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FILE NO. 181036 RESOLUTION NO. 

1 [Contract Agreement - Grant Street Group - Office of the Treasurer & Tax Collector and 
Office of the Controller's Property-Tax System Replacement Project - Not to Exceed 

2 $37,492,252] 

3 

4 Resolution authorizing the Office of the Treasurer & Tax Collector and Office of the 

5 Controller to enter into a contract with Grant Street Group, Inc. to implement and 

6 configure a comprehensive, fully-integrated Property Tax System, including all. 

7 services related to delivery, installation, integration, customization, data conversion, 

8 training, documentation, deployments, and project managerpent, to replace the 

9 · obsolete legacy system currently in use, for a contract term of ten years, to 

1 O · · commence upon Board of Supervisors and Mayoral approval, in an amount not to 

11 exceed $37,492,252. 

12 

13 WHEREAS, Charter, Section 9.118(b ), requires the Board of Supervisors to approve 

14 by resolution contracts estimated to exceed $10,000,000, or with a term exceeding ten 

15 years; and 

16 WHEREAS, Office of the Treasurer & Tax Collector (TTX) and Office of the Controller 

17 (CON) conducted a competitive solicitation through a Request-for-Proposals (RFP) for 

18 ·development of the new Property Tax System, including all services related to delivery, 

19 installation, integration, customization, data conversion, training, documentation, 

20 deployments, and project management, to replace the obsolete legacy system currently in 

21 use; and 

22 WHEREAS, Grant Street Group was the highest scoring responsive RFP proposer; 

23· and 

24 WHEREAS, TIX and CON propose to award the contract for th.e Property Tax 

25 System to Grant Street Group, Inc for a ten-year term, at a not-to-exceed contract sum of 
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1 $37,492,252 of which $17,200,000 is dedicated for implementation, and $19,500,000 is for 

2 ongoing license and maintenance costs; and 

3 WHEREAS, TTX and CON's proposed new Property Tax System will modernize the 

4 property tax system responsible for collection of $3,200,000,000 in annual property tax 

5 revenues; improve the efficiency and effectiveness of City operations; support and deliver 

6 high quality and consistent customer service seamlessly; and facilitate open and 

. 7 transparent City government operations; and 

8 WHEREAS, The referenced contract was competitively bid and discounts have been 

9 secured through the contract negotiation process; and 

10 WHEREAS, The contract in substantially final form is on file with the Clerk of the 

11 Board of Supervisors in File No. 181036; now, therefore, be it 

12 RESOLVED, That the Board of Supervisors authorizes the Purchaser and the Office 

13 of the Treasurer & Tax Collector and the Office of the Controller to execute the contract for 

14 the new Property Tax System, with the terms described above, to commence following 

15 enactment of this Resolution; and, be it· 

16 FURTHER RESOLVED, That within 30 days of the contract being fully executed by 

17 all parties, the Purchaser, the Office of the Treasurer & Tax Collector and the Office of the 

18 Controller shall provide the final contracts to the Clerk of the Board for inclusion into the 

19 official file. 

20 

21 

22 

23 

24 

25 
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Items 7 and 8 Department: 
6 and 18-1037 Controller, Assessor, and Treasurer/Tax Collector 

Legislative Objectives 

• File 18-1036 is a resolution authorizing the Treasurer and Tax Collector and the Controller 
to enter into a contract with Grant Street Group as part of the implementation of the 
Property Tax System Replacement Project. File 18-1037 is a resolution authorizing the 
Assessor-Recorder to ent~r into two contracts: (1) with Sapient Corporation for 
implementation services and ongoing support for the Property Tax System Replacement 
Project, and (2) with Carahsoft Technology Corporation for Salesforce software. 

Key Points 

• The Assessor-Recorder and the Treasurer-Tax Collector currently have two systems to 
support property tax revenue. Both systems are old and lack audit trails and data 
validation. In FY 2014-15, the Committee on Information and Technology allocated $2.72 
million funding over three years to plan for replacement of these systems. 

• As the result of a competitive Request for Proposals, the City determined that Sapient 
Corporation (File 18-1037) and Grant Street Group (File 18-1036) were the highest 
responsive proposers for the Property Tax System Replacement Project. In addition, the 
Assessor-Recorder received a sole source waiver from the Office of Contract 
Administration in order to enter into an agreement directly with Carahsoft {File 18-1037). 
The contract with Sapient is for 12 years in a not-to-exceed amount of $21,414,700, a!ld 
the contract with Carahsoft is for 12 years for a not-to-exceed amount of $14,432, 762The 
contract with Grant Street Group is for 10 years and not-to-exceed $37,492,252. 

Fiscal Impact; 

• The three proposed contracts' not-to-exceed amounts total $73,339,713 over the next 12 
years from November 2018 to October 2030 .. 

• The total Property Tax System Replacement Project budget over the 5-year period from FY 
2018-19 through FY 2021-22, including City staff costs and contract costs, is $72.4 million. 

· This budget exceeds the budget of $56 million recommended i.n the City's Information and 
Communications (ICT) plan, which was approved by the Board of Supervisors in 2017. 
According to the Assessor's Office, the $56 million budget was estimated in FY 2015-16, 
prior to the hiring of the Gartner Gro~up, an outside consultant, to evaluate the market for 
potential vendors, the issuance of the request for proposals, and the selection of vendors. 
During the planning and procurement phase, the estimates of the replacement systems 
increased to $72.4 million. 

Recommendations 

• Because of the increase in estimated project costs from $56 million to $72.4 million, the 
Board of Supervisors should request the Assessor, Treasurer-Tax Collector, and Controller 
to report to the Board of Supervisors on total estimated costs for Property Tax System 
Replacement Project and actions taken to contain these costs, as part of the Board of 
Supervisors approval of the new five-year ICT plan in Spring 2019. 

.. Approve the proposed resolutions. 
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City Charter Section 9.118(b) states that any contract entered into by a department, board or 
commission that (1) has a term of more than ten years or (2) requires expenditures of $10 
million or more is subject to Board of Supervisors approval. 

The City's Office of the Assessor-Recorder (Assessor-Recorder), the Office of the Controller 
(Controller), and the Treasurer and Tax Collector are responsible for administering property 
assessment and taxation. The Assessor-Recorder is responsible for carrying out property 
assessment related functions, such as identifying property ownership and assessing the value of 
property. The Controller calculates tax rates and applies them to assessed values and the 
Treasurer and Tax Collector is responsible for printing and mailing out the property bills, and 
collecting property taxes. 

Current Systems 

The Assessor-Recorder and the Treasurer and Tax Collector, along with the Controller, currently 
have two systems to support property tax revenue. The Assessor-Recorder uses a primary 
property assessment system EZ Access, which has been in place for approximately 20 years. 
According to the Assessor-Recorder, data within the system is difficult to manipulate and lacks 
transparency. Limitations in the old technology have forced the office to build multiple systems 
outside EZ Access, creating a complex and inefficient system'. 

The Treasurer and Tax Collector, along with the Controller, .currently use Customer Information 
Control System (CICSP) for official property taxation and billing that has been custom developed 
over 50 years. However, the system rllhs on a computer programming language that is no 
longer supported. The office is unable to make changes to the system to adapt to new state and 
local laws or in evolving ownership structures. Additionally, like the Assessor-Recorder's 
system, CICSP lacks audit trails and data validation. 

Planning and Procurement Phase 

In FY 2014-15, the three departments decided to replace the two legacy systems. The Assessor­
Recorder, Controller, and Treasurer and Tax Collector submitted a project proposal to the 
Committee on Information Technology for approval and funding, which was approved in FY 
2014-15. The .Committee on Information and Technology allocated $2.72 million funding over 
three years for a planning and procurement phase. The departments hired Gartner Group, a 
consulting firm, to (1) assess the California property assessment and tax system vendor market, 
(2) document future state business requirements, business process flows, and use cases, and 

. (3) work with departments to identify areas of improvement in order to prepare for a large 
system implementation. Gartner Group completed the maj°ority of their work in October 2017. 1 

1 Gartner Group has one outstanding deliverable with the Assessor-Recorder, which is the creation of a data 
dictionary that wiii be used during design and data conversion activities. 
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In 2015, the departments set up ongoing executive and steering committees to oversee cross­
departmental business . process activities, including those related to· the system 
implementation. The committees made joint decisions during the planning phase, and will 
continue to meet during the system implementation as the two systems go through integration 
activities. 

The departments decided to issue two parallel solicitations, one from Assessor-Recorder, and 
one from Treasurer and Tax Collector and the Controller. According to Ms. Rachel Cukierman, 
Deputy Director of Administration and Finance at the Office of the Assessor-Recorder, issuing 
two solidtations allowed the departments to evaluate systems that met their individual 
business requirements, including the ability of the systems to fully integrate. This strategy was 
chosen given the fin.dings from the marketplace review by the Gartner Group. The 

. departments worked together to draft the request for proposals that described the Property 
Tax System Replacement Project, including a joint system integration plan, and timelines that 
matched one another. 

In 2017, the three departments issued two requests for proposals, developed in conjunction 
with the consultant the Gartner Group. The proposals that were deemed responsive were 
scored based on written proposals and dem0nstrations and interviews. The written proposal 
was evaluated by (1) vendor experience and qualifications, (2) business· fun.ctionality, (3) 
technical functionality, (4) implementation, (5) maintenance and operations, and (6) cost. The 
Assessor-Recorder received three proposals: Sapient Corporation, Infosys, and Thomson 
Reuters Corporation. A panel composed of 19 subject-matter experts from the Assessor­
Recorder, the City Chief Information Officer, the Airport's Chief Information Officer, and the 
Treasurer and Tax Collector's Director of Solutions Management evaluated the proposals .. The 
proposals and scores are shown in Table 1 below. 

Table 1: Proposals and Scores for the Assessor-Recorder Property Assessment and Tax System 

Criteria (and potential points) Infosys Sapient Thomson Reuters 
Vendor Experience & Qualifications (1Q_~L_ 42 73 55 

Business Fu~ctionality (300) 122 157 194 
Technical Functionality (150) 76 117 92 

Implementation (250) 100 171 122 
Maintenan~.e & Operations (50} 31 26 35 

~ost (150} 108 98 150 
Subtotal,, Prop_'!_.S!!_I Phase {500} 479 642 648 

Execu!ion (210} 142 162 113 
Usability {90} 65 74 23 

Interview {200} 152 17:S 89 
Subtotal,, Interview Phase {500} 358 411 225 

Total {1500) 837 1052 ·873 

The Treasurer and Tax Collector and the Controller received three proposals: Grant Street 
Group, Thomson Reuters Corporation and Ensono. Ensono's bid was deemed .non-responsive 
and did not advance to scoring. A panel composed of 19 experts from the Assessor-Recorder, 
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Controller, and Treasurer and Tax Collector evaluated the proposals. The proposals and scores 
are shown in Table 2 below. 

Table 2: Proposals and Scores for the Treasurer and.Tax Collector and Controller Tax System* 

Criteria (and potential points) 

Vendor Experience .& Qualifications (10) 
Business Functionality (45) 

Technical Functionality (20) 
Implementation (35) 

__ Maintenance & Operat~<?._~_sj_10) 
Cost (15) 

Subtotal, Proposal Phase {135} 

Demonstration (100) 
General Interview (32) 

Technical Interview (18) 

··········-··-·-Subtotal, Interview Phase (150} 
Total (285) 

*Reviewed numbers are rounded to the first decimal 

Thomson Reuters 

8.5 

36.5 

14.6 
27.0 
7.8 

15.0 
109.5 

77.1 

25.2 

117.0 
226.6 

Grant Street 
Group 

8.3 

34.9 
17.3 
28.7 
8.2 
8.0 

105.5 

85.4 
·--~-----

27.0 

128.9 
234.4 

The City determined that Sapient Corporation and Grant Street Group were the highest 
responsive bidders and began to negotiate the contracts. 

· Sole-Source Contract with Carahsoft 

In their proposal, the Sapient Corporation stated that the Assessor-Record.er should use the 
Department of Technology's current Enterprise License Agreement (ELA) with Carahsoft to 
purchase the Salesforce licenses. After the Sapient Corporation was competitively selected, 
Assessor-Recorder determined not to use the current ELA. According to Ms. Cuckierman, the 
Assessor-Recorder wanted stronger insurance provisions for the system. In addition, and the 
ELA expires in 2021 and the Assessor-Recorder wanted a long-term contract with set pricing. 
The Assessor-Recorder received a sole source waiver from the Office of Contract Administration 
in order to enter into an agreement directly with Carahsoft. 

File 18-1036 is a resolution authorizing the Treasurer and Tax Collector and the Controller to 
enter into a contract with Grant Street Group to implement and configure a comprehensive 
fully-integrated property tax system for a not-to-exceed amount of $37,492,252 for a term of 
ten years, from November 15, 2018 through November 14, 2028. 

File 18-1037 is a resolution authorizing the Office of the Assessor-Recorder to enter into two 
contracts: 

1. A competitively bid contract with Sapient Corporation for the implementation services 
and ongoing support agreement for a not to-to-exceed amount of $21,414,700 for a 
term of twelve years, from November 1, 2018 through November 1, 2030. 
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2. A sole~source contract with Carahsoft Technology Corporation for Salesforce software 
as a service for a non-to-exceed amount of $14,432, 762 for a term of twelve years, from 
November 1, 2018 through October 31, 2030. 

Contract Expenditures by Year 

The three proposed contracts obligate the City to $73,339,713 over the next twelve years. The 
approximate amount per year is shown in table 3 below. 

Table 3: Estimated Contract Expenditures per Year 
Carahsoft Sapient Grant Street Total 

(File 18-1037) {FIE 18-1037) (File 18-1036, 
Pending) 

Year 1* $1,319,069 $3,474,096 $6,315,714 $11,108,879 
Year2 1,341,292 5,037,315 13,203,332. 19,581,938 
Year 3 1,363,514 3,822,174 1,900,000. 7,085,687 
Year4 825,023 815,999 1,966,500 3,607,522 
Years 86(?,254 587,000 2,035,328 3,488,582 
Year 6 909,521 587,000 2,106,564 3,603,085 
Year7 955,022 587,000 2,180,294 3,722,316 
Year 8 1,002,757 587,000 2,256,604 3,846,361 
Year 9 1,052,936 587,000 2,335,585 3,975,521 
Year 10 1,105,567 587,000 2,417,331 ' 4,109,898 
Yea·r 11 1,160,871 587,000 1,747,871 
Year 12 1,218,869 587,000 1,805,869 
Subtotal 13,120,692 17,845,583 36,717,252 67,683,527 
Contingency {10%) {20%)** (2%)*** 

1,312,069 3,569,117 775,000 5,656,186 
Total $14,432,761 $21,414,700 $37,492,252 $73,339,713 

*The Sapient and Carahsoft confract years s~art from November 1, 2018 through October 3i, 2019. The contract 
years for the Grant Street Group start from November 15, 2018 through November 14, 2019. 
** The contingency was determined by looking at other large IT implementations across the City. EPIC had a 12 
percent contingency, F$P had a 20 percent contingency. Given the complexity of the implementation and the need 
for the system to continue to meet changing state and local mandates, the Assessor-Recorder determined that a 
20 percent contingency was appropriate. 
***The contract with the Grant Street Group includes funds for title research, auction and additional professional 
services. T\tle research a.nd auction costs may be cost recovery based on if the property is purchased through an 
auction process. 

Sixty percent of contract expenditures (or $41.4 million out of $67.7 million) will be during the 
implementation of the program, which is expected to occur between FY 2018-19 and FY 2021-· 
22, and the balance of contract expenditures are for ongoing support and maintenance of the 
systems. 
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FY 2018-22 Information & Communication Technology (ICT) Plan 

The Property Tax System Replacement Project was recommended for funding under the FY 
2018-22 ICT Plan; which was approved by the Board of Supervisors on April 25, 2017. According 

to the plan, the Property Tax System Replacement Project budget was $56 million over five 
years for implementation. 

The current budget for the project is $72.4 million over five years for implementation. This 
includes the planning and procurement phase, data cleanup and conversion, city staff, 
professional services, licenses and maintenance, and other operating expenses. According to 

Ms. Cukierman, the $56 million budget was estimated in FY 2015-16, prior to the hiring of the· 
Gartner Group for the market scan, the issuance of the request for proposals, and the selection 
of vendors. During the planning and procurement phase funded by the Committee on 
Information and Technology, the estimates of the replacement systems increased to $72.4 

million. 

The current estimated budget of $72.4 million for the project over the next five years is shown 
in Table 4 below. 

Table 4: Projected Budget for Property and Tax System from FY 2018-19 to FY 2021-22 

TOTAL 

Cross Department 
Professional Services 

Cross Department Subtotal 
Assessor Project 
Sapient Contract 
Carahsoft Contract 
Labor 
Project Management 
Data Conversion 
Integration Vendors 
Training 
Hardware 
Equipment & Office Supplies 
Work Orders (CAT and DT) 

Assessor Subtotal 
TIX/CON Project 
Labor 
Project Management 
Grant St Contract 
Integration Vendors 

Training 

Equipment & Office Supplies 
Work Orders (CAT and DT) 

TTX Subtotal 
Total 
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$2,708,244 
$2,708,244 

$15,075,103 
$4,848,899 

$11,598,066 
$1,575,000 
$5,150,000 
$1,500,000 . 

$650,000 
$600,000 
$112,000 

$1,000,464 
$42,109,532 

$2,529,330 
. $2,500,000 
$21,460,867 

$850,0.00 

$100,000 

$40,000 
$100,000 

$27,580,197 
$72,397,973 
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In addition, the Assessor-Recorder and the Treasurer and Tax Collector, along with the 
Controller, have issued a request for proposals for project management services for the 
implementation of the project. The contract value is not to exceed $1.575 million and $2.5 
million, respectively, over two years. These costs are reflected in Table 4 above. 

The Assessor-Recorder, Treasurer and Tax Collector and the Controller are charging project 
overhead costs, such as nianagement time, facilities, human resource and ff activities to their 
respective operating budgets. The total project budget currently sits within the Assessor 
Recorder's budget, to which th.e Treasurer and Tax Collector and the Controller are charging 
thei.r project expense. The Board of Supervisors has appropriated $36,607,718 for the project 
through FY 2019-20, as shown in Table 5 below. 

Table 5: Yearly Allocation for the Property Tax Assessment System 

Year Amount 
Prior Years $2,720,000 
FY 2017-18. 10,274,600 
FY 2018-19 11,867,2,18 
FY2019-20 11,745,900 

Total $36,607,718 

$1,825,814 of the $2.72 million allocated by the Committee on Information and Technology for 
FY 2014-15 through FY 2016-16 has been spent and encumbered. The departments plan to 
encumber the remaining funds for cross-departmental activities, such as program quality 
assurance and project management. 

Operational Savings 

Section 26.1 of the Administrative Provisions of the Annual Appropriation Ordinance for FY 
2017-18 and FY 2018-19 directs the Controller to apply operational. savings from the offices of 
the Assessor, Controller, and Tax Collector to the property tax system replacement project, in 
.order to minimize future General Fund appropriations required for the project. Section 26.1 
requires a· report on these savings be provided to the Board of Supervisor's Budget & Finance 
Committee and its Budget & Legislative Analyst's Office. As of June 1, 2018, a total of 
$5,011,795 in net operating savingswas applied to the project at FY 2016-17. 

Additional staff 

The Assessor-Recorder plans to add 14 staff in FY 2018-19, of whom seven have been hired, and 
an additional 3 staff in FY 2019-20 for a total of 1? new staff. In addition to the 17 new staff, the 
. . 

Assessor-Recorder has work order with the Department of Bureau Inspection to fund four 
positions with subject-matter-expertise in new construction for a total 21 positions in the 
Assessor-Recorder's Office to support the property assessment and tax system. 

The Treasurer and Tax Collector and Controller have five positions funded i.n their budgets to 
support implementation of the property assessment and tax system. 
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1. Request the Assessor, Treasurer-Tax Collector, and Controller to report to the Board of 
Supervisors on total estimated costs for the new property tax and assessment system and 
actions taken to contain these costs as part of the Board of Supervisors approval of the new 
five-year !CT plan in Spring 2019. 

2. Approve the proposed resolution. 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
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AGREEMENT 

This Agreement is made in the City and County of San Francisco, State of California, by and between Grant 
Street Group, Inc. ("Contractor") and the City and County of San Francisco acting by and through its 

Offices of the Treasurer & Tax Collector and Controller .. 

Recitals 

WJIEREAS, the Offices of the Treasurer & Tax Collector and Controller wish to obtain the S.ervices, 

including the System, as those terms are defined below; .and, 

WHEREAS, this Agreement was competitively procured as required by San Francisco Administrative 
Code Chapter 21.l through a Request for Proposals ("'RFP") issued on October 27, 2017, in which City 
selected. Contractor as .the highest qualified scorer pursi:mnt to the RFP; and 

WHEREAS, the Local Business Entity ("LBE") subcontracting participation requirement for this 

Agreement is 4% for professional services related to implementation; and 

WHEREAS, Contractor represents and warrants that it isAuali:fied to perform the Services re.quired by 

City as set forth under this Agreement; and 

WHEREAS, approval for tlris Agreement was obtained when the Civil Service Commission approved 

Contract number 47331-17/~8. 

Now, THEREFORE, the parties agree as follows: 

Articlel 

The follow.ii;lg definitions apply to this Agreement: 

Definitions 

L 1. "Agreement" means this contract document, including all attached appendices, and all 
applicable City Ordina:rices and Mandatory City Requirements which are specifically incorporated into this 
Agreement by reference as provided herein. · 

1 :2. "City'' or "the City" means the City and Coi.mty of San Francisco, a municipal corporation, 
acting by and through both its Director of the Office of Contract Administration or the Director's designated 
agent, hereinafter referred to as "Purchasing." 

1.3. "City Data" means all :material provided by the City loaded into and created and/or 
processed by the System. · 

1.4. "Contingency Change Order" means City's reallocation of contingency amounts 
available with respect to the Agreement in accordance with Article 3 of the Agreement. 

1.5. "Code" means the object code of the Licensed Software, including all Updates and other 
modifications to the Licensed Software, and all other object code provided by Contractor to City pursuant 
to this Agreement. 

1.6. "CMD" means the Contract Monitoring Division of the City. 

1. 7. "Contested Amonnf' means the amount of a charge from Contractor that the City disputes 
in writing in good faith. 

1.8. . "Contractor" means Grant Street Group, Inc., .a Pennsylvania corporation, with principal 
place of business located at 339 Sixth Avenue, Suite 1400, Pittsburgh, PA i5222-2517 including its 
personnel. 
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1.9. "Controller" means the Controller of the City and County of San Francisco. 

1.10. "Deliverables" means Contractor's work product resulting from the Services that are 
provided by Contractor to City during the course of Contractor's perfo:rmallce of the Agreement, as 
described in Appendix A-1 ("Tax.Sys Statement of W mk"). 

1.11. ''Department" means tlie Office of the Treasurer & Tax Collector and Office of the 
Controller. 

1.12. ''Disabling Code" means computer instructions or programs, subroutines, code, 
instructions, data or functions (ID.eluding but not limited to _viruses, worms, date bombs or time bombs), 
including but not limited to other programs, data storage, computer libraries and programs that seJf­
replicate without manual intervention, instructions programmed to activate at a predetermined time or 
upon a speci:q.ed event, and/or programs purporting to do a meaningful function but designed for a 
different function, that alter, <l:estroy, inhibit, damage, interrupt, interfere with or hinder the operation of 
the City's access to the System and/or the City's processing environment, the system in which it resides, 

. or any other software or data on such system or any other system with which it is capable of 
communicating.· 

1.13. ~'Documentation~' means any written instructions, manuals, training materials, or other 
documents or materialS, including any technical data associated with the Licensed Software, in paper, 
electronic, recorded or other format, relating to the functionality, operation, use, data structures, 
implementation, or maintenarice of the Licensed Software, which are provided by Contractor to City. 

1.14. "Effective Date" means the date upon which the City's Controller certifies the availability 
of funds for this Agreement as provided in Section 3 .1. 

1.15. "First Live Use" of Licensed Software occurs when the City first us.es such Licensed 
Software for production purposes. For clarity, this· is the date of First Live Use of Contractor's System. 

1.16. "Formal Amendmenf' means a fully executed written amendment to this Agreement that 
has been approved by each Party in accordance with the terms of Article 3 of the Agreement.. A Formal 
Amendment can either increase the GMP or reallocate contingency amounts. 

1 .. 17. "Item" means each individual line item of Licensed Software specified in Appendix A-1 
(Tax.Sys Statement of Work) and/or Appendices B-1 and B-2 (Caiculation of Charges). An Update is not 
a new Item, but will be deemed to be the same Item as the earlier version of Licensed Software upon which 
the Update is based. 

1.18. ''Licensed Software" means the sofhvare licensed to the City under the terms of this 
Agreement, which will be made available by Contractor through the System for the purposes indicated 
herein. 

1.19. "Mandatory City Requirements" means those City laws set forth in the San Francisco 
Municipal Code, including the duly authorized rules, regulations, and guidelines implementing such laws, 
that impose specific dU:ties and obligations upon Contractor. 

1 :20. "Party" and "Parties" mean the City and Contractor either collectively or individually. 

1.21. "Program Error" means a reproducible error or defect in the Code that results in the 
failure of the Licensed Software or Item of Licensed Software to operate (ID.eluding to produce output) in 
substantial conformity to descriptions of such operation in the Specifications for the Lic;:::Hsed Software or 
Item of Licensed Software. ' 
\ 

1.22. "Reasonable Workaround" means a workaround of a Program Error that the Parties 
mutually agree, in good faith, does not materially decrease the general utility of the Licensed Software or 
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Item of Licensed Software as described in the Specifications. If the Parties have a reasonable, good faith 
disagreement, then an objective standard applies. 

1.23. "Services" means professional implementation and maintenance services and access to 
the Licensed Software in connection with the System, provided by Contractor hereunder and to be used by 
City in connection with its billing, collection and administration of property taxes and related services. 

1.24. "System" means Contractor's Licensed Software, and the related systems and.website 
through which Contractor provides access to such Licensed Software, to be used by City in connection with 
its billing, collection and administration of property taxes and related services. 

1.25. ''Specifications" means the descriptions of the, operation, output, or interoperation of the 
applicable Licensed Software ·identified in the Documentation for the release and :functions provided by 
Contractor during the implementation of the System. : 

1.2o. "Subcontract" means an agreement between a third party and Contractor pursuant to 
which the third prufy (the "Subcontractor") provides Services that are billed through directly to City. · 

1.27. "Substantive Program Error11 meruis any Progran:i Error that materially and lidversely 
affects (i) City's operations; or (ii) City's ability to use the Item of Licensed Software for the. purposes 
contemplated in the Specif;ications. A Substantive Program Error may give rise to a warranty claim during 
the Warranty Period. If the Parties disagree in good faith about whether· a Program Error is a Substantive 
Program Error, an objective standard appli<;:s. 

1.28. "Uncontested Amount" means an amount charged by Contractor that iS not then a 
Contested Amount. · 

1.29. "Update" means a :release o~ version of the Licensed Software (both the Code and its 
associated Documentation) containing :functional enhancements, extensions, error corrections or fixes if 
such release or version is generally made available free of charge to Contracto~'s similarly situated 
customers of the System. An Update consists of any such Licensed Software Code and its associated 
Documentatipn. 

1.30, "Warranty Period", unless otherwise agreed to by the Parties, means, for each Item of the 
Licensed Software, the longer of (i) one hundred eighty (180) days after the date of the First Live Use of 
such Item, or (ii) thirty {30) days after the first acceptance of the.roll following First Live Use. This is the 
time period during which the City may exercise its right to seek a refund for ~y Item of the Licensed 
Software. Substantive Program Errors reported after the Warranty Period for an Item of the Licensed 
Software are not subject to the refund remedy, · 

Article2 Term of the Agreement 

2.1 Term. 

The term of this Agreement shall commence on November 15, 2018, and expire ten years later, unless 

earlier terminated as otherwise provided herein. 

2.2 Options. (Reserved) 

2.3 Effective Date . 

. This Agreement shall become effe~tive when the Controller has c~ed to the av!Jilability of funds and 

Contractor has been notified in writ:jng. 

Article3 
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3 .1 Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of 
Non-Appropriation. 

This Agreement is subject to the budget and fiscal provisions of the City's Charter. Contractor's Services 
will. ·commence and related 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 year, provided, the City shall pay Contractor for all Services provided through 
the effective date of termination. 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, provided, the City shall pay Contractor for all Services provided through the effective date of 
termination. City has no obligation to make appropriations for this Agreement in lieu o:t' appropriations for 
new or ot):ier 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 for 
this.Agreement. The City shall make best efforts to provide reasonable 8.dvance written notice to Contractor 

upon leaining that fuiJ.ding for this Agreement may be not be appropriated. 

TIIlS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF TH1S 
AGREEMENT. 

3.2 Guaranteed Maximum Price. 

The City's payment obligation to Contractor cannot at any time exceed the amount certified by the 
Controller for the purpose and period stated in such certification ("Guaranteed Maximum Price'.' or 
"GMP"). Absent an authorized emergency per the City Charter or applicable Code, no City representative 
is authorized to offer or promise, nor is the City required to honor, any offered or promised payments to 
Contractor under this Agreement in excess of the GMP without the Controller having first certified the 
additional promised amount and the Partj.es having modified this Agreement as provided in. Section 11.5, 

"Modification of this Agreement." 

3 .3 Compensation.. 

3 .3.1 Payment. Contractor shall provide an invoice to the Department based on 
the payment schedule set out in Appendices B-1 and B-2, "Calculation of Charges." Payment shall be made 
for Services identified in the invoice that the Department, in its reasonable discretion, concludes has been 
satisfactorily performed in material confotnJMlce with the i:equirements set forth in this Agreement. 
Payment shall be made within 30 calendar days of receipt of the invoice, unless the City notifies the 
Contractor of a Contested Amount as to the invoice in accordance with Section.11.6.1. The City shall pay 
any Uncontested Amounts from the invoice. In no event shall the amount of this Agreeme:p:t, for the term, 
exceed thirty seven million four hundred ninety two thousand two hundred fifty two dollars ($37,492,252). 
The breakdown of charges associated with this Agreement appears in Appendices B-1 and B-2, 
"Calculation of Ch,arges," attached hereto and incorj:iorated by reference as though fully set forth herein. In 
no event shall City be liable for :iriterest or late charges for any late payments. 

3.3.2 Payment Limited to Satisfactory Services. Contractor is not entitled to 
any payments from City until the Department approves Services, including any furnished Deliverables, as 
satisfying all of the requirements of this Agreement and pursuant to agreed upon acceptance criteria and 
testing as stated in the Appendix A-1-TaxSys Statement of Work Payments to Contractor by City sb.all 
not excuse Contractor from its ol;ligation to replace Deliverables that do not materially conform to the 
requirements of this Agreement, including equipment, components, materials, or Services even if the 
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nonconfonnance of such Deliverables, equipment, components, materials, or Services may not have been 
apparent or detected at the time such payment was made. Deliverables, equipment, components, materials 
and Services that do not materially conform to the requrrements oftbis Agreemem may be rejected by City 
and in such case must be replaced by Contractor without delay at no cost to the City. 

3 .3 .3 Withhold Payments. If Contractor fails to provide Services in accordance 
with Contractor's obligations under this Agreement, the City must give Contractor written notice of such 
failure, including City's good faith basis for claiming such failure. If.after ten (lO)'business days from the 
date of written notice, Contractor has still not provided BlIDh Services, then the Citymay withhold applicable 
payments due Contractor und~ the invoice(s) for the speidfic Service$ giving rise to such failure until such 
failure to perform is cured, and Contractor shall not stop work as a result of City's withholding of payments 
as provided herein. For the sake of clarity, Qie City shall not withhold applicable payillentS unless it has a 
good faith·dispute that Contractor has materially breached its obligations hereunder. Any withholding of 
payments shall be subject to the dispute resolution procedures of Section 11.6. 

3 .3 .4 Invoice Form.at. In.voices furnished by Cont:fa.ctor under this Agreement 
must be in a form reasonably aeceptable to the Controller and City, and must include a unique invoice 
number. Payment shall be made by City as specified in Section 3.3.6, or in such alternate manner as the 
Parties have mutually agreed upon in writing. 

3 .3 .5. LBE Payment and Utilization Tracking System. LBE Payment and 
Utilization Tracking System. During implementation, Contractor must submit all required payment 
information using the online LBE Utili:zation Tracking System (LBEUTS) as required by CMD to enable 
the City to monitor Contractor's compliance with the IBE suboontracting commitments in this Agreement. 
Contractor shall pay its LBE subcontractors within i:hre~ working days after receiving payment from the 
City, except as otherwise authorized by the :LllE Ordirum.ce. The Controller is not authorized to pay invoices 
submitted by Contractor prior to Contractor's submission. of all required CMD payment information. 
Failure to silbmit all req_uired payment information to the LBEUTS with each payment req_uest may result 
in the Controller withholding 20% of the payment due pursuant to that invoice until the required payment 
information is provided. Following City's payment of an. "invoice, Contractor has ten (10) calendar days to 
acknowledge using the online LBEUTS that all LBE subcontractors have been paid. Contractor shall attend 
a IBEUTS training session.. LBEUTS training session schedules are available at www.sfgov.org/lbeuts. 
The City acknowledges that this requirement only applies to implementation fees and not license or 
:maintenance fees. 

3 .3 .6 Getting paid for goods and/or services from the City. 

(a) All City vendors receiving new contracts, contract renewals, or contract 
extensions m11st sig:O. up to receive electronic payments through the City's Automated Clearing House 
(ACH) payments service/provider. Electronic payments are processed every business day and are safe and 
secure. To sign up for electronic payments, visit www.sfgov.org/ach. 

(b) The following information is required to sign up: (i) The enroller must be 
their company's authorized :financial representative, (it) the company's legal name, main telephone number 
and all physical and remittance addresses used by the company, (iii) the company's U.S. federal employer 
identification number (BIN) or Social Security number (if they are a sole proprietor), and (iv) the company's 

. bank account information, including routing and account numbers. 

3 .4 Contract Amendments; Budgeting Revisions. 

3.4.1 Formal Contract Amendment: Contractor shall not be entitled to an 
increase in the Guaranteed Maximum Price or an extension of.the term unless the Parties agree to a F onnal 
Amendment in accordance ·with the San Francisco Administrative Code and Seetion 11.5 (1vfodifications 
of this Agreement). 
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3 .4.2 Revision to Progr:am Budget: (Reserved) 

3 .5 Audit and Inspection of Records. 

Contractor agrees to maintain and make available to the City for audit, upon reasonable advance written 

notice and during regular business hours in a manner agreed to by the Contractor so that the audit does not 

disrupt Contractor's business, accurate billing and payment books and accounting records for the fees and 

expenses relating to its S_ervices. Contractor will permit City to audit, examine and make excerpts and 

transcripts from such books and records, and fo make audits of all invoices and :financial, and/or other 

records required under Administrative Code Sectfon 21.34, related to all other matters covered by this 
Agreement, whether funded in whole or in part under this Agreement. Contractor shall maintain such data 
and records in an accessible location and .condition for a period of not fewer than five years after final 
payment under this Agreement or until after final audit has been resolved, whichever is later. To the extent 

required by applicable law or regulation, the State of California or any Federal agency having an interest in 
the subject matter of this Agreement shall have the. same rights as conferred upon City by tlns Section. 

Contractor shall -include the same audit and inspection rights and record retention requirements in all 
subcontracts. 

3.6 Submitting False Claims. 

The full text of San Francisco Administrative Code Chapter 21, Section 21.35, including the enforcement 

and penalty provisions, is incorporated into this Agreement. Pursuant to San Francisco Administrative Code 

§21.35, any contractor or subcontractor who submits a :fulse claim shall be liable to the City for the statutory 

penalties set forth in that section. A contractor or subcontractor will be deemed to have submitted a false 

claim to the City if the contractor or subcontractor: (a) knowingly presents or causes to be presented to an 

officer or employee of the City a false claini or request for paPn.ent or approval; (b) knowingly makes, 

uses, or causes to be made or used a false recqrd 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 stat_ement to conceal, avoid, or decrease. an 
obligation to pay or transmit money or property to the City; or (e) is a beneficiary of an inadvertent 

subillission of a false claim to the City, subsequently dis covers 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 unmet assumption. 

Article4 Services and Resources 

4.1 Services. 

4.1.1 License. Subj ectto the terms and conditions of this Agreement, Contractor 
grants City a limited, renewable, non-exclusive, non-tr:ansferable license to access, display in connection 
with authorized use for the intended purposes, and execute the Licensed Software during the Tenn of this 
Agreement and any renewals thereof, if any, solely in connection ~th the City's use of the System. For 
clarity the license grant is City-wide for an unlimited.number of users. 

4.1.2 Transfer of Products (Reserved). 

4.1.3 Documentation. Contractor shall provide City with the Licensed 
Software specified herein, and a minimum of two copies of the Documentation. Contractor grants to City 
permission to duplicate all printed Documentation for City's internal use. 
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4; 1.4 Proprieta.ry Marking~. City agrees not to remove or destroy any 
proprietary markings or proprietary legends placed upon or contained within the Licensed Software or any 
related materials or Documentation. 

4.1.5 Authorized Modificatlon. City shall also be permitted to develop, use 
and modify Application Program J:nferfaces (API's), macros and user interfaces. For pm-Poses· of this 
Agreement, such development shall, be ·deemed an authoriZed modification. Ally such APis, macros or 
other interfaces developed by the City shall become the property of the City. 

. 4.1. 6 Click-Agreement. Contractor will include a click agreement with respect 
to use of its System, the terms of which are set forth in Appendix A-7, attached hereto. No other '.'click to 
accept" agreement may J?e required for the City's access.Jo the System and no other "terms of use'' or 
"privacy policy" referenced therein or conditioned for use Of the System shall apply, unless agreed to by 
the Parties in an amendment to .the Agreement. Only the provisions of this Agreement as amended from 
time to time shall apply to City 

4.1. 7 Implementation. Contractor agrees to peiform the Services provided for 
in Appendix A-1 (Ta:x:Sys Statement of Work). Officers and employees of the City are not authorized to 
request, and the City is not required to. re;imburse the Contractor for, Services beyond the scope listed in 

.Appendix A-1 uriless Appendix A-1 is modified as provided i:J;i. Article 3 of this Agreement (Contract 
Amendments; Budgeting Revisions). 

4.2 Warranties of Contractor: · 

4.2. l Warranty of Services: Con,tract.or warrants that the implementation and 
maintenance Services will be performed with the degree of skill and care that is required by current, good 
and sound professional procedures and practices, and in conformance with generally accepted professional 
standards prevailing at the time'the SerVices are performed. 

4.2.2 · Warranty of Authority; No Conflict. Contractqr warrants that it is 
authorized to enter into this Agreement and that its perf onnance thereof will not conflict with any other 
agreement. 

4.2.3 Warranty .of Compfum.ce with Description of System. Contractor 
represents <.md warrants that the ·System specified in this Agreement and all Updates and improvements to 
the System will comply in all material respects with the Specifications (including performance, capabilities, 
accuracy, completeness, characteristics, specifications, configurations, standards, fimctions and 
requirements) in accordance with this Agreement; provided, however, that such warrn;nty shall apply only 
to the :functionality of the System as it exists at the First Live Ui>e. For the sake of clarity and unless 
otherwise agreed by the parties, this warran..ty does not apply to new functionally, offered by Co:ntractor to 
all of its customers during the term of this Agreement, which new functionality may be utilized by the City 
at its discretion subject t6. the payment of fees where applicable. Contractor dnes not warrant that the 
System will be uninterrupted or error fee. The City agrees that the System is of such technical complexity 
that defects (inherent, latent and/ or manifest) may exist. lF or clarity, Contractor is obligated to comply with 
the service levels detailed in Appendix A-6 - Maintenance Services .and Support and Co~ctor 
understands and agrees that credits may apply should Contractor f<jil to comply with those service levels. 

4.2.4 Refund Remedy. If, during the Warranty Period, the City notifies 
Contractor in writing that an Item of Licensed Software contains a Substantive Program Error and describes 
such Substantive Program Error, then Contractor will have an initial CJ.:!Ie period of sixty (60) days from its 
receipt of such notice to correct or provide a Reasonable Workaround for any Substantive Program Error. 
The City will have an additional thirty (30) days from receipt of the correctio:f! or Reasonable Workaround 
to notify Contractor that either: (i) the City believes the applicable Substantivl;) Program Err,or(s) have not 
. been cured by Contractor; or (ii) the City believes it has identified new Substantive Program Errors in such 
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Item of Licensed Software arising out of the correction or Reasonable Workaround. Notice by the City 
must again be in writing and describe each Substantive Program Error that bas not been cured or that arises 
out of Contractor's attempt to cure .. Contractor will then have an additional cure period of thirty (30) days 
after such notification to correct or provide a Reasonable Workaround for any Substantive Program Error(s) 
and the process shall repeat until the parties mutually agree that the defect is resolved or cannot be resolved 
("Cure Period"). 

Following the Cure Period, the Parties shall meet and confer and shall roake a mutually agreed 1;1pon 
determination, based upon an objective standard, whether Contractor has corrected or provided a 
Reasonable Workaround for the Substantive Program Error(s). Should the Parties determine that defect(s) 
remain, then the City, acting ID its sole discretion, may (1) terminate the license to that Item of Licensed 
Software and receive an associated refund to be negotiated by the parties if not otherwise clearly identifiable 
inAppendixA-1 (TaxSys StatementofWork) and/or AppendicesB-1 and/orB-2,(CalculationofCharges); 
(2) accept that Item of Licensed Software anu receive an associated credit for the degraded Licensed 
Software Perforn:iance; or (3) .extend the Warranty Period sixty (60) days if the Parties mutually agree that 
Contractor's further effort to ci;rre the defect may be s'uccessful. Any disagreement regarding a cure may 
be submitted to dispute resolution under Section 11.6, below. , 

This Refund Remedy is not available after the Warranty Period. Following the' Warranty Period, as the 
City's sole and exclusive remedy for breach of the warranties contained herein, Con.tractor shall correct 
documented defects in the Licensed Software. For purposes ofthi.s Section, the term "defect" shall mean 
only material deviations :from the Specifications supplied by Contractor. For clarity, nothing in this Section 
is intended to otherwise limit the City's remedies for breach of this Agreement. 

4.2.5 .Title. Contractor represents and warrants to City that it is the lawful owner 
and/or license holder of all Licensed Software, materials and property 'identified by Contractor as 
Contractor-owned and used by it in the perfonnance of this Agreement and that Contractor has the right to 
permit City access to or use of the Licensed Software and Services and each component thereof. To the 
extent that Contractor. has used Open Source Software ("OSS") in the development of the Licensed 
Software and Services, Contractor represents and warrants that it is in compliance with any applicable OSS 
license(s) and is not infringing. · 

4 .2. 6 Disabling Code. Contractor represents and warrants that the System and 
any information, reports or other materials provided to the City as a result of the operation of the System, 
including future enhancements and modifications thereto, shall.be free of-any Disabling Code at the time 
of their receipt by authorized users of the System; provided however, that Contractor is not responsible for 
Disabling Code caused by tl;cird parties in connection withU ser' s access of the System via the iritemet (e.g., 
a file containing a virus uploaded by a City User cif the System; the same file may be downloaded by another 
City User subsequently). For clarity, each party agrees that it has an obligation to maintain virus protection 
on its side of the network. 

4.2. 7 The limited warranties cbntained in ~ection 4.2 shall not apply if a claimed 
problem is caused by: 

(a) the malfunction of the City's computer hardware or other software or applications not produced, 
developed, orprovided by Contractor; 

(b) the City's primary negligence or fault; 

( c) the· City entering or providing improper data to be processed by the System; or 

(d) a "force majeure" under Section 11.15. 

4.2.8 · No Implied Warr'antfo.s: Except for the express limited warranty set forth 
ID this section 4.2, Contractor makes no warranty, representation, promise or guarantee, either express or 
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implied, statutory or otherwise, with respect to-the System or any related Services provided hereunder, 
including their quality, performance, merchantability or fitness for a particular purpose. 

4.3 Qualified Personnel. 

Contractor shall utilize only competent personnel under the supervision of, and in the employment of, 
Contractor (or Contractor's authorized subcontractors) to perform the Services. Contractor will comply with 

· City's reasonable requests regarding assignment and/or removal of personnel, but all personnel, including 

those assigned at C~ty' s request, must be supervised by Contractor. Contractor shall commit .l).dequate 
resources to allow completion within the project schedule specified in this Agreement. 

4.4 Acceptance Testing. 

Acceptance Testing shall be performed as detailed in Appendix A-1 (Tax:Sys Statement of Work). 

4.5 Training 

Training shall be peifonned as detailed in Appendix A-1 (TaxSys Statement of Work). 

4.6 Maintenance and Support. 

Maintenance and Support shall be performed as detailed in Appendix A--6 (M:alntenance Services ·and 
Support). . . 

4. 7 Hosting and :fyl:aintenrulfce Services Contractor Agrees to Per(orm. 

Hosting and Maintenance Services shall be performed as detailed :in Appendix A-2 (Hosting and 
Maintenance Services Statement of Work). 

4.8 Liquidated damages 

Contractor agrees that in the event the SerVicei> to be performed by Contractor are delayed beyond any date 

specifically identified as a·"Milestone" in the Appendix B-1, as the sole result of Contractor's failure to 
perf~nn :lts obligations and not due to any contributing cause, the City will suffer actual damages that will 
be impractical or extremely difficult to determine; :further, Contractor agrees that the sum of two.thousand 
dollars ($2,000) per day for each calendar day of delay beyond each such Milestone (not to be assessed 
cumulatively, i.e. not more than two thousand dollars ($2.,000) per day) is not a perutlty, but is a reasonable 
estimate of the loss that City will incur based on the delay, established in 11ght of the circumstances existing 

at the time this contract was awarded. The liquidated damages shall be capped at one hundred eighty 
thousand dollars ($180,000). Notwithstanding the foregoing, Contractor shall not be assessed the above 
liquidated damages for failure to meet the go-live estllmtte sooner than 24 months as such estimate is based 

upon Contractor's best efforts; instead, such liquidated damages should only be assessed if the System does 

not go live within 24 months. 

Before the assessment of liquidated damages, the Parties will conduct a root cause analysis to ascertain the 

cause of the delay in meeting the applicable Milestone. A sum representing the liquidated damages shall be 

credited by Contractor to City as a non-transferable credit (not convertible to cash) that may be applied 

forward to any additional Services perfonned under this Agreement (for c~ty, liquidated damages, if any, 
shall be deducted from/credited against future sums billed by and owed to Co:ntractor). Should Contractor 
bring the project back on schedule and achieve a subsequent Milestone, Contractor may request and in that 

instance the City shall release any liquidated damages previously withheld. Liquidated damages shall be 
the exclusive remedy of the City for any such delays. Llquidat~ damages shall not apply to delays tliat are 
not solely attributable to Contractor. For clarity, liquidated damages shall not apply to delays caused by 
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the City or its personnel, third party delays, or a force majeureunder Section 11.15. Additionally, the City 

shall not assess any liquidated damages during the pendency of a good faith dispute under the dispute 

procedures herein, until the cause of delay has been mutually agreed upon and/or otherwise finally 

determined: 

4.9 Subcontracting. 

4.9.1 Contractor may subcontract portions of the Services only upon prior 
written approval of City, such approval not to be unreasonably withheld. Contractor is responsible for its 
subcontractors throughout the course of the work required to perform the Services. All Subcontracts must 
incorporate the tenns of Article 10 "Additional Requirements hico:rporated by Reference" of this 
Agreement, unless inapplicable. Neither Party shall, on the basis of this Agreement, contract on behalf of, 
or in the name of; the other Party. Any agreement made in violation of this provision shall be null and void. 

4.9.2 City's execution of t.bis Agreement constitutes its approval of the 
subcontractors listed below, subject to receipt of all :requisite certificates of insurance from each such 
subcontractor: 

1. Two Rivers, Corp. 

4.10 Independent Contractor; Payment of Employment Taxes and Other 
Expenses. 

4.10.1 Independent .Contractor. Contractor acknowledges and agrees that at all 
times, Contractor or any agent or employee of Contractor shall be deemed at all times to be an independent 
contractor and is wholly responsible for the manner in which it performs the serviceS ·and work requested 
by City under this Agreement. Contractor, its agents, and employees will not represent or hold themselves 
out to be employees of the City at any time. Contractor or any agent or employee of Contractor shall not 
have employee status with City, nor be entitled to participate in any plans, arrangements, or distributions 
by City pertaining to or in connection with any retirement, helilth or other 1;ienefits that City may offer its 
employees. Contractor is liable for the acts and omissions of itself, its employees ·and its agents in 

· connection with this Agreement. Contractor-shall be responsible for all obligations and payments, whether 
imposed by federal, state or local law, including, but not. limited to, FICA, income tax withholdings, 
unemployment compensation,. insurance, and other similar responsibilities related to Contractor's 
performing services and work, or any agent or employee of Contractor providing same. Nothing in this 
Agreement shall be construed as creating an employment or agency relationship between City and 
Coµtractor or any agent pr 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 ofContr.actor's work only, 
·and not as to the means· by which such a result is obtamed. City does not retain the right to control the 
means or the method by which Contractor performs work under this Agreement. Contractor agrees to 
maintain and make available to City, upon request and during regular business hours, accurate books and 
accounting recordS demonstrating Contractor's compliance with this Section in accordance with San 
Franci~co Administrative·Code Section 21.34. Should Cify determine that Contractor, or any agent or 
employee of Contractor, is not performing in accordance with the requirements of this Agreement, City 
shall provide Contractor with written notic.e of such failure. Within five (5) business days of Contractor's. 
receipt of such notice, and in accordance with Contractor policy and procedure, Contractor shall remedy 
the deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or employee of 
Contractor, warrants immediate remedial action by Contractor, City shall contact Contractor and provide 
Contractor in writing with the reason for requesting iuch immediate action. 

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

4. U ·Assignment. 

The Services to be performed by Contractor are personal in character and neither this Agreement nor any 

duties or obligations hereu:p.der may be ·assigned or delegated by Contractor unless :first approved by City 

by written. instrument executed and approved in the same manner as this Agreement; provided, however, 

that Contractor may assign its rights and duties hereunder without prior notice to the City to (a) any entity 

directly or indirectly controlling, controlled by, or llllder common control with Contractor, and (b) the 

successor (by sale, merger, reorganization or otherwise) to the business operations of Con~r, subject to 

the execution of a subsequent Formal Amendment of the Agreement. Consent by the City will not be 

unreasonably withheld. Any purported assignment made in violation of this provision shall be null and 

void. 

Artide 5 Insurance and Indemnity 

5 .1 Insurance. 

5 .1.1 Required Coverages. Without :in any way limiting Contractor's liability 
pursuant to the ''Indemnification" Section of this Agreement, Contractor must maintain in force, during the 
full tenn of the Agreement, insurance in the following amounts and coverages: 

(a) Workers' Compensation, in statutory amounts, with Employms' 
L~bility Limits not less than $1,000,000 each accident, injury, or illness; and 

(b) Commercial General Liability fusuran_ce with limits not less than 
$1,000,000 each occurrence for Bodily Injury aud Property Damage, including ContractUal Liability, 
Personal Injury, Pr()ducts and Completed Operations; and 

(c) Commercial Automobile Liability Insurance wi.th limits not less 
than $1,000,000 each occurrence, "Combined Single Limit" for Bodily Injury and Property Damage, 
including Owned, Non-Owned and Hired auto coverage, as applicable. 

(d) · Professional liability insurance, @plicable to Contractor's 
profession, with limits not less than $1,000,000 each claim with respect to negligent acts, errors or 
omissions in connection with the Services. 

(e) Tecbp.ology Errors and Omissions Liability coverage, with limits of 
$5,000,000 each occurrence and each. loss. The policy shall at a minimum cover professional misconduct 
or lack of the requisite skill required for the performarice of services defined in this Agreement and shall 
also provide coverage for the following risks: 
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(i) Network secmity liability arising from the unauthorized access to, 
use of, or tampering with computers or computer systems, including hacker attacks; and 

(ii) Liability arising from the introduction of any form of illalicious 
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. · 

(f) Contractor shall maintain in force during the full life of this Agreement 

Cyber and Privacy Insurance with limits of not less than $5,000,000 per occurrence. Such insurance shall 

include coverage for liability arising from theft,. disseminati9n, and/or u.Se of confidential information, 

including but not limited to, bank and credit card account info~tion or personal information, such as 

name, address, social secmity numbers, protected health information or other personally identifying 

information, stored or transmitted in electronic form. 

5.1.2 Commercial General Liability and Commercial Automobile Liability 
Insurance policies must be endorsed to provide: · 

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

(b) 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. 

5.1.3 All policies shall be endorsed to provide thirty (30) days' advance written 
notice to the City of cancellation for any reason, intended non-renewal, or r~uction in coverages. Notices 
shall be sent to the City address set forth in Section 11 J, entitled ''Notices to the Parties." 

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

5 .1.5 . 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 for any coverage other than Professional Liability including but 

. not limited to Technology Errors and Omissions and Cyber and Privacy Insurance. 

5.1.6 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, tlie City may, at its sole option, terminate this Agreement effective on the. date of such 
lapse of insurance. 

5.1.7 Before commencing any Services, Contractor shall furnish to City 
certificates of insurance and additional insured policy endorsements with insurers with ratings comparable 
to A-, VIII or higher, that are authorized to do business in the State of California, and that are satisfactory 
to City; in fonn evidencing all coverages set forth above. Approval of the insurance by City shall not relieve ' 
or decrease Contractor's liability hereunder. 

5 .1.8 The Workers' Compensation policy(ies) shall be endorsed with a waiver 
of subrogation~ favor of the City for all work performed by the Contractor, its employees and agents. 
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· 5 .1.9 Contract0r shall ensure, as appropriate; that any subcontractor provide all 
necessary insurance and to name the City and County of San Francisco, its officers, agents and employees 
and the C0n:tractor as additional insureds where indicated above. 

S.2 General Indemnification. 

5 .2.1 Contractor shall indemnify and save hannless City and its officers, agents 
and employees from, and, if requested, shall defend them against, any and all third party claims for loss, 
cost, damage, injury, liability, on account of personal .injury to or death of a p_erson,· including employees 
of Contractor or loss of or damage to tangible property, arising out of 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 to the extent such loss, 
damage, injury, liability or claim is the result of the negligence or willful misconduct of the City. The 
foregoing indemnity shall include, without limitation, reasonable fees of attorneys, consultants and experts 
and related reasonable third-party costs that the City necessarily incurs. 

To the extenf that both Parties are found to be at fault the City and Contractor shall each bear its own pro 
rata share of damages. 

5.2.2 In addition to 9on:tractor's obligation to indemnify City, Contractor 
specifically acknowledges and agrees that it has an· immediate and :iridependent obligation to defend City 
from any claim which actually or reasonably potentially falls within this indemnification provision, while 
such claim is in effect, which obligation arises at the tim.1::l such claim is tendered to Contractor by City and 
continues at all times thereafter. 

5 .2.3 There shall be no limitation on the ability of either party to bring an action 
arising from or relating to this Agreement except those s<et.forth in California Law. 

5.2.4 Contractor's indemnification obligation applies only if (i) Contractor is 
notified in writing of the claim promptly following City receiving the. claim {for clarity, the filing of a 
California Govemmeb.t Code claim in accordance 'With Sections 911, et seq., is a jurisdictional prerequisite 
to a tbird~party filing suit), and (ii) ~ity reasonably assists Contr;actor in obtainirig infonnation about the 
facts underlying the claim If Contractor agrees in writing to defend, indemnify, and hold the City and its 
officers and employees harmless, Contractor may request sole ·control over the defense and settlement of 
the claim subject to City Attorney approval (not to be unreasonably withheld), with the exception that in 
any case a settlement calls for the payment of City funds or action on the part of the City, such settlement 
would be subject to final approval of the City Attorney and the San Francisco Board of Supervisors, each 
acting in its sole discretion. 

5 .3 Infringement Indemnification. 

5.3.l In accordance with sari. Francisco Administrative Code Section 2121, 
Contractor shall indemnify and hold City l;i.armless :from all third party claims, loss and liability, including 
attorneys' fees, court costs and all other litigation expenses for any infringemenf of United States patent 
rights existing at the time of delivery of each Deliverable, or any copyright, trade secret or any other 
proprietary right or trade.mark, and all other intellectual property claims. of any person or persons in 
consequence of the use by City, or any of its officers or agents, of Deliverables supplied by Contractor in 
the performance of this Agreement (''Infringement Clain1"). The obligation s.hall not be applicable to the 
extent that an Infringement Claim is based upon (i) the City's alteration or modification of the Deliverables 
delivered by the Contractor, (ii) the City's use of a Deliverable in a manner not intended by, or previously 
:;i.pproved by Contractor, including combining Deliverables with.items not furnished by Contractor, or (iii) 
the City's failure to use corrections or enhancements made available by Contractor. The provisions of 5 .2.4 
shall apply to infringement indemnification. 
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5.3.2 To the extent that both Parties are found to be at fault the City and 
Contractor shall each bear its own pro rata share of damages, unless in conflict with San Francisco 
Administrative Code Section 21.21. 

5 .3 .3 In the event of an Infringement Claim, Contractor will have the option, at 
its expense, to: (i) procure the right for the City to .continue using it, (ii) rep~e it with a noninfringing 
equivalent, or (:iii) modify it to make it nonin:fringing. If the Parties mutually agree that such remedies are 
not reasonably available, Contractor has the option to terminate the Services affected by tb.e Deliverable 
and refund to City such portion. of the annual license and maintenance fees paid in advance for Services not 
performed as of the date of termination. 

Article 6 Liability of the Parties 

6.1 City's Liability Limit. 

CITY'S PAYMENT OBLIGATIONS UNDER TIIlS AGREEMENT, FOR THE SERVICES PROVIDED 
HEREUNDER, SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED 
FOR IN ARTICLE 3 OF THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF 
TIIlS AGREEMENT, INNO EVENT SHALL. CITY BE LIABLE, REGARDLESS OF WHETHER ANY 
CLAIM IS BASED ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT 
OR INCIDENTAL DAMAGES, INCLl)DINq., BUT NOT LIMITED TO, LOST PROFITS, ARISING 
OUT OF OR IN CONNECTION WITH THIS AGREE:rv.tENT OR THE SERVICES PERFORMED IN 
CONNECTION WITH TIIlS AGREEMENT. 

6.2 Contractor's Liability Limit. 

NOTWITHSTANDING ANY OTHERPROVISION OF THIS AGREEMENT, IN NO EVENT SHALL 
CONTRACTOR BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON 
CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL 
DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING our OF OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION 
WITH THIS AGREEMENT. 

CONTRACTOR'S MAXIMUM LIABILITY FOR ANY DIRECT DAMAGES ARISING UNDER OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION 
WITH THIS AGREEMENT DURING IMPLEMENTATION AND FOR THE FIRST 12 MONTIIS 
AFTER FIRST LIVE USE ("INITIAL CAP PERIOD"), SHALL BE AS FOLLOWS: 1.5 TThffiS EACH 
AMOUNT PAID TO CONTRACTOR BY CITY; AGGREGATED CUMMULATIVELY UP TO A 
TOTAL OF TIIB FULL IMPLEMENTATION AMOUNT AT FIRST LIVE USE. FOLWWING TIIB 
INITIAL CAP PERIOD, CONTRACTOR'S MAXIMUM LIABILITY FOR ANY DIRECT DAMAGES 
ARISING UNDER OR IN CONNECT.ION WITll TIIlS AGREEMENT OR THE SERVICES 
PERFORMED IN CONNECTION WITH THIS AGREEMENT SHALL BE CAPPED IN THE 
AGGREGATE AT 2 TIMES THE ANNUAL MAJNTENANCE FEE (''REGULAR CAP"). 

CONTRACTOR'S LIABILITY LIMIT SET FORIB ABOVE SHALL NOT APPLY TO: 

(1) DAMAGES CAUSED BY CONTRACTOR:S GROSS NEGLIGENCE (FORPURPOSES 
OF THIS SECTION, "GROSS NEGLIGENCE" SHALL MEAN AW ANT OF EVEN SCANT CARE OR 
EXTREME DEPARTURE FROM THE ORDINARY STANDARD OF CONDUCT) OR WilLFUL 
MISCONDUCT; 
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(2) AFTER TIIE INITIAL CAP PERIOD, CLAJMS TO TIIE EXTENT COVERED BY 

CONTRACTOR'S INSURANCE COVEREAGE REQUIRED UNDER TIITS AGREEMENT, 

PROVIDED THAT SUCH CLAIMS SHALL BE CAPPED AT Tiffi GREATER. OF TIIB REGULAR 

CAP AND THE APPLICABLE INSURANCE COVERAGE AMOUNT REQUIRED UNDER THIS 

AGREEl'v.IENT; 

(3) CONTRACTOR'S OBLIGATION TO INDEMNIFY AND DEFEND CITY PURSUANT TO 

TIIE GENERAL INDEMNIFICATION AND INFRINGEMENT INDEMNIFICATION PROVISIONS 

HEREIN; 

(4) DAMAGES THAT ARISE FROM TIIE UNAUTHORIZED USE OR DISCLOSURE OR 

FAILURE TO MAINTAIN CONFIDENTIALITY OF CITY'S INFORMATION IN TIIB POSSESSION 

OR CONTROL OF CONTRACTOR RESUL'J;JNG FROM CONIRACTOR'S BR.EACH OF SECTION 

13.1 (NONDISCLOSURE OF PRN ATE, PROPRIETARY, OR CONFIDENTIAL INFORMATION), 

INCLUDING ALL OF CITY'S :RJ!:LATED COSTS OF INVESTIGATION AND NOTIFICATION, AND 

STATUTORY FINES AND PENALTIES, UP TO AN AGGREGA'IE LIABILITY CAP OF $5,000,000; 

AND 

(5) WRONGFUL DEATII CAUSED BY CONIRACTOR. 

6.3 Liability for Use ofEqmpment. 

City shall not be liable for any injury to persons or damage to tangible property as a result of the use, misuse 

or :fa:ilm:e of any equipment u8ed by Contractor, or any of its subcontractors, or \Jy any of their employees, 

even though such equipment is furnished, rented or loaned by City. 

Artide 7 Payment of Taxes 

7 .1 Reimbursement by City. 

Except for any applicable California .sales and use taxes charged by Contractor to City, Contr?-ctor shall pay 

all taxes, :including if ~pplicable possessory :interest taxes levied upon or as a result of this Agreement, or 

the Services delivered pursllant hereto. Contractor shall :remit to the State of California any sales or use 

tax.es paid by City to Contractor under this Agreement. C~ntractor agrees to promptly provide information 

requested by the City to verify Contractor's compliance vi'ith any State requirements for reporting sales and 

use tax paid by City under this Agreement. 

7.2 Possessory Interest Tax. 

7.2.1 Contractor acknowledges that this Agreement niay create a "possessory 
interest" for property tax purposes. Generally, such a possessoryinterest is not created unlesl:! the Agreement 
entitles the .Contractor to possession, occupancy, or use of City property for private gain. If such a 
possessory :interest is created, then the following shall apply. 

. 7 .2.2 Contractor, on behalf of itself and any permitted successors and assigns, 
recognizes and understands that Contractor, and any permitted successors and assigns, may be subject to 
real property tax assessments on the possessory inter~. 

7 .2.3 Coritractor, on behalf of itself and any permitted successors and assigns, 
recognizes and understands that the creation, extension, renewal, or assignment of this Agreement may 
result :in a "change in ownership" for purposes of real property taxes, and. therefore may result in a 
revaluation of any possessory interest created by this Agt·eement. Contractor accordingly agrees on behalf 

I 
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of itself and its permitted successors and assigns to report on behalf of the City to the County Assessor the 
information required by Revenue and Taxation Code Section 480.5, as amended from time to time, and any 
successor proyision. 

7 .2.4 Contractor, on behalf of itself and any pe:o:nitted successor~ and assigns, 
recognizes and understands that other events also may ca:use a change of ownership of the .possessory · 
interest and result in the revaluation ofthepossessory interest. (see, e.g., Rev. & Tax. Code Section 64, as 
amended from time to time). Contractor accordingly agrees on behalf of itself and its permitted successors 
and assigns to report any change iii ownership to the County Assessor, the State Board of Equaliiation or 
other public agency as required by law. · · 

7 .2.5 Contractor further agrees to provide such other information as may be 
requested by the City to enable the City to comply with any reporting requirements for possessory mterests 
that are imposed by applicable law. . . 

'Article 8 Termination an.d Default 

8 .1 Termination for Convenience 

8.1.1 City shall have the option, in its sole discretion, to terminate this 
Agreement, at any time during the term hereof, for convenience and without cause. City shall exercise this 
option by giving Contractor six ( 6) months' prior written notice of termination. The notice shall specify the 
date on which termination shall become effective. 

8.1.2 Upon receipt of the notice of termination, Contractor shall use reasonable 
efforts to commence and perform, with .diligence, all actions necessary· on the part of Contractor to effect 
the termination of this Agreement on the date speci:fi,ed by City and to minimize the liability of Contractor 
and City to third parties as a result of termination. 

8.1.3 Within 30 days after the specified tern:tlq.ation date, Contractor shall 
submit a final invoice to City, which shall set forth any outstanding claim for payment. 

8.1.4 In no event shall City be liable for costs incurred by Contractor or .any of 
its subcontractors after the termination. date specified by City. Such non-recoverable cos~s include, but are 
not limited to, anticipated profits on the Services un.dertbis Agreement, post-termination employee salaries, 
post-termination administrative expenses, post-termillation overhead ·or unabsorbed overhead, attorneys' 
fees or other costs relating to the prosecution of a claim or lawsuit, prejudgment intereSt, or any other 
expense which is not reasonable. 

8.1.5 In arriving at the amount due to Contractor under this Section, City may 
deduct: (i)' all payments previously made by City for the same Services covered by Con.tractor's final 
invoice; (ii) a Contested Amount under an applicable invoice which is properly disputed in accordance with 
and subject to the dispute resolution. language of Section 11.6; and (iii) any invoiced costs or expenses 
excluded pursuant to the immediately preceding subsection 8.1.4. 

8.1.6 City's payment obligation under this Section shall survive termination of 
this Agreement. 

8 .2 Termination for Default; Remedies. 

8.2.i' City may terminate this Agreement for default, upon material breach by 
Contractor, by giving thirty (30) days' prior written notice to Contractor specifying such breach. In such 
event, Contractor shall have the.right to cure the breach within the notice period. Each of the following 
may constitute an event of default ("Event of Default") under this Agreement: 
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(a) Contractor fails. or refu:ses to perform or observe any term, covenant or 
condition contained in any of the following Seqtions of tlbis Agreement and fails to cure such breach within 
ten (10) days after written notice thereof from City to Contractor: 

~ ,,~ 

3.6 Submitting False Claims. 11.11 · Compliance with Laws 

4.13 Assignment 13.ll Nondisclosure of Private, Propri 
Confidential Tuformation 

Articles Insurance and Indemnity 13.4 Protected Health Information 
Article 7 Pavment of Taxes 

(b) Contractor fails or refuses to perform or observe any other material term, 
covenant or condition contained in this Agreement, induding any obligation imposed by ordinance or 
statute and incorporated by reference herein, and such default continues for a period of thirty (30) days after 
written notice thereof from City to Coritractor. 

(c) Contractor (i) files, or consents by answer or otherwise to the filing 
against it of a petition for relief or reorganization or arrangement or any other petition in bru:ikr¥ptcy or for 
liquidation or to take advantage of. ·any bankruptcy, insolvency or· other debtors' relief Jaw of any 
jurisdiction; (ii) makes an assigm;nent for the benefit of its creditors; (iii) consents to the appointment of a 
custodian, receiver, trustee or other officer with similar powers of Contractor or of any sub.stanti.al part of 
Conrractor's property; or (iv) talces action.for th~ purpose of any of the foregoing. 

( d) A court or government authority enters an order (i) appointing a custodian, 
receiver, trustee or other officer with similar powers with respect to Contractor or with respect to any 
substantial part of Contractor's property, (ii) constituting :an order for relief or approving a petition for relief 
or reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take advantage 
of any bankruptcy, insolvency or other debtors' relief law of any jurisdiction or (iii) ordering the dissolution, 
winding-up or liquidation of Contractor. 

8.2.2 On and after any Event of Default, City shall have the right to exercise its 
legal and equitable remedies, including, without limitation, the right to terminate this Agreement or to seek 
spetj:fic performance of all or any part of this Agreement Upon any termination, City shall pay Contractor 

. Uncontested Amounts . for Services performed in material conformance to the requirements of this 
Agreement up to and on the effective date of termination, in accordance with Section 3.3. 1. Any Contested, 
Amounts shall be subject to the dispute resolution language detailed in Section 11.6 below._ 

8.2.3 Except where expressly (e.g., refimd remedy and liquidated'damages) 
provided otherwise herein, all remedies p:rovided for in this Agreement may be exercised individually orin 
combination with any other remedy available hereunder or under applicable laws, rules and regulations. 
The exercise of any remedy shall not preclude or in any way be deemed to waive any other remedy. Nothing 
in this Agreement shall constitute a waiver or limitation of any rights that City may have under applicable 
law. 

8.2.4 Any notice of default must be sent by registered mail to the address set 
forth in Article 11. 

8.3 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 hereofby·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 anyw~y affect 
the right of the Party to enforce such provisions thereafter. 
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8.4 Rights and Duties upon Termination or Expiration. 

8A.1 This Section and the followmg'Sections of this Agreement listed below, 
shall survive terminati9n or expiration of this Agreement: 

3.3.l Payment 11.6 Disnute Resolution Procedure 
3.3.2 Payment Limited to Satisfactory 11.8 Agreement Made in California; 

Services Venue 
3.5 Audit and Inspection of Records. .11.9 Construction 
3:6 Submitting False Claims 11.10 Entire Agreement 
Article 5 Insurance and Indemnity (provided 11.11 Compliance with Laws 

that the insurance requirements only 
survive to the extent required under 
Section 5.1.4) 

Article 6 Liability of Parties 11.12 Severability · 
Article? Payment ofTaxes 11.14 OrderofPrecedence 
8.1.6 Payment Obligation 12.l No Third Party Beneficiaries 
8.3 Non-Waiver ofRights 13.l Nondisclosure of Private, 

Proprietary or Confidential 
Information 

9.1 Ownership of System 13.4 Prot«Cted Health Infm:.mation 
9.2 ·Ownership of City Data 
11.l Notice to the Parties 
11.3 Contractor Confidential Info:r:rnation 

8.4.2 Subject to the survival of the Seetions identified in Section 8.4.1, above, 
if this Agreement is terminated prior to expiration of the term specified in Article 2, this Agreement shall 
be of no further force or effect. Contractor shall deliver :in the manner, at the times, and to the extent, if any, 
Deliverable(s ), directed ~y City that the Parties mutually agree Contractor owes provided that any work-in­
progress shall be provided on an as-is basis, without warranty of any kind. 

8.5 Transition Period. 

Following the termination of this Agreement pursuant to Sectiollil 8.1 or 8.2, upon the written request of 
the City (which notice shall be delivered prior to the effective date of termination), Contractor shall continue 
to provide Services to the City for a maximum period of twenty-four (24) months following the effective 
date of termination; provided that the City shall continue to pay mutually agreed upon fees for such Services 
annually in advance. 

8.6 Return of City Data and Deletion Upon Termination or Expiration of this Agreement 

Upon written request by the City to Contractor made within thirty (30) days after the effective date of any 
such termination or expiratiqn for the return of City Data (''Notice of Return of City Data"), Contractor will 
return City Data to the City by providing to the City the City Data in an easily machine readable format on 
one or more encrypted hard drives or other similar media and an export :file containirig the relevant keyword· 
values and related file locations for the City Data. Contractor will work with the City on determining the 
transfer method most reasonably suitable to meet the City's requirements. The City shall be invoiced an 
amount determined by Contractor based on Contractor's then current list price as consideration for such 
return of City Data, or such other amount as mutually agreed upon by the parties. 

8.6.1 Additional Hosting Fees: Within thirty (30) days after Contractor has 
transferred to the City the City Data, and to avoid the accrual of additional hosting fees, the City must either 
provide· Contractor with written approval of the transfer of City Data ("Transfer Approvaf') or notify 
Contractor of a deficiency (including a. reasonable basis for asserting the deficiency) in the City Data 
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provided (''Deficiency Notice"). If the City fails to irrovide a written Transfer Approval or Deficiency 
Notice within the thirty (30) day period, the City shall continue to incur and shall be required to pay hosting 
fees on a month to month basis for the extended period. Extended hosting fees will stop accruing as of the 
date of the City's written Transfer Approval or a Deficie:Qcy Notice . 

. . 8.6.2 Deficielllcy Notice: If the City provides Contractor with a Deficiency 
Notice, then Contractor and the City shall work together to determine the manner iri which the City Data is 
deficient and the method to provide such City Data. Within thirty (30) days after Contractor has re.sent to 
the City the City Data, and to avoid the accrual of additional hosting fees, the City must either provide 
Contractor with written Transfer Approval or provide Contractor with a Deficiency Notice. If the City fails 
to provide a written Transfer Approval or Deficiency Notice within the thirty (30) day period, the City shall 
continue to incur and shall be required to pay hosting fees on a mo:t;tth to month basis for the eXtended 
period. Extend~hosting fees will stop accruing as offhe date of the City's written Transfer Approval or 
a Deficiency Notice. With respect to the City providing a Deficiency Notice, this process shall be repeated 
until the City has provided a written Transfer Approval. 

8.6.3 Transfer Approval and Deletion of City Data: The City acknowledges 
and agrees that within thirty (30) days after the date- of the City's written Transfer Approval, Contractor 
shall have no obligation to maintain or provide any City Data and Contractor may delete such City Data 
from all of Contractor's data cetiters. Once Contractor has deleted all such City Data from all of 
Contractor's data centers, including all backup copies,, Contractor shall provide the City with written 
confirmation that all such City Data has been deleted. 

8.7 Contractor's Right to Suspend 

Should Contractor tj.etermine that the City or any of the City's authorized users has violated Contractor's 

tenns of use of the Services under this Agreement, or otherwise materially breached the terms of this 
Agreement, Contractor shall have the right temporarily to suspend the Services upon giving the City twenty­

one (21) cale:t;tdar days written notice with an opportunity to cure, During the tw~ty-one (21) day cure· 

period, Contractor and City will actively work together to cure the violation. Upon Contractor's 

determination that :fue issue has been resolved, Contractor shall reinstate the Services. If the Parties are 

unable to agree upon a resolution, the Parties shall submit the matter to dispute resolution under section 

11.6 below: If the niatter involves a Contested Amount, the Parties shall expedite the dispute resolution 

process as mutually agreed. Notwithstanding the foregoing, Contractor may suspend services if the City 

fails to pay any Uncontested Amounts as .described in Sectio:p. 3.3.l, due hereunder within 60 days after 

Contractor's prior written notice, unless the City cur~ the non-payment within such 60.-0ay cure period. 

Artie.le 9 Rights In Deliverables 

9 .1 Ownership of System. 

Subject to the limited rights expressly granted hereunder, Contractor reserves all rights, title and interest :in 
and to the Licensed SoftWare, System, .Docunientation, Services, and improvements, and/or Contractor 

created derivative works, :including all related paten:t rights (including, wifuout limitation, patent 

applications and disclosures), copyrights, irade secrets, know-how, database structures, specifications, 

techniques, methods and any other intellectual property rights recognized :in any country or jurisdiction :in 
the world, including all additions, improvements, and modifications made tp.ereto in the course of this 

Agreement. 

9 .2 Ownership of City Data. 
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The Parties agree that as between them, all rights, including all intellectual property rights, in and to tlie 

City Data and any derivative works of the City Data shall remain the exclusive property of the City. The 

Contractor hereby warrants that it will not export the City Data outside of the System and/or Scope of Work 

(AppCTidix A) without written authorization from the City. 

9.3 Use of City Data. 

Contractor is provided a limited non-exclusive license to use the City Data solely for performing its 

obligations under the Agreement and not for Contractor's own purposes or later use. Nothing herein shall 

be construed to confer any license, right or title to City Data to Contractor or any third-party. Unauthorized 

use of City Data by Contractor or third-parties is prohibited. For purpose of this requirement, the phrase 

"unauthorized use" means the data mining or processing of data, stored or transmitted by the service, for 

ll!)!elated commercial purposes, advertising or.advertising-related purposes, or for any other purpose other 

than security or service delivery. 

9 .4 Access to and Extraction of City Data. 

The City will have access 24/7 to the City Data through the System. A subset of City Data will be available 

for transfer to the City in a mutually agreed upon format as· detailed in Appendix A-1 (TaxSys Statement 

of Work). 

9 .5. Data Security and City Data 

9 .5 .1 Contractor shall at all times during the term of this Agreement provide and · 
maintain security measures consistent with generally accepted industry standards, with respect to (a) the 
System, (b) Contractor's physical facilities, and (c) Contractor's networks, to prevent unauthorized access 
or "hacking" of City's Data. · 

9.5.2 Contractor shall provide security for its ~etworks and all Internet 
connections consistent with.generally accepted industry practices, and will promptly install all patches, 
fixes, upgrades, updates and new versions of any security software it employs. 

9.5.3 Contractor will maintain reasonable and appropriate safeguards to restrict 
access to City's Data to those employees, agents or service providers of Contractor who need the 
information to carry out the purposes for which it was disclosed to Contractor. 

9.5.4. For information disclosed in electronic form, Contractor agrees that 
appropriate safeguards include electronic barriers (e.g., nfirewalls", Transport Layer Security (TLS), Secure 
Socket Layer [SSL] encryption, or most current industry standard encryption, intrusion 
prevention/detection or similar barriers) and secure authentication (e.g. password protected) access to. the 
City's Confidential Information and hosted City Data. 

9.5.5 City's Data shall be encrypted in transit with controlled access, and as of 
the First live Use date for the System, Contractor will encrypt data at rest. ·For clarity, City Data.under 
this Agreement will include personally identifiable information (addresses, marital status, aild Federal 
Employer Identification Numbers) (PII), bu± does not include personal health information (PHI), or personal 
credit information (PCJ). 

9.5.6 Contractor also will establish and maintain any additional physical, 
· electronic, administrative, technical and procedural controls and safeguards to protect the City's Data that. 

are no less rigorous than generally accepted industry pi::actices (including, as periodically amended or 
updated, the International Organization for Standardization's standards: SSAB 18 SOC 2 or its successor, 
the Information Technology Library (ITIL) standards, the Control Objectives for Information and related 
Technology (COBIT) standards or other applicable industry standards for information security), and shall 
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provide that all such controls and safeguards, including the mamier in which City Confidential Informat1on 
is collected, accessed, used, stored, processed, disposed of and disclosed, cmiiply with applicable· data 
protection and privacy laws, as well as the terms and conditions of this Agreement. 

9.5.7 Contractor warrants to the City compliance with the following (as 
periodically amended or updated) as applicable: The California Information Practices Act (Civil Code §§ 
1798 et seq.). 

· 9.5.8 Data Privacy and In:lformation Securii:y ·Program. Without limiting 
Contractor's obligation of confidentiality as further described herein, Contraetor shall be responsible for 
establishing and maintaining a data privacy and information security program, including reasonable 
phys~cal, technical, administrative, and organizational safeguards, that is designed to: (i) provide for the 
security and confidentiality of the City Data; (ii) protect against any anticipated threats or hazards to the 
security or integrity of the City Data; (iii) protect against ~uthorized disclosure, access to, or use of the 
City Data; (iv) provide for the proper disposal of City Data; and,· (v) provide that all of Contractor's 
employees, agents, an~ subcontractors, if any, com.ply with all of the foregoing. 

9.6 SSAE :1.8 SOC 2 Audit Report. 

During the Term nf the Agreement, Contractor will provide, on an annual basis, the SSAB 18, SOC 2 or its 
successor Audit re.Port ("Audit Reports'') (if Contractor is, u.Sing a hosting service provider, the Audit Report 

it receives from its service provider) as follows: (a) the Audit Reports will include a 365 day (twelve month) 

testing period; and (b) the Audit Reports will be ·available to City no later than thirty (30) days after City's 

written request. Contractor shall implement reasop.ably required safeguards as identified by any third-party 

SSAB auditor of Contractor's data privacy and information security program. 

9. 7 Security Incident 

The Parties acknowledge the ongoing existence and occurrence of "Unsuccessful Security Incidents" (as 

defined below) for which detailed notice to the ~ity· shall not be required. Instead, Contractor shall provide 

the City notice on a quarterly basis on the volume, :frequency, and average <Iuarterly rate of "denials of . 
service" and "unsuccessful log on ·attei;npts" for the ~onnation ~terns, and the security systems that 
safeguard the information systems, which receive, transmit, process, store, and/or maintain City Data. 

"'Unsuccessful Security Incidents" include, but are not limited to, pings, and other broadcast attacks on 
Contractor's firewall, port scans, unsuccessful log on attempts, denials of service and any combination of 

the above, provided that no such incident results in unauthorized access, use, disclosure, piodi:ficatio:il, 

breach, or destruction of City Data or iiiteiference with system operations in an information system that 

receives, transmits, processes, stores, and/or maintains City Data. As mutually agceed and upon written 
request by the City, Contractor may provide the City with additional information regarding Unsuccessful 
Security Incidents. . 

9. 8 Audit of Contractor's Policies: 

If there is no conflict with Conlractor' s company policies or security standards, Contractor agrees to make 

available to City, Contractors policies, procedures and practices regarding data security upon request, for 

review onsite or via webex as mutually agreed by the Parties. 

9 .9 Disast~r Recovery. 

Jn the event of a disaster, as defined below, Contractor will .be responsible for providing disaster recovery 

services in accordance with the provisions of Aj:Jpendix A-2 (Hosted and Maintenance Statement of Work) 

and Appendix A-3 (Hosted Services Equipment Maintenance), or as otherwise set forth in this Agreement 
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or any Statement of Work A force majeure under Section 11.15 shall not excuse Contractor of its 

obligations for performing disaster recovery services as provided in this Section, except to the extent such 
force maj eille also applies to the disaster recovery services. In the event that a disaster occurs the Contractor 

sball ln:nnediately initiate a failover to the mirrored secondary site. The Coniractor will begin assessment 

of the faiiu:re of the primary site and inform the City of the event and cause witbin one hour of the start of 
failure. For purposes of this Agref;lnent, a udisaster" shall mean an interruption in the hosting services in 
the primary data center or the inability of Contractor to provl.de City with the System and hosting services 

for any reason. 

9 .10 Notification of Legal Requests. 

Contractor shall immediately notify City upon receipt of any electronic discovery, litigation holds, 

discovery searches and expert testimonies refuted to City's Data under this Agreement, or which in any way 
might reasonably require access to City's Data, and in no event later than forty-:eigh:t (48) hours after it 

receives the request. Contractor shall not respond to Subpoenas, service of process and other legal requests 

related to City without first notifying City other than to notify the requestor that the information sought is 
potentially covered under a non-disclosure agreement. Contractor shall retain and preserve City Data in 
accordance with the City's instruction and requests, including without limitation any retention schedules 
and/or litigation hold orders provided by the City to Contractor, independent of where the City Data is 

stored. 

9 .11 Data Breach; Loss of City Dmta. 

In the event of any data breach that compromises the security or integrity of City Data, Contractor shall, as 

applicable: 

9 .11.1 Notify City immediately following discovery, but no later than forty-eight ( 48) 
hours, of becoming aware of such occurrence or suspected occurrence. Contractor's report shall 
identify: 

(i) 

(ii) 

(iii) 

the nature of the event, use or disclosure; 

the infoi;matio:n accessed, used or disclosed; 

the person(s) who accessed, used and disclosed and/or received 
protected information (if known); 

(iv) what Conti:actor bas done or will do to mitigate any deleterious 

effect of the unauthorized access, use or disclosure, and 

(v) what corrective action Contractor bas taken or will take to prevent 

future unauthorized access, use or disclosure. 

9.11.2 Coordinate with the City in. its data breach response activities inclµding 
without limitation: 

(i) Immediately preserve any potential forensic evidence relating to 
the data breach, and remedy the breach as quickly as circumstances permit; 

(ii) Promptly (within 5 business days) designate a contact person to 

whom the City will direct inquiries, and who will communicate Contractor responses to City inquiries; 
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(iii) · h rapidly as circumstances p~t, apply appropriate resources 
to remedy the data breach condition, investigate, document, restore City service(s) as directed by the City, 
and undertake appropriate respons~ activities; 

(iv) Provide status reports to the City on data breach . response 
activities, either on a daily basis or a frequency approved by the CitY; 

(v) Make all reasonable efforts to assist and cooperate with the City 
in its data breiichresponse efforts; 

(vi) Ensure that knowledgeable Contractor staff are available on short 
notice, if needed, to participate in City initiated meetings and/or conference calls regarding the data breach; 

and 

(vii) Cooperate with City in investigating the occU:rrence, including 
. making available all relevant records, logs, files, data reporting, and other materials as it relates to Cify's 

Data only, required to comply with applicable law or as ofP.erwise required by City. 

9.11.3 Perform or take any other actions required to comply with applicable law 
as a result of the occurrence; 

9.11.4 Provide disaster recovery or back-up data in the case of data loss to City,· 
. without charge to ~ity; and 

9.11.5 Provide to City ~ detailed plan within ten (10) calendar days of the 
occurrence describing the m~es Contractor will underuike to prevent a future occurrence. 

Article 10 · Additional Requirements 
Incorporated by Reference 

I 0.1 Laws Incorporated by.Reference. 

Contractor represents and warrants that it will e;omplywith all applicable laws and regulations in performing 
the Services. Subject to the foregoing, the full text of the laws listed in this Article 10, including 
enforcement and penalty provisions, are incorporated by reference into this Agreement. The full text of the 
San Francisco Municipal Code provisions incorporated by reference in this Ar;ticle and elsewhere in-the 
Agreement ("Mandatory City Requirements") are available at http://www.amlegal.com/codes/client/san-. 
francisco ca/ 

10.2 Conflict of Interest. 

By executing th1s Agreement, Contractor certifies that it does not 'know of any fact which constitutes a 
violation of Section 15.103 of the City's Charter; 'Auticle Ill, Chapter 2 of City's Campaign· and . 
Governmental Conduct Code; Title 9, Chapter 7 of the California Government Code (Section 87100 et 
seq.); or Title 1, Division 4, Chapter 1, Article 4 of the California Government Code (Section 1090 et seq.), 
and further agrees promptly to notify the City if it becomes aware of any suc:!l fact during the term of this 
Agreement. 

I 0.3 Prohibition on Use of Public Funds for Politiciil Activity. 

In perfomring the Services, Contractor shall comply with San Francisco Administrative Code Chapter 12G, 
which prohtoits funds appropriated by the City for this Agreement from being _expended to participate in, 
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support, or attempt to influence any political campaign for a candidate or for a ballot measure. Contractor 

is subject to the enforcement and penalty provisions in Chapter 12G. 

10.4 Reserved. 

10.5 Nondiscrimination Requirements. 

10.5.1 Non Discrimination in Contracts. Contractor shall eomply with the 
provisions of Chapter$ 12B and 12C of the San Francisco Administrative Code. Contractor shall incorporate 
by reference in all subco~ the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San 
Francisco Administrative Code and shall require all subcontractors to comply with such provisions. 
Contractor is slibject to the enforcement and penalfy provisions in Chapter8 12B and 12C. 

10.5.2 Nondiscrimination in the Provision of Employee Benefits. San 
Francisco Administrative Code 12B.2. Contractor does not as of the date of this Agreement, and will not 
during the term of this Agreement, in any of its operations in San Francisco, on real property owned by San 
Francisco, or where work is beirig performed for the City elsewhere in the United States, discr:iillinate in 
the provision of employee benefits between employees with domestic partners and employees with spouses· 
and/or between the domestic partners and spouses of su.ch employees, s'ubject to the conditions set forth in 
San Francisco Administrative Code Sectionl2B.2. 

10.6 Local :Business . Enterpris1e and Non-Discrimination in Contracting 
Ordinance. 

Contractor shall comply with all applicable provisions of Chapter 14B ("LBE Ordinancen). Contractor is 

subject to the enforcement and penalty provisions in Chapter 14B. Contractor shall utilize LBE 

Subcontractors for at least 5.4% of the professional services during implementation, except as otherwise 

. authorized in writing by the Director of CMD. Contractor shall incorporate the requirements of the LBE 

·Ordinance in each subcontract made in the fulfillment of Contractor's LBE subcontracting connni1ments. 

10. 7 Minimum Compensation Ordinance. 

Contractor shall pay covered employees no less than the minimum compensation required by San Francisco 

Administrative Code Chapter 12P. Contractor is subject to the enforcement and penalty provisions in 
Chapter 12P. By signing and executing this Agreement, Contractor certifies that it is in compliance with 

Chapter 12P. 

10.8 Health Care Accountability Ordinance .. 

Contractor shall comply with San Francisco Administrative Code Chapter l2Q. Contractor shall choose 

and perform one of the Health Care Accountability options set forth in San Francisco Administrative Code 

Chapter 12Q.3. Contractor is subject t.o the enforcement and penalty provisions in Chapter 12Q. 

10.9 First Source Hiring Program. 

Contractor must comply with all of the provisions of the First Source Hiring Program, Chapter 83 of the 

San Francisco Administrative Code, that apply to this Agreement, and Contractor is subje~t to the 

enforcement and penalty provisions in Chapter 83. 

10.10 AicoholandDrug-Free Workplace. 

City reserves the right to deny access to, or require Contractor to remove from, City facilities personnel of 

any Contractor or subcontractor who City has reasonable grounds to believe bas engaged in alcohol abuse 

or illegal drug activity which in any way.impairs City's ability to maintain safe work facilities or to protect 
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the health and well-being of City employee.s and the ~eneral public. City shall have the right of £na1 
approval for the entry or re-entry of any such person previously denied access to, or removed from, City 

facilities. illegal drug activity means possessing, furnishing, selling, offering, purchasing, using or being 

under the influence of illegal drugs or other controlled substances for which the :individual lacks a valid 

prescription. Alcohol abuse means possessing, furnishing, selling, offering, or using alcoholic beverages, 

or being under the influence of alcohol. 

10.11 Limitations on Contributions. · 

By executing this Agreement, Contractor acknowledges that it is familiar With Section 1.126 of the City's 
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the City for 

the rendition of personal services, for the :furnishing of any material, supplies or equipment, for the sale or 
lease of any land or building, or for a grant, loan or loan guarantee, from making any campaign contnbution 
to (1) an :individual holding a City elective office if the contract must be approved by the individual, a board 

on which that individual serves, or the board of a state agency on which an appointee of that individual 
·serves, (2) a candidate for the office held by such :individual, or (3) a committee controlled by such 

individual, at any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for such contract or six months after the date the contract is approved. 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 :fuia,ncial officer and chief 
operating officer; any person with an ownership interest of more than 20 percent in Contractor; any 
subconttactor listed :in the bid or contract; and any committee that is sponsored or controlled by Contractor. 

Contractor must inform each such person of the limitation on contn"butions impOsed by Section 1.126 and 

provide the names of the persons required to be informed to City. 

10.12 Slavery Era Disclosure. (Rese1t'Ved) 

10.13 Working with Minors. (Reserved) 

10.14 Consideration of Criminal Bimory in Hiring. 

Contractor agrees to. comply fully with and be bound by all of the provisions of Chapter 12T, "City 
Contmctor/Subcontractor Consideration of Criminal History in Hiring and Employment Decisions," of the 

San Francisco Administrative Code ("Chapter 12T"), including the remedies provided, and implementing 
regulations, as may be amended from time to time. The provisions of Chapter 12T are incorporated by 

refer~ce and made a part of this Agreement as though fully set forth herein. The text of the Chapter 12T 
is available on the web at http://sfgov.org/olse/fco. Contractor is required to comply with all of the 

·,applicable provisions of 12T, irrespective of the listing of obligations in this Section. Capitalized terms 

used in. this Section and not defined in this Agreement shall have the meanings assigned to such terms in 

Chapter 12T. 

The requirements of Chapter 12T shall only apply to a Contractor's or Subcontractor's operations to the 

extent those operations are iii furtherance of the performance of this Agreement, shall apply only to 
applicants and employees who would be or are perfonning work in furtherance of this Agreement, and shall 
apply when tl].e physical location of the employment or prospective employment of an individual is wholly 
or substantially within the City of San Francisco. Chapter 12T shall not apply when.the application in a 

particular context would conflict with federal or state law or with a requirement of a government agency 

implementing federal or state law. 
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10.15 Public Access to Nonprofit Records and Meetings. (Reserved) 

10.16 Food Service Waste Reduction Requirements. .. 

Contractor shall comply witli the Food Service Waste Reduction Ordinance, as set forth in San Francisco 

Environment Code Chapter 16, including but not limited to the remedies for noncompliance provided 

therein. 

10.17 Sugar~Sweetened Beverage Prohibition. (Reserved) 

10.18 Tropical Hardwood and Virgin Redwood Ban. 

Pursuant to San Francisoo Environment Code Section 804(b ), the City urges Contractor not to import, 

purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin 

reciwood or v4"gin redwood wood product; 

10.19 'Preservative Treated Wood Products. (Reserved) 

Article 11 General Provisions . 

11.1 Notices tO the Parties. 

Unless otherwise indicated in this Agreement, all written communications sent by the Parties may be by 

U.S. mail or e-mail, and shall be addre!lsed as follows: 

To CITY: 
David Augustine 

Tax Collector 
1 Dr. CarltonB. Goodlett Place, Room 140 

San Francisco, CA 94102 
Email: David.Augustine@sfgov.org 

To CON1RACTOR: 

Daniel J. Veres 

Executive Vice President 

Grant Street Group, Inc. 

339 Sixth Avenue, Suite 1400 

Pittsburgh, PA 15222 

dan.veres@grantstreet,com 

Any notice of default must be sent by registered mail. Either Party may change the address to which notice 

is to be sent by giving written notice thereof to the other Party. If email notification is used, the sender must 

specify a receipt notice. 

11.1 .. C~mpliance with Americans with Disabilities Act. 

Contractor shall provide the Serv'ices in a manner that complies with the Americans with Disabilities Act 

(ADA), including but not limited to Title II's program access requirements, and all other applicable federal, 

state and local disability rights legislation. 

11.3 Contractor Confidentiai Information 
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11.3 .1 City acknowledges and understands that the Licensed Software and 
System provided under this Agreement is owned by Contractor and that Contractor asserts that the Licensed 
Software and System constitutes a valuable trade secret belonging to Contractor. City also acknowledges 
and understands that Contractor is willing to provide City with certain proprietary business and technical 
information regarding its System pursuant to this Agreement ("Contractor Information''). "Contractor 
Information" ID.eludes without liriritation: (i) all Contractor software; copies of System web pages, pop-ups, 
online help features, etc.; specifications related to System modifications or enhancements; site performance 
data, infomla.tion, training and/or user manuals; and any other documentation relating to the System, and 
(ii) any other information, .documents or materials designated or marked in writing by Contractor as 
"Confidential" or "Proprietary''. Such Contractor Information may be in hard copy, printed or electronic 
format. For Clarity, the City may share Contractor Information internally and/or otherwise with third­
parties as necessary to administer this. Agreement. Before the City shares Contractor In,fonnation with a 
third-party, the City agrees to notify Contractor as indicated in Appendix A-1 (TaxSys Statement of Work). 
The City understands that Contractor may require ~uch third-party to enter into a Contractor confidentiality 
or other form of agreement with Contractor as appropriate. 

11.3 .2 Contractor Information does not include information which: (i) is or 
becomes generally available to the public other than as a result of a disclosure by City; or'(ii) becomes 
available to City on a non-confidential basis from a source other than Contractor, or (iii) is required to be 
disclosed pursuant to any legal process or request from any governmental authority or body having 
jurisdiction over City, provided that, prior to any such disclosure,· City shall provide adequate notice to 
Contractor, except as provided by Jaw, in order to enable Contractor to seek an appropriate protective order 
or injunctive relief. 

11.3 .3 In the event of a requeSt for the disclosure of Contractor Information 
pursuant to Califon;.ria Government Code Sections 6250 et. seq., the provisions of Section 11.4 below shall 
apply. 

11.3.4 City hereby agrees to: (i) hold the System and/or all Contractor 
fuform.ation as co:D.fidential information and take such steps as 'are reasonably neeessary to safeguard the 
System and/or Contractor Information to the same extent· that City safeguards its own. confidential 
information (ii) exercise reasonable care to prevent the disclosure of the System and/or Contractor 

· Information to any third party; except as otherwise provided herein; and (iii) restrict the -qse of the System 
and/or Contractor fufonnation by City solely for City's purposes, subject to the terms of this Agreement. 
City's obligatiqns as set out in this Section 11 survive any termination of this Agr~ent. 

11.3.5 City further agrees not to sell, assign, lease, license, or in any manner 
encumber, pledge, convey, or transfer the System or any interest therein. 

11.3.6 City acknowledges that should it breaeh its obligations under this Section 
11.3, Contractor may suffer harm, which may not be adequately compensated by monetary damages. In 
such event, Contractor may, in addition to monetazy dam:ages, seek equitable relief to enjoin such breach. 

11..4 Sunshine Ordinance. 

11.4.1 Public Records Request: Contractor acknowledges that this Agreement 
and all records related to its formation, Contractor's performance of Services, and City's payment are subject . 
to the Califoniia Public Records Act, (California Government Code §6250 et. seq.), and 1;he San Francisco 
Sunshine Ordinance, (San Francisco Administrative Codle Chapter 67). Such records E\!e subject to public 
inspection and copying unless exempt from disclosure under federal, state or local law. 

11.4.2 Contractors Obligatiol!ls: If the City receives a public records request 
pertaining to Colltractor, the City will use best efforts to notify Contractor of the request ai:td to provide 
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Contractor with a description of the material that the Department deems responsive and the due date for 
. disclosure (''J.lesponse Date"). If Con1!actor asserts that some or all of the material requested contains or 
reveals valuable trade secrets or other information.belonging to Contractor that is exempt from disclosure 
and directs the City in writing to withhold such material from production ('Withholding Directive"), then 
the City will comply with the Withholding Directive on the condition that Contractor seeks judicial relief 
on or before the Response Date. If any third-party initiates or threatens to initiate legal action to compel 
the production of Contractor's material, C.ontractor shall defend, U+demnify and save harmless City and its 
officers, agents and employees from any and all such third-party claims. Should Contractor fail to seek 
judicial relief on or before Response Date, the City shall proceed with the disclosure of responsive 
documents. 

11.4.3 Agreement not to Su.ie: Contractor agrees that it will not sue the City for 
damages in connection with the disclosure by the City of information that Contractor asserts is exempt from 
disclosure, so long as such disclosure was inadverte:pt and the City uses reasonable efforts to mitigate the 
effects of the inadvertent disclosure and/ or uses reasonable efforts to retrieve the information as appropriate. 

11.5 Modification of this Agreement. 

Tbis Agreement may not be modified, nor may compliance with any of its terms be waived, except as noted 
in Section 11.1, ''Notices to Parties," regarding change in personn~l or place, and exce.Pt by written 
instrument executed by the Parties and approved in the same man:iler as this Agreement. Contract.or shall 
cooperate with Department to submit to the Director of CMD any amendment, modification, supplement 
or change order that would result in a cumulative fucrease of the Guaranteed Maximum Price of this 
Agreement by more than 20% (CMD Contract Modification Form). 

11.6 Dispute Resolution Procedure. 

11.6.1 Negotiation; Non-Binding Alternative Dispute Resolution. 

(a) The Parties will attempt in goo!l faith to resolve any dispute or controv~rsy 
arising out of or relating to the performance or rec~pt of services under this Agreement, including those 
related to non-payment or disputed invoices ("Disputes") in accordance with the following escalation 
process. Upon·written notice by a Party to the other Party of a Dispute (''Dispute Notice"), such Dispute 
shall first be referred to Contractor's lead engagement partner or, principal, or managing director (or 
designee) and City's Contract Administrator (or designee ). If they are unable to resqlve the Dispute within 
fifteen (15) days of the Dispute Notice, the Dispute will be escalated to Contractor's lead client service 
partner (or designee) and the Department's Deputy Director of Administration and Finance (or designee). 
If the Parties are still unable to resolve the dispute within fifteen (15) additional days, then each Party may 
resort to the foi:.rnal dispute resolution procedure set fortb. in Section 11.6.1 (b) or, pursuant to San Francisco 
Administrative Code Section 21.36, Contractor may submit to the Contracting Officer a written request for · 
administrative review and documentation of the Contractor's claim(s ). Upon such request, the Contracting 
Officer shall promptly issue an administrative decision in writing, stating the reasons for the action taken 
and informing the Cmitractor of its right to judicial review 

(b) After the Parties have eihausted the informal dispute resolution process 
outlined in Section 11.6.I(a), then; if agreed by both Parties in writing, Disputes may be resolved by a 
mutually agreed-upon non-binding alternative dispute resolution process. If the Parties do not mutually 
agree to an alternative dispute resolution process or such efforts do not resolve the dispute, then either Party 
may pursue any remedy available under California law. 

(c) The Status of any Dispute or controversy notwithstanding but subject to 
Contractor's suspension rights under Section K 7, Contractor shall proceed diligently with the perfo~ce 
of its obligations under this Agreement in accordance with the Agreement and the written directions of the 
City. Neither Party will be entitled to legal fees or costs for matters resolved under this Section 
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11. 7 . Government Code Claim Reqlllirement. 

No suit for money or damages may be brought against the City_ until a written ciaim therefor bas been 

presented to and rejected by the City in confori:nity with the provisions. of San Francisco Administrative 

Code Chapter 10 and California Government Code Section 900, et seq. Nothing set.forth in this Agreement 
shall operate to toll, waive or excuse Contractor's compliance with the California Government Code Claim 

recjuirements set forth in San Francisco Administrative Code Chapter 10 and California Government Code 
. Section 900, et seq. 

11.8 Agreem17n~ Made in California; Venne. 

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

11.9 Construction. 

All paragi:aph captions are for reference only and shall not be considered in construing this Agreement. 

1l.10 · Entire Agreement. 

This contract sets forth the entire Agreement .between the Parties, and supersedes all other o~ or. Written 
provisions. This Agreement may be modified only as provideq in Section 11.5, "Modification of this 
Agreement.,, 

11.11 Compliance with Laws. 

Contractor shall keep itself fully informed of the City's Charter, codes, ordinances and duly adopted rules 

and regulations of the City and of all state, and federal laws in any manner applicable to Contractor's 
J . 

performance of this Agre~ent, and must at all times comply with such local codes, ordinances, and 
regulations and all applicable laws as they may be amended from time to tinw. 

11.12 Severability. 

. Should the application of any provision of this Agreement to any particular facts or circumstances be found 
by a court of competent jurisdi~on to be invalid or unenforceable, then (a) the validity of other provisions 

of this Agreement shall not be affected or impaired thereby, and (b) such provision shall be ei;iforced to the 
maximum -extent possible so as to effect the. intent of the Parties and shall be reformed M,jhout further 
action by the Parties to the extent necessary to make such provision valid and enforceable. 

11.13 Cooperative Drafting. 

This Agreement has been drafted through a cooperative effort of City and Contractor, and both Parties have 
had an opportunity to have the Agreement reviewed and ·revised by legal counsel. No Party shall be 

considered the drafter of this Agreement, and no presumption or rule that an ambigility shall be construed 
against the Party drafting the clause shall apply to the interpretation or enforcement of this Agreement. 

11.14 Order of Precedence. 

Contractor agrees to perform the services described below in accordance With the terms and conditions of 

this Agreement, and Appendix A-1 (TaxSys Statement 13f Work). The terms of this Agreement are to be 

read and interpreted together with all other documents, appendices, exhibits, and addenda attached to the 
Agreement as a sirigle agreement. 
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11.15 ForceMajenre 

Neither Party shall be liable for any failure of or delay in performance of its obligations under this 

Agreement to the extent such failure or delay is due to a "force maj eure". For purposes of this Agreement, 

the term "force majeure" means any cause, action or agency delaying or preventing the performance of a 

Party's obligation(s) under this Agreement which is beyond the reasonable control or foreseeability of such 

Party including but not limited to natural disasters, wars: power failures, internet outages and other acts of 

God. Upon notice of a force majeure event, the Party whose perfob:nance under this Agreement is affected 

thereby shall: (i) promptly notify the other Party by the quickest means available, explaining the nature and 

. expected duration thereof; and (ii) use reasonable efforts to diligently remedy the interruption or delay, 

provided that the interruption or delay is reasonably capable of being remedied by that Party. 

Article 12 ·Department Specific Terms 

12.1 No TbirdPartyBen~ficiaries;. 

No third parties are intended by the Parties here~o to be third party beneficiaries under this Agreement, and 

no action to enforce the terms of this Agreement may be brought against either Party by any person who is 

not a party hereto. 

Article 13 Data and Security 

13.1 Nondisclosure of Private, Proprietary or Confidential Information. 

If this Agreement requires City to disclose "Private Information" to Contractor within the meaning of San 

Francisco Administrative Code Chapter 12M, Contractor and rubcontractor shall use such information oniy 

in accordance with the restrictions stated in Chapter 12.M and in this Agreement and only as necessary in 
performing the Services. Contractor is subject to the enforcement and penalty provisions in Chapter 12M. 

In the performance of Services, Contractor may have access to City!s proprietary or confidential information 

("City Confidential Information"), the disclosure of which to third parties may damage City. If City 

discloses City Confidential information to Contractor, mch information must be held by Contractor in 

confidence and used only in performing the Agreement, except as required by law, professional rule or 

regulation. Contractor shall exercise the same standard of care to protect such City Confidential Information 

as a reasonably prudent contractor would use to protect its own proprietary or confidential mformation. 

13 .2 Payment Card Industry ("PCI") Requirements. (Reserved) 

Article 14 MacBride And Signature 

14.1 MacBride Principles-Northern Ireland. 

The provisions of San Francisco Administrative Code § 12F aie incorporated herein by this reference and 

made part of this Agreement. By signing this Agreement, Contractor confirms that Contractor has read and 

understood that the City urges companies doing business in Northern Ireland to ·resolve employment 
inequities and to abide by the MacBride Principles, and urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. 
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The following appendices and attachments are attached hereto and incorporated herein: 

Appendices 
A: 
A-1 TaxSys Statement of Work 
A-2 Hosted and Maintenance Statement of Work 
A-3 Hosted Services Equipment Maintenance 
A-4 Infrastructure 
A-5 Service Level Agreement 
A-6 · JY.[aintenance Services and. Support 
A-7 Online Confidentiality Agreement 

B: 
B-1 Calculation of-Charges: Implementation 
B-2 Calculation of Charges: License & Service Fees, 

and other Charges 
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IN WI1NESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned 
above. 

CITY 

Recommended by: 

TajelShah 
Chief Assistant Treasurer 

Recommended by: 

Ben Rosenfield 
Controller 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

Louise S. Simpson 
Deputy City Attorney 

Approved: 

JaciFong 
Director of the Office of Contract Administration, and 
Purchaser 
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This Exhibit contains Confidential and proprietary information pertaining. to a data pro~sing software 
licensing agreement and as such is exempt from disclosure through public records requests pursuant to 
California Government Code Sections 6250 et. seq. Contractor should be promptly notified of any requests 
for disclosure of this document so that it may seek an aipproprlate protective order or injunctive relief. 

TAXSYS STATEMEINT OF WORK 

I. System Description 

The System is a comprehensive web-based tax billing, collection ahd apportionment system used for the 
managemen~ of secured, unsecured, and unitary taxes. The System will be the primary record of all property 
tax payment statuses, balances and rates. The System will receive and load anriual property tax data from 
the Assessor (the Local Roll) and the State (the State Roll) and merge them, extending taxes to produce bills. 
The System will also track the apportionment of collected pfC?perty tax. funds, including ~hose that are 
advanced through the alternate method of tax apportionment (Teeter). The System is hosted at two (2) 
enterprise-class co-location data centers and is delivered using a Software as a Service (SaaS) model. 
Contractor shall provide.maintenance, service and support for the System during implementation and testing 
and for the duration of the term of the Agreem~nt. 

Contractor shall provide City with software and sen/ices to implement, maintain, and support the TaxSys 
Application, a tax billing, collection and distribution system, and integrated suite of collection software 
(collectively the "System") subject to the terms of the Agreement and.as set forth in the response to the 
Request for Proposal for Property Tax Solution RFP#TTX.2017-09, but only those related to the requirements 
·marked "COTS: Non Technical Configuration" or "COTS:Technical Configuration", plus requirements related 
to the Wausau Cashiering Interface (Tax Collector Requirements PAY-03, PAY-20, PAY-21, PAY-26 and 
General Requirements INT-06, INT-14). 

II. Project Methodology 

Implementation of the System is anticipated to occur over eighteen (18) months and a maximum twenty-four 
(24) month period in accordance with the timefine attached to this Exhibit (the "Attachment - Preliminary 
Implementation Timeline"}. The projec~ is comprised of four (4) components: 

I. Project Initiation and Planning 
II: System Implementation (Development Planning and Execution) 

Ill. .Implementation Conclusion and Delivery 
N. Maintenance and Support 

Component Summary 

Below is an illustration of the. flow of all components during the term of the Agreement: 
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Completion of each component is dependent upon the efforts of both Contractor and City. Should City 
fail to meet its obligations as set forth in the project plan, the implementation date will be extended to 
account for the resultant time delay. 

Component 1-: Project Initiation and Planning 

Contractor will develop an initial set of project documents that together comprise the project plan. These 
project documents will be updated as appropriate throughout the project. The project plan, developed by 
Contractor's project team with City's assistance, includes the Component 1 outputs referenced below. 

The project scope document lists the project deliverables that include, but are not. limited to, project 
management documentS, business processes to be ported to the System, and associated deliverable 
acceptance criteria, as well as a scope management plan. Requirements management includes 
processes for prioritizing the project requirements, ·creating a detailed work breakdown structure (WBS); 
and tracking the effort required to implement each requirement. The project schedule and schedule 
management documents the initial project milestones and, as work is identified, the project schedules · 
are updated to include the activities that comprise the WBS. Quality assurance is an on-going process 
used to ensure the project is following Contractor's Project Management Office and City project 
management standards. All of the project stakeholders and their roles and responsibilities, as well as 
their on-boarding and off-boarding dates and processes are documented in the project's resource plan. 
The project communications plan documents al.I stakeholder communications and includes what 
information will be communicated, what media will be used, and the communication frequency. The risk 
management plan includes a risk register that is the repository for all identified risks" risk triggers, and 
risk mediation plans. · 

Data. Conversion 
Data conversion discovery is also performed during execution of Component L The Contractor's data 
conversion project team, with City assistance, "'fill develop a Data Conversion Plan and perform data 
conversion discovery. Data conversion discovery includes a review of legacy system data, identification 
of characteristics for special data cases, understanding of balancing reports and detailed reports, 
explanation of the TaxSys Standard format (TSF), assistance with data mapping to .the TaxSys 
intermediate format, and completion of a preliminary data conversion. The fi11al converted data set will 
include twelve (12) years of data plus all unpaid bills. · 

Component I is considered complete when the final Project Pl~ns and Data Conversion Plan are delivered 
and accepted by the City.· 

Component II - System Implementation _and Project. Management 

Application Conversion 
With the City's·participation, Contractor will execute the projeCt plans developed in Component I by 
performjrig project "iterations". During each iteration, Contractor and City focus on identifying and 
resolving gaps between the System and City's business needs, steadily moving the project closer to 
successful implementation. The duration and number of iterations will be determined by the needs of the 
project, but typically occur every 4--8 weeks throughout the project. 

Prior to each iteration, Contractor, with City input, will establish the goals, required people and resources, 
and the estimated duration of the iteration. Each iteration. will focus on a subset of the busine.ss processes 
identified in the project scope statement. 

The goal of each iteration is to successfully port these business processes to the System by resolving 
gaps between City's requirements and the System as it currently exists. During the iteration, the WBS 
will be enhanced to include all of the activities necessary to close these gaps. This includes business 
process modifications, training, and changes to the System via application configuration, application 
development, and data conversion work.-

During select iterations, and once th.e business process definitions are sufficiently complete, training 
materials and integration test plans are documented. The City, with Contractor assistance, will review 
and recommend revisions to the training materials and integration test plans. Once the business· 
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processes, training materials, and integration test plans have been completed, Contractor will deliver 
training and assist City during execution of the integration test plan. 

The go live rehearsal, or mock conversion, requires the participation of all of City's users of the System 
and provides the project team with an opportunity to rehearse final data conversion and all of the business 
processes and support procedures required for a successful System implementation. System acceptance 
planning _occurs throughout the iterations and is valid~ted during the go live rehearsal. Lessons learned 
during go live rehearsal are incorporated into the System acceptance plan. Items identified during this 
rehearsal as requiring remediation will be added to a. "punch lisr. This list may include recommended 
changes to the business process, additional modifications to application configurations, data conversion 
issues, or training requirements. If the punch list items discovered during this rehearsal significantly 
[mpact the ability to perform the business process, additional rehearsals of the business process will be 
conducted. 

Application Conversion Component II is considered complete upon delivery of training, successful 
execution of the integration test plans, and a suc~ssflil go live rehearsal is executed. 

Data Conversion 
With the City's support, Contractor will execute the data conversion project plan from Component I by 
perform Ing data conversion iterations. hi each iteration, data frqm the City's legacy system will be mapped 
to the T axSy~ Standard Format (TSF) by Contractor where it can then be copied to the TaxSys production 
data format. Mapping the data frequently involves data transformation from the City's legacy format to 
TSF and will require City staff expertise to undetstand the location of key data sources. 

During this component, the City must provide a furl copy of the source data regularly to ensure the data 
conversion is accurately copying the source data and can handle all the data scenarios that may appear 
throughout the tax year. Every night the Contractor's team will report on successful convetsion 
percentages, allowing the City insight into project progress toward a completed conversion. 

Data Conversion Component II concludes upon delivery offinal data verification, suecessful execution of 
the integration test plan, and a successful go live rehearsal. 

Component 111- Implementation Conclusion and Delivery 

This component is an intense (8}-week ·period in which certain punch list items identified during go live 
rehearsal are addressed, a final data extract load and balancing are complefed, and remaining portions 

· of the System acceptance are executed. · 

Component Ill is.considered complete with First Live Use of the System. 

Component N - Maintenance and Support 

The successful implementation of the System marks the beginning of the Maintenance and Support 
component. Prior to go live a Support Plan will be provided that will detail both City and Contractor roles 
and responsibilities for the duration of Component IV. This component will last for the duration of the 
.term of the Agreement. 

Ill. Roles and Responsibilities . 
The table below defines both the Contractor and City Roles and Responsibilities necessary to successfully deliver 
components I-IV above. Contractor and Cify project managers vyill ensure each of the~e roles is satisfied. 

Contractor Project Management 
Team 

Contract ID #1000012381 

• Conducts the Pre~Kickoff ahd Kickoff Meetings 
• Develops the Project Management Plan 
.. Coordinates Business Process development 
" Coordinates Integration Training 
" Coordinates Integration Testing 
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, City Project Management T earn, 

Contractor Business Process 
Owners 

City Business Process OWhers 

: .. >· 

Contractor Data Conversion 
Specialists 

City Data Specialists 

Contractor Project Management 
Office 

City Project Management Office 

Contract ID #1000012381 

.. Develops the Go Live Plan 
"' Coordinates the Support Plan development 
., Directs and manages the Contractor Project team 
.. Monitors status of the project and deliverables 
., Facilitates problem resolution, including risk mitigation 
"' Assumes responsibility for the execution of Contractor's activities 

• , , P;:uiicipates in the Pr~Kickoff and Kickoff Meetings 
,,. , Serves as the, primary Baison with City management and the Project 

:team:·'··:,. :.:.·,, · · · · 

., · 'M~_ri.lfors stc;i.tu~ of.the project and deliverab.les · · · · : 
• . FacilJtate~ prob.lem resolution, including risf< mitigation • 

: 'X~,~!~~1~\~\~~f~&ti~¥~inronnatlq~ 
,. f}.~yiE,'l.WS a,n~:i (c'lccepts project deliverables. , . . . , , 

"' Develops City Business Processes 
• Coordinates Development of System Interfaces 
,. Leads business process walkthroughs 
• Configures System per City needs afld advises the City on business 

process development 
• Develops training materials and delivers training to all City staff 

during Component II 
.. Participates in integration testing 

" Knowledgeable of existing business processes as SMEs 
• Participates.inJniti?I and F,inal Business Proc.ess Walkthroughs 
" SerV~s a,s prirn~ry point-of-contact for development of System 

business proeesses · 
• ResponslbleJpr_ ~igrjjog off on.Tax$%.. Pll$ine5s process 

cfociumentatfon ···· · · · . . · · 

". · .P9,rt\qipate~J11 \nte.gr~1ton teisti11g . · · . · · · 
.. Atteni:ls.tralnlng .• > .<. . . . . ···· 
.. Train~ futur~ ~taff att~r-9o~nve · • 
• LE?9-ds.go live ref1earn'3.1!'1 . 
.. paftiqipates in supportPlari development 

• Data Analysis & Specifications 
• Monitors and reports on status of the legacy to TSF data conversion 
• Plans and facilitates the on-site data verification 
., Authors the Data Conversion Progress Report 
" Assists with the verification of data quality 

" Provide regular extracts of source data for updated load and 
verification 

" Assist Contractor Data Conversion Specialists mapping source data 
to TSF requirements 

., Responsible for overall project quality control 
" Ensures project adherence to Contractor project managemenf 

standards 
···.:.:.:· ..... '''···· ., .. :··· 

" B.espimsible foroyem1!Lproject quality control 
" · · Q'l;e(~ight qn deliy~rable> .sign off 
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.. :·· ~KS:Jr~i'pr0]eci,: adheren~ to City ~ecu~ity vendor and contracting 

. .... -;; ~t~g~tB~'''.':'.'''' :·· . ••- .· · 
• Coortjiiiates with City Assessor 

IV. Work to be Performed 

Component 1 - Project Initiation ani::l Planning 

Work 
· 1. Hold Kickoff meetings 
2. Develop initial Application Project Plan as described below 
3. Training on Project Management Information System (JIRA, Confluence) 
4. . Develop initial Data Conversion Plan as described below 
5. Data conversion discovery 

a. Review of legacy system data schemas 
b. Identify characteristics for special data cases 
c. Understand balancing reports and detailed reports 
d. Explanation of TSF 
e. Data mapping for conversion 
f. Preliminary data conversion 

Outputs 
1. Initial Application· Project Plan that includes: 

·a. Scope and Change Management Plan 
b. Project deliverables and associated acceptance criteria; 
c. Requirements Management Plan 
d. Project schedule and schedule management; 
e. Quality assurance plan; · · 

. f. Resource roles and responsibilities and resource management; 
g. Communications plan and communications management; and 
h. Risk management plan 

2. Initial Data Conv~rsion Project Plan that includes:· 
a. A detailed roadmap for how the data conversion project will be executed 
b. A list of data conversion project deliverables and acceptance criteria 
c. Project processes for managing the project's execution 
d, A list of key project resources their roles and responsibilities 
e. Project schedule 

Component II - System Implementation (Development Planning and Execution) 

This. project will be delivered In Business Processes, the list of which i$ included below along with their 
appropriate interfaces: 

Name Description and Interfaces 
Finance and Accounting Outlines the process of balancing payment and item type 

activity and generating export files to be sent to PeopleSoft. 
Interface files include: ·· .. PeopleSoft Journal Entries Interface (out/in) 

.. PeopleSoft Refunds Interface (out/in) 

.. PeopleSoft Apportionment Distribution Interface 
(out/in) 

Third Party CashierJng Covers standard daily payment activities and all 
communications with Wausau Financial. Includes the following 
interfaces: 
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" Wausau Bill Balance Batch Interface 

" Wausau Payment Batch Interface 

" Wausau Negative Payment Batch Interface 

Special/Advanced Cashiering Covers error handling and reporting for Wausau Imports, 
canceling transactions or bad payments, using pending 
refund? as tenders, and managing Advance Deposits. 

Balancing .. and Reconciliation Covers the actions and reports needed to review, bala,nce, and 
deposit funds from the prior business day's payment and journal entry 
activity. 

Refunds Handles the research., review, approval and processing of 
refunds, including sending refund data to the accounting 
system and receiving refund status back. 

Roll Loading Covers the annual process of loading property tax data 
required to crnate a new tax year roll in T axSys. ·Includes 
defining load files; configuring county wide districts, voter 
approved bonds, direct charges, tax increment finance 
districts, and exemption codes; and roll balancing reports. 
Interfaces: .. Assessor Local Roll Interface .. State Asse;ssed Roll Interface 

Roll Maintenance Covers the application of all roll changes from the assessor, 
including additions to the_ secured and unsecured rolls, and the 
management of those accounts as they transfer between rolls, 
including transfers to redemption and to unsecured. Interface: 

" Assessor Corrections Interface 
Manual Corrections 

.. 
Covers the one-off manual correction of property tax 
accounts. 

Secured, Supplemental, and Covers the life of an assessment from billing until tax default 
Escape Current Property Tax (for secured) or fiscal year end (for unsecured). lnclud~s 

creating and sending bills (individually and in bulk), return 
address handling, tax clearance issuance, government 
proration, lien and judgmen_t tracking, and bankruptcy claim 
tracking. Defines internal and state mandated reporting. Also 
includes necessary set up for accepting CORT AC payments. 

Unsecured Current Property Covers the life of an unsecured assessment from billing until 
Tax tax delinquency. Includes creating and sending bills 

(individually and in bulk), return address handling, tax 
clearance issuance, government proration, lien and judgment 
tracking, and bankruptcy claim tracking. Defines internal and 
state mandated reporting. Also includes an interface to the 
Collections system for late payments. 

Redemption Secured and Covers the actions related to unpaid secured account types 
· Year-End Rollover · eligible for transfer to the redemption roll. Includes assessee 

notices and legal publications. 
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Tax Sale Covers preparntion for and execution of the. redemption tax 
sale. This includes communicating with the applicable tax sale 
vendor. 

AB-8 and Other Factors Covers the various AB-8 steps needed to generate factors that 
will be used later for AB-8 apportionment. This also calculates 
and '1ocks-in" various expected fees and amounts for the year, 
such as PTAF and subventions. 

Distribution and 
Apportionment Covets distribution of the unitary, secured, unsecured and 

·supplemental 1 %, direct charges, voter approved bonds, and 
other collections. Also includes Teeter and bank interest 
distributions. 

IFD Maintenance Covers Increment Finance District maintenance, including 
RDA successor agencies. 

Publlc Site I Public Portal 
Includes functionality for the public who will use the public 
portal to make payments, manage accounts, and 
communicate with the City. 

Administering and Securing 
TaxSys Outlines the responsibilities of the City system administrator 

with regard to TaxSys. This includes user, role, and 
permission management, communication channels 'within the 
City and with Contractor staff. and reviewing TaxSys 
promotion information. 

Work 

1. Iterations (per each business process) 
a. Set goals 
b. Plan iteration and update WBS 
c. Gather and document requirements 

{1) Conduct document review, interviews, and observation of current business 
processes 
(2) Conduct demonstrations of System functionality 
(3) Perform gap analysis · 

e. Application configuration and documentation 
f. Enhance future business process documentation 
g. Train end-users 

i) During the implementation phase, Contractor will train 'business process ownerS' and 
designated trainers in the City offices in additional to anyone else in the office that viould 
likit to participate · . _ 
ii) City will supply training facilities large enough to accommodate all participants in a single 
session of end-user training for each topic covered 
iii) Post implementation, City trainers Viii!! assume responsibility for training 
iv) Contractor will supply future instruction covering newly added functionality free-of-
charge in single online group sessions for all Contractor clients · 

h. Execute business processes for practice in demonstration environment 
i. Extract, transform, and load legacy data · 
j. Data balancing and debugging 
k. Develop and configure data conversion code 
I. ·Test data conversion code 
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Assess network and System performance 
n. Verify data by City 
o. Iteration close-out, including: 

(1) Review work completed for this iteration 
(2) Review status of business processes included in the iteration and all punch list items 
(4) Review of outstanding items to be included in the next iteration 

2. User Acceptance and Integration Testing · 
a. Finalize and Execute User Acceptance Tests 
b. Finalize and Execute Integration Test 

3. Mock Conversion {Go~Uve Rehearsal) 
a. Set goals 
b. Plan iteration and update WBS 
c. Execute mock conversion 

(1) Conduct parallel processing 
(2) Rehearse and verify all business processes 
(3) Transform and load legacy data 
(4) Data balancing 

d. Conduct final City data verification 
e. Update punch list with items identified during mock conversion 
f. Finalize configuration and integration specification documents 

Outputs. 
1. Updated WBS 
2. Gap Analysis Report 
3. Initial Business Processes 
4. Refined Business Processes 
5. Final Business Processes 
6. Configured TaxSys system 
7. City data loaded in testing environment 

. 8. Completion of City data verification ' 
9. ·User Acceptance and Integration Test Plans finalized and successfully executed 
10. Training Materials 
11. Trained end-users 
12. Updated Punch list 
13. Readiness for go-live 

Component Ill - Implementation Conclusion and Delivery 

Work 
1. Final planning for conversion week . 

a: Coordinate staffing including Contractor staff on-site 
b. Establish on-site support procedures 
c. Schedule final review of buiiness processes and procedures 

2. Address select punch list items 
3. Deliver transition and support plan 
5. Completion of final City data verification 
6: Conclude system acceptance 
7. Final conversion weekend 

a. Execute final data transformation, and Joad 
b. Complete final balancing 
c. Delivery 

8. Complete First Use of the System 

Outputs 
1. City data loaded in production environment 
2. System acceptance signoff 
3. Transition and Support Plan 
4. Succe5sful implementation of the System 
5. All staff trained and all business process documentation turned over to the City 
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Component IV - Maintenance and Support 

Work 
1. Host production, training, testing, and disaster recovery environments 
2. Provide customer support . 
3. Provide software maintenance and operation, including defect resolution 
4. Provide software release notffications and documentation 
5. Provide updated System user guides 
6. Maihtain and operate server hardware, including database administration and tuning and capacity 

planning 
7. Maintenance and operation of backup recovery systems 
8. Maintenance and operation of disaster recovery network equipment 

Outputs 
1. Maintenance and Support 
2. Support Plan 
3. User Help Documentation 
4. Access to "Frequently Asked Questions" and Other Resources 

C. The City shall maintain an available internet connecteon, modern Windows-ba~ed personal computer, <;md 
modern up-to-date web browser for each user of the System, as required in A-2, Maintenance and Support 
Statement of Work, and elsewhere in these appendices. - · · 

D. lntent;ona/ly left blank 

E. Contractor -shall assume the overall responsibility for the work, and shall provide project management 
and expertise necessary to complete all project components in a professional and timely manner in 
accordance wit~ the Agreement. · 

. F. Optional Additional Services 

In addition to the software and services required to implement the System, the following integrated value 
added products and services may be included and would go live at the same time as the System .. 

1. Online Ownership & Encumbrance Reports (TitleExp~ess®) 

Contractor may provide online Ownership & Encumbrance reports (O&E Reports, or in the singular, 
O&E Report) and the electronic transfer of O&E Report infonnation directly through the System. In 
doing so, Contractor shall provide O&E Report services and related documentation, which will be 
elec1ronically requested via the System and electronically transmitted back into the System, for each 
property prior to the taX-defaulted property sale of that particular property. Contractor may engage 
the services of a third party title company for the O&E. Reports. 

The System functionality for TitleExpress services shall inciude: 
a. Electronic ordering of O&E Reports; 
b. Electronic tracking of O&E Reports; 
c. Electronic receipt of O&E Reports; . 
d. O&E Reports and other title documentation being electronically available; 
e. Electronically generated "parties to notify" 'letter identifying the names and addresses listed on the 

O&E Report to receive notificat!on, as well as the names and addresses of any additional parties 
that City elects to enter directly in the System; and 

f. Printing feature permitting all O&E Report and title documentation to be printed individually or in 
bulk · · 

Contractor shall perform title examinations for use .bY City pursuant to Revenue and T~ation Code 
section 3701. In performing title examinations, Contractor shall do the following: 
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1. Rely on the accuracy. of the legal description supplied by City for searching property-based records 
for names and addresses of the parties entitled to receive notice. · 

2. ·Search both name index records and the property-based records in order to identify all parties 
entitled to receive notice. 

3. Provide searches that include all instruments, encumbrances, Hens, satisfactions, judgments 
and/or qther documents of record affecting the real property listed by City. 

4. Prepare all O&E Reports on TitleExpress letterhead stationery, and each report shall includE? a 
signature of the person performing the search or an officer of the Contractor's corporation. 

2. · Online Escrow Processing and Payment (EscrovyExpress®) 

Contractor shall provide an online escrow processing website for escrow companies and tax paying 
agents. The purpose of this website is for banks and other entities that are paying a large number of 
tax bills (e.g. taxes held in escrow for homeowners) to manage their own payment process, with no 
work required by the City. The EscrowExpress website includes: 

a. Contractor provided Ser\iices: 

Technical support for EscrowExpress users via phone and e-mail between 8 A.M. and .5 P.M. 
Pacific Time on business days. · 

b. Escrow Company I Tax Paying Agent Functionality: 

(1) Download roll archive file - download a file of roll information for all accounts, including due 
amounts, delinquent taxes, and other information. · 

(2) Upload Request File - upload the list of accounts for which the company plans to make a 
payment. 

(3) Upload Payment Fife- upload a file listing all accounts they intend to pay taxes for and the 
associated amount to ·pay. 

(4) View archived uploads -All file uploads will be stored and catalogued permanently within the 
website, along with the relevant statistics and reports. · 

(5) View statistics and reports, including: 
• Total count of accou.nts requested 
• Total count of accoun~s paid 
• Total amount paid 
.. Total count of accounts with unpaid delinquent taxes 
• List of problem records from upload, with details of error. 

(6) View file import error8 - improperly formatted import files will be rejected, with appropriate 
error messages to assist in resolving issues. 

(7) Request refund of un-used funds 

c. City Administrative Functionality: 

Administrattite dashboard view via the System to monitor EscrowExpress user activity and 
progress on the site, such as: 

(1) Roll file download date 
(2) Request file upload date 
(3) Payment file upload date 
(4) Amount deposited 
(5) Total Paid and number of accounts paid 
(6) Refund requested~ date and amount 
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Prior to appfying payment for taxes due, an EscrowExpress user must send a check/wire to City. This 
payment is recorded and the funds are credited to the user. The money then becomes available to 
use for payment of taxes. 

3. Efectronic Sirring (BiIIExpress™) 

Contractor shall provide a module for electronic billing of tax notices and reminders. 

Taxpayer functionality: 

(1) Sign up fore-bills online and confirm their subscription 
(2) Receive tax bills by email 
(3) Pay bills using a link in the email directly to the payment page. of the public website 
(4) Unsubscribe toe-bills if they no longer wis.h to receive them 

City Administrative functionality: 
( 1) Sign taxpayers up for e-bills if they provide an email address 
(2) Send a-bills in bulk or for individual accounts 
(3) Configure a 'cover message' to be included at the top of the e-bills 
(4) Reporting on e-bil! subscriptions (number of subscribers, which accounts are subscribed) 

4. Online Tax-defaulted Property Auction Website (DeedAuction®) 

Contractor shall provide Website to advertise for auction of tax-defaulted properties. Auction 
Website services will include organizing, posting, hosting, and servicing advertised tax-defaulted 
properties (including pictures of the properties when needed). These advertised properties will 
be auctiol'led on the Website at the direction of the City. For the duration of each auction, 
advertising on the Website will be available to the public twenty-four hours per day, seven days 
per week ("24/T'). In addition, Contractor will collect information from successful purchasers for 
use by the City in completion of deed certificates. 

Auction advertising for three. to four weeks is anticipated before the auction of properties: The 
auction Website will be developed and maintained to accommodate all necessary aspects of 
auction advertising acceptable to City, including posting of sale results. 

Contractor shall, at the direction of the City, establish parameters for auction advertising {in terms 
of time, minimum price, reserve price and settlement terms), disseminate due diligence 
information online to potential bidders, and support the sale of taX:-defaulted properties. 

Contractor shall assign passwords to registered, pre-qualified bidders. The City will determine 
which bic;lders. are quallfied and will provide that information to the Contractor. 

Contractor shall send emails to registered users and bidders upon the occurrence of any of the 
folfowing events: (1) auction advertising informati~n posted online (2} auction commencement 
(3) bid has been received (4) bidder has been outbid. Contractor shall structure auction 
advertising so that bidders can bid automatically. 

{1) Pre-Qualification of Bidders: 
Contractor must structure the auction advertising Website to be conducted so as to inform 

. potential buyers of certain releyant information concerning California property tax safes and to 
require potential buyers to acknowledge the receipt of this information as a precondition to 

·bidding on properties. In addition to the acknowledgments mentioned above, if the City elects to 
require a deposit the auction Website will require that potential bidders submit a qualifying deposit 
to City, demonstrating the bidder's ability to comply with the terms of safe as a precondition to 
bidding on any tax sale property in exchange for a password from the Contractor enabfing those 

· bidders to make a bid. At the sole discretion of City, a qualifying deposit may be waived and other 
bidder qualificatio11s may be imposed. · 
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Contractor will assess auction registrants a $35 non-refundable payment processing fee for each 
deposit processed. · 

(2) Rejecting Bids: 
Contractor must structure the auction Website in a manner that permits City to reject a bid for 
tax-defaulted properties for any reason whatsoever. ' 

(3} Withdrawing Bids: 
Contractor must structure the auction Website in a manner that permits City to withdraw single 
or multiple properties from the on-going auction Website for qny reason whatsoever. 

(4) Confirmation of Successful Bid: 
Contractor will notify the successful bidder, at the direction of City, immediately after the auction. 
Contractor will make available the results of each tax-defaulted property auction. 

(5) Payment: 
Contractor must structure the auction Website so· that a bidder must tender payment into City 
account within seventy-two (72) hou_rs or three (3) business days of notification that he or she is 
the successful bidder. This tend.er will go towards the property; will Offset cost of bid; or will be 
returned. Various means of payment will be established such as cash, credit card, cashier's 
check, wire transfer, or any other means as directed by City. 

(6) Bidder's Instructions: . 
Contractor must include a bidders' instruction section· on the auction Website that sets forth the 
following information: (1) This is a "buyer beware" sale (2) All sales are where is, as is, and final 
(3} You must be 18 years of age to bid (4) The minimum price should be listed on the Website; 
(5) Auction start date and time (6) Auction ending date and time (7) City's m·ethod of pre-qualifying 
buyers (8) City's right to reject bids for any reason whatsoever (9) City's right to withdraw bids for 
any reason whatsoever. 

(7) Seller's Instructions: 
City will provide Contracto~ data as requested in a bulk asset upload form provided by Contractor . 
. City will provide this data at least one·w.eek prior to the beginning of the City's preview period, 
during which interested bidders may examine the. property listings and due difigence online. In 
addition, City will provide photos in .jpeg in a 229W x 177H pixel format, and maps in .PDF or in 
.jpeg in a 450W pixel format. 

(8) Security: 
Contractor must provide a secure online environment to protei::t the confid~ntiality of the data 
exchanged. The auction Website must be hosted on a secure server, using Secured Socket 
Layers. Site must provide a complete audit trail of all transactions. If Contractor chooses to 
deviate from these requirements, Contractor must justify the security features of its chosen 
system to City. 

City Responsibilities: 
(1) Providing Contractor with all relevant data required to conduct the sale in a format 

accessible and usable by Contractor. 
(2) Providing Contractor with all banking information required for the collection and deposit 

of funds into a designated City account. · 

ATTACHMENT I 

Preliminary Implementation Schedule 

The table below illustrates a project plan comprised of four (4) phases completed· in a tentative 18-month 
timeline. At the conclusion of each project phase an evaluation of the progress of the data conversion and 
application development will be executed. Tlie conclusions resulting from the evaluation may result in project 
schedule revisions for work planned for each of the subsequent project phases, potentially extending the project by 
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up to six (6) months for a total of twenty four (24) months. A final go-live decision will be made at the conclusion of 
the project's phase 3. 

Pre Project 
Oct2o1s 

.Oct 2018 
Full data extract and supporting data dictionary 
Data extract balancing reports 

Phase 1, Months 1-6 
Jan 2019: · 
Jan 2019: · 
Jan2019: 

· Jan-Feb 2019: 
Jan-Feb 2019: 
Jan-Jun 2019: 
Jan 2019-Juri 2019: 

Feb-Jun 2019: 
May 2019..Jun 2019: 

Jul2019 
Jul2019 

Project Kickoff 
Data Conversion Survey and Data Extract 
Train Business Process Owners on Confluence/JIRA 
Initial Project Planning Complete 
Document Wausau Cashiering and PeopleSoft Accounting System Interfaces 
Complete Gap Analysis for existing Tax:Sys functionality 
Data Conversion of Unpaid Secured! Annual Accounts from Most Recent Year 
Data Verification 
Develop.Wausau Cashiering and PeopleSoftAccounting System Interfaces· 
Business Process Development and Documentation 
Business Process Software Development · 
81.Jsiness Process Testing 
Data Conversion and Application Development Evaluation 
lmplementatioi:i Schedule Revisions as Required 

Phase 2, Months 7-12 
Jul 2019,,-Dec 2019: Business Process Dev!')lopment and Documentation 

Business Process Software Development · 
Business Process Testing 

Jul 2019-Dec 2019: Data Conversion of all Unpaid Secured and Unsecured Accounts 
Data Verification 

Jan 2020 Data Conversion and Application Development Evaluation 
Jan 2020 Implementation Schedule Revisions as Required 
Phase-3, Months 13-15 
Jan 2020-Mar 2020: Business Process Development and Documentation 

Business Process Software Development 

Jan 2020-Mar 2020: 

Mar2020 
Mar2020 
Mar2020 

Business Process Testing . 
Integration Testing Planning 
Training Planning 
Go Live Planning 
Data Conversion of all Unpaid Accounts 

. Data Verification 
Data Conversion and Appl!catlon Development Evaluation 
July 2020 Go Live Decision 
Implementation Schedule Revisions as Required 

·Phase 4, Months 16-18 
Apr-May 2020: · Execute integration tests 

Apr-May 2020 

Jun 2020 
Jul2020 

Revise and repeat throughout this period 
Data Conversion 
Data Verification 
Go Live Rehearsal 
TaxSys Go Live 

Phase 5, Months 19-24 (Post Go-Live) 
Aug - Dec 2020: Post Go-Live Clean Up to load data not finished before go-live 

· Production Support to address accounts that were not loaded in 
Post Go-Live Cleanup as-needed 

Ongoing: TaxSys Support · 
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Appendix A-2 
Hosted and Maintenance Statement of Work 

1.0 Hosted Environment Upgrades 

Contractor agrees to provide: (i) periodic releases of the Licensed Software that may contain fixes or 

incremental enhancements to the Licensed Software; (ii) periodic releases of the Licensed Software that 

contain significant enhancements that may include changes necessary to accommodate changes in the 

hardware platform, database, platform, operating system or major changes in capability and :functionality; 

and (iii) versions of the Li~ed Software which add :functionality to the Licensed Software periodically · 

per Contractor's standard operating and change control procedures. Contractor will make the-most 

current schedule of periodic major releases available to City at lea.St 30 days in advance of each release. 

Notwithstanding the forego~g, releases to be provided hereunder will not include any enhancement or 

functionality that is made generally available to Contractor's other System customers where such 

enhancement or :functionality requires a separate charge. 

Releases to be provided at no additional chirge ( e.g;., any chargejn excess of the recurring License and 

Services Fee) mclude corrections needed to resolve reported bugs and defects in the Licensed Software. 

Software bugs and defects shall be reported by the City to Contractor in writing, using Contractor's 
tracking system or established· e.,mail protocol. 

2.0 Training on System: 

The System will provide context-sensitive training/help links in the System as well as searchable written 

training materials tO describe the out-of-the box System features. 

3.0 Data Centers. 

Contractor will provide hosting at a SSAB 18 SOC 2 Tier ill or higher facility as defined by the Uptime 

Institute, Inc. Per the hosting data center's disclosure policies, Contractor will provide, where allowable, 
a copy of the data center's annual SSAB 18 SOC 2 Type 2 (or successor) audit report. Contractor will 
provide a co-production (the two co-production sites being "mirror" of each other) hosting site with 

equivalent status for disaster recovery should a major catastrophic outage occur. 

3 .1 Data Center Location. 

The System will be hosted by Cop.tractor on Contractor owned equipment at a physically-secure · 

commercial third-party hosting ~ility. All facilities shall be located within the l]nited States. 

3.2 High Availability, Performmce, and Capa.city. 

Contractor assumes full responsibility for the physical components of the hosted platform. This 

includes iridustry-leading technology to provide a· load balanced, redundant, and highly available 

hosting services. An N-tiered architecture is used to support presentation, application, 
processing, and data services. For enhanced security in the hosted platform, technologies such as 

firewalls, intrusion detection a:p.d prevention, and vulnerability management are used. 

3.3 Technical Hardware Upgrades and Updates. 
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Contractor's hosted services :include system administrators who complete infrastructure upgrades 

and hardware installation. Upgrades to City's System are done :in accordance with the Agreement. 

3.4 Secure Data Centers. 

Contractor uses two hardened, video-monitored data centers. Both data centers have redundant 

network paths and backups for fuel, power, network, and HV AC. Contractor's data centers can 
run on .g~erator power for three fun days. Data Centers shall be geographically loeated :in.low 
seismic risk areas. · 

3 .5 Business Continuity and Disaster Recovery (BCDR). 

Hosting includes disaster recovery redundancy. Contractor maintains a high availability 

configuration :in the primary data center, a mirrored copy of the City's production environment 

and supporting :i:nfrastrncture in the secondary data center. Contractor maintains a standard 

procedure that governs the disaster event process. A disaster recovery test plan is reviewed and 

updated periodically. Upon reasonable notice from City, disaster recovery tests can be mutually 

scheduled and completed at most once a year at the City's request. Contractor will provide City 

Chief Security Officer with access to review BCDR plan even ifNDA is required. 

4.0 System Monitoring. 

Contractor provides 24x7 monitoring of the security, availapility, and performance, :including response 

times, of both the data centers and System, and this include :intrusion monitoring. Contractor's technical 

support is a primary point of contact for mon:itorln.g, investigating, and responding to issues related to the 

System under the hosted services. Contractor will provide City with access to the web-based monitoring 

tools as it becomes available, and/or copies of uptime reports on a monthly basis at no cost to the City; 

within 48 hours upon request by the City.• 

5 .0 Security and Compliance. 

Contractor's hosted services comprehensive security pr'? gram includes administrative, physical, and 

technical safeguards including an application PEN testing on a 2 year cycle. Contractor will obtain. at 

least annually, a SOC 2 Type Il Audit using ':I- generally accepted objective audit standard (e.g., the SOC 2 
standard, or its successors). Upon City's written request (to City's· Contractor technical coordinator or 

Contractor's hosting security lead), within five (5) business days following receiJ?t of City's request, 

Contractor will deliver to City a copy of the most recent independent auditor's deliverable tci <;::ontractor 
produced in connection with the audits described in this. paragraph that is intended for distribution to 

Contractor's customers (Audit Report). In addition, upon City'.s reasonable request;, Contractor will 

provide City with information it generally makes available to its customers about its current operations 

for a written security assessment, risk arui.1.ysis or similar assessment. 

6 .. 0 Database and Infrastructure Management .. ·· 

Contractor will perform database and infrastructure management and monitoring, including the follo\ving 

tasks: 

6.1 Database Management and Backups: 

a. · Daily full backups of the production database. 
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b. Realtime replicated copy of the data in the co-production data center. 
c. Full database backup before every major software release. 
cl Backup retention: seven daily backups, five weekly backups, and twelve monthly 

backups. 
e. Backups are stored on site and. off site. 

6.2 Reviewing System Logs· 

(For Performance Monitoring, error messages, other abnormalities, etc.) 

a. Continual Monitoring of resource utilization for capacity and performance 

management. 

b. Contractor will also perfonn. regular ongoing reviews of System performance, 
and perform tasks such as reviewing automated email notifications and output 

from diagn?stic scripts, and adjusting the qon:figuration settings of monitoririg 

tools, as appropriate, based on Contractor's experience. 

c. Contractor assumes full responsibility for the physical components supporting 

the application stack composing the hosted service. This inclUdes in.dustry­
leading technology to provide a load.balanced, redundant, and highly available 

hosted services. An N-tiered architecture is used to support presentation; 

application, processing, and data s~ces for enhanced security in the 

Contractor's private cloud. 

d. Platform, technologies such as :firewalls, .intrusion detection and prevention, and 

vulnerability management are used. 

7.0 Technical Support 

Contractor will provide telephone or online technical support related to problems reported by City and 

related to the operation and performance of the Syst~ environment and software as defined in 

Attachment A-6- Mamtepance and Support Services. 

8.0 Infrastructure Availability. 

8: J. System Administration, 

Contractor will perfonn system administration duties as reqllired to maintain. the service levels 

described below and to facilitate timely restoration of City's data and operations, if necessary, 

following unai:rticipated interruptions of the System. 

Notwithstanding the foregoing, maintenance downtim.~ (i.e., taking the System offline such that it . 
is not accessible to the City or third party users) may be scheduled during between Friday at · 
Midnight (12:00 a.m.) and Monday at 5 :00 a.m. Pacific Time and during nationally recognized 

holidays, from the start of the holiday at Midnight 12:00 a.m. until 5:00 a.m. Pacific Time of the 

following business day (the ''Maintenance Window'"). 

Contractor may also request scheduled System maintenance outside of the Maintenance Window 

under the following conditions: 
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1. Maintenance occurs outside ofNormalCity Bus:iness Hours (6:00 a.m. to 7:00 p.m. 
Pacific Time Monday through Friday); 

2. Contractor provid~ City with 48 hours advance notice. After Contractor's advance 
notice, City will have 24 hours to request a mutually agreed upon schedule change; 

· 3. Ma:intenance will result :in a System outage no more than 20 minutes :in .duration; and 

4. Maintenance may not occur more than once :in a given week. 

No scheduled ~tenance (inside the Maintenance Window or otherwise) may be performed 

between March 1 through April 20, the last week of June through the end of July, and November 
1 through December 20 ("City Peak Periods") without City's approval. Routine low risk 
maintenance that is not expected to impact the performance of the System can be ·done any time. 

8.2 Notice for Unplanned Outage. 

For unplanned outages, to remedy a significant security or perfortnance problem, Contractor will 
endeavor to provide as much notice as is practicable under the circumstances for Updates and 
fixes which must be applied on a more urgent basis. The City shall be entitled to a wr.ltten Root 
Cause Analysis ("RCA") for any System outage or degradation. 

8 .3 Update, Upgrade, ~hange or Repbcement of Components of the System. 

Contractor may update or upgrade the build or version of the System from: time to time at 
Contractor's expense, so long as the change does not degrade City's service as to render it 
unusable. Contractor also may change, replace, update or upgrade the hardware or other software 

components of the System from time to time. City agrees to collaborate with Contractor and 
assist Contractor :in connection with the completion of installation and testing of any update or 
upgrade of the System. 

9.0 User Group Conference. 

Contractor will provide two (2) registrations to all Contractor regional and national user group 
conferences at no cost to the City. 

10.0 City Internet Connection. 

City is responsible :for obtaining and maintaining all software, hardware (including without limitation 

network systems), telephonic or other communications circuits, and Internet Service Provider 

relationships that are necessary or appropriate for City to properly access and use the System. Contractor 

shall have no responsibility or liability nnder this Agreement for :;my unavailability or ~allure o:t: or 
nonconformity or defect in, the System that is solely caused by the City. Contractor shall cooperate and 
assist City using standard support mechanisms in answering questions or providing other assistance 

· needed to gain access to the System. 

-, 

City shall have or install a primary Internet connection and communication network that includes a 
minimum available bandwidth of 10 megabits per second for System users from the main and branch 

offices to the Internet as well as a backup Internet connection of sufficient c;apacity (at least 3 megabits 

per second) to support anticipated use of the System when the primary cqnnection is out of service. Both 

connections shall be operational no later than thirty (30) days prior to scheduled First Live Use. City usei:s 
of the System need a suitable comiluter (< 4years old) with a modem web browser(< 1 year old) 
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inst8lled. Any network proxies, virus scanners, or similar tools should be set to bypass or "trust" the 
System for maximum performance. 

11.0 Security Meetings. 

At :minimum on~ annually, the parties shall meet to ~cuss and share information regarding security 
and/or other hosting/application issues. Jn advance, the parties shall create an agenda th.at each believes 
will be useful and will identify required participants and/or designees. 
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Appendix A-3 
Hosted Services Equipment Maintenance 

Contractor shall provide, host, manage and maintain the System as follows: 

1.0 Manage, Support and .Maintenance of Hardwar~. 

1. Contractor will provide a mirrored backup of the System that will provide a high availal>ility 
environment cµid allow for a switch over in the event the ma:in production environment 
suffers a: failure. 

2. Contractor will provide, manage and maintain, for the System, the physical hardware, racks 
and switches. Th.is will involve any physical :fix, updates and refreshes as necessary. 

2.0 . Capacity Planning and Monitoring. 

Contractor will be responsible for monitoring capacity and performin~ capacity planning to ensure the 
System environment has sufficient capacity to meet the service level agreements. Infrastructure 
Management to be performed by Contractor shall consist of providing sufficient computer and 
communication hardware, software, databases, people and policies to support the activities, functions and 

. operations for City as set forth herein. Contractor agrees to maintain the site, server, network, the System, 
and database according to standards set forth herein. 

3 .0 Security Event Logging. 

Contractor will provide Security Event Logging. Security Event Logging is a detective control that 
enables the recording of security events on system hosts based on preset parameters. The administrative 
tool's logging :function is enabled and the security events are retained in a record for future review. 

4.0 Vulnerability Scan and Report. 

Contractor will provide Vulnerability management Vulnerability management includes preventive and 

detective services to identify- vulnerabilities as they emerge; to prevent those vulnerabilities from 
affecting the Systein; to detect when the System has been affected; and fo cure the System. Vulnerability 
management includes both Vulnerability Alert management and Vulnerability Scanning processes. 

Vulnerability Alert management is the preventive process that collects knoW:n. vulnerabilities and 
prioritizes vulnerabilities based on associated risk. Vulnerability Scanning is the detective process of 
identi:fying potential vulnerabilities on servers for exposures to such vulnerabilities. 

5.0 Managed Cluster. 

Contractor will use server clustering technologies when appropriate to enhance service availability. · 
Contractqr will manage configuration, provisioning and capacity to meet availability requirements. 

6.0 Host Based Intrusion Detection:. 

Contractor will provide Host Based Intrusion Detection. Host Based Intrusion Detection is the real-time 
identification, detection and notification of suspected un.authorized intrusion on individual servers. 

7.0 Secondary Mirrored Site Management. 

Contractor will provide mirrored co-production site, which allows fur.replication of the primary site in the 

event of a natural disaster rendering the primary data center inoperable. Contractor will provide skilled 
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staff to support all operational support services. These services include support processes necessary to 

provide a secondary mirrored site. This secondary site will be a high availability, active hosted 

environment that will be failed over to in the event the p:roduction hosted environment is unavailable. 

8.0 Data Recovery. 

Contractor support will include: 

1. Use of database replication technologies to provide recovery point during release process. 

2. Daily backups of databases along with associated transaction logs to be able to recover the 

complete database or individiral tables. 

3. Use of internal tools to failover to the co-production site in case of a severe primary site 

outage. 
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Appendix A-4 
lnrrastrnctnre 

Contractor shall provide the equipment, hardware and network infrastructure necessary to operate and· 
sustain the Licensed Software on behalf of the City. 

LO Environments 

This equipment will include the necessary development, test/trallring, and production 
environment/t~ts. Additionally, a co-production environment, which will only be operationally 
activated by Contractor, will be provided for the production envii-onment. The Contractor's System 
implementation shall provide functional equivalents of the following environments; hardware and 
software requirements must include provisions to support these environments: 

a. · Prq_duction: where regular daily work-takes plate. 
b. Demo: a b:aining and demonstration environment, where users can make changes to data 

without impacting the production environment. Demo is running the same code as 
production. Data is' copied from Production to Demo :frequently, typically twice per week. 

c. Beta: used to test changes to the System code before they are promoted to' Production. Data is 
copied from Production to Beta monthly and on-demand. 

d. Contractor's co-production data center and associated mirrored co-production data center. 
e. In addition, Contractor hosts three more environments for their own use: Dev, Test, and 

. Staging. Dev is used as a Development environment by software developers, Test is used for 
internal unit testing of new features and functionality. Staging is used to run regression tests 
prior to promotion to Production. 
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1.0 Down-Time. 

AppendixA-5 
Service Level Agreement 

Normal System availability schedule is twenty-four (24) hours per day and seven (7) days per week 

The System shall be available and functioning for use as described in the 'table below, outside fue 
Mainienance Window. The Maintenance Window; as described in A-2 Hosted and Maintenance 
Statement of Work, will not count toward any unavailab:ility time period. 

For clarity, fue service levels in the chart below apply during the City Normal Business Hours of 6 a.m to 

7 p.m. Pacific Time, Monday through Friday (excluding City holidajs) and during the entirety of the 
following two City Peak Periods as defined in Attachment A-2 of the Agreement, 

Upmne Downtime per year 

Greater than or equal to 99 .5% Less than or equal to 1.83 days 

Less th.an 99.5%-99.0% More than 1.83 days 

Less th.an 99.0%-95.0% More than 3.65 days 

Less th.an 95.0% More than. 18.26 days 
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LO Limitations. 

Appendix A-6 · 
Maintenance Services and Support 

The following Contractor services are not covered by this Agreement as part of the Support Services;· 
however, they may be separately available at rates and on termi which may vary from those described · 
herein: 

a. Services required due to misuse of the Contractor Licensed Software; 

b. Services required due to Licensed Software corrections, customizations, or modifications not 
developed or authorized by Contractor; 

c. Services requested by City to be' performed by Contractor outside of City Normal Business 
Hou:rS; 

d. Services reqriired due to external factors including, but not necessarily limited to, City's use 
of software or hardware not authorized by Contractor; 

e. Services required due .to the operation of interfaces between the ContraCtor Licensed 
So;ftware and other software products or systems, where such interfaces were not provided or 
implemented by Contractor; 

f. Services which relate to tasks other than maintenance and support of City's existing 
implementation and configuration of the Contrai;;tor Licensed Software products including, 
but not necessarily limited to, enhancing or adapting such products for specific operating 
environments; and 

g. Additional services requested by the City not included in the Agreement. 

2.0 City Obligations. 

As required, City will provide Contractor or its authoi:ized p~er with appr?priate access to City's 
facilities, data systems, and other resources. If security restrictions impair such access, City 
acknowledges that some Services hereunder may not be provided to City. 

3 .0 Assigned Resources. 

3.1 Relationship Manager. 

Contractor will provide an assigned Relationship Manager to City, and direct access to Tier 2 
Support Resource(s). The Relationship Manager Will have responsibility for the City relationship 
including overall City satisfaction. 

3 .2 Support Team. 

The Contractor will provide a team of business analyst subject matter experts, developers, and 
network experts responsible for answering support requests via the toll-free number, email, or 
issue tracking system. The support team is responsible for working with the Relationship 
Manager to ensure the most effective support and development solutions for the City. The 
support team is available to manage questions or challenges related to accessing a City's 
environment. 
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4.0 Authorized Contacts. 

City may designate up to eight (8) named City individuals who are authorized. to directly contact 

Contractor support. 

5.0 Live InCident Handling and Case Handling. 

The following incident handling, time frames and support are applicable for Contractor support only to 

City's live-production environment. 

Priority 1: Critical Business Impact EVent means the 
impact of the reported defect is such that the City or third 
party users are unable to either use the System or reasonably 
continue work using the System. An event at this level is 
deemed critical if any core business module that coriiprises 
the System cannot be used to access/view records or to 
complete transactions. Also included. is lack of access or 
interoperability with linked systems or modllles, 
and/or complete lack of access to major components or 
modules 0£ or the System as a whole. 

·Priority 3: Some Bu.Siness Impact Event means features of 
the System are not working properly, but-City impact is 
!l)iujmal loss of operational functionality but the System can 
still operate. Issues in this category are considered to be 
more in the nature of nuisance, and do not have major impact 
on business productivity. · · 

A response time goal within one (1) 
hour of notification and commercially 
reasonable efforts to resolve or reduce 
to Priority 2 "all Priority 1 Events within 
four ( 4) hours af!:er the Event is logged. 

. ---~-. ~·--- . - .~.· 

4~PP~r.#Ple.'~?~W8i:·rc;,~(45J~9.tiS' · 
aruLcommer(#ajJy r,easoµabkefforts to 

A response time goal of one (1) day and 
commercially reasonable efforts to 
provide a' work-around solution in a 
time period not to exceed 30 days, and 
to resolve the Event in a :future Update 
:release. 

The credit's descn'bed below shall be the City's exclusive remedy, and Contractor's sole obligation under 
the Agreement, for Contractor not meeting the service level commitments outlined; provided, howev{{r, 
that the foregoing shall not prevent the City from exercising its rights under the Agreement with respect 
to incidents which would otherwise constitute a material breach under the terms of the Agreement. 
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a. Priority 1: Tf a Priority 1 Event is not resolved or reduced to Priority 2 Event within one business 

day after the Event is logged by the City, the City will receive a $2,000 credit for each, day that 
the Event remains in Priority 1 status in City p,~ Periods and a $1,000 credit for each day that 

the Event remains fu Priority 1 status outside of City Peak Periods. Priority 1 credits shall be 
capped at $4,000 per day. 

b. Priority 2: Tf a Priority 2 Event is not resolved or reduced to a Priority 3 Event or if there is no 

work-around within two business days after the Event is logged bythe City, the City will receive 

a $1,000 credit for each day the Event remains in Priority 2 status in City Peak Periods; and $500 
credit for each day the Event remains in Priority 2 status outside of City Peak Periods. Priority 2 
credits shall be capped at $2~000 per day. 

Cmtractor shall not be liable for any credits during the Warranty Period or if the service level failures are 
attributable in whole or inpartto (i) City's acts, omissions or improper use of the System; (ii) issues with 

City's systems or products or services supplied to the City by third-parties, or iii) force majeure events as 
described in the Agreement. 

Any credits earned in the aggregate under this Section 5 shall be capped at 10% of the most recent 

Contractor's Annual Maintenance and License Fee paid in any 12 month period and will applied against 
the next payment due from City. If the credits are earned at the end of the Agreem~t and there are no 
pending payments due Contractor from City, Contractor shall issue a check to City in the amount of the 

outstanding credits. 

6.0 City Self Support. 

Contractor will provide City online self-support, available 24 hours .a ¢lay, seven (7) days a week, 
excluding federal and state holidays observed by Contractor. City online self~support will consist of an 

online Knowledge Base and online self-support Site where City can research issues and questions and 
report maintenance incidents. 

7.0 Upgrade/Downgrade of Priority Level. 

It: during the support request process the issue either warrants assignment of a higher priority level than, 
currently assigned or no longer warrants the priority level currently assigned based on mutual agreement. 

of.its current impact on the production operation of the System, then the priority level will be upgraded or 
downgraded accordiniJ.y to the priqrity level that most appropriately reflects its current impact. 

8.0 · Escalation. 

If Contractor does not respond Within the time frames set forth above, City may use the escalation 
procedures as provided in this paragraph. As a first stage, party subject matter experts will s~k to resolve 
the issue. If that attempt is unsuccessful, either party may escalate the issue per the table below. The goal 

of the escalation procedures will be to (i) resolve the specific problem as quickly as possible; and (ii) 
ensure that future delays in service response. times are prevented. At each stage of this proceils, the 

:individuals occupying the positions listed below, orthe:!r functional equivalents, if the titles within the 
organizations have changed, will confer and attempt to :resolve the relevant issues. Each party 
understands that depending on the circumstances~ it may be impossible to reach one or more of the 
individuals set forth below. These discussions may occur by telephone, videoconference or in person. 
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Escalation at each step of this process will occur based on City determination that the existing level of 

involvement is not satisfactorily resolving the problem. 

The parties will exchange mutual peer escalation lists (including lead application and network engineers) 

as the·point persons for issue resolution. This will ensure that the parties have peer to peer subject matter . 

experts to work on issue resolution. On City's side, the issue leads will be maintained by the Deparlment. 

The fobus of this process is to resolve the problem as quickly as possible. The escalation path will be: 

Contractor City 

1. Support Resource 1. · Department Issue Lead 

2. Relationship Manager 2. Department Manager 

3. Contractor Executive 3. Chief Information Office:r 

Notwithstanding any of the foregoing, in the event of a Priority Level 1 issue that is not resolved per the 

priority table above and the escalation process listed above bas been exhausted, City may escalate the 

problem to Contractor's Chief Executive Officer. 

9.0 Telephone Support: 

System support will be provided during the Contractor's Normal Business Hours ( 6 a.m. to 6 p.m. Pacific 

Time, Monday through Friday, excluding City recognized holidays Contractor shall respond in a 

prompt, commercially reasonable manner during Contractor Business Hours. Outside of Contraetor 
Business Hours, the City can call the Contractor support line and to leave a voice message (If 
unanswered), which will immediately be routed to qualified Contractor persoi:m.el, who will in turn 
promptly return City's call. 

10.0 Issue Tracking Support: 

Contractor will provide the City with issue tracking support 24x7x365. 

11.0 Online Support Materials. 

Contractor will make available to the City technical information in Contractor's online support databases. 

This online support will be continuously availiible to City. 

12.0 External Vendors. 

Contractor will be responsible for scheduling or managing support from external vendors as required by a 

particular hardware or software program/system covered under mainf:enance agreements held by 

Contractor. 
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Appendix A-7 
Online Confidentiality Agree~ent 

Grant Street Group ("Contractor'') grant.s You, subject to the terms and eonditions of the Tax Collection 
and Billing System License and Services Agreement between Contractor and City and County of San . 
Francisco, a license to use the System for the sole purpose of assisting the City and County of San Francisco 
with billing, collection and administration of certain taxes. You acknowledge and understand that the 
System licensed-under this Agreement constitutes a valuable trade secret that is owned by Contractor. You 
also aclmowledge and understand that You will have access to proprietary information owned by 
Contractor. Accordingly, You (!.gree that You will not .knowingly allow anyone to log into the System with 
your pei:soillll login credentials nor will You disclose or reproduce, in person,. in print or electronically, 
screen images from the System to/for anyone other than a City employee with a need to know. 

The above agreement applies except as otherwise required by law or. as required under the Agreement. 

Contract ID #1000012381 .AppendixA-7,Page 1 November 15, 2018 

2254 



Appendix B-1 - Calculation of Charges 

Implementation 

In consideration of the services provided by Contract~r described in Appendices A - 1 through A-
7; and subject to the terms of the Agreement, City shall pay Contractor based on the following 
project milestone payment schedule, which assumes a tentative 18--month timeline. City and 
Contractor will conduct ongoing evaluations of milestone progress and if need<?d will make 
revisions to the project timeline, which may extend the project by up to six (6) months. 

" Delivery of Project Plan docui:nents 

" Training Business Process owners on 
JIRA/Confluence 

February .. Completion of initial data conversion 15% $2,582,857 
survey 28,2019 

" Sign-off on specifications for Wausau 
and Peo leSoft inteirfaces 

" Documentation of initial select property 
tax gap analysis findings 

June30, .. Initial conversion of unpaid secured 10% $1,721,905 
annual accounts from most recent year 2019 

.. Initial on-site data verification 

.. Initial Business Process walkthroughs 
complete for ten BPs 

5% 
September 

$860,952 .. First on-site data verification for unpaid 30,2019 
secured and unsecured acc:Ounts 

.. Initial Business Process walkthroughs for 
all remai11ing BPs · 

.. Final Business Process walkthroughs for 
10% 

December 
$1,721,905 sixBPs · 16,2019 

.. Second on-site data verification for 
un aid secured and unsecured accounts 

" Final Business Process walkthroughs for 
ten BPs 

15% 
February 

$2,582,897 .. On-site data verification for all unpaid 28,2019 
accounts 

" Rnal Business Process walkthroughs for 
all remaining BPs 

15% 
April 30, 

$2,582,857 
" Delivery of integration test plans. 2020 
.. Execution of fist inte ration test s 

" Delivery of training plan and materials 

" Completion of end-user training 
5% 

May 30, 
$860,952 .. Go-live plan developed 2020 

" Final data verification 

• Execution of go-live rehearsal June 30, 5% $860,952 .. Updated go-live plans approved 2020 
.. Final data conversion 
.. 'Execution of go-live plans 

20% 
July.1, 

$3,443,809 .. Use of T axSys as system of record 2020 
acce tance of s tern 
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The implementation fees are inclusive of travel expenses .. In general, it is anticipatoo that 
representatives of Contractor will travel to City offices for approximately one week out of every 
month during the implementation phase of the project. In addition, Contractor will be on-site at City 
offices durinfi! critical periods such as go-live week and possibly some weeks following. 
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,Appendix B-2 - Calculation of Charges 

License & Service Fees, and other Charges 

1. License and Services Fees. The first' year License and Services fee is due upon contract 
signing. Each additional License and Services fee is due annually in advance at the beginning 
of each year. 

First Year License & Services Fee Billed upon $1, 150,000 
contract slonino 

Second Year License & Services Fee 1/1/20 $1,150,000 
Third Year License & Services Fee · 1/1/21 $1,900,000 
Fourth Year License & Services Fee 1/1/22 $1,966,500 
Fifth Year License & Services Fee 1/1/23 $2,035,328 
Sixth Year License & Services Fee 1/1/24 $2, 106,564 
Seventh Year License & Services Fee 1/1/25 $2,180,294 
Eiqhth Year License & Serviees Fee 1/1/26 $2,256,604 
Ninth Year License & Services Fee 1/1/27 $2,335,585 
Tenth Year License & Services Fee . 1/1/28 $2,417,331 

ii,iti~il:f;)i~~\tiKf¥1:'!,fDt!,%~:~'};~:;:ti:/;~frJ:ij;i\~.::~\;\i:;,fu~®.Ti.&~.~~~.i~Js~i1VJ~i$§'.'6~'·\ ':fi~}~~~J,¥,;H~~~;g~1Jt!'.:[~,];;]l!i~,'ffi;i,?,~i$'.d.§2~~2.p~\\ 

2. During years 1-5, any additional work that falls outside of the scope of Appendices A-1 through 
A-7 ("out-of-scope work") shall· be billed at Qontractor's professional services hourly rate of 
. $250 per hour. During years 6-1 O Contractor's professional services houriy rate shall be $275 
per hour. Such charges shall not exceed $25,000 during this Agreement. Any amount in 
excess of $25,000 shall require an amendment to the· Agreement. In the event an amendment 
would not be approved or City cannot pay additional amounts beyond $25,000, Contractor shall 
not be required to_ provide the o'ut..<Jf-scope work. · 

· 3: · Beginning in year 6, the License and Services Fees shall escalate annually at the rate of 3.5% 
or the Consumer Price Index for All Urban Consumers (CPl-U) for the U.S. City Average for All 
Items, whichever is great~r, capped at 5%. Any increase In License & Service Fees above the 
rate of 3.5% shall require an amendment to the Agreement. 

4. The fees for Contractor's.value added additional services as described ·in Appendix A-1 ~ 
TaxSys Statement of Work, shall be as follows: 

Tit!eExpress - online ownership & encumbrance Contractor will assess a fee of$ 250.00 per 
reports parcel search requested (via TaxSys) payable 

by City. Such charges shall not exceed 
$700,000 during this Agreement. Any amount 
in excess of $700,000 shall require an 
amendment to the Agreement. 

EscrowExpress - online escrow tax: processing No cost to City. Contract wHI. assess a fee of 
and payment $0.50 per account to be paid by the mortgage 

companies or tax servicina companies. 

Electronic Billing (Bill Ex.press™) ~or property There shall be no fee.associated with City's use 
taxes of BillExpress 

Online Tax-Defaulted P~operty Sale Auction $150 per property advertised paid by City or a 
Website (DeedAuction) flat fee of $5,000, whichever is greater. 
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Contractor will assess auction registrants a $35 
non-refundable payment processing fee for 
each deposit processed. Such charges shall not 
exceed $50,000 during this Agreement. Any 
amount in excess of $50,000 shall require an 
amendment to the· Agreement. 
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CARMEN CHU 
ASSESSOR-RECORDER 

JOSE CISNEROS 
TREASURER 

BEN ROSENFIELD 

CONTROLLER 

October 16, 2018 

Angela Calvillo, Clerk of the Board 
Board of Supervisors 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 

Dear Ms. Calvillo: 

SAN FRANCISCO 
OFFICE OF THE ASSESSOR-RECORDER 

TREASURER & TAX COLLECTOR 

OFFICE OF THE CONTROLLER 

Attached. please find two proposed resolutions for the Board of :Supervisors approval of the Office of the 
Assessor-Recorder's contracts with Sapient Corporation and Carahsoft Technology Corp and for the 
Treasurer & Tax Collector's contract with Grant Street Group. 

These contracts will allow the Office of the Assessor-Recorder, Treasurer & Tax Collector, and Office of 
the Controller to implement and configure two comprehensive, fully-integrated property assessment and 
tax systems. 

The following is a list of accompanying documents: 
o Resolution for the contracts with Sapient Corporation and Carahsoft Technology Corp 
o Copy of the agreement with Sapient Corporation · 
o Copy_ of the agreement with Carahsoft Technology Corp 
o Resolution for the contract with Grant Street Group 
o Copy of the agreement with Grant Street Group 
o Forms SFEC-126 for the Board of Supervisors and Mayor 

The remainder of this document provides an overview of the Property Assessment and tax System 
Replacement Program and the corresponding contracts. 

For questions any, please contact: 

Rachel Cukierman 
Office of the Assessor'-Recorder, Deputy Director 
( 415)554-5598 

David Augustine 
Treasurer & Tax Collector, Tax Collector 
( 415)554-7601 
david.augustine@sfgov.org rachel.cukierman@sfgov.org 

Michelle Allersma 
Office of the Controller, Budget & Analysis Division Director 
( 415)554-4 792 . 
michelle.allersma@sfgov.org 

Sincerel/J 

(_~~~--
.Carmen Chu 
Assessor 
Office of the Assessor-Recorder 

/J 1] { . ·-··~-7)------·-·--
, / L,. ~ ___.---· , ~"'~ ~) Jl/)Uv /liv-- / / · Y ~ 
<(:4os~ Cisneros LBenJ:e eld 

Treasurer . · Contr~K~r-
Treasurer & Tax Coiiector Office of the Controiier 

City Hall, 1 Dr. Carlton B. Goodle~g San Francisco, CA 94102-4698 
Tel: (415) 554-5596 Fax: (415) 554-7151 fassessor.om e-mail: assessor@sfgov.org 



OVERVIEW OF THE PROPERTY ASSESSMENT AND TAX SYSTEM REPLACEMENT PROGRAM 

Summary 

These legislative items allow the City to execute contracts required to replace antiquated systems used 
to manage, collect, and distribute property taxes, the City's largest single revenue source. These 
contractors have been selected through competitive selection processes. This project has been 
approved as part of the City's technology plan, which has been adopted by the Mayo_r and Board of 
Supervisors. Funds required to support the project - including the cost of these contracts - have been 
appropriated as part of the adopted budget for fiscal year (FY)-2018-19 arid FY 2019-20. 

Program Overview and Objectives 

The City's Office of the Assessor-Recorder (ASR), Controller (CON), and Treasurer & Tax Collector 
(TTX) are responsible for administering property assessment and taxation. At a high level, the area of 
responsibilities for each Office are:· 

1 . ASR is responsible for carrying out property assessment related functions mandated by the 
State, including identifying property and ownership, assessing the value of property, approving 
and appiying exemptions, and preparing the assessment roll. 

2. CON calculates tax rates and applies them to assessed values, levies parcel taxes and other 
direct charges, maintains the property tax rolls, and allocates revenues.to taxing entities. 

3. TTX is responsible for printing and mailing out the property tax bills, collecting property tax 
payments and delinquent taxes, and conducting the sale of tax defaulted properties. 

The Property Assessment and Tax System Replacement Program (Program) is a multi-year, multi­
department effort to replace the two legacy systems that support property tax revenue operations for 
these three offices and to provide more effective and efficient services to City departments and the 
public. The objectives of the Program are to: 

1. Modernize and secure the property assessment and tax systems that enable assessment and 
collection of approximately $3.2 billion in annual revenues that fund our local neighborhood 
services and public schools; 

2. Improve efficiency, accuracy, and effectiveness of City operations; 

3. Support and deliver high quality and consistent customer service seamlessly across all three 
departments; and 

4. Sunset the existing systems, since they have exceeded their useful life, 

The Program is a major IT project highlighted in the City's 5-year Information and Communication 
Technology Plan and funded by the Committee on Information Technology. 

Current Systems 

Property tax revenue operations are currently supported by two legacy systems that reside in ASR and 
TTX. Both systems face limitations that can result in foregone property tax revenue and. cause 
uncertainty and confusion for property owners and taxpayers. Due to aging technology, integration 
between the two systems requires manual processes and workarounds that can lead to error. The 
systems are reaching their end of life and it has become a challenge to find and retain employees who 
can continue to support the systems. 
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ASR System: The primary property assessment system used by ASR is EZ Access, which has been in 
place for approximately 20 years. EZ Access is a COBOL, AS400 system that functions as the system of 
record for ASR's property and assessment information. 

ASR is facing issues with EZ Access which has led to the need for a new system. Data within the system 
is difficult to manipulate and lacks transparency. Limitations in the current technology have required ASR 
to build ancillary systems outside of EZ Access in order to access and report on ASR data. Supporting 
multiple systems is complex and inefficient and requires maintenance and reconciliation between 
systems. Furthermore, EZ Access lacks audit trails and data validation, making it dififcult for ASR to 
identify and correct errors within the system. 

TTX I CON System: The City's current central Property Tax System is CICSP and is the basis for all 
official property taxation and billing. CICSP is a COBOL, file-based mainframe system that has been 
custom developed over 50 years to meet the City's legal needs for property tax. The existing mainframe 
system runs on COBOL, which is no longer supported or used. It has been a challenge to find and retain 
employees who can continue to support this system. The City is not able to make changes to the system 
to adapt to changes in state and local law or in evolving ownership structures. Additionally, like the ASR 
System, CICSP lacks audit trails and data validation. The limited ability to update system functionality 
results in manual processes and slower responses to taxpayer needs. · 

Planning and Procurement Phase 

Over the last few years, ASR, TTX and CON have been working closely together to strategize on how to 
replace their two systems and to ensure the departments are ready for two large system 
implementations. The departments kicked off a Planning Phase in FY15-16 that included the following 
milestones: 

1. Joint Governance: The three departments established a Steering Committee to oversee cross­
department business processes, including data sharing between the current legacy systems. 

2. Data Clean Up: To prepare for the upcoming system replacements, the departments have been 
focusing on identifying and cleaning data that will be migrated to the new systems. 

3. Market Scan: The departments hired Gartner lnc. to conduct a California property assessment 
and tax system market scan to better understand the vendor market and estimated costs. 

4. Business Requirements Documentation: Part of Gartner's scope of work was to document the 
departments' business requirements and future business processes. This work resulted in 
approximately 2,500 business requirements that were attached to a subsequent Request for 
Proposals. Requirements included full integration of the two systems. 

5. Request for Proposals (RFPs ): The departments worked alongside each other to draft two, 
parallel RFPs. Both RFPs included a joint system integration plan that looked closely at the 
ability of the systems to integrate with one another as well as meet each department's unique 
business requirements. The two RFPs were issued in October 2017, and the subsequent 
proposals were evaluated by subject-matter-experts from across the City. As a result of the 
procurement process, ASR selected Sapient using a Salesforce platform and TTX/CON selected 
Grant Street Group. 

ASR Contracts 

ASR is proposing to enter into a contract with Sapient Corporation to provide system integration and 
maintenance services and with Carahsoft (reseller of .Salesforce) to license Salesforce Software as a 
Service. This new Property Assessment Solution will improve the department's operations by providing a 
highly configurable system that can adjust to changing needs as well as allow for transparent data that 
will improve ASR operations. 
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The contract with Sapient Corporation is $21,414,700over12 years and includes implementation 
services and ongoing support. The implementation services are deliverable based over a three year 
project schedule. The implementation will go-live in phases, with the final phase projected to go-live in 
FY21-22. Sapient will continue to provide ongoing support through the life of the contract. · · 

The contract with Carahsoft is $14,432, 762 over 12 years and includes licenses to Salesforce Software 
as a Service. ASR used the City's existing Carahsoft Enterprise License Agreement terms and 
conditions as a boilerplate, with a few notable exceptions - the ASR contract includes an increase to the 
insurance requirements and an extension of the contact termination date. The contract with Carahsoft is 
a sole source contract approved by the Office of Contract Administration. 

TTX/CON Contract 

TTX and CON are proposing to enter into a contract with Grant Street Group, Inc. for approximately 
$37M over 1 O years, of which $17.2M is dedicated for implementation, and $19.5M is dedicated for 
ongoing license and maintenance costs. The system is a Software as a Service {SaaS)-based solution 
configured for the California market and compliant with state Revenue & Taxation Code (R&T) 
requirements. Grant Street Group is committed to an 18-month implementation plan, which is 
accelerated from the normal 24-month plan, in order to go live at the end of FY 19-20. Implementation 
will include a team of approximately 20 Grant Street Group staff working full time on the project, 
including data conversion and testing. 

System Integration 

One of the main objectives of the Property Assessment and Tax System Replacement Program is to 
ensure that the two systems are fully integrated once complete. In order to ensure successful 
integration, the Controller's Office will engage an external vendor to provide quality assurance and 
project management oversight on the system integration. Also, the three departments will continue to 
staff a cross-department Steering Committee throughout the system implementation and after 
deployment. · 
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File No. 181036 
SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. Campaign and Governmental Conduct Code§ 1.126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Members, Board of Supervisors Members, Board of Supervisors 

.Contractor1nformation (Please print clearly.) 
Name of contractor: 

Grant Street Group, Inc. 
Please list the names of (I) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief financial officer and chief 
operating officer; (3) any person who has an ownership of 2 0 percent or more in the contractor; (4) any subcontractor listed in the bid or contract; and (5) 
any political committee sponsored Or controlled by the contractor. Use additional pages as necessmy. 

L Contractor's Board of Directors: Myles Harrington, Daniel J Veres, Bill Haskins 
2. Contractor's Chief Executive Officer,Myles Harrington, Daniel J Veres, Chief Financial Officer Bill Haskins, and Chief Operating Officer Fred 

Burnette: 
3. Any person who has ownership of 20 percent or more in the contractor: Myles Harrington, Daniel J Veres. 
4. Any subcontractor listed in the bid or contract: Two River, Corp (LBE subcontractor 

5. Any political committee sponsored or controlled by the contractor: none 

Contractor address: 
339 Sixth Ave, Suite 1400 Pittsburgh, PA 15222 
Date that contract was approved: I Amount of contract: 

$37,492,252.00 
Describe the nature of the contract that was approved: 
Implement and configure property tax system 

·Comments: 

This contract was approved by (check applicable): 

O the City elective officer(s) identified on this form 
0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 

Print Name of Board 

0 the board of a state agency (Health Authority, Housing Authority Coimnission, Industrial Development Authority 
Board, Parking Authority, Relocation Appeals Board, and Local Workforce Investment Board) on which an appointee 
of the City elective officer(s) identified on this form sits · 

Print Name of Board 

Filer Information (?lease print clearly.) 

Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board ( 415) 554-5184 

Address: E-mail: 
City Hall, Room244, 1 Dr. CarltonB. Goodlett PL, San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 
. S:W..L FORMS\Campaign Finance\SFEC- 126\ Forro SFEC-126 Notification of Contract Approval 9.14.doc 
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. Introduction Forl!l.c;; )\. ;:r··, 
~·-~ l_ ·~" ..... ' ~-· -~ ,,..,,. 

By a Mem her of the Board of Supervisg11,~1 ~r:\~~ MayorlJ? E ;·{ '·r' ; ::. :;: :: .. , 
s .!.1. ?4 F ? .~:- ~!~t ·'.~.' J ·i· :~~ (; 

Time stamp 

I hereby submit the following item for introduction (select only one~il.18 OCT 23 PM 2! i+ J or meeting date . 

1. For reference to Committee. 

An ordinance, resolution, motion, or charter amendment. 

0 2. Request for next printed agenda without reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 4. Request for letter beginning "Supervisor inquires" 

D 5. City Attorney request. 

0 6. Call File No. from Conunittee. 

D 7. Budget Analyst request (attach written motion). 

D 8. Substitute Legislation File No. 

D 9. Request for Closed Session (attach written motion). 

0 10. Board to Sit as A Committee of the Whole. 

D 11. Question(s) submitted for Mayoral Appearance before the BOS on 
~~~~~~~~~~~~~~ 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 
0 Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission 0 Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative 

Sponsor(s): 

Katy Tang 

Subject: 

Contracts - Grant Street Group - Office of the Treasurer & Tax Collector and Office of the Controller's Property Tax 
System Replacement Project - Not to Exceed $3 7 ,492,252 

The text is listed below or attached: 

Please see attached 

For Clerk's Use Only: 
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Joint multi-year project between Assessor-Recorder, 
Treasurer & Tax Collector, and the Controller 

Current legacy systems have been around for 20+ years 

Program will modernize and secure the property 
assessment and tax systems that enable the assessment 
and collection of approximately $3 .2 billion in. annual 
revenues 

• Major IT Replacement Project approved and funded by 
COIT 

c.o 
c.o 
N 
N 



Data exchanged between 
systems leads to errors and 
manual corrections 

. Manual entry and 
workarounds 
limited data transparency 

Lack audit trails and data 
validation 

nsupported in the near 
future 

r­
(.0 

N 
N 



Established joint governance 

Began data clean up efforts 

Conducted market scan 

Documented approximately 2,500 business 
requirements 

Issued parallel Request for Proposals in October 
2017 

Evaluated and selected vendors 

co 
c.o 
N 
N 



Saas based solution configured for CA market with state 
Revenue & Taxation (R& T) requirements in place 

Agile deployment with live CCSF data used in each iteration 
and delivery based payments 

Complex jurisdictions using solution in FL and conducting go­
Uve rehearsals with San Mateo County 

$17.2M for 18-month implementation 

$19.SM in license and maintenance costs 

Implementation will include team of approximately 20 Grant 
Street Group staff working full time on project, including data 
conversion and testing. 

0) 

<.O 
N 
N 



• Implementation and ongoing Maintenance 
Services 

.. Implement over 2,000 requirements 
• Deliverable based payments for 

implementation services 
• Phased implementation 
• Partnered with legacy vendor 
• 12-year term 
• $15 M for 3-year implementation 
• $6.4 M for ongoing maintenance 

• Sole source contract 
• Provisions match Department of 

Technology Carahsoft Enterprise License 
Agreement plus a longer term, higher 

· insurance coverage, and inclusion of 
social provisions 

• ·Hosted solution 
• Salesforce Software as a Service 
• 12-year term 
.. $14.4 Min license and maintenance costs 

0 
r­
N 
N 



Evaluated and scored as part of the RFP process 
Oversight from Controller's Office on systems integration 
Implement business requirements that capture data 
sharing needs 
Continued joint governance process · ,-

r­
N 
N 
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