minirmum, configured at full duplex, is required far this serder and thi
database server, In addition, a 1 Gb nabwark is recommended. Parts G000 and 7200 should
be open within firewalls thad restrict client access across your WAMN or LAN.

Ceraln hardwam is prone to networking Esees when TCP offisading is enablad. If you
expenance frequent networking issues or use & Virual Machine (Vi), disable TCP
officading. You musi disable this selting at all levels, including the virbual machine’s host
operating sysiem, virfual machine’s operaling system, and NIC; and all machines within the
Perceptive Content systam, which includes the database server and LDAP server. Refer to
your vandor's informatien for instructions on how o disabbs TEP offioading.

Momory Minimum 4 GB plus 100 K for each usar.

Disk Space Minimum 30 GB
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-spiﬂﬂuﬂnn Dascription

Virtual Machine | Perceptive Software supporis customers nmning our products on the supported oparating
systerns ksied in this documend, regardiess of whether the system & running in a provan
virtual @nvironmand, such as WViWWare or Microsofl Hyper-V. We support specific operating
sysbems, web server configurations. and web browsers. nol hardwang configurations unloss
othersize nofed in this document. Accordingly, virtual plalforms operabe on and inferact with
the hardware abatraction layer provided by the virlual platfarm vendar,

The wirtual platicern vendor supports 8 set of certified operaling systems and hardwane, The
customer and virtua! platform manufacturer are respoansible for any inferactions or Esues ihal
arisa at the handware or operating system [ayer bacauss of tha vifua! platform vendar,

Important: In virtual environments, Perceptive Content supports vitualization but does not
suppart paraviftualization.

Perceptive Content Database

The dalabase stores the metadata of each document, not the actual document. A storage location with
high perdormance and high avallability ks required for the database. Examples of this storage include
RAID 10 or RAID 5 with wrile cache. Network Attached Storage (MAS) devices are not recommeanded for
the database.

Both Siandard and Enterprise database editions are supporied. However, if you require the system 1o be
used continually (24 hours, 7 days a week), or you have 200 users or mone, we recommand the
Enterprise edition.

e | Becle

Hardware | We recommend that you instal the database on a separate physical server accessible by
Parcaptivie Content Sarver

Hardware requiremenis specified by respactive DBMS vendors ane required in addition %o the
| Percepiive-specific reguinaments listed below.

DBEMS EMWMM@MEHMDWSMHHTMMWMW.
= Microsoft SOL Server 20048 R2 wsing the latest SP, 3012, or 2014,
Mote: Urnicode is supported on SOL Sereer ondy.
s Oracle 11g. version 11,204
= Oracls 132

Momory Database size varies by implamentation and use of the product.

Disk Space Database sipe varies by implementation and usa of the product.

Multilingual suppon with an Oracle database s nol provided In this version,
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Object Storage Manager

All confent thal is managed by Perceplive Content is stored in the Object Storage Manager (OSM), The
OSM stores the content in ils original format. The minimum technical specifications required for the OSM
appear in the following tabla:

Specification | Description

Hardware & starage location with high capaciy and high availabiity is reguired for the 050 This siorage
can be set up as Diecl Aftached Slorage, a SAN, or NAS devica,

Accessibility Their (x50 must be directly accessible by Perceptive Condend Server. Locata the 058 on a local
dirive SAMN ar NAS,

Disk Space The disk space requined depends on the amount of content that miwst ba stored. The OSM for
scanned images and other documents can grow quile large. As a guide, 1 million black and white
scanned pages (scanned at 300 DRI can consurne T GB of slorage.

Clients

Perceptive Software offers several clients thal run on a variely of environmenis, operaling svstems, and
devices,

Perceptive Content Client

Perceptive Content Client i3 a deskiop inMerface that provides access (o all functions including documant
capture, Indexing, viewing, workfiow, and document control functionality

Specification Description

Hardware Processor. Reguires a 2.0 GHz or greater processor, A dual core processor s
recommended lor incressed parformanca.

Screen Resolution: The reguired minimum screen resolubon s 1024 x 768,
A 1280 x 1024 SYGA screen resofution B recommended. Dual monitars ane supported,

Scanning: For scanning, the Client machane mus! be either USE compatible o abbe o
accept a SC5| wpansion cand based upon the interface of your scanner. For USB
scannaers, revision 2.0 i recommended. The scannér may require a fasber machine, 8
I-Dlttﬁcﬂﬂlrﬂm sysiam, of mone I'l'li'l'lnl‘grlhil'l'd‘rl Chant. For mom nformation about
scanner requingments, refor o the manufaciume’s decumendation,

PE— Microscht Windows 7, 8, and 8.1

Bystems PEDS, If you uss Perceptive Enterprise Deployment Suite (PEDS), note that PEDS
, requines Microsofl NET Framework 4,
Il-l:::ll-lﬂ:mﬂ A dedicabed, “always on” connecfion s requined from the Perceptive Content Client to the
' Percaptive Content Server.

hinimum bandwidth requirements include:
A 1.5 Mb conneclion is requined, A 4.5 Mb connaclion is recommended.

Scanning: For & scan staton, & 100 Mb Ethernet connection is required and a 1 Gb
Ethernat connection 5 recommended for best paformance. A high-wolume scan
siation in 8 WAM is not recommendad.

| Consult your scanner manufaciurer for recommended memary opbons.
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Specification

Description

Digk Space

1GA
Scan stalions may require more temparary storage space, depending on SEanning valume

Perceptive Content Client in a virtlual desktop environmen!
A deskiop virualizetion or application vifualization environmeant requires third-party products like Ciirix or

Microsoft Terminal Services, These requirements can vary depe

nding on whether the terminal server

environment uses @ server farm and how many users ang in the fam, The following table shows typical
recommendations for the Client in these environments,

Specification Descriptlon

Hardware CPU: 1 core per every 10 usems is required. Nobe thet certain tasks, such as prinking and
scanning documents increase CPU wlilization.

Virtualization Citrix Xenfpp, version &, 6.5, or 7.6

Totouan MicrosoR Terminal Services

Operating Systems | Microsoft Server 2008 R2
Micrasal Sarwer 2012

Access|bility A dedicaled, "always on” connection is required from the Pesceptive Conlent Client ko
the Perceptive Coment Server,

Memory 30 MB af available RAM pér user

Disk Space Requires the same disk space as a Percepiive Content Client instaiation, plus 5 MB per
user in ihe apphcation data (SCAPPDATAR) folder,
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Interact Desktop

Interact Deskiop offers usars of the Perceptive Software procass and content management system a
next-generation client experience. It includes Pretrieve intelligent document-lookup technology, multiple
content access poinis, a digital signing feature, and the option to use content models and folder banners
for & more visual, configurable, efficient and organizetionally cuslomized user interface,

Interact Desktop in a Windows environment
The foflowing table describes the requirements for running Interact Deskiop on Windows.

Specification Description

Operating Systems | Microsclt Windows 7
For virlual deskiop specifications, refer o the same specifications shown in “Ermor]

Reference source not found.”.
| Software Microsoft NET Framewark 4
Hardware Processar: Requires a 2.0 GHz or greater procassos. A dusl cone processsar (s

recomnmended for increased performancs

Scroan Resolution: The reguired minmuwm screen resclutan s 1024 x 768
B 1280 x 1024 5VGEA scresn resoiubion B recommanded

Accessibility ! A dedicated, “always on” conmection 8 required from Interact Deskiop 1o Parceptive

! Content Senar.

WebNow
ViebMNow anablas users bo view and work with Perceplive Content documents in a web browser. Wabhow
is comprised of the WebMow Server and WabMow Client browsers that access Perceplive Content
thraugh thae WeabMNow Servar.

WebNow Server
The minimum technical specifications required for the WebNow Server appear in the following tabie.
Specification Description

= e

Hardware A servel class system is requined o run WebNow in an enberprise emvirenmant

Oparating The same operating Sysiems as e Perceplive Canlent Server, with the follewing
Systams condiion: On Linux, only Oracle's version of Java is supporied,

Installation s supported on physical machines, as well as on VW are-based
migchines, and Hyper-\\.

Web Application 64-bit Apache Tomcat T or 8
i G4-bit Cracie Weblogic 12c (not suppodied in Unicode installations)

Bd-bit [BM WebSphens Application Server B.5.5.5, including Liberty profie [only
Internet Explarer and Firelox browsaens are supporded in this conSiguration)
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Specification Description

Software Minimum wersion: Oracle JRE varsion 1.8x or 1.7.0_45

Meawer versions ol JRE 1.8.x and 1.7.x will become availabie after our products ane
released. You can instal a higher version of JRE 1.8.x or 1.7.% than the verssn we
rEcammend.

if & hagher version of JRE 1.8.x1 or 1.7.x presents an lssus, we will work to support it
Howewver, thars might be soma rare cases where a newer version of JRE 1 8.x or 1.7.x
s found (o be incompatibda and must ba replaced, Conlact Product Support befone
upgrading te & newer varshon o warify if known isswes exist

Accessibllity 100 Mt network minimum, configured at full duplex, is required and a
1 G natwork is recommanded.

Mamory The WabNow Senver must meet the minimum mamary reaquirermsants of the selacted
web application server with an additicnal 5 MB per user,

Disk Space Web sanvar reguirgments: The WebMNow Sarvar must meat the minimum disk space
requiremants of the salacted web application sarver,

Webhow reéguirgments: An additional 10 M3 is requined for WebMow, plus the
following:

Additional lemporary storage (8 required lor documents and warksheeats,

The actua! amount depends on system use, but plan for approximately 5 MB per usar,

Compatibliity ¥Whean runining YebMow Server with Tomcal, instal WepMow on a different machine
than the Business Insight machina.

WebMNow Client

The WebMow Client communicates with the WebMow Server through a browser. The minimurm technical
spacifications required for the WebMow Clhient appear in the following table.

Specification [ Dascription
Hardware Processor: Requires a 2.0 GHz or greater processor. A dual core processor is

recammanded for incressed performance

Screan Resolution: The required minemum scnesn reaslution (o 1024 » TEE.
A 1280 x 1024 SVGA screen resoluticn is recommended
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Specification

Description

Java. Minimum versson. (vacle JRE version 1.8.x of 1.7.0_45

MNewar versions of JRE 1.8.x and 1.7.x will become available after our products ang
released. You can install a higher versicn of JRE 1.8.% or 1,7.x than the varsion wa
recammend.

i & highier versaon of JRE 1.8 or 1.7.x presents an issue, Lexmark will work o suppon iL
However, there might be some rare cages where a newer vershon of JRE 1.8xor 1.7 x 8
found o be [ncompatible and must be replacad. Contact Product Suppaort befone
upgradng to & newer verslan i verfly if knowm lssues exist,

Browsers

Wb Mow supgarts the folowing wab Drowsars:
Imternet Explones 11 % for Windows

Apple Safarl web browsar 7.1 or 8 on Mac 085 X
Mozilla Firafox for Windows

Supported browser warsions ana lstad, howaver we recommand that you upgrade to the
latest patch of the supporbed browsars. Mabe thal Some browsers milsase automatic
updates and some browsers no longer support version muembsers.

Browser verssans that are updated afier you install WebMow dne alss assumed 6 work
unless ofhenwise nofed. Contact Product Suppedt if you find browser incompatibility.

Accessibility

VebMow requires a high-speed Intermet cennection capable of 1.5 Mbps download and
384 Kbps upload. 1.6 Mbps wpload is recommended whan using the chent o caplune
documents,

Thes client requires approcamately S0 MB, excluding Java reguiremants

The ameunt of memony depends on the version of the JRE.

e —

Perceptive Mobile

Perceptive Mobile products provide Ferceptive Content features and functionality that you can perform on
your mobile device, The minimum technical specifications reguired for each product appear in the

following tables,

Perceptive Experience for i0S (shell)

Specification Description
Operating Apple 1058
Systems
' Compatible Rafer to the Apple wabsite for a fist of devices supporied by 0S8,
Hardware
Compatibla Integration Sener
Software
Accessibility | Supparied iPhana, IPad, and iPod Touch with 3G, 4G, or Wi-Fi nofeork connectivity. |
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Perceptive Experience for Android (shell)

e e == s

Perceptive M

Specification Description

Operating Systema | Android 4.4 and highes.

Compatible Android devicas suppoded by Android Operating Sysberms 4.4 and higher,
Hardwara

Compatibla inbegralion Server

Softwars

Accesalbility Supported Android devices with mobile netwark o Wi-Fi nabwark connectivity,
Minimum Device 16 GE ROM, 2 GBE RAM

Configurathon

obile for iPhone and iPad (workflow client)

Specification Description

Dperating Sysiems | Compalible device running iDS8 or higher.

Compatible Refer to the Apple website for a list of devices supporiad by 058,

Hardware

Compatible Intagration Server

Soltware

Accessibility - Suppored iPhona, iPad, and iPod Touch devices with 3G, 4G, or Wi-Fi network

connectivity.

Perceptive M

obile for Windows (workflow client)

Specification Description
Compatible Hardware Any Windows 8 compatible table] with the folloedng syaiem HW requinements,
1 GHz processor, ARM or x86 based.
2 GB RAM with 20 GB of avafable hard disk spaca.
1356 » TBA screan resalulion
DirectX O graphica processor with WODOM driver,
Compaiible Software integration Server
Operating Systems Windows RT (for ARM based tablets)
Windows B Pro (for x86 based tablats)
me 4 MB
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Agents and extensions
Agents and extensions expand Perceptive Contend capabilies.

AP Invoice eForm
Accounts Payable Invoice eForm is @ pre-buill eFoom thal supports involce processing, including both

rion-PO and PO-based Invaloes.

Business Insight

Specification Description

Compatibia AP Invoica eForm version 12.1 and higher,

Varsions

Oparating Systems | AP Involce eForm supports the same operating systems as the Perceptive Consent
Sarver.

Compatibla Intarnel Explorer, version 8 or higher, on each Perceptive Conbanl Chent warkelation,

Software e
iScript
aFonms

— !

Disk Space 100 MB

Additional space depands on the anbicipated size of siaging data files,

Business Insight enables you to report on the business intelligance contained in the Perceptive Content
dafabase. For specifications aboul Percaptive Business Insight, refer o the Business Intelligence 10.2.1
Supported Software Environments specificalion from Cognos

Specification Description

Requirad Softwans Integration Sanser

Lacation Irstall Business Insight on a different machine than the machine whene WebMow
Servar, Forms Servar, or Perceptive Content Server i located.
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Conversion Module

The Conversion Module (formerly called “imageMNow Printer (Server-Side)”) offers the abélity to convert
various file kypes to standard TIFFs. You can integrabe this standard tool sl into varous automated
processas lo convert Microsofl Office documents, PDF s, text fikes, and HTML files to industry-standard,
Group 4, TIFF images. These TIFF& can be readily imported, annotated as needed, or routed through
workflow. In mosi cases, automatic document indaxing can also occur.

Specification Description

Operating Runs o all Windows operaling systems thal Perceplive Contem Server suppans

Syiams Connects o Perceptive Content Server vwia TCPAR. |
Whan unning, Comversion Modwss requires one core par instance

| Accessibillty 100 Mo nabarork minimum, configured at full duplex. is required and 1 Gib nabayork is

recamimended

Mamany 1G8H

Disk Space 1GB

Direct Print Capture

Direc Print Caplure |s a cost-gffective solution that enables you o preserve check runs, comaspondence,
invoice batches, and oiher types of business system or server output by storing legible versions of reports
in the secure Contenl repository. After the reports are stored, authorized users across the enferprise have

simultanaous, single-click access 1o reports from on-site and remole locations.,

Disk Space

Specification Description |
Operating Systems | Windows 2008 F2. 2012, or 2012 k2 |
Additional Any PC eampatible with |ntel Pertium Process.er (11 ar higher
For Cluster Environments: SFL must be installed on the local drive for each 08 noda in
the cluster. Direct Print must be installed on a shared hand disk amay (for example, HAS
or SAN). Refar io hardware requiremants from Microsoft to fmplament clusbaring sendices.
Demct Print Caplure can only process PCLS and PCLSe prind streams, S0 you need an
appropriabe pant driver
Accassibility 100 M radwork minimum, configured at hull duplay, is required and 1 Gb nabaark s
macommended
Memory 258 MB
10 GB
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eForms

eForms allows your organization to collect business or process-spacific infarmation thraugh usardrsndhy
HTML-based forms. Users can quickly fill out forms in a familiar anvironment while the system's built-in
logic ensures data consistency and accuracy, eForms can automatically format, calculate, lock up, and
validate form information while automatically routing fiorms and documents within specific workflow
processes. In addition, data captured within forms can be shared with esternal businass applications to
provide a seamless, automaled business process solution.

The following requirements are necessary if you are using the Forms Server and are rendering forms
through a business portal or application. The Forms Server is not required if you are managing forms
inside of 8 Perceptive Confent client,

Forms Server
The minimum technical specifications required for the Foms Server appear in the following fable.
Specification II Description

Hardware A sarvar class sysiem & requined to run Forms Sarvar in an anberprise amvironmiend,

Installation is supporied on physical machines, s well as on VWare-based
machines, and Hypear-v,

Operating The same operating sysiems as the Perceplve Conent Server, walh the followang
Systems condition, In Linux, enly Oracle’s version of Java is supporled.

Web Application | B4-bil Apache Tomecal 7 or 8
Servers

Saftaane Minimum version: Oracle JRE version 1.8.% af 1.7.0_45

Mewer varsions of JRE 1.8.x and 1.7 .x will become avalable after our products ane
redaased. You can ingtall a higher version of JRE 1.8.x or 1.7 x than the version wa
MERCONTITI BT

If & higher varsion of JRE 1.8.x or 1.7.x prasants an isswee, wa will work (o suppe it
Howewer, thare might b some rane cases whene a newar version of JRE 1.8.x or 1.7.x
i found 1o be incompatibie and must be reptaced. Contact Product Suppor before
upgrading to a newes varsion bo verify if known ssues exist

Accessibility 100 Mb natwark minimum, configured at full duplex, & mquined and &
1 Gb nabwork is recommendad

Mamory Maat tha minimum memory requirements of the selecied web application serves wilh
an additonal & MB par usas

Disk Space Web sarver requinemants. Meet the minimem disk space requinnments of the seleched
web application sorver

eFaims requirements: An sdaitional 10 MB s required, plus the follawing:
Additional temporary storage & requined for decuments and worksheats,
The actal amount degands on system use, but plan for approximasedy 5 MB per user

Compatibility Install Forms Server on a different machina than the Business Insight maching,
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Forms server eForms Viewing Requirements

Forms Sarver delivars forms through a browser as part of the eForms product. The technical
specifications in the following table are specific to Forms Server version 7.1

Specification

Intermat Browsers

Description

—

Supporied Browsers:
Microaoft Inbernet Explarar 11
Mozilla Firafox (Mécresoft Windows O5)
Google Chroma [Microsafl Windows 05}
Apple Satari (Mac OS v10.10, 105 8)

W recommand you upgrade io the lalest paich of the supporied browsens. Note some
browsers release gulcmatic updates and some biowsers no longer suppon version
MAETDEE

Browser versions thal you wpdate after you install Forms Serdar are also assumed to
work unless otherwise noted. Contact Product Suppaort if you find browser incompatibility.

Forms Sarver for
4}

Far an optimal expedance using devices running 105, confirm the specifications detailed
balow

Operating System: Apple i0S 8
Devices: Refar io the apple websita for a list of devices supported by KIS,
Hotwork Connectivity: Supporied product with 3G, 4G, or Wi-Fi connectivity

Forms Servar for
Android

For an cplimal expenence using Androld devices, canfirm the specifications detailed
below.

Operating System: Androd 4.4
Devices: Andnoid devices supperted by Androsd Dperaling System 4 4,
Metwork Connectlvity: Supponed product with mabile network or Wi-Fi connechivity.
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Envoy

Envoy provides capabilities you can use to facilitate automated, back-end integration of Perceptive
Conlent with your business applications. Through Envoy, you can sand unsolicited, web service-based
requests o a remole systam with minimal programming. With this capabilty, you can further automate
your business procasses. Y ou can also usa Envoy to enable Parceptive Content fo make remote service
operalions available o users.

Specification Description

Operating Systeme | Runs on all of the operating systems that Perceptve Contant Senver supporis.
WiS-Secunty s supponied only on Linux,

Accessibllity 100 MbB nebwark miniemun, eonfiguned at full duplex, i reqused and 1 Gb netwark is

recommensed.
Mamory 256 MB
Fax Agent

Fax Agent is a scalable, inbound and outhound fax solution that is tightly integrated with workflow. For
inbound faxing, Fax Agent is designed to aiow customers o capture high volumes of inbound faxes,
perform bar code processing, and automatically route them through varicus workflow processes based on
predefined rules. For outbound faxing, Fax Agent's oulbound faxing capability ks fully integrated inio the
user interface, giving wusers with proper permissions the option ko fax from the Explorer, Viewer, or iScripd.

Specification Description

Oparating Systems | Supports the same Windows operaling systems as the Percepltive Content Sarver.
W recommend that you install Fax Agend on a ramole sarver
Connects 1o Perceptive Contant Server via TCPIP,

Additlonal Fax Agent requires a physical maching for fhe fax board. The fax board in the physical
Hardware maching must be a Brookirout 1034 fax board

| Note: Brooktrout 1034 “iow profile” boards are not supporied at this time
| For informatien on supported fax boards, contact your account representative.

Accessibility 100 Mb network minimwem, configurad at full duples, is reguired and 1 Gh natwork =
recommandad.
Memary 168
Disk Space 100 MB
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Full Text Search Agent

This agent adds powerful search and retrieval capabilities to Percaptive Content object storage using
specialized indexing technology. Full Text Search Agent is optimized for text-based retrieval, including
advanced query expansion, cusiom thesaurus creation, natural lenguage query input, automatic
highlighting of search terms, and combined metadata and full text search,

' Specification | Description
Operating Systems | Suppors the same Windows operating systems as tha Parcaptive Content Sarver.
Accessibility 1003 Mb network minimum, configured at full duplex, i requéred and 1 Gb network is |
recommanded
Memoy | 100MB S
Disk Space . “aries depanding on the number of documeants that ane indaxed, The disk I'B';JII'ETH“ .

| grows over lime, based on content and usa.

In genaral, a paga of text requires approkimately 40KB of siorage par page

Integration Server

Integration Server provides application integration capabilities using HTTP web services, Based on the
HTTP profocol, it gives customers maximum flexibility to incorporale Content sendces directly into their
existing enterprise systems. This includes, but is not limited ko, the abflity to log on, log off, store, refrieve,
move, copy, delete, and search for documents, place documents info workfiow, route workfliow flems, set
and gel siatlus, and be nolified of workllow events from within any third-party application.

Specification

Description

Opaerating Systems
Web Application
Sarvars

Supports the same operating systems as Perceplive Conbent Senser.

B4-bil Apache Tomeal 7.x or B.x
Ba-bit IBM WebSphere Liberty 8.5 5.6
B4-bit IBM WebSphers Classic 8556

Software

Blimimum varsion: Oracks JRE varsion 1.8.x ar 1.7.0_45

Newer varsions of JRE 1.8.x and 1.7.x will becomie available after our products an
raleasad. You can inglall & highes version of JRE 1.8.x of 1.7.x than (he varsion wa
recomimend.

If & higher version of JRE 1.8.x or 1.7.x presents an ssue, we will work 1o suppor i,
However, thers might be soms rare cases whan a newer veraian of JRE 1B x or
1.7.% is found fo be Incompatible and must be replaced. Conlact Product Support
before wpgrading o & newer warsion to verify if Enown issuas exist

Compatible Hardware

Inaiakation ks supponed on physical machines, as wed &5 on VW ane-bassd
machines, and Hyper-\

Accessibility

100 Mb network minimum, configured at full duplex, s reguired and 8 1 Gb network
is recommended.
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Specification Description

e s e — - Comia e s T —

Mamaory Minimum 1 GB physhsal msmoey

For higher volumea usage, we recommend a minimum of § GB physical meamoary
aliocated o Tomcal with 8 GB RAM on the host server,

. Disk Spaca Footpint of the installed product is sppraximately 100 MB, but we would recommand
sufficiant disk space lo suppodt log file growth, and would not recommeand installing
on a disk smalier than 1GE.

Dependencies Soma calls depend on File Conversion Service. For more information, ses Fila
Comversion Sanvice Technical Specifications Guide,

Message Agent

Message Agent is a service that provides a window into Perceptive Content funcionality. Message Agent
exports a rich set of funclions as web services enabling thind-party application developars 1o embed
Conlent functionalily, such as document management and workflow, directly into their applications.
Davelopers can use loalkis, with standard desedoprment bools for Java, C++, or a _NET managed

language to embed this : . You can install multiple instances of this service.
Specification Description

i Operating Suppodts the same operating sysiems as Penceptive Content Server

| Bystems
Accesaibility 100 Mb niabwork minimum, configured al full duplas, is requined and 1 Gb nebwvork s

recommended. l

Memory 126 MB
Disk Space iGe |

Output Agent

Qutput Agent is a server-side process that provides flexible options for printing or exporting data from
Perceplive Content, Oulput Agent can send documents io a specific printer, convert them to jpg and
export them fo a specified directory, or create DICOM formatted or PDF output, Output Agent can be
driven by evenis in workflow, the server-gide AP, other agenis, or even text files containing specific
values generaled by external applicalions.

| Specification Description

' Cperating Systems | Rums on all operating systems that Perceptive Corlent Server suppors.
Connecis o Perceplive Conlent Server via TCPRIP.

| VWhen running, Output Agent requines one core,
Accessibility | 100 Mb network minimum, configured at full duplex, is required and 1 Gb network is
rsSommended
Memory | suMB - -
Disk Space . 1GB -
Page 16 of 24
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Recognition Agent

Recognition Agent enables robust capiure technologies to meel enterprise needs, Recognition Agent
provides excellent recognition accuracy on a wide variety of documents, including faxes, pholocopies,
and documants with complex layouts. Recognition Agent exiracts data from scanned documants and
automatically populates any or all document properties with the aextracted data.

i 1 2
Specification | Description
e e . il AL S — o= —
Hardware | As & minimum requirement, use a 2 GHz processor. When running, each Recognition
| Agent requires an additonal cone
Operating Systems | Funs in the same supported Windows environmeants as Perceplive Contenl Server
Accessibllity 100 Mb nebaark minimum, configured at full duples. |5 required and 1 Gb rabaoik 1§
FeCcommended
Proceasing Flan on about 1000 pages per how par Recognition Agem.
Capability
Memory 1GB
| Disk Space 400 MB

User Replication Agent

User Replication Agent simplifies the management of Content users and groups in LDAP focused identity
anvirenments by allowing Contant and your LDAP servars 1o woek together. Going a step bayond the
application’s standard capability to authenticate users against LDAP servers and impaort users in bulk
fram LDAP sarvers, the Usar Replication Agant module actively managas the relationship to keep the
user list synchronows.

| Specification | I.'l-lm:rlpﬂ_nn
Operating Systems | Runs on all operating systems that Perceptive Content Server supports
! Connects 1o Perceptive Conent Server via TCPIP
. u:-mhﬁy .'1_uu Wb mmﬁnmm. mr'rﬁnTid at full l:h.;ll:. is required and 1 Gb network is
Ecammansed
| Memory | 1eme - o -
Disk Bpg 1_IJEI ME N | : - o -

Interact Products
Interacts are a suite of products that are designed to allow end wsers o “interact” with the Perceptive
Content repository within the context of their native business and collaboration applications,

Interact for Dell

Interact for Dell enables a Dell MuRifunction Printer (MFP) user to convert paper documents fo elecironic
images, index them, and store them in a Perceptive Content system—all with a few button clicks on the
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printer's control panel. Once caplured, the document |s immediately avallable for subsequent refrieval and
oplional workflow processing using Perceptive Content Chant or WebMow,

Interact for Dell iz licensed per device, Your Perceptive Content Server software must match the version

number of Interact for Dell. Message Agent is required 1o manage communication batween your Dell
device and Perceplive Content.

Specification Description

Operating Systems | Runa on all operaiing systems that Perceptive Contant Sarver supporis.
Connacis 1o a Percaptive Content Server vwa TCPRP.

Software Message Agent (reguined)

Accessibility 100 Mb nebwark minimium, configunad at full duplex, is requined and a 1 Gb natwerk is
| recommantad.

Mamory ;mupﬂnmrmhmumlrﬁtmnlzﬁﬂﬂﬂﬂﬂﬂ.

Disk Space The printar mu=1 have a hard drive if using "Custom Job® funciicnality to allow the

combaning of muftipda scans info a single job. Othenwise, no hard dive is equined

Supported Dell MFPs

e,

Supported MFP | Additional Memory requirements

Models
Dell B535dn Comes standard with 256 MB, so no additional memary is reguired
[ Dl 3233dn Regquires the addiion of af least & 128 MB memary module, since 256 MB i the
MR fEguiemant.
D 3335dn Requires the addition of a1 least & 128 MB memory moduse, since 256 MB i the
MiAIMUM feguinement.
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Interact for Lexmark

Inferact for Laxmark enables a Lexmark Mullifunction Printer (MFP) user to convert paper documenis o
electronic images, index them, and store them in a Parceptive Content system—all with a few button
chicks on the printer's control panel. Once capiured, the document is immediately available for subsequent
ratrieval and opficnal workflow processing using Perceptive Content Client or WebMow.

Ineract for Lexmark is licensed per device. Your Perceptive Content Server software must maich the

version number of Intaract for Lexmark. Message Agent is required to manage communication between
your Lexmark device and Perceptive Content.

Specification Description

Operating Systems | Funs on &l operating Systems that Percepiive Contant Server supports. Inferact for
Lexmark can connect io a Perceptive Confent Server running on any supporied operating
systarm wia TCPNP, as per Massage Agent specifications

Software Message Agent (required)

Accessibility 100 Mb nebwork minimum, configuned at full duplex, is requined and 1 Gb network is
recammended.

Memaory 1G8

Disk Space 80 MB

Compatible MFPs

! Supported MFP Model/Series #SF Version Required Firmware
| XB4de | XB4Be | X648 12 LC2 MC P307aS1 or later
| Xeaer 1.2 LC2TIP30SaS  orlater
X782e 1.2 LE2TO.P30SCS1 or later
85 12 LE4 BE P4STS1 or later
X54x o 1.2 LC.BR POSTHDS1 o later
X 20 LR.MN.PE2S o later
XT3 20 LR FL P66 o later
Xabx 20 LR BS.P626 o later .
 XBEx 20 LP.SP.P626 or later e
X548 |31 | LHE2.VK P24da or later _
X7dx | X574 31 LHSC NY P260e o later |
X78x | XS75x | X578 31 LHS2 MR P244a or later |
X825x | XS925 | XS858 31 LHE2 HK P244b or later |
| X 31 LHS2 TQ P24da o later |
65008 a1 LHS2 JR P24db o later
MXE500e | 40 _LW30.J0.P326 or later -
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—

Supported MFP Model'Series e5F Varsion Required Firmware

| CX510/XC2132 o 40 | LW30.GM7.P32 or later
cxatx 40 | Lw30.GMe P328 ot ater
Mxd 1% 4.0 LWl SBd4 P38 or lader

| MX51x / XM1145 4.0 LW30.584.P328 o« Later
_MXBTx { MX3150 {40 | LW30 S8BT P8 or later
MXTx { MEB1x / XME163 1 XM5170 / 40 LW3AO0 TU P328 or [afer
KMTIES J XMT1EL I XMT170

| MXO1x / XMB145 | XME155 | XME165 40 LF.MG.P039 of Iater

Interact for Microsoft Office

Extend the power of Content by bringing document management ko every user of Microsoft Office,
wheather ar nod they hawve WebMow or Parceplive Content Cliant installed. Intenact for Microsoft Office
provides key funclions in an interface that allows users to create and manage Office-format Content
documents directly from Microsoft Office 2003, 2007, and 2010,

Specification Description

Operating Systems | This product supports tha same operabing systems as Penceptive Content Client.

Compatible Microsah Cffice 2003: Word, Excel, PowarPoint, and Visio
Software Micrasaft Office 2007 Word, Excel, and PowerPoint
Microaaft Office 2010 Ward, Excel, and PowerPaim

Accessiblity 100 Mb netwark minemum, conligured st full dupdex, is requined and 1 Gb nebaark i
recommeanded.
Memory 256 MB and addstional storage s reguired 1o open documents in thelr native application,
Disk Spaca 1GE
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Interact for Microsoft Outlook

Interact for Microsoft Outlook version 1.x kets you caplure your email and attachments 1o the Content
document management system directly from Microsoft Outlook. You can also view a document contalned
in a drawer or folder that you have the privileges to view. If you allow public access to the document by
otver users, thosa usars can then view the document as well,

Interact for Microsoft Outlook embeds controls within the Outlook inferface that allow the user o caplure
emails. The user can view a st of caplured documents in the Interact for Oullook pane,

Specification Description

Operating Systems | Runs on Windows 7, 8, or 8.1

Compatible | Microsof Outioak 2010

Software
Disk Space 5 MB

Interact for Xerox

Use Interact for Xarox to provide your anterprise with another capture option to store documeants inside
the Parceptive Content reposiory using Xerox EIP-enabled multifunction peripharals (MFP), The Xerox
cusiom senvices empowers the user to pre-populate any document key or workflow queue, resulting in
faster document indexing and improved business process.

Specification Description

Operating Systems | Microsofl Server 2008 B2,

Web Application Requires Apache Tomcat, T.x or B.x
Servors

Software Minimum wersion: Oracle JRE warsion 1.8 0r 1.7.0_45

| Newer wersions of JRE 1.8 0and 1.7.x will become avaitable afier our products ang
refeased. You can install a higher version of JRE 1.8.x or 1.7.x than the version we
recammend,

if & magher varsion of JRE 1.8.% or 1.7 x presents an ssue, we will work 10 suppon it
Howewar, there might be some rare cases whene s newss varsion of JRE 1. Bxor 1.7 xis

| found to be Incompatible and must be replacad, Conlact Product Support befors
upgrading to @ newer versian to verity i known ssues exist
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Specification

Description

Compatible
Hardware

Xgrow Multfunction Devices: Applicable Xerow multifuncton desvces (MFOs) must ba
cagable of unning the Extensibie Interface Piatform (EIF). The following list shows the
EIP capabla MFDs that are current supponed devices.

WorkCantre

5225/5230

56325638

5645/5655

BEG5/56TS/SE8ET

BT 35S Tal5TA5/5T55

STES/STTSETE0
G400

WorkCantre Color

TI2RTIIET I8 346
TH2THINTEIHT AT REE
T425T420T435
TEELTBEETETS

WorkCentra Pro

| 232238
| 2BR2TS
| 2457255
| 2B5M2T5

Bookmark 40 & 55
ColorQube

LR
Q202
2203

Copler/Printer
411204127
Hote: This lisi may be updated as additional modeals ame evaluated.

100 M mebwork minimum, configured at full duplex, |s requined and 1 G netwodk s
recommendad,

1G8

100 MB
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Interact for Salesforce

Interact for Sakesiorce offers you & web-based solution by combining Perceptive Content capabilities with
the Salesforce portal. This solution enables you to manage documents within Salesforce through Interact
Viewer and perform many of the key tasks that you can perform in Perceplive Content, such as view,
caplure and downdoad a document.

Specification Description
Operating Systeme | OS5 capable of running the compatibhe browser
Compatibla Browsers The following browsers are supporied;
Software andWeb | yozilla Firetox (recommended)
| Google Chrome
Microsal Internet Explonss, wersions B 8.5 10 x (dEsable Compatibiity Mode), and 11.x
‘ | Apple Satar
Connectors
EDI Engine

ED1 is a sarver-side process thal provides flexible options for managament of both input and cutput EDI
and XML based data streams. EDI can capture multipke EDIFEML data streams, and then convert that
data to a TIFF or PDF fosmat for storage in Percaptive Confent,

[ Specification Description
. Operating EDM suppors the same oparaling systems as the Percepiive Contant Sarnvar,

e

| Required Software | Java JRE or JOK, version 1.8x or 1.7 x {32-bit or 84-bit)

iSenpd
Memory 2GB
Disk Space 100 MB
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HL7 Engine

HLYT Agent enables Perceptive Content to send and receive HLYT messages to and from any Healhcare
Information System, using bolh version 2 and 3 of the HLYT messaging siandard, These transactions can
inciude cutbound report transactions necessary 1o bulld links to Perceptive Contenl images from the
client's core system (example: URL),

Specification Description
Cperating HLT uses the Corepaint integraticn Engine, which is a Windows sanidce.
' Microsoft Server 20048, including R2.
Compatible Recommeanded processor Intel Xeon procassars, (1 or 2 CPL server)
Hardwane
Compatible Microsoft Messaga Cusuing senvica i required. Thes service is an optional component
Software

prowidad by Windows through Add/Remove Programs.

100 Mb network mingmasm, configured at full dupbex, is required and a 1 Gb network =

Accessibility
recommanded. HLT Agent requires an ODBC connection ta the Percepiive Content Serwer
maching

Memaory 2 GB

Disk Space 250 M8, SC5I drive. Space raquined depands on the message volume and message siza

anticipabed at yaur 3%
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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

NOVATION AGREEMENT

THIS NOVATION AGREEMENT (“Novation”) is made as of March 28, 2023, in San
Francisco, California, by and between Hyland Software, Inc. (as successor in interest to Hyland LLC), a
corporation duly organized and existing under the laws of Ohio with its principal office in Ohio
(“Transferor”), HYLAND SOFTWARE, INC., a corporation duly organized and existing under the laws
of Ohio with its principal office in Ohio (“Transferee”), and City and County of San Francisco, a
municipal corporation (“City”).

Recitals

WHEREAS, the City has entered into the Agreement (as defined below). The term “the contracts,” as
used in this Novation, means the Agreement, related orders, purchase orders and all other contracts and
purchase documents executed between the parties, including all modifications, made between the City
and the Transferor on or before the effective date of this Novation (whether or not performance and
payment have been completed and releases executed if the City or the Transferor has any remaining
rights, duties, or obligations under the contracts), and

WHEREAS, as of January 1, 2023, the Transferor has transferred to the Transferee all rights and
obligations of the Transferor to the contracts listed above by virtue of a merger between the Transferor
and the Transferee. The Transferor was merged in its entirety and no longer exists as a separate entity (the
“Merger’), and

WHEREAS, the Transferee has assumed all obligations and liabilities of the Transferor under the
contracts by virtue of the above transfer; and

WHEREAS, Transferee confirms that is able to fully perform all obligations that may exist under the
Agreement, and

WHEREAS, it is consistent with the City’s interest to recognize the Transferee as the successor party to
the Agreement, and

WHEREAS, the City hereby confirms its consent to the transfer of the Agreement in consideration of the
Transferor’s merger into Transferee and Transferor’s statements herein and under the terms below.

NOW, THEREFORE, in consideration of the promises and the mutual covenants contained in this
Novation, and for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, Transferor and Transferee agree as follows:

Article 1 Definitions
The following definitions apply to this Novation:
11 “Agreement”

“Agreement” means the agreement dated January 4, 2016 between Transferor and City and County of
San Francisco, a municipal corporation, as novated on May 15, 2018, and as amended by the first
amendment dated May 30, 2019. The Agreement and any amendments or modifications are attached to
this Novation as Appendix A.

Hyland LLC/Hyland Software Inc. March 28, 2023
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1.2 “Effective Date” means the date which the last party to execute this Novation
enters its signature as determined by the date entered with such party’s signature.

1.3 Other terms used and not defined in this Novation shall have the meanings
assigned to such terms in the Agreement.

Article 2 Transfer of Agreement

2.1 Transfer. Transferor pursuant to the Merger hereby confirms the novation of the
contracts to Transferee including all of Transferor’s rights, title and interest in and to the Agreement and
all of Transferor’s duties and obligations thereunder.

2.2 Acceptance. Transferee accepts the novation described in Article 2.1 and agrees
to perform all of Transferor’s duties and obligations under the Agreement.

2.3 Rights to Enforce. Subject to the terms of the Agreement, this Novation shall be
binding upon, and inure to the benefit of, the parties hereto and their successors and transferees. Nothing
in this Novation, whether express or implied, shall be construed to give any person or entity (other than
City and the parties hereto and their respective successors and Transferees) any legal or equitable right,
remedy or claim under or in respect of this Novation or any covenants, conditions or provisions contained
herein.

2.4 Consent of City. The City consents to the transfer described in this Article 2
based on the evidence provided below, which indicates that Transferee is in a position to fully perform all
obligations that may and will exist under the Agreement. All the evidence is attached to this Novation as
Appendix B.

2.4.1 An authenticated copy of instrument effecting the transaction between the
Transferor and Transferee together with attorney opinion letter with a statement that the transaction was
properly affected under the applicable state laws.

2.4.2 Additional documents required, depending on the nature of the transfer:

@) A certificate dated December 27, 2022, signed by the Secretary of State
of Ohio, to the effect that Transferor merged into the Transferee and the Transferee is the surviving
corporation as of January 1, 2023.

2.5 Successor. The City recognizes the Transferee as the Transferor’s successor in
interest in and to the Agreement. The Transferee by this Novation becomes liable for all responsibilities
and entitled to all rights, titles, and interests of the Transferor in and to the Agreement. The City will treat
the Transferee as if the Transferee were the original party to the Agreement. Following the Novation, the
term “Contractor,” as used in the Agreement, shall refer to the Transferee. The Agreement shall remain in
full force and effect, except as modified by this Novation. Each party has executed this Novation as of
the day and year first above written.

2.6 Further Assurances. From and after the date of this Novation, Transferor and
Transferee agree to do such things, perform such acts, and make, execute, acknowledge and deliver such
documents as may be reasonably necessary or proper and usual to complete the conveyance contemplated
by this Novation or as may be reasonably required by City, if any.

Hyland LLC/Hyland Software Inc. March 28, 2023
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Article 3 Obligations and Liabilities

3.1 Transfer, Waiver, and Assumption. The Transferor has previously confirmed
the novation to the Transferee, and has previously waived any claims and rights against the City that it
now has or may have in the future in connection with the Agreement which such claims and rights as of
the Effective Date reside with the Transferee. The Transferee agrees to be bound by and to perform the
Agreement in accordance with the conditions contained therein. The Transferee also assumes all
obligations and liabilities of, and all claims against, the Transferor under the Agreement as if the
Transferee were the original party to the Agreement. The Transferee ratifies all previous actions taken by
the Transferor with respect to the Agreement, with the same force and effect as if the action has been
taken by the Transferee.

3.2 Past Payments. All payments and reimbursements previously made by City to
the Transferor, and all other previous actions taken by City under the Agreement, shall be considered to
have discharged those parts of City’s obligations thereunder. All payments and reimbursements made by
City after the date of this Novation in the name of or to the Transferor shall have the same force and
effect as if made to the Transferee, and shall constitute a discharge of City’s obligations under the
Agreement to the extent of the amounts paid or reimbursed. The Transferor and the Transferee agree and
confirm that City is not obligated to pay or reimburse either of them for, or otherwise give effect to, any
costs, taxes, or other expenses, or any related increases, directly or indirectly arising out of or resulting
from the transfer of this Novation, other than those that City in the absence of this transfer would have
been obligated to pay or reimburse under the terms of the Agreement.

Article 4 Insurance and Indemnification

4.1 Insurance Certificates. For this Novation to be effective, Transferee shall
provide to City insurance certificates and endorsements for the identical type and amount of coverage
currently required under the Agreement.

4.2 City. Transferor and Transferee shall adhere to the indemnification obligations
set forth in the Agreement.
Article 5 General Provisions
5.1 Governing Law. This Novation shall be governed by the laws of the State of

California, without regard to its conflict of laws principles.

5.2 Headings. All section headings and captions contained in this Novation are for
reference only and shall not be considered in construing this Novation.

5.3 Notices. All notices, consents, directions, approvals, instructions, requests and
other communications regarding this Novation or the Agreement shall be in writing, shall be addressed to
the person and address set forth below and shall be (i) deposited in the U.S. mail, first class, certified with
return receipt requested and with appropriate postage, (ii) hand delivered or (iii) sent via email with a
return receipt. All communications sent in accordance with this Section shall become effective on the date
of receipt. From time to time Transferor, Transferee or City may designate a new address for purposes of
this Section by notice to the other signatories to this Novation.

If to Transferee:

Hyland Software, Inc.

28500 Clemens Rd.

Westlake Ohio 44145Attn: General Counsel
hylandcontracts@onbase.com

Hyland LLC/Hyland Software Inc. March 28, 2023
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If to City:
San Francisco Health Service System
Attn: Executive Director
1145 Market Street, 3™ Floor
San Francisco, CA 94103
5.4 Entire Agreement. This Novation sets forth the entire agreement between

Transferor and Transferee relating to the Agreement and supersedes all other oral or written provisions.

55 Severability. Should the application of any word, phrase, clause, sentence,
paragraph and/or provision of this Novation to any particular facts or circumstances be found by a court
of competent jurisdiction to be invalid or unenforceable, then (i) the validity of other words, phrases,
clauses, sentences, paragraphs and/or provisions of this Novation shall not be affected or impaired thereby
and (ii) such words, phrases, clauses, sentences, paragraphs and/or provisions shall be enforced to the
maximum extent possible so as to effect the intent of Transferor, Transferee and City.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Transferor and Transferee have each duly executed this Novation as of the

date first referenced above.
TRANSFEROR

HYLAND LLC (by Hyland Software, Inc.,

successor in interest)
Supplier 1D: 0000037584

TRANSFEREE

HYLAND SOFTWARE INC.
Supplier 1D: 0000028292

Docubigasd by Cpscs Bigrend iy

Ploreen B. Foillans M ‘I.-'H-?ﬂ-"-.-l
By— e 1 5 LAY P By e s F I TOAF BT
Name Noreen B. Kilbane Name Naveed Kiyani

. EVP, Chief Administrative officer Senior Vice President
Title Title
1Dk i iy P By
Hyland Legal

Approved By:

e EF s ) BB

Date: 5/15/2023

Fruddi PondieturS el

City hereby consents to the transfer described in Article 2 of this Novation.

Recommended by:

CricuaBagpiad brp
e, fasnd

SO 1 ildiladid

Signature for Department

Name: ABBIE YANT, RN, MA

Title : Executive Director

Department: San Francisco Health Service
System

Approved as to Form:

David Chiu
City Attorney R
@fdﬁ“ A QLJ«JL

By e (13RI P A0

GUSTIN R. GUIBERT

Deputy City Attorney
Attached:
Appendix A:  Agreement
Appendix B:  Documentation of Transfer

Hyland LLC/Hyland Software Inc.
P-665 (1-22)

Approved:

Sailaja Kurella

Director of the Office of
Contract Administration, and
Purchaser

By: ﬁ?ﬁﬁgg ﬂff‘ﬁb’fr}ﬁ

e 15 & B RS Bt
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APPENDIX A - Agreement

The Agreement dated January 4, 2016 between Contractor and City, as amended by the:
Assignment and Novation dated May 15, 2018, and

First Amendment, dated May 30, 2019 is attached on the following
pages.
Hyland LLC/Hyland Software Inc. March 28, 2023
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ASSIGNMENT AND NOVATION AGREEMENT

THIS ASSIGNMENT AND WOVATION AGREEMENT (this ts made as of
!-'llq.'ls, Hllmﬁml-‘mﬁ.l-lhmln by sl between HYLAND LLLC kmivam as

DHrln%ﬂ'“-lm LLCY, kncated ot 18103 West 106ith Street, Suite 200, Dlathe,
F:mm &506G HYLAND LLC {formerly known a5 Lexmask Emerprise Software,
LLC), located ar 1B103 West [06th Sreel, Suite 200, Olathe, Kansas 66061 [“.-\ﬂpﬂlr"} and
CITY AND COUNTY OF SAN rﬁﬂﬂﬂlﬂﬁmmﬂ wmhn{lht'fn.y 1

WHEREAS, Assignor and Assignes are llse same corporate entity (“Hyland LLCT

WHEREAS, on [ 9 W E, Hykand 1LLC changed ils name from Lexmark
Enterprise Software, LLC to Hyland LLC;
WHEREAS, on Jues: 25, 2008, Hyland filed s Name Change Amendment with ibe Staic

ol Califoemin documeming the rame chanpe fom Lexmark Enerprise Software, LLC o Hylend
LLC and selecting the Califomiz Altemate Mame of “Hyland Solutsons of Delaware LLC™

WHEREAS, the Caty's vender pecord Tor Hyland LLC (Supplier 1D 0000015309)
ingludes an incormeet Tax 1D number which the City §s unabbe 1 comest;

WHEREAS, per ths Cily's II'EI-I'IHH.‘IM-. Hylarsd L1C has created a new vendor record
with the correct Tax 1D number (Supplier IDH co0ie $TaE

WHEREAS, Hyland 11O is a party 1o the Agroement (as defined below ), and

WHEREAS, the mﬂmthtul.l'ulLLEul m:ﬂwmulumdnfwih:ﬁr
£ azsociate ihe Agreemend from the ald vendor record (Supplier 108 00000163049 to the new

venider record {Supplier ID¥ G 27700 0

NOW, THEREFORE. in consaderation of the promiscs and the manual covenants
contasned m this Assigamet, aad for oiber sl valuable cossideration, the receipl and
adequacy’ of wiich are herchy acknno Assignor and Assignee ngree ns follows;

l. Definitions. The fallowing Mril.i;nuﬂullwlrml]ﬁ:.ﬁnﬁm:

fa)  Agreemeni. The ierm “Agneement™ shall mean the Soflware License A
Beetavei the and Counly of San Francisco and Lexmark Esterpeise Software, LLC dated
January 4. 2016 between Assignor end City and Coumty of San Francisco, 5 municipal
coeparation (“Cigy” )

(b} Eifective Date. “Effective Date™” shall mean ik dale of this Assignmoent.

() Ohiber Terms. Terms used and mot defined in this Assignmen shall have the
mcanings assigned to such terms in the Agreement.

= The parties agree to the following fecis:

ini The City, by and throwgh the San Framciseo Health Serviee Systom, has enberod inlo
he A wﬁmlmuﬁﬂﬁ:ﬂﬂumuﬁw;ﬁmlmm
ihis Assigement by reference.

Predil (1= 1E) 1

March 28, 2023
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(B} Az of the Effective Date, the Assignos has transferred o the Assigree all the assts
of the Assignor.

() The Assignes has acquired all the assets of the Assignor by vinue of the shove

{d} The Assignee has assumed all obfigations and liabilitics of the Asignor under the
Agreement by virbue of the shove transfer.

{e)] The Assignee is i a positbon 1o fally perform all obligations ikt may exist under the
Agrecment,

{&IE; consistont with the City's interest 1o recognize the Assignee as the sucoossor
party o greemenl.

(g} Evidence of the sbove tranafier his been filed with the City.

L In considerntion of these facts. the partics mgree (hat by this Assignmeni:

{a) The Assignor confnms the transler 1o the Assi . aned waives any ¢laims and rights
apirest the Oty that it now bos of may have in the future ﬁ;ﬂmminn -im'ﬂ Agresmend.

(¥} The Assignee agress to bz bound by and to perform the Agreement in sccordance
with the condilions contained B the Agreement. The Assignee alio assumes all obligations and
Linhilities of, and all claims againsl b Asdignor under the Apreeiment as i the Assipnes werg
the originl party (o the Agreement.

(€] The Assi radifies all previous sctions faken by the Assignor with respect to the
Amuﬁhhﬁﬁu.ﬂﬂm:a i thet actiom has been laken by the Assignee.

{d} The City recogniees the Asskgnee as lhe Assignor's successor in vlerest in and to the
Agreement. The Assignee by this Assignment becomes enfitkad to all rights, titles, and imerssts
the Aszignor in snd o the Agreement a5 if the Assignes were the original party to the
Agreement. Following the Effective [hate of this Assignment, the term “Contmciorn,” as used &n
the Apreement, shall cefer o the Assignee.

{g] E a5 ox by provwided in this Asslgament, aothiag in i shall be construesd o a
ﬁﬂmurmﬁ e Ciy againat the Assignor,

{f] All payneemis and reimbsrsements previoosly made by City go the A.Eigunr.undlﬂ
other prewioes actkans loken by City ander the Agreement, shall be considered 1o have
discharged those parts of City's obligations ussler the Agreement. All payments and
retmbursements made by City after the date of this Assignement in the name of or fo the Assignos
shnll have the same force and effect as il made 1o the Assignee, and shall constitute o complese
discharge of Cily's obligations under the Agreement, to the exient of the amounis paid or
reimbursed,

b The Assignor and the Assi agros that Ciy 1s not obligsted io pay or reimburse
aiﬂmn?ﬂmfnr.mmlmhc give Lo, amy costs, aes. of other expenses, of any relaed
ingreases, dirgctly or indirectly arising 0w of or resulting from the tramsfer of this Assignment,
pther than those that City in the absence of this tansfer or Assigument would have been
obligated hp}lwmh re under the terms of the Agreemant

P-560{3-18)

ks
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{h} The Assignor guarantees payment of all liabilities and the performance of all
nl:l-g;aum.t ihat the Assignee:

{13 Assumes under this Assignment; or

{2} May mderinke in the future should this Agreement be modified under their
mﬁdd‘md conditions, The Assignor waives notiee of, and cansanls to, any such fisture
molifications,

iip E.fnmlﬂull remain in full force ond effect, except as modified by this
Assigriment. has executed this Assignment as of the day and year first above writken.

Governing Law, This & :ﬂullh:gu'n:rmd by the bvws af the S4ate of
E“ahhmla., withriit pegand ta fis |n.|: ks principles.

3, Headings, All section headings and capdions contaired in this Assignment are far
reference ondy and shall nod be oonsidened in construing this Asagmment.

. Entire Agrecisent. This Assignment ssts mnmhmmmm Between Assignor
amdd Ascipnee relatimg (o the Agrécment and supersedes all other blen provisiaons.

" Further Assurnmces. From and afler the date of this Assagomend, Asssgror and
Assignee agree o do such things, perfiorm such acts, and make, execus, acknowledpe asd
d-ul'mrmmdumrnnuuuuahmmﬂy neccssary of proper and usaal o complete e
conveyanes cantemplated by this Assignment o as may be required by Cigy,

£ Inswramee Certificates, For this Assignment and MNovalion 1o be effective, Assignee
shall prowide 1o City insumnce cerlificates and endarsements for the identical type and amoum of
coverage currently reguired under the Agreement.

a9, Beverability, Showld Hw% kan ol any pm'lslm of this Assignmerd fo any
particular facts ﬂra:ﬂ'nmmm by court of l:-mlp:leru jurisdiction to be invalid o
unenforcesble, then (a) the validity of other issons of this Assignment shall nol be affeced
or impaired therchy and {b) sach provision shall be enforced (o the maximam exient possible 3o
as 1o effect the imtent of Assignos, M}l;gﬂm’ﬂﬂd City.

i, Seccessors; Third-Famy Beneficlaries. Subject to the terms of the Agreement, this
Assigamient shall be binding upon, and inure @0 the benefit of, the parties hereto and their
sUCCEsss and nssigns. Mmﬂmﬂ'ﬂl.ﬁﬂlw hhﬂ'ru'mnrn‘rq:lmd, ghall be
construed 1o give amy persan or entity (olher than City and (he partics heroio and thelr respestive
successors and asigns) any legal or equilabie righl. remedy o claim under or in respect of this
Assignment of &ny covenants, conditions of provisions contained herein,

Il Notices, All potices, consents, directions, spprovals, instructions, requests and pther
commmumicatiors regarding this Assignment or the Apgreement shall be i writing, shall bo
mﬂmmdml]:_permuﬂdﬂrtﬂ sed foeth below snd shall be (a) deposited in the LS. mail,
first clasa, certifiod with return mﬂﬂwwlmwpﬂwihbm
delivered or (c) senl via facsimnile (if @ fesimile pumber ks provided below), All
mmwmmmﬂnmdammmﬂmﬁcﬂmshdl effective on the date of
rmlpl.. Froem time to Hime ﬁ,mw .i.sul.jnge I!l':l'llj' may designale a new address for pamposes
of this Secteon by notice 1o the other signalomes to this Assignmend.

Pt {518} i
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If o Assignor:
Hylamd LLC
Alim: 1 riment
Mgl
Woestlake, (0 44145

If o Assignee:

Hyland LLC

Anim: Legal Department
ZRE60 Clemens Road
Westhake, (M1 44145

18 o Ciy:

San Francisco Health Service Sysfem
Atin: Execative DMrector

1145 Market Street, 3 Floar

Sam Francises, A M103

12, Comsentaf City. Eschof Assigaor and Assipnes acknowledges that the prior writlen

copsent of Cily io this Assignment is required under the terms of the Agreement, City shall bea
third party bereficiary of this Assignment and shall have the nght 1o enforce this Assignment.

P50 (3-18) 1
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IN WITHNESS WHERE and Assignee have cach duly execuled this
Assignment as of the date first r:'l'rt:'lntgm

ASSIGMOR ASSIGNEE
Hyland, LLC land LLC
sfnﬂ-:'rﬂnmbmmulﬁm Eﬁﬂhrﬂ'ﬂbu— ~cfr A ThEY  OFTW 4 ”“m_.
/ﬁ [
LG
3' d?,-_-' o Ll f?,’.’f!._a;,.r 3‘&"&}.-4_
Name and Title /j53 072 A7 e g Name and Tha: 550y & Arfllece

i_f/ At Aaing ey Coet .&rﬁmiﬁﬂr

Swhject o Section 12 of this Assignmeni, hereby consents to the assignment snd
assumption described in Sections 2 and 3 ol this Asspgnment.

CITY
Recommended by:

Ol Spt

AHBIE YANT, REMA
Exesaiive Dinscior
Sam Francizco Health Service System

Approved as o Farm:
Dennis J. Hermera

Clity Agtomey

By : &

GUSTIN R, GUIBERT
Digpurty City Abiomiey

Approved:

ke i

ALARIC DEGRAFINEIED
Direetor of Office of Contract Administration’ Purchaser

[ 1l- l'-l-:Br

f L TR T ) ] JAN 14 199

PFursnast l]l}l.ulﬂrr-lnl
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City and Cownty of San Francsoo
Office of Contract Administration
Purchasing Division

FIRST AMENDMENT TO THE SOFTWARE LICENSE AGREEMENT
RETWEEM THE CITY AND COUNTY OF SAN FRANCISCOY
AN
HYLAXD LLC

THIS AMENDMENT (this “Amendment™) is mace &s of the 30™ day of May 2019 in
San Frantizos, Califoria, by and between HY LAND LLC (fonperly known as Lexmark
Enterprise Software, LLC), located at 18003 West DGth Street, Suite 200, Olathe, Kansas 66041
{"‘Em:rp:mr"}. and the ffi'l:jl amd County af San Francisco, a rnu.n,:il;ipu] :-;rpl;uul'iqlrl Ly,
acting by and through i Divector of the Oifice of Contrsct Administration.

RECITALS
WHEREAS, City and Conbrasctor have entered inbo the Agreement (ns defined below);
aned
WHEREAS, City and Comractor desire to modify the Apgreement on the terms and
contitions set fosth hersin to add additional required software licenses with the associnted
software mainienance and cxiend the tom of the Agreement; and

WHEREAS, initial approval for this Agreemeni was obiained wisen the Civil Service
Commaissann approved Conbract numsber 36600 - 15/16 on August 12, 2015, and was
subsequently extended through by the approval for this Amendiment which was oblaned when
ihe Civil Service Commission approved Condract sumber 453188 - 18719 on Augusi 5, 2019

HOW, THEREFORE, Contractor and the City agree as folbows:
1. Definitions. The following deflnitons shall apply 1o this Amemlment:

la. Agreement The term “Agreement” dhall mean the Agreement doied Tamuary 4, 2016
between Contractor and City, and poveted om Muy 15, 2018,

ib, Contract Manitoring Divisien, Effective July 28, 2002, with the exceplion of
Sections 148,91 and 148, 17(F), all of the disics and functions of the Human Rights
Commission under Chapier 148 of the Adminisirative Code (LBE Ordinance) were transfened
b the City Administrtor, Contract Monitoring Division (“CMD™). Whesever “Human Righis
Commassion™ or “HRC" appesrs i ihe Agrecment in nelercncs to Chapler 148 of the
Adlministrative Code or its implementing Rules and Regalations, it shall be construed to msean

“Contract Monftortng Divisbon" or “CMD" respectively.

Te. iher Terms. Terms wsed and mot defined in this Amendment shall have the
mcanings aszigned to such terms in the Agresment.

P-550 (815} Pape 1 of 10
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2. Muodifications to the Agrecment, The Agrecment is herehy masdified as fallows:
2n. Section 32, Bection 21 (Payment) of the Agreement currently reads as Follows:

22, Paymenl. Compensation shall be due amd pavable within thirty (300 days of the
date of inveice. In no event shall the amoum of this Agreement extessd too hundeed
rwenly one thowsand, four husdred sixty dodlars ($221,460,00). The breakdown ol
costs associmied with this Agreemend is provided for in Appendix B, No charges
ﬂﬁﬂbrirrmmlm&h’ﬂlitﬁgrumtrmﬂu]tmmmbcmmdu:m
Comtractor anfil Licenssd Softwere and services required under this Agreement are
reccived from Contractor and approved by the Health Service System, City amid
Coupty of San Francisco, as being in accordance with this Agreement

22, Payment. Compensation shall be due and payable withan thidiy { M5 days of the
dnde of invokce, In no event shall the smoant of this Agresment exceed Three
Hundred Forty Two Thousand Ope Hundred Sixty Four Dollars {($342,164). The
breakdoam of costs associated with this Agreement i3 provided for i Appendix B
Mo charges shall be incurred under this Agresment nor shall any payments bocoims
due to Comtractor until Licensed Software and services required under this
Agreement are received from Coptractor and approved by the Healh Service System,
l':‘lljr il f_'mhi}' ol San Frun-tiﬁ:n, a& bemg in accordance wilh this Agreement.

b, Appondix B Section 1| Seftware Produoct and Sorvice Costs and Terms),
Suhsection A Section (Perpeinal Sofiware Licenses- (hne-time, Mon-Recorring Expensej,
Appendix B Sectbon | ( Software Produet and Service Costs and Tenma), Subsection A Section
{Perpetusl Software Licenses- One-time, Mon-Recurming Expense] of the Agreement cusrenily
reads as follows:

AL &mﬁlmlﬁw T e v T ; -

l. The tmmndﬁﬂﬂﬁmutmmdumlhtlmmdmunmnrl}uumm
Emerprise Software End User License Agreement {Appendix ©0), which End User
License Agreement terms and conditions are acoeplod by Customer upon Customier’s
ml:tiplnflhl: Licensed Soltware,

L The fees for the perpetual Heamsed software shall be invaieed upon execution of the
Agreement and will be paid in accordance with Section 11, of this Appendix B.

3. Addstional lboenses of the Perpelual Licensed Softwane purchased by Customer
following the Effective Date will be priced as listed in Lexmark's then-curncnd,
publizhed Lexmark Enterprise Software Pricing Book: USA, unless otherwise agreed
b in writing by the parties.

4. The Codomer may reallocate licerses to differesd ssers, in the Cusiomers sole
discretion, at no additional charge by Leomark.

P50 (8-15) Page I of 10
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B 'l‘hr. Inmdﬁlﬂhmnulmnwnd upmlh:lumm m'ﬂrmm of the Hyland's
Enterprise Software End User License Agreement (Appendix C), which End User
License Agreement temms and condifions are sccepted by Customeer upon Customer’s
receipt of the Licensed Softwarne,

L The fees for the perpetual licensed software (Tahle Al and Table AZ) shall be
invoiced upon exccution of the Agreement and will be paid in sccordance with
Section [1, of this Appendix B.

3. Additional Ncemses (Table AZ) of the Perpetonl Licensed Software purchased by
Customer following the Effective Daic will be priced as lisfed in Hyland's then-
curent, published Hyland Enterprise Software Pricing Book: USA, unless otherwise
apread by in writing by the parties.

4, The Customer may realbocate leenses to diffencnt users, in (he Custoasers sale
discredian, af no ndditional charge by Hylnmd,

Tahle Al
Do Thirng, pm-Reyeymving Rppens- Fofiware Licammi

Pl oy Lisjmeyt UrnCos  [Licems Count|  Eou

Hure TWOAIH L) ] [ ety |
|t Dot Figrior Contpal L,950,0 1 3
e Pl b0 5 BIM0GG 1 £, 1R )
e P Tt o, 1 UL
| i¥trme L wrd Wi shicw Comizn ] R m
| s e W] At 3800 1 LIS
\age i Ertecprise Sevvar s wmweos| 3 15 o)
| Fee Daggnimiann Apend 5 b6 M0G0 i 5 shamm|

rait e [ sa 5 L. 30 -] 5 iXm
 Purprousl Softeaey §losmns Subrotat: 3 H05180.00)
Do 5 Tl
e ]
PS50 (B15) Page 3 of 10
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Tahie A2

|r Herw Tiiaand 5 150 P 5 Gim
B omarin Sapratr Busraibi L b (095 b EM L 5 i, 170, 00
g Fgi- Limees Total: 5

e, Appendix B Sectlan | { Software Produet and Serviee Costs and Terms),
Sahsection C Section (Software Muintenance spd Support {Five-yvear Term) Heeurring
Expense). Appendin B Section [{ Software Product and Service Cows and Terms), Subsection ©
Section (Software Maintenance and Support (Five-year Term) Recurming Expense) of the
Agreement curtemly resds as fall ows:

C. Software Mainicnance and Supprt (Five-vear Term) Becurring Expense

I. Seftware Mainbenanee and Suppart for the Licensed Softwire g provided as
illnstrted im the Software Maintenance and Suppor Agreement atlached as Appendix
Al to the Agreement,

2. Sofiware Malnienance and Suppon is activated and available imamvedinvely upon the
Effective Diate, and the Software Maintenance and Support Fees for the first year of
the initial Software Masntenance and Suppon Term will be pald in sccordanee with
Section 11, of this Appendix B,

3. The Software Mamenance and Support Term will be fior a penod of five (5) years
commencing on the Effective Dae and ending on the Iast calendar day of the maomih
ol the fth {Sth) anniversary ol the Effective Dale.

4. Lexmark will provide Customer, by e-mail or USPS mail, a reewal notice and
invaice for the Software Maintenance and Support Fees for the next successive
Renewal Softwane Maintenance and Suppont Term not less than thiry (30} days prios
to the cxpimtion of the then current $oftware Maintenance and Support Term.

5. Lbcensed Soflwaire sipport serviced oulzide the sope providad in the Soltware
Maimenance and Support Agreement are provided at Supplier’s then-curmend
Lexmark Enterprise Sollware Pricing Boak: USA mates for such serviees, such rales
whicl Lexmark may increase from time to time ollowing the Effective Date.

6 Boftware Mantenance and Support may mot extend (o any third party software
licemues re-sold by Lexmark i Customer.

Tahle .

PS50 (1-15) Page d ol 18
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. Software Mainicsance and Suppon for the Licensed Sofiware is provided ag
illustrated in the Software Mantcnance and Support Apreement afiached as Appendix
Al o the Agrecment,

2. Software Mainteramce and Supporn s sctivated and available immediately apon the
Effective Dute, and the Software Maintenance and Support Fees for the first year of
the initial Software Maintenance and Support Term will be padd i sccordance with
Section [1, of thic Appendix B,

3. The amce annssl Softwase Mambtenance and Suppoet fees ndicatod fn Table €1 will
be Fow & periodd commencing on. Agpril 1, 2006 and ending on March 31, 2020,

4. The one-time addiional Software Maiptenance and Support fiees for the additional
Licensed Sofiware lisied in Table A2 are indicated in Table C2 and will be for a
period of cight (B) months commencing August 1, 2019 and ending oo Maxch 31,
20240,

5. The once annesl Software Maintenance and Support fess indicated in Table C3 will
be Tor a pesiod of twelve (12} mooths commencing Apcl 1, 2020 asd ending on
March 31, 2021,

6. The once annual Software Mainlenance and Support fees indicated in Table C4 will
be for & perisd of welve (12) mosths commencng April 1, 2021 and ending an
March 31, 2022

7. The once snmoal Sofitware Mamenance aml Support fees indicated in Table C5 will
be for o peniod of twelve {12) monihs commencing Apeil 1, 2022 and ending an
March 31, 2023,

£, The once anmual Software Maimicnance amd Support fecs indicated in Table Cf will
be for a pertod af twelve {12) months commencing Apel 1, 2023 and ending on
Murch 31, 2024,

9. The once annual Software Maimenance and Support fees indicated in Table C7 will
b for & penod of twelve (12) mondhs commencing Aprl 1, 2024 and erding on
March 31, 2025

P-350 (8-15) Page 5 of 10
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10. Hylond will provide Customer, by e-makl or USPS nail, a renowal notice ard imvoice
for the Software Mainienance and Support Fees for the next successive Renewal
Software Mantenance and Sapport Term not less than tharty (30) days prior to the
expiration of the then currest Software Mairtenance and Support Temm.

11. Licensed Sofiware support services outside the scope provided in the Softwane
Maintenance and Support Agreement ame provided st Supplier®s thes-cunrent Hyland
Enderprise Saftware Pricing Book: USA rfes for such services, such rates which
Lexmark may increase from taee 1o ome following the Effective [kae.

12, Software Mainbenance and Suppon moy not extend to any third party softwans
Heenses re-sald by Hyland to Customer.,

Table C1 (April 1, 2016 1o March 31, 2020)
| Acrriusal Bscurring Softesrs Plaimtrnmes aed Soppa £

g

s s i
-
F
=

F

ré

:

I

3
£

:

Table C2. (August 1, J01% to Manch 31, 20240)

Cne-time Additienal Seftware Maintenance and Support Expanse |August 1, 2019 ta March 31, 2020)
Software Description Wnits Unit Cost Extended Cost
| Captureow TWAIN-0001 1 § 6959 | $  aTETE

Perceptive Business Iru‘hl: t -] 133900 | % 1,235.00
One-time Additionad Softeare

Maintenance and Support Total 51,617,786

PS50 (%15} Page 6ol 10
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Table C3. {Aprif 1, HE0 o March 31, 20213

EU-33000-25565305

Armual Recuring Software Malntenance and Support Expensa (Apdl 1, 2020 to March 31, 2021}
Software Description | Units Lindt Cost Extended Cost
Perceptive interact for Saletforce for the Enterprise-0025 | 1 | § B53.06 5 663 06

| Capturehow TWAIN-0001 L 71.78 E 507 46
o 1 |6 roee | & 3709

| Perceptive Cantent Client/WebNow Combo-0025 1 |4 og2s1 | 5 9mass
Percaptive Content Enterprise Sener-Upto-0099 | 1 | 5 308281 H 3,052,590
Penceptive Full Test Agent-Up o005 —— L |'s ®im 5 B17.72
Perceptive Fax Agent 3-89 i 98127 | 5 08137 |
Recognition Agent-Banccdes/Forms 10 1 |5 181747 & 181747

| Single Des Filber for Cortent Output L |4 G55 .64 ] B5564
Perceptive Busindss Insight 1 |5 137007 £ 1,379.17
Annual Recurring Software Maintenance and Supporn

Totad |Apdil 1, 2000 to March 31, 2021) $20,009.02
Tuble C4. (April 1, 2021 to March 31, 2022)

Annuad Rexurring Software Maintenarce and Suppost Expense I 1, 3023 ta March 31, 3022
Salteare Descrigtion Units LUnit Cost Extended Cast
Perceptive interact for Salesforce for the Enterprise-0005 1 5 68285 | 5 EEALOS
CaptuneMos TWAIN-0001 7 5 7393 | 5 517,54

| Perceptive Emdail Agant [Maintenanos) 1 $ e | 5 335,90

| Perceptive Comtent Client/WebNow Combo 0025 | 1 | ¢ 101681 | & 1010651
Perceptive Content Enterprise Sarver-Uipte-0059 1 s L 1,144 50
Perceptive Full Texi Ageni-Up (o-0085 1 |5 B35 | & B4 2.25
Percegtive Fax Agent 3-8 P 1 s 1owom|s 104071
Reagnition Agent-BarcodesForms 10 1 |5 18768 |5 187168

| Singhe Doc Filter for Content Output ] 5 67531 | § 675.31
Perceptive Business insight 1 5 143055 | 5 142055
Armual Recurring Softwane Maintenance and Support

Tatsl (April 1, 2021 to March 31, 2022} 520,609.29

P-550 (B-15) TPage T of 10
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Table C5. (Apnl 1, 2023 io March 31, 20233

#Annusal Recurring Saftwane Malntenance and Support Expense 1, 2027 bo March 31, 2033}
Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Emenprise-00Z5 1 5 0344 | & n03.44
CaptureMow TWAEN-0. ¥ ] TE1S | 5 £33.07
Perceptive Email Agent [Mainlenance) 1 5 470 | 5 14701
Perceptive Cantent Client/WebMow Combo-0025 1 |5 waws2 [§ 1041002
| Perceplive Content Enterpeise Server-Upto-D09g 1 5 323883 | 5 3,23883
| Perceptive Full Teat Agent-Up to-0099 1 5 86752 | 5 357,52
Percepkive Fax Agent 3-89 1 & 14203 | 5 1401 513
Recognition Agent-Barcodes)Forms D 1 5 1LmTEI| S 192783
| Singhe Doc Fitker for Content Output 1 -] B355E | & B95.55
Perceptive Busiress isight | 1 5 146316 | 5 1.463.16
Anmual Recurring Softwane Muintenance and Supparn |
Total jApil 1, 2022 to March 31, 2033} | 521,227.57

Table C6. (Agril 1, 2023 1o March 31, 2024)

Annual Recurring Software Maintenance and Support Expense 1, 2023 ta March 31, 2024)
Software Description Units | unit Cost Extended Cost
| Perceptive interact for Salesforce for the EmMerprise-0025 | 1 | § 72455 | § 72455
| CapiuneNow TWAIRN-DO] 7 5 TRA4 | 5 5415 0
Perceptive Emad Agent (Maintenance) 1 5 BrAL | 5 IsrA2
Perceptive Comtent Client"WebMNow Combo-002% 1 5 17XIa2 | 5 10, 73242
Percegptive Contend Enterprise Server-Upto-009 1 S 333600 | 5 3, 33600
| Perceptive Full Text Agent-Up 100095 1 |$  msmasa|s = esise
Perceptive Fax Agent 38P e 1 ]S 10m26 |5 107236
Recopnition Agent-Barcodes/Forms ID 1 |5 198567 |5 198567 |
| Singhe Do Filter for Content Outpat 1 ] 71643 | 5 71643
Perceptive Business Insight 1 4 150706 | S 1,507.06
Annual Reoarring Software Maintenancoe and Support
Tital [April 1, 2023 to March 31, 3024] 521,B64.40
IP-5500 (3-15) Page B al 1
Hyland LLC/Hyland Software Inc. March 28, 2023
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Table C7. (April I, 2024 to March 31, 2025
Annuad Recusring Software Maintenance snd Support Expense 1, 2024 to March 31, 2035)
Software Descrigtion Units |  unit Cost Extonded Cost
Perceptive Interact for Salesforce for the Emerprise-0025 1 |$ 74628 |5  Te628
| CaptuneNow TWAIN-0001 LR B0.79 | § 565,53
Perceptive Emadl Agent [Maintenance) 1 15 3214 |3 368,14
Perceptive Content Client/WebNow Combo-0025 1 | § 1004400 | 5§ 11,0409
Perceptive Content Enterprise Server-Upto-0099 1 |5 343608 |3 3,436.08
Perceptive Full Test Agent-Up to-0093 1 _|§ 92035 |5 920.35
Perceptive Fax Agent I8P _1 15 w4438 1104143
Recognition Agent-Barcodes/Forms 10 | B 1% 204524 | 5 204524
Single Doc Filter for Content Dutput 1 E 73782 |5 7ITe
Perceptive Business I-n.'l.‘h't I ] 1,552.27 | & 155237
finnaal Recurring Softwane Mairtenanoe and Support
Tatal (April 1, 2024 to March 31, 2025) £22,520.33
3. Effective Dute. Eaxch of the modifications s forth i Section 2 shall be effective on and
afier the dase of this Amendmsent.
4.  Legal Efect. Except as expressly modified by thls Amendment, all of the terme and
conditinons of ihe Agreement shall remain unchanged and in fisll force and effect.
P850 (B:15) Page % of 13
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IM WITHNESS WHEREOF, Contractor and Chty have executed this Amendment s of the dste

first referenced ahowve,
CITY CONTRACTOR
Recommended by: Hyland LLC

P
AQ%' ._,v'::rffi s -'ff-«-"-/h.:w
ABRBIE Y ANT . LA NOREEN B. KILBANE
Executive Dinecior Chicl Administrative Officer
Sun Francisco Health Service System City Suppler 1T number: 000037584
Approved as to Form:
Dremnis J. Herrern
City Atlomey

é:;f R GUIBERT

lef(.' lrrﬁn-:nnh::.'

L L/

RIC DEGRAFINRIED
Darectar of CiTice of Contraet Administration'
Purchaser
Teecaivad By
P-550 (E-15) Page 10 of 10 |_'I‘.a--:h:1nl|ir¢ 3w 3117
¥ Departmen;
Hyland LLC/Hyland Software Inc. March 28, 2023

P-665 (1-22); Appendix A Page 16 of 86 Contract ID: 1000028803



DocuSign Envelope ID: CD364779-AAC0-46B5-8046-6FBA3087EAB9

City and County of San Francisca
Office of Contraci Administration
Purchasing Division
City Hall, Room 430
1 . Carllon B. Goadlett Place
San Francisco, California 94102-468%

SOFTWARE LICENSE AGREEMENT
BETWEEN THE CITY AND COLNTY OF SAN FRANCISCO

AND
LEXMAREK ENTERPRISE SOFTWARE, LLC
This agreement (the “Agreement™) is made this '_‘;'H' day of, L, Tmibe CITY AND

COUNTY OF SAMN FRANCISCO, STATE OF CALIFORMIA by ween! LEXMARK
ENTERPRISE SOFTWARE, LLC located at £900 Renner Boulevard, Lenexa, Kansas 66219 herzinafter
referred io & “Conimctor,” and the City and County of San Francisca, a mumicipal caorparation, hereinafier
referred to a “Cily,” scting by and through its Dineetar of the Office of Cantract Administration,
hereimalier referred to as “Purchasing.”

Reeitals

WHEREAZS, the Health Service Bystem (Depamment™), wishes 1o license certain software from
Confracine: and,

WHEREAS, Contractos represents and wanmnls thet it is qualified 1o peovide such software and services
requaned by Cily &3 2t forth under this Agreemens,

Mow, THEREFDRE, the paribes ngree a5 follows:

1. Definitions, Where any word or phrase defined below, or a pranoun ussd in place thereof, is used in
sy part af this Agreement, it shall have the meaning herein set fonh,

Accepiamoe Notice from the City to Comtracios that the Licensed Software
meeis the specifications contalmed in the Documentation. City"s
Acespinsee of the Licensed Software shall be governed by the
procedures set forth in Section 15 (Acceptance Testing).

Agresment This document and any sitsched appendices including the End
Liser License Agreement (Appendia C) or any fulere writlen and
execuled smendments.

Aunibortsation; This Agreement, a Blanket Parchase Order, Coniract Crder,

Authorization Document  Purchase Order or, Sale Order (Appendix B) of che Ciny,
properly exscuted by Depanment snd Purchasing. and centified
by the Contzoller for the specific Tunding of this Agreement or
any modifieation thereof.

Designated CPLU Any Ceniral Processing Unit (CFU) or attached processor
complex, ncluding its peripherl units, described in the
Authorization Document. The Authorization Document may
designate more than one CPLUL

B0VELEED CTTY & OOUWTY OF SAN FRANCIRCD - LESW - FINAL FOR EXECUTION - #ioF Page 1 of 46
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Designated sile

Decumentation

Licensed sofiware

Professional Services

Source codde

Spectlicationg

The flacility or fncilities specified in Appendix A, anached hereto
and incorposated by reference as ikough fally set fomh herein or
amy otbeer fezility a8 the City determines as appropriabe.

The 1echniical publscations relating o the use of the Licensed
‘Saftware, such as reference, installagion, administrative and
programmer manuals, provided by Contractor e City,

Ench of the compaier programs, systems (including their
Easocinbed Mﬂhtﬂtﬂhﬂﬂﬁﬂmwpﬁzmrﬂ materials) and
upgrades, enhancements and new releasss thereto that are: (a)
proprictary 1o Contracior or licensed io Confractor by is
subcontraciors; and (b) specified in Appendix B, This includes
one or more of the proprictary compuber softwane programs
identified in the Authorization Docwment. all related materials,
Documentation, all cormections, paiches or updates thersto, and
other wriflen infarmation received by City from Contracios,
wihether in machine-readnble or printed form, The Awhaorization
Document may identify more than one software product or maore
than one copy of sny produwet,

The implemeniation, cansuliing, and otker Contracine-provided
services as described n Appendix A.

The husnan repdable compliahle famm of the Licensed Software
o be provided by Comtractar,

The functicnal and aperational characteristics of the Licensed
Software a5 described in Contractor™s curment published produact
dezcriptions and technical manuals

Software Maintemanes spd  The maintenance and suppon of Licersed Saftware as deseribed

Support

Contractor Products

im the Software Maimenanoe and Support Agreement{s) altached
s Appendix Al

Licenzed Software, Professional Services, Software Malntenance
and support andfor treining as identified in Appendin A, Al, and
B,

EU-33000-25565305

Whenever the words “as directed,” “as required,”™ “as permitted,” or wonds of like effect are used, it shall be

understond ks the direction, regquirement, or permission of the Department. The wornds “sufficient,”
“nocessary,” of “proper,” and the like, mean sufficient, necessary or proper in the judgmsent of the

Diepartment, unbess atherwise indicated by the context,

L. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Mon-

Approprigtion. This Agreement is sabject to the budpet ard fiscal provisions of the City"s Charter,
Charges will scense anly alter pebar written austhorizalion certified by the Controller, and the smount of
Ciry's obligation bereander shall not a1 any time exceed the amount certified for the purpose and period
stated in such advance suthorieation. This Agreement will ferminate withow penalty, lability or expense
of any kind to City at the end of any fiscal yesr If funds are not appropriated for the next succeeding fiscal

MAVANITICIEY & COUNTY O BAN FRANCEECD - LESW = FIHAL POK EXECUTION - FOF Pqn lalds
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year. IT funds aze appropriated fiar 8 pornibon of the fiscal year, this Agreement will terminaie, withous
penalty, liobility or expense of any kind at the end of the term For which funds are appropriated. Cliy has
na obligation o make appropriations for this Agreemend in liew of appropriations for new ar other
agreements. City badget decistons are subject to the discretion of the Mayer snd the Board of Supervisors,
Contractar's assumptian of risk of possible non-appropriation is pan of the cansideration of this
Agroernent.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

3. Term of the Agreement. Subject to Section 8, the license granted under this Agreement shall
commence wpon scceptance of the Licensed Saftwase amil shall continue in perpetuity unless sooner
terminated in sccordancs with the provisions of this Agrocment.

4. Effcctive Dmie of the Agreement. This Agreememt shall become effective when ihe Comroller has
cenified to the availability of funds end Contrector has been motified in writing.

5. Lbcense.

Gerant of License, Subject 1o the serms and canditions of this Agreemeni snd the End User License
Agreement for the Licensed Software {Appendix C), Contractor grants City s nen-exclusive snd non-
transferable perpetual lioense to use the Licensed Software. The End User Licerse Agreement far the
Licensed Software which is hereby incorporsted imo and made a part of this Agreement by this reference
as if fully set forth berein and is astached as Appendix C o this Agreement and will be deemed signed by
Contractar and Ciry upon executhon of this Agreement by Contractor and City. City scknowledges and
ngrees that the Licensed Sofiware ia the proprsetary information of Congractoe and that this Agreement
gramts City ma title of right of cwnership in the Licensed Software,

Conlrptlor agrees that in the event it discontimies its obligations under the 1erms ol this Agreemens,
excepl o5 expressly provided for bn Section 33 Terminstion), or coases 10 market and'or provide
mairfenance and suppon for the Licensed Software, and thene is no sustcessor in interest by merger,
operatian of bew, assignment, purchase, or olberwise, it will provide City, without charge, one (1) copy of
the then-currenl Source Code for all of 1he programs and ol supporting Documentstion for the Licensed
Sorfiware then operating and installed at City's bocaiions, IFCity shoald obiain ke Sounce Code and the
Dacumentation pisrsuant to this section, the only use made of the Source Code and the Documentation will
be far the proper mainiznence of the Licensed Software in connection with City's use of the Licensed
Software ag provided fos, snd lemied by, the provisians of this Agreemenl.

In funherance of its obiigations as stated above, Contractor will provide to City & copy of the
Source Code which comesponds to the most current version of the Licensed Sofiware, Contracior agrees to
updabe, crnhance or otherwise modify sisch Soare Code prompely upon its release of o mew version of ike
Licensed Software to its other Licensees such thal the Source Code is maintained as comresponding wo the
rewest released version of the Licensed Saltwane.

6. Transfer of Products, City may move the Licensed Software and sispponting malerials ta ancther
City sive which physically replaces the original installation site upon prior writen notice 1o Contractor,

3T CITY & OOUNTY OF EaN FRANCISON < LESW - Risa L Fom fxscumios - eor Pape 3 of 46
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7. Documentation, Contracior shall provide City with the Licensed Software specified in the
Authormsation Document, and a mimmmam of two copies of the Documentstion per installstion. Confracior
graris 1o City permission to doplicate sll printed Documentation for City™s imernal use,

B. Proprietary Muarkings, City sgrees nol (o remove or desifoy any propeselary markings or
proprectary legends placed upon or conmained within the Licensod Software or any related materisls or
Documendsiion,

9. Authorized Modification. City shall also be permitted 1o develop, use and msodify Apglication
Frogram Interfaces (API's), macros and user interfaces. For purposes of this Agrecment, such
development shall be deemed an authorized modification. Any such APls, macros o other interfaces
developed by the City shall become the propeny of the City,

10, City Computing and Networking Resonrces. City will be solely responsible, st City's experiss,
for caasing City™s application envicoament 1o meet and comply with the specifications end requiremsents sel
forth in Conirecior's technical specifications provided by Comteactor 1o Ciry, and City will be solely
responsible, a1 City's expense, for operating and peoviding ongeing maindenance, service, security and
administration for City"s application envircament, including all hardware and software specified in
Ceatracior's technical specificaibons as necessary for implemenintion and execution of the Licensed
Software, Contmactor®s performanece ander this A greement and the End User License Agreement will be
exgused for amy period of tme during which City"s failure to meet the foregoing responsibilities prevents
such perfarmance by Coniractor

Il Date Backwp. City, ol City's expense, will regularly make, valldste and backup and keep sofe
copies of ils mformation and other dats processed by or wsed in consection with the Licensed Sofiware,
such backup copies saitable for restaring such infarmatsan and data in the event of n datn bass event.

12.  Delivery. One copy of esch of the Licensed Software produscts in computer readable form shall be
shipped o the City, Program stomge media (magnetic tipes, disks and the like) snd shipping shall be
provided al no chatge by Contracior,

13, lostallafion. Coniractor shall install ihe programs. .

14. Riskof Less IFony of the Licensed Saftwane products are lost or demaged dusing shipment or
before installation is completed, Contractor shall prompely replace such products, inchuding the
replacement of program storuge media if necessary, a1 po additional charge to the City. 1P any of the
Licensed Sofware products sre |oal or damaged while in the possession af the City, Contractor will
prompaly replace such products without charge, except for program storage media, unbess supplied by the
City,

15. Acceptance Testing. Afier Costracior has deploved ard configared the Licensed Software in
accordance with Appendix A, ihe City shall have a period of fourieen (14} days [“Acceptance Testing
Feriod™) from the date of installation s verify that the Licensed saliware substastislly perfistns 1o the
specifications comtained in the Documentation, Tn the event that the City determines that the Licensed
Saltware does nol meet such specifications, the City shall notify the Conracior in writing, 2nd Conbractor
shall medify or comect the Licensed Software w0 thai i saisfies the Acceptance criteria, The daie of
Acceptance will be that date upon which City provides Contractor with writien notice of safisfaciory
campéetion of Acceptance tesfing. I Ciny notifies Contractor afier the Acceptance Testing Perlod that the
Licersed Software does not meet the Accepltance criteris of this section, then City shall be eniitled 15
terminate this License in accordance with the procedures specified in Section 35(b) (Basis for Terminalion
by City) herein, and shall be entitied 1o a fisll refund of the llcense fee.
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16. Training. Contractor will provide training as provided for in Appendix A,

17, Costractor's Default, Faslere or refusal af Comractar 1o perfoom ar da any act kerein requirsd shall
comstitute & defauli. Bn the evenl of any default, in addition to any other remedy svailable o City, this

Coetenct may be ierminated by City upon twenty (20} calendar days’ written notice, Such termination does
nat wanive any other begal remedies available o City,

18, Maistenance and Suppori

a. Maintengnce snd Sepport Serviees, Afier Acceptance of the Licensed Software and subpecs
to the terms, conditions, and charges set fonb in this Seetion and the Authorization Docunsent
{Apperdix B), Contractor will provide City with Maintenance and Support Services for the Licensed
Saftware as follows: (i) Cosiracior will provide such assistance as necessary jo cause the Licensed
Saftware wo perform in accordince with the Specifications as set forih in the Documentation and
Appendix AL () Contractor will provide, for Ciry's use, whatever improvements, enbancements,
exlengions and other changes o ihe Licemsed Software Contrscine may develop, and (iii) Comctor
will updaste the Licensed Software, ns required, 10 cause it to operabe under new versions or releases ol
the operating sysbem specified in the Authorization Document so long as such updates are made
generally svailsble o Conoractor®s other Licensoes,

b. Changes in Operating System, ¥ City desines to obtain o version of the Licensed Software
thai opersies under an cperating sysiern mol specified In the Auhorizalion Document, Conlractor will
provide City with the appropriste version of the Licensed Software, if available, on e ninety (90) day
trial basis withous additicnal charge, provided City has paid all maintenance and support charges then
due. Af the end of the S)-day wial period, City must elect one of the following three optiors: (i) City
may retain and continse the old version of the Licensed Softwene, relum the new versioa 1o Condracior
and gontimie o pay the applicable reptnl or license e snd maintonance changes for the obd version;
(i} City may retain and use the new verslon of the Licensed Software and return the old version 1o
Cantracior, provided City pays Comtracior the applicable rental or [foense fee and mainiemance charges
far the new wversion of the Licensed Software; or (i) City may retnin and use bolh versioes of ihe
Products, pravided Cily pays Contractor the applicable rendal or license fee and maintenance changes
Far bath werdions af the Licensed Software, City will prompily issae the necessary Autharization
Docamsent(s) 1o accomplizh the abave.

1%, Warrasties

# Right re Grant Licesse. Cosractor hereby warrants that it has fite to sndor the austhariny oo grant
& licemse: of the Lioensed Salftwarne 10 the City,

b. Confermity to Specifications. Confractor warmmis that when the Licensed Software specifisd in
the Authorization Document end all updstes and improvemsents to the Licensed Softwane ere delivered to
City, they will be free from defects s 1o de<ign, maberzal, and workmanghip and will perform on the
Desigrmted CMU in secordamce with the Cantractor’s published specifications far the Licensed Software for
u period of Minety (%0) days from City's Acceplance of such Licensed Software,
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¢ Software Malnienance and Suppart ssd Professlonal Services, Conbractor wamanis that it has
the legal right to enter into this Agreement and 10 provide the Software Maintenance and Support and
Professipnal Services to City, and ibhet the Seftware Mainienance and Suppost and Professional Services
will be perfoomed i & professional manner by personnel familiar with the Conbractor Products. [T City is
dissatisfied with the performance of any Sofiware Mulntenznce snd Suppost of Professional Services, City
will prompaly (and in any event within thirty [30) days calerdar days following ibe completsan of the
Soltware Maintenance and Suppon or Professionsl Services in question) provide Contracior writien notice
describimg the specific basis for such dissatisfaction. Afler receipl of such notice, Contractor will meet with
City o descuss the problem and, il applicable, will armange for the performence of such Software
Maintennnce and Suppon or Professional Services 1o be mised to the wammanied level,

I Indemmification.

& Indemnification and General Liability. Contractor shall indemnify and hold harmiess Chiy and is
officers, mgents and employees Trom, and, if requesied, shall defend ihem against sny and all loss, eos,
damage, injury, lisbility, and claims thereof for njury 0 or death of & person, Including employees of
Cantractor or loss of or damage 1o propeny, arising direcily or indlreetly from Cantractar's performance of
this Agreemenl, except to the exient that such indemnity is void or stherwise unenforceshle under
applicable law im effect on or validly retroactive to the date of this Agreenvent and except where such loss,
damage, injury, liability or clabm is ihe result of active negligence ar willful misconduet of Ciiy and in not
contributed 10 by any st of, or by any omissicn to perform some duty imposed by law or agreement on
Cantractor, its subcontractors or either’s agent or employee, The foregoing indemnity shall include,
wishewt limication, reasonable fees of stforneys, consultants and experts and related costs and City’s costs
of investigating any clajms agaimst the City, In additian to Contractor’s obligation to indemaify City,
Cantractor specifically acknowledges and ngrees that it has an immediste and independent obfigation to
defend City from amy claim which sctually or potentially falls within this indempification provision, even il
the allegations are or emay be groumsdless, False or fraudulent, which obligation arises a2 the time suech elaim
is tendered 1o Contractar by City and continees at all times thereafier,

b. Infringesvent Indemnification. IT nofificd prompily in writing of any judicial action brought
agaimt 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 constiutes misisse of misappropriation of a frade secret or pay oiber right in
infellectual property (infringement), Comtractor will hold City harmbzss and defend such acthon 81 its own
expense. Contractor will pay the costs and damages awarded in any such action o the cost of settling such
wction, provided that Contractor shall have sole control of the defense of any such sction and all
negoliations or its setilement or compromise. I nolified prompily in writing of any informal claim (other
Ihsan o judicial action) brought agninss Ciry based on &0 allegation that City's use of the Licensed Sofraure
canstituies Infringement, Contracior will pay the costs associsted with resolving such elaim and will pay
ik selemnend amount (if any], provided that Contracior shall have sole controd of the resolution of any
such claim and all negatistions For s settbement,

In the event & final Injunction is obtained against City's use of the Licensed Software by reasan of
Infringement, or in Contracior's opinion City"s use of the Licensed Software is [ikely to become ike subject
of Infringement, Contractor may 8 s option and expense: (a) procure for City the right 1o continue o wse
the Licersed Software as comemplaed hereunder, (b) replace the Licensed Software with 8 non-infringing,
functicnally equivalent substinge Licensed Software, or (o) suitably modily the Licensed Software bo make
its wse berewnder non-infiringing while retaining fanclional eguivalency o the unmadified version of the
Lizensed Saftware. IF none of these options ks réasonably avallshle to Contractor, then the applicable
Austharization Docanment or relevent part of such Authorization Docwment may be terminated at the option
of either party hereto and Contractos shall refund 1o City all smouants paid under this Agreement for the
livense of sch infringing Licensed Software. Any unaiitherized modification or attempied modifieation of
20VE1ITECITY & COURTY OF SAN FRANCBOD - LESW « FIWAL FOR EXECUTERN - pod Page 6 of 4
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the Licensed Software by City ar any failure by Cliy to implement any improvements or updiles 1o the
Licenszad Software, ng supplied by Contractor, shall vaid this indemnity unless City has ohitained prior
written autharnzation from Combractor permitting such modificalion, sttempred modificarion or failure 1o
implemnent. Contractor shall have no Hability for any claim of Tnfringement based on Clty"s use or
eosmbinstion of the Licensed Software with products or dats of the type for which ihe Licensed Software
wis neither desipmed por intenided o be wsed,

il. Liabillity of the Farties.

e [Incidentsl apd Consequeniial Damages. Contraciof shall nof be responsible for incidental and
consequential damages resulting in wisole or in pan from Contractor’s acts or omissions. Nothinsg in this
Agreement shall constisute o waiver of [Emitation of any rights which City may have under applicable law.

b. Lishility of City. CITY'S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL
BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 14 OF
THIS AGREEMENT. NOTWITHSTANDIMNG ANY OTHER PROVISION OF THIS AGREEMENT, I
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, IMCLUINNG, BUT MOT LIMITED TO, LOST FROFITS, ARISING OUT OF OR 1N
CONMNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN CONMECTION
WITH THIS AGREEMEMNT,

. Liability of Contracior. ROTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, CONTRACTORS CUMULATIVE LIABILITY UNDER THIS AGREEMENT, SHALL
BE LIMITED TO THE VALUE OF THE CONTRACT, CONTRACTOR'S LIABILITY LIMIT SET
FORTH HEREMN SHALL NOT APPLY TO (1} DAMAGES CAUSED BY CONTRACTORS GROSS
NEGLIGENCE, RECKLESS CONDUCT OF WILLFUL ACTS OR OMISSIONS, (2) CLAIMS OR
GENERAL DAMAGES THAT FALL WITHIN THE INSURANCE COVERAGE OF THIS
AGREEMENT, (3) STATUTORY DAMAGES, INCLUDING THOSE SPECIFIED TN THIS
AGREEMENT, (3) CONTRACTOR'S DBLIGATION TO INDEMNIFY AND DEFEND CITY
PURSUANT TO THE GEMERAL INDEMNIFICATION CLAUSE AND FOR INTELLECTUAL
PROPERTY INFRINGEMENT, {5) CONTRACTOR'S WARRANTIES UNDER THIS AGREEMENT,
{6) WRONCGFUL DEATH CAUSED BY CONTRACTOR AND (T) FINES, EXPENSES, DAMAGES
CALUSED BY CONTRACTOR'S VIOLATION OF FEDERAL, STATE OR LOCAL LAWS
REGARDING PRIVACY ANINOE HEALTH INFORMATION,

il Faymeni. Compensation shall be doe and payable within thimy (3] days of the dabe of nvakee. In
no evend shall ibe smount of this Agreement exceed rwa hundred twenty one thousand, four hundred
sixty dallars ($121 460,000, The breakdown af cosls mssociated with this Agreement is provided far in
Appendix B, Mo charges shall b insumed usider this Agroemeni nor shall any paymenis become due to
Contracior until Lisensed Softwane and services required under this Agresment are received from
Conracies and appeoved by the Health Service System, City and County of Sen Francisco, as being in
secordarce with this Agreement.

In no event shall City be liakle for interest ar lale chasges for any lale payments.

2, Guearanieed Maximum Cosis, The Ciry's obligation herewnder shall not a1 any time exceed the
armsiant certified by the Comtrodler Far the purpose and period stated in such certification. Escept 85 may be
pravided by City ordinances governing emergency conditions, the City and its emplovess and officers are
not authorized 1o request Contractor to perfonm services of 1o provide maerials, equipment and supplics
that would result in Contractor perfoaming seevices or providing malenials, equipenent and supplses that are
beyond the scape of the services, materinls, equipment and supplies agreed upon in the contract Enbess the
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agreement is amended in writing and approved s required by law 1o authorize addithonal services,
msterials, equipment or supplies, The Clty i not requdred to resmburse Contracior For services, maderials,
equipment of sispplies thet are proyided by Contracior which are beyond the scope of the services,
nasterials, equipment and supplies agreed upon in the contract and which were not approved by a wrinen
nmendment to the agreement having been lawfully executed by the City, The City and s emplovees and
officers are not autharized 1o offer or promise to Contractor additional funding for ihe contract which
wonild exnceed the maximum emount off funding provided For in the conprect for Contractor’s performance
umder the comtract. Additional fusding far the contract in excess of the maximum pravided in the condraci
shall reguire lawful approval and certification by the Conraller of the City and County of San Framcisen,
The City & mot required o bonor any offered o promized sdditional funding for 8 contract which exceeds
the maximum provided in the contract which requires bawful approval and cenificstion of the Comroller
wivem the lawful approval and certification by the Controfler has nol boen obiained. The Controller is not
muthorized to malke payments an eny contract for which funds have not boen cenified as available in the

budget or by supplemental sppropristion.

24, Involee Format, Invaices fumished by Contractor under this Agreemes must be in a form
secoptable b the Controller, and must include a unique identifying number, All ameants paid by City 1o
Conmtracior shall be subject to awdit by City, Payment shall be made by City 1o Comractor s the address
specified in Appendix B, Section [1 {Invoicing).

15. Ewbmirtting False Claims; Monetary Penabiles. Pursasnt 10 5an Francisco Adminisirative Code
%2135, mny conkracior, subcontracior oe comsaltant wiso subsmits & false claim shall be |iable 1o the City for
the siatstory penaltics set forth in thet section. A contractor, subcontracior ar consultant will be deemed 1
Pave subemitted & false claim to the City if the contractor, subcontractor or consultant; (a) kncwingly
presents of causes 1o be presented to an officer or employes of the Ciky o fakse claim or request for paymens
or approval; (k) knowingly makes, uses, or causes b0 be made or used & fElse recond or stsiement 10 gel &
false clabm paid or epproved by the City; (2} conspires to defrond the City by getting a fabse claim allowed
or paid by the City; (d} knowingly makes, uses, or causes 1o be made or wsed a false record or statemeni o
conceal, avodd, or decrease an obligalion 1o pay or trmnsmil maney or property to the City; or (&) isa
benelichary of an insdverient submizsson of & {alse claim 1o the City, subsequently discovers the falsity of
;u:l&hr:.ﬂmd fails to disclese the false elaim 1o 1he City within & reasonsble tlime after discovery of the
aa clasm.

24, Tazes. Paymentof amy mxes, including possesaney imerest tanes, and Califomia sales and wse taxes,
levied wpon this Apreement, the tansaction, or the services delivered pursuant heretn, shall ke the
obligation of Contracior.

7. Payment Dhoes Mol Imply Acceptance of ‘Wark. The granting of any payment by Ciiy, o the
receipl thereol by Contractor, shall in no way lessen the Hability of Contractor to replece unsstsfaciony
wirk, the Licensed Software, although the unsatisfactory chsrseter of such woek, of Licensed Software
may not kave been apparent or detecsed a2 the time soch payment was made. Software, components, o
workmarship that does not confiorm 1o the requirements of this Agreement may he rejected by Chiy and in
such cene mist be roplaced by Contracter withou delay,

28, Qualified Personmel. Work under this Agreement shall be performed anly by compeicnt personsiel
under the supervision of and in the employment of Contractor. Condeactor will comply with City's
reasonable requests regarding assignment of persaneel, but all personpel, incloding those assigned &t Ciy's
reqiiesd, muwst be supervised by Condrachor,

1% Respomibility for Equipment. City shall nof be responsible for any damage 1o persons or property
&5 0 result of the ue, misuse or feilure of any equipment uoed by Comracior, oc by any of its emplovees,
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even though sech equipment be fismished, rented or loaned 1o Contrector by City. The sccepiance o use of

such equipenent by Comractor of any of s employees means that Conbractor accepts full resporsibility for

and agrees to exoneraie, indeminifly, defend and save harmiess City from and against any and all claims for

any damage or injury of any type arising from the use, misuse or failure of such equipment, whether such

ﬂ-:rﬂi! be 1o Contractar, its employees, City employees or thind pacties, or to property belonging o any of
abave.

M. Iedependent Contractor; Pavment of Taxes and Oiher Expenses

& Independent Conlractor, Conbmetar or any sgent or émployes of Contractor shall be deemed ai
ail times 10 be an independent comractor and i wholly responsible for the manner in which it performs the
serviced and work requested by City under this Agreement, Confractor or any sgent or employes of
Cantractor shall pat have employee sisius with City, nos be entitled in participsie in any plans,
armangements, or distributions by City periaining 1o or in conneclion with sny retirement, bealth or ather
benefits that City may offer its employess. Costracion or any agem or emplayee of Contracior is lighle for
the acts ardd omissions of itself, iis ensphoyecs and les agers, Contractar shall be responsible for all
abligations and paymenmts, whetker impased by federal, siate or bocal Tnw, including, but not limied o,
FICA, income tax withheldings, unemployment compensation, insterance, and other similar responsibilities
related 10 Contracion’s performing services and wark, or any agenl or employes of Contracior providing
same., Mathing in this Agreement shall be construed s eresting an employment of agency relationship
between City and Contractor or any agent of employes of Contractor. Any berma in this Agreemend
refeming io direction froen Cliy shall be construed a3 providing for direction xs to policy and the resuly of
Contraciors work only, amnd not a3 1o the means by which such a resalt is obmined. City does not retain the
right to control the means or the method by which Contractor performs wark under this A greement,

b Paymeni of Taxes and (bther Expenses. Should City, in its diseretion, or a rolevant axing
#uthority such as the Inlermal Revemue Service of the State Employment Development Division, or both,
determine that Contrecios is as employes for purposes af collection of any employment taxes, the amours
payable under thiz Agreement shall be reduced by amounts equal 1o both the employes and employer
partins of il 1ax due (nnd ofTsciting any credits for amoents already paid by Contractor which can be
applied agninst this liability}, City shall then forward those smounts to the relevant taxing sutharity.
Should o relevant txing authosity determine o liability for pust services performed by Contractor for City,
upon nodificatsan of such fact by City, Contractor shall promptly remit such amount due or emange wiih
City to bave the amowni due withheld from future paynsents 1o Contractar under this Agreemesd (agzin,
offsciting any smousis slready paid by Contractor which can be applisd w5 3 credit sgninst such Habdling)
A deiermination of employment satus pursuant to the preceding two paregraphs shall be sclely For the
purpemes of the particular lax in question, and for all other purposss ol this Agreement, Comractar thall noa
be cansidered an employee of City. Notwithstanding the foregoing, should any coun, arbitrasor, or
administmtive suthority determine that Contractor i gn employee for any olher purpose, ihen Conlracior
ngrees to o reduction in City's finencial Habdlity so iha City's iotal experses under this Agreement are nod
greater than they would have been had the court, arbitrator, or administrative suthority determined that
Conlractor was nod an emplayee,

3. Imsurance
a.  Without in any way lmiting Contractor"s [kahility pursuant 1o the “Indemni fication™ section of this
Agreement, Conéracior must malntain (o foree, durmng the fall term of the Agreement, insurance in the
fallowing amounis and coverages:
t.  Workers' Compensation, in stahatory amoents, with Employvers” Linbility Limiis nod less than
£1.000 000 each accident, injury, or #llmess; and
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it Commercial General Linkdlity Insurance with limits nog bess than 51,000,000 cach occusvence
Combired Single Limit for Badily Injury and Propeny Damage, inchuding Contractual Linbility, Personal
Ingury, Prichicts and Completed Operations; ard

il Conmamercial Automobile Liability Insumnce with limits not bess than 51,000,000 cach
occumrence Combined Smgle Limat for Bodily Iejery snd Propesty Demage, incloding Owned, Mon-Owned
and Hired aute coverage, as applicable.

v, Technology Emors and Omissions Liability coverage, with lim#s of 52,000,000 each oocurrence
and each boss, and 54,000,000 general aggregate. The policy shall at 3 minimum cover
professional misconduct or lack of the requisite skill required for the performance of services
defined in the contract and shall also provide covernge for the Following risks:

I. Liahility ariging from thefi, dissemination, and'or use of eonfidential infarmastion, including
Bt not limised fo, bank and ercdit card accoant information or personal information, such as
mame, sdifress, social security numbsers, protected kealth information or other personally
identiflying information, sicred or transmitted in elecironic foem;

2. Mewwork security liability arising from the unauthorized sccess to, use of, o ampering with
Eompuiers of computer systems, including hacker smacks; and

3. Liability arising from the introduction of any form of malicious soflware including computer
vinases infn, or otheraise causing damage ta the Chy's or thind person’s compuier, compaiter
sysiem, medwork, or similer compaier relased propenty and the data, software, and programs
thereon,

b. Commercial General Liability and Commercial Auomabile Liability Insarance palicies must be
uﬂuﬂdh]:lmvld::

i, Mame as Additional lasnered the City and County off San Francasao, its Officers, Agenis, and
Em %
fl. Thai such palicies are primary insurance to any other insurance available to the Additional
Insureds, with respect 1o any claims arising out of this Agreement, snd that insurence applics separstely 1o
each msuned against whomm claim is made or suit is brought.

o, Regarding Workers" Compensaizon, Constracior herchy sgrees o waive subrogatbon which any
imgurer af Contractor may acquire from Contractor by vimue of the payment of any loss. Coniractor sgrees
io adhinin any endorsemend thal may be nocessary o alfedl this waiver of subrogation. The Workerns”
Cu-mp-uult-inn plulﬁ}' ahall be endorsed with l.'l.-.llmnl'mhmi,l.l:inq in fmvor of the Citw for all work
peeformed by (ke Contracior, it employees, agenis and subconimctors.

d. Al policies shall provide thirty days' advance written notice in ihe City of reduction or nomremewal
of cavernges or canoedlntion of coyernges for any reason. Modices shall be sent 1w the City sddress in the
“Motices fn the Parties" sectios,

e Should any of the required insurance be provided undor a dlaims-made form, Contrector shall
maisiain such coverage continuoasly throsghout the term of this Agreement and, without lapse, for s
period of three years beyand the expiration of this Agreement, 1o the effect that, should cecurrences during
the contract lerm give rise to claims mode afier expimtion of the Agreement, such claims shall be covered
by such claims-made policies.

E  Should sny of the required insurance be provided under 3 form of coverage that includes o general
arnual sggregate limit or provides the clalms investigation or legal defense cosis be inchuded in sech
gencral annual aggregaie lmit, such general annual aggregate limit shall be double the eccumence or
chaims limis speeified above.

E- Shoald any requared insarance lapse during the term of this Agreemen, requests for payments
ariginating after such lapse shall not be processed uniil the City receives eatisfaciory evidence of reinstaied
coverage as required by this Agresment, effective &5 of the lapss date. I insursnoe s nal reinstabed, the
Clity may, at its sobe option, terminase this Agroement effcctive on the date of such lapse of insurance,
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h. Belore commencing any aperations under this Agreement, Comtractor shall furmish to City
certificates of insurarce and additional insumed policy endorsements with eswrers with rastings comparable
b A, W o higher, that are sigthorized o do bisiness ia the Siate of Californda, and that sre satisfactary
ko Ciity, Im form evidencing all coverages sei forh above. Failare 1o maintaln irsusance shall constifige a
material bresch of ihis Agreement.

i.  Approval of the insurance by City shall not relieve or decreass ihe liability of Contracior hereunder,

I (Reserved)

31, Mondisclosure. City agrees that it shall treat the Licensed Softwane with the samse degree of care us it
treats like mfoemation of its own, which it does nod wish to discloss 1o the public; from the dale the
Licensed Sofware is Accepted by the City until the lieense ks terminabed as provided berein. The
obdigations of the City set forih abave, however, shall nat apply bo the Licensed Software, or any portion
thereed, which:

B i now or hereafler becomes publicly knowng

b, & disclosed to the City by a third party which the City has no rcason 1o believe is not legally entitled
o disclose such information;

€, 5 knewn i the Ciy prioe io (s meceipt of the Licensed Software;

d. i subssquently developed by the City independenily of sny disclosmes made hereunder by
Condracior;

& & disclosed with Contractor's prios writlen consent;
I Hdiu.-lnmdhrﬂmu-m 16 i third party withowt simnilar restrictions.

33, Proprictary or Confidential Information of City, Contractor understasds and agrees that, in the
performance af the work or services under this Ageeement or in contemplation thereal, Conlractor may
have access o private of confidentlal Infarmatbon which may be owned or conbolbed by City and that sach
inforrmaizon may contam proprectary or conllidemizal details, the disclosure of wiich o third parfics may be
damagang 1o City. Contracior sgrees that all information disclosed by City 1o Contraztor shall be held in
confidence and uted only in the performance of the Agresment. Congractor shall exededse the ssme
slandard of care to protect such information as & reasoaabily prodent Cosiractor would use 1o prolect. jis
own propieiary date,

M, Pratection of Private Information. Contractor has resd and agrees 1o the ferms set fonh in San
Francisco Adminisirative Code Sections 12M.2, *Nondisclosure of Private Information,” snd 1284.3,
“Enforcement” of Administrative Code Chaper 120, “Protection of Private Information,” which are
incorporsted herein s i fully 28 forth, Contractor agrees that any [ailure of Coalaciar 1o comply with the
requirements of Section 26,2 of théis Chapier shall be & material breach of the Contract. In such an evem,
in addition o amy other remedics svailable to it under equity or law, the Cily may terminale the Contrad,

biring @ false clakm action against the Contractar purssiant 1o Chapger 6 or Chapier 21 of the Adminisirative
Coade, or debar the Cantractor.

35, Termination

& Basis for Termination by Cantractor, Contracior shall have the right to levmingie this Agreemen
if Ciry i delinguent in making payments of sny sum due under this Agreement end contimues 1o be
delinguent for a period of sixty days (50) afier the last day paymeni is due; peovided, bowever, thal written
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nedice is ghven b City by Costractor of the expirstion dale of the sixiy {60) delnguency pericd ai least ten
{10 days prior to the expiration dale or, o wrminate this Agreement i City commits any cther breach of
ihis Agreemont and fails 1o remedy such bresch within thimy (303 days afier receipt of written notice by
Contracior of such breach

b. Basks for Termination by City, Clty shall have ihe right, withoia fisther obligation or liability o
Conteactor (excepl as spexificd in Sections 34 (Proteetion af Private Information) and 35(c) (Disporition of
Licensed Software on Termination) hereof)e (i) 1o immedistely terminate this Agreemeni or the applicable
Aulsorization Document il Comracior commits any breach of this Agreement and fiils 1o remedy such
breach within thirty (30) days afier writlen notice by City of such breach, in which evenl, Contracios shall
reimiburse City in the same manmer a5 for the removal of the Licensed Software due fo infringement under
Sectson 13, or (i) 1o termingte this Agreement ar the applicable Autherization Decument upon nioety (90
days prioe writlen notie for any reason i the license granted hereunder is for any ferm other than
perpetsl. In the event the llcense gramied is perpetual, lermination of this Agreement or the applicable
Authorization Docwmem by Cry shall be effective upon receipd by Cosimctar of writien notice of said

Lermanakiiosn.

c. DiEposition of Licensed Softwane on Terminntion. Lipon the expiration or lerminstion aof this
Agreement or an applicable Authorization Documend foe any reason other than as provided Tor in Seclion
5{a) (Grant of License], City shall Tnamedintely: (£) reten the Licensed Softweare 1o Comractior logether
with all Docuenentation; (i) purge all copies of the Licersed Sofwene ar any partsan thereaf from all
CPFLU™s and from amy compuser storage medivm or device on which Clty has placed or permisied others 1o
place the Licensed Software; and [in) give Contractar wrilten certification thai through iis best efforts and
i hee best of s knowledge, City has complied with all of its obligations under Section 35(c).

M.  Sarvival. Thas seciion and the following sectioms of this Apreeenend shall sarvive terminstion of

expirathon af this Agroement:
0. Indempafication, 31l Mondisclosure.
21.  Liakifity of the Paries, 33, Propretary or Confidential
Information af City,
23, Subsmining False Claima; Monetary 34, Profection of Private Informaticn,
Penaltics,
26, Taxes. 45 Mon-Weiver of Rights.
2. Paymieni Does Mot [mply Accepiasice of 46 Modification ol Agreement.
Work,
2% Responsibility for Bgulpment. 47, Adminisirative Remedy for
Agreemen Inlerpretation.
30.  Independent Cantracior; Payment of 48 Agreement Made in Califomia;
Taxes and (iher Expenses, Venue,
3l Insurance, 4%,  Consruction

50, Entire nm.
37, Motk to the Parties, Unless otherwase indicaled elsswhere m this Agreement, all writien
communications sent by the parties may be by U8, mail and shall be addressed as follows:;

Ta Ciy: Catherine Dodd, FhD, RN
Healih Service System — Cliy and County of San Francisco
1145 Markei 5t 3™ Floor
San Francisen, CA 14103

To Contractor; Hosaling Lucis Labadessa
Lexmark Enterprise Saftware, LLC
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E900 Renner Boulevard
Lenexa, KS 662 10.304%

Either party may change the address to which notice 18 10 be sent by giving written nitice thereof to the
other party.  Any notics of defialn must be sent by registersd mail, Copies of notices may be sent using e=
naail.

38. Bankrupicy. Inthe event ikst cither pariy shall cease conducting business in the mormal course,
become insolvent, make @ general nssignment for the beneflc of ereditors, suier or permit the appointmen
of & receiver for its business or assels or shall avail eIl of, or become subject to, any proceeding under the
Federnl Bankrupley Act o sny ofber stetute of any state relating to insolvency or the protection of rights of
ereditoes, then 81 the option of the oiher party this Agreement shall terminate and be of no further force and
effect.

39. Smbeontracting. Coplracior is prohibited from subcontraciing this Agreement or any past of it unless
guch subcontracting is first approved by City in writing. Meither party shall, on the basis of this
Agreement, contract on behall of o in the namse of the other party, An agreemend made in vielation of this
provigson shall confier po righss on any party and shall be pall and void,

4. Aszignment. The services io be performed by Contraclor are personal in charscter nsd neither this
Agreement nog any duties or obligaiicns hereunder may be nssigned or delegaled by the Comracion unless
lirst approved by City by written mstinement execuied snd approved in the same manner a5 this Agreement,

41. Compliance with Americans with Dissbilities Act, Contracior scknowledges that, pursusnt 1o the
Amacricans with Disabalities Act (ADA), programs, services and oiler sctivities provided by a public entity
to the public, whether directly or throegh a contracior, must be sccessibbe 10 the dissbled public.
Crntractor shall pravide the services specified in this Agreemant in & manner that complies with the ADA
amd ony and all ciher spplicable Federnl, state and bocal disabilicy rights legesbation, Contractor agrees not
10 discriminate against dissbled persons in the provision of services, benefits or activities provided ander
this Agreement and further agrees that any viakation of this prohibition on the part of Conlractor, its
employees, agents or assigns will constitute o material beeach of this Agrecment

4. Sunshing Ordinames. In sccordance with San Franeiiea Adminstrative Code Section 67,24(e},
contrects, comtracions’ bids, responses o requests (or proposals and a1 other records of commeninications
berween Cliy and persons or finms secking contracts, shall be open io inspection immedisely afier a
contract has been awarded. Mothing in this provision requires the disclosure of 8 private person o
organizalion’s nit worth or other proprietary Tinancial dats submined for qualification lor & comiract or
ather benefit until and unless that person or organization ks awarded the contred! or bencfit. Information
provided which is covered by this paragraph will be made available ta the public upon request.

4}, Limitatioss on Contributions. Through execution of this Agreement, Contractor ncknowledges that
it is familiar with section |.126 of the City's Campaign and Govemmental Condusct Code, which prohibits
any persan who contracts with the City For the rendition of personall services, for ihe furnishing of sny
maserial, supplics or equipment, for the sale or lease of amy lend or building, or for & grant, loan or boan
gusrardes, from making any campaign contribution (o (1) an [Bdividual holding a Ciry elective office il the
camtracl must be approved by the individual, a board on which that individual serves, or the board of a state
agency on which &n appointes of thal individual serves, (2] a candidaie for the office keld by such
Imdividual, or (3) & committee contralled by such individual, & any time from the commencement of
negotistions. for the contract until the later of either the termination of segotistions for such comract or six
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months afber the date the contract ks approved, Contractor scknewledges that the foregoing restriction
applies only if the contract or a combination or serkes of contracts approved by the same individual or board
in o fiscal year have & wial anticipated or actual vahae of $50,000 or more. Contractor fiurther
sckrowledges that the prohibition on conlribuwtions applies wo each prospective perty o the contrect; each
inerriber of Contractor's board of direcions; Cantractor’s chaiperion, chief executive officer, chief fimancial
officer and chiel operating officer; asy person will an ownership inberest of more than 20 percent in
Conlractor, any subcontractor listed in the bid or contract; and any commitice that is sponsoeed or
comirolled by Contraciar, Additicnally, Contractor acknowledges that Comiractor must inform each of the
persons described in the preceding sentence of the prokibitiens contained in section 1,126, Conkractor
fismher agrees to provide 1o City the names of cach persom, entity or commiites described obave.

#d. Conflict of Taterest. Through fis execution of this Agreement, Contracior scknowbedges that it s
familiar with the provision of Section 15,1073 of the City's Chaner, Amicle I, Chaper 2 of the Cliv's
Campaign and Governmental Ciode, and Section 37100 et seq. and Sectbon 1080 et seq. of the Government
Coede ol (ke Siate of Califoenin, 2 certifies (hat it does not know of aay lacts which constitules a viclalion
of sl provisions and agrees that it will immedasely notify the City if it becomes aware of any such faci
dusing the term ol this Agreement.

45  Non-Waiver of Righis. The omission by cither party a1 any time to enforce any default or right
reserved 1o it of Io require pecformance of any of the terms, covements, or provisions hereof by the olber
party at the time designated, shall not be a waiver of any such defalt or right to which the party is entitled,
nor shall it im any way aifect ihe righ of ihe party to eaforce sach provisions thercafter.

4.  Muodificntion of Agreement, This Agreemeni may not be modifled, nor may comalzance wilh any of
its permyg be wanlved, except by writhen [nstrumsent executed nnd approved in the saeme manner as this
Apreement.

47, Adminlstrative Remody for Agreemenit Lnterpretation. Should any question anise as to the
mcaniog and intent af this Agroement, the question shall, prior to any other scltion or resarl 1o @ny other
legal remedy, be reflerred 10 Purchasing who shall decide the m.mming;ndimﬂﬂuﬁpmt.

8. Agreement Mude in California; Venue. The formation, interpretation and performance of this
Agreemert shall be governed by the laws of the Saate of Califomis. Venue for all linlgmion relative to the
femalion, interpretation and performance of this Agreement shall be tn San Francisen.

48, Coastreetion, All paragraph captions ae for refereace oaly and shall not be considered in
construing this Agreement,

0. Emtire Agreemeni. This contract sets forh the entire Agreemeni between ibe pariies, and supersedes
ali other aral ar written provistoss. I any provision of this Agreement is held to be unenforceable, this
Agreensént shall be construed without such provision,

51, Complimnce with Laws, Contmctar shall keep itsell fully mformed of the Ciry"s Charter, codes,
ordinances and regulsibons of ke City and of all sinte, and federal laws in 2ny marmer affecting the
performance of this Agreement, and mimt af all limes comply with such local codes, ordinances, and
regubations and ail applicable laws.

51 Graliiti Remaval, Beserved

53, Food Service Wasie Reduciion Requirements, Contractor agroes 1o comply fully with and be
bound by all of the provisions of the Food Service Waste Reduction Ordimence, as set farih in San
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Francizco Environment Code Chapter 16, including the remedies provided, and implementing guidelines
and rales. The provisions of Chapter 16 are incorpormied herein by reference and made o pan of this
Agreement as though fially set fonth. This provision is @ material term of this Agreement. By enlening inlo
1hils Agreement, Contractor agnees that if it breaches this provisson, City will suffer sctual damages thal will
be Empractical or extremely difficult 1o determine; further, Contractor agrees that the sum of $100
liquidased damages for the firet bresch, $200 liguidated demages for the second hresch in the same vear,
and $500Riguidaied damages For subsequent brenches in the same vear is reasomsble extimaie of the
dampoge that City will incur based cn the violation, established in lght of the circumsiances existing an the
time this Agreemend was made. Such amount shall ot be considered & penaliy, bisl rather agreed manetary
damages sustained by City because of Comiractor's faflune to comply with this provisian.

54, Cooperuiive Drafting. This Agreement has been drafied through s cooperative effon of both parties,
and both parties have had an opponiunity to have the Agresment reviewed and revised by legal coumsel, No
party shall be considened the drafter of this Agreement, snd no presumiption or mile that an ambiguity shall
b consinsed ngainsd the panty drmfting the claese shall spply i the interpretation of enforcement of this
Agreement.

58, Order of Precodence. The Confracior aghees (hel in the event of discrepancy, inconsisiency, gap,
ambiguity, or conflicting language betwesn the City"s terms and Contractoe's priced lerms attnched,
the City's terms shall take precedence.
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[N WITHESS WHEREOF, the partses hereto have executed this Agreement on the day first mentionsd

abave.
Ty
Recoinmended by

CATHERINE DOWD, PHD, RN

Approved as to Fonm.

Dennis I Herrera
Chty Attormey

w JA O JH

LETIN R. BERT
Deputy City, ey

pproved:
JACT
Dirccior (Mfice of Contract
Administration, and
Purchaser

CONTRACTOR

Lexmark Enterprise Software, LLC,

By sigming this Agreemeat, [ cenifly that 1
camply with the requirensents of the

ek Crawperaakion Dndimance, which
entills Covered Employess to certain
minimum hourly wages and compensated and
ancompensaled me off

1 have read andd understood paragraph 35 the
City's statement urging companies doing
business in Northern Ireland to move towards
rezolving emplayment insquibics,
encouraging complisnce with the MacBride
Principles, and arging

San Francisco companies o do business widh
corporations that ahide by the MacBride
Principles.

Mrector of Government Sales
59 Renner Boobevard
Lenexa, K5 G6219-3049

City vemior nsmber: ﬂfﬁlf

A Enscrprise Condent Maragement Sedoiron Servces (STATEMENT OF WORK)
Appendix Al Lexmark Enterprize Software Masitenanee and Suppon
Appendix B:  Lexmark Enterprise Software Prodwot and Services Sales Order
Appendiz C:  Lexmark Enderprise Software End User License Agroament
Appendix [:  HIPAA Fequirements-Hasineis Assnciale A presment

Exhihit 1:
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APPENDIX A
ENTERFRISE CONTENT MANAGEMENT SOLUTION SERVICES (STATEMENT OF WORK)

Lexmark Enterprise Soltware, LLC (“Lexmark™) and the Health Service Sysiem, City snd County of San
Francisco, (hereinafier “Customer™) will work together (o implemeni an Enterprise Consent

("ECM") solution using Lexmark's Percepiive brand ECM product suite. Lexmark's Professianal Services
beam is respansibile for the planning, solution design, [mstllation, configuration, and testing of the proposed
ECM sodution as illustrated in this Stetement of Work (S0W),

L. Project Objectives

The ohijzctive of this solution is to facilitate the capsuring, organizing, indexing, retrieving, and storage of
documents pertzining fo the Customer Member Services process,

Currently, the Castomer receives hard copies through the mail or fram walk up appointments, faxes og
emnails {which are printed). All copies are placed in a folder for that mensber and the hard coples are taken
frem desk vo desk far processing by the Customer’s emplayees. At ihe compieiion of proceasing the
docusments, the file coptaining all the documents is stored in a filing room.

The prajecs shall enable the customes 1o scan hard copy documents using Capture Profiles wivich will pre-
index minimal information prior o sending 16 workflow to be processed. Emails and Faxes will be
saomatically captured ssing Perceptive’s Mail Agent and Fax Agent, respectively, They will remsin in
electronie format upon tramsfer to the Perceptive Workow Process, Once documents arrive in workiow,
they will be electronically routed to ench applicable wser, Index values will be pulled from the Customer's
business application using Perceptive Leammode™ imegration. Annotations, redactions, ele. may be used
an decuments as they are processed through workow,

Al ke end of the warkflaw process, documents will be remaved from workMow and erchived in the

Perceptive Content 7 database. Future phases may sdd on the use of Retention Palicy Manager 1o ma s
the retention of docunsents and Busiress Insigh fior repaeting pu

Fres,
Customer will also indegrate their ECM salution with SalesForce and PeopleSalt HOM to provide a three
hundred and sixty degres (360°) view of member intersction, For SalesForce, Customer shall leverage the
Perceptive Imeract for SalesForce conmectos. For integration with PeapleSall, Customer shall utilize
Lexmark's URL Integration andoc PeopleSoft Content fo capture and view confent uplosded by
PoopleSoft end-users,

Customer end-user sctivities will tnke place ot customer office loeation, 1145 Market Street, 3™ foor, San
Framcizco, Califomia, 94103, The servers for supporting this soluticn will either reside at the same
customer office bocaikon or at the Cumomer’s data cemer,

1. Project Delivernbles and Assumptiong
s Solution Discovery and Design
Complete discovery of ll design considerstions,
= [ocument Design mesting minates and idendily oanstanding msues or decisians.
Provide best pracsices and recommended saltions,

& [Document all evitical design options, recommendations, and decisions for fifure reference
and conlaxt.
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¢ Document and provide design decisions and Lexmark baild requirements in the Design
Dacument.

Complete Design Document revisw sessions with Customes 1o onsune limely and asccurte sign-off,

Dresign and deliver o document capture process necessary to support the salstbon as required in the fimd
Diesign Diocument.
& Dotuments may be captured via email, fax or impart using Perceptive Priner or scanning.

Creale and canfigure a best practice document indexing solution o enable effective searching, retricval
ardd docsment conlent mansgement.

Design and deliver Document Types necessary o support the solution requizements identified during
Diesign.

Diesign and deliver Cusiom Properties io store ndditional metadata on folders (il spplicable) and
documents, which can be used for sesrching. retrieval, reporting and retention activities.

Svstem [nisgration

Desipn and implement Merceptive Interact for SalesForce.

Assist Customer wilh implementation of URL |stegration and/or PeopleSoft Related Comdent by
providing documentstion, examiphes, and best pracizoes to the Custames.

d. Workflow Processing

Design and implement Perceptive Workflow to suppost the Health Claims process, wilizing best
pracises and recommendations,

W ook Mlow crestion includes worklow alarms, reuting riles and securityluser occess,
Document Search and Retrieval

Design and defiver up to ten {10] Folder and Document Views which will ensble users io search across
ke Content repository.

Design, cresie and conflgure up to five (3) Application PMlans io be wsed for linking anding retriewval,

UAT Sugoocr
UAT Support inclades on-call business howr sssistance oaly for any of the implementation componenis
identified within this SOW,
= Additioral UAT Support, such as an-site UAT sapport, implies sddibona] Professional Services
and s not inclsded within the scope of this solution,

UAT activittes are defined and documenied prior to solution defivery.

»  UAT Support must occur within a scheduled windaw of up to two (2) weeks snd includes up o
four (4 howrs of direct engagement.

UAT must be scheduled to start within five (3) weeks of completion of onsite delivery asks,
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UAT phaze 15 performed snd driven by the Custoomer,

Solution Go-Live § OLE"
Ga-Live EI.I'HJIH‘ (GLS) includes oi-call busine=s howr aszistance cnly for any of the Impl-r.mm
companents Identifbed within this S0W.
= Additional GLS, such &5 ansite GLS, implies additional Professional Services and is pot
inchuded within the scope of this solution.

Gia-Live Suppon activities are defined and dotumented prios o the st of solution delivery.
#  GLS must occur within a scheduled window of up to two (2) weeks and inclodes up to four (4)
hiours af direct emgagement,

Cro=Live Support must be scheduled o stan within five (3) woeks ol the completion of onsite delivery
tasks,

Lexmark requires that Customer provide 8 comprebensive Go-Live support plan that will be shared
with all depariments and support stafT that will be involved in esch solution Go-Live. This plan will
Edentify the appropriste Customer chanetls for lBsue resoluthon or escalation, Customer will provide the
first levels of Go-Live support 1 encoursge solution independence and knowledge, but issue escalation
paths will imclude Lexmaf resources

Lexmark will pravide design and delivery services for s single depasment with congideration ta define
o repeainbie solution.

Deployment of Lexmark resources at additional locations i not intluded in scope. Lexmark may
provide an estimate for additional services or Customer may implement the repeatable solution
independently.

Software and services not outlined sbove which are secessary 1o satisfy butiness requirements mot yet
discovered sne excluded from scope.

3. Lexmack Foundations - New Deplovment

Envirenment
Create and configese the Perceptive Dawbase and Ferceptive Enterprise Server.
= Comply with security requirements for datsbase connections and user suthentication.
& Provide the dotnbase administrator with malstenance and adminisralion best praclices and
recommendations,

This SOW assuenes that all Lexmark solulions are deployed in the enviranments stated beloa,

Imtegration between Peroeptive environments and other applications will be dependent on availability of
ez enviroaments.

& | [one) Pradiction Environnent
* | {one) Mon-Peoduction Envirosmeenl.

b. Techaical Architecture
Provide a server archilectare recommendation based on products in we; document processing volumes,
and user concurrency (M Exhiba 1),
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Pravide information about how the product communicates slong with bess prctices for both LAMN and
WAN user comnectivity.

Fl'ﬁ"h‘i technical architecture consulting services 1o support disaster recovery and (ailover for high
availability.

Uzer and Group Secunily
Design and implement & group kased security strabegy for users according to rode and access

3 i SN AT LEy SUTRAT R O St g 1R

The Leamark solution essames that Customer’s network arsl server infrastruchane ane condiguned and
scobed to handle peak traffic. Volume ard storage mewrics ane based on the estimates. provided by
Custoamer and documenied (n (he technizal architeciure diagram provided by Lexmark, If actual metrics
and volumses are foand 1o be significantly different from original estimates, additional services mny be
required 1o redesign selutions or provide recommendations for hardware and environment upgrades.

All technical and infrastrusture comporents utilized by the soluticn mist meet or exceed the
requirements detailed in the Technicsl Architeciure diagram. Lexmark i% not responsible for installfing
o supporting server and database saftware such a3 Micrasalt SOL and Windaws Server Operating
System,

Authenticalion assumes that all users logging into Perceptive Content will have ADLDAP newark
accaunts and actively kg imlo workstations with thase accoants o masntain passwond palecies. I uiers
do mak hove ADVLDAP accownts of [f gemeric workstation/Cliria Bagins are used, then additional
services may be required for & custom asibonbeation solutlien,

4. Truinisg

The Lexmark project methodology reinforees user and sdminizmiion Independence for lesting,
training, and support of implemented solutlons. Krowledge transler of application and databass
fanctionality, reporting, best practices, snd ongoing maintenance are findamental components of the
design and delivery process. The Profissional Services team will conduct the following training
throughout the delivery of the prajecl.

. B s denici Tmini
Server Administrator Training will be completed through shadowing and delegation of server
insiallaticn and support tasks throughout all phases of the project, incleding test phases and Go-Live.

5 s denini Traind
Sysem Adminkstrator training will be completsd through shadowing and delegmion of build and
configuration tasks throughout all pheses of the praject.

Tealn the Trai st 7 Super User Training)
Lexmark will not be respansible foc training end users, Lexmark employs a Trein the Trainer appeoach
that focuses primarily on Anelysts or other Super Users that will be responsible for UAT phases and
end user training. This approach ennbles Lexmark resources W provide detailed iraining for each
solution, and empowers Customner i leam and support the solutions themaelves,
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= [ncludes trasning for sp to 3 (vel Customer resources that are comsidercd sysiem mnalysts,
Super Ligers, power users, or skmilar. Train tse Tramer is Lypscally conduceed in a classroom
setiing. with svailable seanners, workstations, snd peojectar.

5. Ducumentntion

& Toining Documentation
Lexmark will provide access to the Lexmark Customer Portal, which provides a wide range of
services and information including an online knowledgebase, product news, discussion groups,
downloads, and product documensation such as sysiem and server sdministralion guides.

Lexmark will prowide sobution trainkng documentation in the foom of guick stard guides that document
high-level emd wser roles amil responsibalities as pan of the overall solutions ideriilied above

®  Crick star guides are typlcally 4-5 pages in length and inclsde solution specific screenshots snd
belel deseriptions of end user ks,

All training docementation will be provided to Customer in & modifiable format.

Follpwing the conclusion of Application tesing and delivery of imining docementation, Lexmark
will nik be responsshle for any ndditional updstes or modificazions 1o training documemiation,

Custom Documenistion, such ax End User Training Docementation, implies addithonal Profossional
Services and is not included within the scope of this solution. Additional services for Custom

Documeniation may be quoted por selutlons during the praject and will be presented 1o Customer in
thee farm of & scope change and shall require & Change Ovder.

Cussoener will peasess (he final version of the Design Documen to provide docomentation of he
implemented solutionis) with explanatioes of workflow, configuration senings and business
PrOCESSES.

6. Customer Responsibilities

Customer will be responsible for scheduling necessary resources and atiending all scheduled design
meetings. Customer will also be responsible for working independent of n:h:#a‘rnd- calls o complete

delivernbles and fnalize requirsmenls.

Custnmer is responsible meqmmnuﬂunlumfmd s, and fior providing
Lexmark with necessary network sccess, to :Imdﬁn:l’uﬂhmnsu . IF network
mtrummm Lexmark will prov mnmﬂ ity for & additional fee as described shove,
Cusipener s responsible for ptm-Hln,tu;lut ware.

Customer will be responsible for supponting and malniaining the server hardware operating systers,
'r'nqmr'n:t dstabase{s]), and nefwork environment. Datshase makntenance should be perfonmed regularly
rﬁcln L-:nrru:hmmnnmdutmﬂr uptﬁlu:dcmwn:‘ltnﬁw m-u-cmm:phm Customer 15
for pecforming routing server backups and maintaining ler Fecovery & contingency plans
Dl-lt Io the enterprise m"ﬁm of Lexmark solutions, the Custemer will ientify one or moee System
Administraioe(s) wha will have sdministration and management peivileges for the entire Perceptive
icafion environment. This resource will be ired 1o com Fundamentals for Admiristratoes
trining and will be expected 1o b ipvolved closely with all ph.-uuruu project. Additional prodioci
trmining may be requested by the Lexmark Project

Custommeer will be responsible and submitting » compeelensive testi b Support
required testing cycles that Indhu:- I.um::i resounce expectations end resoance m?mﬁ
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Customer will develop a maintenance plan and support strategy for operstional support of the solution after
Go-Live. The maintenance plan will define the policies and procedures required 1o maintain the ive
database, Disaster Recovery Policy, file store, and server environment. The ri sirabegy is defined as
the palicies end procedares o ish &nd maintsin rules of emgagement for Lexmark Emerprise Sodtware

Customer should provide Lexmark resowrces with VPN sccess to their environment. IF VPN or direct
reifolo scdcss 15 nol ible, o spope change will be ired 1o move Forwand with an alernative as i will
cresie additional building efforts throughout design, build ard delivery phases,

Custoamey is respansible for adl performanceoad tesiing following delivery of the solution
Customeer dalabase adminisirutor will be responsible (or all scheduled maintenance and backups of the
Perceptive database,

Customer System Administrator will be sssigned and confiemed priar (o delivery. Failure to assign
sdeninistratas will result in postponement of the delivery mlilmﬁim&hﬁmﬁmﬁ B

This SOW is valld for Customer's signatere for 0 (ninety} deys fullvu-wlr&ﬂu date set forth on the first
page of this SOW unbess othorwise agreed and siated herein, A fier such i clays, this SOW and
the Hnghhwhhrlsm}m to change. Specific assumplions and constraints will be determined
E&Eﬁdwn umigae reqairements surroanding Cusiomer’s asiness and IT environment.
will work swith mer bo deliver ihe services costained in this S0W within the timefmanes of
the mustually agreed wpon project plan Sdentifisd :lurhglhnlplmphuauflltpmjm. In e event tha
18 respansible for delays in project delivery, causing tlimeline extensions and / or extended

durations of events ﬁm plan resuliing in edded services effons, additionsl
ﬂham SD“‘;? ] in the farm of a scope change &s this extends the services effort cantaimed
withim this ;

Any services not explicily identified in this SOW ag services in scope will be considered pat of scope.
Additional services may be represenied in the form of & scope change.

This S0 assumes thas Custoames will ide the eppropriate resources and deliverables identified during
alll phases of the propect Mmhuhpuﬁdml‘m and schidule,

Durimg the Plan Phase of the . the Lesemnark Project Mansger will work with Cusiomer io idemify
tptng: requirements that will determine sucosssful project completion and closure.

Upen successful deployment and completion of upon milestones, the Lexmark Professional
Services team will transltion Customer and ihe solution o the Lexmask Suppos team.

Lexmark assumes this SOW covers the effons required through delivery of the solution. Once the solution
has been assuming po critical defects are open, the services provided under this SOW shall
end no mone than 5 (five) weeks after delivery, Any services required past this timeframe are rot covered
by the scope ia this SOW.

Customer will pre-approve the Lexmark resounces that will be reimbursed for travel price 1o any tavel.
Travel and expenses will be billed as incurred. Lexmark uses a per diemn system for project related meal
expensies baved on ved G5 rates by location, Lexmark shall be reimbuersed at the OSA rates
Iecation for lodging. Submitted expenses in excess of current GSA rves by location, will not be by
ke Customer and shall be borme by Lexmark.

Canvellstion received 100 (Ben) or more business days prior io the firs scheduled duy onsile are
pocepled ot no ¢ . Cancellation received ¥ (nine) or fewer business days prior to the first
schedubed day onsile are subject 1o a eiqual v 100 percent (1 of the omginal schedaled time
oraie, Any additianal travel expenses resalting from the cancellation will be billed 1o Customer.
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This SOW shall be governed by the Terms and Conditians of the Agreement (the Softwane License
Agrezmend between ibe City apd County of San Frarcizeo and Lexmark Enlerprise Saftware, LLC. or any
agreement as applicable) signed between the Pasties (referned herein as “Customer™ and “Lexmark™).
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AFFENDIX Al
LEXMARK ENTERFRISE SOFTWARE MAINTENANCE AND SUPPORT

i Software Malntenance and Suppart
Sofroenre Malntenanee snd Support customers have sccess bo:

a) Suppont for poblished and relensed standasd Licensed Software fanctiomality as defined by
Lexmark's End of Life Policy.

b) Access to Lexmark Emterprise Software Suppon Services, twenty-four (24) hours a day, seven
(7} days n week, three hundred sixty-five (365) days a year, with engagement within twa ()
hars,

¢} Lexmark Enterprise Software Support Services are available to any Customer allowed licensed
iser.

d} Support for an enlimited pumber of incidents per vear,

@) Comprchensive onling support, inclsdimg product documentstion, Enowlsdgebase Web case
submissions, product dewnboads, ability to imteract with Lexnark Enterprise Softwsne Support
Serviced via internclive channels including web chat and sereen sharimg, access 1o Lexmark
Enterprise Software User Community forum, amd ability 1o review and register for Iraining

courses, are wvailable real-timse throagh secere and cusionser-uikque access. Customers requine a
valid wser 1D and password o sccess online support.

f) Periodic standard version neleases and sofiware patches of the Licensed Software providing
comections to defects, minor bugs, and, at ihe discretion of Lexmark, enhancements providing
niew finctionadity to the Licensed Software, subjeet 1o Lexmask's End of Life Policy.

gl Maotification of any new version releases and software pasches for the Licensed Software.
L Castomer Responsibilities
In addition to the Customer’s responaibilities as set foeth in the Agreement, the Custamer will be solely
respoasible, ot the Custonser's expense, o)

1} Notify Lexmark immediately of any support or maintenance issues.

b) Traln users on use of the Licensed Softwans.

c) Be familiar with and levernge the wse of Leamark osline support.

di Apply all new version releases and sofiware parches within o ressonsble time period, which
sllows the release or patch 1o be tested and validuted prior to deployment and ensisring
conformance with Lexmark®s Emd of Life Policy,

) Desigrate a key contact for maintenance and support commenications.

T} Provide Lexmark with timely access, remote andior on sise, 1o Customer™s facilities, including
Customer's servers upon which the Licensed Software runs, with which the Licensed Softesns
interfsces, andfor upon which the Licensed Software relies, including but mot limited o the
database server with which the Licensed Software interfaces.

21 Prowvide Lexmack timaly return of reqoesied troubleshaating daia in ander fo perform root causs
analysis for suppan issues being experienced with the Licensed Software.
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h) Camse Customer's safiware environment to meet and comply with the specifications and
requirements set forih in Lexmark techmical specifications (“Exhibat 17), and otherwise assume
responsibility for all standard ITIS infrastrecture requirements, including the purchase,
maintenance, administration and service of hardware and software apon which the Licensed
Software runs, with which the Licensed Software interfaces, and'or upon which the Licensed
Safoware relies, up to and inchuding s appropriate:

i An efficient and fanctioning computer netwock which meets or exceeds the functional
specifications required for operation of the Licensed Software,

il. Appropriate compater equipment in proper working condition, up to and inclading,
sarvers and workstations &5 appropeiang.

i,  Mainsain & virus free network and compuaier equipnient environment in which the
Licensed Software riens, interfaces with, andfor relies upon.

iv. A database, with which the Licensed Soltware interfaces, updwied per manufsciurer’s
recommendaibons and properly tuned and maintained for scceptable pecformance.

. A fiewall appropriately comfigured o allow all Licensed Softwnre  relard
communications o iraverse the netwark per the funstional specifications reqaired for
cperation of the Licensed Software,

v. A web spplication server In proper working condition, in the event ihat Customer
purchases web client licenses of the Licensed Software or “combo™ fullfweb elient
licenses of the Licensed Solftwane.

vi. A messaging server and software (B proper working condition, such as Microsoit
Exchange.

If Lexmark is required to provide services to Customer to remedy any Licensed Software suppont or
performance issies caused by or resulting from Customer's failure to comply with Customer’s
respansibilities as provided sbave or in the Agreament, then in each such event Lexmark will involce
Customer for all fees of Lexmark's then-current hourly rate for the services provided by Lexmark and
for all reimborsable expenses incamed by Lexmark in providing such services, and Customer will pay
the invoiced amownt per the payment terms provided in the Agreement besween Lexmark and Customer
for the license of the Licensed Saftware,

1 Omslie Sapport,

If Lexmark and Customer agree that onsite services are pecessary 1o remedy any Licensed Software
suppart or performance isswe, then in each such event Lesmark will invoice Customer for reimiburssbbe
expenges incurred by Lexmark in providing such services, and Customer will pay the Involced amount
per the payment terms provided in the Agreement between Lexmark and Customer for the licenses of
the Licensed Softwane.
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AFPENDIX B
LEXMARK ENTERFRISE SOFTWARE PRODUCT AND SERVICES SALES ORDER

This Lexmark Enterprise Softwane Product and Services Sabes Onder (“Sakes Ougler™) is attached to and
made a part of the Software License Agreement (the “Agreement™) between Lexmiark Enterprise Software,
LLC (“Lexmark™ and City & County of San Francisco ("Customer™) for Lexmark licenses and sale fo
Customer of the Lexmark"s Prodiscts as described in the Agreement and #s specified below, and bs effective
on the Effective Date of the Agreement, Lexmark Products are licensed and sold 1o Customer parsaant to
the terms and conditions of the Agreement and the terms and conditiosrs of this Sales Onder, and this Sales
Order sets forth the fees payable by Customer for Lexmark Peoducis. Any capitalized teomt not otherwise
defined in this Sales Ornder will kave the meanings given such terms in the Agresment,

Software Product and Service Costs and Terms

Actual and incurred professional service and product costs will be billable to the City, payable as specified
in Section 12 of tha Agreement,

Payments for services will be paid on a “niot-to-sxceed™ basis. “MNot-to-exceed” means tha Lexmark shall
perform its obligations under the Agreement for the amownts Haed in appendix B, section 1, Tables A B,
C. D, and E, even i it is requaleed 16 expendd mone than the niomber of hoars listed, as applicable.
Paymenis for professional services will be based on actual hours, The indicated professiona) service cost
indicated in Appendix B, Section I, Table B is the maximum amount Custonser will pay Lexmark for
professional services performed.

igenses- One-{ime, Mon-Re

I. The Licensed Sofrware is lcensed upon the terms and conditions of the Lexmark Enterprise
Software End User License Agreement (Appendix C), which End User License Agrecment
terms and conditions are sccepted by Customer upon Custcener’s receipt of the Licensed
Software,

2. The fees for the perpetaal lkemsed software shall be Inviteed upon execution of the Agreement
and will be paid in sccordance with Section [, of this Appendix B.

3. Additional Keenses of the Perpetual Licensed Software purchased by Customer following the
Effective Dabe will be priced as listed in Lexmark's then-current, published Lexmurk Enterprise
Software Pricing Book: ISA, unless otherwise agreed 1o in writing by the partics.

4. The Cuastomer may reallocaie Boenses to different users, in the Customess sole discretion, &t na
additionnl charge by Lexmark.

IIlhk-i
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B.

I. Professional Services are provided on an hourty-price basis for the project scope 85 described in
Appendix A

2. Professional Sorvices shall be invoiced in nccordance with Secifon 11, of this Appendix B.

3. Additional Professional Services owtslde the scope {llustrated in the Agreement are provided at
Suppiier"s ther-current retes, o a3 otherwise may be agreed pon by Lexmark and Customer.
The additional Professional Services and rate shall be as provided in a Project Change Reguesi
gurm signed by Lexmark and Customer prior to the commencement of such Professional
EFVIiEs,

4. Customer's exccution and delivery of the Agreement allows Lexmark to commit project

Canl
5 &3 000

§ 1o

2 5 00
& Bimon
_ LA 00
§ oo
] JJHI:IIII
e

:{'II.JI.] E

.._14, Eii

I. Softwase Makmlenance and Suppor for the Licensed Software is provided as (lusirated in the
Saltware Maintenance and Suppor! Agreement afached ns Appendix Al to the Agreement.

2, Software Maintenance and Suppont is sctivated and available imenedimety upon the Effective
Duate, and the Software Makntenance and Support Fees for the first year of the initiall Software
Maintenance and Suppon Term will be paid in sccordance with Section [1, of this Appendix B,

3. The Software Mabnteniance and Suppont Term will be for a period of five (5) years comeencing
on the Effective Date and ending on the last calendar day of the month of the fifth (5th)
anniveriary of the Effective Date.

4, Lexmark will provide Customer, by e-mail or USPS mail, a reneval notice and invaice for the
Software Maintenance and Suppon Fees for the next suceessive Renewal Soffware Maintenance
end Sapport Term not less than thisty (30) days prior 1o the expimtson of the then cament
Sofraere Makntenance and Suppon Term.

5, Licensed Software suppon services outside the seope provided n the Software Maintenance and
Support Agreement are provided at Supplier's then-current Lexmark Enterprise Softwarne
Pricimg Book: USA rates for such services, such rases which Lexmask may increase from timne
1o time following the Effective (e,

&. Softesre Maintenance ard Suppon may not cxtend o any thind pary scfiware Boenses re-sald
by Lexmark io Customer.
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I. Trakning. & indicated in Appendix A4 (Training), is provided for the prices as indicaied in ikis
Sales Order {Appendix B, D, Table D).
2. Trabning Services shall be invoiced in accordance with Section I, of this Appendix B.
3. The Cusiomer may elect in-person training or live anline trining for the four day training
PRI,
4. Additional tmining may be provided st Lexmark’s (ken-current pricing.
Table D,
O Tima Traini ng Expanam
Training Uit Cost Clusnnty Cowt
Pren phve A slay Training 4 lae0m0 1 524060063 |
Tkl b it 51, 800,0 |
Chieounis: (561 )]
i1, TOR. 56 |

I. For travel expense which may be incurred by Lexmark, associated with Professional Services
(Appendix A), Costomner will pre-approve the Lexmark resources that will be reimbursed for
trave] prioe 1o amy travel. Travel snd expenses will be billed as incumed, Lexmark uses & per
diem systemn for project related meal expenses based on approved GSA raites by Iocation,
Lexmark shall be reimbursed at the GSA nates by location for lodging. Submitted expenses in
excess of current GSA rates by location, will mot be payable by the Custormier and shall be bame
by Lexmark,

L For travel expenses which may be incurmed by Lexmark, associated with Training, and
Custosmes regquests in-person training, Custoener will pre-approve the Lexmark resoances thed
will be reimbursed for iravel prior to any travel. Travel and expenses will be billed as incurred.
Lexmark uses a per diem system for project related meal expenses based on approved GSA
rabes by location. Lexmark shall be reimbursed at the GRA rates by location far ladging.
Suhmitted expenses in excess of cament GSA ries by location, will not be payable by the
Customer and shall be borne by Lexmark,
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1. |mvoicing

All Invosees shall be submitted in sccordance with this Appendix B, Section 11, ax applicable to the billable
prosduct or service, and shall be directed by Lexmark 1o Customer to the following address:

Health Service System

Attn; Wanda W ard Yariy Golegorskiy
1 145 Market Street, 3 Floor

San Franeisco, CA 94103

h:mﬂ:tﬂlmvoﬁ:ﬂmﬂmhﬂmﬂu&:ﬁemmmﬂmlmftwu:lmmru
mccordance with Appending B, Sectlon 1, paragraph A for the costs and products indicated in Table A,
The fees for the perpensal licensed sofbwane shall be invoiced upon execution of the Agreement and
fier delivery of all perpetual software kcenses to the Customer. The Cusiomer agress 1o pay the
invedce within 30 (therty) days of receipt,

Feiiiioritl S
Lexmark shall invoice the Cussomer for the fcs assocised with the services indicated m Appendix A
{Emerprise Costend Managernent Solution Services) in accordance with Appendix B, Section |,
paragraph B, far the costs and products indicated in Table B, after their delivery to the Cusicener.
Lexmask well submit an invaice once monthly, along with a Project Time Detsils Repon for the prios
mignth's completed services. The Project Detadl Report skl include Lexmark resounss(s) name [(£),
date, time logged, activity snd description, specilically ted w the deliverabbes mdicated in Appendix
& (Enterprise Content Management Selution Services (Statement of Work)), Section 2. And Appendix
B. (Lexmark Enterpiise Softwane Prodisct and Services Sales Ovder), Section |, Table B. All
Frofessional Services shall be billed a2 incurred on a Time and Materials hasic and an invoice shall be
provided 10 the Customer.  The Customer agrees o pay the invoice within 30 (chirty) days of receipt.

L:;mllt ilulllnvﬁnuﬁnﬁm“rfu:h hummmmdumm indicated in Appendix A
(Lexmark Enterprise Saftware Malntenance and Suppo) in aceordanes with Appendix B, Section 1,
paragraph C, for the costs and products indicated in Table C. Lexmark will submit an invaice once
annally for the current contract term, The Customer agrees o pay the invoice within 30 (thiry) days
nfrwcipl'_

Tinining (O Tiane E :
Lexmark shall invoice the Cusiomer for the fees associated with the services inticated in Appendix A
(Enterprise Content Management Schibion Services), Section 4 (Training) in sccardance with
Appendix B, Section I, paragraph D, for the costs and products indicated in Table D afier the delivery
af the trainimg. Lexmark will submit an invoice for the applicable contract ferm which the iraining was
delivered. The Customer agrees io pay the involee within 30 (thiny) days of receipt.
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E. Tmvel Expense

Lexmuark shall Envoice the Custonses for travel expenses with the services Indicated in Appendin A
(Eniterprise Content Manngement Solution Services) and Section 4 (Traning) in sccordance with
Appendix B, Section [, paragraph E, For the costs indicaled Table D, as travel expenses are incumed by
Leximark. Leximark will sibmit &n mwaice and the applicable expente receipls for the resmbursement
of travel expenses, afber the expenses have been incomed, The Customer agrees !n-p.]].rml.-hmiw:
within 30 (thirty} days of receipt.
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AFFENDIX C
LEXMARK ENTERFRISE SOFTWARE END USER LICENSE AGREEMENT

IMPORTANT: PLEASE READ THIS END USER LICENSE AGREEMENT (“LICEMSE
-ﬂEF.EEh'EEHTD“ECﬂHEFULL? BEFORE TNSTALLING OR USING THE LICEMSED SOFTWARE
AND THE ACCOMPANYING USER DOCUMENTATION, THE LICEMSED SOFTWARE AND
THE USER DOCUMENTATICIN ARE COPYRIGHTED AND LICEMSED (NOT SOLDLEY
INSTALLING QR USING THE LICENSED SOFTWARE, CITY AND O OF M
FRANCISCO, HEALTH SERVICE SYSTEM (“YOU", “YOUR") 1S ACCEPTING AND AGREEMNG
TO BE BOUND BY THE TERMS OF THIS LICENSE AGREEMENT. IF YOU ARE ACCEPTING
AND AGREEING TO BE BOUND BY THE TERMS OF THIS LICENSE AGREEMENT [N
COMIUMCTION WITH YOUR BEMPLOYMENT ON BEHALF OF YOUR EMPLO .*.
COMPANY OR OTHER LEGAL ENTITY, YOU REPRESENT THAT ¥YOU HAVE THE LE
AUTHORITY TO BIND SUCH ENTITY TO THIS LICENSE AGREEMENT. IF YOU D{& Hl.'_&'l
HAVE THE AUTHORITY TO BIND YOUR EMPLOYER, A COMPANY OR OTHER
EMTITY THAT WILL USE THE LICEMSED SOFTWARE, DO MOT INSTALL THE LFEFNEED
SOFTWARE OR ACCEPT AND AGREE TO THE TERMS OF THIS LICENSE AGREEMENT. IF
YOU DD NOT AGREE TO THE TERMS OF THIS LICENSE AGREEMENT, [0 NOT LSE THE
LICENSED SOFTWARE, AND, IF YOU HAVE ALREADY TNSTALLED THE LICENSED
SOFTWARE, PROMPTLY AND PERMANENTLY REMOVE IT FROM YOLR SYSTEM AND
DESTROY ALL COPIES OF THE LICEMSED S0FTWARE AND USER DOCUMENTATION,
RETURN TO LICENSOR ANY CDs AND OTHER MEDIA CONTAINING THE LICENSED
SOFTWARE AND THE USER DOCUMENTATION WITHIN A REASONABLE PERIOD OF TIME
OT TO EXCEED THIRTY (300 DAYS), AND EST A REFUND OF THE LICEMSE FEES
AID BY YOU FOR THE LICENSES OF THE LICENSED SOFTWARE.

1. Safiware License Grand.

=} License Grant. Subjoct to the terms and conditions of Software license agresmeni
Fm 'lllcp}lfilr and ':Eﬁrr;'i San anlL:Eﬂ “l-H-'Iﬂ Lexmark Enterprise 5‘3‘“ Il’dla[_l.'.'!
Agreement”), Lexmark s Software icensor™) hm'-tg ta You, ou
numexciusive and nosiransfernble licerses ﬁu- uze the Licensed mr: provided w0 You
by Licemsor or bis suhodized dHsributor with this Licenie Agreement, m ﬂumgim
unmadified, machine-readable, ohiect code form only, meluding, nihul.u limitation, any dsta
struchires cresied by ll.h:h. programs, and all upgrades, enhancements snd new version releases of
an bfﬂtﬁm‘tlgl? m?hmvdﬂwmu?wﬁmlmulm{mhﬂumr
o as icensed amd the accompanying Documentation (the “Liser
"!Lm 1uﬂmﬂdm$ﬂtm2nﬂh|rm1twmmm{hmr
contemplated by Docusneniation, and insalied and used caly on a compuater or zviu
locsed a1 & specific a:ud:rlphln site if provided in a written agreement between You and Licensor
or its authorized distributor which sets foeth the license fees for ard other terma and conditions
licable 1o the Licensed Software {the “Sales 'I]'nlﬂ"} (the Licensed Software amd User
are collectively refermed io herein as the “Licensed Products™). Your licenses of
the Licensed Products are perpetuzl; provided, bowewver, such licenses may be limited as
designated in the Sales Order, inchading, withaus limsitation, &3 transaction, subseription ar term
tigenses. Licensor retaing the right te terminate the licenses for the Licensed Software, bowever,
wpon the berms provided i Secison 13 below,

ibh Third Software. Motwithstanding the femns snd eonditons of this License
HIHH‘IFH.I}'MH‘H‘! the Licensed Sodiware hnmw inchuding software
urder a public licenss {~Third F'mg.rSnﬂm"J.ul ln{l’nu subject o ibe lerms &nd
conditioes of the software license ufmn such Third Party Safiware, whether in the
form of a discrete agrecment, shrd -vall Immuunmn:h:lmul'dnmﬂm“
instaliation, or a5 sei forth in the thirdpartylienses 1 file nccompanying the Licensed Software. Unless
explicitly stated in the tirdpanylicenses txy file, the use of the Third Saftware by You will be
B0V exxlusively by the termis and condithons of such saftware license agreements.
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2. Licensed Rights.

{a) Server Lhudﬂ.l[?mrhkl&dnmﬂnuﬁﬂfﬂuumﬂrﬂhmmmpﬁmﬂ
the Licensed Software, the server companent of the Licensed Sofiware, including all dain sinscfures, data
cb:mm:ndndr:rdlun'pEﬁmbnmmmmﬂmd:rrﬂrmul ¢ compater of device that You
pwi, lease, or otherwise contral (or in the event of the inoperability of a computer or device, on Your
backup computer or device only unti! such operability is restored), unless You purchase sdditional server
Heenses. In addition, the loonsed server companenis of the Licensed Software may be used only wilk the
ficensed compoments of the Licensed Software.

by Per-seatPer-user'Per-device I..i-un:lil. Uinbkes= Your 5|IE|. Oirder specifics ulhq'wrn., il
You have soquired cliem naimed wser of device Heenses of the Liconssd Software, the clien
camponent af the Licensed may be installed and wsed only on compuiers or devices that You
cwn, lease or ctherwise controd (or in ﬂw evenl of the inoperability of a computer or device, on Your
backun computer o device only until suc hup:ﬂH[uu-u mlunr equal (o the number of cliemt
seal lecenses of the Licensed You vr%u\:hu:-:l {madm“hmludul
m‘uw l'rmﬂ'rthmdﬂm nlhzlmsuﬂ‘ww:ml.rh:nzduﬂrmm
szrver component of the Licensed ned use the Lizensed Softwars on any
:ddnmudmmmtmudeﬁmmmihwmnunm!:lu ar olher netwark, either i a malti-
Inunch or remote sharing enviroament without purchasing additia lmﬂiﬁ'l!.

. f¢} Test Environmeni Licemses, If mr Sales OQpder imdécates that you ired fed
envimament licerses of the Licensed Safwans, may utilize such vest environment livenses o
lesd the Licenged Software, incheding wpgrades, and mew releases of the Licensed
Software, in & 1es1 environment 10 analyze the opermion of the Licensed Software prior 1o making
changes lulﬁ:' m"mmmﬂ. Yow are prahibited from using lest environment licenses in o
live prod enviroament ive use or otherwise for use in excess of yowr licensed rights or
in wnll.llnﬂ. of the terma nl"!l]'ll.l icense Agreemend. Your right 1o use such test enviroament ficenses is
conditkmal upon yeur coopersteon wiith Licensor in creating a hardware Gngemprim prefile of the server
Facilities upm ich woui create such tesl enviroament or implementing sich other measures o
Licensor manr may require, and vour contipuing obligstion w updse and coerect such hardwnre
WMMFHmnﬂhfrm:hummm“:hmgnmlh:hrtupmwmrhu:zrru&
WafE DCCUL,

Hhhﬂtudﬁlﬂnl&nﬂh}ll\’mﬁnﬂrﬂnmmn‘lﬂ ired agent or
fenlare of the Licensed Software, then H’mmauﬂl.ﬂmmhﬂmﬂlﬁiﬂm
Licensed only with the licensed server ufhluﬂmdﬁuhmlndmmm.ﬂmm
devices Wau own, bease, of otherwise comtrod (or in the event of the inoperability of a compuser or
m‘l'wh-:hrpDMmrtHurdﬂl::m mllﬂmhmhlmeNﬂJ.dmllmmw
aumbser of or fesiure Boenses of the Software that You have parchased. You may nol use

r:_sﬂu mmﬂhhmﬂ%mm%ml compariers of devices ar in 8
LA wther network, either in & multi-banch oF remobe g enviroamenl withoal purchasing
addetional lkcerses of the Licensed Software,

ie} 1.8, Government Entitics. If Yoo are a LS. Governmend entity, then Your use, duplication
ar dlmluﬁm of the Licemsed Software and User Documentation b5 subject 1o I:I'rl H:Ihnn restrichnd
righis clause: The Licensed Saftware and Llser Dnummnm*l:qmm t:rrnl:
defined in 48 CF.R, §2.101, consisting of “commerc
safpware docusnentation,” as sach lerms are used u'l-lE-E: H.jﬁlﬂ??ﬂl-gli;{g-dﬂ -FE_
!‘HHI?-TNHI !'.l. mpmh':l and used in 48 CFR. §12.212 and 48 THIZ,
as amended fram time 10 time, Consigtens with 48 C.FR. II.';I.:II .mi -1-1! CFR.
T'?WH ﬂuwl.h 327.7202-4, and other relevam sections of the Code of
m: and all as amended from time to time, all 1.5, ﬂn'rzhmmmillu]mdme Lirum-d
and Uger Documendntion (o) only a8 Commercial liems, and (k) with cnly the righis explickily
sed forth in this License Agreement and the Sales Order.

3. Copy of Licenssd Software. Upoa installing the Licensed Software as permitied herein, You may
retain installers and executahles that Licensor has made availahle to You, bul Yoo mey wse them
only for up purpaies. You may make oee of the Licensed Software i machine-readahle
f:rlherlr;lmul'hldtmnlhnunﬂtmm or execulables are demaged o destroyed, and one
copy of ike User Documentation for backup purposes only; provided, that any backup capy of the
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Licented Software and User Documsentat tmprrihl. ptb.tllgclt:nf
nitices conlained an the eriginal, "I'n-l.l\lrﬂ|ﬂ-:ﬂl|.| lﬁ runu-nl-urﬂ'r: of ithe [
Software or User Documentation You make, mr.'luld mp:.r 15 locars it name of the
:'l.-l:-:lll.nnf'lh::mr Yo rnmprnuﬂuﬂ'umumd:uh Licensor l'-:|

4. Heplacemen! L IfLumum‘l’mmplnmumr' the Licensed Saftmamn

Wh?ﬂmnfﬂm icerised Sofiware o & new mmw*vl:u thsen Yiour use of ke
r:plnmmﬂhumnd&lﬂmr:mllhrmhjulmlhﬂmur Ll:m.ﬁ.mt.mdpm?ﬂ
u:punlh::m'rplﬂmn guch panssan You will 1rr|rr|nd|.|l!-ul :ﬁ.lcmlqmr:l-nmr_,rmu:frm o
:rlgumluliﬂ:ljmﬂluLm:mmﬂleudﬁﬁmmﬂm User Dosumentation a8 provided
in Secison Terw

5, Resirfetions,

ia) License Restrictbons. Y ou will use the Licensed Saftwarne (i) only for Your indernal business
purpases, oaly for Your direct benefit, and not for the internal purposes or direct beneflt of any third
puu[:“‘ for any Himeshering, rental, Intermel of application service provider, commercial ing

or service bureau basas, and {ii} onl nnr.'h::nm:ugml hereunder and provided You
have paid all icable Foense fees for the Software. You will not withoa Licensor’s prior
wrilten consenl i each inslarce 'Mlu.i.l.nl_:ru.r fluuﬂum.l.rﬂ_'r ln}rrulmurmmmrm subilicense,
trunsfer, pledge, lease, mm;hnm.hnurﬂumﬂuhumﬂ?mﬁm of @ny righls r this License
Agrecmani 10 of with any olber person or entity, including, without limitation, any assignment or transier
incident o Your merger or comsolidation hﬂhl.n-nﬂ‘l:r:mu &Ny agy i or transfer by operstion
af law. Any such assignment, sublicense, transfer, [Tu.r rendtal, Joan or sharing absent
Licensoe’s prioe writtern consest will be void and ':lln-u humcfhﬁudwﬂtuuuhmﬂh

termiration of this Lisense A ; Furthermare, You will mot publish, disclose nrmh:mua: dupl“-
mt'mlll'lF. electronically or 152 any of the leunde:m willsout Licensor’s prior wiin
each such mstance, any such puEE:um_d.m:hm:wduphyd:m Licensor"s prioe wrmr.n.

cansent which will cause the immedinte termination of this License Agreement.

ib) Use Resirictions, You will use ihe Licensed Products only in thelr ariginal form, and will
not peverse enginees, decompile, disassemble, decrypl. re-engineer, reverse msemble, reverse compile oo
MIMHHHMMMEMEMM of the Licensed Software or ils sinsctural
Tramewark (in whole or in part), or perform a.h;'-prmmlrndﬂlhﬂmlummmqnﬂ'farlh
Licersed Soft or assist or olherwise faciliate others ln;aufﬂn foregoing. You 'wlil ml mudu
enhamce or cresie lHr:ﬂuhhndmnm:med nmrmwaﬁ
withoul lmitatson, any derivative works based upon the datsbase struciares of the Ll-:l.-nind
otherwise change the Licensed Sofraare. You agree that any modification, enhancemens, d-:rl'il.ll'rrwulh:
ac other improvement to the Licensed Software andior the Liser Documentstion developed by Licensor,
willl be the exclasive property off Licensor and subject to ard under the terms and condilions of
ihis Lieemse Agrecment, and You berehy assign 1o Licensor all such rights, title and interest therein.

ﬁ.lnltlumll’mpuz;‘:'m::trml and agree that; (i) all Licensad Products are licensed and nat
sold; {-}h:-mﬂq:h licenses s in this License Apreement, You acquire only the right 1o uwme
the L nnund?mm mrdmmmlhmmsnfimuunuﬁpumuﬁmm.m o it§
licenzors, will retain all Litle, n.mmﬂu:lﬂﬂlmmdpmm trademark, vrade
dress, irnde seord and the Licensed Products; and (iii) the Licemyed
Software, Imilﬂlrﬂmﬂutruﬂnhpdmi:,!u:wnﬂmwu corstitute valuable trede seerets of
Licensar, Wow agres 1o secire and pmmﬂm:Lkem:dhﬂuwMﬂmmﬁpunrmm Yo
employ 10 protect Your own intellectaal ﬁmpl-ng of a similar nature, but in oo event less than a
reasomable standard of care. Thes Section wi ive any terminstion of this Liense Agreement.

T, Licensor Warraniy,

m-mr b g e g B i kgl B iy
pr-n |1 ‘et com
"%'u-]!urmm .mnﬁ -rhrml'ﬁ mmmmuuﬁd
pmp:und]rﬂmdndmp:, opernie substaniially in mminuhﬁjh&uﬂlmﬂ
Eﬁﬂ'ﬂum i the User Docamentation, and (i) that ag the time of instaflation of the Licensed
mﬂ:humndhmmsmmulnymmpummnﬁlnmﬁhuhglmz
for o remedy under this Performance Warranty, at law or in equity, You must report a1l warrarded
proalems ta Licensor in writing within the Pu‘ll Warmaniy Perind.
2AUS)EES CTOY I COUNTY OF SAN FRANCECOD - LESW - 1 INAL 1o exmoumoes . e Page 33 of $6
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% Remedies. If during the Performance Warmnty Period You notify Licensor in writing that
ihse Licensed Software i3 noncompliant wiik the Performance W " Licensor determines the
Lecenged Software is liant with the Performance 'Warrnndy, then Your exclusive remedy and
Licensor’s sole obligation with respect o the noncompliant Licensed Software will be, st Licensor's
option and expense: (i} use reasanable efforts b0 provide a correchion ar & worksround for any
rgrﬁdut-lhh £rors o olher n.mmphnm{liul;hﬂ the Licensed Salteare; or IT the foregoing two
Elw oplions are nol commencially ably viable (iii) terminale this Licenss ‘ﬂ;‘mm and refusd

unameortized license fees paid 1o Licensor for moncompliant Licensed ware. Upon such
rermination You will immediately discontinee oo use, rernove from Yoor system, ard returm to Licersor
puch Licensed Software snd associsted User Documentation as ided in Section IiEJ:Il below. You
agree io e with Licensor i recrealing the environmenl in which any na i ccerred
lndhnm%rmrnquimtmdm Licensor reasonably deems necessary o dizgnose and
retnedy such noncomplisnce.

ir)  Exclusions. The wasranty and remedies provided in this License Agreement do not apply
to any Licensed Saftware to ihe extent that such Licensed Software: (i) bes been modified, en or
aliered in amy way, except by Licensor of as authoeized in advance in writing by Licensos; (if) has no
been installed, operated, repaired or maintained in sccordance with the User Docomeniation; (iii) has
besn subjecied o misuse, negligence, o accident; (iv) has been subjected to external forees, such s
¢:hwrﬁl[ur=t or clecincal power surges; or (v) cannot rl,-.l.|a|::r|'nl:||.':.I reprduce 1he error r:pn-rﬁud by

o,

) DISCLATMERS. LICENSOR MAKES MO WARRAMTY THAT THE LICENSED
SOFTWARE WILL MEET YOUR MEEDS, PERFORM ERROR-FREE OR UNINTERRUPTED. OH
THAT LICENSOR WILL CORRECT ALL ERRORS THAT MAY EXIST WITHIN THE LICENSED
SOFTWARE. EXCEPT FOR THE LIMITED WARRANTY SET FORTH ABOVE AND SECTION 19
OF THE AGREEMENT, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE
LICENSED PRODUCTS ARE LICENSED “AS [5° AND LICENSOR EXPRESSLY DISCLAIMS
ANY AND ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLLUDING,
WITHOUT LIMITATION, ANY MNON-INFRIMGEMENT WARRANTY AND ANY IMPLIED
WARBANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY, OR FITNESS FOR A
PARTICULAR PURFOSE. ANY IMPLIED WARRANTIES T BY LaW CANNOT BE
DISCLAIMED ARE LIMITED [N DURATION TO: (I) NINETY iﬁ{iﬂlﬁ FROM THE DATE OF
YOUR ACCEPTANCE OF THE LICENSED 50 ARE: O ) THE SHORTEST PERIOD
PERMITTED BY LAW, WHICHEVER 1S GREATER. SOME JURISDICTIONS DO NOT ALLOW
THE EXCLUSION OF IMPLIED WARRANTIES OR LIMITATIONS ON APPLICABLE
STATUTORY RIGHTS OF A COMSUMER, S0 THE AROVE EMCLUSION OR LIMITATIONS
AND LIMITATIONS MAY NOT APPLY TO YOU.

MLSIENCTY R OOUNTY OF SARK FRANCSOD - LESW - FINAL IR EXrouTos - rof Fage 34 of 46

Hyland LLC/Hyland Software Inc. March 28, 2023
P-665 (1-22); Appendix A Page 50 of 86 Contract ID: 1000028803



DocuSign Envelope ID: CD364779-AAC0-46B5-8046-6FBA3087EAB9 EU-33000-25565305

APFENDIX D
HIPAA Requiremenis-Basiness Associaie Agrecment

THIS BUSINESS ASSOCIATE AGREEMENT ("BAA") is cotered [mio o this q"ﬁ
af’ Jﬂ_ﬂu.h!mﬂhﬂ*ﬂmfhhhwntﬂ}ﬁrﬁﬂﬁrw:ﬂﬂ'HMnﬁmlmﬁ
Plan Admi nfkblu]l:Mﬂf‘Eﬂ'delﬂf]lﬂdLﬂmtEmmSnﬂwu:‘LLﬁ'
{“Business Associale® )

RECITALS

Covered Entity Faa angaped Business Associgie o provide ceman finclions, activitics, and
services (oollestively “Services®) 1o Esity, as dessribed In the Agreement betwesn the City and
Coumty of San Francisea and dated af Hll "Softwane Lizense Agreement™), In
order for Baminess Asscciale to perform e Services rega by the Service Agreement, Covered Emtity
will make availlable andfor transfer 1o Basiness Associste cerialn Protecied Health Inforeation md
Electromic Mealth Information {collectively, "FHI"} that is confidential and must be afforded special
treatment and protection pursiant to the Healsh lnwurance Portability and Accountability Act of 1996
("HIPAA™, and it implementing regulmions, the Privacy Hule, Security Rule, Breach Blotification Rule,
and Enfeecement Rule Lﬂﬂhﬂliﬂ_\' Hl?ul.h Rules™), found in Pan lﬂl el Part 164 of title 45 of the
Code of Federal Regulations {*CF

Busimess Associate will have aczess b0 andlor receive froe Covered Enfity certain PHI created or
received by Covered Enfity that can be used of disclosed only in accordsnce with this BAA and the
HIFAA Rues.

Covered Enity and Businen Assoclaie intend o proteet the privacy and provide for the seoutlly
of PHI discbosed to Busimess Associabe pursusnt o this BAA in compliance with HIPA&A, the HIPAA

HKules, and other applicable lavws.

A8 pan of the Privacy Rule, Cowened Entity niss] enter inlo a coniract with Basiness Associate
comtuining specific requisements & set [orl in, bt nol limited 1o, 45 CFI 85 164.008(8]), [64.314(x),
168, 502(e) anwd 164 5040e) and contained in this BAA, prioe 1o ibe disclosures af FPHI,

NOW, THEREFORE, Covered Enmity and Baminess Assoclate agree as folbows:

ARTICLE L
Definitisns

1.1 Mespimg of Texms. The following terms shall kave the meaning ascribed to them in
thas Section:

A, Addministrator shall mean Health Service System of the City and Cowsty of San Frascisco.

B. Breach shall have the mame meaming &8 the Vefm “breach™ 2 45 CFR § 184402, and
generally meass the unmohorized scgaisiiban, acceds, use, or duschosure of FHI than
coempromises the security or peivacy of ssch Information,

i Basimess Assnctabe shall have the same meaning as the ferm “business sesnciale” af 45 CFR
g]-&ﬂ.lﬂ!.ﬂhnﬁmwhp—wmﬂi& BAA, shall mean Lexmark Enterprise

. Coversd Entity shall have the same memning a5 the term “cowered enliny™ a2 45 CFH §
16(.103, and im reference fa the party to this BAA, shall mean the Health Plan.
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E Designaied Record Set shall mean a growp of recoeds muiniained by or for Covered Estily
that is= (a) the medical records and billing records about Individuals maintained by or for &
oovernd bealth care provider; (b) the enrodlment, peymeent, claims adjedcation, and case or
medical mansgement recond systems maintained by or for a health plan; or {c) used in whole
of . parr, by or For Covered Entity 1o make decisiam sbou Individuals, For thess porposes,
the term record means any [tem, collecton, of grouping of Enformaiion the beeludes PHI and
is muintained, coflected, used, or disseminmed by or for Covered Entity,

F. Electromic Health Informatios meena Protected Health Information that s oersmited or
mairtained by or im electronic media, as defimed by 45 CFR § 160,103,

. Heabih Flans shall mesn tee health plers that may be admintsiered, From time i e, by
Administrmior to which Business Assoclate provides Services or to which Basiness Associase
will provide Services during the terms of this BAA, and which are covered entities o defised
by 45 CFR § 160,100,

H. HHS shall mean the United Stales Department of Heglth and Humam Services.

L HIPAA ghall eean the Hestth lswurancs Penabiliy and Accounmbidity Agt of 1996, as
amended or modified applicables laws or regulations.

J, HIFAA Rubes shall mean the Privacy RBule, Security Rule, Breach Notification Rule, mnd
Enhscement Rule a1 45 CFR Parl 160 and Pari 164,

K. Individusl shall mean the person whao i the subjecs of the PHI, and shall kave the same
meaning os ihe term “individual® o 45 CFR § 160,003 and shall include a person wha
qualifies as a personal representative in sccordance with 45 CFR § 164 %03 g).

L. Limfved Data Sei shall have the same meaning & the lerm ®[imited data set® o 45 CFR §
164,51 4} ().

M.  Partées shall have ihe seme meaning as Business Associare snd Covered Entity,

M. Protected Health Infarmustion (“FHI™) shall have the same meaning s the i=m =profected
hoshth information™ at 45 CFR § 160,103, limited to the information crealed or received by
Butiness Associate from of on behall of Covered Enbity.

0 ﬁ%hmﬂmﬁmmmuw:mwmww:ﬁm
I ;

P Secretary shall mean the Secretary of HHS or hix or Ber designes.

{13 Security Incidest shall hive the same meaning as the serm “secunty incident™ al 45 OFR §
184 304, which peecrally means the miempied of succesiful wanaborired Bicess, s,
disclosure, modification, or desiruction of nformation or inlerfesenes with sysbem cperations
in am information sysiem.

R Seboontractor shall have the same meaning ai the term “subcontracior® at 43 CFR §
160,103, which geaerally mears a person to whom a Basiness Associate delegates a function,
actlvity, of service, other than (s the capscity ol a menibar af the workfone of such Busines

s Transaction Standards shall mean the standards adopied by the Secreiary meder 43 CFR
Par1 162,
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Te Unsecored Frotected Healih Information (" Ussecored FHI™) shall have the messing sei
forsh @ 45 CFR § 164467, s pesended, and gencenlly means PHI that = ot seoured through
the wwe of techeobogies and methodologies that render such PHI unussble, unreadable, or
indeciphemble 1o unssthorized persoes throwsgh the use of a technology or methodology
specified by the Secretary in guidance.

i.2 kher Torms. Chbser capiindived terms sball have the scaning msctibed 1o them = the
comtext In which tey firsi appear, Terms used, bul not coherwise dedined, in this BAA shall have the
same meaning as oo erms n 45 CF R Pares 160, 162, mnd 164, Any reference o a regulstion or seclion

in-the Code of Federl Regalations ("CFR") shall imclude any corresponding regulstion subsegoenily
issved regardless of the dale of issee.

ARTICLE IL
Lieneral Terms

11 imprpeeiation of Provisiong Im the even of an inconsiviency befween the provisions of
this BAA and the mandalory terms of the HIPAA Rules (s they may be expressly amended from lime 1o
time by HHS or &8 m resull of final inberpretations by HHS, an applicable cont. of another applisable
repulstory agency with sathonty over the Partica), (e HIFAA Riles shall perevail,

22 Provisicss Pemmined by HIPAA Rules. Whese provisices of this BAA are different from
those mandaied by the HIFAA Rules, but are nonetheless permitted by the HIPAA Fules, the prowvisions
ol tha BAA ghall control

ARTICLE NI
Dbligations snd Activities uf Business Avspciate

31 Limiss on Use sod Disclosge. EBaniness Assotiste agrees io nal use or further disclose
PHI other than a5 permitied oo peguined by this BAA or i Required By Law. Further, Business Associate
shall use and disclose PH] in sccordance with Cavered Entity's Notice of Privacy Practices as provided by
Cervered Entity sa Business Asseciate pursuant to Section 6.1,

p MMMmﬂﬂmﬂcmdwmmlm
ical meed (echendpgical salkguands te: (1) prevent use or disclosure of the PHI other than as provided
for by this BAA; dqi}rwlm-hlmph,ﬂuLuﬂtﬂEdﬂWﬂﬂ

and appropriately priotect the confidentiality, inlegrity, and availabslity of EFHI that it creates, receives,
makntains or transmits oo behalf of Covered Entity as required by the Rule. Business Asseciale
mepresenis and waitants (Bal B hes implementsd, sl during the e ol this BAA all maimein,
comprehengive wiition privesy and securily policies snd protedires asd ihe necessary sdminisireilve,
iechatenl and physicsl safegeards appropricie @ the size ==d complexity of Busimess Associme’s
nperalions and the rolure and scope of M activitles. Bosiness Associste will comply with the Security
Riude requirements set forth in Subpent © of 45 CFR Parl 164, alf of which ae Beneby incorporaled wmvio
e BAA.

33 Apolicstion of Privecy Provisions. Besiness Associse may use and disclose PHI thm
Bssiness Associste obising or creases only H woch ese or disclosure I in compliance with each epplicablie

requirement of 45 CFR § 164 5002}, pelabing o banimess msncime is. The HIFAA Rules tha
relase 1o privacy and that are made applicable with respect 1n Enfily and Busimess Associale are
berekey incorporabed inko this BAA.

14 Malgmion of Harm, Business Associale ageoss o minlgme, o the exrent practbesble, any
harmiful ¢Mect that is known 1o Business Associasme of & wee or diselosare of FHI by Business Agsaciaie, or
any apeed of Subccenracior of Basiness Associate, is violstion of the requiremsents of shis BAA or the
HIPAA Rules,
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L] e m 5 1 i;
wmpmﬂrhrqmi!uﬂumdﬁwyughu&ﬂmﬂ? lm'mntm-ﬂmﬂn’
disclosire af the PHI pot provided for by this BAA, or any Security [ncident of which Business Associate
{ee any of iss sgents or Subcontrsciors) becomes aware. Such teport shall be in writing and shall be
reponed 1o Covened Ertily a5 soon m peaciscahle afber Business Associate bocomes awere of sach we or
disclosuse or Securlty Incides, but in no event mese then ten (10) days following such date. Business
Associste shall take prompt comective sction to cure any such defickencies and any action perininleg o
such unaethorieed disclossre required by applicable Federal and S2aie laws 2od regulsions.

16 Hepon of Aresch of Unsecyred PHI. In addision 1o the ohligatem of Busines
mhﬂnmm!.smﬁmﬂuﬁlwmwﬂ gaure of PHI and Security
Eszidents, Business Associzie shall alss promptly notify Covered Entity of o Breach of Unsesesed PHI

withén forty-ight (48} hours of when Baminess Assoclate discovers such Bresch, A Ereach shall be
treated &t discovered by Business Ascociate o of the first day on which such BEreach is kenown, or by
exerciting resscmable difigence would kaive been known, to any person, olher than the person commitling
thi Bresch, whe ls an emphoves, officer, or othir agert of Butiness Associale. Business Associabe’s
notifsation shall be fn wrilisg sod dall incbads idenlification af each Indivdual whose Unsecured MHI
has beern, e b rensonably believed by Busissss Associse @0 heve been subjest fo the Breach, Therealler,
Bainess Associsle, on Coversd Entiny’s behalf, shall carry o Coveved Entiey's obligations under 45
CFR §§ 64404, 164406, and 164408 o notify Indivedmls, the media, andior the Secreiary, ms
applicahle.  Such natice shall prowide all of the nformation required by 45 CFR § 164.404(c), which
imglades

{a) A deseripion of the Bresch, inchuding the dme of the Bresch and the date of the
discovery of the Breach, if knowr;

[11}] A descripfion of the types of Unseoored PHI that were involved in the Bresch (such as
whether full name, $&¢ial security number, daie of birth, home sddress, sccount nuamher,
eredit card numbers, diagnasis, disability code or other 1ypes of PHI were invalvedl;

4] Ary seps that [adividunls should ke o proea thesmiches from poicmiinl Barm
resuleing firces the Breach;

[dj m&mm.mm;mmmmmmmm
the harm 1o |ndiaduals aad b protec! agsinst firther Breaches; and

(e} Conmel peocedures for Individaals in ok questions or leamn addizional isformation,
which shall inclode a toll Free tebephose number, an e-mall address, Web she or postal

Basiness Associste sball be sobely responsible for ensuming that Covered Enlity's obfipations under the
Beeach Meification Rule are satisfhed with resgect 1o notifications it makes on Covered Entity’s behall
Motwighusnding, Besiness Associme ghall provide Covered Enlty a ressonable aqparmuning ta review sy
notice, notification, or posting it prepares prior o s distfbetion, pubtication of beoadcasting. snd
Coversd Entity reserves The right with respect 1o any specific Breach (o camry ouf fis obligations under 4%
CFR &6 16404, 164406, and 164 408 1o the exclusion of Business. Associate, in which case the
foldmwing paragraph shall apply.

Ie the event thal Covered Estity delermines it will nolfy Individuals, the media, andier the
Secretaey of a Beesch of Unsecured PHI tha s deseovered by Bosinew Assbeiste of |8 agents of
Subcontraciors, Business Ascclale shall provide (he information listed above exchiively o Coverad
Entity a4 =oon as it becomes mailable to Busimess Associme, but in no event lmter than chirty {30) dsys
after Business Associsle discovers such Brench.  Basiness Associase shall also provide such assisiance
and Tartborr infiormation with regard 1o the Bresch to Covered Entity as reasonably requested by Caveresd
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Entity in eeder For Covered Eniity 1o timely meel |1 pofles obligilions o Individeaals, the medsa, wewdor
the Secretary, as applicable, wader 45 CFR B 168,404, 164 408, mnd 164,408, 1F m mealficaiion, notice, or
posfing required by the Breach Nofification Ruls wosld impede a criminal ivestigatbon or couse damage
to mekional security, such notification shall be delayed @ required by low enforcement pursuaed 10 43 CFR
§ 164412

A7 Agent end Sulcosmecton.  In mcondamoe wish 43 CFR GBS 164.500() (1) {iij and
164U 108 (1), Bosiness Associaie sgrees i0 ensure Shal any ageni, incloding o Scbeoniracior, 10 wham it
provides FHI received fiom, or créated or recelved by Business Associste on behall of, Covered Entity,
aprees i writing Lo ¥he same restrictions and conditions that apply through this BAA o Busines

implement reasonable and appropriste sdmintstrative, physical, and techeical safegurds than ressanably

upproprastely protect the confidentladi Imlr‘rn' and availabifiny of EFHI tha il orestes, receives,
mainiains or ransmits on behaif ol E'-I'I:I-tlj' uiness Assopiate, and nop Covered Enity, i salely
respoasible for s agents’ and Subcontraciors’ complinnce under the HIPAA Rides.

18 Avelability of Inteenal Practices, Books and Records Busimess Associale shall make
internal praciices, books. arsd recoeds nelating 10 e e and disclosnure of PHI received from, or received
by Business Associate on beball of, Covered iﬂtlﬁhwmw dﬂ:wmdﬁuh},m i tima
end manner destgnated by Coversd Entlty or the Tﬂﬂmnl Covered Eatity's
compliance with the HIFA A Rlsles. Business Associste shall Iy Covered Estiry, ln wrillng, ol any
request by the Secretmry wnder this Section, med shall provide Covered Entity with a copy of any
practices, books, and records that Busieets Associsde provides o the Secretary concurestly with
providing such materials to the Secretary.

59 Access i Resords,

A Business Asocinie shall provide sccess, af the request of Covered Emity, and in the time and
manner designated by Covered Entity, b FHI im 8 Designaied Recond Se1 to Coversd Entity
of, a5 directed by Covered Entily, 16 an Individaal, in order 1o meed the requirements under 45
;‘mmqrmzt with regard 1o preniding an (ndividual with o right 1o sccess the Individuals

I

B Busipess Ascocimle shadl, of the request of Covered Ewmtiy ond in the lmse and mesmes
drnp-d.bgl Covered Entity, make PFHI mainmined by Business Assoriate svailabie to
Covered Ently, or nt directed by Covored Entity, bo 2 persin or entity other than an

Indsvidual, for use and disclosure pursuant W a velid writhn authorization and maintales
approprinie documeatation for the period, mecbabing, bin ool limised 10, copies of any write
suthorizifos by an Individual or his or her legal representaiive, o enable Covered Eniity 1o

fil i1l bss obligatiors under the Privacy Rule, includieg, bt not [imited 1o, 45 CFR § 164,508,

C I any Andividuad requests stoess o, o the release pursuem fo an auiborization or olherwise
of, PHI direcily from Business Associahe or jls apenis or Subcontractars, Business Associale
shall metify Covered Enlity in weiting withén jen (10) divs of the reguest,  Covered Entity
shall bave gole mechonny and responsEsi|iny 1o apprave oF desy pack o request, and shall sosify
Baminess Associate, jm writing, of fis decision to approve or deny sy sach regusst,

10 Amgndments 1o FHI. Bosiness Asspciste ageess, in the time and manner desigoaied by
Covered Entisy, W make FHI confsised in a Desigraled Record Set available for any amendments ths
Ciwered Enlity agrees 1o make pursiant to 45 CFR § 164.526 or 80 othereise allow Covered Entity b0
corply with it obligations onder 45 CFR § 164,526, If any Isdividual requests s nmessdment af FHI
comalned In a Desigrated Record Set directly from Buskness Assecinie o ity agenls of Subtostracion,
Bustness Asseciale shall notify Coversd Entity in wrilting withis ten (10} days of the request, Covered
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Enizy shall kave sole mihoeity and responsibility to spprene or deny such a request, and shall satify
Bassiness Associate, in writing, of its declsion 1o approve or desy any such regqoest.

31 Dooumestation of Disclosyres.

{a) Business Associale shall decument such Jisclosures of PHI and [nformazion relnied to suck
dischoaores a5 woold be regutied for Coversd Eniity %o respond 0 o regeest by an
Individasl for an sccounting of disclosures of FHIE in accordance with 45 OFR § 164,538
Such documentation shall be kepl with regand fo all dischosures of PHI except the
disclosures described in £5 CFR § 184.528n) {1} For ench such disclosare, Husingas
Associale shall decuman e Follonving infarmation: (1) the date of the disclosure; (1) the
mame of the emtily or periea whe reccived the PHI and, iF knowm, the address of such
eniity o¢ persa; (110} a briel description of the PHI disclosed; gnd (iv] & brief statessent of
the purpoce of the disclovsne thet ressonstdy sioles the hasis for the dischosome.

{b) Bexiness Associale shall provide bo Covered Entity or #n Individsal, in @e time and manser
WwwmlmwmmmmmbmmMH
this Section of b BAA, to permil Coversd Entity to respond bo & rogquest by an
Iewdividual Tos an sectrunteg of disebonies of PHI o seoordance with 45 CFR § 164 428,
I the evens that & request for an accounting |s deliversd direcily to Businesy Amociale o
ity mgent or Subcontracior by en Indffvidual or a party other than Covered Entry, Basiness
Asseciale shall within ten (10) davs of such request forward i bo Ceovered Enifty in
writing. Businsss Associsie shall, unless otherwise directed by Covered Entity of as
Reguired By Law, mm“um#mﬂﬁumrnmm.

3012  Timiniog. Husiress Associsie shall provide spproprisie tmining bo lis workfarce in
security, privacy, and confidentlality fsues and regulations relating 1o PHL

113 Bpsponse io Subpoens. Business Associate shall promptly notify Covered Estity if It
receives @ subpoena ar other legal process seeking the disclosuse of FHI, Swech sctification shall be
privided in g timsfranse thal allpws Covered Emity & eesscmable ameant af time bo respond o the
subpoana, oblest o the subpoesa, or 1o ciferadse inlervens in the sethon 0 which the sebpoena periains,

304 Notiflcation of Claims. Business Associate shall prompily notify Covered Entity upan
motification or receipt of any civil or oriminal clséms, demands, cases of acfion, lawsuils, or
povemmendal enforoement actions arising out of or related to this BAA or the PHI, el whelher
Covered Entity andior Busisess Associaie are named o3 parties in such clasms, causes of sctbon,
lawnin, of endoncement aclions.

115 Assist pedings. Business Associmc shall make
MlﬂmMmlwnmmﬂluﬂmMnﬂuMﬂm
obligaticns under this BAA, available to Covered Entisy 1o testify & wilnesses, or stherwise, in the aven!
of litigsion o adminisrative proceedings heieg commenced apeing Coversd Entliy, iis direcion,
officers, or employeds based wpon 8 clalmed violmion of HIPAA, tse HIPAA Rules, or other laws
rehating 1o security and privacy, excepd where Busisess Axsociote or its Subcoatractor, emplovee, of agen
ia rmed & an adverse party.

116  Resorfkeepiog aod Documest Relenion  Business Associale shall remin any
documeniation it creates or Teceives relaling 10 its daties wnder this BAA for B durathen of this B,
Coverad Entity shall have e right to resonably secess knd cofry sed such decumenation during the
perrn of the BAA. A1 the termination of this BAA, Business Assoclate shall, ot Covered Entiny’s election,
relurn of deatroy all such documentation.
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117 Insacicon Sendsrds. I Busisess Assscime perfoems sny tansactions for Covered
Entity for which a standard has been adopied by the Becretary under 43 CFR Pan 162, the follpwing shall

) Buyiness Aswociald, iy apesty and Subcontraciors, shall conduc all sransmissions of daa
reguinid under the HAA that are subject to e Trassaction Standurds in compliance with
the Transnction Stasdardy, us they may be pmended (fom thme 1o lme. 'Wich respeet 10
ony such Transactives, aeither Party shall: (i} change the definltion, duia condition, or e
of n data ebement oo segmenl bn 8 Tressaction Standerd; (i) add any dela elements or
sepmeniy 80 the maximum defimed dats et (i) use any code or data elernants thal ane
gither matked ool used”™ in the Transaction Standand’s Lalian Specificilsom o
are not in the Trasasction Sandard's implementation ipealkation(s); ar () change the
meaning or marsd of the Treemaction Smndasd s (mplemeniation specificationfs)

(bh Each Party, w ity own expense, shall provide amd malntsin the hardware, soffware,
sevvices and tesfing mecessary o effectively and relisbly conduct the applicable
Trangaction Standards.

108 e IF TGt o Smnni 1w L] Cl S ET LY ..'|- 1} fralfdisih Tﬂ H EXIERL I‘hll BM
wiorild atheswiss allow Business Assecime o recelve remameration for PHI, Busisess Associsie shall not
directly or Indirectly recelve repvoneration in exchange for any PHI as probibited by 43 USC § 1793340
To the extent thai Business Associaie is otherwise authorired under this BAA o oommunicate about &
product or service, it shall not make or cawse to be msde any communicalion about 8 produc o service
thal is prohibived by 42 USC § 17936{a). To the exton! thal Bosimess Associale iv olhepwiie ashorized

undier thin Bausineis Assccisle o make a lundessing comemunicaion, it shall no make o
caaree o be made any wrilten ing commushonihon mhmwquzuscsmmuanﬂ
CFR § 164.514(0,

ARTICLE 1V,

Permitied Vses aod Disclosares by Business Asogiate

i Exeepl &% otherwise fmited in
s HM.MI:HJIMHW wwdhhr: FH:I mp:ﬂ'rm the Siervices deseribed s the
Sarvice Agreement, provided that such use or disclosure woild pot violste the HIPAA Ruoles if
done by Covered Entity, except for the specific wses and disclosures set forth below in Sections
d.d and 4.5, Any vach e or disciovasne shall be [Emited ba those reasons and thooe ndividaals as
necessary 10 meet Business Assockane’s obligations.

4.1

4.2 Minimee Mecssmry. Business Associste agrecy to make wes and dbcloiures and requests for

PHI conafsient wilh Covered Eniinys svinimim necessary policks and peocedures, as provided by
Covered Entity 1o Bovinesy Associste.

41 Desglosurgs 1o Workfores, Business Aswscinte shall nol dischose PHI wo any mamber of g
workforsy waless necessary 1o Rullill & purpose descrifbed in Section 4,1 sod uniess Business
Azgaciate has advised sach person of Businss Associsse's obiigations under this BAA and of the
consequences for spch person and for Business Associste of violaling this BAA.  Business
Associsfe shall tnke sppropriate disciplinery scfion ageinst any member of ity workforce who
uses or discioses PHI in coniravention of this BAA or the Privecy Ruale.

LA ﬁmﬂuﬂmﬂtﬂj Excepd ay olbsruwiie [Imiled in fhis BAA, Bustnesy Ausnelste miy s
for the folloaving perpotes:  (a) the management and admisdsiration of Busness

Associste; () 8o carry oul the legal responsibilliies of Baisiness Associsie; () to repont violsticas
of law 10 appropriate Federal and State authorities, consistent with 42 CFR § 164502031 ar (d)
= Baquired By Law
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1.5

the functiors described in Sectiom 4.1 or for the proper management and sdavinistration of
Business Associate, or I camy oul the legal responsibalities of Busines Assoclate, provided thm
disglosires ane Requined By Low, or Busiress Atcociate obiaine reasonabdes ssxurances from the
peesan (o wham the infomaihon i disclosed that it will pemain confidential and wed or Rirher
disgloaed only is Required By Law of fes the epese for whdch it i Escbnad 1o the

md the person sotifies Business Ascociate of any Instances of which it (s awese in Ihl
com fidentiality of the information has been breached,

ARTICLE WV,
lzdemnification and Inssraces
5t Indempificatlon.  In addimion o Husiness Assoclaie’s ebdipmions under Sectlon 10
{Indemnification)) of the “Agreement Berween the City and County of San Franciseo
snd  Lexmark Enberprise 5o LLC", Business Associaie shall indemmify and hold harmbess

Covered Entity agaised, and neimburts Covered Entity for, sy expense, lois, damages, legal fees, or costs
wiging oadl of of releied 1o amy civil ar criesinel cleims, demands, causes of &clics, lawsiils, or
povetnswntal oaforcemant sctions, whelher brought by a thisd paity or sserted by Busisess Adsocible,
arising oul of or relaied 1o Busipess Assecime’s actisld or allsged scis and oenissions (o thene of it agents

or Subcontracices) associmed with Business Associate's or b5 agenis’ or Subcontractons’ abligstions under
thiz BAA or their uee or disclosure of MHE Such indemmiflcation shall include, bul mod be lismited 1o, the
payvment of all resvonside attorney fees meociated with any claim, demand, actices, cause ol action, or
lavesuit awridiing oief of or relaged 10 such acts or pmizsions. In pdditien bo the foregoing. in the event of 8
Breach of Unsecured PHI or similar breach o wrongful disciosure as delimed by an applicable law or
regulation requiring notificailon or oiher remedial petion doa 1 the breach or wrosgful diselosure of PHI
e other persomal or financial Isformmicn COthes Breach Law™) that arese out of of releied 1o Fusiness
Asyociate’s actaal or alleged acis and omfssions (or those of s agenis or Subcomtraciors). Bausiness
Associabe shall indemnify Covered Endity against all costs and expenaes inourred by Covered Enfity that
are associated wilk complying wish the notification requirements under the Breach Motificalion Rude or
(eher Breach Law, Swh indemnificaton sball inchude a1l codsts related to mcgifbving Covernd Enligy,
Individusds, HHS, or ey other endity requsired 10 be nolified by an Ciher Bresch Law, ssy resnedzilion
rcesslimied by the Hreach, any fiees or penabiics wiving out of the Breach, and sy other actions reguined
0 be aken pirsusst jo ke Breach Motification Rusle or Cither Breach Law,

ARTICLE V1.
DObligations of Covered Entity

&1 Hedice of Privecy Praciices. Covered Entity shull provide Busines Associaie with ihe
Mallce of Privacy Practices that Covered Entity predices In scoordance with 45 CFR § 164 320, &5 well
& vy chanpes to such motice.

62 W@mwmwmumvmnurnm
with gy changss in, vr revecation of, permission by an Individual 1o use or disclose PHI, if such chesges
affec Beainess Asseciaies permemed ce required uses and déscboures. Business Assoclale thall comply
welids any ;uch changes or revocations.

63  Besictions on Use of Disclasurs. Covered Entiey shall netify Busimess Associate of asy
restricion b the uso or disclosore of FHI thal Covered Entity has agreed fo in atcordande with 45 CFR §
164,502, Busissss Asiociate shall potmply with any swch restrietion,

4 ] nnst. Excepl as necessary for the
mmmm-um-.ih nwaﬁmlﬂuuﬂhﬂduhmdl.ﬂ 4.5
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Covered Entity shall not request Business Asseciaie o use or disclose PHI &n oy manner thal would nat
be pormissible under she Privacy Rale if done by Covered Entlty.

ARTICLE VIL
Term 80d Termimstion

EA | Temm The Term of this BAA shall be effective as of the daie ss fosth abeve, and shall
termimale wien all PHI provided by Covered Ergity in Business Assoclale, or recelved by Business
Assaciate on behalf of Covered Entity, is dessroyed or retwrned 1o Covered Entity.

7.2 Termination with Cause, Upon cither Party's knowledge of a material breach by the other
Party, the son-beeaching Pasty, bn its disesetion, may ke either or bath of the fallowing actions:

(8] Provide sn opportunéty [in a time freme to be determined by the non-breaching Party) for Ehe
beeaching Pary 1o care the breach or end the viclathon, and if the breacking Party does
mof core The breach or ond the violstion, terminale this BAA; or

(b} lmmedissely terminate this BAA i the breaching Party, n the noo-beraching
discretion, has beeached o maieral ferm of ibis BAA and cure #5noi possible.

I erminaticn of this BAA |5 potf feasible, the non-hreaching Party shall report the breach 1o the Secretany

73 Ludicisl or Administrative Procegdings. Covered Entity may termirate thés BAA and any
Hher agreemen of relnonship beraen the Pamics reladed to the Services by writhen nolice to the
Business Associate, effective immediately, 1 (&) the Husiness Associaie is named as a defendam in a
criminal proceeding for & vinlmilon of HIPAA, the HIPAA Rules, or other securiiy of peivacy liws; or (b}
& finding or stipulation that the Buosiness Associale bas violoied any siandsed or ol HIPAA,
bz HIPAA Fuales, or any other security or privacy lrws is made in any adminisrative or civil procesding
im which the Besinesy Aswociabe has boen joined.

74 Changes (m Law. 1n the event of passape af & law or promulgation of a regulation or an
mction or investigation by any regoluiory body which would prohibit the relaticaship between the Parties,
or the aperations of either Party with regard 1o the subject of this BAA, the Panies shall mplnfuﬂ
faith 1o renegodiate the BAA to delse the onlawful provision(s) so that the BAA con contime. |
Parties wre wmable to rencgatise the BAA within thirty (30} days, the BAA and sny other agreement or
Wﬁmmmmmuumhmmﬂmm immedialely, mpon written nolice

15 Effectof Termisation,

{8} Excepl o provided in paragraph [b) of this Beclion 7.5, upon iemminagion of this BAA for smy
reaion, Business Associale shall retum or destroy (at Covered Entity’s clection and in & time
fmhhmhwm.?}mMm.mhﬂwm or
received by Bustoess Asseciate on behall of Coversd Entity. This provigion shall spply to
IPHI that is In the peasesyion of Subzontractors or sgenis of Bavinets Associale, Hisineas
Amociale shall retain eo copses of the PHL 17 Business Associase bs directed to destroy the
PHI, Buviness Azcociate shall cerfify in writing to Coversd Entity that such PHI has been
destroyed,

(b} I= the eveni tha Business Assecinie determines ihat it is necesasry 1o retain some or the
entire PHI to continne (s proper measapemens and admisisicstion of 1o camy ol its legal
responsibilities, Business Associate shall provide to Covered Entity wrisien motificailon of
such need. Upon Covered Entity's approval, which shall mot be unreasosably withhebd,
Busimess Associste mey refain only the PHI that is necessary for Business Associste to
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contines its proper maragement and adminlstration or o cery o jts legal resporsibilites,
but Business Associate shall rebam or destroy (at Covered Enfity’s eleclion and in & gime
frama 1o be desermined by Covered Entity) all other PH] piarosant 10 Section 7.5(a) With
regand 1o any retained PHI, Business Associate shall pot wse or disckose such PHI other than
for the purposes or whish e PHI v retasned and sebject 1o the sams condigions sz forth
bn this A, that epplied prior 1o thiy BAAS 1ersination, Basiness Associme shall reem ce
destroy (8l Covered Entity's election and in a time frame fo be determined by Covered
Engity) the retaimed PHI pursuant 10 Section 7.5(a) when i is no longer needed by Basiness
Axpociale for i proper management aad administration or %0 cary oud s Begal
roiporisibilite.

ARTICLE VIIL
Aiscellantous

B.l Assignment. This BEAA shall be bimding mpon and indre bo the bemefit of the respective
legal sucoessors of the Parties. Meither this BAA nar any mights or ohligatices berewnder may be
assigned, in whole of in pari, without ibe prior wiifien consent of the oiber Party.

52  [esclpimer. Covered Enilly makes no wareaniy er represeniniios thai complimnce by
Business Associme with this BAA, HIPAA, or the HIPAA Rubes will be adequate or satfsfciory fir
Busminess Avsociale’s own purposes. Business Associale i salely responsibde for all decisions made by
Bursiness. Associate reganding the safieguanding of PHL

£} Propemy Righis. All PHI shall be and remain the suslusive wl Cavered Enlity.
Baminess. Ascocipee nprees that it pogaeires no d2le er righs wo the PHI, incbading sy de-idemified
Informaticn, as a result of this BA A,

B e i 1 ilatio pugions. Amy Nimitations
on lkabilities or lﬁhlhﬂﬁﬂhﬁfl}'ﬂi‘ﬁiﬂl}'"ﬂduﬂ]h}ﬂﬂmw wrilten or oral,
sl pot e weable 1o bresches of this BAA, HIPAA, the HIPAA Ruales, s other condideniialiny amd
gEivacy regardisg FHI wnder this BAA, To the extent that any peowision of this BAA
conflicts with the Service Agreement or sy oiher agresment bebwesn the Partles, whether writen or oral,
the provwisions of this BAA shall gowern. Furthermeore, and by way of example and mot limitation, the
fermination provisions of this BAA shall supertede the temminafion provisions of any other agreement,
including, el mot [emibed ®a, any limitations om lerminating the Service Agreement or any otber
agreeimenl (such & votics penods) of any provissees equitieg a pevied to s,

85  Right s Curs. Hsiness Assoelate agress that Coversd Entity has the right, but nol the
obligation, o cure any and all breaches of Business Associme’s privacy, security and confidentaliny
ohligations under this BAA. Any experses or cosls associated with Coversd Entity's cure of Business
Associste’s breach (e4) shall be bome solely by Business Astociale. The exercise by Covered Entity of ils
righis under this Section shall nod sct i & waiver of any ressedies, whether at law or in equity, tha
Convered Estity sy seek apaing Business Associale fof asy bhesth by Buslsesy Assherale of ign privasy,
security, and confidestiality obligations under this BAA,

] Imjunitive Reffef Business Associste agrees that breach of the terms and condilfons. of
thin BAA shall couse imepamble barm and there exists no adesguate remedy of law, Covered Entity
vetains all rights 1o seek injonctive refiel 10 prevent or slop any breach of the terms of this BAA,
ir hadfing, but mad Bmied & the unanhorioed wse or Esclosune of PHI by Business Asscciale or sy
agess, contracior of third pamy tha received PHI from Business Associaie, The exereme by Coversd
Entity of its rights weder this Section shall mot act a5 8 walver of any remedies, whether al law or |n
equity, thal Covered Ertity may szek agatnst Business Associate for any beeach by Bausiness Associnie of
fts privacy, security, and confidentiality obligations wnder this BAA_
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87  Supvival The respective righis and chiigations of Busines Associme wnder Sections 5.1,
52, and 7.5 of this BAA shall survive the tzrmiralion of this BAA.

EX Anrdoserd.  The Parlies agree 1o take such actzon a8 is fecessary o amend 1his BAA
mlhguinlmuhmhwﬁujummwuﬂhhmm of HIPAA and the
A Hules,

g3 Eegulatory Beferepces. A reference in this BLAA to a section In the HIPAA Hules means
the section s in effect or a5 amended, snd for which compliance s required.

£10  Sevembiliy, The Parties agroe thal if 8 courl delenmines, contrary %o the intert of the
Parties, that sny of the provisins or lemes of this BAA ane ercasesabls o contrary 1o public policy, of
invalid or unenforceable for smy reason in fuct, law, o equity, such unenferceabilBy or valsdiny shall net
affect the enforceshility or validity of the remasining provisions and terms of this BAA, Shoald sy
particulsr provision of this BAA be held unreasonable or unenforceable for ey remson, then such
mhilﬂhglmdﬂundmhulmh[m&mmlmﬂhm-ﬂ
en 3

B11 Governing Law and Vemie This Agreessent shall be governed by and consirued in
nccordence with the Bvws of the Stte of Califomia 1o the extent that the provisioes of HIFAA and the
HiPAA Rules do not preempt the laws of the Stage of California.  Viesce shall be in Superior Coart of
Callifornia, County of 3an Framcisco.

B.12  Whivee of Breach. Mo failure or delay By either Farty in exercising its rights under this
BAA shall operaiz as o waiver of such rights, and no waiver of sy bresch shall constitue & waiver of any
iy, concurrent, or subseguent beeach,

B.13  Tilles. Titles or headings are uned in this BAA for reference only and shall not have any
efifect on the construction or legal effect ol this BAA.

814  |ndepemdent Contmetcss.  For pusposes of (his BAA, Coversd Estity and Businesa
Ammociate are and Mllﬂiﬂlﬂnuulrldtpnd:: coniraciors. Mone of the provisions of this BAA, ame
intended 10 oreate, nor shall be deemed or cossirued to create, smy relstionship aiher than thar of
indepemdent entities contracting with each olher for the purpose of affecting this BAA, Nome of the
provisions of this BAA shall establish or be deemed or consfreed to esiablish any partrership, agency,
emqiloyment agreement of joint venbure betweon the Partics

215 Mo Thérd Pary Bensflcinries. 0 is the imem of the Paries that this BAA & 10 b
effective only in regands to their rights end obligatiom with respect to each other. 1t 15 expresaly pof the
intent of the Parfies to create any indepewsdent rights in any thind pamy or fo make any third-pary
beneficiary of this BAA and ao privity of contrac shall exist between third pariies snd each Party.
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Esch Party to this BAA warranis that it has fwll power and autharity fo oaber into (s BAA, and
the person signing this BAA da behall of cither Party warrants (bat heihe had been duly
authorized and empowird to cater indo (his BAA,

CITY AND COUNTY OF SAN FRANCISCO, LEXMARK ENTERPRISE SOFTWARE, LLC

HEALTH SERVICE SYSTEM
Title: Trnecko— Fras Title: Directer of Goveramenl Sales
Dwe; A2 2005 Duie: /222 - 2008
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Perceptive Content
Technical Specifications

ersion: 7.1.x

Wiritian by Prestuct Krdededgs, RED
Dabe: December 2018

02075 Laxmark inlomational Techaslogy. S.A. Al fights reserved
Lexmark 15 a wradernark of Lexmark Intemations] Technology, 5.A., or s subssdianics,
registered inthe LLE, amdior cther countries. All oiber trademarks are the property of their

respective owmpers, ho pari of this peblicstion may be meproduced, siored, or iransminied in any
forme without the prios writien permission of Lexmark.
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Perceptive Content

Conterd i an ECW system comprised of o server, dotabase, and cbject stongs manager, and
chanti. This gyslem can contain agents and salersipng inlerest products, and solubons 1o lakor the
sysiem fo moet your nesds.

Percaptive Conlent Server

mmem forrmary R imagahicw Seval, .Hmumﬂw
mmmmm
P

Hasdwar Amﬂ_miwmmmmhmmmm
processing power of this physcal serer deecfy aflecs podor=ance &S & Mnemem
pequremenl, oie o diual com protesssr nenning ot 2 Gha

!m ﬁwummuhmaumﬂwmﬂmm
Symiema | SUPPOES OEETIING BYHBM WHIRS.

v Wieronah Window Saceer 2008 B2, 2002 or 2002 13
» RodHad Linix xB5_B4 varsion 7 |
= Dl Linus verios A of T

BElE: e ot haed 32BN iratalied

Accaanbility 1000 iy b, Mrinieum, conliguied o Aull duphee, i requined for s sanver and th
Aatabass parar. n addion, a 1 Gb nekeod & ecommmanded . Pores 8000 ond T200 shoold |
b G welthin fenrembe thet restricl chent acomis acroes woor WAN or LAN, |

Certsin hasdvan & prone o networking ssues whon TCP ofosding m snabled I you

Fraguail Hauss of uil & Viusl Machice [VM), deatls TCP
offosdbrg. Yo mos! dieads tes ssling al all s, Inclading T vius mackiea's Rosl
apsraleg dyelem villusl machine's cpenaling syslem. and NIC. and 8l machines withis ks
Paiziplive Confan Sysies, whiah inchoes fa daisbass servd and LOAP server. Aok i
WOU VRO § nformaglion for instruciions on how 1o disacls TCOF oflosding.

le'runl'ﬂlp'ln1ﬁﬂh'-d'u-r

H

Dk Bpace .Iul-HrnnHM
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| Specification | Description

=

Winusl Maching | PasosSins Sofins R curiSiin fuining Sul prciucts on thn Suied cisnatng

oihenwisa noded m e dooument. Accordingly. virtual platorms pparte om and inkeract Wit
i hasdhwan Bbavaesos yad pronnded by the Viflubl plaiform wandar

Tha wirtual platicrm wandor sigpons B st of certifed cpataling eyslams ard Randwans. Tha
TSNS 3N \ATTLE DT MUl Ao ' LD ToF Y PARCIONE & 135 thil
arsn af the hardwars or oparating spsien leper becauss of She witual plathom weedor

|imesrianl: 10 vl esyvipamects. Fercepbve Conten supgers viduslcalion But doss riol
BLSRE PAILEENEOn

Perceptive Content Database

T calabiass sbores the metacata of each documont. nol [P Bchuld cocurmsst. & dlorage kcaticn with
high perfiormance and high availabilfty is requined for the database Exarmples. of this storage include
EE‘W“’MEWH‘HW‘ Fitacrk Adached Slorsgo (WAS) darises ane il recommended far

Beth Slanderd and Enbecpriss database editions afe suppored. Howswer, i you nequire Lha ayaber o be
used coninually (24 hows, 7 days a week], of you hive 200 USSTS OF MONe, wa Iecommand e

Emlerpriss sdiion
e e
[_hm.l!mhn | Description
[Hardwitn W resamumeng that pdy matall the datshass on & sepiests physcal pensr scesnibls by
| P Corbist Sonsar
Hardar s FEaLTEMENTS Spefd By Peoactics DBUS v 55 MBdared A 30 15
| Parcepive somcibs requeremants bsied balow
| DBMS W mecommend Tal wou upgade io the lakes] DEME paich of the nfosing supporied wemacns
& WSoroaoft SO0 Bansar 2008 B2 aaing e It EP, 3012, of 2014
Holp: Unicoss s supponed on 500 Senar ooly
& Ovacls Tip vermen 11204
= Orachs 13¢
Mamiery Diatabiks 508 varlic By plaimariation ingd Lok ol the prodad
Dl Bpace Dofabuss S0 A/ By drplafmanliten nd use of e produes

Muhiingual supood wilh an Oracie databate (s nol provided in this werion.
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Object Storage Manager
All conbert tha is managed by Pesceptive Content ks siorsd in the Objact Siorage Manager (OSM). The

uﬂummmnnmm Tha minieum ischncal specificalions maguined fof e OSM
mln‘l‘hﬂ-hh'i'lg

|Iu|-:ﬂnu-m l:llluhm

Hardwais A ptomgs lecabon wit high capaciy and high svailabiilty s requined Sor the OSEL This storage

< bo bet B8 D Aiachod Sicrage. § SAN, o NAS davica

- Acoessibiey Tras CRERL iTesdl Bl Wity BLiEaabls by Parmsplvie Conlenl Benvir, Lol Ma DBM an & kel
M.EIHHMHE

| Dbk Spacs ﬁlﬂ:ﬂnmﬂhﬂtmh.mﬂdmﬁlhln“hlmhﬁﬂhf
SEMNIe Migis B B! HOCMants S grow quis Wige As & guide, | milkion bisck wnd whae |
scanned Dages (scanned &t 300 DPT} m@n oorsume T0 G8 of sioege

Clients

Parcaptive Soffwans oMars severn| cliants that run on @ varksty of smimrments, apemating systems, and
davicas.

Perceptive Content Client

Perceptive Content Clent s a desitop interface that provides access So all funchions including socurmend
caplung, indaxing, viewing, workios, wmmmm
P Lo B L L
Ilpln.l'hi-m Description |
|m Processor Reguines 3 2 0/GHe o grasier proceasacr. & dusl coee processcr & |
fscsirmerced lof increased perisimands
| Screan Resolulion: The requined manemum soneen resclobon & 5024 = TE8.

A T30 x 1004 BVGA screen resciulion B ecommanded  Dual mondors s suppored
Bemnning: For soarming, the Chand msshenss musl bo adhes WS compaibie o aiie o
acrepl s 505 avparson cand based upon e imtedscs of yoor scanner For USE
scEnnen, irvmon 3.0 i recommended. The acanfer may reguire & faike’ mathing.
soecifo ooaraling Nyslans, of Mo manoly [his e Clenl. For mons nformalion aboud
e sequreman e, reter o the manuischeer's documenlabon

| Dperating Microaoht VWirdows 7, B and A1

| Syetemz PEDS. N you uss Peecopive Ertemiiss Daployment Suie (PEDEL note thal PEDS

| |I'l|l.l'l’l-“ﬂ'm|'|: HET Framaswark 4.

Accessibilgy ﬁd—hﬂ 'ﬂnim‘mh“tmhhmhmﬁmuh
Peromptivn Conen] Seree
Mirumys bandwdlt requspmasis inchde

& 15 Wi eomection is required & 4.5 M connsclisn i pecommandad

Scanning For m scan stadon, @ 100 Mo Efarmet conrechion & requied and a 1 Gb
Ethérral cornachon @ maoamanded I beil patlorming B Righ-wali=a scan
AT i @ NN ] TR e
| Mamary iGa
i _mwmm#mmw
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| Specification | Description

EU-33000-25565305

ll:l-:m 18

FParteptive Contenl Chenl in & vifual deskiop emvironmenl

wirlualization environmment requires thind-party products Sos G or
Microsoll Termingl Senvices, Theds requirements can valy degending on whethar e lenminal sener

A deskion vifduakzation or

anvimnment uses a server famm and how many wsens aro in e farm. Tha following tabile shows bypical
recommendatians for the Clpnt in these onvircnmaents.

| Dperaling Syatema | Morcact Server 2008 B2

Microash Sanar 20132

CPU. 1 com par svary 0 vasns b requiosd, Wols that cenain isska, such &s prning and
SCANITY GOOUTEntS noRade CPU uslzaion
Cibix Ko, veon 0, B8, or T8
crpech Terminal Serdoss

—

- Receasibiiey AM'Mﬁwwm;hthHhmm;G;m;

i- Hlh Parcapliag CORnn S

| Mamary 30 MB o avadabie FLAM par usar

'mm Reguires the seme disk 5paom a8 g Conient Clant insisflation, pha 5 MB par |
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Interact Dasktap

Irtaraci Deskiop offers wsers of the Percepiive Software process and conten] managemsnt sysiem o
net-gensration clien espenonce M includes Prefreve inleligent documsnt-logioup fechnalogy, muliple
conbesd Socask paints, & digial signing fealura. and ihe cpfon b use conlent madels and fokder bannars

for @ mom visual, configerable, effident and crganizationaly customined user ineface.
Intaract Creskiop In.a Windows anviranment

The taliming lable descritad e raquiremants Lof ruhhing Intersct Dedkiop on Windaws.

Far virtual Saskicp specifications. il e Pe e specificationy shawn in “Brrorl
Aalerance sourca not faumd "

Sottwars Mirrsnt MET Frameses 4.
Hardwars Procassss, Reguines 8 2 0 GHE o grades proceiger Aﬂmmn
- ppcorm e b iecibandnd uo G

Ilﬂ'llﬂm Thit Pesriingd ririmimn Soheies resoiubon B 1024 © TBA
.i.'l.'."lﬂ:l 1D$lm'lf-lmruﬂ.#mhmdld

1= —

rm |.I.dlllr.-ﬂd "l on mﬂmimimtmﬂ-ﬂmhm

WabMow

WabNow enalbias usans (0 visw Bnd work with Parcaplive Conlanl Soiurmeats in g web bicwaar. WebNow
s comprised ol the WebMow Server and Wobhiow Clent browsers that access Peroeptive Content
nrcugh I WabNow Sevar,

WebhMow Server
hmmmmmnﬂmhwmhmmh

Specication - Dwrmcriphlen
Hardwars A server class. pySiem & requined b run WabHow N a0 solEepiss ervironment
Cparating Tea pame opafabng iyiless ai the Percagbes Corbadk Seoeer, wilh tha lolowing
Syatoms condson On Lins, oely Onace's varion of luva i supporied,
| iemnaiasan i suppone on physicsl sachises, 55wl i on Vil ws-bessd
mlﬂw

Wieb Application | Gi-bit Agache Tomeal 7 or B
Servers -t Oracin Weblogic 120 (nol supporied in Unioode installabizns)

Dl 1B WowbBptare Applcation Server B8 6 5, including Libarty prolis fondy
infaimed Explons i Firngloo Browsen an supparisd in this configursaon)
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Boftwnm | Monimum vension Oracis JRE warsion 180 00 1.7.0_45

| N veraions of JRE 101 and 1.7 5wl become avalabls nfer oo producis ane

Pliabed. Yiow can inalall & highes veraion of JAE 1B x of 1.7 .0 han e veinkn we
| PECCHT PP

F n migher varsen of JRE 1800 o0 1. 7.0 pratenils B iaus, e will woe 10 Suppont it
Hepmereer, thees mighl be soma rane casaes whens a raveer vemsion of JRE 1 8xor 1.7x
s Fourid i be Incamnatibis and mesd be ceplaced. Contacs Pradud Suppor befoe
T 1D B el WA 10 Ry APEA H L et

100 bt mavhwsrk miskmum. configuend ot Rl Suples, s requinsd acd B
1 O el @ secdrmimnded |

vty nppboabon sereer wit an sddbonal & WS par user

Accopsibility
Mgy Thie Vebddow Sativali iTioc? ivhisal el Frofuafi ST S ey Peduin=aceh &F ' bakiclid
Diak Spaco

The Vebkiow Sarer musi mest e miskmam dosk space
requitesTants of [he sokicied wih applcalion Baner

it mubmnEcs An adeonal 1 MR b e bor Wirkhiow, sha T
Balicrvineg.

AIR0nal IEmpOrany SIEgn 6 requiied for Sooemanls bnd woranscl
The actual emount cepends on Kysim usa, bul plan for approsimpiely 5 MB pey user

| Compatbitity Witan running YsbRow Sener wih Tomcal, nskall WiebMow o @ drflerent machine
| than the Busness. insight machine

WebNow Llant
Ths WiabNosw Chanl communicates wib e WabNow Senver irough 8 Beowsar, The minimum lachnical
specifications. regquined for the 'Webhow Clent appear in the following lable
|IH¢H¢H Dasediptich

!Ihrlhﬂ Processor: Raguires 3 2 0 GHz of grealst processsr & duad code procossor m
| recommended for incraEsed parfermance

Serpans Rasolaficn: The fequined sinimum scres reschdion is 3004 x T84
A 1280 E 1024 SVGA scremn resshation i recommanded.

Mage 7 ol 24
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Spacification | Description |
| Bofwarm Jarel. Mirirsm versicn Cescie JRE varsion | Bxer 1 10 45

l | Hower vemsions of JAE 1.8 and 1.7 5wl bacome avniabis wher our pmdocts am
| nelaased. Yo can inatall @ highsr vergion of JRE 1.5 or 1.7 2 (an e weesion we
oo |

¥ 5 gt version ol JRE 1.8.0 of 9.7 % presents o meus, Leemark will work |0 Suppo it
[Hopaerser, thess mighs b SOme e Coass e § nevwer vemson of JEE 18k 1.7 v m
leure o ba incompatitie and murl be eplesedd. Conles] Produel Suppor bafan
uppRdng Io @ e warsion b vty B nown e axal

Browsens.

VinkMors sepoors th lobowing b Degwaen
et Expdores §1 u tor Windees.

Apply Salsn wab browser 7.1 of B on ez 05 X
Wamila Finrkee for Wisdews

Suppcited Erowae veslind Bin e, Bovee s v recoimand IhE! yOU uRiiede B e
Laderst patch of e supparied biorasers. Mobs Bl 5ome Drowse s snase uiemabic
updaten and Bome Brnwsecs (o KNQeT spper] warsan fuimbiry.

Beowmer versars Fai are updated afinr you Faiall WebMow are siso assumed b work
| gy Gfenvise noted. Contact Product Suppod IF pou B Browssr intompatibiity

WipbiMerw rvguiti & high-ipesd [Elainmes cohfacion Saddlis of 1.5 MEEE deemiland and
3B4 Kbps uplosd. 1.5 Mbps wpioad is recommended when wsing the chert In caplies
docuTEn

|Mﬂlmmﬂl th |

Acoraaibiity
.wr _mmﬂﬂWMﬂhmHHﬂi
|tﬁh!-plu

Perceplive Mobile

Mzbie producis provice Feecepiie Comlent feabores and Tunctionamy Bl you can perionrn on
your motile device. The minimrum techaical specifications requined for esch produdct Sppear in (ke
Tialicairsg LAt

Parcapiive Exparience for DS (sheall)

Description
Appie 0S8 |

Flader 15t Appie witads for & Il of Sevitns fupgonss by K58

lwm - ]
I

]Wnﬂmwmm.ﬁnm o VA-F1 Pilsbiik ComneaTivty

Y i b

;;.sﬁm'g
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Percaptive Experience for Andooid {shell)

Specification Description
Oparating Sywleme | Ardnosd & 4 grd heghar,
Compatible Brainoid devioen supporied by Srdrod Operating Syatems & 4 and higrar
Handware
Compatible Iniegraton Senver
Safbware
Aceassldity Suporiad Anded davicos with meble natwork or WIHR restwsrk connecinaty,
Al 18 CE ROM, 2 GB RAM
Coafiguration
Percepirve Mobile for iFhone and iPad (workfiow clenl)
SpacHicatian Dancrdption
Operating Syviema  Compaible devios nunsing (0058 or higher
Compatiiia Rafur io e Apphs webaits for @ bt of derveoss supponed by {058
Hadthwiitd
B
Compatibia [JrVepree
Accaesibility Sypporied iPhors, Pad, and iPod Touch devices with 3G, &3, or Wi-F1 netwonk |
Im"#'-f

Harcaptive Mobilke for Windows (warkllow clisnt)

| Spacification Bracricion

|Mpﬂhm Aoy Window B compaibae labie] with he iollioarg ayetes HW mquismechs
1 GHHE piacksas, AR o aB hassd

1 GE AL wath 30 GH of avedatly haed dak spsce

1368 x 15 pcmsen sesolulion.

‘Operaling Systema |m-m‘m.lmn-|u“]
Windows 8 Fro [for xBS bases tableis)

Ditk Spacs amn

Page 9 of 24
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Agents and extensions

Agenis and axtansions expand Percepttee Contenl capabiities

AP Invaoice eFarm

EU-33000-25565305

Accoiriy Payabie Invoce Foim @ B pre-buill Fomm (hel suppons invoice prodbmasing. moluding both

non=P0 prsd PO-based mvoices

G peai b b AP | rvrecs efForm varsion 12 1 and Righe.
WErEinne

e

Dperating Systems i AP Invosce a0 supports the same ooeratng syssema a3 the Percoptiee Conbent
Sarvar,

Companible Ininmel Explhoser, version B of Bigher, on sack Percepiive Conierl Clan] worksiatisn
- Boftware J
S
o]
| 4 — =
| \Disk Space 100 NE

| Aitenat Spmok dapena on i Slcnald dabh 6l Atgng dats His

Business Insight

Business bnsight enabies you io report on B business infelligence
daiabase. For specfications aboul Perceplive Businsss insighl, refiet Lo the Business Intelligence 1027
Empummﬁmmm mﬁ'ﬂﬂ l:-nnm

:r Specification Description
| I.. -
i Locason

Page 10 af 24

contairgd in tha Percogihe Conderd

Instal Busness Irmghl on & dferent machne than The machine wham WebNow
Sacewr, Formua Sarser, urmmmum |
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Conversion Module

Tha Cenverian Module (farmerly caled “imagadow Printer {Server-Sida)?) oflers the abilty (o comart
varigus fil types io standard TIFFs, You can indegraie Bds standand ool sal into various sulomaied
processes o corver] Microsofl Ofice documents, POFs. beod flos, and HTML files 1o induséry-siandand,
Group 4, TIFF images. Those TIFFs can be nadily imporied, annciated &3 needad, of reuted Beough
workfiow. 1N mbsd hies, mmm“iﬁum

| spocifcation | Description

|ﬂ!lll'*| M:ﬂlemnHﬁ.Pﬂmwmm
|""“"" Eaonnects ko Perceptv Content Server va TCRAR
When nanning. Convenson bodule sequines one cone per irstanos
Acceasibaity 0N WD PR TV, WHMMIWH1MMB
recommendeg
Mamary 1 Gl

| Disk Spaca | 108

Direct Print Capture

Dt Frind Caphuee i & codl-otaciag Sobuton (M) enabies you 16 phistins Chisch runs, coffespondence,
irvoics batches, and ofher typas of business sysherm or senar catpul by stonng legbis versions of mpots
i P Scung Conlent rpposRony. ARer e feports &0e Bionsd Buthoringd users aoiods Bhe enleiprise have
simuflanecus, wmmm I'rl:l11m-llu.lm:| remale ocations.

i
Spacification iﬂﬂﬂllﬂm
‘Cperabng Sywieors. |hm-mn1m1:.qamzm
R o T T e | SR XL (e s ]
Imu Any PO compariible with inkel Peniium Processcr Bl o higher
R | For Cluster Ervdronmants: SFU must ba instafed on b local drive for aech 05 node n
ap choater, Divet Pl musl b inglaled of & shared Pand sk amay (o7 ewampie, A4S
o 5AN) Refer In hardwane regunemenis. fioem Moroaol] o mpleran dushsing seraoss
Dereat Pl Capiune can only process PCLE and PCLSe prinl smeams, 0 you need
epropiale pict diver
!mﬁ 100 My pbartris. rinieTiam, conligueed) o Aull duplen. i necuined and 1 GB nefwork s
| TELOTETHE R |
Ihﬂrl 250 NE
| Dink Space G
Page 11 o724
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eForms

EU-33000-25565305

wForms alows. pour ceganization &0 collect business or process-specific inlomation Bwough wserdfriendly
HTML-basad foeme. Lsamn cin quickly fll ot formas in a lamiar amiancnmint wiile the syslem's bull-n
logic nnsures dala consisiency and accumcy. eForms can sfomalically foemal, calculale, ook up, and
validale fonm iInfarmalion whils aulomadically rouling lorms and documeants within apeclic workdiow
processes. in addion, data captured within forms can be shared with esdernal business applicatiors o
proide & Sbambail, automaled busineis proces eoluion.

T Tolicwing raquifements &0 neceseary I you sre useng e Foms Sence and &oe rendanng lemms
through o business. portal or application. The Forma. Sarser is nol neguited i you ane managing lams
inice of & Percoplive Conlan! chant.
Farms Sefvet
Tha mininum technical specficatons. requined for the Foems Senser appsar in The foliowing tabils
| — —

& server Class aysiem iy requered lo mun Forme Seres n a0 mnheme s ernsneman

Inatmflanon & SuppEDried O Py machne, a8 wel a8 on YV Ere Daeed
| machines, and Hypar-y

oordion. Ie Linue, only Qracks's version of Jave s supporied.

54-bX Apache Tomcal Tor &

fi%: i i'g

Inlimierearn vernion. Cvacia JRE varuios 1.8 or 1.7.0_45

| Hepemt veriiorss oF JRE 1.8 5 and 17 x will becoma svalatie afler ouf priduch ie
released You com inatall a highes wersion of JAE 1B 8 or 1.7 5 than e venson we
o

I @ highar wersion of JRE 1 Ex or 1.7 .« preserts an s, wa will work B juppad L
Hersarvar, Paars ssighl B 5007 000 Cllas whaes 8 fas veoalon of JRE 18w ariTe
s found o b incopatbis and musl b replsced. Contec! Product Support befomn
upgrading ioos Rawer vansnn o vty H onoen s el

_ &

r*lml.lm-nﬁ.m configuied &l L duple, & squined and B
| 1 Gb ratwork b recommendind

Hzcenaibiliy
Mamary Mgt [ i nemam TGy regLinETans of th selecied wet spplcabon soree with
Diss Eqace

ant pSRonE 5 MA pae g

Wl sarer requinsmants. Klesl e St 0kl SpEG LTS Of I S8lBC0es
WD ApPRCaOn SR

eFoms mguements A asdBonal 10 ME s requined, plas the folowng:
Aok ol SETOray BICIRgE B PE e or dooUETS G worka e
The mctual amou depends on sysiem use, it plan o apoodmately & B por use

| Companisility Ivitail Fenves Snvar o & Sfaiin mssins n e Suirsiss Insight mecting
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Fanmms Server eFarms Viewing Reguiraimants

Formns Sarver daltvers foms thicugh 8 browser as part of the sFonma producd. The lechnicsl
specifications in e foliowing tabie see spocific io Forms Server vension 7,11,

SpecHication | Description

Inturrat Browssre | Supooried Browsen

LSornsa® Indesrasl Expdorar 41

borila Firmton (MAacr oo™ Whritiowes 05

Coeghe Crszmis (Maraal \Windees 05)

Appie Sulsd Mae O w1090, 108 B

W FsoeTHTEN i UEgTEdE 1D T lSEdl patoh Ol T Suppiried Bitedars. NOW S0NE:
beowmers rebnanse puicmatic updates ard some bimrasers ro ONGET SUPEOT verskon |
[ i

rcraiad varibon Tal you ugdate sl you sl Foms Sener a'e aba pidened 12
| Wil Unbisd Dihenatd nold. Conct Produs! Suppon i§ 'y Bnd Drovss inoompasbility.

gﬂllﬁ'lrllr For 5N opiemal Sxparsnon Eing devioss nanning 105, confmm v spacilombon. debmbed

Oparatisg Syatem: Appie 05 8
Duvicos: Fefer o the appie webnte lor a el of devices sepported by (058
w:mmﬁmmnm :l'HrFlm

FHHMH# Hmmwmmmmhmm
B

| Davicen Ararse devices sopoemed by Androd Dperateg Sysurm 4 4
| Mebwarh Cossnactivity. Supiartied producs wih moble et of WP sofeaclity

S
| ndroid
| Operating System: And:od 4 &
|

Page 13 of 24

AN LESWLCITY & DDUMTY OF SAN FRANDISON - BERLA, - FINAL REDEIKT RNV

Hyland LLC/Hyland Software Inc. March 28, 2023
P-665 (1-22); Appendix A Page 75 of 86 Contract ID: 1000028803



DocuSign Envelope ID: CD364779-AAC0-46B5-8046-6FBA3087EAB9 EU

Envoy

Emwmmmmmhmm.mmﬁm
Conient with your business applications. Treough Envoy, yor can send urscliciied, web service-based
rquasts ¥ 8 reencle syalem with mrisimal programming. With (his capability, you can furlher aulomate
yOour business processes. You can also use Envoy o enable Peceptive Content io mabke remols sendics
apurations avalabia 1o uEmars.

Speciication Description
DOpsraling Eysismn | Runs on ol of the cperaling systerm Bal Pacepive Content Sefver iupars

VWE-Secunity i lepponed only on Lifsx

Accesalbility SO0 M el sraniFTrom, conligused Bl L duplis, W redquered Gnd 1 G Retwal i
IM

Mamory 258 Ml

Fax Agent

Fax Agent is 8 scaiable, inbound ard cufbound fam echuion ihat i tightly integrabed with workfiow. Eor
inbound facing, Fax Agert is designed i alicey cusiomers 50 capiung high volames of inbound o,
perform b code phacssaing, and aulomatically rmule tham hrough varous workfiow procssses bassd on
predefined ndes, For outbound taxing, Fax AgenTs oulbound tmdng capabity & fully integrabed inka fha
uif inlerinon, ghing usem mmmnmmhfmmmw 'ul'h'lur wlsnrh'l

[opsciication . | Description

¥ Fecomeand thal you rtall Fax Agent on @ remiole server,
| Connec o Percaptve Content Server via TCRAR

Akt Fa Agend seguines & pysical maching for B fax Baasd. Tha fax board m Se physical
Hargwumn marrite sl e § Brockiod 1034 fas board

Role: Brookinoagt 1034 "Wow o™ boards ans not SUpponed & Ihs Gme
For information on sopponad e bolrds, Eontie] your eoun! Menantite
i.i.u-m-: 1mmm;-;nm mnumuwu1m;;;;
i recnmmpnres |
Mamary ‘lﬂﬂ
ik Bpace ‘HI:III |
Page 14 o 24
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Agent

This agent adds powerful ssarch and retrieval capabibliss to Pamcaplive Conlent object sforage using
spRcialzed indosing bechnology, Ful Test Search Agsnd B oplimized for lex]-oesed mlneval, ncluding
ndvanted quarny axpanson, custom Sesaurus creation, notural languags querny input, automatio
highighting of saarch larme, and combingd meiadals send ful iax ssach

EU-33000-25565305

Integration Server

apphcation

|
Arcassbility Tmlbndﬂ:l'lm MHHMHMHﬂmHﬂI‘EB
raoATET i
Memory 1000 ME
Ol Epace WA Sepetdng on T el of dofumants that am nded Thmw
YO ey Gimat, Dagaad o ComMeTE Bnd Lee
In ganeral, & pEg of e requines aspmimEkely 4060H of SOEYE pEr pagE

capabifies using HTTP wab servicss. Sased on e

prDwidEs [miegration
HTTP peolecol, § gives cuslomens masimum Rexlty bo intorporste Content services dinectly inlo their

ecisting enberprise sysioms. This includes, but is mof Bmied fo, the abilty 1o log on, log off. stone, rmeimew,
iﬂpu'l mﬂwnﬂ'—ddmmm-ﬁh-ﬁﬁd F—'rym
| Bpacification Dascription
:w‘m hmnmmm-mm_m
| Wwh Application 4 bt Apache Tomcat T xor Ba
B bt 1B pb Sy Liborty B RS0
| Gd:b |BM WiebSphere Claass AL A6
Bofteara i verson Oracle JIBE verieon 1 B.xof 1.7 0_485%
Mawer weriiong of JET 1 Bx and 1. 7x will become avalsbls sfor our products ane
Fiiichied] Y0 et LD & gt vaiiei® 6F JRE 1B of 1.7 x Puin Tie vetiisn we
esCorTuTHE
H @ higher vereon of JRE 1 Bxor 1T x presenis o msos_ e will wolk o suppord §
Howarene, thiss mighl be S0me rare Casas whsn & newer vamsion of JBE 1 8x of
1.7 i bsisrd 10 ba el el B seplaced. Conlact Praduct Suppont
mmhummnnﬁnmmm
Compatibls Herdware | Irslafaton is suppoisd on physical machees, Bt wal e on VR are-bassd
mml-r#-
ArcassHliTy 00 W e PranETaT, onigueed] &9 full duples, & neguined Bnd @ 1 Ob setwean
| Iy reomT e
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| B
Mamory Mnimum | OB phytical memeny

lFﬂ“mmﬂ.ﬂWlmﬂﬂﬁﬂmwﬂ
alocaiod o Tomoat with B 58 FAM on the Rost sarer,
. |
Diglt Space Fosoiperint of Hhe iratalied prodoct & spproomately 100 MB, bl e worokd recommand
nufcisni disk apacn 1o support log Bls growth, snd woolkd Aot mosmesand isstaling
ﬂll-lﬂ:l'ﬂ.ﬂ'mlﬂ-ﬂ

Deperdencies mmmmmmmmmm-—m
Coryargan Service Technical Specificaticns Gude

Message Agent

Messagas Agent s 3 senice that provides 8 window inta Pescaplive Conent funclionaliy. uwm
eaports a rich set of funchions as web sandices enabling third-party application developan 1o
Cangnl unchibhaBly, soch &5 documen] managaement end workNow, mmmm
Dervedopers can wse looddbs, wilth standard development 1ools for deva, C++, or 8 NMET managed
langugs o embed this funclionality. You o inslal rrailiphs inslances of this serdos.

Specification jn-mwu-

EU-33000-25565305

- Dpirating 'hﬂﬂﬂiﬂdwmﬂw_ -':'h""'l""h"f"
| Hyshema |
' r
Azcesaibility 400 M nestwork minimim, at bl dupis, & seysred and 1 Go rabeon s
| configuned a
inuuq- 126 ME
qun-u I1r:|.u m—
Dutput Agent

Dutpul Agent I8 & Senar-ahoe process (hal provisies losibi aptions for prnling or speting dala from

driven by avents i watkfiow, mmnﬂmm wmhﬂﬂuwﬂw
vRloes Sanomted by srmmal appications.

| Speciication Description

10,-“15-.- - e— 53 operaiing sysiem Tl mmmm
Conreds i Pemepive Content Sarver wa TCPIR
| Wdten rurning, Dt AQ0N] NB.YES (A8 S0E

.m 100 Mt naxtwork manamiem, confipuned b D duples, 18 egued and 1 Gb rabwok &
FecirnuTanoed.
IIlnuq' | 592 WB
Disk Space 168
Page 16 of 34
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Recognition Agent

Recognition Apent anables robus! capture technoiogiss to mest sniomise resdy. Recaghiion Agess
provides excelient recogniion accuracy an @ wide vasiely of documents, moluding faxes, photocopies,
anil decuments with complex lnyouls. Recognition Agent exiracis daba brom scanned decuments and
aulomatically populsies any or all documant peopartias with the exirecied dats.

Specifcation  Doscription

Hasdwan g 3 mirdmue requinea, use & 2 GHE processs’ Wean running aach Recognilon '
Agend isguned an addional ooe |

Il:q:._ilnqrrlllml -ﬁﬂhmmWMngwm
m | 10010 netwert mikmiem, contured st duplen, b regved | G sbecri s
'm Plan on aboul 1000 pages per hour par Resogniisn Agest

Ih‘lﬂﬂ' -1BH__ = — - = =
H‘H‘—. - —_— - - = —_—

User Replication Agent

Lises Replication Agent simplifies tha managemsed of Conbent users snd groups in LOWP Jocused identity
srvwincreninii By alicwing Conlent and your LDAP servons to waork logether. Gaoing & siep beyord the
appication’s starciand capabiity to authanticele users agained LOAF ssnvers and import users in bulk
from LOAR sarsrs, e Lher Replicalion Agerd maduls actaely managos the relationship o ke e
umar list syncheonous.

- Spaecificaticn D riptian

Opariding Syatams | Funs o0 30 Goarabng syahems i Pensiplivi Castes? Ssresr supporiy
Connets 1o Parcislye Cortang Serr va TR
Acrmspiity |10 Wi nabeoe minam, configused @ Al supies, i requined and 1 Gb networs is
Moy 138 WS i -
Disk Space 100 B -
Interact Products

Interacts are o sute of products that ane desgoed o aliow e Users fo “inleract’ wiih the Pecaptive
Confanl mpedafy within tha contesd of their native business and colaboration appBestio.

Interact for Dedl

inieract ior Dedl enabies o Dol Molifuncticn Printer (MFP) uter io conven paper documants jo electranis
imagen, incex hem. Bnhd slone them n a Femoptive Conlent sysheri—al with & few bution cicks on the

Page 17 of 24
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prrRprs contrad panel Cinco caplungd. the decument is mmadiately avadablo lor subsequent reinaval and

optional workflow processing using Perceptive Content Chent or WiabMow:

intesrmct for Dl i Bosnsed par devicos. Yoo Perceptve Conbent Senser software musi maich the version

rumbaer of Inlenact for Dell BMessage Ageni s nequined 10 marsge communication bebwesn your Dell

dirvice and Percaptne Conbert

Specification | Descripthon

T o 00 ppseribrg atiens thid Perceptie Conterd Sevs supperta
Connects 16 8 Perceptive Coment Sanver via TOPAP

Maign Age! |moammd)

TRCOATETE il

Thee prirfor mesd haves @ minimam of 250 LB AR

| The printer must haren & han drive i using "Cusiom Job knctisnaity o alkew e
Enilnrng of mullisks seans irf B S0 ot OUherwiss, no Rard di & egurod

Supported Ll MiEHS

Dparnting Syatee

Badraata

Arzasaibility 00 N Fietes SrirweTT, conligiend ol T duplas, | regquined and @ 1 OB nebvoi &
Moy

Diak Space

| Supporied MEE @mm

| Mesini
Diadl B535dn Comas siandand wih T30 W8 g0 no adddanal mosmoany s regured
Dl 30X0in Masgares the sddrbon of & east 8 128 M mamory Soduls wlaos 758 Ml & ha
PO ETILET T Tt
Dl 333580 Risgures T ackdkiion of o1 least a 128 MEB mamory sroduls. sinos 756 MB s ha
MindmuUm negeepmed
Fage 18 of 24
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Interact for Lexmark

EU-33000-25565305

Intesact for Lexmmark anables & Lexmark MulTussiion Prinier (MFF) usar ba corved paper documents ba

aacinorns images. index them, and sions them in a Perceptve Conlent sysiem-—all with & few buflon
chicks on Bee primer's confrol panal. Once capbend, the docurrend i

roirival &0 aptional workfiow processing using Percepive Condent Chien or WebMow'

Iriminct for Lesmmprk iy icandnd per devica. Your Peccaptive Comenl Server soffwarne must match e

sraailable for subseguent

wersion number of inberact for Lexmank, Message Agan] 8 neguired 1o manioh tommunicalion betwesn

your Lasmnark devics arnd Paroaplins
Imlm an—mmmmwmmlwu
‘I.I'H'H#h 4N onnec! o a Peroeptve Costent Server running on any supponies ogserating
l-l'“'ﬂ wil TCPAP, i paf Masaige Agen! ipecfcptions
B SR s i
| Accessihility 100 Wi Fertwsnri i, configoned il full duplio, (& noguimed ard 1 G network n
i
| Mamory 128
| sk Space B2 MEBE i
Commpatihla MF Py
| - = —
| Supparied MFP Model'Series #5F Worsion Ragquired Flrmware
hbtha | ABAGS  XBA5d LE ] AT MCFITH51 or e
KBdsal R 1.2 L2 T P30S 1 or iater
XTEde | i3 L2 TO P06 orimier
Kb i: LGk ME PASTEY of laber
L 112 LC BRPOSTHDST or later
HB5 [ 20 | LRMNP0 o e 7
AL L) | LAFL PR or later
L 0 __| LA POt o laker
| O 20 P 5P PE2G or laler )
| MBS il L3 PRS2 VI P24 or Labsr —
| XTdx ) KO T kI | LHE=C NY P260s oo lmier
T | KT | ST bR g Lﬂn_n__pg:“u-.
| MEEEe ! NS ) KEO55 31 LHES HI Paddn or laler £
... 0. n LMEER TR P244a o latar
B0 31 LHESZ. JA P2éde o iler i
WDIBS00e an | L3020 a2 o e =
Page 19 of X4
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| CXS10/ X010 140 | UAOGMTPI o e

EEATe ) 40 LIACKD G4 P20 o Later

WA 1x & L3S S0 2300 o lafar 5
MO 1 | 1125 |40 LN S P1320 o lavar

MEEIe NS0 |48 L0 BT P20 o lavmr

MEKT 1 ¢ MER1x ¢ OUS183 ) KRS 170 £ LWI0 TL PI28 or laler

| XT158. XWTIB ) XMTTTO

MERn ) OUE T4 | WA 58 I XSS 40 LF MG, POGE or labnr

Interact for Microsoft Office

Esiand the povwer of Conlent by bringing docurmeni management bo every user of Microsoh Gifice,
whBthar of el ey have WebMNow of Pascaplied Coftan] Claa inslaled Inansct for Microac® Dfica
provides key functions in an interface hat aliows users jo creabe and manage Office-formal Conbent
deyrFinis dinecily from Meacresoh Oifics 3003, 2007, and 2010,

Specification  Description

| Dperating Systems | This prodiuct supeofts the Esme coerabng syate=n s Percectie Jontant Chanl

Im [ Mizpach Ofies 3003 Word, Escsl PowerPont, and Vs
Moroaah Ofcn 2007 Word, Extirl, are P Poal
Mereaa Rl Dfen 0 Wend, Exgil, and PosmePon)

Accosaibility 1060 W vebareris imirasmeam, canbguned of Ul duple, s requined and | Gb netwan i
reCpTmened

“ﬂ;f “;H-;t-lmuw-m;w;wummm I

T 11:.5 NS LA T i |

Page 20 of 24
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interact for Microsoft Outlook

Irvtiraech for Microacl Oulinok wareion 1.« isls CRpTUN your email aed aiachmants 1o the Conteni
document managemen| sysiem dinectly from Outicok. You can aiso view a documen! contained
ey i chravieRr of Tokiee (RAL ¥ Raa Thed DrivilBgas o vitny, B you el pUBic BcoRts bo e Jocument by
other users, those users can Bhen view the document as wel

Inleract for Microsof Ouliook embeds conirals within the Outicok, inleriaos that aliow Te user o caplura
omails. Thi: user can view a k51 of capiuned documents in e bnleract for Dulioo pars

Specification |nunr|paun
Ui ridifeg Syulomi |M¢1vﬁm'l'.a of 1
| Compatinls | Mieremsn Oupock 210

Sofware

Disk Space 5B

Interact for Xerox

e Peroeptive Content reposiiony using Xenoo EIF-snabled mulfunction perpharals [MFP). The Xenom
cuminm aandces ampowsds the ar i pre-pepulais any document Ky o warkliow queus, reaulting in
taster dooument indexing and impeoved business process.

CHLLE s o, PR | H

Web Application Requires Apache Tomeat Taor e
Barvars

Eaitarare i waemion; Drecia JAE varseon 1 8 x or 1.7.0_45

Wiy vorists of JRE 1B ¥ 6na 1.7 & wl bbosme SAaiatls 5hed o pradust e
| refladned You can Fetad a highss veesion of JAE 18 & or 1.7 5 then e vermion we
MCIETTa

I & highast varmion of JRE 48 x 0f 1.7 x pserts #n s, wa wil work o luppon it
Honsanvar, Thing gl De 5o S cliss Whees @ Twes verian of JAE Ty er 1 Txis
| Forand 0 b brcdmipabble and) sust be eplated  Contad! Produc] Suppoct belom
| | pgrading o & nevesr varsion Lo wesly § o e st |

Page 21 of 24
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Ko Wustancion Devdoes. Apphcabls Xevso! mulbfunclon devhcss (MFDs) must b
capabia of nunring (e Extenaibls Inlerisce Pla®orm (EIF) The folowing ksl shows the
EIP capais MFD Tl ane 0! supporied davican

411728127
Hods: Tha il may te updated s addbonsl modets are evaluaied

104 M netwark micimum, confgened of full duplex. iy regeed aod 1 Gb nebeon &
Ewtomimsnced

108

I1[H]ﬂ

Page 12 of 24
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Interact for Salesforca

Tefperact Tor Saleslonss oftens yon B wab-baged pobution by combining Percaplive Comen! capabiilias with
tha Salesforos porial This solution enables you o manage documents within Salesforce through Interact
‘Wiiresd and padfomm many of the key tiaks Thal you can perfamm in Perceplive Conenl. such &8 view,
capbsre and downlosd & documant.

Spacification Daacrgtian |
| Opwrating Sywimms | 05 capable of rusning tha compatiole Brosser
Campatitds Brewiata The Faiowing or weei ane ugeonied
m.ﬂm | Msria Finksa (resommended)
Googhe Chioma
Merosof intemst Explones, versions B B 100 [desabie Compatibiny Mode), and 11.x
Aopls Salar
Connectors
EDI Engine

EDd is B soTvEr-5i08 procnss thal provices. Nmabde pplions Tor managamant of Bofh inpll and oulpul EDI
ard XML based dals siresms . EDI can capbure mattinls EDIRCML dala sirssris, and then comes  that
data %o & TIFF or POF formal for slorage in Perceptive Comrtant,

| SpecHication —[numwu
[E D S M SEFE ORRSS ByEIBTE B T P Clgth DEen! Gaceai

- Dperating
[ | )
| Rgpaited Sofeware :MJE#JMmh-‘thTHMrM
dherpd
s 208 =
| Disk Space 100 WE

Puge 23 of 14
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HLT Engine

HLT Agent erables Percaptie Conbent bo send mnd rceive HLT mianges % and from any Healhaars
Irdarmaton Sysiem, uking bith vivson 2 and 3 of the HLT messaging standard. These iansoctions. can
inchads miAbound Fepon IrRnSact o AecaRkary 10 Build inis b3 Petcaptig Comian! iTages from (R

elimTa com syibem (Rammpls: URL)L

AR

 Spocification | Description

Dparating HLT e the Coispssic! iningration Enging, which & 3 Wendows serdoe

? Microgl Seress X000, including B2

|-
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City and County of San Francisco
Office of Contract Administration
Purchasing Division

FIRST AMENDMENT TO THE SOFTWARE LICENSE AGREEMENT
BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO
AND
HYLAND LLC

THIS AMENDMENT (this “Amendment”) is made as of the 30® day of May 2019 in
San Francisco, California, by and between HYLAND LLC (formerly known as Lexmark
Enterprise Software, LLC), located at 18103 West 106th Street, Suite 200, Olathe, Kansas 66061
(“Contractor™), and the City and County of San Francisco, a municipal corporation (“City™),
acting by and through its Dircctor of the Office of Contract Administration.

RECITALS
WHEREAS, City and Contractor have entered into the Agreement (as defined below);
and
WHEREAS, City and Contractor desire 1o modify the Agreement on the terms and
conditions set forth herein to add additional required software licenscs with the associated
sofltware maintenance and extend the term of the Agreement; and

WHEREAS, initial approval for this Agreement was obtained when the Civil Service
Commuission approved Contract number 36600 — 15/16 on August 12, 2015, and was
subsequently extended through by the approval for this Amendment which was obtained when
the Civil Service Commission approved Contract number 45188 - 18/19 on August 5, 2019;

NOW, THEREFORE, Contractor and the City agree as follows:
1.  Definitions. The following definitions shall apply to this Amendment:

Ia. Agreement. The term “Agreement” shall mean the Agreement dated January 4, 2016
between Contractor and City, and novated on May 15, 2018.

1b. Contract Monitoring Division. Effective July 28, 2012, with the exception of
Sections 14B.9(D) and 14B.17(F), all of the duties and functions of the Human Rights
Commission under Chapter 14B of the Administrative Code (LBE Ordinance) were transferred
to the City Admimstrator, Contract Monitoring Division (“CMD™). Wherever “Human Rights
Commission” or “HRC” appears in the Agreement in reference to Chapter 14B of the
Admmistrative Code or its implementing Rules and Regulations, it shall be construed to mean
“Contract Momtoring Division” or “CMD” respectively.

1c. Other Terms. T'erms used and not defined in this Amendment shall have the
meanings assigned to such terms in the Agreement.
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2. Modifications to the Agreement. The Agrcement is hereby modified as follows:

2a,

Section 22. Section 22 (Payment) of the Agreement currently reads as follows:

22. Payment. Compensation shall be due and payablic within thirty (30} days of the
datc of invoice. In no event shall the amount of this Agreement cxceed two hundred
twenty one thousand, four hundred sixty doilars ($221,460.00). The breakdown of
costs associated with this Agreement is provided for in Appendix B. No charges
shall be incurred under this Agreement nor shall any payments become due to
Contractor until Licensed Software and services required under this Agreement are
received from Contractor and approved by the Health Service System, City and
County of San Francisco, as being in accordance with this Agreement.

Such scction is hereby amended in its enfirety to read as follows:

2b.

22. Payment. Compensation shall be due and payable within thirty (30) days of the
date of invoice. In no event shall the amount of this Agreement exceed Three
Hundred Forty Two Thousand One Hundred Sixty Four Dollars ($342,164). The
breakdown of costs associated with this Agreement is provided for in Appendix B.
No charges shall be incurred under this Agreement nor shall any payments become
due to Contractor until Licensed Software and services required under this
Agreement are received from Contractor and approved by the Health Service System,
City and County of San Francisco, as being in accordance with this Agreement.

Appendix B Section I ( Software Product and Service Costs and Terms),

Subsection A Section (Perpetual Software Licenses- One-time, Non-Recurring Expense).
Appendix B Section 1 { Software Product and Service Costs and Terms), Subsection A Section
(Perpetual Software Licenses- One-time, Non-Recurring Expense) of the Agreement currently
reads as follows:

A. Perpetual Software Licenses; One-time, On-Recurring Expense

1.

The Licensed Software 1s licensed upon the terms and conditions of the Lexmark
Enterprise Software IInd User License Agreement (Appendix C), which End User
License Agreement terms and conditions are accepted by Customer upon Customer’s
receipt of the Licensed Software.

The fees for the perpetual licensed sofiware shall be invoiced upon execution of the
Agreement and will be paid in accordance with Section 1, of this Appendix B.
Additional licenses of the Perpetual Licensed Software purchased by Customer
following the Effective Date will be priced as listed in Lexmark’s then-current,
published Lexmark Enterprise Software Pricing Book: USA, unless otherwise agreed
to in writing by the parties.

The Customer may reallocate licenses to different users, in the Customers sole
discretion, at no additional charge by Lexmark.

P-550 (8-15) Page 2 of 10



One-Time, Non-Recurring Expense- Software Licenses
Perpetual Software Licenses UnitCost  |Ucense Count Cost
Capture Now TWAIN § 154000 3 5 4000
Single Doc Filter for Content § 309000 1 5 3000.00|
Image Mow Fax Agent 3-8p 5  BiEn 1 ] 6, 180,00
ImageNow Content Senver §  B240.00 1 5 B, 240000
Image Now Client/WebNow Combo § 22500 o 5 5562500
imageow Mall Agent 5 2 0E0 1 5 2 D000
ImageNow Enerprise Senver & 15.550.00 1 5 15.950.00
‘hmummm 5 10,300.00 1 & 10,300.00
‘Feru:%'ﬂ: Interact for Salesforce for the Enterprise 5 135,00 p=] 5 3,125.00
Perpetuad Softwane Liienses Subtotal: 5 30615000
Dscounts: 5 74114
ot " souss]
Such ion is her amended in its entirety § as follows:

I. The Licensed Software is licensed upon the terms and conditions of the Hyland's
Enterprise Software End User License Agreement (Appendix C), which End User
License Agreement terms and conditions are accepted by Customer upon Customer's
receipt of the Licensed Software.

2. The fees for the perpetual licensed software (Table Al and Table A2) shall be
invoiced upon execcution of the Agreement and will be paid in accordance with
Section 11, of this Appendix B.

3. Additional licenses (Table A2) of the Perpetual Licensed Software purchased by
Customer following the Effective Date will be priced as listed in Hyland's then-
current, published Hyland Enterprise Software Pricing Book: USA, unless otherwise
agreed to in writing by the parties.

4. The Customer may reallocate licenses to different users, in the Customers sole
discretion, at no additional charge by Hyland.

Table Al
One-Time, Non-Recurring Expense- Software Lconses
Perpetual Software Licenies Unitifost  |Uicense Count Cost
[CaptureMow TWAIN $ 15400 3 s 462000]
Single Doc Filter for Content § 000,00 1 § 300000
5 G100 1 S 618000
$ 824000 1 $  B24000
$ 22500 % 5 5562500
5 306000 1 § _ 2060.00
§  15950.00 1 5 15950,00
5 10,.300.00 1 4§ 10,300.00
5 125.00 5 $ 313500
$ 106,150.00
g 74114
i ssam|
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Table A2

Additional One-Time, Non-Recurring Expense- Software Licenses

Perpetual Software Licenses UnitCost  |License Count Cost

CaptureNow TWAIN S 1,540.00 4 5 6,160.00
Business Insight Server Bundle-Up to-0089 s 6,695.00 1 S 6,695.00
One-Time, Non-Recurring Expense- Software Licenses Total: $  12,855.00

2¢. Appendix B Section I ( Software Product and Service Costs and Terms),
Subsection C Section (Software Maintenance and Support (Five-year Term) Recurring
Expense). Appendix B Section [ { Software Product and Service Costs and Terms), Subsection C
Section (Software Maintenance and Support (IFive-year Term) Recurring Expense) of the
Agreement currently reads as follows:

C. Software Maintenance and Support {(Five-vear Term) Recurring Expense

1. Software Maintenance and Support for the Licensed Software is provided as
illustrated in the Software Maintenance and Support Agreement attached as Appendix
Al to the Agreement.

2. Software Maintenance and Support is activated and available immediately upon the
Effective Date, and the Software Maintenance and Support Fees for the first year of
the initial Software Maintenance and Support Term will be paid in accordance with
Section 11, of this Appendix B.

3. The Software Maintenance and Support Term will be for a period of five (5) years
commencing on the Effective Date and ending on the last calendar day of the month
of the fifth (5th) anniversary of the Effective Date.

4. Lexmark will provide Customer, by e-mail or USPS mail, a renewal notice and
invoice for the Softwarc Maintenance and Support Fees for the next successive
Renewal Software Maintenance and Support Term not less than thirty {30} days prior
to the expiration of the then current Software Maintenance and Support Term.

5. Licensed Software support services outside the scope provided in the Software
Muaintenance and Support Agreement are provided at Supplier’s then-current
Lexmark Entcrprise Software Pricing Book: USA rates for such services, such rates
which Lexmark may increase from time to time following the Effective Date.

6. Software Maintenance and Support may not extend to any third party software
licenses re-sold by Lexmark to Customer.

Table C.
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Annual Recurring Software Maintenance and Support Expense

Supparted Softwire Cost

| SMISA-CaptureMow TWAIN 5 G400
SMEA-ImageNomy Mail Agent & 412,00
| ShEA-Single Doc Filter for ContentQutput 5 BLEOD
SMEA-Recognition Apent BarcodeForms ID & 2,060.00
SWEA-Image Now Client WebNow Combo > 11,125.00
SMEA-Image Now Fax Agent 3-8p % 133600
ShSA-ImageNow Content Server % 1548.00
SMEA-Image Now Enterprise Server $ _3.190.00
SKEA-Interact for Salesforoe for the Enterprise 5  GX5.00
| Annual Recurring Software Maintenanse and Support Subtotal: % 21.EZR.00
Digcounts 5 |4 548873
| Total: & 17.280.77 |

Such tion is he f

C. Software Maintenance and Support Recurming Expense

L.

2]

P-550 {8-15)

Software Maintenance and Support for the Licensed Software is provided as
illustrated in the Software Maintenance and Support Agreement attached as Appendix
Al to the Agreement,

Software Maintenance and Support is activated and available immediately upon the
Effective Date, and the Software Maintenance and Support Fees for the first year of
the initial Software Maintenance and Support Term will be paid in accordance with
Section 11, of this Appendix B.

. The once annual Software Maintenance and Support fees indicated in Table C1 will

be for a period commencing on April 1, 2016 and ending on March 31, 2020,
The one-time additional Software Maintenance and Support fees for the additional
Licensed Software listed in Table A2 are indicated in Table C2 and will be for a
period of eight (8) months commencing August 1, 2019 and ending on March 31,
2020.

. The once annual Software Maintenance and Support fess indicated in Table C3 will

be for a period of twelve (12) months commencing April 1, 2020 and ending on
March 31, 2021.

The once annual Software Maintenance and Support fees indicated in Table C4 will
be for a period of twelve (12) months commencing Aprl 1, 2021 and ending on
March 31, 2022.

. The once annual Software Maintenance and Support fees indicated in Table C5 will

be for a period of twelve (12) months commencing April 1, 2022 and ending on
March 31, 2023,

The once annual Software Maintenance and Support fees indicated in Table C6 will
be for a period of twelve (12) months commencing April 1, 2023 and ending on
March 31, 2024.

The once annual Software Maintenance and Support fees indicated in Table C7 will
be [or a period of twelve (12) months commencing April 1, 2024 and ending on
March 31, 2025.
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10. Hyland will provide Customer, by e-mail or USPS mail, a renewal notice and invoice

for the Software Maintenance and Suppaort Fees for the next successive Renewal
Software Maintenance and Support Term not less than thirty (30) days prior to the
expiration of the then current Software Maintenance and Support Term.

11. Licensed Software support services outside the scope provided in the Software

Maintenance and Support Agreement are provided at Supplier’s then-current Hyland

Enterprise Software Pricing Book: USA rates for such services, such rates which
Lexmark may increase from time to time following the Effective Date.

12, Software Maintenance and Support may not extend to any third party software
licenses re-sold by Hyland to Customer.

Table C1 (April 1, 2016 to March 31, 2020}

Annual Recwrring Softwane Maintenance and Support Expense

Supported Software Cost
SMBA-CaplureMow TWAIN 5  924.00
SMEA-ImageNaw Mail Agent 5 41200
ShEA-Single Doc Filter for ContentOutput 5 G18.00
SMGA-Re itign Agent Barcode /Forrs 10 5 2,060.00
SMEA-Image Mow Client WebNow Combo S 1112500
SMEA-ImageNow Fax Agent 3-8p § _1,736.00
SMEA-ImageMow Conbent Server 5 164800
SNEA-ImageNow Enterprise Senver 5 3,150.00
ShEA-Interact for Salesforce for the Enterprise 5 625,00
Annus Recurming Software Maintenance and Support Subiotal: % Z1E3R.00
Discounts: 5 (454803
Total: 5 17.:!1??!'

Table C2. {August 1, 2019 to March 31, 2020}

One-time Additional Software Maintenance and Support Expense [August 1, 2019 to March 31, 2020)
Software Description Units Unit Cost Extended Cost
CaptureMNow TWAIN-0001 4 s 6O.69 | § 278.76
Perceptive Business Insight 1 $ 133900 | § 1,339.00
One-time Additional Software
Maintenance and Support Total $1,617.76
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Table C3. (Apri] 1, 2020 to March 31, 2021)

Annual Recurring Software Maintenance and Support Expense (April 1, 2020 to March 31, 2021)
Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 1y 663.06 ) 663.06
CaptureNow TWAIN-0001 7 S 71.78 S 502.46
Perceptive Email Agent {Maintenance} 1 S 327.09 $ 327.09
Perceptive Content Client/WebNow Combo-0025 1 ) 9,812.53 S 9,812.53
Perceptive Content Enterprise Server-Upto-0099 1 5 3,052.91 S 3,052.61
Perceptive Full Text Agent-Up to-0099 1 S 817.72 S 817.72
Perceptive Fax Agent 3-8 P 1 $ G81.27 S g81.27
Recognition Agent-Barcodes/Forms 1D 1 S 1,817.17 S 1,817.17
Single Doc Filter for Content Qutput 1 $ 655.64 S 655.64
Perceptive Business insight 1 S 1,379.17 S 1,375.17
Annual Recurring Software Maintenance and Support
Tota! {April 1, 2020 to March 31, 2021} $20,009.02

Table C4. (April 1, 2021 to March 31, 2022)

Annual Recurring Software Maintenance and Support Expense {Apri 1, 2021 to March 31, 2022)
Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 S 68295 | S 682.95
CaptureNow TWAIN-0001 7 5 7393 | § 517.54
Perceptive Email Agent {Maintenance} 1 S 336.90 | S 336.90
Perceptive Content Client/WebNow Comho-0025 1 $ 10,10691 | S 10,106.91
Perceptive Content Enterprise Server-Upte-0099 1 S 3,14450 | S 3,144.50
Perceptive Full Text Agent-Up t0-0099 1 S 84225 | § 842 .25
Perceptive Fax Agent 3-8 P - 1 S 1,01071 ( 6 1,010.71
Recognition Agent-Barcodes/Forms ID 1 5 1,87168 | S 1,871.68
Single Dac Fiiter for Content Output 1 $ 67531 | S 675.31
Perceptive Business Insight 1 ) 1,42055 | § 1,420.55
Annuat Recurring Software Maintenance and Support
Total {April 1, 2021 to March 31, 2022) $20,609.29
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Table C5. (April 1, 2022 to March 31, 2023)

Annual Recurring Software Maintenance and Support Expense (April 1, 2022 to March 31, 2023)
Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 S 703.44 | & 703.44
CaptureNow TWAIN-0001 7 $ 76.15 | $ 533.07
Perceptive Email Agent {Maintenance) 1 S 34701 | $ 347.01
Perceptive Content Client/WebNow Combo-0025 1 S 10,410.12 | S 10,410.12
Perceptive Content Enterprise Server-Upto-0099 1 S 3,23883 | S 3,238.83
Perceptive Full Text Agent-Up t0-0099 1 S 86752 | § 867.52
Perceptive Fax Agent 3-8 P 1 S 1,041.03 | & 1,041.03
Recognition Agent-Barcodes/Forms ID 1 S 1,927.83 | S 1,927.83
Single Doc Filter for Content Cutput 1 S 69556 | S 6585.56
Perceptive Business Insight 1 S 1,463.16 | S 1,463.16
Annual Recurring Software Maintenance and Support
Total (April 1, 2022 to March 31, 2023) $21,227.57

Table C6. (April 1, 2023 10 March 31, 2024)

Annual Recurring Software Maintenance and Support Expense {April 1, 2023 to March 31, 2024)
Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 3 72455 | § 724,55
CaptureNow TWAIN-0001 7 S 7844 | S 549.06
Perceptive Email Agent (Maintenance) 1 5 35742 | S 357.42
Perceptive Content Client/WebNow Combo-0025 1 S 1072242 | & 10,722.42
Perceptive Content Enterprise Server-Upto-0099 1 ) 3,33600 | ¢ 3,336.00
Perceptive Full Text Agent-Up t0-0095 1 S 89354 | § 893.54
Perceptive Fax Agent 3-8 P 1 S 1,072.26 | S 1,072.26
Recognition Agent-Barcodes/Forms 1D 1 3 1,985.67 | S 1,985.67
Single Doc Filter for Content Qutput 1 S 71643 | & 716.43
Perceptive Business Insight 1 S 1,50706 | $ 1,507.06
Annual Recurring Software Maintenance and Support
Total (April 1, 2023 to March 31, 2024) $21,864.40
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Table C7. (April 1, 2024 to March 31, 2025)

Annual Recurring Software Maintenance and Support Expense {April 1, 2024 to March 31, 2025)
Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 S 74628 | S 746.28
CaptureNow TWAIN-0001 7 S 8079 | § 565.53
Perceptive Email Agent {Maintenance) 1 5 368.14 | S 368.14
Perceptive Content Client/WebNow Combo-0025 1 S 11,044.09 | S 11,044.09
Perceptive Content Enterprise Server-Upto-0099 1 5 3,436.08 | S 3,436.08
Perceptive Full Text Agent-Up to-0089 1 S 92035 | $ 920.35
Perceptive Fax Agent 3-8 P i S 1,104.43 | 6 1,104.43
Recognition Agent-Barcodes/Forms (D 1 S 2,045.24 | S 2,045.24
Single Doc Filter for Content Cutput 1 ) 73792 | $ 737.92
Perceptive Business Insight 1 S 1,552.27 | S 1,552.27
Annual Recurring Software Maintenance and Support
Total (April 1, 2024 to March 31, 2025} $22,520.33

3.  Effective Date. Fach of the modifications set forth in Section 2 shall be effective on and
after the date of this Amendment.

4.  Legal Effect. Except as expressly modified by this Amendment, all of the terms and
conditions of the Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date

first referenced above.,

CITY

Recommended by:

e

CONTRACTOR

Hyland LLC

?/;ér s Zﬁffﬁ/ﬁsm

ABBIE YANTZEN, MA
Executive Director
San Francisco Health Service System

NOREEN B. KILBANE
Chief Administrative Officer
City Supplier ID number: 0000037584

HYLAND |

SOFTWARE
iad ]

LEGAL

v 5 6 LA

¥
STIN R. GUIB Ilr

eputy City Attormey |

f Lff

L/

///-/LJ&H;,

ARIC DEGRAFINRIED

Director of Office of Contract Administration/

Purchaser
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DocuSign Envelope ID: 50F726DB-3E86-4D20-B4F8-2E7C0473E326

Hyland Contract # EU-33000-25446200

City and County of San Francisco
Office of Contract Administration

Purchasing Division

SECOND AMENDMENT TO THE SOFTWARE LICENSE AGREEMENT
BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO

AND HYLAND SOFTWARE, INC.

THIS AMENDMENT (this “Amendment”) is made as of the first day of September 2023, in San
Francisco, California, by and between HYLAND SOFTWARE, INC. (formerly known as HYLAND LLC),
located at 28500 Clemens Road, Westlake, Ohio 44145 (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”), acting by and through its Director of the Office of Contract
Administration.

RECITALS

WHEREAS, City and Contractor have entered into the Agreement (as defined below); and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to perform the on-premises software upgrade; and WHEREAS, initial approval for the Agreement
was obtained when the Civil Service Commission approved Contract number 36600 — 15/16 on August 12,
2015, and was subsequently extended by the approval for this Amendment which was obtained when the
Civil Service Commission approved Contract number 45188 - 18/19 on August 5, 2019;

NOW, THEREFORE, Contractor and the City agree as follows:
1. Definitions. The following definitions shall apply to this Amendment:

1a. Agreement. The term “Agreement” shall mean the Software License Agreement dated
January 4, 2016 between Contractor and City, and novated on May 15, 2018; as amended by the: First
Amendment, dated May 30, 2019.

1b. Contract Monitoring Division. Effective July 28, 2012, with the exception of Sections
14B.9(D) and 14B.17(F), all of the duties and functions of the Human Rights Commission under Chapter
14B of the Administrative Code (LBE Ordinance) were transferred to the City Administrator, Contract
Monitoring Division (“CMD”). Wherever “Human Rights Commission” or “HRC” appears in the
Agreement in reference to Chapter 14B of the Administrative Code or its implementing Rules and
Regulations, it shall be construed to mean “Contract Monitoring Division” or “CMD” respectively.

1c. Other Terms. Terms used and not defined in this Amendment shall have the meanings
assigned to such terms in the Agreement.
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Hyland Contract # EU-33000-25446200

2. Modifications to the Agreement. The Agreement is hereby modified as follows:

2a.

Section 22. Section 22 (Payment) of the Agreement currently reads as follows:

22. Payment. Compensation shall be due and payable within thirty (30) days of the date of
invoice. In no event shall the amount of this Agreement exceed Three Hundred Forty Two
Thousand One Hundred Sixty Four Dollars ($342,164.00). The breakdown of costs associated
with this Agreement is provided for in Appendix B. No charges shall be incurred under this
Agreement nor shall any payments become due to Contractor until Licensed Software and
services required under this Agreement are received from Contractor and approved by the
Health Service System, City and County of San Francisco, as being in accordance with this
Agreement.

Such section is hereby amended in its entirety to read as follows:

2b.

22. Payment. Compensation shall be due and payable within thirty (30) days of the date of
invoice. Inno event shall the amount of this Agreement exceed Three Hundred Eighty-Two
Thousand and Sixty Four Dollars ($382,064.00). The breakdown of costs associated with
this Agreement is provided for in Appendix B. No charges shall be incurred under this
Agreement nor shall any payments become due to Contractor until Licensed Software and
services required under this Agreement are received from Contractor and approved by the
Health Service System, City and County of San Francisco, as being in accordance with this
Agreement.

Appendix B Section I (Software Product and Service Costs and Terms), Subsection A

Section (Perpetual Software Licenses- One-time, Non-Recurring Expense). Appendix B Section I
(Software Product and Service Costs and Terms), Subsection A Section (Perpetual Software Licenses- One-
time, Non-Recurring Expense) of the Agreement currently reads as follows:

A. Perpetual Software Licenses: One-time, Non-Recurring Expense

L.

The Licensed Software is licensed upon the terms and conditions of the Hyland’s Enterprise
Software End User License Agreement (Appendix C), which End User License Agreement
terms and conditions are accepted by Customer upon Customer’s receipt of the Licensed
Software.

The fees for the perpetual licensed software (Table Al and Table A2) shall be invoiced upon
execution of the Agreement and will be paid in accordance with Section II, of this Appendix
B.

Additional licenses (Table A2) of the Perpetual Licensed Software purchased by Customer
following the Effective Date will be priced as listed in Hyland’s then-current, published Hyland
Enterprise Software Pricing Book: USA, unless otherwise agreed to in writing by the parties.

The Customer may reallocate licenses to different users, in the Customers sole discretion, at no
additional charge by Hyland.
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Hyland Contract # EU-33000-25446200

Table Al
One-Time, Non-Recurring Expense- Software Licenses
Perpetual Software Licenses Unit Cost  |License Count Cost
CaptureNow TWAIN S 1,540.00 3 S 4,620.00
Single Doc Filter for Content S 3,090.00 1 S 3,090.00
ImageNow Fax Agent 3-8p S 6,180.00 1 S 6,180.00
ImageNow Content Server S 8,240.00 1 S 8,240.00
ImageNow Client/WebNow Combo S 2,225.00 25 $  55,625.00
ImageNow Mail Agent S 2,060.00 1 S 2,060.00
ImageNow Enterprise Server S 15,950.00 1 $  15,950.00
Recognition Agent S 10,300.00 $  10,300.00
Perceptive Interact for Salesforce for the Enterprise S 125.00 25 S 3,125.00
Perpetual Software Licenses Subtotal: S 109,190.00
Discounts: S (22,741.14)
Total: $  86,448.86
Table A2
Additional One-Time, Non-Recurring Expense- Software Licenses

Perpetual Software Licenses Unit Cost [License Count Cost
CaptureNow TWAIN S 1,540.00 4 S 6,160.00
Business Insight Server Bundle-Up to-0099 S 6,695.00 1 S 6,695.00
One-Time, Non-Recurring Expense- Software Licenses Total: S 12,855.00

Such section is hereby amended in its entirety to read as follows:

A. Perpetual Software Licenses: One-time, Non-Recurring Expense

The Licensed Software is licensed upon the terms and conditions of the Hyland’s Enterprise
Software End User License Agreement (Appendix C), which End User License Agreement
terms and conditions are accepted by Customer upon Customer’s receipt of the Licensed

The fees for the perpetual licensed software (Table Al and Table A2) shall be invoiced upon
execution of the Agreement and will be paid in accordance with Section II, of this Appendix

Additional licenses (Table A2) of the Perpetual Licensed Software purchased by Customer
following the Effective Date will be priced as listed in Hyland’s then-current, published Hyland
Enterprise Software Pricing Book: USA, unless otherwise agreed to in writing by the parties.

The Customer may reallocate licenses to different users, in the Customers sole discretion, at no

1.
Software.
2.
B.
3.
4.
additional charge by Hyland.
Table Al

P-550 (8-15)
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One-Time, Non-Recurring Expense- Software Licenses
Perpetual Software Licenses Unit Cost |License Count Cost
CaptureNow TWAIN S 1,540.00 3 S 4,620.00
Single Doc Filter for Content S 3,090.00 1 S 3,090.00
ImageNow Fax Agent 3-8p S 6,180.00 1 S 6,180.00
ImageNow Content Server S 8,240.00 1 S 8,240.00
ImageNow Client/WebNow Combo S 2,225.00 25 S 55,625.00
ImageNow Mail Agent S 2,060.00 1 S 2,060.00
ImageNow Enterprise Server S 15,950.00 S 15,950.00
Recognition Agent S 10,300.00 1 S 10,300.00
Perceptive Interact for Salesforce for the Enterprise S 125.00 25 S 3,125.00
Perpetual Software Licenses Subtotal: S 109,190.00
Discounts: S (22,741.14)
Total: S  86,448.86
Table A2
Additional One-Time, Non-Recurring Expense- Software Licenses and Upgrades
Perpetual Software Licenses Unit Cost License Count Cost

CaptureNow TWAIN $1,540.00 4 $6,160.00

Business Insight Server Bundle-Up to-0099 $6,695.00 1 $6,695.00

Perceptive Content Upgrade $45,990.00 1 $45,990.00

One-Time, Non-Recurring Expense- Software Licenses and Upgrades Total: $58,845.00

2¢. Appendix B Section I (Software Product and Service Costs and Terms), Subsection C
Section (Software Maintenance and Support (Five-year Term) Recurring Expense). Appendix B
Section I (Software Product and Service Costs and Terms), Subsection C Section (Software Maintenance
and Support (Five-year Term) Recurring Expense) of the Agreement currently reads as follows:

C. Software Maintenance and Support Recurring Expense

1.

Software Maintenance and Support for the Licensed Software is provided as illustrated in the
Software Maintenance and Support Agreement attached as Appendix Al to the Agreement.

Software Maintenance and Support is activated and available immediately upon the Effective
Date, and the Software Maintenance and Support Fees for the first year of the initial Software
Maintenance and Support Term will be paid in accordance with Section II, of this Appendix B.

The once annual Software Maintenance and Support fees indicated in Table C1 will be for a
period commencing on April 1, 2016 and ending on March 31, 2020.

The one-time additional Software Maintenance and Support fees for the additional Licensed
Software listed in Table A2 are indicated in Table C2 and will be for a period of eight (8)
months commencing August 1, 2019 and ending on March 31, 2020.

The once annual Software Maintenance and Support fess indicated in Table C3 will be for a
period of twelve (12) months commencing April 1, 2020 and ending on March 31, 2021.
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The once annual Software Maintenance and Support fees indicated in Table C4 will be for a
period of twelve (12) months commencing April 1, 2021 and ending on March 31, 2022.

The once annual Software Maintenance and Support fees indicated in Table C5 will be for a
period of twelve (12) months commencing April 1, 2022 and ending on March 31, 2023.

The once annual Software Maintenance and Support fees indicated in Table C6 will be for a
period of twelve (12) months commencing April 1, 2023 and ending on March 31, 2024.

The once annual Software Maintenance and Support fees indicated in Table C7 will be for a
period of twelve (12) months commencing April 1, 2024 and ending on March 31, 2025.

Hyland will provide Customer, by e-mail or USPS mail, a renewal notice and invoice for the
Software Maintenance and Support Fees for the next successive Renewal Software
Maintenance and Support Term not less than thirty (30) days prior to the expiration of the then
current Software Maintenance and Support Term.

Licensed Software support services outside the scope provided in the Software Maintenance
and Support Agreement are provided at Supplier’s then-current Hyland Enterprise Software
Pricing Book: USA rates for such services, such rates which Lexmark may increase from time
to time following the Effective Date.

Software Maintenance and Support may not extend to any third-party software licenses re-sold
by Hyland to Customer.

Table C1 (April 1, 2016 to March 31, 2020)

Annual Recurring Software Maintenance and Support Expense

Supported Software Cost

SMSA-CaptureNow TWAIN S 924.00
SMSA-ImageNow Mail Agent S 412.00
SMSA-Single Doc Filter for ContentOutput S 618.00
SMSA-Recognition Agent Barcode/Forms ID S 2,060.00
SMSA-Image Now Client/WebNow Combo S 11,125.00
SMSA-ImageNow Fax Agent 3-8p S 1,236.00
SMSA-ImageNow Content Server S 1,648.00
SMSA-ImageNow Enterprise Server S 3,190.00
SMSA-Interact for Salesforce for the Enterprise S 625.00
Annual Recurring Software Maintenance and Support Subtotal: S 21,838.00
Discounts: S (4,548.23)
Total: $ 17,289.77
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One-time Additional Software Maintenance and Support Expense (August 1, 2019 to March 31, 2020)

P-550 (8-15)

Software Description Units | Unit Cost Extended Cost
CaptureNow TWAIN-0001 4 $69.69 $278.76
Perceptive Business Insight 1 $1,339.00 $1,339.00
One-time Additional Software Maintenance

and Support Total $1,617.76

Table C3. (April 1, 2020 to March 31, 2021)

Annual Recurring Software Maintenance and Support Expense (April 1, 2020 to March 31, 2021)

Software Description Units Unit Cost | Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 $663.06 $663.06
CaptureNow TWAIN-0001 7 $71.78 $502.46
Perceptive Email Agent (Maintenance) 1 $327.09 $327.09
Perceptive Content Client/WebNow Combo-0025 1 $9,812.53 $9,812.53
Perceptive Content Enterprise Server-Upto-0099 1 3,052.91 $3,052.91
Perceptive Full Text Agent-Up to-0099 1 $817.72 $817.72
Perceptive Fax Agent 3-8 P 1 $981.27 $981.27
Recognition Agent-Barcodes/Forms ID 1 $1,817.17 $1,817.17
Single Doc Filter for Content Output 1 $655.64 $655.64
Perceptive Business Insight 1 $1,379.17 $1,379.17
Annual Recurring Software Maintenance and Support

Total (April 1, 2020 to March 31, 2021) $20,009.02

Table C4. (April 1, 2021 to March 31, 2022)

Annual Recurring Software Maintenance and Support Expense (April 1, 2021 to March 31, 2022)

Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 $682.95 $682.95
CaptureNow TWAIN-0001 7 §73.93 $517.54
Perceptive Email Agent (Maintenance) 1 $336.90 $336.90
Perceptive Content Client/WebNow Combo-0025 1 $10,106.91 $10,106.91
Perceptive Content Enterprise Server-Upto-0099 1 $3,144.50 $3,144.50
Perceptive Full Text Agent-Up to-0099 1 $842.25 $842.25
Perceptive Fax Agent 3-8 P 1 $1,010.71 $1,010.71
Recognition Agent-Barcodes/Forms ID 1 $1,871.68 $1,871.68
Single Doc Filter for Content Output 1 $675.31 $675.31
Perceptive Business Insight 1 $1,420.55 $1,420.55
Annual Recurring Software Maintenance and Support

Total (April 1, 2021 to March 31, 2022) $20,609.29
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Annual Recurring Software Maintenance and Support Expense (April 1, 2022 to March 31, 2023)

Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 $703.44 $703.44
CaptureNow TWAIN-0001 7 $76.15 $533.07
Perceptive Email Agent (Maintenance) 1 $347.01 $347.01
Perceptive Content Client/WebNow Combo-0025 1 $10,410.12 $10,410.12
Perceptive Content Enterprise Server-Upto-0099 1 $3,238.83 $3,238.83
Perceptive Full Text Agent-Up to-0099 1 $867.52 $867.52
Perceptive Fax Agent 3-8 P 1 $1,041.03 $1,041.03
Recognition Agent-Barcodes/Forms ID 1 $1,927.83 $1,927.83
Single Doc Filter for Content Output 1 $695.56 $695.56
Perceptive Business Insight 1 $1,463.16 $1,463.16
Annual Recurring Software Maintenance and Support

Total (April 1, 2022 to March 31, 2023) $21,227.57

Table C6. (April 1, 2023 to March 31, 2024)

Annual Recurring Software Maintenance and Support Expense (April 1, 2023 to March 31, 2024)

Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 $724.55 $724.55
CaptureNow TWAIN-0001 7 §78.44 $549.06
Perceptive Email Agent (Maintenance) 1 $357.42 $357.42
Perceptive Content Client/WebNow Combo-0025 1 $10,722.42 $10,722.42
Perceptive Content Enterprise Server-Upto-0099 1 $3,336.00 $3,336.00
Perceptive Full Text Agent-Up to-0099 1 $893.54 $893.54
Perceptive Fax Agent 3-8 P 1 $1,072.26 $1,072.26
Recognition Agent-Barcodes/Forms ID 1 $1,985.67 $1,985.67
Single Doc Filter for Content Output 1 $716.43 $716.43
Perceptive Business Insight 1 $1,507.06 $1,507.06
Annual Recurring Software Maintenance and Support

Total (April 1, 2023 to March 31, 2024) $21,864.40
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Annual Recurring Software Maintenance and Support Expense (April 1, 2024 to March 31, 2025)

Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 $746.28 $746.28
CaptureNow TWAIN-0001 7 $80.79 $565.53
Perceptive Email Agent (Maintenance) 1 $368.14 $368.14
Perceptive Content Client/WebNow Combo-0025 1 $11,044.09 $11,044.09
Perceptive Content Enterprise Server-Upto-0099 1 $3,436.08 $3,436.08
Perceptive Full Text Agent-Up to-0099 1 $920.35 $920.35
Perceptive Fax Agent 3-8 P 1 $1,104.43 $1,104.43
Recognition Agent-Barcodes/Forms ID 1 $2,045.24 $2,045.24
Single Doc Filter for Content Output 1 $737.92 $737.92
Perceptive Business Insight 1 $1,552.27 $1,552.27
Annual Recurring Software Maintenance and Support

Total (April 1, 2024 to March 31, 2025) $22,520.33

Such section is hereby amended in its entirety to read as follows:

C. Software Maintenance and Support Recurring Expense

L.

Software Maintenance and Support for the Licensed Software is provided as illustrated in the
Software Maintenance and Support Agreement attached as Appendix Al to the Agreement.

Software Maintenance and Support is activated and available immediately upon the Effective
Date, and the Software Maintenance and Support Fees for the first year of the initial Software
Maintenance and Support Term will be paid in accordance with Section II, of this Appendix B.

The once annual Software Maintenance and Support fees indicated in Table C1 will be for a
period commencing on April 1, 2016 and ending on March 31, 2020.

The one-time additional Software Maintenance and Support fees for the additional Licensed
Software listed in Table A2 are indicated in Table C2 and will be for a period of eight (8)
months commencing August 1, 2019 and ending on March 31, 2020.

The once annual Software Maintenance and Support fess indicated in Table C3 will be for a
period of twelve (12) months commencing April 1, 2020 and ending on March 31, 2021.

The once annual Software Maintenance and Support fees indicated in Table C4 will be for a
period of twelve (12) months commencing April 1, 2021 and ending on March 31, 2022.

The once annual Software Maintenance and Support fees indicated in Table C5 will be for a
period of twelve (12) months commencing April 1, 2022 and ending on March 31, 2023.

The once annual Software Maintenance and Support fees indicated in Table C6 will be for a
period of twelve (12) months commencing April 1, 2023 and ending on March 31, 2024.

The once annual Software Maintenance and Support fees indicated in Table C7 will be for a
period of twelve (12) months commencing April 1, 2024 and ending on March 31, 2025.Hyland
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will provide Customer, by e-mail or USPS mail, a renewal notice and invoice for the Software
Maintenance and Support Fees for the next successive Renewal Software Maintenance and
Support Term not less than thirty (30) days prior to the expiration of the then current Software
Maintenance and Support Term.

10. Licensed Software support services outside the scope provided in the Software Maintenance
and Support Agreement are provided at Supplier’s then-current Hyland Enterprise Software
Pricing Book: USA rates for such services, such rates which Lexmark may increase from time

to time following the Effective Date.

11. Software Maintenance and Support may not extend to any third party software licenses re-sold

by Hyland to Customer.

Table C1 (April 1, 2016 to March 31, 2020)

Annual Recurring Software Maintenance and Support Expense

Supported Software Cost

SMSA-CaptureNow TWAIN S 924.00
SMSA-ImageNow Mail Agent S 412.00
SMSA-Single Doc Filter for ContentOutput S 618.00
SMSA-Recognition Agent Barcode/Forms ID S 2,060.00
SMSA-Image Now Client/WebNow Combo S 11,125.00
SMSA-ImageNow Fax Agent 3-8p S 1,236.00
SMSA-ImageNow Content Server S 1,648.00
SMSA-ImageNow Enterprise Server S 3,190.00
SMSA-Interact for Salesforce for the Enterprise S 625.00
Annual Recurring Software Maintenance and Support Subtotal: S 21,838.00
Discounts: S (4,548.23)
Total: $ 17,289.77

Table C2. (August 1, 2019 to March 31, 2020)

One-time Additional Software Maintenance and Support Expense (August 1, 2019 to March 31, 2020)
Software Description Units Unit Cost | Extended Cost
CaptureNow TWAIN-0001 4 $69.69 $278.76
Perceptive Business Insight 1 $1,339.00 $1,339.00
One-time Additional Software Maintenance and
Support Total $1,617.76
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Table C3. (April 1, 2020 to March 31, 2021)

Annual Recurring Software Maintenance and Support Expense (April 1, 2020 to March 31, 2021)
Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 $663.06 $663.06
CaptureNow TWAIN-0001 7 $71.78 $502.46
Perceptive Email Agent (Maintenance) 1 $327.09 $327.09
Perceptive Content Client/WebNow Combo-0025 1 $9,812.53 $9,812.53
Perceptive Content Enterprise Server-Upto-0099 1 $3,052.91 $3,052.91
Perceptive Full Text Agent-Up to-0099 1 $817.72 $817.72
Perceptive Fax Agent 3-8 P 1 $981.27 $981.27
Recognition Agent-Barcodes/Forms ID 1 $1,817.17 $1,817.17
Single Doc Filter for Content Output 1 $655.64 $655.64
Perceptive Business Insight 1 $1,379.17 $1,379.17
Annual Recurring Software Maintenance and Support
Total (April 1, 2020 to March 31, 2021) $20,009.02

Table C4. (April 1, 2021 to March 31, 2022)

Annual Recurring Software Maintenance and Support Expense (April 1, 2021 to March 31, 2022)
Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 $682.95 $682.95
CaptureNow TWAIN-0001 7 §73.93 $517.54
Perceptive Email Agent (Maintenance) 1 $336.90 $336.90
Perceptive Content Client/WebNow Combo-0025 1 $10,106.91 $10,106.91
Perceptive Content Enterprise Server-Upto-0099 1 $3,144.50 $3,144.50
Perceptive Full Text Agent-Up to-0099 1 $842.25 $842.25
Perceptive Fax Agent 3-8 P 1 $1,010.71 $1,010.71
Recognition Agent-Barcodes/Forms ID 1 $1,871.68 $1,871.68
Single Doc Filter for Content Output 1 $675.31 $675.31
Perceptive Business Insight 1 $1,420.55 $1,420.55
Annual Recurring Software Maintenance and Support
Total (April 1, 2021 to March 31, 2022) $20,609.29
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Annual Recurring Software Maintenance and Support Expense (April 1, 2022 to March 31, 2023)

Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 $703.44 $703.44
CaptureNow TWAIN-0001 7 $76.15 $533.07
Perceptive Email Agent (Maintenance) 1 $347.01 $347.01
Perceptive Content Client/WebNow Combo-0025 1 $10,410.12 $10,410.12
Perceptive Content Enterprise Server-Upto-0099 1 $3,238.83 $3,238.83
Perceptive Full Text Agent-Up to-0099 1 $867.52 $ 867.52
Perceptive Fax Agent 3-8 P 1 $1,041.03 $1,041.03
Recognition Agent-Barcodes/Forms ID 1 $1,927.83 $1,927.83
Single Doc Filter for Content Output 1 $695.56 $695.56
Perceptive Business Insight 1 $1,463.16 $1,463.16
Annual Recurring Software Maintenance and Support

Total (April 1, 2022 to March 31, 2023) $21,227.57

Table C6. (April 1, 2023 to March 31, 2024)

Annual Recurring Software Maintenance and Support Expense (April 1, 2023 to March 31, 2024)

Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 $724.55 $724.55
CaptureNow TWAIN-0001 7 $78.44 $549.06
Perceptive Email Agent (Maintenance) 1 $357.42 $357.42
Perceptive Content Client/WebNow Combo-0025 1 $10,722.42 $10,722.42
Perceptive Content Enterprise Server-Upto-0099 1 $3,336.00 $3,336.00
Perceptive Enterprise Search 1 $893.54 $893.54
Perceptive Fax Agent 3-8 P 1 $1,072.26 $1,072.26
Recognition Agent-Barcodes/Forms ID 1 $1,985.67 $1,985.67
Single Doc Filter for Content Output 1 $716.43 $716.43
Perceptive Business Insight 1 $1,507.06 $1,507.06
Annual Recurring Software Maintenance and Support

Total (April 1, 2023 to March 31, 2024) $21,864.40
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Table C7. (April 1, 2024 to March 31, 2025)
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Annual Recurring Software Maintenance and Support Expense (April 1, 2024 to March 31, 2025)

Software Description Units Unit Cost Extended Cost
Perceptive Interact for Salesforce for the Enterprise-0025 1 $746.28 $746.28
CaptureNow TWAIN-0001 7 $80.79 $565.53
Perceptive Email Agent (Maintenance) 1 $368.14 $368.14
Perceptive Content Client/WebNow Combo-0025 1 $11,044.09 $11,044.09
Perceptive Content Enterprise Server-Upto-0099 1 $ 3,436.08 $3,436.08
Perceptive Enterprise Search 1 $920.35 $920.35
Perceptive Fax Agent 3-8 P 1 $1,104.43 $1,104.43
Recognition Agent-Barcodes/Forms ID 1 $2,045.24 $2,045.24
Single Doc Filter for Content Output 1 $737.92 $737.92
Perceptive Business Insight 1 $1,552.27 $1,552.27
Annual Recurring Software Maintenance and Support
Total (April 1, 2024 to March 31, 2025) $22,520.33
Table C8. (October 1, 2023 to March 31, 2024)
One-time Upgrade Expense
(October 1, 2023 to March 31, 2024)
Units Extended

Software Description Unit Cost Cost

Perceptive Content Upgrade

Milestone 1 of 3: Contract Support, Administration and ! $15,330 $15,330.00

Project Planning

Milestone 2 of 3: Completion of the Non-Production ) $15,330 $15,330.00

Environment

Milestone 3 of 3: Completion of the Production ) $15,330 $15,330.00

Environment Upgrade

One-time Upgrade Expense Total $45,990.00

Table C9. (October 1, 2023 to March 31, 2024)

2024)

Annual Recurring Software Maintenance and Support Expense (October 1, 2023 to March 31,

Software Description

Units

Unit Cost

Extended Cost

Perceptive Enterprise Search (Limited) PES-PER-0002

1

$0

$0

2d. Appendix B1: Appendix B1 (Perceptive Content Upgrade Services Proposal) is hereby added in
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3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and after the

date of this Amendment.

4. Legal Effect. Except as expressly modified by this Amendment, all of the terms and conditions of
the Agreement shall remain unchanged and in full force and effect.

[Signatures on the following page]
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first

referenced above.
CITY

Recommended by:

CricuaBagpiad brp
e, fasnd

Fabrale JRETREE ]

ABBIE YANT, RN, MA
Executive Director
San Francisco Health Service System

Approved as to Form:

David Chiu
City Attorney
Trox s fing rebal by
Grin B Cuuskdl,
By: o (PR Fd A0 R

GUSTIN R. GUIBERT
Deputy City Attorney

Approved: @rﬁé‘“‘é" 1Evehe

= IhhF o s udan

SAILAJA KURELLA

Director of Office of Contract Administration/

Purchaser

P-550 (8-15)

Page 14 of 15

CONTRACTOR

Hyland Software, Inc.

Trenza k] el by

m BT 18F TIS0E S 2

NOREEN B. KILBANE
Chief Administrative Officer
City Supplier ID number: 0000028292

Hyland Legal

e i ] Pl By

Approved By: | Ei L i PondupturSealt
= F b T Dl

Date: 9/7/2023
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Attachments (1): Appendix B1 (Perceptive Content Upgrade Services Proposal)

[ATTACHMENT FOLLOWS; REMAINDER OF THE PAGE LEFT BLANK]
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Appendix B1

Perceptive Content Upgrade Services Proposal

Introduction

The purpose of this Appendix B1 Perceptive Content Upgrade Services Proposal (referred to herein as
“Appendix” or “Services Proposal”) is to define the goals, scope, fees, and other important details
supporting the delivery of Professional Services for one or more projects defined in the Project Areas
section.

Proposal Terms & Usage

Hyland LLC (“Hyland” or “Contractor”) is pleased to provide the following estimate for professional
services related to the use of the Perceptive - Content software (“Software”) for City and County of San
Francisco (“Customer” or “City”) as described in the Project Areas section of this document.

Upon execution of this Amendment, the Hyland project manager or designated resource will contact
Customer project team to discuss project logistics and potential start dates. At this time, Hyland resource
availability will be reviewed and presented to Customer. Start times can vary based on existing work
volumes. The project(s) will begin upon a mutually agreed upon date as soon as resource availability and
Customer availability allow. Once the project start date has been determined, resources will be assigned
and scheduled to begin delivery of the services described in this Appendix.

Services described in this Appendix will be provided in accordance with the terms of Schedule 1 - Terms
and Conditions, attached to this Appendix (“Schedule). Such Schedule shall be fully incorporated herein.
In the event of any conflict between Schedule and the Agreement between Hyland and City, as amended,
the Agreement will control.

Please note that Hyland will submit to City for review and approval any resources Hyland seeks to perform
the Services that are located outside the United States, or that may be employees or agents of a third-party
subcontractor, and where such resources would have access to City or SFHSS Member data.

After execution, any proposed changes to this Appendix will follow the Project Change Control Process
through an authorized Change Order unless otherwise agreed to in writing by both Hyland and Customer
and consistent with the terms and conditions of the Agreement, as novated and amended, including but not

limited to, Section 46 (Modification of Agreement).

The remainder of this page intentionally left blank.
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Project Areas

Hyland will provide the following Professional Services described within this Appendix:

I. PROJECT 1 — Perceptive Content UPGRADE
A. Scope

Hyland will provide Professional Services to the Customer to upgrade Perceptive Content version 7.1.5 to
the latest commercially available release, including the activities, deliverables, assignments, and dates
required to complete the upgrade in accordance with Appendix 2 — Deliverable Descriptions.

1. Base Upgrade

The base upgrade services provided to the Customer will consist of the following items:

a. Project initiation
1. Project kick-off and planning activities; and
2. Project Plan.
b. Technical Planning
1. Infrastructure evaluation to aid with environmental planning. Consultants will review the

current infrastructure and general setup or configuration of Software in collaboration with Customer project
team in order to provide recommendations on changes and/or confirmation of infrastructure plans for
review and approval by Customer;

2. Review software requirements and prerequisites specific to server and client-side setup and
deliver to Customer project team a summary of the software requirements and prerequisites; and

3. Hyland will provide technical specifications documentation for the Hyland software
infrastructure (Technical Architecture Diagram) to Customer for review by Customer project team.

c. Environmental Setup and Upgrade
1. Upgrade two (2) Environments;
2. A documented and fully assembled Upgrade Delivery Plan will be delivered to Customer

for review and approval by Customer project team. For the purposes of this Section A.1.c.2, “Upgrade
Delivery Plan” may include but not be limited to as mutually determined by Hyland and Customer’s project
team the scope of work for the upgrade, the full listing of hardware and software requirements, full listing
of Hyland and Customer resource and system access requirements, detailed list of dependencies, risk and
assumption analysis to the extent applicable and not provided herein, success monitoring recommendations
and Upgrade Deliver Plan approval requirements; and

3. Hyland Technical Consultant will complete basic software testing to validate general
functionality following the upgrade (e.g. user login, client side software installation, core module
functionality, general retrieval and archival) and deliver to Customer project team a summary of the testing
for review by Customer project team.
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d. Perceptive Experience Content Apps

1. Hyland will install and configure the Perceptive Experience Content Apps bundle in the
following environments:

A. One (1) Production; and
B. One (1) non-production.
2. This excludes any additional design or configuration updates to the current Solution;

3. Solution functionality in Experience Content Apps is limited to the version’s product
capabilities as defined in the latest release notes;

4. Hyland will provide up four hours (4) hours for training on Perceptive Experience Content
Apps to Customer project team. Training includes:

A. User interface overview; and
B. Location of configuration and logging.

5. Customer is responsible for updating any external application links to utilize new
Perceptive Experience URLs; and

6. Customer is required to provide a resource to configure their SSO provider to work with
Perceptive Experience Content Apps.

e. User Testing
1. Hyland will provide Customer ad-hoc consultation following the initial upgrade; and
2. Please review the Add-on Service table for any additional support included in scope
f. Production Cut Over
1. Hyland and the Customer will agree on a mutually decided date and time to begin the
production cut over;
2. Customer is responsible for notifying users of the system outage, as services and scheduled

tasks will be stopped prior to beginning the cut over;

3. Hyland Technical Consultant will complete and provide the Customer a documented and
fully assembled Cut Over Plan. For the purposes of this Section A.1.f.3, “Cut Over Plan” shall include and
not be limited to a detailed outline of the Hyland Cut Over process, detailed list of dependencies, success
monitoring recommendations, a timeline and anticipated length of time needed to complete the Cut Over,
schedule of anticipated downtime throughout the Cut Over, detail fall back (contingency) plan in the case
of Cut Over failure, list of Hyland and Customer resources needed to support Cut Over and perform end-
user testing, Cut Over acceptance criteria (i.e. "go or no-go"), and Cut Over approval requirements;

4. One (1) day for execution of Production cut over;

5. One (1) day dedicated Go Live assistance for Customer immediately following production
upgrade;

6. Please review the Add-on Service table for any additional support included in scope; and
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7. Any open issues after the dedicated post upgrade assistance will be submitted to the Hyland
Support team. Should any issues require Professional Services, a change request may be required.
g. Project Closure Activities
1. Provision of any final recommendations and/or identification of next steps as appropriate

to Customer project team for review; and
2. Hand-off to Hyland Technical Support.
2. Project Team & Project Coordination

The Hyland project team will consist of one (1) or more consultants experienced in implementing the
assessments, upgrades, and functionalities within in this agreement to support technical activities, as well
as a primary Project Coordinator. Project coordination shall include intermediate project management,
which includes:

1. Bi-weekly Project Status Report delivery;

2 Bi-weekly project conference call participation;

3. Centralized resource coordination and project oversight;

4 Collaboration and communication with Customer and Customer project team; and

5. Proven Project Management methodology for developing and managing projects and
resources, deployment plans, and tracking, escalating, and resolving issues.

6. Management of standard project plan (task, timeline, and resources), specific to task owned
by Hyland.

3. Optional Add-on Services

The below table represents additional add-on options reviewed with Customer. Those marked with a “Y”
reflect Services which have been included within the scope, those with an “N” are excluded. Should
Customer’s Service needs change after contract execution, ultimately requiring the inclusion of any add-on
Services, a Change Order can be put in place to address those changes.

Add-on Service Included

Location

Three (3) days of onsite time, per resource. (Plus T&E) | N
Qutside Hours

(1) dedicated day (eight (8) continuous hours) of off hours Production Cutover | N

Support Services

Phased or incremental production upgrade steps required. Price per production upgrade

S . N
phase, which includes one (1) day of post upgrade dedicated support.
Creating and/or upgrading one (1) additional environments, pre or post upgrade. N
One (1) additional day(s) of ad-hoc support over a one (1) week period N
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Add-on Service Included

Environment

Current version of one or more of the products being upgraded is greater than three (3)
versions behind

Upgrade will be performed in place within the existing environment

Disaster Recovery / High Availability Environmental Support (e.g. existing Load
Balancers, mirroring, fail-overs, etc.)

Basic installation, setup, testing of an additional module.
SSO Consulting
Certificate Consulting

z| x|zl z |zZ| <

Perceptive Content Modules

Perceptive Content AP Invoice Eform

Perceptive Interact for Salesforce

Perceptive Direct Print

Perceptive Content Business Insight

Perceptive Content EDI Engine

Perceptive Content Conversion Module

Perceptive Brainware Connector

Perceptive Experience AP Approval App

Perceptive Content Fax Agent

Perceptive Email Agent

Z|<|Z|Z|Z|<|Z|<|Z2|<|Z

Perceptive Search

B. Assumptions

This project is based upon the below assumptions being true. If for some reason these assumptions prove
to be false, this could result in a scope change and may have an impact on the proposed cost and timeline
to deliver:

1. The purpose of this engagement is to create an upgraded environment that provides the
same functionality that is in the Customers current production environment. In the event this is not possible
Hyland will provide best practice recommendations on any required solution re-designs which may be
necessary due to these changes, but the Customer is responsible for all solution design and/or configuration
changes. In the event Hyland is required to perform these changes then a Change Order can be provided,;

2. Hyland will perform a review of the Hyland created forms, custom reports, and scripts
currently deployed in the Customers production environment to ensure compatibility with the upgraded
version of Software. If additional work is required to update, then a change order may be required;

3. Agents/Modules/Components the Customer may currently be licensed for that have
reached an end-of-life state will be reviewed during the upgrade planning process. Should a Software
product (e.g. module, agent, component) be deprecated or reach end-of-life, services shall include the
installation, setup, testing, and training on the new product. When software functionality, modules, or
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features are replaced with new functionality, the use and features of the new software may differ from the
deprecated or end of life product;

4. The following modules within the Customer environment have reached end-of-life or are
being deprecated with the following module and assumption:

A. Hyland will replace the current Content Server and Full Text Agent
implemented products with Perceptive Enterprise Search. The following
activities will be performed by Hyland:

i.  Hyland will design and deliver up to one (1) security group and
one (1) index structure to enable end user access to legacy
documents currently accessible via Content Server/Full Text
Agent;

ii.  Hyland will monitor the legacy re-processing of up to ten (10)
percent (%) of the Customer’s one hundred eleven (111) total
documents, currently indexed via Content Server/Full Text Agent.
Once the Customer validates legacy document accessibility,
Hyland will promote configuration to Customer’s production
environment. Customer is responsible for monitoring the
remaining re-processing of any legacy documents currently
accessible via Content Server; and

iii.  Hyland will configure the “Favorite” feature of Perceptive
Enterprise Search, allowing the Customer to save performed
searches locally.

a. Up to eight (8) searches (based on keyword term(s)) can
be flagged as favorite using a “star” icon available in the
toolbar.

b. The Favorite search list is stored locally as a cookie.

c. Perceptive Enterprise Search will only be configured to
search Perceptive Content. Additional sources are
excluded from scope.

iv.  Hyland will provide up to eight (8) hours to Customer for training
on Perceptive Experience Search. Training includes:

a. User interface overview;
b. Index structure setup; and
c. Location of configuration and logging.

B. Provide consulting services to deploy Experience Content Apps using dynamic URLSs on
the screens that Interact for Dynamics AX was configured for; and

C. Provide Import Agent configuration for up to three (3) import processes to replace
Interact for Lexmark. Customer will be responsible for updating their Multifunction
Device with the necessary network paths;

5. Customer will create and manage any necessary service accounts;
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6. Customer is responsible for the backup and restore of data, such as the database and image
repository;
7. Existing solution has a deployed Software platform version within three (3) versions of

new version being deployed unless otherwise stated in the Add-Ons Services table above;

8. While production hardware may be upgraded, the overall infrastructure will not be
changing in any way (e.g. no additional servers to be added, servers will reside within the same
infrastructure environment);

9. Solution is on premise to Customer environment and is not hosted or maintained by a third
party;

10. Standard Hyland response, not resolution, to any logged issue is two (2) business days or
less;

11. Customer will own end to end solution testing;

12. Customer is responsible for User Testing including creation of test plans, formal

documentation/solution guides and formal project management; and

13. Customer is responsible for performing the Database and OSM copy/move to pre-
production servers if needed.

C. Exclusions

The following items are considered out of scope for this engagement:

1. Upgrade of Fax Agent;
2. Migration to a new data center / hosting provider;
3. Performing a review of business processes (such as workflow process, capture methods

and profiles, use of internal automation tools and workflow routing rules) housed within Perceptive Content
and more generally of overall solution health which is also referred to as a Solution Assessment,

4, The creation of additional Software environments; and
5. Software upgrade will not include the implementation of Software modules not currently

in use within Customer’s environment.

D. Required Resources

Resource

Infrastructure Analyst/ Solution Architect
Integration Engineer/Custom Solution Consulting
Project Manager

Technical Consultant

For details about the required resources, please review Appendix 1.
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E. Deliverables

Deliverable

Project Plan

Technical Architecture Diagram

Upgrade Plan

Hyland Contract # EU-33000-25446200

Deliverables will be submitted to Customer project team for review and approval by Customer.

For details about the deliverables, please review Appendix 2.

The remainder of this page intentionally left blank.

P-550 (8-15)

Page B1-8 of 24

Contract ID: 1000028803



DocuSign Envelope ID: 50F726DB-3E86-4D20-B4F8-2E7C0473E326

Hyland Contract # EU-33000-25446200

Key Assumptions

The following are key assumptions that impact the success of the solution, and are applicable to all Project
Areas within this Appendix B1:

1. Project start date(s) are subject to a mutually agreed upon schedule after execution of
contract;

2. Professional Services will be delivered utilizing Hyland’s standard implementation
methodology;

3. Professional Services will be provided remotely from Hyland offices:

A. When providing remote services, Hyland and Customer will discuss generally acceptable

working hours and take into consideration time zone differences. Issues deemed as non-critical will only
be addressed during normal business hours.

4. Each project is intended to be implemented in a timeframe of contiguous weeks.
Scheduling delays that impact the project timeline may result in changes to project costs;

5. Each deliverable created will use Hyland’s standard deliverable templates. Customer-
requested changes to deliverable templates may increase project costs or introduce timeline delays; and

6. If necessary, after execution, this Services Proposal or corresponding agreement can be
adjusted in scope, or a new agreement issued, following the Project Change Control Process through an
authorized Change Order unless otherwise agreed to in writing by both Hyland and Customer and consistent
with the terms and conditions of the Agreement, as novated and amended, including but not limited to,
Section 46 (Modification of Agreement) of the Software License Agreement between the City and County
of San Francisco and Hyland Solutions of Delaware LLC, Dated January 4, 2016.

7. Subject to any changes in requirements, scope or other unanticipated project activities, the
date of completion of the project shall be by or before one-hundred eighty (180) days after the date of
Project Initiation according to Appendix B1 (Project Areas, Sec.l.A.1.a).

The remainder of this page intentionally left blank.
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Customer Obligations

To facilitate Hyland’s execution of the Professional Services, Customer agrees, at a minimum, to the
following obligations. The parties acknowledge and agree that failure to meet the responsibilities noted
will likely affect project duration, cost and/or quality in the execution and completion of Professional
Services.

A. Project Personnel

1. Customer will assign a Project Sponsor, who will be actively involved in the project(s) and
is the final escalation point for all issues and decisions:

A. The Project Sponsor will also ensure that the appropriate Customer personnel are
assigned and made available to execute the project(s) successfully.

B. The Project Sponsor shall be Rin Coleridge, Director of Enterprise Systems and
Analytics, San Francisco Health Service System.

2. Customer will assign a Project Manager, who will act as a single point of contact for the
Hyland project team and whose responsibilities include, but are not limited to, the following:

A. Managing all customer obligations as defined within this Appendix; and

B. Coordinating all key departmental decision makers, technical experts, subject matter
experts, end user representatives, third party software application resources and project
sponsorship.

C. The Project Manager shall be Brian Rodriguez, Project Manager & Information
Systems Administrator, San Francisco Health Service System. At the Customer’s sole
discretion, and in the case the assigned Project Manager is unable to fulfil the duties
assigned, Customer shall ensure an appropriate replacement Project Manager will be
assigned.

3. Customer will designate a Software Administrator who will undergo any applicable
Software training recommended in order to participate actively throughout the project(s) and support all
Software environments and solutions:

A. Software training course(s) (if recommended) are provided separately from this
Appendix by the Hyland Account Manager.

B. The Software Administrator shall be Vish Shenoi, Information Systems Program
Analyst-Principal, San Francisco Health Service System. At the Customer’s sole
discretion, and in the case the assigned Software Administrator is unable to fulfil the
duties assigned, Customer shall ensure an appropriate replacement Software
Administrator will be assigned.

4. Customer will engage the appropriate business process owners to the project(s), as well as
subject matter experts, who are thoroughly knowledgeable about the current business practices in their
respective areas and who are capable of performing their assigned project roles:
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A. Business process owners and subject matter experts will be required to attend and
contribute to all project meetings to which they have been invited for the duration of the
project(s).

5. Customer will provide Information Services (IS)/Information Technology (IT)
representative(s) to assist with the Software installation with regard to network and system administration;

6. Customer will provide trained technical team member(s) to assist in supporting and
maintaining all aspects of the hardware, network, and/or database maintenance plans throughout the
project(s);

7. Customer will provide vendor resources, interface specialists, technical experts, and/or

subject matter experts deemed necessary for third party system(s) with which Software will integrate or
from which content will be migrated;

8. Customer and Hyland will make reasonable efforts to maintain consistent resources
throughout the project(s):

A. Any anticipated changes to the core team, including project managers, technical staff, or
subcontractors, must be communicated in writing within five (5) business days;

B. If the change is due to illness or termination of the core team member, the change must
be communicated within two (2) business days.

B. Project Management

1. Hyland will submit to Customer project team, and Customer will review the remaining
work effort with the Hyland project team throughout the project(s);

2. Hyland will provide to Customer project team documentation, which is Hyland’s standard,
proprietary documentation relating to completing the upgrade, including, as applicable, but not limited to:
data migration, workflows, user roles, and other related activities as described in Appendix 2 (Deliverable
Descriptions), of this Appendix B1. Custom documentation such as Hyland utilizing in whole or in part
customer third party documentation or other documents not agreed by the parties hereunder is excluded
from scope.

3. Customer will review and approve all deliverables in accordance with the agreed upon
plan. Failure by either Hyland or Customer to respond where needed within the designated timelines may
result in project delays, loss of resources, and incorporation of the Project Change Control Process;

4. Customer will execute timely decision-making, completion of all deliverables and action
items and resolution of issues throughout the course of the project(s); and

5. Customer will arrange for physical workspace and tools (work desks, networked
computers, meeting rooms, training rooms, conference phones, whiteboards, etc.) for duration of the
project(s) to accommodate scheduled onsite and/or remote activities as dictated by Customer’s reasonable
security measures.
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C. Software Installation, Access, Integrations and Deployment

1. Customer will ensure all hardware is in place and made ready as dictated by the
implementation schedule. This includes full, independent access to all environments in which Hyland is
required to work including environments required for migrations or integrations, or multiple development,
testing and production environments for Software:

A. Local and remote VPN access must be provided to applicable Hyland resources through
the use of dedicated user account(s) with appropriate privileges to the Software and/or
relevant third party applications; and

2. Customer will provide a properly setup environment in accordance with Hyland’s
prerequisites. Setup will consist of the installation, configuration and administration of, but not limited to,
all hardware and operating systems, database instance(s), networking and required third party software;

3. Customer will have at least one (1) non-production Software environment for installation
and deployment;
4. Customer will provide proper setup of networking and required third party software

environment(s) in accordance with Hyland’s prerequisites;

5. Customer will provide all necessary components including, but not limited to, power,
lighting, network connections/rights and environmental controls deemed necessary for the proper
functioning of and access to the system;

6. Customer will manage setup, execution, and validation of database maintenance plan(s)
for each Software instance;

7. Customer will perform routine, scheduled backups and maintain disaster recovery and
contingency plans for each Software instance;

8. Customer will manage third party application setup (i.e. installation, configuration),
testing, training, and go-live support related to integration(s) with Software;

9. Customer will package and deploy all Software clients, unless otherwise defined within
this Appendix; and

10. Customer will deploy all supporting Software client hardware (e.g. scanner, signature
device) and related third party software (e.g. drivers, licenses) required for the Software solution.

D. Testing/Training

1. Customer will manage the deployment of Software testing/training workstation(s) (e.g. PC
and scanner) including the installation of all necessary software/clients, unless otherwise defined within
this Appendix;

2. Customer will prepare and supply the necessary testing/training resources including, but
not limited to, the following:

A. Sample, production-like, content;

B. Electronic feeds; and
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C. Paper documents.

3. Customer will create, maintain, and execute test plans and cases, as well as track and report
testing results during the testing cycle(s); and

4. Customer will train additional end users on the use of the Software.

The remainder of this page intentionally left blank.
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Project Change Control Process

Requested changes to this Appendix will be managed using the Project Change Control Process outlined
below.

If any party believes that a change to this Appendix is warranted, the party shall issue a Change Request in
writing. The Hyland and Customer project teams will review the Change Request, determine the impact
and attempt to agree to the change(s). Once the change(s) are agreed upon, Hyland will provide a formal
Change Order to Customer outlining the change in Professional Services, the impact on hours, resources,
timeline and/or cost.

Any material modification to this Appendix shall be agreed to in writing and executed by both Hyland and
Customer consistent with the terms and conditions of the Agreement, as novated and amended, including
but not limited to, Section 46 (Modification of Agreement) of the Software License Agreement between
the City and County of San Francisco and Hyland Solutions of Delaware LLC, Dated January 4, 2016.

Customer and Hyland acknowledge that such modification process may affect Professional Services,
timelines and deliverables, and therefore will make reasonable efforts to execute any modifications to this
Appendix with enough lead-time to minimize the influence on the project.

The remainder of this page intentionally left blank.
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Pricing

Customer acknowledges that the Professional Services pricing is based solely on the information provided
to Hyland and referenced in the above Project Areas.

I FIXED FEE

Project Billing Type Totals (USD)
Project 1 — Perceptive Content Upgrade Fixed Fee $45,990.00
Total $45,990.00

Payment Milestones

The costs for the above project(s) represent fixed price Professional Services. Payment milestones for
the engagement(s) will be invoiced as listed below.
Milestone | Description % of Total Amount

Project 1 — Perceptive Content Upgrade

1 Contract Execution 34% $15,636.60
) Completion of the non-production Environment 33% $15.176.70
Upgrade
3 Completion of the Production Environment 139% $15.176.70
Upgrade
Total 100% $45,990.00
A. Pricing Assumptions
The pricing was created using the following assumptions:
1. The above cost includes Professional Services fees anticipated to complete the project(s)
successfully; and
2. The fixed fee was determined based on information provided to Hyland by Customer and
assumptions developed by the parties based upon that information.
3. In the event that any of the following issues occur, Hyland will (i) notify Customer of the

deficiency and (ii) provide Customer a reasonable opportunity and timeline to cure the deficiency:
(a) material information is inaccurate or not provided to Hyland by Customer;
(b) Customer fails to materially fulfill its obligations under this Agreement; or

(c) reasonably unforeseeable technical or system limitations arise that materially affect the
project plan.

If the issue is unable to be substantially cured by Customer within a reasonable period of
time, Hyland shall present to Customer a proposed project plan and adjusted fee utilizing Hyland’s
Project Change Control Process for Customer’s review and approval.
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Appendix 1 — Resource Descriptions

The following table provides an overview of the Hyland Global Services resource types and their
corresponding responsibilities.

Resource Type Responsibilities

Advanced Capture Consultant | Provides expertise on capture solutions.

Documents business process requirements, configures capture solutions to meet requirements, provides
administrative training and train the trainer courses, migrates solutions to additional environments and
provides user testing issue resolution and go-live support.

Business Consultant Provides expertise on Workflow and Case Management solutions.

Documents business process requirements, configures solutions to meet requirements, provides
administrative training and train the trainer courses, migrates solutions to additional environments and
provides user testing issue resolution and go-live support.

Conversion Consultant Provides expertise on the conversion process.

Drives conversations with Customer on best practices and ultimately assists in defining the conversion
process to be utilized to meet Customer conversion requirements.

Database Engineer Provides expertise related to the Software database.

Makes recommendations on best practices, maintenance plans and disaster recovery considerations.

Provides long-term business and strate lanning, analysis,
Enterprise Solutions g gy p g y

discovery and coaching to support business transformation with
Consultant y g PP

Customer’s Software solution.

Develops strategies analysis, coaching and recommendations based on Customer needs resulting from
information assessments and change management efforts.

Infrastructure Analyst/ Provides consulting on the initial setup or review of hardware

Solution Architect infrastructure impacting the Software solution.

Drives conversations with Customer technical teams focusing on the network, server, database, and
storage level of the Software solution as well as reviews integration components that may affect overall
performance.

Integration Engineer /

Provides expertise on integrations and API development.
Custom Solution Consulting P & p

Supports and mentors Customer on the creation of web service integrations. Develops custom scripts
and pre- and post-processors within Software to meet specialized Customer needs. Documents business
requirements, develops solutions to meet requirements, provides administrative training and train the
trainer courses, migrates solutions to additional environments and provides user testing issue resolution
and go-live support.

Provides deep Software expertise to advise Hyland and Customer

Principal Consultant . . .
implementation teams on best practices throughout an engagement.

Guides discovery sessions and takes technical ownership of solution requirements and design.
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Resource Type Responsibilities

Establishes relationships with key stakeholders to regularly
Program Manager examine business needs against Customer’s vision, strategies and
goals.

Focuses on managing and optimizing Hyland project resources to minimize resource rotation. Develops
metrics and reports regularly on steady state solutions and in-flight projects, assuring delivery of desired
business value. Provides a single point of focus for all escalations.

Provides project coordination expertise and is the initial point of

Project Manager . .
] & escalation for the project.

Provides supervisory project services to facilitate scheduling of the Hyland project team, coordinates
periodic status meetings, and communicates the project budget.

Provides expertise on Software installation and module

Technical Consultant .
configuration.

Documents business requirements, installs and configures solutions to meet requirements, provides
administrative training and train the trainer courses, migrates solutions to additional environments and

provides user testing issue resolution and go-live support.

The remainder of this page intentionally left blank.
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Appendix 2 — Deliverable Descriptions

The following table provides an overview of the Hyland project deliverables. Please reference the specific
Project Areas for a listing of the applicable deliverables.

Deliverable Description

Defines the projected schedule of project events from initiation

Project Pl
roject Flan through closure.

Delivered within the initiation/discovery phase and updated throughout the project.

Includes the activities, deliverables, assignments, and dates, required to complete the project.

Defines the projected schedule of the upgrade including all

U de Pl ..
pgrade ian events from beginning to end of the upgrade.

Delivered within the initiation/discovery phase and updated throughout the project.

Includes the activities, deliverables, assignments, and dates required to complete the upgrade.

Outlines recommended architecture and sizing specifications for
Technical Architecture Diagram | servers (physical and virtual), storage considerations and
integration points with external Customer applications.

Documents recommendations for production, test, staging/User Testing (UT), disaster recovery and
development environments.

Documents recommendations based on Customer throughput and access requirements.

The remainder of this page intentionally left blank.
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Schedule 1 — Terms and Conditions

1. DEFINED TERMS.

“Professional Services” shall mean the services performed under the Appendix within which this Schedule
is incorporated.

“Software” means Hyland’s proprietary software products for which Customer has obtained a valid license
from Hyland or one of its authorized solution providers.

“Specifications” means the definitive, final functional specifications for Work Products, if any, produced
by Hyland under the Appendix.

“Working Hour” means the services of one (1) person for a period of one (1) hour (or any part thereof)
during regular business hours.

“Work Products” means all items in the nature of computer software, including source code, object code,
scripts, and any components or elements of the foregoing, or items created using the configuration tools of
the Software, together with any and all design documents associated with items in the nature of computer
software, in each case which are created, developed, discovered, conceived or introduced by Hyland,
working either alone or in conjunction with others, in the performance of services under this Schedule. If
applicable, Work Products shall include any pre-configured templates or VBScripts which have been or
may be created or otherwise provided by Hyland to Customer as part of the configuration of the advance
capture module of the Software.

2. FULFILLMENT. Hyland will provide the Professional Services as mutually agreed under the
Appendix. Hyland will provide the Professional Services described in this mutually agreed upon Appendix
at a time and on a schedule that is mutually agreed upon by the parties. If any delays in such Professional
Services occur solely as a result of any incorrect information, incorrect assumption or failure of Customer
to perform or fulfill its obligations in connection with the Appendix, the performance schedule for the
applicable project may be extended. To the extent that the City is the sole source of the delay as per the
foregoing, Hyland shall have no liability or responsibility for any costs or expenses resulting from such
delays. In the event that performance of any milestone set forth in any Appendix is not met due to a delay
solely or substantially caused by Hyland, and provided that such cause is not an event of force majeure,
Hyland agrees, at no additional charge to Customer, to commit such additional resources and personnel as
shall be necessary to ensure that such delay does not result in the slippage of later milestones or completion
of such Professional Services. The parties agree that any Professional Services or Work Products described
in the Appendix that have been performed or developed, in whole or in part, prior to the execution of this
Amendment by the parties nevertheless shall be covered by all terms and conditions of this Amendment.

3. CHANGES TO APPENDIX. Changes to this Appendix shall be governed by the Project Control
Change Process. In the event that the Project Control Change Process conflicts with the terms of the

Agreement, as novated and amended, the Agreement shall control.

4. CUSTOMER’S OBLIGATIONS.
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4.1 Assistance and Obligations. Customer agrees that it will cooperate with and assist Hyland in the
performance of Professional Services under this Appendix; will provide the resources specified in the

relevant Services Proposal; and will perform or fulfill all obligations required to be performed or fulfilled
by Customer under the terms of the Appendix. Customer acknowledges that if it fails to provide assistance
and perform or fulfill its obligations in accordance with this Section and the Appendix, Hyland’s ability to
provide such Professional Services, meet the performance schedule set forth in this Appendix and keep
services fees reasonably in line with any estimates given in the Services Proposal may be adversely affected.
During any period in which Hyland is performing services hereunder, Customer shall provide to the Hyland
project team independent local (onsite) and remote (offsite) access through the use of secure connections
such as a network connection, VPN connection or other similar methods and dedicated user accounts with
appropriate privileges to the Software, hardware or virtual machines allocated to the Software system.
Remote and local access will be granted for all provisioned environments, including production.

4.2 Third Party Software Rights. Notwithstanding any contrary terms, if Customer requests Hyland to
perform Professional Services on or with respect to any third party software, Customer represents and

warrants to Hyland that Customer has all necessary rights to allow Hyland to do so.

43 Protection of Customer’s Systems. CUSTOMER UNDERSTANDS THAT IT IS SOLELY
RESPONSIBLE TO TAKE APPROPRIATE MEASURES TO ISOLATE AND BACKUP OR
OTHERWISE ARCHIVE ITS COMPUTER SYSTEMS, INCLUDING ITS COMPUTER PROGRAMS,
DATA AND FILES.

5. SERVICES FEES. Except as otherwise provided in the Services Proposal: (a) Hyland will charge
services fees to Customer for Professional Services at Hyland’s then-current standard list price for the
applicable Professional Services; and (b) Hyland shall invoice Customer for Professional Services fees
monthly, in arrears, based on the number of Working Hours required to complete the project and the
applicable hourly fees; and Customer shall pay in full within thirty (30) days after the invoice date. Any
estimates of fees or Working Hours required to complete the project are approximations of the anticipated
amount of fees and time needed to complete the project. The actual number of Working Hours may vary.

6. RESERVED (TRAVEL AND EXPENSES.)

7. CERTAIN REMEDIES FOR LATE PAYMENT)

In the event that Customer is delinquent in the payment of any amounts due for Professional Services
hereunder notwithstanding anything to the contrary in Section 35 (Termination) of the Software License
Agreement between the City and County of San Francisco and Hyland Solutions of Delaware LLC, Dated
January 4, 2016 which default continues unremedied for at least twenty (20) calendar days after the due
date of such payment, Hyland shall have the right to suspend or cease the provision of any services under
this Appendix unless and until such default has been cured.
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8. WORK PRODUCTS

8.1 Ownership. THIS AGREEMENT IS NOT A WORK-FOR-HIRE AGREEMENT. Hyland or its
suppliers retain on an exclusive basis for itself or themselves all right, title and interest in and to any
intellectual property developed, discovered, conceived or introduced by Hyland in the performance of the
Services Proposal, including, but not limited to, all patents, patent applications, copyrights and other
intellectual property rights relating to or associated with the Work Products.

8.2 Work Products License. Customer agrees to take all reasonable steps to protect all Work Products,
and any related documentation from unauthorized copying or use. Hyland grants to Customer a limited,
non-exclusive and non-assignable license for the duration of the term of the license agreement pursuant to
which Customer received the right to use the Software with which the Work Products will be used (“License
Agreement”), to use the Work Products only internally, only in connection with Customer’s own data and
only in connection with Customer’s authorized use of the software under the License Agreement. Customer
may not: (a) make or authorize the making of copies of any Work Products; (b) remove any Hyland notices
in the Work Products; (c) sell, transfer, rent, lease, time share or sublicense the Work Products to any third

party; or (d) disassemble, decompile, reverse engineer or otherwise attempt to derive source code from any
Work Product for any reason. Customer further agrees that, in connection with any use of the Work
Products by Customer, the Work Products shall not be copied and installed on additional servers unless
Customer has purchased a license therefore.

8.3 Modification of Work Products.

8.3.1 Form of Delivered Work Products. The form in which Hyland delivers Work Products will
be determined by Hyland depending on the purpose and functionality of the Work Product.

8.3.2 Configuration Work Products. If Hyland delivers a Work Product: (a) in the form of (1)
source code which is compiled by tools in the Software to machine language form; or (ii) a script; or (b)
created using the configuration tools in the Software (a “Configuration Work Product”), then Hyland grants
to Customer the limited right to modify the Configuration Work Product, provided such modified
Configuration Work Product is used only in compliance with the terms of the limited license to such Work
Product granted under this Section.

8.3.3 Independent Work Products. If Hyland delivers a Work Product which is not a
Configuration Work Product (an “Independent Work Product”), then, except as otherwise provided in the
last sentence of this paragraph, Customer may not alter or modify such Independent Work Product. If
Hyland delivers an Independent Work Product, and Customer desires to obtain the right to modify the
Independent Work Product, then the parties may mutually agree that Hyland shall deliver to Customer a
copy of the format of the Independent Work Product that is necessary to enable the Customer to complete

its modifications, subject to and upon the payment by Customer to Hyland of any additional Professional
Services fees as Hyland may charge to prepare and deliver such format. In such case, Hyland grants to
Customer the right to modify, and if necessary, compile the delivered format of the Independent Work
Product, provided such modified Independent Work Product is used only in compliance with the terms of
the limited license to such Work Product granted under this Section.
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9. LIMITED WARRANTY FOR SERVICES AND WORK PRODUCTS

9.1 Limited Warranty for Professional Services. For a period of one hundred and eighty (180) days
from the date of completion of Professional Services, Hyland warrants to Customer that such Professional

Services have been performed in a good and workmanlike manner and substantially according to industry
standards. This warranty specifically excludes (a) non-performance issues caused as a result of incorrect
data or incorrect procedures used or provided by Customer or a third party or failure of Customer to perform
and fulfill its obligations under this Services Proposal; and (b) any Professional Services in the nature of
staff augmentation.

9.2 Limited Warranty for Work Products. For a period of one hundred and eighty (180) days from and
including the date that Hyland has delivered a completed Work Product to Customer as outlined in this
Appendix, , Hyland warrants to Customer that such Work Product, when properly installed and properly
used, will function in all material respects as described in the Specifications. The terms of this warranty

shall not apply to, and Hyland shall have no liability for any non-conformity related to, any Work Product
that has been (a) modified or added to by Customer or a third party, (b) used in combination with equipment
or software other than that which is consistent with the Specifications, or (¢) misused or abused.

9.3 Remedy. Hyland’s sole obligation, and Customer’s sole and exclusive remedy for any non-
conformities to the express limited warranties under Sections 9.1 and 9.2 shall be as follows: provided that,
within the applicable one hundred and eighty (180) day period, Customer notifies Hyland in writing of the
non-conformity, Hyland will use commercially reasonable efforts to re-perform the non-conforming
services in an attempt to correct the non-conformity(ies), or, in the case of a Work Product, either repair or
replace the non-conforming Work Product, which may include the delivery of a commercially reasonable
workaround for the non-conformity. If Hyland is unable to correct such non-conformity(ies) after a
reasonable period of time or determines that repair or replacement of the Work Product is not commercially
reasonable, Customer’s sole and exclusive remedy shall be to terminate the Services Proposal, in which
event Hyland will refund to Customer any portion of the services fees under such Services Proposal relating
directly to such non-conforming Professional Services or to the creation and implementation of the non-
conforming Work Product, in either case paid prior to the time of such termination..

9.4 Disclaimer of Warranties. Except as expressly set forth above, Hyland makes no warranty or

representations regarding any Work Products, information or services provided under this Services
Proposal. Hyland disclaims and excludes any and all other express, implied and statutory warranties,
including, without limitation, warranties against infringement, the implied warranties of merchantability
and fitness for a particular purpose, and warranties that may arise or be deemed to arise from any course of
performance, course of dealing or usage of trade. Hyland does not warrant that any services, Work Products
provided will satisfy Customer’s requirements or are without defect or error, or that the operation of any
software provided under this Services Proposal will be uninterrupted. Hyland does not assume any liability
whatsoever with respect to any third-party hardware, firmware, software or services.

10. TERMINATION.
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10.1  Termination by Either Party. Either party may terminate this Amendment, effective immediately
upon written notice to the other party, if the other party has committed a breach of a material provision of
this Appendix and has failed to cure the breach within thirty (30) days after the receipt of written notice of

the breach given by the non-breaching party in accordance with the terms of Section 35 (Termination) of
the Agreement.

11. LIMITATIONS OF LIABILITY.

11.1  Liability of the Parties. Either party’s respective and cumulative liabilities under this Appendix
shall be limited to those under Section 21 (Liability of the Parties) of the Software License Agreement
between the City and County of San Francisco and Lexmark Enterprise Software, LLC, (succeeded in
interest ultimately by Hyland Software, Inc) dated January 4, 2016, as novated and amended; provided,
however, notwithstanding anything to the contrary including any exceptions to Hyland’s limits on liability
set forth in Section 21 the following shall apply.

IN NO EVENT WILL HYLAND OR ITS DIRECT OR INDIRECT SUPPLIERS BE LIABLE FOR ANY
INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, LOSS OF
BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF DATA OR INFORMATION, THE
COST OF RECOVERING SUCH DATA OR INFORMATION, OR THE COST OF SUBSTITUTE
SERVICES OR WORK PRODUCTS, EVEN IF HYLAND OR SUCH SUPPLIERS HAVE BEEN
ADVISED OF THE POSSIBILITIES OF SUCH DAMAGES.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, HYLAND'S
CUMULATIVE LIABILITY UNDER THIS APPENDIX SHALL BE LIMITED TO SIX TIMES THE
VALUE OF THE CONTRACT. HYLAND'S LIABILITY LIMITS APPLICABLE TO THIS APPENDIX
SHALL NOT APPLY TO BREACHES OF THIS APPENDIX BY CONTRACTOR RESULTING FROM
(1) DAMAGES CAUSED BY CONTRACTOR'S GROSS NEGLIGENCE, RECKLESS CONDUCT OR
WILLFUL ACTS OR OMISSIONS, (2) STATUTORY FINES, EXPENSES, DAMAGES CAUSED
SOLELY BY CONTRACTOR'S VIOLATION OF FEDERAL, STATE AND/OR LOCAL LAWS, (4)
CONTRACTOR'S OBLIGATION TO INDEMNIFY AND DEFEND CITY ARISING UNDER THIS
APPENDIX PURSUANT TO THE GENERAL INDEMNIFICATION CLAUSE (LIMITED IN THIS
APPENDIX TO TANGIBLE PROPERTY) AND FOR INTELLECTUAL PROPERTY INFRINGEMENT
AS SET FORTH IN SECTION 20 OF THE AGREEMENT, AND (5) WRONGFUL DEATH CAUSED
BY CONTRACTOR IN THE PERFORMANCE OF ITS OBLIGATIONS UNDER THIS APPENDIX.

12. GENERAL TERMS

12.1. Force Majeure. No failure, delay or default in performance of any obligation of a party to this
Services Proposal (except the payment of money) shall constitute a default or breach to the extent that such
failure to perform, delay or default arises out of a cause, existing or future, beyond the control (including,
but not limited to: action or inaction of governmental, civil or military authority; fire; strike, lockout or
other labor dispute; flood; war; riot; theft; earthquake; natural disaster or acts of God; national emergencies;
unavailability of materials or utilities; sabotage; global or national emergency declarations including health
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crises; or the act, negligence or default of the other party) and without negligence or willful misconduct of
the party otherwise chargeable with failure, delay or default. Either party desiring to rely upon any of the
foregoing as an excuse for failure, default or delay in performance shall, when the cause arises, give to the
other party prompt notice in writing of the facts which constitute such cause; and, when the cause ceases to
exist, give prompt notice of that fact to the other party. This section shall in no way limit the right of either
party to make any claim against third parties for any damages suffered due to said causes. If any
performance date under this Services Proposal is postponed or extended pursuant to this section for longer
than ninety (90) calendar days, Customer, by written notice given during the postponement or extension,
and at least thirty (30) days prior to the effective date of termination, may terminate Hyland’s right to render
further performance of services after the effective date of termination; provided, that Customer will be
responsible for payment for the services provided by Hyland through the effective date of termination in
accordance with the terms of this Schedule.

12.2.  Governing Law and Jurisdiction. The formation, interpretation and performance of this Appendix
shall be governed by the laws of the State of California. Venue for all litigation relative to the formation,
interpretation and performance of this Appendix shall be in San Francisco.

12.3  Reserved (Binding Effect and Assignments.)

The remainder of this page intentionally left blank.
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City and County of San Francisco Department of Human Resources

PERSONAL SERVICES CONTRACT SUMMARY (“PSC FORM 1”)

Department: Dept. Code:

Type of Request: L] Initial L] Modification of an existing PSC (PSC # )
Type of Approval: [ Expedited O (CJ omit Posting)
Type of Service:

C. Has this service been provided in the past. If so, how? If the service was provided via a PSC, provide the most
recently approved PSC # and upload a copy of the PSC.

D. Will the contract(s) be renewed?

2. Union Notification: On , the Department notified the following employee organizations of this PSC/RFP

request:
3k 3k 3k 3k 5k 3k 3k 3k 3k sk 3k ok 3k 3k 3k 3k 3k 3k sk sk ok 3k 3k 3k 3k sk sk sk 3k 5k 3k 3k 3k 3k 3k sk 5k 3k 3k 3k 3k sk 3k sk 3k 3k 3k 3k sk 3k 3k 5k 5k 3k 3k 3k 3k sk 3k 5k 3k 3k 3k 3k 3k 3k sk 3k 5k 3k %k 3k 3k 3k sk sk 5k >k %k %k k sk sk k ok

FOR DEPARTMENT OF HUMAN RESOURCES USE

PSC#
DHR Analysis/Recommendation:

July 2013



City and County of San Francisco Department of Human Resources

3. Description of Required Skills/Expertise

A. Specify required skills and/or expertise:
Knowledge of proprietary ECM software products and implementation.

B. Which, if any, civil service class(es) normally perform(s) this work?
1043,1044,

C. Will contractor provide facilities and/or equipment not currently possessed by the City? If yes, explain:
No

4. Why Classified Civil Service Cannot Perform

A. Explain why civil service classes are not applicable:

This is a short term project that requires proprietary technical knowledge.

B. Would it be practical to adopt a new civil service class to perform this work? Explain.
No, this project requires proprietary technical knowledge of vendor software and additional support and training is

required.

5. Additional Information (if “yes”, attach explanation) YES NO
A. Will the contractor directly supervise City and County employee? O (|
B. Will the contractor train City and County employee? (| O

See Training Attachment
C. Arethere legal mandates requiring the use of contractual services? O (|
D. Are there federal or state grant requirements regarding the use of O (|
contractual services?

E. Hasa board or commission determined that contracting is the most effective [ O

way to provide this service? Board approved Professional Services ECM

F. Will the proposed work be completed by a contractor that has a current PSC O [l

contract with your department?

[0 THE ABOVE INFORMATION IS SUBMITTED AS COMPLETE AND ACCURATE ON BEHALF OF THE DEPARTMENT HEAD
ON 08/12/2015 BY:

Name: Pamela Levin Phone: 415-554-0649  Email: Pamela.levin@sfgov.org

Address: pamela.levin@sfgov.org San Francisco, CA

July 2013



City and County of San Francisco Department of Human Resources

PERSONAL SERVICES CONTRACT SUMMARY (“PSC FORM 1”)

Department: Dept. Code:

Type of Request: L] Initial L] Modification of an existing PSC (PSC # )
Type of Approval: [ Expedited [ (CJ omit Posting)
Type of Service:

C. Has this service been provided in the past. If so, how? If the service was provided via a PSC, provide the most
recently approved PSC # and upload a copy of the PSC.

D. Will the contract(s) be renewed?

2. Union Notification: On , the Department notified the following employee organizations of this PSC/RFP

request:
3k 3k 3k 3k 5k 3k 3k 3k 3k sk 3k ok 3k 3k 3k 3k 3k 3k sk sk ok 3k 3k 3k 3k sk sk sk 3k 5k 3k 3k 3k 3k 3k sk 5k 3k 3k 3k 3k sk 3k sk 3k 3k 3k 3k sk 3k 3k 5k 5k 3k 3k 3k 3k sk 3k 5k 3k 3k 3k 3k 3k 3k sk 3k 5k 3k %k 3k 3k 3k sk sk 5k >k %k %k k sk sk k ok

FOR DEPARTMENT OF HUMAN RESOURCES USE

PSC#
DHR Analysis/Recommendation:

July 2013



City and County of San Francisco Department of Human Resources

3. Description of Required Skills/Expertise

A. Specify required skills and/or expertise:
There are no professional services for this Amendment, as this is only for on-going software licenses and
associated maintenance.

B. Which, if any, civil service class(es) normally perform(s) this work?
none,

C. Will contractor provide facilities and/or equipment not currently possessed by the City? If yes, explain:

There are no professional services for this Amendment, as this is only for on-going software licenses and
associated maintenance.

4. Why Classified Civil Service Cannot Perform

A. Explain why civil service classes are not applicable:

There are no professional services for this Amendment, as this is only for on-going software licenses and
associated maintenance.

B. Would it be practical to adopt a new civil service class to perform this work? Explain.

There are no professional services for this Amendment, as this is only for on-going software licenses and
associated maintenance.

5. Additional Information (if “yes”, attach explanation) YES NO
A. Will the contractor directly supervise City and County employee? O (|
B. Will the contractor train City and County employee? O (|

See attachment "Training"
C. Arethere legal mandates requiring the use of contractual services? O (|
D. Are there federal or state grant requirements regarding the use of O (|
contractual services?

E. Hasa board or commission determined that contracting is the most effective [ (|

way to provide this service?

F. Will the proposed work be completed by a contractor that has a current PSC [ O

[0 THE ABOVE INFORMATION IS SUBMITTED AS COMPLETE AND ACCURATE ON BEHALF OF THE DEPARTMENT HEAD
ON 06/24/2019 BY:

Name: Pamela Levin Phone: 415-554-0649  Email: Pamela.levin@sfgov.org

Address: 1145 Market Street San Francisco, CA

July 2013
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SAN FRANCISCO
HEALTH SERVICE SYSTEM

MEMORANDUM
DATE: January 17, 2025

TO: Supervisor Connie Chan, Chair
Board of Supervisors Budget and Finance Committee

FROM: Abbie Yant, Executive Director
San Francisco Health Service System

RE: Resolution to Approve a Third Amendment to the Agreement between Hyland
Software, Inc. Agreement and the San Francisco Health Service System and
extension of the term beyond 10 years

Attached please find a Resolution for the Board of Supervisors to approve a Third Amendment to
the sole-source software licensing agreement between the City, acting by and through the San
Francisco Health Service System (“SFHSS”), and Hyland Software, Inc. (“Hyland”) for the
software and support services that facilitate the electronic capturing, organizing, indexing,
retrieving, and storage of documents pertaining to SFHSS’s customer member services process.

The Resolution will allow SFHSS to (i) extend the term of the current agreement beyond ten (10)
years to March 31, 2026, (ii) exercise four (4) additional one (1) year options to extend the
agreement through March 31, 2030, (iii) increase the value of the agreement by up to $191,936 for
a total not-to-exceed (NTE) amount of $574,000, and (iv) authorize the Executive Director of
SFHSS to make necessary, non-material changes to the Third Amendment before its execution.

The following is a list of accompanying documents:

Executed Second Amendment to the Agreement (dated 9/1/2023)

Executed Novation Agreement with Hyland Software Inc. (dated 3/28/2023)
Executed First Amendment to the Agreement (dated 3/30/2019)

Executed Assignment and Novation Agreement with Hyland LLC (dated 5/18/2018)
Executed Agreement with Lexmark Enterprise Software, LLC (dated 1/04/2016)
Third Amendment to the Agreement (draft)

oakrwdE

The following person may be contacted regarding this matter:

Michael Visconti

Contracts Administration Manager
(628) 652-4645
michael.visconti@sfgov.org

1145 Market Street, 3™ Floor, San Francisco, CA 94103 | Tel: (628) 652-4700 Fax: (628) 652-4701 | sthss.org
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Respectfully submitted,

[T T
Melit. Lfaund B0, Ml
Abbie Yant, RN, MA -
Executive Director
San Francisco Health Service System

CC: Members, Health Service Board
Jennifer Donnellan (CAT)
Gustin Gibert (CAT)
Iftikhar Hussain (HSS)
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. . .. Received On:
San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #: 250107
Phone: 415.252.3100 . Fax: 415.252.3112
ethics.commission@sfgov.org . www.sfethics.org Bid/RFP #:

Notification of Contract Approval
SFEC Form 126(f)4
(S.F. Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. Forrmore information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers

1. FILING INFORMATION
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only)

original
AMENDMENT DESCRIPTION - Explain reason for amendment

2. CITY ELECTIVE OFFICE OR BOARD
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER

Board of Supervisors Members

3. FILER’S CONTACT

NAME OF FILER’S CONTACT TELEPHONE NUMBER
Angela calvillo 415-554-5184
FULL DEPARTMENT NAME EMAIL
office of the Clerk of the Board Board.of.Supervisors@sfgov.org
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER
Michael Visconti (628) 652-4645
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
HSS Health service System michael.visconti@sfgov.org

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 1
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5. CONTRACTOR

NAME OF CONTRACTOR TELEPHONE NUMBER
Hyland Software, Inc. (440) 788-5000
STREET ADDRESS (including City, State and Zip Code) EMAIL

28105 Clemens Road, Westlake, OH 44145

6. CONTRACT

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)
250107

DESCRIPTION OF AMOUNT OF CONTRACT

$574,000

NATURE OF THE CONTRACT (Please describe)

Software License and support services for the capture, digitization, organization and
Tong-term storage completed applications, notes, and critical documents which substantiate
enrollment or disenrollment as members of the San Francisco Health Service System.

7. COMMENTS

8. CONTRACT APPROVAL

This contract was approved by:
|:| THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

D Board of Supervisors

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 2
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9. AFFILIATES AND SUBCONTRACTORS

List the names of (A). members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 Hyland Anthony 3. Board of Directors

2 Priemer wiTTiam Board of Directors

3 Zubizarreta Miguel Board of Directors

4 May Sasha Board of Directors

5 Boro Seth Board of Directors

6 Bernard Marcel Board of Directors

7 Goodman J. Charles Board of Directors

8 Lines James Kevin Board of Directors

9 Poskochil Rodney Board-of Directors

10 Akopiantz Erik Board of Directors

11 Ghai Jitesh Board of Directors

12 Almeida Andrew Board of Directors

13 Ghai Jitesh CEO

14 Dasgupta Prasenjit CFO

15 McQuiston Ed other Principal officer
16 Kim Leonard other Principal officer
17 Baird Steve other Principal officer
18 | Thoma Bravo Shareholder

19
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

I:I Check this box if you need to include additional names. Please submit a separate form with complete information.
Select “Supplemental” for filing type.

10. VERIFICATION ‘

I have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

| certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK

BOS Clerk of the Board
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Introduction Form

(by a Member of the Board of Supervisors or the Mayor)

I hereby submit the following item for introduction (select only one):

[ | 1. For reference to Committee (Ordinance, Resolution, Motion or Charter Amendment)
2. Request for next printed agenda (For Adoption Without Committee Reference)
(Routine, non-controversial and/or commendatory matters only)
3. Request for Hearing on a subject matter at Committee
4. Request for Letter beginning with “Supervisor | inquires...”

5. City Attorney Request

6. Call File No. | from Committee.

7. Budget and Legislative Analyst Request (attached written Motion)
8. Substitute Legislation File No. |
9. Reactivate File No. |

10. Topic submitted for Mayoral Appearance before the Board on |

The proposed legislation should be forwarded to the following (please check all appropriate boxes):
[J Small Business Commission [J Youth Commission [ Ethics Commission

(] Planning Commission [ Building Inspection Commission [ Human Resources Department

General Plan Referral sent to the Planning Department (proposed legislation subject to Charter 4.105 & Admin 2A.53):
L] Yes ] No
(Note: For Imperative Agenda items (a Resolution not on the printed agenda), use the Imperative Agenda Form.)

Sponsor(s):

Supervisor Matt Dorsey
Subject:

Contract Amendment - Hyland Software, Inc. - Software Facilitating Health Services System Member
Documents - Not to Exceed $574,000

Long Title or text listed:

Resolution approving the Third Amendment to the agreement between the City, acting by and through San Francisco Health
Service System (“SFHSS”), and Hyland Software, Inc. (“Hyland”) for software that facilitates capture, organization and
storage of SFHSS member documents, to extend the term by five years for a total term of fifteen years and approximately
three months from January 4, 2016 to March 31, 2030, and for a total not to exceed amount of $574,000 and to authorize
the Executive Director of SFHSS to make necessary, non-material changes to the Amendment before its execution.

Signature of Sponsoring Supervisor: |\s\Dorsey
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