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FILE NO. 190604 RESOLUTION NO. 

1 [Agreement Amendment - DXC Technology Services, LLC - County California Welfare 
Information Network Consortium - $88,287,848] 

2 

3 Resolution authorizing the Human Service Agency's to continue its membership in 

4 the 18 County California Welfare Information Network (CalWIN) Consortium and 

5 approving the Maintenance and Operations Agreement amendment with DXC 

6 Technology Services, LLC, and the Welfare Client Data System Consortium Counties 

7 for the City's share of the oversight of the DXC Technology contract for CalWIN; and 

8 authorizing the Executive Director of the Human Services Agency to expand the 

9 expenditure authority from $82,571,463 to an additional amount of $5,716,385 for the 

10 period from February 1, 2020, through January 31, 2023, for a total project budget 

11 of $88,287,848 for the period of July 1, 1999, through January 31, 2023. 

12 

13 WHEREAS, This resolution will expand the expenditure authority from $82,571,463 in 

14 an additional amount of $5,716,385 for the period from February 1, 2020, through 

15 January 31, 2023 for a total project budget of $88,287,848 for the period of July 1, 1999, 

16 through January 31, 2023, and 

17 WHEREAS, The California Welfare Information Network (CalWIN) system is a 

18 computer based system for the administration of public benefit programs such as CalWORKs, 

19 CalFresh, Medi-Cal, General Assistance/General Relief, Foster Care, and case management 

20 functions for employment services, and 

21 WHEREAS, The Board of Supervisors originally authorized San Francisco's 

22 participation in this 18 County CalWIN Consortium on December 6, 1999, through Resolution 

23 No. 1094-99 for the replacement of the Welfare Client Data System (WCDS) with the new 

24 CalWIN system; and 

25 
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1 WHEREAS, The Board of Supervisors authorized San Francisco's continuing 

2 participation in this 18 County CalWIN Consortium on July 28, 2009, through Resolution 

3 No. 317-09 to extend the term and expand the expenditure authority for the CalWIN system; 

4 and 

5 WHEREAS, The Board of Supervisors authorized San Francisco's continuing 

6 participation in this 18 County CalWIN Consortium on September 17, 2013, through 

7 Resolution No. 325-13, to extend the term and expand the expenditure authority for the 

8 CalWIN system; and 

9 WHEREAS, Board of Supervisors Resolution No. 200-15 was passed on June 2, 2015, 

10 granting authority for the Human Services Agency to continue its membership in the 18 

11 County CalWIN Consortium and authorizing the Director of the Human Services Agency to 

12 execute the necessary agreements for participation in the consortium's continued 

13 development, implementation, maintenance and operation of a computer system for the 

14 administration of public benefit programs in accordance with State requirements; and 

15 WHEREAS, The 18 County Welfare Client Data Systems Consortium (WCDS) has 

16 granted an extension of the existing contract with DXC Technology Services, LLC through 

17 January 31, 2023; and 

18 WHEREAS, DXC Technology Services, LLC, which acquired Hewlett Packard 

19 Enterprise Services, LLC, is the current state-wide contractor developing and implementing 

20 the CalWIN system; and 

21 WHEREAS, It is anticipated that the administration of the CalWIN Consortium contract 

22 will be transferred to San Bernardino County who will serve as a fiscal agent on a date yet to 

23 be determined during FY2019-2020; and 

24 

25 
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1 

2 WHEREAS, The City and County of San Francisco wishes to continue to participate in the 

3 Ca!WIN automated public benefits distribution and reporting system in accordance with State 

4 requirements until the anticipated system replacement in January of 2023; now, therefore, be 

5 it 

6 

7 RESOLVED, That the Board of Supervisors hereby authorizes the Human Services 

8 Agency to continue its membership in the 18 County CalWIN Consortium, expand the 

9 expenditure authority from $82,571,463 in an additional amount of $5,716,385 for a total 

1 O project budget of $88,287,848 for the period of July 1, 1999 through January 31, 2023, and 

11 authorizes the Executive Director of the Human Services Agency to execute the necessary 

12 agreements for participation in the consortium's continued development, implementation, 

13 maintenance and operation of a computer system for the administration of public benefit 

14 programs in accordance with state requirements. 

15 

16 I APPROVED: 

17 

18 

19 Trent Rhorer 

20 Executive Director, Human Services Agency 

21 

22 

23 

24 

25 
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TO: 

FROM: 

SUBJECT: 

CITY AND COUNTY OF SAN FRANCISCO 

BOARD OF SUPERVISORS 

BUDGET AND LEGISLATIVE ANALYST 

1390 Market Street, Suite 1150, San Francisco, CA 94102 (415} 552-9292 

FAX (415} 252-0461 

June 18, 2019 

Government Audit and Oversight Committee 

Budget and Legislative Analyst ~ 
'----

June 20, 2019 Government Audit and Oversight Committee Meeting 
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GOVERNMENT AUDIT AND OVERSIGHT COMMITIEE MEETING JUNE 20, 2019 

Department: 
Human Services Agency (HSA) 

legislative Objectives 

• The proposed resolution would (a) authorize the Human Service Agency's continued 
membership in the 18-County CalWIN Consortium, (a) approve the amendment to the 

Maintenance and Operations Agreement between the Consortium and DXC Technology 
and (c) increase HSA's spending authority to $88,287,848. 

Key Points 

• The California Welfare and Institutions Code requires counties to use computer data 

management systems to administer public benefits programs. The Board of Supervisors 

approved the Human Services Agency's (HSA) membership in the 18-County California 

Welfare Information System (CalWIN) Consortium in 1999 to share costs associated with 
the continued development, implementation, maintenance, and operation of the CalWIN 

data management system. The Board of Supervisors approved HSA's continued 
membership in the CalWIN Consortium three times, most recently in 2015 (File 15-0108). 

HSA's total spending authority as part of the CalWIN Consortium from 1999 to 2015, 
approved by the Board of Supervisors, was $82,571,463 

Fiscal Impact 

111 HSA's actual expenditures between FY 1999-20 and FY 2017-18 under the existing 

Maintenance and Operations Agreement between the Consortium and DXC Technology 
are $63,611.992, and projected expenditures through January 2023, including a 12 

percent contingency, are $24,675,856, for total agreement expenditures of $88,287,848. 

Recommendation 

111 Approve the proposed resolution. 
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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, (2) requires expenditures of $10 million 

or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors 
approval. 

The California Welfare and Institutions Code requires counties to use computer data 
management systems to administer public benefits programs. The Board of Supervisors 

approved the Human Services Agency's (HSA) membership in the 18-County California Welfare 

Information System (CalWIN) Consortium in 1999 to share costs associated with the continued 

development, implementation, maintenance, and operation of the CalWIN data management 
system. The Board of Supervisors approved HSA's continued membership in the CalWIN 

Consortium three times, most recently in 2015 (File 15-0108). HSA's total spending authority as 

part of the CalWIN Consortium from 1999 to 2015, approved by the Board of Supervisors, was 
$82,571,463. 

CalWIN Consortium entered into a contract with Hewlett-Packard to maintain the CalWIN data 

management system from February 2015 through January 2020, with options to extend the 
contract through January 2025. Costs of the contract were shared by the counties participating 
in the Consortium. 
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The proposed resolution would (a) authorize the Human Service Agency's continued 
membership in the 18-County CalWIN Consortium, (a) approve the amendment to the 
Maintenance and Operations Agreement between the Consortium and DXC Technology (which 

acquired Hewlett-Packard) to extend the term from February 1, 2020 through January 31, 2023, 

and (c) increase HSA's spending authority to $88,287,848. 

HSA's actual expenditures between FY 1999-20 and FY 2017-18 under the existing Maintenance 
and Operations Agreement between the Consortium and DXC Technology are $63,611.992, and 

projected expenditures through January 2023, including a 12 percent contingency, are 
$24,675,856, for total agreement expenditures of $88,287,848. 

• Approve the proposed resolution. 
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MAINTENANCE AND OPERATIONS AGREEMENT 

This Maintenance and Operations Agreement (the "Agreement") was entered into as of 
the 31st day of January 2015 (the "Agreement Effective Date"), by and between the WCDS 
Consortium Counties of Alameda, Contra Costa, Fresno, Orange, Placer, Sacramento, San 
Diego, San Francisco, San Luis Obispo, San Mateo, Santa Barbara, Santa Clara, Santa Cruz, 
Solano, Sonoma, Tulare, Ventura, and Yolo (the "Counties") and HP Enterprise Services, LLC, a 
Delaware limited liability company ("Contractor," as described further below). The parties 
referred to below shall be the Contractor and collectively the WCDS Consortium Counties. 

RECITALS 

The Counties use several computer systems to support their eligibility and benefits 
determinations, client correspondence, management reports, interfaces and case management for 
public assistance programs; 

These systems are currently being operated and maintained by Contractor; 

The Counties issued a Request for Proposal (the "RFP"), which was dated March 1, 2013 
and which, as amended by its Addenda and WCDS Cal WIN M&O Procurement Vendor 
Questions and Answers, is incorporated into this Agreement by this reference, to find a vendor to 
operate and maintain these systems; 

Contractor submitted a proposal in response to the RFP, which was dated July 31, 2013, 
which includes Exhibit G to the extent it revises such response and the BAFO and which is 
incorporated into this Agreement by this reference (the "Response"); 

The Counties evaluated all proposals submitted and identified Contractor as the 
apparently successful contractor; 

Contractor desires to enter into an agreement with the Counties to provide the Counties 
with Deliverables and Services (as these terms are defined further below); and 

The Counties and Contractor have agreed that the terms and conditions of this Agreement 
shall govern Contractor's furnishing Deliverables and Services; and 

The parties agree they will perform their respective obligations as described below in this 
Agreement; and 

As of April 1, 2017 HP Enterprise Services simultaneously became Enterprise Services 
LLC ("ES") and merged with Computer Sciences Corporation ("CSC") to form DXC 
Technology, a new parent company to ES and CSC. Subsequently, as of January 1, 2018 ES has 
assigned its obligations under the Agreement to DXC Technology Services LLC ("DXC"), a 
wholly-owned subsidiary ofDXC Technology, and as such, any references to HP Enterprise 
Services in this document shall be deemed to mean DXC; and 
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By execution of this Agreement, the Counties amend the Maximum Amount for the 
initial five year term (base period) as described in Exhibit A, Financial Matters; and 

By execution of this Agreement, the Counties exercise their right to renew the term of 
this Agreement for the three year renewal period as described in Article 2 to begin February l, 
2020 and to amend the Maximum Amount as described in Exhibit A, Financial Matters. 

Therefore, in consideration of the foregoing Recitals and the mutual promises and 
covenants as set forth below, the parties agree as follows: 

1. :Definitions 

. The following terms as used throughout this Agreement shall have the meanings as set 
forth below. 

1.1 "Acceptance": A Notice or other form (i.e., in writing or through the 
Project Management Tool) provided by the Counties to Contractor to indicate that a Deliverable 
has conformed to its applicable Acceptance Criteria in accordance with the processes described 
in Section 9 .2. 

1.2 "Acceptance Criteria": The extract or subset of Specifications against 
which each Deliverable shall be evaluated in accordance with Section 9.2 and which are 
described for Deliverables in DEDs, Change Requests and other Deliverables. 

1.3 "Acceptance Tests": The tests or reviews that are performed by the 
Counties and that must be satisfied before Acceptance can occur as set forth in Section 9.2. 

1.4 "ASF'': The Application Support Facility; the Project Site where staff for 
the Counties reside as described in the RFP. 

1.5 "Back-up Site Facility: As of the Operations Effective Date, the backup 
data processing Facility to which the Systems restore in a disaster and which is located at 
Colorado Springs, Colorado. 

1.6 "Best and Final Offer" or "BAFO": Contractor's best and final offer in 
response to a request from the Counties, dated September 20, 2013. 

1. 7 "Central Site Facility": As of the Effective Date, the central data 
processing Facility at which the Systems reside and which is located at Rancho Cordova, 
California, and migrated to Tulsa, Oklahoma on May 21, 2018. 

1.8 "Certification": The Counties' receipt of Notice and detailed supporting 
information from Contractor that Contractor has, as applicable: completed a Deliverable in 
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accordance with its Acceptance Criteria or pre-tested a Deliverable for compliance with the 
Specifications; and confirmed the Deliverable is ready for applicable Acceptance Tests. 

1.9 "Change Request": A written form that is used to modify, delete or add 
to the Deliverables or Services, in whole or in part, including without limitation to add 
Equipment, and that is made in accordance with the terms of Section 14, or that is made in 
accordance with Section 13. 

1.10 "Charges": The amount(s) to be paid for Services and Deliverables, in 
whole or in part, including without limitation, Equipment, the Network, and Facilities, as 
described in Exhibit A. 

1.11 "Confidential Information": Various trade secrets and information of 
each party that either Contractor or the Counties desire to protect against unrestricted disclosure, 
including without limitation; with respect to Contractor, the Contractor Technology; with respect 
to the Counties, the Configuration and the Counties' Data; non-public Specifications; the 
Software; any nonpublic information or documentation concerning either party's business or 
future products or plans that are learned by the other party during the performance of this 
Agreement; and information that is designated as confidential by the disclosing party. The 
following are also hereby designated the Counties' Confidential Information: client and 
employee personal information, including but not limited to names, addresses, Social Security 
numbers, e-mail addresses, telephone numbers, financial profiles, credit card information, 
driver's license numbers, medical data and health information, and law enforcement records, and 
such other Confidential Information as is described in this definition. 

1.12 "Configuration(s)": Set up and customization of tables, schema, 
personal calculation rules, functions, features, operations, screens, and reports for the Software 
as required to meet the Specifications. 

1.13 "Contractor": HP Enterprise Services, LLC, its employees, 
Subcontractors, Staff and agents. 

1.14 "Contractor Project Manager": The individual chosen by Contractor 
and approved by the Counties with management responsibilities for Contractor, as described in 
Section 4.3. Also referred to as the Project Director in the RFP. 

1.15 "Contractor Technology": Intellectual property which were owned by 
Contractor prior to the Agreement Effective Date (including certain modifications, enhancements 
or improvements to such intellectual property developed hereunder), including Contractor's 
proprietary methodologies, project management and other tools, deliverable examples, 
procedures, processes, techniques, data models, templates, general purpose consulting and 
software tools, utilities, and routines, and which were not designed, developed or installed with 
Federal Financial Participation; the Pre-existing Software; and Contractor's Confidential 
Information. 

3 
2923905.1 



1.16 "Cosmetic Deficiencies": In the Counties' reasonable judgment after 
consultation with Contractor and in accordance with the Counties' standard procedures for 
determining there is a Deficiency, a cosmetic or inconsequential Deficiency, although an 
accumulation, combination, or pattern of Cosmetic Deficiencies shall in the Counties' reasonable 
judgment result in characterizing those Cosmetic Deficiencies as Deficiencies. 

1.17 "The Counties' Executive Director": The person designated by the 
Counties to be responsible for financial and contractual matters regarding the Agreement, 
including but not limited to, the person to whom the Counties' signature authority has been 
delegated as set forth in this Agreement and other writings and the person designated by the 
Counties to be responsible for day-to-day management of the Counties' resources for the Project 
and monitoring the status of Contractor's performance under the Agreement. The term includes, 
except as otherwise provided herein, an authorized representative of the Counties' Executive 
Director acting within the limits of his/her authority. 

1.18 "County": Each County included in the Counties. 

1.19 "Critical Milestones": The events and activities listed as "Critical 
Milestones" in Exhibit A and marked in the table in Section 2.1 in Exhibit F with a "Y". 

1.20 "Custom Software": The modifications and changes to the Software 
which are designed, developed or produced by Contractor for the Counties under the Agreement. 

1.21 "Data": The Counties' records, files, forms, data, information and other 
documents in electronic or hard copy form. 

1.22 "Day(s)": A calendar day or calendar day(s), unless otherwise indicated. 

1.23 "DED(s)": Deliverable expectation documents that include the 
Acceptance Criteria for each Deliverable. 

1.24 "Deficiency": A failure of a Deliverable or Service, or an omission, 
defect or deficiency in a Deliverable or Service, including but not limited to such failures, 
omissions, defects or deficiencies which remain on the OED from the Information Technology 
Agreement that the parties accepted through the Transition-In Plan, which causes it not to 
conform to its Specifications or significant incorrect spelling, incorrect grammar, poor quality 
esthetics, poor quality of documentation, or similar failures in a Deliverable. 

1.25 "Deliverables": Contractor's products which are based on applicable 
Specifications and which are provided by Contractor to the Counties (either independently or in 
concert with the Counties or third parties) during the course of Contractor's performance under 
this Agreement, including without limitation Equipment, the Network, Third Party Software as 
described in a Change Request, and other deliverables which are described in Exhibit F and in 
Change Requests. 
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1.26 "Documentation": All operations, technical and other manuals used in 
conjunction with the Systems, in whole and in part, including without limitation manuals 
provided by licensors of Third-Party Software and by Equipment manufacturers. 

1.27 "Enhancements": All updates, upgrades, additions, and changes to, and 
future Releases during the term for the Software in whole or in part, including without limitation: 
(1) updated versions of the Software to operate on upgraded versions of firmware or upgraded 
versions of Equipment; and (2) updated versions of Software that encompass improvements, 
extensions, Maintenance updates, Deficiency corrections, or other changes that are logical 
improvements or extensions of the Software. In addition, Enhancements will also include 
changes to the Software made pursuant to Change Requests. 

1.28 "Equipment": The computer hardware on which the Software and Data 
will operate at the Sites, and all equipment, operating system software, firmware and physical 
materials required for and associated with their operation, including without limitation furniture 
and other materials at the Sites as described in Exhibit B. 

1.29 "Facilities": The buildings and land to house certain Equipment and 
Project related activities hereunder. 

1.30 "Federal Financial Participation": The federal government's share of 
an expenditure made by the Counties under the Agreement. 

1.31 "Function(s)": A discrete capability or function of the Software. 

1.32 "Implementation": The process for making a Software Deliverable 
Operational for Processing the Data in Production. Implementation shall be completed when 
Contractor has completed the Implementation Services according to the applicable Work Plan. 

1.33 "Information Technology Agreement": The agreement which was 
executed between the parties for the design, development, implementation, operations and 
maintenance for the Systems and which was effective as of February 28, 2000. 

1.34 "Key Staff': Contractor's key personnel described in Exhibit F and listed 
in Section 4.10.9 of the Response. 

1.35 "Letter of Credit": The letter of credit described in Section 15.8 and 
included at Exhibit H. 

1.36 "Local County Sites": The locations where Equipment, Software, and 
Project staff may be located, which are listed in the RFP Attachment D, and which may change 
as otherwise designated by the Counties in accordance with Section 14. 

1.37 "Maintenance": Maintenance and Support Services which shall be 
performed by Contractor and which are described as such in the RFP, Response and Exhibit F. 
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1.38 "Maximum Amount": The maximum amount payable and paid by the 
Counties to Contractor under this Agreement, as described in Exhibit A. 

1.39 "Network": The telecommunications lines, Equipment, Software, and 
Services for transmitting Data and other information for the Counties among and between Sites 
and other specified locations and systems. 

1.40 "Notice": A written document given by a party to the other in accordance 
with Section 22.29. 

1.41 "Object Code": The binary code version of a Software program loaded 
into a computer's memory to enable it to perform a program function. 

1.42 "Operational": The condition when a Software Deliverable or the 
Systems are functional in accordance with their applicable Specifications and used for their 
purposes in Production. 

1.43 "Operations": Services which shall be performed by Contractor and 
which are described as such in the RFP, Response and Exhibit F. 

1.44 "Operations Effective Date" or "OED": The event that occurs after 
Acceptance of each Software Deliverable and the Counties put the applicable Function(s) into 
Production. 

1.45 "Performance Standards": The standards which Services will meet as 
described in Exhibit C. 

1.46 "Pre-existing Software": All computer programs which were developed 
and owned by Contractor prior to the Agreement Effective Date or outside the scope of this 
Agreement, and any modifications thereof and derivative works based therein, and which were 
not designed, developed or installed with Federal Financial Participation, including but not 
limited to commercially available Contractor software listed in Exhibit Band proprietary 
software which i.s not generally made available as a commercial product by Contractor; and the 
documentation used to describe, maintain and use such Pre-existing Software. 

1.47 "Processing": The performance by the Software residing on the 
Equipment of logical operations and calculations on the Data. 

1.48 "Production": The use ofFunction(s) in the Counties' production 
environment(s) and to perform their regular business operations. 

1.49 "Project": Pursuant to the terms and conditions of this Agreement, the 
Maintenance, Operations, management, and use of the Systems for the administration of certain 
public assistance programs for which the Counties are responsible. 
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1.50 "Project Management Tool": The software tool that the parties use to 
manage information for and other aspects of the Project; the tool is referred to as Project 
Portfolio Management in the RFP or shall be a substitute tool chosen by the Counties pursuant to 
Section 14. 

1.51 "Project Plan": The Project Plan for each Change Request and other 
tasks, as described in RFP Section 4.9.3.3. 

1.52 "Property": All the Counties' Equipment, the Deliverables, and other 
real and personal property. 

1.53 "Release": A specifically identifiable version of the System that is (or 
was) placed into Production on a particular date. 

1.54 "Release Effective Date": The event that occurs after Acceptance of 
each Software Deliverable, the Counties decide to put the applicable Function(s) into Production, 
and Contractor puts the applicable Function(s) into Production. 

1.55 "SAC": The Strategic Architecture Committee described in Schedule 1 to 
ExhibitF. 

1.56 "Schedule": The dates described in a Work Plan for performance of 
Services and other Project events and activities. 

1.57 "Separate Services": The requested Services to be rendered and 
chargeable to an individual County pursuant to Section 13. 

1.58 "Service Level Agreements": The standards to which the Systems shall 
perform and which Services and Deliverables will meet as described in Exhibit C. 

1.59 "Services": The tasks and services to be performed by Contractor on the 
Project, as described in the Agreement. 

1.60 "Site(s)": The locations for the Equipment, Software, and Project staff, 
including without limitation the local County Sites, the Central Site Facility, the Project site, 
Contractor's back up site and Contractor's training sites. 

1.61 "Software": The software for the CalWIN System, the Access CalWIN 
System, the Benefits CalWIN System, and the SMART System (to the extent Contractor 
provides Services for the SMART System), as each are described in the RFP; Pre-existing 
Software; Third-Party Software; Custom Software; the Configuration; and all Enhancements 
thereto in Source Code and Object Code formats. 

1.62 "Source Code": The series of instructions to a computer for carrying out 
the various tasks that are performed by a computer program, expressed in a programming 
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language that is easily comprehensible to appropriately trained persons and that translates such 
instructions into Object Code which then directs the computer to perform its functions. 

1.63 "Specifications": The technical and other written specifications that 
define the requirements for the Project as described in the RFP, the Response, subsequent 
Deliverables which have received Acceptance, DEDs, the Service Level Agreements, and the 
Documentation. The Specifications are, by this reference, made a part of this Agreement as 
though completely set forth herein. 

1.64 "Staff': Contractor's employees, Subcontractors and agents who shall 
provide the Services on behalf of Contractor. 

1.65 "Start Date": The Agreement Effective Date ... 

1.66 "State": The State of California. 

1.67 "State Letters": Letters from the Agencies of the State of California to 
the counties in the State, with instructions regarding the implementation of federal and State 
policies, laws, rules, and regulations. 

1.68 "Statement of Work": The Statement of Work included in Exhibit F, 
and subsequent Statements of Work which are agreed to by the parties in writing and which shall 
be incorporated into Exhibit F upon such agreement, detailing the Services to be performed and 
Deliverables to be provided by Contractor under the terms and conditions of this Agreement. 

1.69 "Subcontractor": A person, partnership, or company, which is not in the 
employment of or owned by Contractor and which is performing Services under this Agreement 
under a separate agreement with or on behalf of Contractor. 

1. 70 "Support": The technical and customer support Services which are 
described as such in the RFP and Response and in Exhibit F. 

1. 71 "System(s)": The Software integrated and functioning together with the 
Data in accordance with the applicable Specifications and on the Equipment for the CalWIN 
System, the ACCESS CalWIN System, the Benefits CalWIN System, MyBenefits CalWIN 
System, CalWIN Mobile Application System and the SMART System, as each are described in 
the RFP. 

1. 72 "System Testing": Functional and integration testing performed on 
Software Deliverables by Contractor so that Contractor can provide Certification of their 
readiness for applicable Acceptance Tests by the Counties. 

1. 73 "Third-Party Software": Software which is developed by third parties 
and generally distributed for commercial use, and not specifically designed or developed for the 
Counties, including without limitation operating system software, tools, utilities, open source 
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software, and commercial-off-the-shelf software from a third party licensor and which 
Contractor supplies to the Counties pursuant to the terms of this Agreement. 

1. 7 4 "Unauthorized Code": Any: (i) virus, Trojan horse, worm or other 
software routines or equipment components designed to permit unauthorized access to disable, 
erase, or otherwise harm Software, Equipment, or Data or to perform any other such actions; and 
(ii) back door, time bomb, drop dead device, or other software routine designed to disable a 
computer program automatically with the passage of time or under the positive control of a 
person other than a licensee of the Software. Unauthorized Code does not include software 
routines in a computer program, if any, designed to permit an owner of the computer program (or 
other person acting by authority of the owner) to obtain access to a licensee's computer 
system(s) (e.g., remote access via modem) solely for purposes of Maintenance or Operations. 

1. 75 "Uptime": The time that each System is Operational, as measured 24-
hours-a-day, Monday through Sunday, on a monthly basis, except for mutually agreed upon 
scheduled Maintenance activities. Uptime shall be as described in Exhibit C. Also referred to as 
"Availability" and "Available" in Exhibit C. 

1. 76 "User(s)": Parties who will have use of and access to the Systems and 
Services. 

1. 77 "Work Plan": The plan of activities for a Change Request and other 
tasks, as described in Exhibit F. 

1. 78 "Work Product": Data and products produced under this Agreement 
including but not limited to, Deliverables, discoveries, formulae, ideas, improvements, 
inventions, methods, models, processes, techniques, findings, conclusions, recommendations, 
reports, designs, plans, diagrams, drawings, Configurations, Custom Software, Data and 
databases, documents, pamphlets, advertisements, books, magazines, surveys, studies, computer 
programs, films, tapes, and/or sound reproductions, to the extent provided by law. 

2. Term. The term shall begin on the Agreement Effective Date and shall continue 
for five years, subject to earlier termination as provided in the Agreement. In addition, the 
Counties shall have the sole discretion to renew the term for up to a total of five additional years, 
comprised of one 3-year period and one 2-year period. Renewal of the Agreement term may be 
made by the Counties upon the same authority as provided in Section 22.26. 

3. ·Financial Matters. 

3.1 Charges. Subject to the Counties' receipt of a correct invoice, 
Contractor's performing its obligations as required in the Agreement, and the Counties' exercise 
of their remedies, the Counties shall pay the Charges in Section 3 of Exhibit A in accordance 
with the Payment Schedule in Section 6 of Exhibit A for the Services and Deliverables and 
Change Requests in accordance with the terms of Section 3.5 for Deliverables which received 
Acceptance in the previous month. 
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3.2 Maximum Amount. The Maximum Amount shall be as set forth in 
Exhibit A. 

3.3 Taxes. Subject to the Counties' receipt of a correct invoice, 
Contractor's performing its obligations as required in the Agreement, and the Counties' exercise 
of their remedies, the Counties shall pay for any sales or use taxes imposed on the Deliverables if 
the Counties receive an invoice from Contractor for such taxes within one year of the due date. 
Contractor must pay taxes based on Contractor's income or revenue or personal property taxes 
levied or assessed on Contractor's personal property to which the Counties does not hold title. 

3.4 Contractor Expenses. Contractor shall pay its out-of-pocket expenses 
which are incurred in connection with the Agreement unless otherwise indicated in a Change 
Request and agreed to in writing by the Counties. 

3.5 Invoices. Contractor shall submit correct invoices to the Counties' 
Executive Director for all Charges, expenses, and other amounts to be paid by the Counties 
hereunder. All invoices submitted must meet with the approval of the Counties' Executive 
Director or designee prior to payment. The Counties' Executive Director will, within 10 
working days of receipt thereof, review invoice(s) and, if approved by Counties' Executive 
Director or desif,rnee, will advise Contractor to proceed processing the invoice directly to each 
County for payment as directed in writing by Counties' Executive Director or designee. Each 
County shall pay its share of each invoice as determined by the County share allocation 
methodology set forth in Section 8 in Exhibit A and subject to the exercise of the Counties' 
remedies within 30 Days following the receipt of such invoice in each County. The 
methodology set forth in Section 8 in Exhibit A may be modified by the Counties' Executive 
Director or designee in his or her sole discretion, provided any changes to the County share 
allocation are less than 3% of the annual County share in any County. For any annual change of 
such that is 3% or greater, the Counties' Executive Director or designee must obtain the approval 
of Counties' County Boards of Supervisors or their delegates in their sole discretion before any 
such change is effective. Pending approval of such changes by the County Boards of 
Supervisors or their delegates, Contractor shall issue invoices in the County-share ratios most 
recently approved by Counties for Contractor to use. After approval of such changes by the 
County Boards of Supervisors or their delegates, if needed, the parties shall revise and adjust 
invoice County-share ratios in subsequent months. In no event will the total County share 
allocation equal less than 100%. Contractor shall only submit invoices for Services or 
Deliverables as permitted by this Section 3.5. Incorrect or incomplete invoices will be returned 
by the Counties to Contractor for correction and reissue. The Agreement number must appear on 
all invoices, bills of lading, packages, and correspondence relating to this Agreement. Invoices 
must reference this Agreement, must provide detailed supporting documentation and must be in a 
format as requested by the Counties, including without limitation: 

3.5.1 Contractor name, address, telephone number and federal tax 
identification number; 

3.5.2 An itemization of each Deliverable and Service; 
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3.5.3 The Deliverable and Service for which payment is sought, and the 
Acceptance date triggering payment; 

3.5.4 Applicable Charges; 

3.5.5 Date of delivery and/or date of installation, as applicable; 

3.5.6 Any other Project expenses or costs which are accepted on a 
Change Request, with a detailed, itemization of such expenses and costs, if applicable; 

3.5. 7 Sales or use taxes, if applicable; 

3.5.8 Credits, if any; and 

3.5.9 Total amount due. 

3.6 Overpayments to Contractor. Contractor shall promptly, but in all 
cases within 30 Days, pay to the Counties the full amount of any erroneous payment or 
overpayment upon Notice of an erroneous payment or overpayment to which Contractor is not 
entitled or when otherwise discovered by Contractor. 

3. 7 Credits. Any credits due the Counties under this Agreement may be 
applied against Contractor's invoices with appropriate infonnation attached, upon giving of 
notice required herein, if any, by the Counties to Contractor. 

3.8 No Increases. Contractor shall not increase the Charges or Maximum 
Amount due from the Counties under this Agreement for all Services and Deliverables during the 
term of this Agreement, except as otherwise specifically permitted in the Agreement. 

3.9 Funding. 

3.9.1 The parties acknowledge and agree that this Agreement is 
dependent upon the availability of County, State, and/or federal funding. If funding to make 
payments in accordance with the provisions of this Agreement is not forthcoming from the 
County, State and/or federal governments for the Agreement, or is not allocated or allotted to the 
Counties by the applicable County, State and/or federal governments for this Agreement for 
periodic payment in the current or any future fiscal period, then the obligations of the Counties to 
make payments after the effective date of such non-allocation or non-funding, as provided in the 
notice, will cease and terminate as applicable. 

3.9.2 If funding, to make payments in accordance with the provisions of 
this Agreement, is delayed or is reduced from the Counties or from the County, State and/or 
federal governments for the Agreement, or is not allocated or allotted in full to the Counties by 
County, State, and/or federal governments for this Agreement for periodic payment in the current 
or any future fiscal period, then the Counties shall seek from Contractor its recommendations 
regarding changes to the Project, and the obligations of the Counties to make payments will be 
delayed or be reduced under this Section to the extent necessary for the Counties or the Counties 
shall have the right to terminate the Agreement as provided in Section 21.6 or suspend the 
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Project as provided in Section 15.5, but without a 30 Day limit. If such funding under this 
Agreement is reduced as a result of such delays or reductions in funding in an amount that is less 
than 20% of the Charges budgeted to be paid to Contractor for Services and Deliverables in any 
State fiscal year and the Counties do not exercise such rights to terminate, the Counties shall 
determine which aspects of the Agreement shall proceed and which Services shall be performed 
and not performed, with Contractor's Charges for such Services and Deliverables reduced 
proportionately and the Contractor will be allowed to reduce or delay its associated costs for 
such Services and Deliverables to the same extent. If such funding under this Agreement is 
reduced as a result of such delays or reductions in funding in an amount that is equal to or greater 
than 20% of the Charges budgeted to be paid to Contractor for Services and Deliverables in any 
State fiscal year: (i) the Counties and Contractor shall jointly determine which aspects of the 
Project shall proceed and which Services shall be performed and not performed in which fiscal 
period, with Contractor's Charges related to such Services to be performed and associated 
Deliverables reduced; and (ii) the parties shall discuss whether to revise the Agreement related to 
Performance Standards, liquidated damages, remedies, Key Staff, the Implementation of 
Software version updates and other relevant terms. In these situations, Contractor shall have the 
right to submit claims for such costs and expenses pursuant to Section 3 .9 .2, and amounts held 
back as described in Exhibit A ifthe Counties utilize their rights under Section 3.9.2, and the 
Counties will pay Contractor for Services and Deliverables and certain of its costs in accordance 
with the terms of Section 21.6. Any obligation to pay by the Counties will not extend beyond 
the end of the Counties' then current funding period. 

3.9.3 Contractor expressly agrees that no penalty or damages shall be 
applied to, or shall accrue to, the Counties in the event that the necessary funding to pay under 
the terms of this Agreement is not available, not allocated, not allotted, delayed or reduced and 
the Counties shall not be responsible for any costs, expenses or losses incurred by Contractor as 
a result of the Counties' termination of the Agreement or reduction of Services except as 
expressly described in this Agreement. The Counties will use reasonable efforts to provide 
Notice as soon as reasonably possible to Contractor if it reasonably appears that this Section 3.9 
may be utilized by the Counties or be applicable at any time during the pendency of the Project. 

3.10 Advance Payments Prohibited. No advance payment shall be made 
for Deliverables or Services furnished by Contractor pursuant to this Agreement unless otherwise 
mutually agreed upon in writing. 

3.11 No Additional Consideration. Except as expressly provided in 
Exhibit A, Contractor shall not be entitled to nor receive from the Counties any additional 
consideration, compensation, salary, wages, or any other type of remuneration for Services 
rendered under this Agreement. Specifically, Contractor shall not be entitled by virtue of this 
Agreement to consideration in the form of overtime, health insurance benefits, retirement 
benefits, disability retirement benefits, sick leave, vacation time, paid holidays, or other paid 
leaves of absence of any type or kind whatsoever. 

4. Project Management. 

4.1 Overall Responsibility. Contractor shall have responsibility for 
managing the Project to completion in accordance with the requirements of the Agreement 
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4.2 Reports and Meetings. The Contractor Project Manager and other Key 
Staff shall participate in meetings with the Counties' Executive Director and other members of 
the Counties' Project team during the Project at times as mutually agreed upon or as indicated in 
the Statement of Work. Such meetings will include monthly leadership meetings, at which 
Contractor shall report on upcoming legislative and regulatory changes of relevance to the 
Counties, and quarterly advisory board meetings. Contractor shall also invite the Counties' 
Executive Director to attend Contractor's semi-annual and other applicable conferences as 
determined by Contractor, at which Contractor shows premier clients the future of its product 
lines, at no charge for registration to attend the conferences, but the Counties shall pay for their 
travel expenses to attend such conferences, subject to both parties' ethics and compliance 
function approval. 

4.3 Contractor Project Manager. 

4.3.1 Contractor shall assign to the Project a Contractor Project Manager 
of a management level sufficient to assure timely responses from all Contractor personnel and 
whose resume and qualifications will be reviewed and must be approved by the Counties prior to 
his or her appointment as Contractor Project Manager. The Contractor Project Manager shall be 
responsible for acting as a liaison with the Counties' Executive Director. 

4.3.2 Contractor agrees that the Contractor Project Manager shall be 
fully qualified to perform the tasks required of that position under this Agreement. The 
Contractor Project Manager shall function as Contractor's authorized representative for all 
management and administrative matters not inconsistent with the provisions contained herein. 
The Contractor Project Manager shall have authority to make decisions and approve Change 
Requests. 

4.3.3 If the Contractor Project Manager is removed or replaced, 
Contractor will promptly (and in all cases within 48 hours) provide Notice to the Counties and 
submit at least two resumes of other qualified candidates within 30 Days of removal or 
replacement of the Contractor Project Manager. Contractor must obtain approval of the 
replacement Contractor Project Manager from the Counties, prior to his or her beginning work 
on the Project. Contractor shall temporarily fill the Contractor Project Manager within seven 
Days of it being vacated and shall fill the position with a permanent fulltime replacement within 
45 Days of the Contractor Project Manager's removal or departure. 

4.4 Contractor Staff. 

4.4.1 Prior to the Agreement Effective Date, Contractor shall have 
provided to the Counties names of and resumes for Key Staff for the Project and their positions 
during the Project and Support and Maintenance. Contractor shall also provide to the Counties 
job descriptions for Key Staff positions. 

4.4.2 Except in the case of a legally required leave of absence, sickness, 
death, termination of employment or unpaid leave of absence, Key Staff shall not be changed 
during the Project from the people who were described in Exhibit F and the Response without 
the prior written approval of the Counties. During the term of the Agreement, the Counties 
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reserve the right to approve or disapprove Contractor's and any Subcontractor's Key Staff 
assigned to this Agreement, to approve or disapprove any proposed changes in Key Staff, or to 
require the removal or reassignment of any Contractor or Subcontractor Staff found unacceptable 
by the Counties, subject to the Counties' compliance with applicable laws. Contractor shall 
provide the Counties with a resume of any member of its Key Staff or a Subcontractor's Key 
Staff assigned to or proposed to be assigned to any aspect of the performance of this Agreement 
prior to that person commencing to provide any Services. 

4.4.3 All Staff proposed by Contractor as replacements for other Staff 
shall have comparable or greater skills for performing the activities as performed by the Staff 
being replaced. Contractor assumes sole and full responsibility for its acts and the acts of its 
Staff. Contractor understands and agrees that the Counties do not assume liability for the actions 
of the Staff. Contractor shall ensure that any transition to new Staff will not affect the Schedule 
or provision of Services set forth in this Agreement. 

4.4.4 Contractor agrees that any claim on behalf of any person arising 
out of employment or alleged employment by Contractor (including, but not limited to, claims of 
discrimination against Contractor, its officers, or its agents) are the sole responsibility of 
Contractor and are not the responsibility of the Counties. Contractor will indemnify and hold the 
Counties harmless from any and all such claims asserted against the Counties. Any person who 
alleges a claim arising out of employment or alleged employment by Contractor will not be 
entitled to any compensation, rights, or benefits from the Counties (including, but not limited to, 
tenure rights, medical and hospital care, sick and annual/vacation leave, severance pay, or 
retirement benefits). 

4.5 The Counties' Executive Director. The Contractor Project Manager's 
primary point of contact in matters of Project management shall be the Counties' Executive 
Director. The Counties' Executive Director or his or her designee or successor will manage this 
Agreement on behalf of the Counties and will be the principal point of contact for the Contractor 
concerning Contractor's performance under this Agreement. 

4.6 Reference and Background Checks. Due to the confidential nature of 
the information and materials which will be accessible to Contractor, the Counties shall have the 
right to conduct reference and background checks on Contractor Staff to be used to provide the 
Services. The Counties reserve the right in their sole discretion to reject any proposed Staff as a 
result of information produced by such reference checks, background checks, or additional 
sources of infonnation. In addition, Contractor shall conduct its own reference and background 
checks for at least five previous years on Staff or their substitutes to be used to provide the 
Services. Contractor further agrees to cooperate fully with the Counties in completion of these 
requirements. 

4. 7 Records Retention and Access Requirements. 

4.7.1 Contractor shall agree to the conditions of all applicable County, 
State and federal regulations, which are incorporated herein by this reference, regarding retention 
and access requirements relating to all financial and programmatic records, supporting 
documents, statistical records, and other records of this Agreement. In addition, Contractor shall 
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agree to the terms which are set forth below regarding retention of records and access for 
County, State and federal government officials. 

4.7.2 Contractor and its Subcontractors shall maintain books, records, 
documents and other evidence which sufficiently and properly reflects the accuracy of amounts 
billed to the Counties during the performance of this Agreement and their compliance with 
applicable laws and regulations, and shall retain all such records for six years after the expiration 
or termination of this Agreement. Records involving matters in litigation related to this 
Agreement shall be kept for one year following the termination of litigation, including all 
appeals ifthe litigation has not terminated within six years from the date of expiration or 
termination of this Agreement. 

4.7.3 All such records shall be subject at reasonable times and upon 
prior Notice to examination, inspection, copying, or audit by personnel so authorized by the 
Counties' Executive Director and/or County, State and federal officials so authorized by law, 
rule, regulation or contract, when applicable. During the term of this Agreement, access to these 
items will be provided within Sacramento County, California. During the six year period after 
this Agreement term or one year term following litigation, delivery of and access to these items 
will be at no cost to the Counties. Contractor shall be responsible for any audit exceptions or 
disallowed costs incurred by Contractor or any of its Subcontractors, subject to Section 22.20 
(Force Majeure). Notwithstanding anything to the contrary herein, the Counties shall on its 
behalf (but without limiting other government agencies) agree to audit Contractor in accordance 
with the terms of the Agreement no more often than semi-annually. 

4.7.4 The records retention and review requirements of this Section 4.7 
shall be included by Contractor in any of its subcontracts with Subcontractors. The Counties' 
personnel shall be accompanied by Contractor personnel at all times during any examination, 
inspection, review or audit. Contractor shall make no charges to the Counties for services 
rendered in connection with an audit requested by the Counties. 

4.7.5 As part of the Services, Contractor shall provide, upon the 
Counties' request, a copy of those portions of Contractor's and its Subcontractors' internal audit 
reports relating to the Services provided to the Counties under this Agreement. In addition, 
Contractor shall undergo an annual SSAE No. 16 or successor audit throughout the term at the 
Central Site Facility and the Back-up Site Facility. As part of the Services, Contractor shall 
provide, upon the Counties' request, a copy of such annual SSAE No. 16 or successor audit 
within 30 Days of completion. If any relevant exceptions are noted in such audits, Contractor 
shall promptly correct those exceptions. 

4.8 Accounting Requirements. Contractor shall establish and maintain an 
accounting system with procedures and practices in accordance with generally accepted 
accounting principles. The accounting system shall maintain records pertaining to the Services 
and all other costs and expenditures made under this Agreement, and the costs properly 
applicable to the Agreement shall be readily ascertainable therefrom. 

4.9 Supplemental Contracts. The parties acknowledge that the Systems 
are being operated and maintained by Contractor as of the Agreement Effective Date and during 
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the Transition In Period (as defined in Exhibit F). The Counties may undertake or award 
supplemental contracts for work related to this Agreement, or any portion thereof. Contractor 
shall cooperate such other contractors and the Counties in all such cases. Contractor shall ensure 
that all Subcontractors shall abide by this provision. It is understood and agreed by the parties 
hereto that Contractor shall not be responsible for the acts or failures to act of such other 
contractors or for any delays which may be caused by such other contractors, except that 
Contractor shall be responsible for delays of, or acts or failures to act of, such other contractors 
to the extent such delays, or acts or failures to act are caused by or due to the fault of Contractor. 

4.10 Inspections. County, State and federal agencies shall, at all reasonable 
times, have the right to enter Contractor's facilities, premises or such other places where duties 
under the Agreement are being provided to inspect, monitor, or otherwise evaluate Contractor's 
performance, compliance and/or quality assurance under this Agreement. Contractor and all 
Subcontractors must provide reasonable access to all Facilities and assistance to County, State 
and federal Government authorized representatives. All inspections and evaluations shall be 
performed by such agencies in such a manner that will not unduly delay work. 

5. Services and Resources. 

5.1 Performance. Contractor shall begin to perform the Services on the 
Start Date. Contractor shall perform the Services as described in this Agreement. 

5.2 Necessary Resources. Except as specifically provided herein, 
Contractor shall provide the Staff and all other materials and resources necessary for the 
performance of the Services. 

5.3 Ownership. Title to all Property furnished by the Counties shall remain 
in the Counties. Title to all Property purchased by Contractor, for which Contractor has been 
reimbursed by the Counties under this Agreement, shall pass to and vest in the Counties as 
provided in Exhibit F. 

5.4 Use of Property. Any Property furnished to Contractor shall, unless 
otherwise provided herein, or approved in writing by the Counties' Executive Director, be used 
only for the performance of its obligations under and subject to the terms of this Agreement. 

5.5 Damage to Property. Contractor shall protect and be responsible for 
any loss, destruction, or damage to Property which results from or is caused by Contractor or 

. from the failure on the part of Contractor to maintain and administer that Property in accordance 
with the terms of the Agreement. Notwithstanding anything to the contrary herein, Contractor 
shall be liable to the Counties for any damages resulting from damage to Property, which 
damages result from or are caused by Contractor. Contractor shall ensure that the Property is 
returned to the Counties in like condition to that in which it was :furnished to Contractor, 
reasonable wear and tear excepted. Contractor shall repair or make good any such damage, 
destruction or loss at any of the Counties' Sites, and shall do so without requesting contribution 
or assistance from the Counties. 
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5 .. 6 Notice of Damage. Upon the loss of, destruction of, or damage to any 
of the Property, Contractor shall give Notice to the Counties' Executive Director thereof and 
shall take all reasonable steps to protect that Property :from further damage. 

5 .. 7 Surrender of Property. Contractor shall surrender to the Counties all 
Property upon the earliest of completion, termination, or cancellation of this Agreement. 

5.8 The Counties' Property. The Counties will provide Contractor access 
to and use of the Counties' Equipment as described in Exhibit F. Contractor's use of the 
Counties' Equipment shall be subject to the Counties' security, administrative and other 
requirements. 

6. Equipment. 

6.1 Contractor Equipment. Contractor shall provide Equipment at 
Contractor Sites and as described in Exhibit B. 

6.2 The Counties' Equipment. The Counties shall provide Equipment at 
the Counties' Sites as described in Exhibit B. 

6.3 Equipment and Third-Party Software Ordering and Delivery 

6.3.1 The Counties may order Equipment and Third-Party Software :from 
Contractor pursuant to Change Requests. Contractor will ship the Equipment and Third-Party 
Software to Contractor or the Counties and County Sites, as agreed upon by the parties in the 
applicable Change Request, Work Plan, and this Agreement. If Contractor receives the 
Equipment and Third-Party Software, Contractor will load the Third-Party Software and other 
Software on the Equipment, and Contractor will pre-test each such item of Equipment and 
confirm that it operates in accordance with applicable Specifications before it is shipped to a 
County Site or the Counties' Site. Following such confirmation, Contractor will ship the 
Equipment with the applicable Software to the Site(s) agreed to by the parties in writing. 

6.3.2 Contractor shall deliver the Equipment and Software ordered 
pursuant to this Agreement on the dates specified in the Change Request and its Work Plan. For 
any exception to these delivery dates, Contractor must notify the Counties and obtain prior 
approval in writing. 

6.3.3 All Equipment and Third Party Software physical deliveries made 
pursuant to this Agreement to local County Sites and the ASP must be complete. The Counties 
shall inspect and provide written acknowledgement of Acceptance or rejection of installation of 
the Equipment after receipt of a Notice :from Contractor that installation has been completed 
within such other period of time as the parties agree in writing. Any such item of Equipment 
shall be deemed inconiplete and not delivered, thereby relieving the Counties' of their inspection 
obligations until delivery is complete, if any item of Equipment or Third Party Software, 
component, or feature thereof within the ordered configuration has not been delivered, or, if 
delivered, not installed in accordance with its Specifications and the Change Request and its 
Work Plan. However, the Counties shall retain such incomplete Equipment or Third Party 
Software until delivery is complete. All packages must be accompanied by a packing slip which 
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identifies all items included with the shipment and the Counties' Change Request number. 
Contractor's or Contractor's delivery receipt must be signed by an authorized representative of 
the Counties for all deliveries made hereunder. 

6.4 Loss or Damage. 

6.4.1 Contractor shall ship all Equipment and Software purchased and 
licensed pursuant to this Agreement, freight prepaid, FOB the Counties' designated destination. 
The method of shipment shall be consistent with the nature of the Equipment and Software and 
hazards of transportation. Regardless of FOB point, Contractor agrees to bear all risks ofloss, 
damage, or destruction of the Equipment and Software, in whole or in part, ordered hereunder 
which occurs prior to installation completion, except loss or damage attributable to the Counties' 
acts or omissions or a force majeure event under Section 22.20 (Force Majeure); and such loss, 
damage, or destruction shall not release Contractor from any obligation hereunder. 

6.4.2 After installation completion, the risk ofloss or damage for the 
Equipment shall be borne by the Counties, except loss or damage which results from or is caused 
by Contractor. 

6.5 Installation and Set-up. 

6.5.1 Installation for all Equipment and Software will occur as described 
in Exhibit For the applicable Change Request, Project Plan, and Work Plan. Any Equipment 
and Software installations done by Contractor shall be conducted by experienced and trained 
Staff, and shall not invalidate or void any manufacturers' warranties. Contractor will be 
responsible for safety conditions in the areas of work performance that it controls. 

6.5.2 Contractor shall conduct its installation Services so as to minimize 
interference with normal activities of the Counties and shall keep the Site safe, clean and orderly 
at all times. Contractor will restore the Site(s) to a condition no less finished than prior to the 
initiation of the Equipment's installation. Upon completion of installation, Contractor will leave 
the Site clean and free from all of its materials, tools, and equipment not required after 
installation and from all rubbish and debris which result froni installation. 

6.5.3 Contractor shall provide confirmation that eac.h item of Equipment 
conforms to its applicable Specifications following completion of installation by Contractor as 
required in this Agreement. Contractor agrees that the Counties shall have the right to confirm 
that the Equipment conforms to applicable Specifications following receipt of such confirmation. 
Contractor shall correct any failures of the Equipment to meet applicable Specifications 
following receipt of Notice from the Counties and following this confirmation inspection 
described in the sentence above, unless such failure is due to the fault of the Counties. 

6.6 Connections to Equipment. If requested by the Counties, Contractor 
agrees to identify, on all items of Equipment, components, or features thereof supplied under this 
Agreement, all appropriate test points for connecting commercially available Equipment 
monitors designed to measure system capacity, performance, or activity. 

6.7 Site and System Access. 
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6.7.1 Contractor shall have access to the Counties' Sites in accordance 
with applicable Change Requests and Work Plans to provide Services described in this Section, 
subject to the administrative and security regulations existing at the Site(s), and such other 
security regulations as are required because of the nature of the Systems or a Site. The Counties 
shall cause the Counties' Sites to be available and ready on the dates specified in the applicable 
Change request and its Work Plan for Equipment deliveries and installations in accordance with 
written site and environmental specifications agreed to by the parties, as set forth in the 
applicable Change Request. 

6.7.2 To the extent a Site of the Counties' is not available and ready as 
so specified within ten business days of the applicable dates in the Work Plan and the Counties' 
failure to perform is not due to an event described in Section 22.20, Contractor may submit a 
Change Request to the Counties under Section 14.7. 

6.7.3 Any subsequent alterations or modifications to Site of the 
Counties' which is directly attributable to incomplete or erroneous specifications provided by 
Contractor and which involve additional expense shall be made at the expense of Contractor, to 
the extent that such costs would not have been incurred had the complete and/or correct 
specifications been initially provided. 

6.7.4 Contractor shall promptly, and before the conditions are disturbed, 
provide a Notice to the Counties' Executive Director of any latent or previously unkilown 
physical conditions encountered at a County Site which may affect the proposed method or time 
for performing the work and may submit a Change Request to the Counties in accordance with 
Section14.7. 

6.8 Protection From Damage. Contractor shall continuously protect the 
Systems and County Equipment, in whole or in part, from damage, destruction or loss caused by 
its Staff, and shall protect the Counties' real and personal Property from damage arising from its 
Staff in connection with the delivery and installation of Equipment. Contractor shall be 
responsible for any loss, destruction, or damage to the Counties' or any County's Property 
which results from or is caused by Contractor's acts or omissions. Contractor shall repair any 
damage, destruction, or loss at the Counties' Sites caused by Contractor. 

6.9 Notice of Damage. Upon the loss of, destruction of, or damage to any 
Property, under this Section, of the Counties or any County, Contractor shall notify the Counties' 
Executive Director thereof and, subject to direction from the Counties' Executive Director or her 
or his designee, shall take all reasonable steps to protect that Property from further damage. 

6.10 Additions. The Counties may add items of Equipment and Software to 
the System in accordance with the Change Request or other ordering procedures and standard 
configurations for Equipment and Third-Party Software agreed to in writing by the parties. 
Such additions shall work with the Systems in accordance with the Specifications and shall be 
subject to all of the terms and conditions of this Agreement. 

6.11 Changes or Cancellations. The Counties may change or cancel items 
of Equipment and Software prior to shipment. If the Counties issue a Change Request or other 
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mutually agreed upon form causing a delivery delay or cancels an order less than 20 Days prior 
to scheduled shipment, the Counties may be subject to a restocking charge, provided that 
imposing such charges is part of Contractor's existing policies. Such charges would be equal to 
Contractor's actual costs ofrestocking, which shall in any case be no greater than five percent of 
the Charges for the Equipment being delayed or cancelled. 

6.12 Codes. Contractor shall comply with all required Federal, State and 
local codes, inspection standards and ordinances which apply while performing installation 
Services and which exist at the time of the applicable installation. In the event that Contractor is 
not performing in compliance with such required codes, inspection standards and ordinances, 
Contractor shall remedy such noncompliance at no charge to the Counties. 

6.13 Operations Documentation. Contractor shall, upon commencement of 
performance, provide to the Counties such current diagrams, schematics, manuals, and other 
Documentation necessary for the operation of the Equipment by the Counties or a third party. 
There shall be no additional charge for such Documentation. 

7. Ketwork. 

7.1 General 

7.1.1 Contractor shall provide the Network Management Plan within the 
Systems Operations Plan Deliverable, as described in Section 4.3.22.3 of the RFP and the 
Response, in accordance with applicable Specifications. 

7.1.2 Pursuant to the Network Specifications developed by Contractor 
pursuant to the Network Management Plan within the Systems Operations Plan Deliverable as 
described in Section 4.3.22.3 of the RFP and the Response, and following the completion of an 
approved Network installation Schedule, Contractor shall connect the Equipment of Counties' 
Sites to the Contractor's Network. 

7.1.3 Contractor shall verify and test the circuits and Equipment to its 
own and the applicable supplier's standards and for monitoring and managing the installed 
Network. 

7.1.4 Contractor shall not be liable for disruption or failure of the 
Network to the extent such disruptions or failures are caused by failures of the County-operated 
or State-operated telecommunications facilities, if any, used for the Network. 

7.2 Network Impact of Office Relocations. If Sites of the Counties change 
during the term, Contractor shall specify the new Network compliance requirements for the 
relocated Site, and the Counties will be responsible for scheduling and implementing new 
Network component installation and old Network component removal. 

8. Facilities. 

8.1 Central Site Facilities. Contractor shall provide a Central Site Facility 
for the Systems as described in Exhibit F. 
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8.2 Development Environment Facilities. Contractor shall provide a 
development environment to support the Software and other development and testing 
requirements for the Project. 

8.3 Office Facilities. Contractor shall lease office Facilities to house the 
Project. These Facilities shall provide space (as described in Exhibit F) to accommodate the 
Counties' Project team, as well as the required on-site Contractor Staff, subject to Contractor's 
and the Counties' agreement upon Contractor's space requirements. 

8.4 Facilities Costs. Contractor shall be responsible for all costs related to 
the operation of each Facility, including, but not limited to, leasehold improvements, utilities, 
security, telephone, office equipment, supplies, janitorial services, storage, transportation, 
insurance, fax and copy machine equipment and supplies. Also included is the telephone system 
required to support help desk call routing and tracking. 

8.5 Facilities Furnishings. Contractor shall provide furnishings including 
but not limited to furniture and general office equipment which is specified in the RFP and 
Section 4.11.4 of the Response and which is used in office Facilities and the Central Site Facility 
for the Project. Any such furnishings needed in the Counties' Sites will be provided by the 
Counties. Any such needs which exist in a Contractor owned or supplied development 
environment facility will be provided by Contractor. 

8.6 Contractor Liaison. Contractor shall designate an individual or 
individuals as liaison on all Facility-related matters. 

9. Acceptance Process for Deliverables and Services. 

9.1 General. 

9.1.1 Contractor shall provide the Counties with the Deliverables and 
Services according to the Work Plans and as described in the RFP, the Response, and other parts 
of this Agreement. Contractor shall utilize the Specifications, the DEDs, the RFP, the Response, 
the Deliverables for which the Counties have previously granted Acceptance, Contractor's 
professional knowledge, and this Agreement as the basis of subsequent Deliverables and 
Services. Contractor shall retain backup copies in writing and on electronic media of all 
Deliverables until 180 Days after termination or expiration of this Agreement and shall provide 
the Counties on its request with a copy thereof until that time. 

9.1.2 All Deliverables shall be subject to the Counties' Acceptance, 
including without limitation Deliverables provided pursuant to Change Requests. All Services 
which are subject to Acceptance Tests shall have their Acceptance Criteria described in DEDs 
and shall be described in and included in Deliverables as identified in Exhibit F or mutually 
agreed Change Requests pursuant to Section 14, such as training Services which shall be 
completed by Contractor and described in a monthly status report. The Counties' review of 
Deliverables shall be in accordance with the time frames therefor set forth in the applicable 
Work Plans. 
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9.1.3 The Work Plan shall include Deliverables that are described as 
Critical Milestones in the Agreement and others, if any, mutually agreed upon in a Change 
Request. A breach of a Critical Milestone shall be subject to the procedure in Section 21.1 
before the Counties can exercise the remedy in Section 21.1. In addition, updated versions of the 
Work Plan which receive Acceptance by the Counties shall be incorporated by reference into the 
Agreement without requiring an Agreement amendment. 

9.2 Deliverables Acceptance Process. 

9.2.1 Upon delivery of a Deliverable and receipt of Certification from 
Contractor that the Deliverable meets its Acceptance Criteria, the Counties will, with 
Contractor's assistance and in accordance with the Change Request and other applicable Project 
documents, review or perform Acceptance Tests on the Deliverable, as applicable, to determine 
whether the Deliverable conforms to its Acceptance Criteria. The Counties will provide 
Acceptance for a Deliverable if it has no Deficiencies (except Cosmetic Deficiencies). However, 
if a Deficiency (except for Cosmetic Deficiencies) is found, the Counties will notify Contractor 
with the Project Management Tool, in an email or in a written Notice or other document of 
Deficiencies used as the grounds for the Counties' decision not to give Acceptance. The 
Counties shall use diligent efforts to provide thorough lists of such Deficiencies as soon as 
feasible in accordance with the times for their review and testing in the Work Plan or as provided 
below. Disagreements between the parties regarding the testing process shall be promptly 
escalated by the parties to the Counties' Executive Director and the Contractor Project Manager 
who will use diligent efforts to resolve such disagreements. Contractor shall correct Deficiencies 
and resubmit a corrected Deliverable to the Counties which will review or perform Acceptance 
Tests on the Deliverable to verify whether the Deliverable lacks Deficiencies except for 
Cosmetic Deficiencies) and with the Project Management Tool, in an email or in a written 
Notice or other document shall either give its Acceptance or reject it following such review or 
Acceptance Tests. Contractor's times for correcting Deficiencies and the Counties' review of 
Deliverables shall be in accordance with the timeframes therefor set in the Work Plan and other 
Project documents. If time periods for correcting Deficiencies by Contractor and reviewing and 
retesting corrected Deliverables are not in the Work Plan or another Project document, each such 
time period shall be ten business days. However, the parties shall initiate Change Requests if the 
Counties request changes to or additional Functions for the Deliverables, which are not included 
in the applicable Specifications for such Deliverables, during the Counties' Acceptance Test 
process. 

9.2.2 If Contractor is unable to correct all Deficiencies (except for 
Cosmetic Deficiencies) within the number of Days indicated in the Work Plan following the 
Deliverable's scheduled Acceptance, or if no such date is in the Work Plan, within 30 Days from 
such scheduled Acceptance, the Counties may, at their option: (a) continue reviewing or 
performing Acceptance Tests on the Deliverable and require Contractor to continue until 
Deficiencies are corrected or eliminated; (b) request Contractor to provide, at its expense, a 
replacement Deliverable for further review or Acceptance Tests; (c) set-off from the Charges to 
the extent the Counties determine the Deficiencies for the Deliverable have not been corrected 
and provide Acceptance for the Deliverable; or ( d) after completion of the process set forth in 
this Section 9.2 and providing Notice of default to Contractor, reject the Deliverable and 
terminate this Agreement as provided in Section 21.2. 
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9.2.3 Notwithstanding anything to the contrary in this Agreement, the 
parties shall use the following alternative process, also known as a "go-to-green plan", when the 
Counties and Contractor determine that there is a new requirement for the Systems, and the 
deadline for Implementation of Software with such requirement does not allow for the parties to 
use or meet the time periods and testing, review and correction processes described above in this 
Section 9.2. If the Counties and Contractor make this determination, there will be a Change 
Request pursuant to Section 14 opened for the new requirement. A corresponding "go-to-green" 
plan will be developed that describes: (i) the scope of work; (ii) Deliverables; (iii) time periods 
and deadlines for delivery, testing, and other activities; (iv) limitations on or changes to remedies 
that will apply to the Change Request work, subject to the last sentence of this Section 9.2.3; and 
(v) other unique aspects of the work performed pursuant to the Change Request. Contractor 
shall correct Deficiencies, which are found by either party after a Deliverable has been 
implemented into Production in accordance with the terms of this Change Request, by the earlier 
oflmplementation of the next regularly scheduled Release of Updates for the Software or 90 
Days following the effective date of the Change Request, unless the Change Request indicates 
when Contractor shall otherwise correct such Deficiencies. Except for the remedy in Section 
14.6 (Termination), the Counties' remedies associated with such Change Request shall not apply 
until the next regularly scheduled Release of Updates for the Software unless the Change 
Request indicates when such remedies would apply. 

9.2.4 Notwithstanding the foregoing, if the Counties determine that 
Deliverables, which have previously been described in a Change Request, need to be changed 
and implemented into Production before System Testing and/or Acceptance Tests can be 
completed: 

(i) the Counties shall have the right to issue a revision (e.g., a 
deviation or addendum) to an existing Change Request; 

(ii) Contractor shall perform the work required in the changed 
Change Request in accordance with Section 14; 

(iii) the Contractor Project Manager and the Counties' 
Executive Director shall meet to discuss and describe in the revision to the 
existing Change Request: 

(a) possible approaches to correcting Deficiencies that 
arise after the changed Deliverable is in Production; and 

(b) whether to hold in abeyance the Counties' 
exercising their remedies related to such Deficiencies and Service 
Level Agreements only for the Deliverable(s) subject to the 
changed Change Request (but not other Deliverables) to the extent 
that such Deficiencies are a result of the revision (e.g., a deviation 
or addendum) as described in subsection 9.2.4(i). 

9.3 Release Effective Date. After Acceptance of a Release, the Counties 
shall, with input from Contractor, determine whether the Release is ready for its Release 
Effective Date. 
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9.4 Deleted by Agreement of the Parties. 

9.5 Interpretation of Deliverables. In the event of a contradiction, 
conflict, ambiguity or inconsistency in or between Deliverables and other documents that are part 
of this Agreement, including without limitation, a Deliverable that has already received 
Acceptance, the RFP and the Response, any such contradiction, conflict, ambiguity or 
inconsistency shall be resolved in favor of the latest the Counties-approved Deliverable except in 
the case where a previous documented requirement is inadvertently omitted or not addressed 
directly in a subsequent Deliverable. No requirements can be omitted from the Specifications 
without the written consent of the Counties' Executive Director. 

9.6 Knowledge Transfer. While constructing and developing the 
Deliverables, Contractor shall demonstrate and provide information to staff designated by the 
Counties about the functions and operations of all such Software in accordance with the 
Specifications and the Change Request and its Project Plan and Work Plan. 

10. Licenses. 

10.1 Pre-existing Software, Other Contractor Technology, And Third-
Party Software Licenses. Contractor hereby grants the Counties: (a) a nonexclusive, perpetual 
license to use and reproduce the commercially available Pre-existing Software listed in Sections 
ILA.I and ILB.2 (except for Software which is marked with a "Y" in the column entitled "Used 
In Operations Service Delivery") of Exhibit B which Contractor provides to or makes available 
to the Counties in Object Code format; (b) a nonexclusive, perpetual, irrevocable and non
terminable license to use, reproduce, modify, and prepare derivative works based on any 
Contractor proprietary Pre-existing Software, which Contractor shall provide to or make 
available to the Counties in Source Code format, and other Contractor Technology that is listed 
in Section ILB.I of Exhibit Band that is or should be listed in the Project Management Tool for 
the Counties' internal purposes related to the Project; and ( c) a nonexclusive, perpetual license to 
use and reproduce (to the extent permitted in the Third-Party Software license agreement) the 
Third-Party Software which Contractor provides to or makes available to the Counties in Object 
Code format for the Counties' internal purposes related to the Project In addition, commercially 
available Pre-existing Software which is licensed by Contractor to the Counties under this 
Agreement and which is listed in Sections ILA. I and ILB.2 of Exhibit B shall also be subject to 
the terms of Exhibit E following expiration or termination of this Agreement These licenses 
shall extend to any County's information technology and telecommunications outsource vendor 
or vendors, including any subcontractors or successor(s) to the outsource vendor(s) for use on the 
Project. Contractor shall list in the Project Management Tool all Contractor Technology 
(including but not limited to Pre-existing Software) and Third-Party Software that Contractor 
uses on the Project during the term and that could have an impact on the Maintenance or 
Operation of the Systems or Project within ten Days of such use. Such use will include without 
limitation embedding the Contractor Technology or Third-Party Software in a Deliverable, 
providing or making it available to the Counties, or using for fulfilling its obligations under the 
Agreement 

10.2 Source Code Contractor shall provide the Counties with a copy of the 
Source Code and updated associated technical Documentation for the Custom Software in its 
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then current condition and for the other Software which is owned by or otherwise licensed to the 
Counties during the term in Source Code format and which is in Contractor's possession 
quarterly and within ten business days of a request from the Counties. Contractor shall 
electronically transmit by telecommunications facilities such Source Code and Documentation at 
no additional cost in a format acceptable to the Counties. 

10.3 Term. The licenses in Section 10.1 are granted when the Counties first 
obtain access to or directly use the Contractor Technology and Third-Party Software under the 
terms of this Agreement, in whole or in part, and the licenses continue until the Counties return 
the Pre-existing Software, Third-Party Software and other Contractor Technology and copies 
thereof to Contractor or Third-Party Software licensor, erase such Pre-existing Software and 
other Contractor Technology from their Equipment's storage media, and terminate the 
Agreement, subject to termination following termination or expiration of this Agreement as 
provided in applicable license agreements, except as provided in Section 10.l(b). 

10.4 Title. Contractor and its suppliers hold all right, title and interest in the 
Pre-existing Software and Contractor Technology. 

10.5 Documentation. Contractor shall provide to the Counties one set of 
Documentation or electronic access to Documentation for Software, as well as the System, 
during the term, and Contractor shall transfer licenses to Documentation, which is marked with a 
"Y" in the column entitled "Transferable License to WCDS" and shall transfer licenses to 
Documentation which is listed in Section III of Exhibit B for the Counties' use following 
expiration or termination of the Agreement, to the Counties. Contractor shall provide to the 
Counties all such Documentation for use in electronic format compatible with Microsoft 
Corporation's then-generally available Office products, Adobe products, or comparable then
standard formats, and a written format in accordance with the terms of this Agreement. 
Upgrades and revisions to this Documentation shall be provided while Contractor is providing 
Services therefor. There shall be no additional charge for the Documentation or updates thereto, 
in whatever forn1 provided. Contractor's Documentation shall be comprehensive, well 
structured, and indexed for easy reference. If Contractor maintains its technical, maintenance 
and installation Documentation on a web site, Contractor may fulfill the obligations set forth in 
this Section by providing the Counties access to its web-based Documentation information. 
Contractor may also provide such information on CD-ROM. If the Counties wish to copy, 
modify or othenvise use that Documentation for any purpose or use parts of such Documentation 
in another document, Contractor shall seek such permission from the manufacturer or licensor if 
Contractor does not already have authority to copy, modify or otherwise use such 
Documentation. The Counties may seek permission directly from the manufacturer or licensor 
or may ask Contractor to obtain permission to use, modify and reproduce such Documentation. 
If Contractor uses Documentation owned by third parties for training on the Software, Contractor 
shall obtain perrnission to use such Documentation or otherwise shall develop training materials 
which shall be owned by the Counties as Work Products without use of the third parties' 
Documentation. Those materials developed by Contractor shall be available to the Counties to 
modify or use for the Counties' needs. 

10.6 Copies. The Counties will reproduce and include the copyright and 
other proprietary notices and product identifications provided by Contractor on such copies, in 
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whole or in part, or on any form of the Pre-existing Software, Contractor Technology and the 
Documentation. 

10. 7 Restrictions. Except as permitted by this Agreement, any license 
agreement following expiration or termination of this Agreement, or by law, the Counties agrees 
not to: otherwise copy, display, transfer, adapt, modify, reverse engineer, decompile, 
disassemble, or distribute to any third party or lease the Pre-existing Software or any copy of it 
which is provided only in Object Code format. 

10.8 Replacements. The Counties shall be entitled to exercise its rights to 
Pre-existing Software and Third-Party Software on the Equipment or any replacement equipment 
used by the Counties, and with any new platform (e.g., operating system software, database, and 
other associated software-related products) to which Contractor moves the Pre-existing Software 
and Third-Party Software and with replacement Pre-existing Software and Third-Party Software 
without payment of additional Charges or other amounts under this Agreement, including but not 
limited to Exhibit E, or any Third-Party Software license agreement following expiration or 
termination of this Agreement. 

10.9 Third-Party Software Licenses. Contractor shall assign or otherwise 
provide a license agreement to the Counties to Third-Party Software upon expiration or 
termination of the Agreement to the extent permitted by the Third-Party Software license and as 
indicated in Exhibit B. Prior to utilizing any Third-Party Software product that may be included 
as part of a So:fuvare Deliverable to the Counties and that could be licensed directly to the 
Counties by the licensor if the Third-Party Software would be installed on the Equipment of the 
Counties or their designee, Contractor shall provide copies of any applicable license agreement 
from the licensor of the Third-Party Software as part of the review process by the SAC to allow 
the Counties to pre-approve such license agreement, and the Counties shall approve, reject or 
request changes to such license agreements within two weeks of receipt. 

10.10 Versions. Unless otherwise mutually agreed to in writing, Contractor 
shall, during the Project, maintain any and all Third-Party Software products in accordance with 
the terms of Schedule 1 to Exhibit F (Process to Manage Software Version Currency). The 
Contractor will provide to the SAC a Software upgrade plan Deliverable at no additional charge 
for such Services. However, Contractor shall not maintain any Third-Party Software versions, 
including one version back, if any such version would prevent the Counties from using any 
Functions, in whole or in part, in accordance with applicable Specifications for the Counties' 
then current version of the Systems. Any additional costs that are charged by a Third-Party 
Software manufacturer for an upgrade to a Third-Party Software product that is not covered by 
such product's maintenance agreement shall be charged to and paid for by Contractor as part of 
its monthly Maintenance and Operations Charges described in Exhibit A, Section 6. 

10.11 State and Federal Governments. In accordance with 45 C.F.R. 95.617 
and 45 C.F.R. 92.34, all appropriate State and federal agencies will have a royalty-free, 
nonexclusive, and irrevocable license to reproduce, publish, translate, or otherwise use, and to 
authorize others to use for federal government purposes: (i) software, modifications, and 
documentation designed, developed or installed with Federal Financial Participation under 45 
CFR subpart F; (ii) associated Documentation designed, developed, or installed with Federal 
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Financial Participation under the Agreement; (iii) the copyright in any work developed under this 
Agreement, a grant, sub-grant or contract under a grant or sub-grant; and (iv) any rights of 
copyright to which Contractor purchases ownership under this Agreement. 

11. The Counties' Ownership Rights. 

11.1 Software and Modifications. The Counties will have all ownership 
rights in Software (in Source Code and Object Code formats) or modifications thereof and 
associated Documentation designed, developed or installed with Federal Financial Participation 
under 45 CFR subpart F. In addition, the Counties shall own all right, title and interest in and to 
its Confidential Information, the Counties' intellectual property, the Counties' equipment, 
Equipment purchased by the Counties for the Project pursuant to Change Requests, including but 
not limited to Equipment purchased under Section 13, and the other Work Products (including 
but not limited to Custom Software but not including Contractor Technology for purposes of this 
Section 11) and Ihe Configurations. 

11.2 Transfer of Ownership by Contractor. Contractor shall take all 
actions necessary and transfer ownership of each Work Product to the Counties upon its 
Acceptance. As between the parties, the Work Products shall be deemed works made for hire of 
the Counties for all purposes of copyright law, and copyright shall belong solely to the Counties. 
In the event that any such Work Product is adjudged to be not a work made for hire, Contractor 
agrees to assign, and hereby assigns, all copyright in such Work Product to the Counties. 
Contractor shall, at the expense of the Counties, assist the Counties or its nominees to obtain 
copyrights, trademarks, or patents for all such Work Products in the United States and any other 
countries. Contractor agrees to execute all papers and to give all facts known to it necessary to 
secure United States or foreign country copyrights and patents, and to transfer or cause to 
transfer to the Counties all the right, title and interest in and to such Work Products. Contractor 
also agrees to waive and not assert any moral rights it may have in any such works. 

11.3 Data. Contractor shall provide the Counties with a copy of the Data 
which is on the Equipment used for the Systems within five business days of a request from the 
Counties. Contractor shall provide such Data at no additional cost on magnetic media in a 
format acceptable to the Counties. 

12. Warranties. 

12.1 Deliverables. Contractor represents and warrants that each Deliverable, 
including without limitation, each of the Systems, shall conform to and perform in accordance 
with its applicable Specifications as provided herein, with the exception of Cosmetic 
Deficiencies as permitted in Section 9.2 of the Agreement. Contractor shall promptly in 
accordance with applicable Performance Standards in Exhibit C repair or replace each of the 
Deliverables that does not meet its applicable Specifications as provided herein at no additional 
charge to the Counties. 
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12.2 Services. 

12.2.1 Contractor represents and warrants that: 

12.2.1.1 
this Agreement in a professional manner; 

12.2.1.2 
performance of the Critical Milestones; and 

12.2.1.3 
Agreements and Specifications, if any. 

It shall perform all Services required pursuant to 

Time shall be of the essence in connection with 

The Services will comply with the Service Level 

12.2.2 Contractor shall promptly in accordance with Exhibit C re-perform 
Services which are not in compliance with such representations and warranties at no cost, unless 
such non-compliance is due to an event described in Section 22.20 (Force Majeure), to the 
Counties. 

12.3 Equipment. Contractor warrants that: 

12.3.l Upon delivery to the Counties the Equipment will be new and 
unused; 

12.3.2 The Counties' use and possession of the Equipment will not be 
interrupted or otherwise disturbed by any person or entity asserting a claim under or through 
Contractor; and 

12.3.3 Each item of Contractor-provided Equipment, component, or 
feature thereof delivered hereunder to County Sites and the ASF will conform to the detailed 
manufacturer's Specifications of such item and its configuration in all respects for the System 
including, but not limited to, physical characteristics, operating characteristics, space 
requirements, functionality, power requirements, maintenance or warranty characteristics, 
modularity, and comparability. Any such configuration shall be deemed incomplete and not 
delivered, thereby relieving the Counties' of their inspection obligations until delivery is 
complete, if any item of Contractor-provided Equipment component, or feature thereof within 
that configuration has not been delivered, or, if delivered, not installed or operational at County 
Sites and the ASF in accordance with its Specifications. 

12.4 Intellectual Property Rights 

12.4.1 Contractor warrants that it is the owner of the Work Products that 
are to be transferred and assigned to the Counties in accordance with Section 11.2 or otherwise 
has the right to grant to the Counties the licenses (including but not limited to licenses to Third
Party Software) described herein without violating any rights of any third party. 

12.4.2 Contractor represents that, as of the Start Date, there is no actual or 
threatened suit by any such third party based on an alleged violation of the rights granted or 
licensed by Contractor to the Counties hereunder. 
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12.4.3 Contractor warrants that the Work Products shall not infringe or 
misappropriate any right of, and will be free of any claim of, any third person or entity based on 
patent, copyright, trade secret, unfair trade practice, or other intellectual property right. 

12.5 Network. Contractor represents and warrants that the Network shall 
conform to and perform in accordance with its Specifications. Contractor shall promptly repair 
or replace the Network, in whole or in part, to the extent that it does not meet its Specifications at 
no additional charge to the Counties, except for County-operated or State-operated 
telecommunications facilities, if any, used for the Network. 

12.6 Legal and Regulatory Compliance. Contractor represents and 
warrants that the Services, Deliverables, and Contractor-provided Facilities shall comply with all 
applicable federal and State laws, regulations, codes, standards and ordinances, subject to 
Section 14.8. In the event that any Services performed or any Deliverables or Facilities provided 
by Contractor are subsequently found to be in violation of such laws, regulations, codes, 
standards and ordinances, it shall be the sole responsibility of Contractor to bring the Service, 
Deliverables, and Facilities into compliance in accordance with and subject to Section 14.8. In 
addition, Contractor shall be responsible for and shall indemnify the Counties against any fines, 
penalties, sanctions, or disallowances which are imposed on the Counties or Contactor and which 
arise from any noncompliance with the federal or State laws, regulations, codes, policies and 
guidelines that affect or apply to Contractor's or its Subcontractors' performance of their 
obligations. 

12.7 No Unauthorized Code. 

12.7.1 Contractor warrants that, at the time it is made available or 
provided to the Counties, the Software and Equipment shall not contain Unauthorized Code, that 
Contractor has tested such Software and Equipment for such Unauthorized Code using industry 
standard tests, and that Contractor has not found any such Unauthorized Code. Contractor 
warrants to the Counties that the Software and Contractor Technology under this Agreement 
shall contain no Unauthorized Code when it is made available or provided to the Counties. 
Contractor further warrants that Contractor shall not introduce, via modem or otherwise, any 
code or mechanism that electronically notifies Contractor of any fact or event, or any key, node, 
lock, time-out, or other function, implemented by any type of means or under any circumstances, 
that may restrict the Counties' use of or access to the Software, Data, or Services, in whole or in 
part, based on any type of limiting criteria, including without limitation frequency or duration of 
use for any copy of the Software and Services provided to the Counties under this Agreement. 

12.7.2 In the event of a breach of these warranties, Contractor shall 
immediately assign at least one knowledgeable and qualified Staff representative, who will begin 
work after telephonic notice by the Counties on curing such breaches. This representative will 
be dedicated to remedy the Deficiency, failure, malfunction, defect, or problem at no cost to the 
Counties. 
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12.8 Authorization. Contractor represents and warrants that: 

12.8.1 Contractor is a limited liability company, validly existing and in 
good standing under the laws of the state of Delaware and has all requisite power and authority 
to execute, deliver and perform its obligations under this Agreement; 

12.8.2 It has the full power and authority to grant to the Counties the 
rights described in this Agreement without violating any rights of any third party and that there is 
currently no actual or threatened suit by any such third party based on an alleged violation of 
such rights by Contractor; 

12.8.3 The execution, delivery and performance of this Agreement has 
been duly authorized by Contractor and no approval, authorization or consent of any 
governmental or regulatory agency is required to be obtained in order for Contractor to enter into 
this Agreement and perform its obligations under this Agreement; 

12.8.4 The person executing this Agreement for Contractor has actual 
authority to bind Contractor to each and every term, condition and obligation to this Agreement, 
and that all requirements of Contractor have been fulfilled to provide such actual authority; 

12.8.5 Contractor is duly authorized to conduct business in and is in good 
standing in each jurisdiction in which Contractor will conduct business in connection with this 
Agreement; 

12.8.6 Contractor has obtained all licenses, certifications, permits, and 
authorizations necessary to perform the Services under this Agreement and currently is in good 
standing with all regulatory agencies that regulate any or all aspects of Contractor's performance 
of the Services; and 

12.8. 7 It shall comply with all applicable local, State, and federal 
licensing, accreditation and registration requirements and standards necessary in the performance 
of the Services; and Contractor will maintain all required certifications, licenses, permits, and 
authorizations during the term of this Agreement at its own expense. 

12.9 Ability to Perform. Contractor represents and warrants that: 

12.9.1 Contractor has the financial stability to carry out at least six 
months of Services during any period of this Agreement without reimbursement for the Services 
or expenses; 

12.9.2 Contractor has the financial resources to fund the capital 
expenditures required under the Agreement without advances by the Counties or assignment of 
any payments by the Counties to a financing source; and 

12.9.3 Each Subcontractor providing a substantial amount of the Services 
under this Agreement has the financial resources to carry out its duties under this Agreement. 
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12.10 Compatibility. Contractor warrants that it shall maintain the Software, 
Equipment and Network for the Systems to operate in accordance with applicable Specifications 
if Contractor upgrades or replaces such Software, Equipment, or Networks, in whole or in part at 
no additional cost unless the Counties or third parties directly implement a change that 
negatively impacts the Systems. If the Counties or other third parties directly implement a 
change that negatively impacts the Systems, a Change Request will be submitted under Section 
14.8. 

12.11 Service Level Agreements. 

12.11.1 Contractor warrants that it shall maintain the Systems, in whole 
and in part, to meet the Service Level Agreements. 

12.11.2 Contractor and the Counties will conduct tests for measuring and 
certifying the achievement of the Service Level Agreements as described in Exhibit C. 
Contractor must implement all testing, measurement and monitoring tools and procedures 
required to measure and report Contractor's performance of the Systems against the applicable 
Service Level Agreements. Such testing, measurement and monitoring must permit reporting at 
a level of detail sufficient to verify compliance with the Service Level Agreements, and will be 
subject to audit by the Counties. Contractor will provide the Counties with information and 
access to all information or work product produced by such tools and procedures upon request 
for purposes of verification. 

12.11.3 If one or more of the System fails to meet all Service Level 
Agreements, Contractor shall modify, reconfigure, upgrade or replace Equipment, the Network, 
and/or Software at no cost to the Counties in order to provide Systems that comply with such 
Service Level Agreements. 

12.12 Disclaimers. WARRANTIES EXPRESSLY MADE IN TillS 
AGREEMENT ARE CONTRACTOR'S ONLY WARRANTIES CONCERNING THE 
SERVICES AND DELIVERABLES, AND ARE MADE EXPRESSLY IN LIEU OF ALL 
OTHER WARRANTIES AND REPRESENTATIONS, EXPRESS OR IMPLIED, INCLUDING 
ANY IMPLIED WARRANTIES OF FITNESS FOR AP ARTICULAR PURPOSE OR 
MERCHANTABILITY. 

13. Separate Services and Products. 

13.1 County Requests. Each County may ask Contractor to sell it 
equipment, third-party software licenses, or deliverables, and to perform special jobs, in addition 
to the Services described in Exhibit F or Change Requests between the Counties and Contractor, 
to be paid for by each requesting County in accordance with a Change Request, which is 
substantially similar to Change Requests used by Contractor and the Counties between that 
County and Contractor, as long as such separate services, equipment, third-party software or 
deliverables do not conflict with the Services, Equipment, and Deliverables provided to the 
Counties set forth in this Agreement, are substantially similar to those provided to the Counties 
under this Agreement, are related to the Systems, and take into consideration the available 
resources and capabilities of Contractor. Contractor will also notify the Counties immediately if 
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it learns that a service, equipment, third-party software license or deliverable being provided by 
Contractor to an individual County impacts or could potentially impact the Systems or Services 
under this Agreement. To the extent specified in the Change Request for each County and 
subject to written approval by the Counties' Executive Director of such Change Request, such 
jobs may include: 

13.1.1 Changes to Software programs in which less than a simple 
majority of the participating Counties concur. If so stated in a Change Request, such changes 
shall be made so that the programs will remain identical in all operating locations. The Counties 
making the request shall pay the costs of distributing the changes to such Counties; 

13.1.2 Documentation, differing from that provided in the Services, 
resulting from differing County needs. 

13.1.3 Implementation Services for the Systems, if the County chooses to 
request Contractor's provision of this Service rather than providing such Service itself. 

13.1.4 Contractor correction of Deficiencies in the Systems caused by the 
requesting County; 

13.1.5 Assistance in training, Operations, or any other areas as desired; 
and 

13.1.6 Purchase of services to design, develop, and implement 
deliverables, which shall be subject to the terms of the Agreement, except that individual 
Counties will have the right to terminate the Change Request for such deliverables but not this 
Agreement, and the Counties shall not be in breach of the Agreement if an individual County is 
in breach of that County's obligations in its Change Request or exercise of its rights under the 
Agreement; and 

13.1. 7 Purchase of equipment and any associated third party software 
licenses in accordance with Section 6.3 of this Agreement. 

13.2 Notice to the Counties of System Software Changes. If Contractor 
discovers or is apprised by a County that Services will impact or require changes to software 
which Contactor developed through Separate Services, Contractor will promptly notify the 
affected Counties. 

13.3 Standards. Unless otherwise agreed in separate Change Request, 
Contractor shall utilize the same standards for Separate Services and provide the same type of 
applicable Documentation as set forth in written Specifications unless otherwise directed by the 
requesting County. 
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14. Changes. 

14.1 Changing Government Programs. 

14.1.1 The parties acknowledge that the government programs supported 
by this Agreement will be subject to continuous change during the term of this Agreement 
Except as provided in this Section 14, Contractor has provided for or will provide for adequate 
resources, at no additional cost to the Counties, to reasonably accommodate such changes during 
the term, subject to the Change Request process of this Section 14. 

14.1.2 The Parties also acknowledge that Contractor was selected, in part, 
because of its expertise, experience, and knowledge concerning applicable federal and State 
laws, regulations, codes, policies, or guidelines that affect the performance of the Services and 
Systems. 

14.1.3 Contractor will use diligent and affirmative efforts to identify 
future changes in applicable federal or State legislative enactments and regulations and the 
impact of such changes on the performance of the Services or Deliverables or the Counties' use 
of the Services or Deliverables. Contractor shall apprise the Counties of such changes that the 
Contractor is aware of and work with the Counties to identify the impact of, and how to 
implement, such changes on how the Counties use the Services or Deliverables. However, 
Contractor shall be in material breach of the Agreement if it does not use diligent and affirmative 
efforts to identify such future changes. Contractor shall report on such changes in writing to the 
Counties on at least a monthly basis at Project leadership meetings and at least on a calendar 
quarterly basis at the advisory board meetings. 

14.2 Issuance of Change Requests. The Counties may, at any time by a 
written Change Request, request changes within the scope of the Agreement, and corrections of 
Deficiencies caused by the Counties failing to perform their obligations under the Agreement or 
by events described in Section 22.20 (Force Majeure). Such changes may include, without 
limitation, revisions to Deliverables or Services. 

14.3 Contractor Response to Change Request. In the ordinary course of 
work on the Project, Contractor shall respond in writing to a Change Request within 20 Days of 
receipt, advising the Counties of any costs and providing a Work Plan. If the Counties submit a 
Change Request to Contractor that is based on a request from the State to provide information 
about a change to the Systems on less than 20 Days, Contractor shall use its diligent efforts, to 
respond in writing to such Change Requests (i) within three business days of receipt, advising the 
Counties of its estimates of any costs and providing an estimated schedule resulting from such 
changes and (ii) within 20 Days of receipt, advising the Counties of its costs and providing a 
Work Plan for such changes, subject to the Counties providing Contractor with sufficient (in the 
Counties' reasonable judgment) information to allow Contractor to advise the Counties of its 
costs and to provide a Work Plan for such changes. However, Contractor's failure to respond in 
writing to such Change Requests within three business days of receipt as provided above shall 
not cause Contractor to be in breach. When there is a cost impact, i.e., increase or decrease in 
Charges, Contractor shall advise the Counties in writing of the increase or decrease involved, 
including a breakdown of the number of Staff hours by level of Contractor and the Counties' 
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personnel needed to effect this change. Contractor shall produce Deliverables and provide 
Services under Change Requests on a fixed price basis. The Counties shall not pay Contractor 
for preparing Change Requests or preparing pricing and scheduling information in response to 
Change Requests issued by the Counties. 

14.4 Agreement on Change Request 

The Contractor Project Manager and the Counties' Executive Director shall negotiate in 
good faith and in a timely manner as to the price for amounts over the Maximum Amount 
specified in Exhibit A and the time to perform any Change Request. If the parties reach an 
agreement on a Change Request in writing, and the Change Request is executed by authorized 
representatives of the parties, the terms of this Agreement shall be modified accordingly. The 
parties will execute a formal Agreement amendment for any Change Request that increases or 
decreases the Maximum Amount. All Change Requests must be executed by the Counties' 
Executive Director. Increases to the Maximum Amount set forth in Exhibit A, Section 1, may be 
made upon the same authority as provided in Section 22.26. In no event shall the Charges be 
increased nor shall time be extended in a Change Request to correct Systems Deficiencies caused 
by Contractor. In addition, in response to questions from the Counties, State or Federal 
government about the Systems or for guidance to Contractor about the Systems, such as 
conducting narrow or small structured query language database searches or minor work that can 
be performed incidental to other Maintenance and Operations Services, Contractor will provide 
up to 450 hours per quarter. These hours do not roll over to the next quarter if not used during 
the quarter. 

14.5 Disagreement. If the parties are unable to reach an agreement in 
writing within 15 Days of Contractor's response to a Change Request, the Counties' Executive 
Director may make a determination of the revised price and Schedule, and Contractor shall 
proceed with the work according to such price and schedule which shall be included in the 
resulting Change Request, subject to Contractor's right to appeal the Counties' Executive 
Director's detennination of the price and/or Schedule to the dispute resolution process under 
Section 18. If Contractor appeals the Counties' Executive Director's determination of the price 
and/or Schedule to the dispute resolution process under Section 18, the Counties shall pay for 
such work up to the price determined by the Counties' Executive Director until all amounts in 
such price are expended, after which Contractor shall continue performing such work until 
completion of such dispute resolution process related to this Change Request. If there is a 
mutually acceptable completion of such dispute resolution process, the Counties shall pay 
Contractor in accordance with the terms of how the dispute was resolved pursuant to such 
dispute resolution process. Nothing in this Section 14.5 shall in any manner excuse Contractor 
from proceeding diligently with the Agreement as changed by the Change Request. 

14.6 Termination. If Contractor fails or refuses to perform its Services 
pursuant to Section 14.5 or to an agreed and executed Change Request, Contractor shall be in 
material breach of this Agreement, and the Counties shall have the right to terminate the 
Agreement for such a breach in accordance with Section 21.1. 

14.7 Contractor Submission of Change Request. Contractor may also 
submit a Change Request to the Counties to propose changes that should be made within the 
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scope of the Agreement and to propose corrections of Deficiencies which are caused by the 
Counties failing to perform their obligations under the Agreement or by events described in 
Section 22.20 (Force Majeure). Any such Change Request shall include proposed costs and a 
proposed schedule, including a breakdown of the number of Staff hours by level of Contractor 
and the Counties personnel needed to effect this change. The Counties shall respond to such 
Change Requests from Contractor within 20 Days of receipt. If the parties reach an agreement 
on a Change Request in writing, and the Change Request is executed by authorized 
representatives of the Parties, the terms of this Agreement shall be modified accordingly. If the 
parties are unable to reach an agreement in writing on a Change Request submitted by 
Contractor, the Counties' Executive Director will be deemed to have rejected the requested 
Change Request. 

14.8 Change Requests Due to Statutory or Regulatory Changes 

14.8.1 If there are changes in applicable federal and State laws, 
regulations, codes, standards and ordinances that affect the Services or Deliverables, including 
but not limited the Systems, such changes shall be subject to Change Requests pursuant to 
Section 14 of this Agreement. Contractor shall obtain and utilize the direction of and 
interpretation by the Counties of changes in applicable federal and State laws, regulations, codes, 
standards and ordinances that occur after the Operations Effective Date and that affect the 
Services or Deliverables before designing, developing and implementing any Deliverables or 
performing Services affected by such changes. If any Services or any Deliverables, including 
but not limited to the Systems, have Deficiencies because they violate laws, regulations, codes, 
standards and ordinances after the Operations Effective Date and following Contractor's 
performance of Services pursuant to such Change Requests described above, Contractor shall 
correct such Deficiencies in such Services and Deliverables at no cost to the Counties unless any 
such Deficiency was caused by the Counties, in which case Contractor shall bring the Services 
and Deliverables into compliance in accordance with Section 14. 

14.8.2 If there are changes in applicable federal and State laws, 
regulations, codes, standards and ordinances that occur and that affect the Contractor-provided 
Facilities, such costs incurred by Contractor to bring the Contractor-provided Facilities into 
compliance shall be subject to no-cost Change Requests pursuant to Section 14 of this 
Agreement and to the direction and interpretation thereof by the Counties. If any Contractor
provided Facilities violate such laws, regulations, codes, standards and ordinances, Contractor 
shall bring the Contractor-provided Facilities into compliance at no cost to the Counties unless 
any such violation was caused by the Counties, in which case Contractor shall bring the 
Facilities into compliance in accordance with Section 14. 

14.8.3 Contractor shall obtain and utilize the direction of and 
interpretation by the Counties of all applicable federal and State laws, regulations, codes, 
standards and ordinances in connection with the design, development and Implementation of any 
Deliverables. 

14.8.4 The Counties shall not submit a Change Request to Contractor to 
perform Services that would violate State law or foreclose Contractor from performing work 
under State law. If Contractor determines that a Change Request from the Counties asks 
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Contractor to perform Services that would violate State law or foreclose Contractor from 
performing work under State law, the parties shall attempt in good faith to promptly resolve any 
dispute, controversy or claim arising out of or relating to such Change Request. 

15. Additional Rights and Remedies. 

15.1 Withholding Invoicing and/or Payments. If Contractor fails to deliver 
Deliverables or to provide Services which satisfy Contractor's obligations hereunder, and the 
Counties decide to exercise the remedy provided in Section 15.1, the Counties shall provide 
Notice to Contractor of such failure and, if Contractor fails to correct such failure within 30 Days 
of the date of such Notice, the Counties shall have the right to withhold invoicing to the 
individual Counties and/or payment of any and all payments due hereunder. The Counties may 
withhold such invoicing and/or any and all such payments due hereunder to Contractor, without 
penalty or work stoppage by Contractor, until such failure to perform is cured. 

15.2 Reductions in Payments Due. Amounts due the Counties by 
Contractor, including but not limited to liquidated or other damages, or claims for damages, may 
be deducted or set-off by the Counties from any money payable to Contractor pursuant to this 
Agreement. 

15.3 Cover. If, in the reasonable judgment of the Counties, a default by 
Contractor is not so substantial as to require termination, reasonable efforts to induce Contractor 
to cure the default are unavailing, Contractor fails to cure such default within 30 Days of receipt 
of Notice from the Counties, and the default is capable of being cured by the Counties or by 
another resource without unduly interfering with continued performance by Contractor, the 
Counties may, without prejudice to any other remedy it may have, provide or procure the 
Services reasonably necessary to cure the default, in which event Contractor shall reimburse the 
Counties for the reasonable cost of the difference between the original Agreement Charges for 
the Services in default and the replacement costs of such Services acquired from another vendor. 
In addition, Contractor must cooperate with these resources in allowing access to the Software 
Facilities, and Equipment. 

15.4 Liquidated Damages. 

15.4.1 The parties agree that any delay or failure by Contractor to timely 
perform its obligations and in accordance with the Service Level Agreements and time periods 
agreed to by the parties will interfere with the proper and timely Implementation of the System 
and Services, to the loss and damage of the Counties. Further, the Counties will incur major 
costs to perform the obligations that would have otherwise been performed by Contractor. The 
parties understand and agree that the liquidated damages Contractor shall pay to the Counties as 
a result of nonperformance hereunder by Contractor are described in Exhibit C and that these 
amounts are reasonable estimates of the Counties' damages in accordance with applicable State 
law. 

15.4.2 The parties acknowledge and agree that, except as provided below 
in this Section, Contractor could incur liquidated damages for more than one event if Contractor 
fails to timely perform its obligations by each date or applicable Service Level Agreement. 
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However, when the same Deficiency causes Contractor to fail to meet the Wide Area Network 
Availability Service Level Agreement (SLA 3.1.4) in Exhibit C and the Systems Availability 
Service Level Agreements for the CalWIN System, Benefits CalWIN System, and ACCESS 
CalWIN System (SLAs 3.1.1-3.1.3) in Exhibit C, the Counties shall determine in their sole 
discretion whether liquidated damages will apply for either (a) Contractor's failure to meet the 
Wide Area Network Availability Service Level Agreement (SLA 3.1.4) in Exhibit C or (b) 
Contractor's failure to meet Service Level Agreements 3.1.1-3.1.3 in Exhibit C. 

15.4.3 The assessment of liquidated damages shall not constitute a waiver 
or release of any other remedy the Counties may have under this Agreement for Contractor's 
breach of this Agreement, including without limitation, the Counties' right to terminate this 
Agreement, and the Counties shall be entitled in its discretion to recover actual damages caused 
by Contractor's failure to perform its obligations under this Agreement. However, the Counties 
will reduce such actual damages by the amounts of liquidated damages received for the same 
events causing the actual damages and the Counties shall agree to limit the amount of liquidated 
damages imposed on Contractor each month to $1,000,000 for Contractor's failure to meet any 
and all Service Level Agreements. For purposes of calculating liquidated damages, the 
Counties' Executive Director shall impose: 

15.4.3.1 100% ofliquidated damages applicable during a month when 
Contractor fails to meet: (a) the CalWIN System Availability Service 
Level Agreement (SLA 3.1.1) between 7am to 6pm Pacific Time on 
Monday through Saturday; (b)the Benefits CalWIN System Service level 
Agreement (SLA 3.1.2) between 8am to 8pm Pacific Time on Monday 
through Saturday; ( c) the ACCESS Cal WIN System Service level 
Agreement (SLA 3.1.3) between 8am to 8pm Pacific Time on Monday 
through Saturday; and ( d) any and all other Service Level Agreements; 
and 

15.4.3.2 25% of liquidated damages during a month on each of the 
following SLAs when Contractor fails to meet (including State holidays) 
each of (a) the CalWIN System Availability Service Level Agreement 
(SLA 3.1.1) between 6:0lpm to 6:59am Pacific Time on Monday through 
Saturday, and from 6:01 pm Saturday to 6:59am Monday; (b) the Benefits 
CalWIN System Service level Agreement (SLA 3.1.2) between 8:01pm to 
7:59am Pacific Time on Monday through Saturday and from 8:0lpm on 
Saturday to 7:59am Pacific Time on Monday; (c) the ACCESS CalWIN 
System Service level Agreement (SLA 3.1.3) between 8:0lpm to 7:59am 
Pacific Time on Monday through Saturday, and from 8:01pm on Saturday 
to 7:59am Pacific Time on Monday. 

15.4.4 Amounts due the Counties as liquidated damages may be deducted 
by the Counties from any money payable to Contractor under this Agreement, the Counties may 
bill Contractor as a separate item therefor and Contractor shall promptly make payments on such 
bills, or the Counties shall have the right to increase the annual pool of Application Maintenance 
Hours and/or Modernization Hours (as these terms are defined in the RFP) in amounts equal to 
liquidated damages incurred by Contractor at the blended rate of $142.46. The parties agree that 
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unused Application Maintenance Hours and Modernization Hours shall carry over into 
subsequent years until used by the Counties on the Project, or expiration or termination of the 
Agreement, whichever is earlier. 

15.5 Suspension for Convenience. The Counties shall have the right at any 
time to order the Services of Contractor fully or partially stopped for its own convenience for up 
to 30 Days per year of the term at no additional cost above Contractor's Charges for its standard 
monthly Maintenance and Operations Services to the Counties as described in Section 6 of 
Exhibit A. Contractor will receive Notice for such an order. The schedules for performing 
Contractor's obligations shall be delayed on a day-to-day basis to the extent the Counties have 
issued a stop work order to Contractor and such stop work order is causing delays in completing 
Services in accordance with such schedule. Contractor shall have the right to submit claims in 
accordance with the terms of Section 22. 7, as a result of stop work orders issued under this 
Section. In addition, the parties shall discuss whether to revise the Agreement related to 
Performance Standards, liquidated damages, remedies, Key Staff, the Implementation of 
Software version updates and other relevant terms. 
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15.6 Deleted by Agreement of the Parties. 

15. 7 Correction or Removal. The Counties may correct such Deficiencies or 
non-conformities or cure any Contractor default under this Agreement without 
prejudice to any other remedy it may have if Contractor fails to correct 
Deficiencies in the Systems as required in this Agreement or if Contractor 
otherwise defaults or fails to perform any provision of the Agreement within 30 
Days of receipt of Notice from the Counties of such defaults or failures to 
perform. 

15.8 Letter of Credit. Within 30 Days of the Agreement Effective Date, 
Contractor shall provide the Counties with an irrevocable Letter of Credit up to 
the aggregate sum of $5,000,000 substantially in the form of Exhibit H, which is 
attached hereto and incorporated by this reference. The Letter of Credit shall 
secure the performance of Contractor, including without limitation performance 
of the Services in accordance with the terms of the Agreement and providing 
Deliverables in accordance with the Specifications, and shall secure any damages, 
cost or expenses resulting from Contractor's default in performance hereunder or 
liability caused by Contractor. In the event of a breach by Contractor, the Letter 
of Credit shall become payable to the Counties for any outstanding damage 
assessments made by the Counties against Contractor. An amount up to the full 
amount of the Letter of Credit may also be applied to Contractor's liability for any 
administrative costs and/or excess costs incurred by the Counties in obtaining 
similar Deliverables, other products and Services to replace those terminated as a 
result of Contractor's default. The Counties may seek other remedies in addition 
to this stated liability. Contractor shall be in material breach of this Agreement if 
it fails to provide a Letter of Credit as required in this Agreement. 

15.9 Guaranty. Within 10 Days of the Agreement Effective Date, Contractor 
shall provide the Counties with a Guaranty in the form of Exhibit I, which is 
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attached hereto and incorporated by this reference, executed by its parent 
company, Hewlett-Packard Company. The Counties may invoke the Guaranty in 
addition to all other remedies available under this Agreement, in law or equity. 

16. Insurance. 

16.1 Liability and Auto Insurance. Contractor shall, at its sole cost and 
expense, obtain, and, during the term of this Agreement, maintain, in full force and effect, the 
insurance coverage described in this Section. Contractor shall acquire such insurance from an 
insurance carrier or carriers licensed to conduct business in the State of California and approved 
by the Counties. Contractor shall include the Counties, its boards, agencies, contractors, officers, 
employees, agents and volunteers, and the State, both individually and collectively, as a named 
insured party in Contractor's insurance policy obtained hereunder, excluding workers' 
compensation coverage under Section 16.2. Such insurance shall apply as primary insurance for 
these insureds. If Contractor fails to buy and maintain the insurance coverage described in this 
Section 16, the Counties may terminate this Agreement under Section 21.1 (Termination for 
Material Breach). The minimum acceptable limits shall be as indicated below with no deductible 
except as indicated below: 

16.1.1 Comprehensive General Liability or equivalent self-insurance 
covering the risks of bodily injury (including death), property damage and personal injury, 
including coverage for contractual liability, with a limit of not less than $1 million per 
occurrence/$2 million general aggregate; 

16.1.2 Comprehensive Business Automobile Liability (owned, hired, or 
nonowned vehicles) covering the risks of bodily injury (including death) and property damage, 
including coverage for contractual liability, with a limit of not less than $1 million per accident; 

16.1.3 Employers Liability insurance covering the risks of Contractor's 
Staff and employees' bodily injury by accident or disease with limits of not less than $1 million 
per accident for bodily injury by accident and $1 million per employee for bodily injury by 
disease; 

16.1.4 Umbrella policy providing excess limits over the primary policies 
in an amount not less than $3 million; and 

16.1.5 Professional Liability or Errors and Omissions, with a deductible 
not to exceed $100,000 and coverage of not less than $1 million per occurrence/$2 million 
general aggregate. 

16.2 Workers' Compensation Coverage. Prior to providing Services under 
this Agreement, Contractor shall, in full compliance with State law, provide or purchase, at its 
sole cost and expense, and this shall remain in full force and effect during the term of the 
Agreement, statutory California's workers' compensation coverage for its employees and 
Employer's Liability in the minimum amount of$1 million per occurrence. The Counties will 
not be responsible for payment of premiums or for any other claim or benefit for Contractor, or 
any Subcontractor or employee of Contractor, which might arise under applicable laws during 
the performance of duties and Services under this Agreement. However, should Contractor fail 
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to secure insurance coverage or fail to pay premiums on behalf of its employees, the Counties 
may deduct the amount of premiums owing from the amounts payable to Contractor under this 
Agreement and transmit the same to the responsible State agency. 

16.3 Subcontractors. Contractor shall include all Subcontractors as insured 
under all required insurance policies, or shall furnish separate certificates of insurance and 
endorsements for each Subcontractor. Subcontractor(s) shall comply fully with all insurance 
requirements stated herein. Failure of Subcontractor(s) to comply with insurance requirements 
does not limit Contractor's liability or responsibility. 

16.4 Premiums. Premiums on all insurance policies shall be paid by 
Contractor or its Subcontractors. Such insurance policies provided for the Counties pursuant to 
this Section shall expressly provide therein that the Counties and the State be named as 
additional insured, and that it shall not be revoked by the insurer until 30 Days' Notice of 
intended revocation thereof shall have first been given to the Counties and the State by such 
msurer. 

16.5 Cancellation. Contractor's insurance policies shall not be canceled or 
nonrenewed in scope of coverage without provision for equivalent substitute insurance and such 
cancellation or nonrenewal shall not take place or reduced in scope of coverage until 30 business 
days' written Notice has been given to the Counties' Executive Director, and Contractor has 
replacement insurance policy(ies) in place that satisfy the requirements set forth in this 
Section 16. Contractor's insurance policies shall not be reduced in scope without the Counties' 
prior written consent. 

16.6 Insurance Documents. Contractor shall furnish to the Counties copies 
of certificates of all required insurance prior to the Agreement Effective Date, and copies of 
renewal certificates of all required insurance within 30 Days after the renewal date. These 
certificates of insurance must expressly indicate compliance with each and every insurance 
requirement specified in this Section. Failure to provide these documents shall be grounds for 
immediate termination or suspension of this Agreement by the Counties for material breach. The 
Counties reserve the right to review the insurance requirements contained herein once every five 
years to ensure that there is appropriate coverage that is in accordance with this Agreement. 

16.7 Increased Coverage. The Counties are to be notified by Contractor 
promptly if any aggregate insurance limit is exceeded. In such event, Contractor must purchase 
additional coverage to meet these requirements. 

16.8 Cross-Liability. All insurance provided by Contractor shall be primary 
as to any other insurance or self-insurance programs afforded to or maintained by the Counties 
and shall include a severability of interests (cross-liability) provision. 

17. Confidential Information. 

17 .1 Protection Obligations. 

17.1.1 Access and Protection. During the term of the Agreement, 
Contractor and the Counties will have access to and become acquainted with each party's 
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Confidential Information. The Counties and Contractor, and each of their officers, employees, 
and authorized contractors and agents, shall maintain all Confidential Information of the other 
party (a) in confidence, (b) at least to the extent as it protects the confidentiality of its own 
proprietary information of like kind, ( c) but in no event with less than reasonable care, and ( d) in 
accordance with the Security and Confidentiality Plan Deliverable (as described in RFP Section 
4.10.10), which shall be included in the Systems Operations Plan Deliverable based on Section 
4.10.10 of the Rl=<'P and other mutually agreed upon Acceptance Criteria. In addition, the 
Counties and each of their officers, employees, and authorized contractors and agents, including 
State and federal agencies shall maintain Contractor's Confidential Information that is made 
available at Contractor's Central Site Facility and Contractor's backup data center under Section 
4.10 of the Agreement in strict confidence. Neither party will at any time use, publish, 
reproduce or disclose any Confidential Information, except to authorized officers, employees, 
contractors and agents requiring such information under confidentiality requirements no less 
restrictive than this Section 17 .1.1, as authorized in writing by the other party, as otherwise 
specifically pem1itted herein, and shall only use such Confidential Information to perform its 
obligations as authorized hereunder. Both parties shall take all steps necessary, including 
without limitation oral and written instructions to all staff to safeguard, in accordance with 
applicable federal, State and County law, regulation, codes, and this Section 17.1.1, the other 
party's Confidential Information against unauthorized disclosure, reproduction, publication or 
use, and to satisfy their obligations under this Agreement. Each party agrees that, prior to 
disclosing any Confidential Information of the other party to any third party as permitted under 
this Section 17.1.1, it will obtain from that third party a written acknowledgment that such third 
party will be bound by the same terms as specified in this Section 17.1.1 with respect to the 
Confidential Information. In addition to the requirements expressly stated in this Section 17 .1.1, 
Contractor and its Subcontractors will comply with any applicable law, policy, rule, or 
reasonable requirement of any County, the State and the federal government that relates to the 
safeguarding or disclosure of information relating to applicants and recipients of the Counties' 
services, Contractor's operations, or the Services performed by Contractor under this Agreement. 
Contractor shall comply with changes to any such applicable law, policy, rule, or reasonable 
requirement in accordance with and subject to Section 14.8. 

17.1.2 Security Requirements. Each party, and its officers, employees, 
subcontractors and agents shall at all times comply with all security standards, practices, and 
procedures which Contractor may establish from time-to-time, and which are described in the 
Security and Confidentiality Plan described in Section 17 .1.1 with respect to information and 
materials which come into each party's possession and to which such party gains access under 
this Agreement. Such information and materials include without limitation all Confidential 
Information. Contractor shall comply with changes to such security standards, practices, and 
procedures in accordance with and subject to Section 14.8. The Counties' Executive Director 
shall resolve conflicts between security standards, practices, and procedures of two or more 
Counties. 

17.2 Audit. The Counties reserve the right to monitor, audit or investigate 
Contractor's use of the Counties Confidential Information collected, used, or acquired by 
Contractor under this Agreement. 
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17.3 Return. Subject to record retention laws, each party shall promptly 
return to the disclosing party, on termination or expiration, all of the disclosing party's 
Confidential Information, including copies thereof. 

17.4 Injunctive Relief. 

17.4.1 Contractor shall immediately report to the Counties any and all 
unauthorized disclosures or uses of the Counties' Confidential Information by Contractor of 
which it or its Staff is aware or has knowledge. Contractor acknowledges that any publication or 
disclosure of the Counties' Confidential Information to others may cause immediate and 
irreparable harm to the Counties. If Contractor should publish or disclose such Confidential 
Information to others without authorization, the Counties shall immediately be entitled to 
injunctive relief or any other remedies to which it is entitled under law or equity without 
requiring a cure period. 

17.4.2 The Counties will immediately report to Contractor any and all 
unauthorized disclosures or uses of Contractor's Confidential Information by Counties of which 
the Counties are aware or have knowledge. The Counties acknowledges that any publication or 
disclosure of Contractor's Confidential Information to others may cause immediate and 
irreparable harm to Contractor. If the Counties should publish or disclose such Confidential 
Information to others without authorization, Contractor shall immediately be entitled to 
injunctive relief or any other remedies to which it is entitled under law or equity without 
requiring a cure period. 

17.5 Exceptions. The following information shall not be considered 
Confidential Information for the purposes of this Agreement: information previously known 
when received from the other party and not subject to confidentiality obligations; information 
freely available to the general public; information which now is or hereafter becomes publicly 
known by other than a breach hereof; information which is developed by one party 
independently of any disclosures made by the other party of such information; or information 
which is disclosed by a party pursuant to subpoena or other legal process and is lawfully 
obtainable by the general public. 

17 .6 Public Records. Notwithstanding the above, Contractor acknowledges 
that this Agreement shall be a public record under State law. Any specific information that is 
claimed by Contractor to be Confidential Information must be clearly identified as such by 
Contractor. To the extent consistent with State law, including the California Public Records Act, 
the Counties will maintain the confidentiality of all such information marked Confidential 
Information. If a request is made to view Contractor's Confidential Information, the Counties 
will notify Contractor of the request and of the date that any such records will be released to the 
requester unless Contractor obtains a court order enjoining that disclosure or other appropriate 
remedy. If Contractor fails to obtain the court order enjoining disclosure prior to the deadline for 
responding to the request for documents, the Counties may release the identified requested 
information on the date specified without penalty or liability. The Counties reserve the right to 
also seek reimbursement for all costs and expenses incurred by the Counties in their refusal to 
produce Contractor's confidential documents. 
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17. 7 Compliance With State Requirements. 

17.7.1 As part of its nondisclosure obligations, Contractor shall comply 
and require its officers and employees to comply with the provisions of Sections 10850 and 
18909 of the Welfare and Institutions Code, Division 19 of the California Department of Social 
Services Manual of Policies and Procedures, and all other statutory laws relating to privacy and 
confidentiality. 

17. 7 .2 Contractor will keep confidential and not open to examination, for 
any purpose not directly connected with the administration of public social services, any 
applications and records concerning any individual made or kept by a public officer or agency in 
connection with the administration of the provision of the Welfare and Institutions Code relating 
to any form of public social services. 

17. 7 .3 Contractor shall inform all of its employees, agents, subcontractors 
and partners of the above provision and that any person knowingly and intentionally violating 
the provisions of this State law is guilty of misdemeanor. . 

17.8 Written Staff Agreements. Contractor agrees to cause Staff to which 
Contractor makes available (as permitted by this Agreement) Counties', and the State's 
Confidential Information to agree in writing to observe and perform all provisions of this Section 
11 applicable to such Staff. 

17.9 Subpoena. In the event that a subpoena or other legal process in any 
way concerning the Counties' or any County's Confidential Information is served upon 
Contractor, then Contractor agrees to notify the Counties within 24 hours following receipt of 
such subpoena or other legal process and to cooperate with the Counties or any County in any 
lawful effort by the Counties or any County to contest the legal validity of such subpoena or 
other legal process. In the event that a subpoena or other legal process in any way concerning 
Contractor's Confidential Information is served upon the Counties or any County, then the 
Counties or any such County, as applicable, agree to notify Contractor within 24 hours following 
receipt of such subpoena or other legal process and to cooperate with Contractor in any lawful 
effort by Contractor to contest the legal validity of such subpoena or other legal process. 

17.10 Survival. The provisions of this Section 17 shall remain in effect 
following the termination or expiration of this Agreement. 

18. Dispute Resolution. 

18.1 Good Faith Efforts. The parties shall attempt in good faith to promptly 
resolve any dispute, controversy or claim arising out of or relating to this Agreement through 
negotiations between senior management of the parties and their designees. If the dispute cannot 
be resolved within 15 Days of initiating such negotiations or such other time period mutually 
agreed to by the parties in writing, the parties shall promptly (and in any case within five 
business days) initiate negotiations between the then-current Chair, Vice-Chair, Co-Chair or 
other leadership of the Board of Directors of the Counties and Contractor's Vice President of 
State and Local Health and Human Services in the West and their designees. If the dispute 
cannot be resolved within 15 Days of initiating such negotiations or such other time period 
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mutually agreed to by the parties in writing, either party may terminate the dispute resolution 
negotiations. 

18.2 Continued Performance. Contractor and the Counties agree that, the 
existence of a dispute notwithstanding, they will continue without delay to carry out all their 
respective responsibilities and obligations under this Agreement and shall have the right to 
exercise their rights and remedies. 

19. Additional Indemnifications. 

19.1 Intellectual Property. 

19.1.1 Contractor shall, at its expense, defend, indemnify, and hold 
harmless the Counties and their employees, officers, directors, contractors and agents, and the 
State and its officers, employees, and agents, from and against any third-party claim or action 
against the Counties or the State which is based on a claim that any Deliverable or any part 
thereof under this Agreement infringes a patent, copyright, trademark, or other proprietary right 
or misappropriates a trade secret, and Contractor shall pay all losses, liabilities, damages, 
penalties, costs, fees (including reasonable attorneys' fees) and expenses caused by or arising 
from such claim; The Counties shall promptly give Contractor notice of any such claim and 
shall cooperate in the defense of such claims at Contractor's expense. Notwithstanding the 
foregoing, the Counties shall have the right to participate in the defense of any such action and 
employ their own counsel in connection therewith, but the fees and expenses of such counsel 
shall be at the expense of the Counties unless: 

19.1.1.1 the employment of such counsel shall have been 
authorized in writing by Contractor in connection with the defense of such action; 

19.1.1.2 Contractor shall not have employed counsel to take 
charge of the defense of such action within a reasonable time after commencement of the action; 
or 

19.1.1.3 the Counties shall have reasonably concluded that 
there may be defenses available to them which are different from or additional to those available 
to Contractor (in which case Contractor shall not have the right to direct the defense of such 
action on behalf of the Counties), in any of which events such fees and expenses shall be borne 
by the Counties. 

19.1.2 In case the Deliverables, or any one or part thereof, are in such 
action held to constitute an infringement or misappropriation, or the exercise of the Counties' 
rights thereto is enjoined or restricted, Contractor shall, at its own expense and in the following 
order of priorities: (i) procure for the Counties the right to continue using the Deliverables; 
(ii) modify the Deliverables to comply with the Specifications and to not violate any intellectual 
property rights; (iii) or retrieve any or all Deliverables which are enjoined or restricted and other 
Deliverables designated by the Counties upon receipt of notice from the Counties and refund the 
Charges for such Deliverables. 
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19.1.3 The foregoing states Contractor's sole obligation and the Counties' 
exclusive remedy with respect to any alleged infringement by all or part of the Deliverables. 

19.1.4 Contractor shall not be liable to the extent claims of 
misappropriation of infringement arise from: (i) Contractor's compliance with any designs, 
Specifications or written instructions of the Counties and Contractor could not have avoided such 
claims through alternative products; or (ii) any changes made by the Counties or any third party 
authorized by the Counties to make changes unless Contractor authorized such changes or gave 
instructions on how to make the changes or the Counties did so based on the advice of 
Contractor. 

19.2 General. Contractor shall, at its expense, indemnify, defend, and hold 
harmless the Counties, its employees, Boards of Supervisors, officers, directors, contractors and 
agents, and the State, its employees, officers, and agents, both individually and collectively, from 
and against any losses, liabilities, damages, penalties, costs, obligations, fees, including without 
limitation reasonable attorneys' fees, and expenses from any claim, action, suit or judgment 
caused by or arising from: (i) the negligent acts or omissions or willful misconduct of 
Contractor, its officers, employees, agents, or Subcontractors, including but not limited for 
Property damage, bodily injury or death; (ii) a breach or alleged breach of its obligations in 
Section 17; and (iii) Contractor-provided Facilities. The Counties shall promptly give Contractor 
notice of such claim and shall cooperate in the defense of such claims at Contractor's expense. 

20. Damages Disclaimers and Limitations. 

20.1 The Counties' Disclaimer of Damages. THE COUNTIES SHALL 
NOT BE LIABLE, REGARDLESS OF THE FORM OF ACTION, WHETHER IN 
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR BY STATUTE OR 
OTHERWISE, FOR ANY CLAIM RELATED TO OR ARISING UNDER THIS 
AGREEMENT FOR CONSEQUENTIAL, INCIDENTAL, INDIRECT, OR SPECIAL 
DAMAGES, INCLUDING WITHOUT LIMITATION LOST PROFITS AND LOST 
BUSINESS OPPORTUNITIES. 

20.2 The Counties' Limitation of Liability. IN NO EVENT SHALL THE 
COUNTIES' AGGREGATE LIABILITY TO CONTRACTOR UNDER THIS AGREEMENT, 
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT, 
NEGLIGENCE, STRICT LIABILITY OR BY STATUTE OR OTHERWISE, FOR ANY 
CLAIM RELATED TO OR ARISING UNDER THIS AGREEMENT, EXCEED THE 
MAXIMUM AMOlJNT IN EXHIBIT A. 

20.3 Contractor's Disclaimers of Damages. EXCEPT AS PROVIDED IN 
SECTION 20.5, CONTRACTOR SHALL NOT BE LIABLE, REGARDLESS OF THE FORM 
OF ACTION, WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR 
BY STATUTE OR OTHERWISE, FOR ANY CLAIM RELATED TO OR ARISING UNDER 
THIS AGREEMENT FOR CONSEQUENTIAL, INCIDENTAL, INDIRECT, OR SPECIAL 
DAMAGES, INCLUDING WITHOUT LIMITATION LOST PROFITS AND LOST 
BUSINESS OPPORTUNITIES. 
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20.4 Contractor's Limitation of Liability. EXCEPT AS PROVIDED IN 
SECTION 20.5, IN NO EVENT SHALL CONTRACTOR'S AGGREGATE LIABILITY TO 
THE COUNTIES UNDER THIS AGREEMENT, REGARDLESS OF THE FORM OF 
ACTION, WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR BY 
STATUTE OR OTHERWISE, FOR ANY CLAIM RELATED TO OR ARISING UNDER THIS 
AGREEMENT, EXCEED THE MAXIMUM AMOUNT IN EXHIBIT A. 

20.5 Exceptions to Damages Limitations. THE DISCLAIMERS OF 
CERTAIN DAMAGES AND THE DAMAGES LIMITATIONS IN SECTIONS 20.3 AND 20.4 
SHALL NOT APPLY TO DAMAGES, EXPENSES, LOSSES, FEES, LIABILITIES, COSTS 
OR OTHER Al\l[OUNTS ARISING FROM CONTRACTOR'S INDEMNIFICATION 
OBLIGATIONS IN SECTIONS 4.4.4, 12.6, 19.1, 19.2, 22.19 AND 22.35.3. 

20.6 Liability Among Counties. Except as specifically provided herein, 
Contractor acknowledges and agrees that each County is individually liable for the acts and 
omissions of its employees, agents and contractors, that there shall be no joint liability among or 
between the Counties, and that no individual County shall bear any liability for the acts or 
omissions of another County or its respective employees, agents, and contractors. Further, each 
individual Coumy shall be responsible for the acts and omissions of its County employees or 
contractors participating on an ad hoc or part time basis on the Project. However, for actions 
taken on behalf of the Counties by any County employee or contractor contributed to the 
Counties and dedicated full time to this Project, the Counties shall be jointly liable in an 
allocation as determined by the County share allocation methodology set forth in Exhibit A, as 
modified to the extent permitted in Section 3 .5. 

21. Termination. 

21.1 Termination for Material Breach. If either party fails to cure any 
material breaches of this Agreement which are described in a written Notice from the other party 
within 30 Days of receipt of such Notice, this Agreement may be terminated immediately, in 
whole or in part, by Notice from the non-breaching party. In addition, if the Counties determine 
that a breach of the Agreement has occurred in Contractor's compliance with the conditions of 
this Agreement or if the Counties, in their reasonable judgment, have reason to believe that 
fraud, abuse, malfeasance, misfeasance or nonfeasance has occurred on the part of Contractor 
under this Agreement, and the situation is deemed by the Counties to merit corrective action, the 
Counties shall have the right to pursue termination of the Agreement in accordance with Section 
21.l. 

21.2 Termination for Rejection of Deliverables 

21.2.1 If Contractor is unable to correct Deficiencies, with notice and a 
cure period of no less than 30 days, in a Change Request that has a total value of $2,000,000 or 
more that has not been accepted or has been implemented in Production for less than 90 Days 
and that includes but is not limited to Equipment, the Network, Third Party Software as 
described in a Change Request, and in other Deliverables that are described in Exhibit F as the 
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Integrated Document Management System project and the Business Intelligence project, the 
Counties shall have the right to immediately reject the Deliverable, without penalty or liability to 
the Counties, and return the rejected Deliverable and/or other Deliverables to Contractor. If the 
Counties reject the Deliverable under this Section, Contractor shall, within 20 Days thereafter, 
refund to the Counties all payments made to Contractor for the returned Deliverables or amount 
determined by the Counties' Executive Director. 

21.2.2 If Contractor is unable to correct Deficiencies , with notice and a 
cure period of no less than 30 days, in a Change Request that has a total value of $2,000,000 or 
more that has not been accepted or has been implemented in Production for less than 90 Days 
and that includes but is not limited to Equipment, the Network, Third Party Software as 
described in a Change Request, and in other Deliverables that are described in Exhibit F as the 
Integrated Document Management System project and the Business Intelligence project, , the 
Counties shall also have the right to terminate this Agreement if Contractor fails to correct 
Deficiencies in a Deliverable within 30 Days of Notice of such failure from the Counties, 
without penalty or liability to the Counties, and return the rejected Deliverable and other 
Deliverables to Contractor. If the Counties terminate the Agreement under this Section, 
Contractor shalL within 20 Days thereafter, refund to the Counties all payments made to 
Contractor for the returned Deliverables or amount determined by the Counties' Executive 
Director. 

21.2.3 Except as provided in Sections 21.2.1and21.2.2, if Contractor is 
unable to correct Deficiencies in a Deliverable, the Counties shall have the right to immediately 
reject the Deliverable, without penalty or liability to the Counties, and return the rejected 
Deliverable and/or other Deliverables to Contractor. If the Counties reject a Deliverable under 
this Section, the Counties shall have the right to pursue their rights and remedies as provided in 
the Agreement and at law and in equity. 

21.3 Termination for Convenience. 

21.3.l In addition to its other rights to terminate, the Counties may 
terminate this Agreement, in whole or in part for the Counties' convenience, by a minimum of 
90 Days' Notice to Contractor. 

21.3.2 During this 90-Day period, Contractor shall wind down and cease 
its Services as quickly and efficiently as reasonably possible, without performing unnecessary 
Services or activities and by minimizing negative effects on the Counties from such winding 
down and cessation of Services. If this Agreement is so terminated, the Counties shall be liable 
only for payment in accordance with the terms of this Agreement for Services rendered in 
accordance with the requirements of this Agreement prior to the effective date of termination. 

21.3.3 In case of such termination for convenience, the Counties will pay 
to Contractor the agreed upon price, if separately stated, for Deliverables for which Acceptance 
has been given by the Counties, amounts for Services provided prior to the date of termination 
for which no separate price is stated and which are not associated with or related to a specific 
Deliverable for which Acceptance has been given, and amounts for Deliverables which are in 
development but which have not received Acceptance. The amounts for such Services and 
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Deliverables in development but not accepted will be costs actually and reasonably incurred by 
Contractor therefor, as based on the hourly rates in Exhibit A, but such costs shall be no greater 
than the final Charges for each Deliverable. In the case of termination for convenience, 
Contractor shall promptly refund any prepaid anriual Charges on a pro rata basis to the extent 
that they have not been depreciated, incurred or used through such date. In addition, Counties 
agree to negotiate in good faith additional amounts to compensate Contractor as a result of the 
Counties' termination of the Agreement pursuant to Section 21.3, Section 21.5, or Section 21.6 
for documented reasonable costs that were incurred by Contractor on this Project, for 
undepreciated or unamortized equipment and software licenses, pre-paid costs by Contractor for 
Maintenance Services to the extent not yet been fully used by the Counties and not invoiced to 
the Counties, early termination of leases, and other documented reasonable Project-related 
expenses, subject to the Counties' availability of funds for a termination pursuant to Section 
21.6. 

21.3.4 If it is determined for any reason the failure to perform is not 
within Contractor's control or not due to Contractor's fault, or negligence, the termination by the 
Counties under .Sections 21.1or21.2 shall be deemed to be a termination for convenience under 
Section 21.3. 

21.4 Termination for Conflict of Interest. The Counties may terminate this 
Agreement under Section 21.1 (Termination for Material Breach) by Notice to Contractor if the 
Counties determine, after due notice and examination, that Contractor has violated any laws 
regarding ethics in public acquisitions and procurement and performance of contracts, including 
but not limited to any creating a conflict of interest. 

21.5 Termination for Withdrawal of Authority. In the event that the 
authority of the Counties to perform any of its duties is withdrawn, reduced, or limited in any 
way after the commencement of this Agreement and prior to normal completion, the Counties 
may terminate this Agreement under Section 21.3 (Termination for Convenience), in whole or in 
part. This Section shall not be construed so as to permit the Counties to terminate this 
Agreement in order to acquire similar Services from a third party. 

21.6 Termination for Non-allocation of Funds. If funds are not allocated to 
continue this Agreement in any future period, the Counties may terminate this Agreement under 
Section 21.3 (Termination for Convenience). The Counties will not be obligated to pay any 
further Charges for Services or Charges for such future period, but the Counties shall make 
payments for Services, Deliverables and Contractor's costs as provided in Section 21.3.3, subject 
to the Counties' availability of funding therefor. The Counties agree to notify Contractor of such 
non-allocation at the earliest reasonable time. No penalty shall accrue to the Counties in the 
event this Section shall be exercised. 

21.7 Termination for Insolvency. Counties may, by Notice to Contractor 
and failure by Contractor to rectify any of the conditions described below in this Section within 
30 Days following such notice, terminate this Agreement forthwith in the event Contractor shall 
be dissolved or shall sustain the loss, cancellation or forfeiture of its legal status or good standing 
by reason of any judicial, extra-judicial or administrative proceedings or Contractor shall: 
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21.7.1 Apply for or consent to the appointment of a receiver, trustee, or 
liquidator of Contractor for all or a substantial part of Contractor's assets; 

21.7.2 Be able to, or admit in writing its inability to, pay its debts as they 
mature; 

21.7.3 Make a general assignment for the benefit of creditors; 

21.7.4 Be adjudicated bankrupt or insolvent; 

21.7.5 File a voluntary petition in bankruptcy or a petition or answer 
seeking reorganization or an arrangement for the benefit of creditors or take advantage of any 
insolvency law in its capacity as a debtor; 

21.7.6 Interpose an answer admitting the material allegations of the 
petition filed against Contractor in any bankruptcy, reorganization, receivership, insolvency or 
any similar proceedings; and/or 

21.7.7 Take any action for the purpose of effecting any of the foregoing. 

21.8 Termination Procedure. 

21.8.1 After receipt of a Notice of termination in whole or in part, and 
except as otherwise directed by the Counties, Contractor shall: 

21.8.1.1 Stop work under this Agreement on the date, and to the 
extent specified, in the Notice; 

21.8.1.2 Place no further orders or subcontracts for materials, 
Services, or facilities except as may be necessary for completion of such portion of the work 
under this Agreement that is not terminated; 

21.8.1.3 As soon as practicable, but in no event longer than 30 
Days after termination, terminate its orders and subcontracts related to the work which has been 
terminated and settle all outstanding liabilities and all claims arising out of such termination of 
orders and subcontracts, with the approval or ratification of the Counties to the extent required, 
which approval or ratification shall be final for the purpose of this Section; 

21.8.1.4 Complete performance of such part of this Agreement 
as shall not have been terminated by the Counties; 

21.8.1.5 Take such action as may be necessary, or as the 
Counties' Executive Director may direct, for the protection and preservation of the Property 
related to this Agreement which is in the possession of Contractor and in which the Counties has 
an interest; 

21.8.1.6 Transfer title to the Counties and deliver in the manner, 
at the times, and to the extent directed by the Counties' Executive Director, any Property which 
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is required to be furnished to the Counties and which has been accepted or requested by the 
Counties; and 

21.8.1. 7 Provide written certification to the Counties that 
Contractor has surrendered to the Counties all such Property. 

21.8.2 Upon termination or expiration of this Agreement, the Counties, in 
addition to any other rights provided in this Agreement, may require Contractor to deliver to the 
Counties, and, if so requested, Contractor shall deliver to the Counties: (a) the Contractor 
Technology (i) that is licensed to the Counties under Section 10.1 or Exhibit E, (ii) that is 
permitted to be assigned or transferred on expiration or termination of this Agreement, as 
Marked with a "Y" in Column Gin Section II.A and Column G of Section II.B of Exhibit Band 
subsequent Change Requests that revise these tables,_and (iii) that is listed or should be listed in 
the Project Management Tool; and (b) Third-Party Software (i) that is licensed to the Counties 
under this Agreement by Contractor or Third-Party Software licenses for such part of this 
Agreement as has been terminated or for the entire Agreement if the term expires or if the 
Agreement has been terminated in whole and (ii) that is permitted to be assigned or transferred 
on expiration or termination of this Agreement, as Marked with a "Y" in Column G in Sections 
II.C and II.D of Exhibit Band subsequent Change Requests that revise these tables. In addition, 
the Counties may also require Contractor to deliver to the Counties any Contractor Technology 
which Contractor has been using on the Project and which the Counties determine will be 
necessary for their continued operations and maintenance of the Systems. 

21.8.3 Upon expiration of the Agreement or Contractor's receipt of notice 
of termination of the Agreement by the Counties, Contractor will provide any turnover assistance 
Services necessary to enable the Counties or its designee to effectively close out the Agreement 
and move the work to another vendor or to perform the work by itself. The Counties shall pay 
on a time and materials basis at rates in the Agreement for turnover assistance, subject to mutual 
written agreement on such work to be performed, and Contractor agrees that any of its out-of
pocket costs, which will be reimbursed by the Counties, will not be marked up to include profits. 
Contractor shall perform Services as described in Section 4.12.3 of the RFP and the Response to 
assist in transitioning out the Maintenance and Operations Services for the Systems to another 
vendor. In addition, within ten Days ofreceipt of the Notice of termination or expiration and on 
the date of termination or expiration, Contractor shall provide the Software and other materials 
described in Section 4.12.13 of the RFP, including but not limited to, in machine readable form, 
an up-to-date, usable copy of the Software for the Systems, including but not limited to Pre
existing Software, other Contractor Technology and Third-Party Software that can be assigned or 
transferred by Contractor or through Third-Party Software license agreements as identified in 
Exhibit Bas updated by the Software Reporting Report Deliverable (as described in RFP Section 
4.3.6.6), the Data and a copy of all Documentation that is available at the time of termination or 
expiration (1) for the Software Configuration and (2) to utilize the above-described Software and 
Data. Contractor will ensure that all consents or approvals to allow Contractor and 
Subcontractors to provide the assistance required following termination or expiration have been 
obtained, on a contingent basis, in advance and will be provided by the applicable third parties at 
no cost or delay to the Counties. 
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22. General Conditions. 

22.1 Americans With Disabilities Act 

This Act (28 CFR Part 35, Title II, Subtitle A) prohibits discrimination on the basis of 
disability in all services, programs and activities provided to the public by State and local 
governments, except public transportation services. Contractor shall also comply with all 
applicable provisions of Title I (Employment) of the Americans with Disabilities Act 
Contractor shall not discriminate on the basis of disability in connection with the Services, 
programs, and activities performed and provided under the Agreement. In addition, Contractor is 
not required to provide special needs equipment at no further cost for any County or the Counties 
and their employees. 

22.2 Antitrust Violations. Contractor and the Counties recognize that 
overcharges resulting from antitrust violations are in actual economic practice usually borne by 
the Counties. Therefore, Contractor hereby assigns to the Counties any and all claims for such 
overcharges as to goods and services purchased in connection with this Agreement, except as to 
overcharges not passed on to the Counties resulting from antitrust violations commencing after 
the date of the bid, quotation, or other event establishing the Charges under this Agreement 

22.3 Assignment. Contractor may not assign or transfer this Agreement or 
any of its rights hereunder, or delegate any of its duties hereunder, without the prior written 
consent of the Counties' Executive Director. The Counties may assign this Agreement and may 
delegate their duties in whole or in part without the consent of Contractor. Any attempted 
assignment, transfer or delegation in contravention of this Section of the Agreement shall be null 
and void. This Agreement shall inure to the benefit of and be binding on the parties hereto and 
their permitted successors and assigns. 

22.4 Authority. Neither party shall have authority to bind, obligate or 
commit the other party by any representation or promise without the prior written approval of the 
other party. 

22.5 Binding Effect. Each party agrees that the Agreement binds it and each 
of its employees, agents, independent contractors, and representatives. 

22.6 Business Registration. Contractor must be registered to conduct 
business in the State of California and with all applicable agencies, and Contractor shall provide 
the Counties with a copy of its business license on or before the Start Date of this Agreement 

22. 7 Claims. Contractor must submit claims against the Counties within the 
earlier of one year of the date upon which Contractor knew of the existence of the claim or one 
year from expiration or termination of the Agreement No claims shall be allowed unless Notice 
of such claim has been given within the above described time period. Such claims must be 
submitted to the Counties' Executive Director or his or her designee by Contractor in the form 
and with the certification prescribed by the Counties' Executive Director or his or her designee. 
Upon failure of Contractor to submit its claim within the time allowed, all rights to seek amounts 
due on account of such claims shall be waived and forever barred. 
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22.8 Compliance With Civil Rights Laws. 

22.8.1 No individual shall be excluded from participation in, denied the 
benefits of, subjected to discrimination under, or denied employment in the administration of or 
in connection with any program provided by this Contract because of race, color, creed, marital 
status, religion, sex, sexual orientation, national origin, Vietnam era or disabled veteran's status, 
age, the presence of any sensory, mental or physical disability, or political affiliation or belief. 

22.8.2 In the event of Contractor's noncompliance or refusal to comply 
with any civil rights or nondiscrimination law, regulation or policy, this Agreement may be 
rescinded, canceled or tenninated in whole or in part under Section 21.1 (Termination for 
Material Breach), and Contractor may be declared ineligible for further contracts with the 
Counties. Contractor shall be given a reasonable time in which to cure noncompliance. In 
addition to the cancellation of this Agreement, Contractor may be subject to penalties under 
federal and State law. 

22.9 Compliance with Health and Safety and Related Laws. Contractor 
will at all times comply with all applicable workers' compensation, occupational disease, and 
occupational health and safety laws, statutes, and regulations to the fullest extent applicable. 
Contractor shall comply with all applicable local safety and health clearances, including fire 
clearances, for each site where Services are provided under the terms of this Agreement. 
Contractor will comply with all applicable health laws and regulations, including, but not limited 
to the Health Insurance Portability and Accountability Act of 1996, Public Law 104-191 
("HIP AA"), the Health Information Technology for Economic and Clinical Health Act, Public 
Law 111-005 ("the HITECH Act"), and regulations promulgated thereunder by the U.S. 
Department of Health and Human Services, 42 C.F.R. Part 2, and other applicable laws. 

22.10 Conflicts Between Documents; Order of Precedence. In the event 
that there is a conflict between the documents comprising the Agreement, the following order of 
precedence shall apply: 

Agreement); 
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22.10.1 The terms and conditions in the body of this Agreement; 

22.10.2 Change Requests; 

22.10.3 Exhibit A (Financial Matters); 

22.10.4 Exhibit F (The Statement of Work); 

22.10.5 Exhibit B (Equipment and Software); 

22.10.6 Exhibit C (Service Level Agreements and Liquidated Damages); 

22.10.7 Exhibit E (Hewlett-Packard Company Pre-Existing Software 

22.10.8 The RFP; and 
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22.10.9 The Response. 

22.11 Cooperation of Parties. The parties agree to fully cooperate with each 
other in connection with the performance of their respective obligations and covenants under this 
Agreement. 

22.12 Copeland Anti-kickback Act. Contractor acknowledges and agrees 
that: (i) it is subject to the Copeland "Anti-kickback" Act, Title 18 U.S.C. Section 874; and (ii) 
Contractor shall be fined by applicable law under this title or imprisoned not more than five 
years, or both by applicable law if, by force, intimidation, or threat of procuring dismissal from 
employment, or by any other manner whatsoever, Contractor induces any person employed in 
the construction, prosecution, completion or repair of any public building, public work, or 
building or work financed in whole or in part by loans or grants from the United States, to give 
up any part of the compensation to which he is entitled under his contract of employment. 
Contractor also acknowledges and agrees that: (i) Contractor and each Subcontractor are subject 
to Title 40, U.S.C. (as amended) Sec. 3145, Regulations governing contractors and 
subcontractors; (ii) each week Contractor shall furnish the Counties with a statement with respect 
to the wages paid each Contractor and Subcontractor employee during the preceding week; and 
(iii) Section 1001 of Title 18 of the United States Code (Criminal Code and Criminal Procedure) 
shall apply to such statements. 

22.13 Covenant Against Contingent Fees. 

22.13.1 Contractor warrants that no person or selling agency has been 
employed or retained to solicit or secure this Agreement upon any contract or understanding for 
a commission, percentage, brokerage, or contingent fee, except bona fide employees or a bona 
fide established commercial or selling agency of Contractor. 

22.13.2 In the event of breach of this Section by Contractor, the Counties 
shall have the right to either annul or terminate this Agreement without liability to the Counties, 
or, in the Counties' discretion, deduct from payments due to Contractor, or otherwise recover 
from Contractor, the full amount of such commission, percentage, brokerage, or contingent fee. 

22.14 Debarment and Suspension 

22.14.1 Certification Regarding Debarment, Suspension, Ineligibility, 
and Voluntary Exclusion Lower Tier Covered Transactions. As required by Executive Order 
12549, Debarment and Suspension, and implemented at 34 CFR Part 85, for prospective 
participants in primary covered transactions, as defined at 34 CFR Part 85, Sections 85 .105 and 
85 .110, by signing and submitting this Agreement, Contractor certifies that it and its principals 
(a) are not presently debarred, suspended, proposed for debarment, declared ineligible, or 
voluntarily excluded from participation in this transaction by any Federal department or agency; 
(b) have not within a three-year period preceding this Agreement been convicted of or had a civil 
judgment rendered against them for commission of fraud or a criminal offense in connection 
with obtaining, attempting to obtain, or performing a public (federal, state, or local) transaction 
or contract under a public transaction; violation of federal or state antitrust statutes or 
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, 
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making false statements, or receiving stolen property;.(c) are not presently indicted for or 
otherwise criminally or civilly charged by a governmental entity (federal, state, or local) with 
commission of any of the offenses enumerated in Section 22.14. l(b); and (d) have not within a 
three-year period preceding the Effective Date had one or more public transactions (federal, 
state, or local) terminated for cause or default. Contractor certifies that it will not contract with a 
subcontractor that is debarred or suspended. Contractor further agrees that it will include this 
clause entitled "Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary 
Exclusion Lower Tier Covered Transactions," without modification in all lower tier transactions 
and in all solicitations for lower tier covered transactions. 

22.14.2 For federally funded agreements in the amount of $100,000 or 
more, Contractor agrees to certify that it and its principals are not debarred or suspended from 
federal financial assistance programs and activities. Contractor agrees to sign and return to the 
Counties the "Certification Regarding Debarment, Suspension, Ineligibility and Voluntary 
Exclusion Lower Tier Transactions" (Executive Order 12549, 7 CFR Part 3017, 45 CFRPart 76, 
and 44 CFR Part 17). 

22.15 Domestic Partners. Contractor certifies that it is in compliance with 
Public Contract Code Section 10295.3 with regard to benefits for domestic partners. For 
contracts executed or amended after July 1, 2004, Contractor may elect to offer domestic partner 
benefits to Contractor's employees in accordance with Public Contract Code Section 10295.3. 
However, Contractor cannot require an employee to cover the costs of providing any benefits, 
which have otherwise been provided to all employees regardless of marital or domestic status. 

22.16 Drug Free Workplace Certification. 

22.16.1 The Federal government implemented the Drug Free Workplace 
Act of 1988 in an attempt to address the problems of drug abuse on the job. It is a fact that 
employees who use drugs have less productivity, a lower quality of work, and a higher 
absenteeism, and are more likely to misappropriate funds or services. From this perspective, the 
drug abuser may endanger other employees, the public at large, or themselves. Damage to 
property, whether owned by this entity or not, could result from drug abuse on the job. All these 
actions might undermine public confidence in the services this entity provides. Therefore, in 
order to remain a responsible source for government contracts, the following guidelines have 
been adopted: 
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a. The unlawful manufacture, distribution dispensation, possession or use of a 
controlled substance is prohibited in the work place. 

b. Violators may be terminated or requested to seek counseling from an approved 
rehabilitation service. 

c. Employees must notify their employer of any conviction of a criminal drug 
statue no later than five days after such conviction. 

d. Although alcohol is not a controlled substance, it is nonetheless a drug. It is 
the policy of the California WIC Program that abuse of this drug will also 
not be tolerated in the workplace. 
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e. Contractors of federal agencies are required to certify that they will provide 
drug-free workplaces for their employees. 

22.16.2 By signing this Agreement, Contractor hereby certifies under 
penalty of perjmy under the laws of the State of California that Contractor will comply with the 
requirements of the Drug Free Act of 1990 (Government Code Section 8350 et seq.) and will 
provide a drug free workplace by taking the following actions: 

22.16.2.1 Publish a statement notifying employees that 
unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance is 
prohibited and specifying actions to be taken against employees for violations, as required by 
California Government Code 8355(a). 

22.16.2.2 Establish a Drug Free Awareness Program as 
required by Government Code Section 8355(b) to inform employees about all of the following: 

(i) The dangers of drug abuse in the workplace; 

(ii) Contractor's policy of maintaining a drug 
free workplace; 

(iii) Any available counseling, rehabilitation, and 
employee assistance programs; and 

(iv) Penalties that may be imposed upon 
employees for drug abuse violations. 

22.16.2.3 Provide, as required by California Government 
Code Section 8355(c), that every employee who works on the Agreement: 

(v) Will receive a copy of the Contractor's drug 
free policy statement; and 

(vi) Will agree to abide by the terms of the 
Contractor's statement as a term of condition of employment on the Agreement. 

22.16.2.4 Failure to comply with these requirements may 
result in suspension of payments under the Agreement or termination of the Agreement or both 
and Contractor may be ineligible for award of any future agreements by the Counties if the 
Counties determine that any of the following has occurred: 

(vii) Contractor has made false certification; or 

(viii) Violates the certification by failing to carry 
out the requirements as noted above. 

22.16.3 In addition, Contractor agrees as follows to comply with the 
Drug Free Workplace Act of 1988: 
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22.16.3.1 The unlawful manufacture, distribution, 
dispensation, possession or use of a controlled substance is prohibited in the work place; 

22.16.3.2 Violators may be terminated by the Counties or 
requested to seek counseling from an approved rehabilitation service; 

22.16.3.3 Contractor and Subcontractor employees must 
notify Contractor or Subcontractor, respectively, of any conviction of a criminal drug statue no 
later than five days after such conviction; and 

22.16.3.4 Contractor shall certify to the Counties that it shall 
provide drug-free workplaces for its employees. 

22.17 Entire Agreement; Acknowledgement of Understanding. The 
Counties and Contractor acknowledge that they have read the Agreement, the attached Exhibits 
which are incorporated herein by this reference, and other documents incorporated into the 
Agreement by reference, understand them and agree to be bound by their tenns and conditions. 
Further, the Counties and Contractor agree that the Agreement (including the Exhibits and 
documents incorporated into the Agreement by reference) are the complete and exclusive 
statement of the Agreement between the parties relating to the subject matter of the Agreement 
and supersede all letters of intent or prior contracts or prior representations, oral or written, 
between the parties relating to the subject matter of the Agreement. 

22.18 Environmental Protection Standards. 

22.18.1 General. Contractor shall comply with Section 306 of the Clean 
Air Act, Section 309 of the Clean Water Act), Executive Order 11246 of the Equal Employment 
Opportunity, and Environmental Protection Agency Regulations (40 C.F.R. Part 15). 
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22.18.2 The Clean Air Act, Section 306. 

a. No Federal agency may enter into any contract with any person who is 
convicted of any offense under section 113( c) for the procurement of goods, 
materials, and services to perform such contract at any facility at which the 
violation which gave rise to such conviction occurred if such facility is owned, 
leased, or supervised by such person. The prohibition in the preceding sentence 
shall continue until the Administrator certifies that the condition giving rise to 
such a conviction has been corrected. For convictions arising under section 
113(c)(2), the condition giving rise to the conviction also shall be considered to 
include any substantive violation of this Act associated with the violation of 
l 13(c)(2). The Administrator may extend this prohibition to other facilities 
owned or operated by the convicted person. 

b. The Administrator shall establish procedures to provide all Federal 
agencies with the notification necessary for the purposes of subsection (a). 

c. In order to implement the purposes and policy of this Act to protect and 
enhance the quality of the Nation's air, the President shall, not more than 180 
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days after enactment of the Clean Air Amendments of 1970 cause to be issued an 
order ( 1) requiring each Federal agency authorized to enter into contracts and 
each Federal agency which is empowered to extend Federal assistance by way of 
grant, loan, or contract to effectuate the purpose and policy of this Act in such 
contracting or assistance activities, and (2) setting forth procedures, sanctions, 
penalties, and such other provisions, as the President determines necessary to 
carry out such requirement. 

d. The President may exempt any contract, loan, or grant from all or part 
of the provisions of this section where he determines such exemption is necessary 
in the paramount interest of the United States and he shall notify the Congress of 
such exemption. 

e. The President shall annually report to the Congress on measures taken 
toward implementing the purpose and intent of this section, including but not 
limited to the progress and problems associated with implementation of this 
section. [42 U.S.C. 7606] 

f. The Counties may extend this prohibition to other facilities owned or 
operated by Contractor. 

22.18.3 The Clean Water Act. 

a. No federal agency may enter into any contract with any person who has 
been convicted of any offense under Section 309( c) of this Act for the 
procurement of goods, materials, and services if such contract is to be performed 
at any facility at which the violation which gave rise to such conviction occurred, 
and if such facility is owned, leased, or supervised by such person. The 
prohibition in preceding sentence shall continue until the Administrator certifies 
that the condition giving rise to such conviction has been corrected. 

b. The Administrator shall establish procedures to provide all Federal 
agencies with the notification necessary for the purposes of subsection (a) of this 
section. 

c. In order to implement the purposes and policy of this Act to protect and 
enhance the quality of the Nation's water, the President shall, not more than 180 
days after the enactment of this Act, cause to be issued an order: 

1. requiring each Federal agency authorized to enter into contracts 
and each Federal agency which is empowered to extend Federal assistance 
by way of grant, loan, or contract to effectuate the purpose and policy of 
this Act in such contracting or assistance activities, and 

2. setting forth procedures, sanctions, penalties, and such other 
provisions, as the President determines necessary to carry out such 
requirement. 
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d. The President may exempt any contract, loan, or grant from all or part 
of the provisions of this section where he determines such exemption is necessary 
in the paramount interest of the United States and he shall notify the Congress of 
such exemption. 

e. The President shall annually report to the Congress on measures taken 
in compliance with the purpose and intent of this section, including, but not 
limited to, the progress and problems associated with such compliance. 

f. (1) No certification by a contractor, and no contract clause, may be 
required in the case of a contract for the acquisition of commercial items in order 
to implement a prohibition or requirement of this section or a prohibition or 
requirement issued in the implementation of this section. 

(2) In paragraph (1 ), the term "commercial item'' has the meaning given 
such term in section 4(12) of the Office of Federal Procurement Policy Act 
(41U.S.C.403(12)). 

22.19 Fair Labor Standards. Contractor shall comply with all applicable 
provisions of the Federal Fair Labor Standards Act, and shall indemnify, defend, and hold 
harmless the Counties, its officers, employees and agents from any and all liability, including, 
but not limited to, wages, overtime pay, liquidated damages, penalties, court costs, and attorneys' 
fees arising under any wage and hour law, including, but not limited to the Federal Fair Labor 
Standards Act for work performed by Contractor's employees for which the Counties may be 
found jointly or solely liable. 

22.20 Force Majeure 

Neither Contractor nor the Counties shall be liable or responsible for delays or failures in 
performance resulting from events beyond the reasonable control of such party and without fault 
or negligence of such party. Such events shall include but not be limited to acts of God, strikes, 
lockouts, riots, acts of war, epidemics, acts of government, fire, power failures, nuclear 
accidents, earthquakes, unusually severe weather, acts of terrorism, or other disasters, whether or 
not similar to the foregoing, and acts or omissions or failure to cooperate of the other party or 
third parties (except third parties do not include Subcontractors, suppliers or vendors of 
Contractor, e.g., telecommunications services vendors for the Network, or subcontractors, 
suppliers or vendors of the Counties), except to the extent such third party entities experience an 
event beyond its reasonable control and without the fault or negligence of such entity. 

22.21 Governing Law 

This Agreement shall be governed in all respects by the law and statutes of the State of 
California, without reference to conflict of law principles. The exclusive jurisdiction and venue 
of any action hereunder shall be in the State or Federal courts in the County of Sacramento. 
Contractor accepts the personal jurisdiction of such courts. 

22.22 Headings 
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The headings throughout the Agreement are for reference purposes only, and the words 
contained therein shall in no way be held to explain, modify, amplify or aid in the interpretation, 
construction or meaning of the provisions of this Agreement. 

22.23 Independent Status of Contractor 

Contractor will perform all work and Services herein as an independent contractor and 
not as an officer, agent, servant or employee of Counties. Likewise, the Counties will perform 
all work and services herein as an independent contractor and not as an officer, agent, servant or 
employee of Contractor. None of the provisions of this Agreement is intended to create, nor 
shall be deemed or construed to create, any relationship between the parties other than that of 
independent parties contracting with each other for the purpose of effecting the provisions of this 
Agreement. The parties are not, and will not be construed to be in a relationship of joint venture, 
partnership or employer-employee. Neither party has the authority to make any statements, 
representations or commitments of any kind on behalf of the other party, or to use the name of 
the other party in any publication or advertisements, except with the written consent of the other 
party or as explicitly provided herein. Contractor will be solely responsible for the acts and 
omissions of its officers, agents, employees, contractors and subcontractors, if any. 

22.24 Licensing Standards. Any licenses, certificates, or permits required by 
the Federal, State, County, or municipal governments for Contractor to provide the Services 
described in the Agreement must be procured by Contractor and be valid at the time Contractor 
enters into this Agreement. Further, during the term of this Agreement, Contractor must 
maintain such licenses, certificates, and permits in full force and effect. Licenses, certificates, 
and permits may include, but are not limited to drivers' licenses, professional licenses or 
certificates, and business licenses. Such licenses, certificates, and permits will be procured and 
remain in full force by Contractor at no expense to the Counties. 

22.25 Litigation. 

22.25.1 Notice of Litigation. Contractor shall promptly notify the 
Counties in the event that Contractor learns of any actual litigation in which it is a party in a case 
which involves Services provided under this Agreement. Contractor shall promptly, after being 
served with a summons, complaint, or other pleading which has been filed in any federal or State 
court or administrative agency, deliver copies of such document(s) to the Counties' Executive 
Director. The term "litigation" includes but is not limited to an assignment for the benefit of 
creditors and filings in bankruptcy, reorganization or foreclosure. 

22.25.2 Costs. In the event that the Counties are, without any fault on 
their part, made a party to any litigation commenced by or against Contractor in connection with 
this Agreement, Contractor shall pay all costs and expenses incurred by or imposed on the 
Counties, including attorneys' fees, to the extent arising from the acts or omissions of 
Contractor, its officers, employees, agents, or Subcontractors. 

22.25.3 Lobbying Restrictions. 

22.25.3.1 Federal Restrictions. Contractor shall comply 
with all certification and disclosure requirements prescribed by Section 319, Public Law 101-121 
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(31 U.S.C. § 1352) and any implementing regulations, and shall be responsible for ensuring that 
all Subcontractors or sub-grantees of funds provided under this Agreement also fully comply 
with all such certifications and disclosure requirements. 

22.25.3.2 State and County Restrictions. Contractor shall 
be responsible for its lobbyists' compliance with Federal, State and County lobbyist laws and 
regulations in connection with their lobbyist activities related to this Agreement. Failure of any 
such lobbyist to fully comply with such statutes, regulations, and ordinances constitutes a 
material breach of this Agreement by Contractor. 

22.25.3.3 Certification Regarding Lobbying. For 
Agreements with contractors who are state entities not under the authority of the Governor, or 
cities, private firms or agencies which are receiving in excess of$100,000 in federal funds from 
the State· to perform services, the Contractor agrees to sign and submit to the State the 
'Certification Regarding Lobbying' form. (Section 1352, Title 31 of the U.S. Code). 

22.25.3.4 Contractor acknowledges that the Anti-Lobbying 
Act prohibits the recipients of federal contracts, grants, and loans from using appropriated funds 
for lobbying the Executive or Legislative Branches of the federal government in connection with 
a specific contract, grant, or loan. As required by Section 1352, Title 31 of the U.S. Code and 
implemented at 34 CFR Part 82, Contractor certifies that: 

(i) No federal appropriated funds have been paid or 
will be paid, by or on behalf of Contractor to any person for influencing or attempting to 
influence an officer or employee of any agency, a member of Congress, an officer or employee 
of Congress, or an employee of a member of Congress in connection with the making of any 
federal grant, the entering into of any cooperative agreement, and the extension, continuation, 
renewal, amendment, or modification of any federal grant or cooperative agreement; 

(ii) If any funds other than federal appropriated funds 
have been paid or will be paid to any person for influencing or attempting to influence an officer 
or employee of any agency, a member of Congress, an officer or employee of Congress, or an 
employee of a member of Confess in connection with this federal grantor o cooperative 
agreement, Contractor shall complete and submit Standard Form-LLL, "Disclosure Form to 
Report Lobbying," in accordance with its instructions; and 

(iii) Contractor shall require that the language of this 
certification in Section 22.25.3.4 be included in the award documents for all sub-awards at all 
(including but not limited to sub-grants, contracts under grants and cooperative agreements, and 
Subcontractor subcontracts) and that all Subcontractors shall certify and disclose accordingly. 

22.26 Modifications and Amendments. 

22.26.1 No modification, amendment, alteration, addition or waiver of 
any Section or condition of this Agreement shall be_ effective or binding unless it is in writing 
and signed by an authorized representative of Contractor and the Counties' Executive Director or 
designee ifthere is not an increase or decrease to the Maximum Amount. If there is an increase 
or decrease to the Maximum Amount, then the Counties' Executive Director or designee must 
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obtain approval from the County Boards of Supervisors or their delegates before any such 
increase or decrease is effective. In no event will Contractor be required to perform services 
above the Maximum Amount if approval has not been received. 

22.26.2 Only the Counties' Executive Director or authorized delegate by 
writing (with the delegation to be made prior to action) shall have the express, implied, or 
apparent authority to alter, amend, modify, or waive any clause or condition of this Agreement 
on behalf of the Counties. Furthermore, unless otherwise provided herein, any alteration, 
amendment, modification, or waiver of any clause or condition of this Agreement is not effective 
or binding until made in writing and signed by an authorized representative of Contractor and the 
Counties' Executive Director or designee if there is not an increase or decrease to the Maximum 
Amount therefrom. If there is an increase or decrease to the Maximum Amount, then Counties' 
Executive Director or designee must obtain approval from the Counties' Boards of Supervisors 
or their delegates before any such increase or decrease is effective. 

22.26.3 Contractor shall notify the Counties of the names of individuals 
who have authority to bind Contractor to modifications to the Agreement and of the limits of 
such authority at the time Contractor submits its Response and at such other times as required. 
The State reserves the right to review and approve all amendments to the Agreement. 

22.27 Nondiscrimination. 

22.27.1 During the performance of this Agreement, Contractor, its 
agents, officers, employees and Subcontractors shall not unlawfully discriminate, harass or allow 
harassment, against any employee, applicant for employment, or person receiving services under 
this Agreement because of sex, race, color, ancestry, religious creed, national origin, physical 
disability (including HIV or AIDS), medical conditions (cancer), mental handicap, marital status, 
age (over 40), political affiliation, sexual orientation (for Contractor's employees and 
Subcontractors located in California), or denial of family care leave. In addition, in accordance 
with Executive Order 11246, entitled "Equal Employment Opportunity," as amended by 
Executive Order 11375, and as supplemented by the Department of Labor Regulations (41 CFR 
Part 60), Contractor shall not discriminate in employment decisions on the basis of race, color, 
religion, sex, or national origin and shall take affirmative action to ensure that equal opportunity 
is provided in au aspects of their employment. 

22.27.2 Contractor, its agents, officers, employees and subcontractors 
shall insure that the evaluation and treatment of their employees and applicants for employment 
are free from such discrimination and harassment. Contractor and its agents, officers, employees 
and subcontractors shall comply with all federal and applicable State nondiscrimination laws, 
including but not limited to: Title VII of the Civil Rights Act, 42 U.S.C. § 12101, et seq.; the 
Americans with Disabilities Act (ADA); and the provisions of the Fair Employment and Housing 
Act (Government Code Section 12900, et seq.) and the applicable regulations promulgated 
thereunder in the California Code of Regulations (Title 2, Section 7285.0, et seq.). The 
applicable regulations of the Fair Employment and Housing Commission implementing 
Government Code, Section 12990(a-f), set forth in Chapter 5 of Division 4 of Title 2 of the 
California Code of Regulations, CDSS Manual of Policies and Procedures, Division 21, and 
Welfare and Institutions Code, Section 10000 are incorporated into this Agreement by reference 
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and made a part hereof as if set forth in full. Contractor, its agents, officers, employees and 
subcontractors shall also abide by the Federal Civil Rights Act of 1964 (P.L. 88-352) and all 
amendments thereto and all administrative rules and regulations issued pursuant to said Act. 
Contractor further agrees to abide by the Counties' nondiscrimination policy. Contractor and its 
subcontractors shall give written notice of their obligations under this clause to labor 
organizations with which they have a collective bargaining or other agreements. 

22.27.3 Contractor shall include the nondiscrimination and compliance 
provisions of this Section in agreement with all Subcontractors to perform work under this 
Agreement. 

22.28 Nonwaiver. Except as otherwise specifically provided herein, any 
failure or delay by either party to exercise or partially exercise any right, power or privilege 
under the Agreement shall not be deemed a waiver of any such right, power, or privilege under 
the Agreement. Any waivers granted by a party for breaches hereof shall not indicate a course of 
dealing of excusing other or subsequent breaches. One party's pursuit or nonpursuit of a remedy 
under this Agreement for the other party's breach of its obligations will neither constitute a 
waiver of any such remedies or any other remedy that a party may have at law or equity for any 
other occurrence of the same or similar breach, nor estop a party from pursuing such remedy. 

22.29 Notices. 

22.29.1 Except as otherwise permitted herein, any notice or demand or 
other communication required or permitted to be given under this Agreement or applicable law 
shall be effective if and only if it is in writing, properly addressed, and either delivered in person, 
or by a recognized courier service, or deposited with the United States Postal Service as 
first-class mail, postage prepaid, certified mail, return receipt requested, to the parties at the 
following addresses: 

The Counties: 

Welfare Client Data System Consortium 
Executive Director 
620 Roseville Parkway 
Roseville, CA 95747 
Email: diane.alexander@calwin.org 

Contractor: 

DXC Technology 
Account Executive 
620 Roseville Parkway 
Roseville, CA 95747 
Email: chris.van-vlack@dxc.com 

22.29.2 Notices shall be effective upon receipt or four business days after 
mailing, whichever is earlier. The Notice address as provided herein may be changed by Notice 
given as provided above. 
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22.30 Pro Children Act of 1994. Contractor shall comply with Public Law 
103-227, Part C -Environmental Tobacco Smoke, also known as the Pro-Children Act of 1994. 

22.31 Publicity. The award of this Agreement to Contractor is not in any way 
an endorsement of Contractor or Contractor's Services by the Counties and shall not be so 
construed by Contractor in any advertising or publicity materials. Contractor agrees to submit to 
the Counties' Executive Director in advance all advertising, sales promotion, and other publicity 
matters relating to this Agreement wherein the Counties' name is mentioned or language used 
from which the connection of the Counties' name therewith may, in the Counties' judgment, be 
inferred or implied. Contractor further agrees not to publish or use such advertising, sales 
promotion, or publicity matter without the prior written consent of the Counties. Contractor shall 
not in any way contract on behalf of or in the name of the Counties. Nor shall Contractor release 
any informational pamphlets, notices, press releases, research reports, or similar public notices 
concerning this project without obtaining the prior written approval of the Counties. 

22.32 Recycling. Contractor shall use recycled and recyclable products, 
whenever practicable, in fulfilling the terms of this Agreement. Recycled printed products shall 
include a symbol identifying the recycled material. 

22.33 Remedies. Unless a remedy is specifically designated as exclusive, no 
remedy conferred by any of the specific provisions of the Agreement is intended to be exclusive 
of any other remedy, and each and eve1y remedy shall be cumulative and shall be in addition to 
every other remedy given hereunder, now or hereafter existing at law or in equity or by statute or 
otherwise. The election of any one or more remedies by either party shall not constitute a waiver 
of the right to pursue other available remedies. 

22.34 Severability. If any term or condition of this Agreement or the 
application thereof to any person(s) or circumstances is held invalid, such invalidity shall not 
affect other terms, conditions, or applications which can be given effect without the invalid term, 
condition, or application; to this end the terms and conditions of this Agreement are declared 
severable. 

22.35 Sovereign Immunity. The parties expressly agree that no provision of 
this Agreement is in any way intended to constitute a waiver by the Counties of any immunities 
from suit or from liability that the Counties may have by operation oflaw. 

22.36 State Energy Conservation Plan. Contractor agrees to recognize and 
comply with the mandatory standards and policies relating to energy efficiency in the State 
Energy Conservation Plan Title 23 and 24, the California Code of Regulations, as required by the 
U.S. Energy, Policy and Conservation Act (P.L. 94-165). 

22.37 Subcontractors. 

22.37.1 Contractor may, with prior written permission from the Counties' 
Executive Director, which consent shall not be unreasonably withheld, enter into subcontracts 
with third parties for its performance of any part of Contractor's duties and obligations. Subject 
to the other provisions of this Section, the Counties expressly consent to Contractor's use of the 
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Subcontractors designated in its Response for the provision of the Services specified in the 
Response. Any such approval may be rescinded in the Counties' sole discretion. 

22.37.2 Contractor is responsible and liable for the proper performance 
of and the quality of any work performed by any and all Subcontractors and their compliance 
with the Agreement and the subcontract terms and conditions. In no event shall the existence of 
a subcontract operate to release or reduce the liability of Contractor to the Counties for any 
breach in the performance of Contractor's duties. In addition, Contractor's use of any 
Subcontractor shall not cause the loss of any warranty from Contractor. All subcontracts will be 
made in writing and copies provided to the Counties upon request. The Counties have the right 
to refuse reimbursement for obligations incurred under any subcontract that do not comply with 
the terms and conditions of this Agreement. 

22.37.3 For purposes of this Agreement, Contractor agrees to indemnify, 
defend, and hold the Counties harmless from and against any and all claims, actions, losses, 
liabilities, damages, costs and expenses (including reasonable attorney fees) arising out of or 
related to acts or omissions of Contractor's Subcontractors, their agents, or employees. 

22.37.4 For any Subcontractor, Contractor shall include in the 
Subcontractor's subcontract substantially similar terms as are provided in Sections 4.6 
(Reference and Background Checks), 4.7 (Records Retention and Access Requirements), 2 
(Ownership), lQ (Insurance), and I 7 (Confidential Information). 

22.37.5 Upon expiration or termination of this Agreement for any reason, 
the Counties will have the right to enter into direct agreements with any of the Subcontractors. 
Contractor agrees that its arrangements with Subcontractors will not prohibit or restrict such 
Subcontractors from entering into direct agreements with the Counties. 

22.38 Subpoena. In the event that a subpoena or other legal process 
commenced by a third party in any way concerning the Deliverables or Services provided 
pursuant to this Agreement is served upon Contractor or the Counties, such party agrees to notify 
the other party in the most expeditious fashion possible following receipt of such subpoena or 
other legal process. Contractor and the Counties further agree to cooperate with each other in 
any lawful effort by the such other party to contest the legal validity of such subpoena or other 
legal process commenced by a third party as may be reasonably required and at the expense of 
the party to whom the legal process is directed, except as otherwise provided herein in 
connection with defense obligations by one party to another as provided in Section I9. 

22.39 Survival. All Services performed and Deliverables provided pursuant to 
the authority of this Agreement are subject to all of the terms, conditions, price discounts and 
rates set forth herein, notwithstanding the expiration of the initial term of this Agreement or any 
extension thereof. Further, the terms, conditions and warranties contained in this Agreement that 
by their sense and context are intended to survive the completion of the performance, 
cancellation or termination of this Agreement shall so survive. In addition, the terms of 
Sections 4.7 (Records Retention and Access Requirements), Section 4.8 (Accounting 
Requirements), _Section 9 (Ownership), Section IO.I (Pre-existing Software, Other Contractor 
Technology, and Third-Party Software Licenses), Section 12.6 (Legal and Regulatory 
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Compliance), Section 15.8 (Letter of Credit), and Sections 16 -17 and 19-22 shall survive the 
termination of this Agreement. 

22.40 Waiver. Waiver of any breach of any term or condition of this 
Agreement shall not be deemed a waiver of any prior or subsequent breach. No term or 
condition of this Agreement shall be held to be waived, modified or deleted except by a written 
instrument signed by the parties hereto. 

This Agreement may be executed in counterparts or in duplicate originals. Each 
counterpart or each duplicate shall be deemed an original copy of this Agreement signed by the 
parties, for all purposes. In witness thereof, this Agreement is effective as of the Agreement 
Effective Date. 

HP ENTERPRISE SERVICES, LLC 

"California Corporations Code section 313 requires that contracts with a corporation be signed by both (I) the chairman of the Board of 
Directors, the president or any vice-president, and (2) the secretary, any assistant secretary, the chief financial officer, or any assistant treasurer, 
unless the contract is accompanied by a certified copy of the corporation's Board of Directors' resolution authorizing the execution of the 
contract 11 

By~~~~-~~~ 
Title 

~~~~--~~~~ 

Printed Name 
Dated 

~~~~~~~~-
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THE WCDS CONSORTIUM COUNTIES 

ATTEST: 

APPROVED AS TO FORM 
AND LEGALITY 

2923905.l 

COUNTY OF SANTA CLARA 

S. JOSEPH SIMITIAN, President 
Board of Supervisors 

Dated ---------------

Signed and certified that a copy of this document 
has been delivered by electronic or other means to 
the President, Board of Supervisors. 

By _____ _ 
MEGAN DOYLE 
Clerk of the Board of Supervisors 

Dated ______________ _ 

Deputy County Counsel 

Dated ______________ _ 
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ATTEST: COUNTY OF SAN MATEO 

By~~~~~~~~~~~~~~~~~ 
President, Board of Supervisors 
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ATTEST: 

2923905.1 

COUNTY OF SAN DIEGO 

By~~~~~~~~~~~~~~ 
Clerk of the Board of Supervisors 

Dated: ______________ _ 
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ATTEST: COUNTY OF SONOMA 

By~~~~~~~~~~~~~~ 
Chairperson, Board of Supervisors 

Dated: ______________ _ 
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ATTEST: COUNTY OF TULARE 

By~~~~~~~~~~~~~~~~~ 
Chairperson, Board of Supervisors 
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ATTEST: COUNTY OF SANTA CRUZ 

By~~~~~~~~~~~~~~~~-
Director 
Human Service Department 

Dated: APPROVED AS TO FORM: ---

County Counsel 
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ATTEST: COUNTY OF FRESNO 

By~~~~~~~~~~~~~~ 
Chairperson, Board of Supervisors 

Dated: ______________ _ 
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ATTEST: COUNTY OF SOLANO 

By~~~~~~~~~~~~~~~~~ 
Chairperson, Board of Supervisors 
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ATTEST: CITY AND COUNTY OF SAN FRANCISCO 

By ________________ _ 

President, Social Services Commission 

Dated: ______________ _ 
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ATTEST: COUNTY OF SAN LUIS OBISPO 

By ______________ _ 

Chairperson, Board of Supervisors 

Dated: ______________ _ 

By ______ _ 
Deputy County Counsel 

Dated: ______________ _ 
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ATTEST: COUNTY OF CONTRA COSTA 

By~~~~~~~~~~~~~~ 
Chairperson, Board of Supervisors 

Dated: ______________ _ 
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ATTEST: COUNTY OF PLACER 

By~~~~~~~~~~~~~~ 
Chairperson, Board of Supervisors 

Dated: ______________ _ 
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ATTEST: COUNTY OF ALAMEDA 

By ________________ ~ 

Chairperson, Board of Supervisors 

Dated: ______________ _ 
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ATTEST: COUNTY OF YOLO 

By ________________ ~ 

Chairperson, Board of Supervisors 
Dated: ______________ _ 
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ATTEST: COUNTY OF ORANGE 

By~~~~~~~~~~~~~~-
Chairperson, Board of Supervisors 

Dated: ______________ _ 
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ATTEST: COUNTY OF SANTA BARBARA 

By~~~~~~~~~~~~~~-
Chairperson, Board of Supervisors 

Dated: ______________ _ 
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ATTEST: COUNTY OF SACRAMENTO 

By~~~~~~~~~~~~~~-
Chairperson, Board of Supervisors 
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ATTEST: COUNTY OF VENTURA 

By~----~-----~---~~ 
Chairperson, Board of Supervisors 

Dated: ______________ _ 
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EXHIBIT A 

FINANCIAL MATTERS 

1. Maximum Amount. The Maximum Amount shall be each of the following amounts during their 
respective time periods: 

a. During the initial five year term, the Maximum Amount shall not exceed: (1) $205,439,597; (2) 
plus up to $57,000,000 in funding authorized by the State and federal agencies for special Premise funds and 
other grants (including CalHEERS interface and Contact CalWIN changes): (i) which are subject to 
authorization by the Counties pursuant to Section 14 of the Agreement; and (ii) which shall be contingent upon 
the Counties' receipt of State funding for such Change Requests; (3) plus up to $63,576,131 for Change 
Requests: (i) which are subject to authorization by the Counties pursuant to Section 14 of the Agreement; and 
(ii) which shall be contingent upon the Counties' receipt of State funding for such Change Requests; (4) plus up 
to $9,953,558 for Separate Services: (i) which are subject to authorization by the Counties pursuant to Section 
13 of the agreement; and (ii) which shall be contingent upon the availability of Counties funding for such 
Separate Services; and 

b. During the initial 5 year term, Maximum Amount for CalHEERS and Contact CalWIN 
Maintenance and Operations Services shall not exceed (1) $19,802,340.00 for CalHEERS Interface (2) plus 
$4,716,833.00 for Contact CalWIN; 

c. During the first three year renewal period, ifthe Counties renew the term pursuant to Section 2 
of the Agreement, the Maximum Amount shall not exceed: (1) the amount of the Maximum Amount during the 
initial five year term; (2) plus $111,225,527; (3) plus up to $50,600,572 in funding authorized by the State and 
federal agencies for special Premise funds and other grants (including CalHEERS interface and Contact 
CalWIN changes): (i) which are subject to authorization by the Counties pursuant to Section 14 of the 
Agreement; and (ii) which shall be contingent upon the Counties' receipt of State funding for such Change 
Requests; (4) plus up to $41,029,272 for Change Requests: (i) which are subject to authorization by the 
Counties pursuant to Section 14 of the Agreement; and (ii) which shall be contingent upon the Counties' receipt 
of State funding for such Change Requests; and 

d. During the first three year renewal period, if the Counties renew the term pursuant to Section 2 
of the Agreement, the Maximum Amount for CalHEERS and Contact CalWIN Maintenance and Operations 
Services shall not exceed (1) $12,873,960.00 for CalHEERS Interface (2) plus $3,073,392.00 for Contact; 
Cal WIN; 

e. During the next two year renewal period, ifthe Counties renew the term pursuant to Section 2 of 
the Agreement, the Maximum Amount shall not exceed: (1) the amount of the Maximum Amount during the 
initial five year term; (2) plus the first three year renewal period; (3) plus $71,891,887; ( 4) plus up to 
$32,067,048 in funding authorized by the State and federal agencies for special Premise funds and other grants 
(including CalHEERS interface and Contact CalWIN changes): (i) which are subject to authorization by the 
Counties pursuant to Section 14 of the Agreement; and (ii) which shall be contingent upon the Counties' receipt 
of State funding for such Change Requests; (5) plus up to $27,352,848 for Change Requests: (i) which are 
subject to authorization by the Counties pursuant to Section 14 of the Agreement; and (ii) which shall be 
contingent upon the Counties' receipt of State funding for such Change Requests; and 

f. During the next two year renewal period, if the Counties renew the term pursuant to Section 2 of 
the Agreement, the Maximum Amount for CalHEERS and Contact CalWIN Maintenance and Operations 
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Services shall not exceed (1) $8,582,640.00 for CalHEERS Interface (2) plus $2,048,928.00 for Contact 
CalWIN. 

2. Change Request Hourly Rates 

Staff Classification 

Architect 

Architect Sr. 

Business Analyst 

Business Analyst Sr. 

Database Administratoir 

Manager 

Program Manager 

Programmer 

Programmer Jr. 

Programmer Sr. 

Project Manager 

Project Manager Sr. 

Supervisor 

Technical Trainer 

Tester 

Tester Sr. 

3. Charges ($). 

Transition-In 
Period 

2/2/2015-
7/3;1/2015 

Contractor Staff 
5,870,083 

Charges 

2923905.1 

Blended 
Hourly Rate 

$144.39 

$173.27 

$144.39 

$173.27 

$144.39 

$202.15 

$259.91 

$144.39 

$127.07 

$173.27 

$173.27 

$202.15 

$144.39 

$98.19 

$76.88 

$102.50 

After 
Transition-In 

to end of 
Initial 5 Year 
Term(Base 

Period) 

8/1/2015-
1/31/2020 

109,780,441 

3Year 2Year Total 
Total Initial 5 

Year Term 
Renewal Renewal Agreement 
Period Period lOYearTerm 

2/2/2015- 2/1/2020- 2/1/2023- 2/2/2015-
1/31/2020 1/31/2023 1/31/2025 1/31/2025 

115,650,524 57,619,171 37,703,490 210,973,185 
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After 
Transition-In 

3Year 2Year Total 
Transition-In to end of Total Initial 5 

Renewal Renewal Agreement 
Period Initial 5 Year Year Term 

Term(Base 
Period Period lOYearTerm 

Period) 

Contractor 
Equipment 363,319 3,649,477 4,012,796 4,069,846 1,704,884 9,787,526 

Charges 

Contractor 
Equipment 

112,486 3,653,928 3,766,414 2,876,956 1,917,971 8,561,341 
Maintenance 

Charges 

Contractor 
293,758 2,055,517 2,349,275 1,796,180 598,727 4,744,182 

Software Charges 

Contractor 
Software 

932,890 22,172,854 23,105,744 16,037,389 10,661,600 49,804,733 
Maintenance 

Charges 

Contractor 
3,586,451 27,880,487 31,466,938 17,858,730 ll,832,746 61,158,414 

Facilities Charges 

Contractor 
lS0,333 9,811,053 9,961,386 6,459,302 4,306,201 20,726,889 

Network Charges 

Contractor 
Application 

2,897,873 ll,502,063 14,399,936 4,440,451 3,121,271 21,961,658 
Support Facility 

Charges 

Contractor Other 
608,453 118,094 726,584 67,502 44,997 839,083 

Charges 

Sub-Total 
Contractor 14,815,645 190,623,952 205,439,597 111,225,527 71,891,887 388,557,012 

Charges 

Change Request 
0 63,576,131 63,576,131 41,029,272 27,352,848 131,958,251 

Charges* 

Premise & Other 
0 57,000,000 57,000,000 50,600,572 32,067,048 139,667,620 

Grants** 

Separate Services 0 9,953,558 9,953,558 0 0 9,953,558 

Cal HEERS 
Interface 

Maintenance and 
0 19,802,340 19,802,340 12,873,960 8,582,640 41,258,940 

Operations 
Services Charges 
Invoice Amount 

Contact CalWIN 
Maintenance and 

Operations 0 4,716,833 4,716,833 3,073,392 2,048,928 9,839,153 
Services Charges 
Invoice Amount 

Total Contractor 
14,815,645 345,672,814 360,488,459 218,802,723 141,943,351 721,234,533 

Charges 
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* Change Request Charges are projected; the Charges for Change Requests shall be based on actual Services 
performed in accordance with the Agreement and Deliverables that receive Acceptance and shall be contingent 
upon the Counties' receipt of State funding for such Change Requests. 

**Premise and other grant Charges are projected; the Charges for Premise and other grants shall be based on 
actual Services performed in accordance with the Agreement and Deliverables that receive Acceptance and 
shall be contingent upon the Counties' receipt of State funding for such Premise and other grants. 

4. Payments for Deliverables after Contractor Corrects the Deliverable's Cosmetic Deficiencies and 
Acceptance of Deliverables Pursuant to Change Requests. The Counties shall hold back 10% of the 
applicable Charges for all Deliverables pursuant to each Change Request and Exhibit F. Counties shall pay 
such held back amounts in accordance with and subject to the terms of Section 3.1 and Section 3.5 of the 
Agreement after (a) the Counties provide Acceptance of each Deliverable including those without Cosmetic 
Deficiencies and Contractor issues an invoice for such Deliverable or Counties shall pay such held back 
amounts and (b) Contractor corrects all Cosmetic Deficiencies in a Deliverable, the Counties provide 
Acceptance of the Deliverable following correction of such Cosmetic Deficiencies, and Contractor issues an 
invoice for such corrected Deliverable. 

5. Critical Milestones: 

a. Performance Standards and Service Level Agreements for Services in Exhibit C. 

b. Acceptance dates for Deliverables which are marked in the table in Section 2.1 in Exhibit F with 
a "Y" and Acceptance Dates which are identified as Critical Milestones in Change Requests. 

c. Operations Effective Date 

6. Payment Schedule 

Transition- Month 
15-Mar $0 $0 $1,606,585 $0 $0 $0 

In Period 1 

Transition- Month 
15-Apr $0 $0 $1,612,476 $0 $0 $0 

In Period 2 

Transition- Month 
15-May $0 $0 $2,985,939 $0 $0 $0 

In Period 3 

Transition- Month 
15-Jun $0 $0 $3,509,934 $0 $0 $0 

In Period 4 
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Transition- Month 15-Jul $0 $0 $3,359,176 $0 $0 $0 
In Period 5 

Transition- Month 
15-Aug $0 $0 $1,741,535 $0 $0 $0 

In Period 6 

Total BAFO Transition-In Period $0 $0 $14,815,645.00 $0 $0 $0 (2/2/2015- 7/31/2015 

After 
Transition 
-In to end Month 
of Initial 5 

7 
15-Sep $537,470 ($358,086) $3,611,137 $101,494 $360,000 $42,000 

Year Term 
(Base 

Period) 

Base Month 15-0ct $1,329,751 $520,413 $3,658,096 $31,387 $360,000 $42,000 
Period 8 

Base Month 
15-Nov $572,966 $193,191 $3,713,787 $191,597 $360,000 $42,000 

Period 9 

Base Month 
15-Dec $545,075 $1,156,900 $3,694,956 $12,474 $360,000 $42,000 

Period 10 

Base Month 16-Jan ($441,004) $2,658,037 $3,667,151 $425,252 $360,000 $42,000 
Period 11 

Base Month 
16-Feb $305,663 $1,726,551 $3,558,161 $407,562 $604,788 $35,000 

Period 12 

Base Month 
16-Mar $813,998 $1,574,175 $3,978,423 $8,348 $376,966 $116,329 

Period 13 

Base Month 
16-Apr $4,005,488 $2,101,128 $3,964,171 $31,920 $376,966 $116,329 

Period 14 

Base Month 16-May $4,290,563 $1,696,925 $3,847,250 $61,573 $376,966 $116,329 
Period 15 

Base Month 
16-Jun $466,582 $1,841,013 $3,588,695 $347,181 $376,966 $116,329 

Period 16 

Base Month 
16-Jul $916,829 $147,761 $3,590,828 $81,363 $376,966 $116,329 

Period 17 

Base Month 
16-Aug ($193,671) $769,376 $3,608,468 $1,031,532 $376,966 $116,329 

Period 18 

Base Month 
16-Sep $1,005,550 $1,532,544 $3,673,127 $165,907 $376,966 $116,329 

Period 19 

Base Month 
16-0ct $86,939 $1,743,199 $3,640,205 $151,973 $376,966 $116,329 

Period 20 

Base Month 
16-Nov $1,239,246 $1,743,957 $3,695,188 $127, 181 $376,966 $116,329 

Period 21 

Base Month 
15-Dec $1,234,055 $1,200,535 $3,675,525 $84,978 $376,966 $116,329 

Period 22 
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Base Month 
17-Jan $1,641,831 $524,794 $3,686,302 $69,431 $376,966 $116,329 

Period 23 
Base Month 

17-Feb $1,601,116 $816,778 $3,679,715 $100,873 $376,966 $116,329 Period 24 
Base Month 

17-Mar $486,072 $2,005,094 $3,660, 159 $182,913 $357,610 $85,372 Period 25 
Base Month 

17-Apr $2,043,056 $618,003 $3,632,578 $282,608 $357,610 $85,372 Period 26 
Base Month 

17-May $3,478,398 $208,299 $3,632,578 $584,929 $357,610 $85,372 Period 27 
Base Month 

17-Jun $735,753 $675,711 $3,638,295 $391,214 $357,610 $85,372 Period 28 
Base Month 

17-Jul $1,569,431 $773,768 $3,638,295 $244,592 $357,610 $85,372 Period 29 
Base Month 

17-Aug $1,006,736 $1,481,170 $3,660,357 $95,531 $357,610 $85,372 Period 30 
Base Month 

17-Sep $1,526,599 $1,113,080 $3,588,198 $41,285 $357,610 $85,372 Period 31 
Base Month 

17-0ct $1,346,783 $699,583 $3,587,392 $158,485 $357,610 $85,372 Period 32 
Base Month 

17-Nov $2,362,698 $77,259 $3,587,392 $64,210 $357,610 $87,865 Period 33 
Base Month 

17-Dec $2,523,377 $576,674 $3,584,083 $11,395 $357,610 $85,372 Period 34 
Base Month 

18-Jan $2,605,043 $248,805 $3,584,083 $47,876 $357,610 $85,372 Period 35 
Base Month 

18-Feb $0 $201,452 $3,584,083 $108,994 $357,610 $85,372 Period 36 
Base Month 

18-Mar $0 $582,962 $3,596,563 $55,541 $357,610 $85,372 Period 37 
Base Month 

18-Apr $0 $149,597 $3,580,013 $110,364 $357,610 $85,372 Period 38 
Base Month 

18-May $0 $1,190,912 $3,563,846 $168,669 $357,610 $85,372 Period 39 
Base Month 

18-Jun $2,221,137 $210,583 $3,595,817 $127,372 $357,610 $85,372 Period 40 
Base Month 

18-Jul $1,983,572 $31,641 $3,574,305 $81,751 $357,610 $85,372 Period 41 
Base Month 

18-Aug $981,944 $99,631 $3,574,988 $76,319 $357,610 $85,372 Period 42 
Base Month 

18-Sep $493,128 $210,901 $3,414,166 $55,078 $357,610 $85,372 Period 43 
Base Month 

18-0ct $995,516 $594,393 $3,414, 166 $187,702 $357,610 $85,372 Period 44 
Base Month 

18-Nov $1,496,260 $341,289 $3,390,943 $167,384 $357,610 $85,372 Period 45 
Base Month 

18-Dec $1,632,802 $768,272 $3,390,943 $107,517 $357,610 $85,372 Period 46 
Base Month 

19-Jan $550,115 $294, 126 $3,390,944 $115,302 $357,610 $85,372 Period 47 
Base Month 

19-Feb $1,114,454 $357,103 $3,390,944 $222,720 $357,610 $85,372 Period 48 
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Base Month 
19-Mar $735,831 $819,342 $3,350,362 $77,460 $357,610 $85,372 

Period 49 
Base Month 

19-Apr $735,831 $135,000 $3,322,781 $228,178 $357,610 $85,372 
Period 50 
Base Month 

19-May $735,830 $2,094,615 $3,322,781 $252,614 $357,610 $85,372 
Period 51 
Base Month 

19-Jun $1,139,702 $2,094,616 $3,322,781 $252,614 $357,610 $85,372 
Period 52 
Base Month 

19-Jul $1,139,702 $2,094,616 $3,322,781 $252,614 $357,610 $85,372 
Period 53 
Base Month 

19-Aug $1,139,702 $2,094,616 $3,318,130 $252,614 $357,610 $85,372 
Period 54 
Base Month 

19-Sep $1,139,702 $2,094,616 $3, 146,337 $252,614 $357,610 $85,372 
Period 55 
Base Month 19-0ct $1,139,702 $2,094,616 $3, 146,337 $252,614 $357,610 $85,372 

Period 56 
Base Month 

19-Nov $1,139,702 $2,094,616 $3,146,337 $252,614 $357,610 $85,372 
Period 57 
Base Month 

19-Dec $1,139,702 $2,094,616 $3,146,337 $252,614 $357,610 $85,372 
Period 58 
Base Month 

20-Jan $1,139,702 $2,094,616 $3, 146,337 $252,614 $357,610 $85,372 
Period 59 
Base Month 

20-Feb $1,139,702 $2,094,616 $3, 146,335 $252,617 $357,610 $85,372 
Period 60 

Total Base Period (8/1/2015 - $63,576, 131 $57,000,000 $190,623,952 $9,953,558 $19,802,340 $4,716,833 1/31/2020) 
3 Year 

Renewal 
Month 

Period 61 
20-Mar $1,139,702 $1,405,572 $3,266,113 $0 $357,610 $85,372 

(Extension 
1 

Extension Month 
20-Apr $1,139,702 $1,405,572 $3,238,532 $0 $357,610 $85,372 

1 62 
Extension Month 

20-May $1,139,702 $1,405,572 $3,238,532 $0 $357,610 $85,372 
1 63 

Extension Month 
20-Jun $1,139,702 $1,405,572 $3,238,533 $0 $357,610 $85,372 

1 64 
Extension Month 

20-Jul $1,139,702 $1,405,572 $3,238,533 $0 $357,610 $85,372 
1 65 

Extension Month 
20-Aug $1,139,702 $1,405,572 $3,247,481 $0 $357,610 $85,372 1 66 

Extension Month 
20-Sep $1,139,702 $1,405,572 $3,058,660 $0 $357,610 $85,372 

1 67 
Extension Month 

20-0ct $1, 139,702 $1,405,572 $3,058,660 $0 $357,610 $85,372 
1 68 

Extension Month 
20-Nov $1,139,702 $1,405,572 $3,058,660 $0 $357,610 $85,372 

1 69 
Extension Month 

20-Dec $1,139,702 $1,405,572 $3,058,660 $0 $357,610 $85,372 
1 70 

Extension Month 
21-Jan $1,139,702 $1,405,572 $3,058,660 $0 $357,610 $85,372 

1 71 
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Extension Month 2·1-Feb $1, 139,702 $1,405,572 $3,058,660 $0 $357,610 $85,372 
1 72 

Extension Month 
21-Mar $1, 139,702 $1,405,572 $3,084,426 $0 $357,610 $85,372 

1 73 
Extension Month 

21-Apr $1,139,702 $1,405,572 $3,056,845 $0 $357,610 $85,372 
1 74 

Extension Month 
2·1-May $1, 139,702 $1,405,572 $3,056,845 $0 $357,610 $85,372 

1 75 
Extension Month 

21-Jun $1,139,702 $1,405,572 $3,056,845 $0 $357,610 $85,372 
1 76 

Extension Month 
21-Jul $1,139,702 $1,405,571 $3,056,845 $0 $357,610 $85,372 

1 77 
Extension Month 2·1-Aug $1,139,702 $1,405,571 $3,057,916 $0 $357,610 $85,372 

1 78 
Extension Month 

21-Sep $1,139,702 $1,405,571 $3,056,845 $0 $357,610 $85,372 
1 79 

Extension Month 
21-0ct $1,139,702 $1,405,571 $3,056,845 $0 $357,610 $85,372 

1 80 
Extension Month 

21-Nov $1,139,702 $1,405,571 $3,056,845 $0 $357,610 $85,372 
1 81 

Extension Month 
21-Dec $1,139,702 $1,405,571 $3,056,845 $0 $357,610 $85,372 1 82 

Extension Month 
22-Jan $1,139,702 $1,405,571 $3,056,843 $0 $357,610 $85,372 1 83 

Extension Month 
22-Feb $1,139,702 $1,405,571 $3,056,845 $0 $357,610 $85,372 

1 84 
Extension Month 

22-Mar $1,139,702 $1,405,571 $3,083,200 $0 $357,610 $85,372 
1 85 

Extension Month 
22-Apr $1,139,702 $1,405,571 $3,055,623 $0 $357,610 $85,372 1 86 

Extension Month 
22-May $1,139,702 $1,405,571 $3,055,623 $0 $357,610 $85,372 1 87 

Extension Month 
22-Jun $1,139,702 $1,405,571 $3,055,623 $0 $357,610 $85,372 1 88 

Extension Month 
22-Jul $1,139,702 $1,405,571 $3,055,623 $0 $357,610 $85,372 1 89 

Extension Month 
22-Aug $1,139,702 $1,405,571 $3,055,623 $0 $357,610 $85,372 1 90 

Extension Month 
22-Sep $1,139,702 $1,405,571 $3,055,623 $0 $357,610 $85,372 1 91 

Extension Month 
22-0ct $1,139,702 $1,405,571 $3,055,623 $0 $357,610 $85,372 1 92 

Extension Month 
22-Nov $1,139,702 $1,405,571 $3,055,623 $0 $357,610 $85,372 

1 93 
Extension Month 

22-Dec $1,139,702 $1,405,571 $3,055,623 $0 $357,610 $85,372 1 94 
Extension Month 

23-Jan $1,139,702 $1,405,571 $3,055,623 $0 $357,610 $85,372 1 95 
Extension Month 

23-Feb $1,139,702 $1,405,571 $3,055,623 $0 $357,610 $85,372 1 96 

Total Extension.1 Period $41,029,272 $50,600,572 $111,225,527 $0 $12,873,960 $3,073,392 Charges (211/2020 .:..1/31/2023) 
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2 Year 
Renewal 

Month 
Period 23-Mar $1,139,702 $1,336,127 $3,082,391 $0 $357,610 $85,372 

(Extension 
97 

2) 

Extension Month 
23-Apr $1,139,702 $1,336,127 $3,054,811 $0 $357,610 $85,372 

2 98 
Extension Month 23-May $1,139,702 $1,336,127 $3,054,811 $0 $357,610 $85,372 

2 99 
Extension Month 

23-Jun $1,139,702 $1,336, 127 $3,054,811 $0 $357,610 $85,372 
2 100 

Extension Month 23-Jul $1,139,702 $1,336,127 $3,054,811 $0 $357,610 $85,372 
2 101 

Extension Month 23-Aug $1,139,702 $1,336,127 $3,054,284 $0 $357,610 $85,372 
2 102 

Extension Month 
23-Sep $1,139,702 $1,336,127 $3,054,284 $0 $357,610 $85,372 

2 103 
Extension Month 

23-0ct $1,139,702 $1,336,127 $3,054,284 $0 $357,610 $85,372 
2 104 

Extension Month 
23-Nov $1,139,702 $1,336,127 $3,054,284 $0 $357,610 $85,372 

2 105 
Extension Month 23-Dec $1,139,702 $1,336,127 $3,054,284 $0 $357,610 $85,372 

2 106 
Extension Month 

24-Jan $1,139,702 $1,336,127 $3,054,284 $0 $357,610 $85,372 
2 107 

Extension Month 
24-Feb $1,139,702 $1,336,127 $3,054,282 $0 $357,610 $85,372 

2 108 
Extension Month 

24-Mar $1,139,702 $1,336,127 $2,947,942 $0 $357,610 $85,372 
2 109 

Extension Month 
24-Apr $1,139,702 $1,336,127 $2,920,365 $0 $357,610 $85,372 

2 110 
Extension Month 

24-May $1,139,702 $1,336,127 $2,920,365 $0 $357,610 $85,372 
2 111 

Extension Month 
24-Jun $1, 139,702 $1,336,127 $2,920,365 $0 $357,610 $85,372 

2 112 
Extension Month 24-Jul $1,139,702 $1,336,127 $2,920,365 $0 $357,610 $85,372 

2 113 
Extension Month 

24-Aug $1,139,702 $1,336,127 $2,917,078 $0 $357,610 $85,372 
2 114 

Extension Month 
24-Sep $1,139,702 $1,336,127 $2,916,008 $0 $357,610 $85,372 

2 115 
Extension Month 

24-0ct $1,139,702 $1,336,127 $2,916,008 $0 $357,610 $85,372 
2 116 

Extension Month 
24-Nov $1,139,702 $1,336,127 $2,916,008 $0 $357,610 $85,372 

2 117 
Extension Month 

24-Dec $1,139,702 $1,336,127 $2,916,008 $0 $357,610 $85,372 
2 118 

Extension Month 
25-Jan $1,139,702 $1,336, 127 $2,916,008 $0 $357,610 $85,372 

2 119 
Extension Month 

25-Feb $1,139,702 $1,336,127 $3,083,746 $0 $357,610 $85,372 
2 120 

A-9 
2923905.1 



Total Extension 2 Period 
Charges (2/1/2023 - 1/31/2025) $27,352,848 $32,067,048 $71,891,887 $0 $8,582,640 $2,048,928 

Total Charges $131,958,251 $139,667,620 $388,557,011 $9,953,558 $41,258,940 $9,839, 153 

* Change Request Charges are projected; the Charges for Change Requests shall be based on actual Services 
performed in accordance with the Agreement and Deliverables that receive Acceptance and shall be contingent 
upon the Counties' receipt of State funding for such Change Requests. 

**Premise and other grant Charges are projected; the Charges for Premise and other grants shall be based on 
actual Services performed in accordance with the Agreement and Deliverables that receive Acceptance and 
shall be contingent upon the Counties' receipt of State funding for such Premise and other grants. 

7. License and Maintenance Fees for Selected Software 

Executive Scorecard 
Casual User 
PPM License 

License. Price Per 
· NamedUser 

$4,285.71 

$429 

8. WCDS CalWIN Allocation Methodology 

AnnuaI·MaintenancePer 
· Li~nse/Named User 

$857.14 

$84 

The Counties' Executive Director or designee will provide Contractor with the Total Adj CL% column (the 
baseline is provided below) based on the following County share allocation table which will be used in 
producing monthly invoices as noted, subject to change as described in the Agreement. 

line Item 

Consortium/County 
Personnel 

2923905.l 

Description Allocation Distribution 
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Party 
Responsible for 
Producing 
Monthly 
Invoice/ Allocation 
As A licable 



County Support Staff 

Consortium Project 
Team 

Consortium 
Management 

Contractor 
Services 
Application 
Maintenance 

Quality Assurance 

Legal Counsel 

2923905.1 

Costs for county staff 
performing CalWIN-related 
ongoing activities: 1st level 
help desk, ongoing 
training, system and LAN 
administrative support, and 
participation in Consortium 
governance meetings 
including County CalWIN 
Managers or other county 
Subject Matter Experts. 

Costs associated with the 
ongoing project staff 
provided by the Counties. 

Costs for WCDS project 
site staff to oversee and 
manage CalWIN. WCDS 
Staff are employed by 
California State 
Association of Counties 
(CSAC). 

Costs associated with 
modifications and 
enhancements to the 
application software. These 
are services provided by 
the maintenance vendor. 
Costs for ongoing 
independent Quality 
Assurance oversight. 

Costs to cover County 
legal counsel and obtain 
outside legal counsel on an 
as needed basis during the 
M&O phase. 
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Ongoing Training 
Support - 1 FTE 
System Administrator - 1 
FTE 
Joint Maintenance 
Committee(s) - 1 FTE 
County Help Desk -
Number of FTE's is based 
on actual help desk metrics 
collected over 17 months 
of CalWIN implementation 
in 13 counties. 1 FTE 
Project T earn Member's 

. hourly wage (including 
benefits), not to exceed 
IAPDU approved rates. 

Based on 
Large/Medium/Small 
Counties: 
Large- 6.7901% of Total 
Amount 
Medium - 5.5556% of Total 
Amount 
Small -2.7778% of Total 
Amount 

.· .·. 

i i .. ; .·.·.· 

Shared among the 18 
CalWIN Counties, based 
on Recurring Sharing 
Tables, Column J. 

Santa Clara County 
currently holds the 
Federal/State share (95% 
of the QA contract). The 
remaining county share 
(5% of the QA contract) is 
shared among the 18 
CalWIN Counties, based 
on Recurring Sharing 
Tables, Column J. 
Allocated to San Mateo (for 
contracted Counsel) and 
Santa Clara (for County 
Counsel). 

WCDS 

WCDS 

WCDS 

· .. 

Contractor -invoice 

WCDS - allocation 

WCDS 

WCDS 



Travel 

County Support Staff 

Consortium Project 
Team 

Production and 
O erations 
FM&O 

Server and Web 
Monitoring 

Print Costs 

2923905.1 

Costs associated with 
CalWIN-related travel for 
County staff. 

Costs associated with 
CalWIN-related travel for 
the Consortium Project 
Team. 

Core M&O base costs 

Server Monitoring: Costs 
associated with ongoing 
monitoring services for 
servers managed and 
controlled by the M&O 
vendor. 

Web Monitoring: Costs 
associated with ongoing 
web monitoring services 
and network upgrades. 
This service is provided by 
the maintenance vendor. 
Charges from the County 
Print Vendor to produce 
CalWIN batch 
correspondence, or for 
maintenance charges 
associated with the 
counties Enter rise Printer 
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Based on geographic WCDS 
location as follows: 
$6K: PLA, SAC, YOL 
$8K: SOL 
$9K: ALA, CCC 
$1 OK: SFO, SMT, SON 
$11K:FRS,SCL,SCZ 
$12K: TUL 
$20K: ORG, SDG, SLO, 
SBR, VEN 
Allocation approved by WCDS 
fiscal year based on 
IAPDU amount if any. 

Active Cases: Sharing Contractor -
based on Recurring invoice 
Sharing Tables, Column J. 

WCDS - allocation 

Server Monitoring: Based Contractor-
on actuals charged by invoice 
Contractor, depending on 
county's hardware WCDS - allocation 
configuration. 

Web Monitoring: Sharing 
based on Sharing Tables, 
Column J. 

Sharing is based on the % WCDS 
of the total caseload for the 
county. Updated annually 
to current caseload ratios. 



Hardware 
Maintenance 
Vendor-provided 

County-provided 

Software 
Maintenance 
Vendor-provided 

County-provided 

Network 

Wide Area Network 

Local Area Network 

2923905.1 

if no Print Vendor is 
utilized. 

Maintenance charges 
associated with all Vendor-
provided hardware. 

Maintenance charges 
associated with all County-
provided hardware. 

Maintenance charges 
associated with all Vendor-
provided software. 

Maintenance charges 
associated with all County-
provided software. 

Line charges for the WAN 
from the central data 
center to the counties' 
Point of Presence. 

Line charges within a 
county from their Point of 
Presence to each local 
office server and from that 
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County specific Annual Contractor -
Maintenance based on invoice 
County's hardware 
purchases. WCDS - allocation 

County specific - WCDS 
Maintenance based on 
County's hardware 

urchases. 

County specific - Annual Contractor -
Maintenance estimates invoice 
based on County's 
software purchases. WCDS - allocation 

County specific - WCDS 
Maintenance estimates 
based on County's 
software urchases. 

County specific WAN Contractor -
charges based on quantity invoice 
x price of T1 or DS3 
Access Charges; hardware WCDS - allocation 
lease charges, and 
network management 
char es. 
County specific telecom WCDS 
charges based on switch 
monitoring, and circuits, 
firewall, and router 
mana ement. 



CalWIN Sharing Table Calculation: 
1. Column A - County Name 
2. Column B - County Size - Small, Medium, or Large 
3. Column C- Current relative caseload ratios between the counties 
4. Column D - GA/GR Caseload ratios between the counties 
5. Column E - Breakdown of expense allocations based on county size 
6. Column F - Average of Columns C, D, and E 
7. Column G - Current relative caseload ratios between the counties, excluding 
GA/GR caseload 
8. Column H - Column G times the non-GA/GR caseload percent for CalWIN as a 
whole (currently 99.09%) 
9. Column I - Column F times the GA/GR caseload percent for CalWIN as a whole 
(currently 0.91 %) 
10. Column J - Column H plus Column I; this is the standard allocation for most 
CalWIN budget line items. 

Baseline CalW'IN Sharing Table using actual values from July 2014 (caseload 
percentages and calculations are updated annually using the methodology described 
above): 

A B C D E F G H J 
Non Non 

County Total GA/GR GA/GR% GA/GR GA/GR GA/GR Total 
County Size CL% CL% UM/S% Formula CL% CL%* CL%* Adj CL 

99.09% .91% % 

Alameda L 9.42% 14.07% 6.79% 10.09% 9.29% 9.21% 0.09% 9.30% 
Contra 
Costa L 4.55% 3.18% 6.79% 4.84% 4.59% 4.55% 0.04% 4.59% 
Fresno L 8.72% 3.66% 6.79% 6.39% 8.87% 8.79% 0.06% 8.84% 
OranQe L 12.35% 2.13% 6.79% 7.10% 12.64% 12.52% 0.06% 12.59% 
Placer s 0.92% 1.27% 2.78% 1.65% 0.91% 0.90% 0.02% 0.91% 
Sacramento L 11.12% 16.99% 6.79% 11.63% 10.96% 10.86% 0.11% 10.96% 
San DieQo L 15.76% 4.96% 6.79% 9.17% 16.07% 15.92% 0.08% 16.00% 
San 
Francisco L 6.70% 38.77% 6.79% 17.42% 5.79% 5.74% 0.16% 5.89% 
San Luis 
Obispo s 1.31% 0.53% 2.78% 1.54% 1.33% 1.32% 0.01% 1.34% 
San Mateo M 2.33% 1.53% 5.56% 3.14% 2.36% 2.34% 0.03% 2.36% 
Santa 
Barbara M 2.40% 1.70% 5.56% 3.22% 2.41% 2.39% 0.03% 2.42% 
Santa Clara L 8.02% 6.38% 6.79% 7.06% 8.06% 7.99% 0.06% 8.06% 
Santa Cruz s 1.33% 0.56% 2.78% 1.56% 1.36% 1.35% 0.01% 1.36% 
Solano M 2.53% 0.85% 5.56% 2.98% 2.57% 2.55% 0.03% 2.58% 
Sonoma M 2.07% 0.72% 5.56% 2.78% 2.11% 2.09% 0.03% 2.12% 
Tulare L 5.27% 1.50% 6.79% 4.52% 5.38% 5.33% 0.04% 5.37% 
Ventura M 4.03% 0.49% 5.56% 3.36% 4.13% 4.09% 0.03% 4.13% 

Yolo s 1.16% 0.71% 2.78% 1.55% 1.17% 1.16% 0.01% 1.18% 

Total 100.00% 100.00% 100.00% 100.00% 100.00% 99.09% 0.91% 100.00% 
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EXHIBITB 

EQUIPMENT AND SOFTWARE 

I. General. Except as provided below in this Exhibit B, the listing of Equipment and 
Software as detailed in BAFO Schedule C - Hardware Costs, Schedule E Software Costs, 
Schedule G Facilities Costs, Schedule H Network Costs, Schedule I ASP HW & HWM Costs, 
Schedule J SW & SWM Costs, and Schedule K ASP Facilities Net Other is incorporated by 
reference into this Exhibit B. The parties agree that this listing and the updated tables below can 
be changed by Change Requests pursuant to Section 14. 

II. Tables. Following are updated tables with lists of types of Software: 

A. Software embedded in the Systems 

1. HP Commercially Available Pre-existing Software 

HP Exstream Client Correspondence integrated 
software platform for creating, 
managing, and delivering 
communications 

2. Third-Party Software 

B-1 
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Notes:---

What 
version is 
installed 

?JE). -

Notes{F) 

Note #1" (Column D) Tbis software is_ being carried forward from the Information Technology Agreement This software is 

curre11tly used by HP to support S()ftware maintenance. _ 

Note #2 7 (c()Jumn C) This software is being carried forward frorn the Information T eehnology Agr~ement.This software is 

·currently usedwithin thesoft:wafe. 

Note #3 ~(Column E} This software has been proposed to meet the NEW contract requirements. This software is part of 

the HP Operations leveraged service. The use of the software is i ~duded ill the service but no license is purchased -

spedfically to supi>ort Ca_IWIN. 

Note#4::.:. {Column E) This software is being carried forward from the Information Technology Agreement. This software iS . . .. . . . . - . 

part ofthe CalWli\1 operations service delivery. This software is notrequiredfor theSofl:\Nare functionality. Under the 
Agreement, this software may be replaced as HP inaintains and optimizes the operational envi_ronment. · 

Note#S ~ (Column E} This software is being carried forward from the Information Technology Agreement. This software Ts 

not curr.,;ntlyin use. This software is riot required for the SoftwarefunctionaH1:y. Underthe Agreeme~t, this software rnay • 

-berepfaced asHP maintains and optimizes the operationalenvironment. 

.ATI Convergys ACCESS IVR - Customer ATI 
Customer management and information y y N/A Proprietary 
Management management software 

CA Directory Directory Management Server y y 12.5 See Note #2 
Manager 

CA Identity User provisioning and identity 12.5.13.0 
Manager management y y .944 See Note #2 

CA Identity User provisioning and identity y y 12.5 See Note #2 
Reporting Server management reporting 

CA SiteMinder Single sign on and access 
management 

y y 12.05 See Note #2 

CA SiteMinder Single sign on and access 12.05 
Policy Server management policies 

y y See Note #2 

Corticon Rules Rules Engine Software y 5.2 
Engine y 

IBM Content on Report Store and Access Content y y 7.1.1.12 
Demand software Software 

IBM WebSphere Transaction Processing Software y y 7 

Innovative Sorting Software 
Routines, Inc. (IRI) y y 9.1 
Co SORT 

LBM Systems Client Corespondence Software 
PCL2PDF (Legacy CC - English Only) - y y 5.5.0 

created by Visual Software UK 

MicroFocus COBOL Cobol Runtime Software 
Application Server y y 5.1 
(plus MF Server) 
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Purpose(B) Partof Systems 
(Y/N) (C) 

Transfer 
UcensetoThe 
Counties {Y /N) 

(D} 

What 

Not~ #1..: (Column. D) This soft:W~re is being carried forward from the Information Tech no logy Agreement. This software is 
cutyently used by HP to support Software maintenance; 

· Note#2- (Columnq This software is being carried fo™fard from the Information Technology Agreement. This software is 
currently used within the Software. 
N()te#3 -(Column E}Thls sCJftware has b~n proposed .to meet the NEW contract requirements:This softwareis part()f 
the HP Opera~ions le\Jera~ed service. The use ofthe software is included in the service but no license is purcha~ed 
specificall\f to support Cal\fv'IN~ . . . . . . . .. .. . .. . . . 
Note #4-{Column E} This software is being carried forward from the Information Technology Agreement. This software is 
partofthe CalWIN operations service delivery. This software is not required for the Software functiOnality. Under the 
Agreement, this software may berepl~c'ed as HPmail1tainsand optimizes the operational environment.. 
Note #5 - (Column E} This software is being carried forward from the Information Technology Agreement.This softWare is 
r:iot currentlyin use~This s·oftw:are is notrequired for the Software f~nctionality. Under the Agreement, this ~oftware may 
be replaced as HP maintains and optimizes the operatfonal environment. 

MicroFocus Server COBOL Developer Licenses y 
Express COBOL 

y 5.1 

Microsoft Internet Web Server Software 
Information Serve1· 

y y 7.5 

Microsoft Database Software 
2005 and 

SQLServer y y 

Enterprise Edition 2008 

Oracle DBMS Database Software 
Enterprise Edition 

y y 11 

Oracle JRocket Java Oracle J2EE Management Service y 1.6 
Compiler 

y 

Oracle OBIEE Business Intelligence Software y y 11 

Oracle Partitioning Database Software Options y y 11 

Oracle Service Bus Enterprise Service Bus 11.1.1.3 

y y & 
11.1.1.7 

Oracle SOA Suite - SOA Software Options 
Advanced y y 11.1.1.3 

Compression 

Oracle SOA Suite - SOA Software Options 
Mgmt Pack for y y 11.1.1.3 

WebLogic Server 

Oracle SOA Suite - SOA Software Options 
System Monitoring y y 11.1.1.3 

for Non Oracle DB 

Oracle SOA Suite - SOA Software Options 11.1.1.3 
WebLogic Server EE 

y y 
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Transfer 

·N.ote#1-(Colu!TlnD}This software is being carriedforward.fromthe Information Technology Agreement. This software is 
currently used. by HP to support Software maintenance. .· 
Note #2 ·~ (tolt.lmr'I C)This s6fuware is being carried forlJiJardfrom theJllformation Technology Agreement. This software is 

currently USf:dWlthin the Software, .. · . 
Note #3 ~{column E) This software has been prop9sed to meet the NEW contract requirements. This software is part.of 
the HP Operatioristeverag:edsE:rvice.The use ofthesofuNareis indl.lded in the service but no license is purchased 
specifically to supportca1WIN. 
Note #4 - (Column E}This software is being carried forward from the lnformatiol1Technology Agreement, Th.is software. is. 
part of the Cal\NIN operations service delivery. Thissoftware is not required for the SofuNare functionalifV .• Under the 
Agreement, this software may.be replaced asHPmaintairis and optimizes the operational environment 
Note #5 -(Column E) This software is being carriedforlAfard fromthe lnfonnation Technology Agreement. This software ls 
not currently in use. This software is not required for the Software functionalify .. Under the Agreement, this software !Tlay 

"' ,, ·. . , . . . . . -

be replaced as HP maintains and optimizes the operc:itional environment: 

Oracle SOA Suite -
Weblogic Suite 

Oracle SOA Suite
Management Pack 
+ 

Oracle SOA Suite
Oracle Middleware 

Oracle Tuxedo 

Oracle Weblogic 
Enterprise Edition 

Page Tech PCL and 
PDF Utilities 

PDF Tools 3 Heights 
PDF to PDF/A 
Converter 

Pitney Bowes 
CODEl+ 
Mailstream Plus 

Pitney Bowes 
CODEl Postnet 
Barco de 

Pitney Bowes 
Enterprise Routing 
Module 

SOA Software Options 

SOA Software Options 

SOA Software Options 

Transaction Processing Software 

Transaction Processing Software 

Client Correspondence Software 
(ECM - All Languages) 

Create, view, validate convert 
and digitally sign PDF/A 

Address Validation Software 

Address Validation Software 

Address Validation Software 

Pitney Bowes Address Validation Software 
Spectrum 
Enterprise 
Geocoding Module 

2923905.1 
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y 

y 

y 

y 

y 

y 

y 

y 

y 

y 

y 

y 11.1.1.3 

y 11.1.1.3 

y 11.1.1.3 

y 10 

10.3.S 
y and See Note #2 

10.3.6 

See Note #2 
y Being 

Replaced 

y 3 See Note #2 

y 7.9 See Note #2 

y 7.9 See Note #2 

y 7.9 See Note #2 

y 7.9 See Note #2 



Transfer 
License to The 
Counties (Y/N} 

(D) 

What Note? (F} 

Notes: . . <,·. . . . >. .·· . ... . . : . >· •· . . .. . •. • . :· .·•.• . . . . . · ... ·. . . . . . 
N(lte #1 -(Column D) This software is being c~rriedforward from the Information Technology AgreemE'!nt. This software is 
currently used by HP to support Software maintenance~ 
Note #2 ~(Column C) Thissoftware is being carried forward from the lnformatlonTechnology Agreement. This software is 
currently us~d within the Soft\l\lare. 
Note #3 -{Column E)This software has been prop-Osed to meet the NEW contractrequiremerits. This softw~re is part of 
the HP Operations lever~ged. service. The use of the software is i nduded in the service· but no. license is purchased 
specificallyto sl.lpportCalW!N~ 
Note #4 '- (Column EfThis software is being tarried forward from the Information Technology Agreement.This software is 
part of the Cal WIN operations service delivery. This sbftw~re i~ not required ror theSoftware functionality. Underthe 
Agreement,thissoft\Nare may be replaced as HP maintainsand optimizes t~e operational environment. 
Note #5 _,.(Column E) This software is being carried forwar(Hrom the Information Technology Agreement. This software is 
not currently in use. This softwar~ is not required for the Softwarefunctiomility. Under the Agreement, this sofulvare may 
bernplacec! as HPmaintains and optimizes the opefational environment.. . . 

Pitney Bowes Address Validation Software 
Spectrum Universal y y 7.9 See Note #2 
Address Module 
Web 

Prolifics XMLink Allow BEA Tuxedo applications 
3.1 See Note #2 

Server access to business services 
y y 

SAP Business Adhoc Query and Reporting 
Objects Business Software y y XI R.2 See Note #2 
Objects Desk 

SAP Business Adhoc Query and Reporting y y XI R.2 See Note #2 
Objects Enterprise Software 

SAP Business Ad hoc Query and Reporting y y XI R.2 See Note #2 
Objects lnfoView Software 

SAP Business Adhoc Query and Reporting 
Objects Web Software y y XI R.2 See Note #2 
Intelligence 

Softlnterface Convert images to standard y y 3.01 See Note#2 
Convert Image format 

3. Open Source Third Party Software 
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Notes: 

Transfer What 
License to The version is 

installed 
?(E) 

Note#l-(Column F) Source: Alfresco Software ProjectAgreeme11tUcenseType: Lesser Gnu Public License 

Note#2 ::.(eolumnF)Source:Apache,tkenseType:Apache · 

Note#3 - (Column Fl Source: Joyent. license Type: MIT 

Note 1f4 - (Column F} Source: Cignex Liferay Support Agreement ... license Type: Lesser .Gnu Public License 

Note #S ~(column Fl Source: Simon Tatham (putty creator): UcenseType: MIT 

Note#6 - (Ccilt!mn F).Source:Red Hat Subscription Uce11sil1g and Support Agreement License. 

Alfresco ECM Enterprise Content Management 
System for CalWIN Client 
Correspondence. The Redis Data y 

Dictionary is included with the 
ECM software 

Apache SOLR High Performance Disk Access for y 
the ECM 

Apache Zookeeper High Performance Multi-node y 
scalability for the ECM 

Joyent Node.js High Performance 1/0 and event 
JavaScript for ingesting content in y 
the ECM. Package manager npm 
is included with Node.js. 

Liferay Portal Portal Software y 

B. Application Software Maintenance & Operations Tools 

1. Contractor Technology Tools 

HP CubeD 

HP Data Access Services 
(DAS) 

Development tool, assisting in 
page design 

Development tool, data access 
layer 

y 

y 

2. HP Commercially Available Pre-existing Software 
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y 

y 

y 

y 

y 

4.1.7 

4.3.1 

3.4.5 

0.10.6 

6.1 

N 

N 

Notes{F} 

See Note #1 

See Note #2 

See Note #2 

See Note #3 

See Note #4 

Transfer . . - . . . . 
License to. 

The Counties 

(Y/N) 

y 

y 



Software Name (A} Purpose{B} Used For Software Used In 
Operations 

Transfer What Notes(G} 

Note #1- (Column q This software is being carried fprward from the Information Technology Agreement This software is 

currently used by HP tq support Softwaremaintenarii:e ...... · ·. .· . . . . . · .. ·• .. .·· . ·. . .... . . .. 
• Note.#2 ~(Column C) This software is being carried forward from the Information Technology AgreementThlssoftware>is 

currently used within the Software. .. . . 

Note #3 ~{Column D}This software has been proposed torneet the Agreement requirements, This software is part of the HP 

Of)eratiorisleveraged servite. The ~se ofthe software is included in the service but r1olicense is purchased specifically to 

support CalWIN Systems. · 

Note #4-(Colurnn D) This software is beingcanied for\Alard from the Information Technology Agreerrient. This soft\Arare is 

part ofthedalWIN operations ser\tice delivery: This software is .not required for theSoftwarefunctionality. Underthe 

Agreernentthis software may be replaced asHP maintains arid optimizes the operational environment. 

HP ArcSight 

HP Business 
Availability Center 
Business Process 
Monitor tool 

HP Business Service 
Management (BSM) 

HP C Runtime 

HP Data Protector 
(Backup and 
Restoration) 

HP Enterprise 

Security Information 
and Event 
Management (SIEM) 
service 

Measures the user 
experience by 
executing controlled 
synthetic 
transactions to 
identify availability 
and performance 
issues 

HP BSM monitor 
and maintain the 
health of the key 
business services 
and processes it 
supports 

C Runtime -
Optimized for HP 
Hardware 

Unified backup and 
recovery solution 
that utilizes an 
intelligent approach 
to data 
management 

Software to 
Service Management manage: Incident, 
(ESM/SRA) Suite Problem, Release, 

Escalation, Service 
Level, Change, 
Knowledge, 
Operations, and 
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N y N 

N y N 

N y N 

N y N 

N y N 

N y N 
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Not Installed See Note 

-future #3 

Not Installed See Note 

- future #3 

9.23 

11.31.03 

6.21 

See Note 

#3 

See Note 

#3 

SM9.33.003 See Note 

5 (SM9) #3 



Used In Transfer What 
Llcenseto version.is. 

The . installed?(F) 
Counties 
(Y/N)(E) 

Notes: · 
Note #1- (Column C) This software ishe'ing carried forward from the Information Technology Agreement This software .is 

currently used by HP fo support Software maintenance. . .··.· .·· . .···. . ..• 
Note #2- (Column C) This software is being carried forward from the Information.Technology Agreement: This software is 
currently used within the Software. . . . . . . . . • . . .. . . . 

Note #3 ~(cO!umn D} This software has been proposedto meet the Agreement requirements .. This s0ftware is partof the HP 
Operationsle\Feragecl service: The use of the software i~ Included in the service but no license.is purchased specifically to 

:·.,'· ·.. . . . , ·. . • .. · 
.support CalWINSystems. 
Note#4-(Column D) This.softwareis being carried forward from the Information Technology AgreementThissoftwareis 

part of the CalWIN operations :Service delivery" This software is .not requiredfor the Software functionality. Under the 
Agreement this software rnayhe replaced as HP m~intains and opth'nizesthe operational environment~ 

HP ESM -Asset 
Manager 

HP ESM - Capacity 
Management 

HP ESM
Configuration 
Management System 
(UCMDB) 

HP ESM - Global 
Delivery Capacity 
and Performance 
Management 
(GDCPM) Database 

2923905.1 

Operations Process 
Management 
(individual tools 
listed below) 

IT Assest 
Management and 
Reporting 

HP Capacity 
Management 
Service is comprised 
of three 
components: 
Utilization 
Reporting, Capacity 
Trend Reporting, 
and Capacity 
Manager 

The Configuration 
Management 
System software 
will control and 
manage changes to 
configuration items 

Capacity database 
and reporting 
solution that is fed 
from underlying 
domain-level tools 
and management 
frameworks 

N 

N 

N 

N 
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y N 
Not Installed See Note 
- future #3 

Not Installed See Note y N 
-future #3 

Not Installed See Note 
y N 

- future #3 

y N 
Not Installed See Note 
- future #3 



Used In Transfer What Notes(G} 

Notes: . . . . 
Note #1- (Column C) This software is being carried forward fromthe Information Technology Agreement~ This software. is 
currently used by HP to suJ>port Software malntenanC:e. 
Note #2 - (Column C) This software is being carried forward from the JnformationTechryology Agreement. This software is 
cur[ently used within the Software~ 
Not.e #3-(Column D) This softwareh.as been proposed to meet the,l\greementrequirements.This so.ftwareis.partof the HP 
Operations leveraged service; The use of the software ls included in. the service but 110 license is purchased specific<:JllY fo 
support CalWIN Systems. 

. . 
l\lote #4c (ColumffD} This software is belng carried forward fmm the Information Technology Agreement. This software is 
part oftheCalWIN operations service deli~er"Yc This software is notr~quired for the Software fiJnctionalityJUnderthe 
Agree111ent this S()ftware may be replaced as HP maintains and optimizesthe operational environment;' . 

HP ESM - Operations Collects and logs 
Manager 
Performance Agent 
(PA) 

performance 
metrics for 
historical analysis 
and uses this 
measurement data 
to detect exception 
conditions 

HP ESM - Operations Support automation 
Orchestration of common tasks 

HP ESM -
Performance Insight 
(Pl) 

HP ESM
Performance 
Manager 

HP ESM - Reporter 

2923905.1 

and processes, 
improve service 
quality with 
accelerated incident 
resolution 
Collects, analyzes, 
and summarizes 
management data 
from a wide range 
of network 
protocols and 
devices 
Web-based analysis 
and visualization 
tool that analyzes 
performance trends 
of applications, 
systems, and 
services 
Management
reporting solution 
that automatically 
transforms 
performance and 

N 

N 

N 

N 

N 
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y N 
Not Installed See Note 
- future #3 

y N 
Not Installed See Note 
- future #3 

y N 
Not Installed See Note 
- future #3 

y N 
Not Installed See Note 
- future #3 

y N 
Not Installed See Note 
- future #3 



Software Name {A) 

Notes: 

Transfer 
License to 

The 

What Notes(G) 

Note #1-(Column C) Thls software is being carried forward f(omthe lnformationTechnologyAgreement. This software.is 
currently used by HP to support Software maintenance.. .· >·· · • ··· .. ·. 
Note #2 ~ {C~lumn C) This software is being can'ied forward from the Information Technology Agreement: Thisso~ware is 
currently used within the Software~ . . . . .. 

Note #3 ~Column D}This soft\J\lar~ has been proposedto meet the Agreement requirements. This.software is part bf the HP 
·· Operatibns leveraged service,. The use of the software is included in the service but no license is purchas~dspedfic~l!y to 
support CalWIN Systems. 
Note#4-{Column D) This software is being carried forward from the Information Technology Agreement.This soft:Ware i.s 
part of the talWIN operations sen/ice deliver\': This software is not required for the Softwarefunctlonality. lJnder the 
Agreerl1ent this software may be replaced as HP maintains and optimizes the operatfonal environment~ . ·• 

HP Executive 
Scorecard 

HP Fortify SCA 

HP Measureware 

HP OpenView 
(including HP 
GlancePlus Pak and 
HP Measureware) 

2923905.1 

availability data 
captured by HP 
applications and 
performance agents 

Systems Operations 
Dashboard -
automated data 
collection and 
support analysis 
from multiple data 
sources to provide a 
single view of 
operations and 
application
maintenance 
metrics. 
Fortify SCA has 6 
analyzers: data flow, 
control flow, 
semantic, structural, 
configuration, and 
buffer to identify 
different types of 
security 
vulnerabilities 
Server Monitoring 
Software 

Server Management 
and Monitoring for 
processes and 
resource utilization. 
Open View will be 

N 

N 

N 

N 
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y y 

y N 

y N 

y N 

9.41 

Not Installed See Note 
- future #3 

4.73.410 

Glance 
C.05.00.100 

See Note 
#3 

See Note 
#3 



Software Name (A) 

Notes: 

Used for.Software 
Maintenance 

{Y/N)(C) 

Used In 
Operations 

.service• 

Transfer 
Ucenseto 

The 

What Notes(G) 

Note #1,, (Column C)This software is being carried forward from the Information Technology Agreement This software js 

currentlyused·byJIP to support Software maintenance~···· 

Note #2 - (Column C) This software is being .carried forward from the lnformatiof) T ethnology Agreement. This softwcire is 

currently use1:lwithin the Soft\Nar.e_ .. . .. . .··•· . .... .· .· . 
Note #3 -{Column D) This software has bee11 proposedto m.eet the Agreement requirements~ This software is part ofthe HP 
Operations leveragedservke.Th~ use of the SOft\J\fare is included in the service but no lkense is purchasedspecificallyto 

support CalWINSystems. 

Note #4- (ColvmnD) This software is being carried forwarcffromthe Information Technology Agreemen(This software is 

part of the CalWIN Operations service de!i\/ery.Thissoftware is not required for. the Software functionality. Under the 

Agreement this software may be replaced a~ HP maintains and pptimizes the operational environment, · 

HP PPM Center 

HP Quality 
Center/ Application 
life Cycle 

Management tool 
suite (includes the 
existing HP 
Loadrunner and 
Virtual User 
Generator (VuGen) 
software) 

HP QuickTest 

replaced by the new 
ESM tools 

Project 
Management, 
Portfolio 
Management, and 
Reporting Tool 

Supports 
relationships 
between 
requirements, test 
cases, and defects 
and properly 
reports coverage, 
test execution, and 
defect resolution 

Performs functional 
Professional (QTPro) and regression 

testing through a 
user interface such 
as a native GUI or 
web interface 

HP Real User 
Monitor software 
(RUM) 
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HP Real User 
Monitor software 
passively monitors 
application 
performance and 
availability for all 
users at all locations 

y N 

y N 

y N 

N y 

B-11 

y 

y 

y 

N 

9.14 

11.4 

UFT12 

9.23 

See Note 

#1 

See Note 

#3 



Soft:Ware Name (A) Purpose(B) Used In Transfer What Notes({;) 
Maintenance Licen5eto_ .-. version is 

(Y/N)(C) Service The instaHed?(F} 
Delivery Counties 
(Y/N}(D) (Y/N){E)_. 

Note #1-(Column C) This software is oelng carriedforwardfr:omthe Information Technology Agreement'. This software is/ 

currently used by HP_ to support Soft:Ware maintenance. 

Note #2 c {Column C) Thissoft:Ware ls oeing carried forwardfrom the Information T echno!ogy AgreemenL This soft:Ware is 

currently used_within the Soft:Ware, 

Note #3 ~{cOlumn D} Thls software has been proposed fo meet the Agreement requirements. This s0ftware is part of the HP 

Operatio~s leveraged service. Th.e use of the software is included in the service but no license is purchased specifically to 

support CalWiNSystems: 

Note #4 -(Column D} This software is being carried forward from the lnfor!Tlation Technology Agreement. This software is 

part of the·CalW!N operations service delivery. Thissoft:Ware is not required for the Soft:Warefunctiohality. Under the 

Agreerrient this so'ftware may be replaced as HP. maintains and optimizes the operational environment. 

HP Storage Essentials HP Storage 
Essentials software 
provide utilization 
and capacity 
monitoring, 
planning, and 
reporting 

HP StorageWorks XP Used to monitor the 
Performance Advisor performance of the 

HP disk array 
resources with 
automatic event 
notification 

HP Systems Insight 
Manager (SIM) and 
Insight Control (iCE) 

HP Tipping Point 

HP UX 

HP UX Secure Shell 
File Transfer 

HP Weblnspect 

2923905.1 

HP Systems Insight 
Management (SIM) 
software and 

services will 
monitor, notify, and 
report on the 
enterprise servers 

Network intrusion 
detection and -
prevention system 

Unix based 
operating system 

Secure File Transfer 
Software 

Weblnspect identify 
and validate critical, 
high-risk security 

N 

N 

N 

N 

N 

N 

N 
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y N 

y N 

y N 

y N 

y N 

y y 

y N 

4.1 

4.1 

1.28 

11.3 

4.1 

Not Installed 

- future 

See Note 

#3 

See Note 

#3 

See Note 

#3 

See Note 

#3 

See Note 

#3 

See Note 

#3 



Used For Software · 
Maintenance 

Used In 
Operations 

Service 
Delivery 
(Y/N)(D) 

Transfer 
License to 

The 

Notes: . . . 
Note#l.- (Column C) This software is being carrledfor\il/ard from the Information Technology Agreement.This software is 
currently used by HP to support Software maintenance. 
Note #2-(Column C) This software is being carried forward fromthe lnformation Technology Agreement. This software is 
currently used within the Software. .. . . 
Note #3-(Colurnn D) This software has be.en proposed to meet the Agreement requirements. This software is part of the HP 

• Operntionsleveraged service. The ~se of the software is intlud~d in the service but no license is purchased speeifically to 
supportfalWlN.Systems: 
Note #4 c (Column D) This software is being carried forward from the Information Technology Agreement. This software is 
part of the. CalWIN operations service delivery. This sbftwarels not required for the Software functionalitY .. Underihe 
Agreernent this software may bereplaced as HP maintains and optim:iz~ the operational environment. 

vulnerabilities in 
applications 

HP B6200 StoreOnce Replication of 
Replication B6200 virtual tape 

storage devices 

2923905.1 
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3. Third Party Software 
Software Name (A) . Purpose (B) Used for Used In Transfer ·• What version 

.. N()tes{G) .··· 
. 

Software Ope ratio License to is installed?(F) 
Mainten ns The 
.ance Service Counties 

{Y/N) {C) Delivery (Y/N)(E) 
..... · .· (Y/NJ(D} ' 

Notes: 
·.· .. ·. 

Note#1- (Column D) This. software is being carried forward from the Information Technology Agreement This software is 

currently used byHP to support Software mainterianc~. . . • . . . . ... · . .. . ·. . . ... . . . •. . 
Note #2 - (Column C) This software is being carried forward from the lnformationT echnology Agreement. This software is 

currently used \Vithin the Software. . . .· .. . . . ·. . . . . . • ·.·. 
Note #3 ~(Column E)Th.is software has been proposed to meet the Agreemerit requirements. This software is part of the HP 

Operations leveraged service. The use of the software is included in the service but 110 license is purchased speeifically to 
support Ca!WJN. 

fllote #4c (Column E}This sofuvare is being carried forwardfr()!Tl the Information TechnologyAgreement~ This sofuvare is ... 
p<:irt ofthe CalWll\1 operations senrice deliver'Y.This sofuvare is not required for theSottwarefonctionality. uilc:lerthe •• ·. 

Agreement, thissottware may be replaced as HP maintains and .optimizes the operational environment. ..... · ... ·.·.. . . . ...... ·.·. . . .· ... ·. · .. · . 
Note #5 -(Column E} This softwareis being carried forward from the Information Technology Agreement; T~is sofuv<:ire is 

not currently in use.This software is notrequiredfor the Softwarefunctionality.Underthe Agreement, this software may 

be replac;ed as HP maintains and optimizes the operational envfronment .. 
> . • • 

Altova XMLSpy XML Editor y N y 2104 See Note #1 

CA All Fusion Erwin Erwin Data Modeler y N y 7.2 See Note #1 
Data Modeler 

CA All Fusion Model Allowing multiple y N y 7.2 See Note #1 
Manager users to share models 

CA AllFusion Process Process Modeler y N y 7.2 See Note #1 
Modeler 

CA Data Transport File Management 
N y y 3.1 See Note #2 

Option 

CA Service Plus Service Desk Software 
N y y 12.5 See Note#2 

Service Desk (SPSD) 

CA SiteMinder Single sign on and 
N N y 12.05 See Note #2 

access management 

CA SiteMinder Policy Single sign on and 
12.05 Server access management N N y See Note #2 

policies 

CA SQL Station SQL Development y N y 7 See Note #1 
Tool 

CA Systems Agent Server monitoring 
N y y 3.1and11.2 See Note#4 

agent 

CA Unicenter TNG Server monitoring 
N y y 3.1and11.2 See Note #4 

software 

CA Workload Batch Scheduling 
N y y 3.1 and 11.2 See Note #2 

Manager Software 
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Purpose (B) Used for Used In 
Software Operatio 
Mainten 

•· ance 

Transfer 
License to 

The 

What version 
is installed?(F) 

·Notes(G) 

Note #1- (Column D) This software is being carried forward from the Information Technology Agreement. This sofiware is 

currently used by HP to support Software ma1ntel1ance~ 

. ·Note #2:.. (Column C) This software. is being carried forward from the tnformation Technology Agreement. This software is 

currently used within.the Software. . . . . .. · . . . . 
Note #3-{Column E} This software has heenproposedto meet the Agreement requirements~ This software is part of the HP 

Operationsleveraged service. The use of the software is in duded lnthe sentice blJtno llcense is purchased spedficallyto 

poses working wi 

thWCDS Conso(tiumto develop the most appropriate approach and provides insufficient detail to determfrie how the tech no 

logy and processes for sy$tem availability will be provitware is not required for the Software functionality; Underthe 

Agreement this software may bereplaced as HP maintains and optimizes the operational environment: 

Note #5-(ColumnE) This softwareis beirig carried .forward from the Information Technology Agreement. This software is 

not currently in use, This software is not required for the Software functionality. Under the Agreement, this software may 

·be replaced as HP m<:iintains and optimizes the operational environment 

Dynamic Web Scanning controls for 
TWAIN ActiveX web pages y N N 7 See Note #2 
Edition 

eHelp RoboHELP CalWIN Help Text y 
Office Development Tools 

N N 9.1 See Note #1 

Enterprise File Transfer 
Distributed 
Technologies N y N 6.2.0 See Note #2 
CompleteFTP 
Professional Edition 

Hudson I ant Build Manager y N y 2.1.0 

IBMAIX Operating System 
Software 

N y y 6.1 

IBM AIX Secure SSH Secure File Transfer OpenSSH_3.8.1 
and Secure SSL Software N y y pl, OpenSSL 

0.9.7d 

IBM C++ C++ Compiler -
Runtime/Compiler Optimized for HP y N y 7 

Hardware 

Informatica Fast File Management 
N 

Clone 
y N 6.8.2.l See Note #2 

McAfee Anti-Virus Anti-Virus Software N y N 8.7 See Note#4 

Microsoft SharePoint Collaboration Tools 
for Sharing Project N 
Documents 

y y Sharepoint 
Services 3.0 

Microsoft Visual C++ C++ Compiler· y 
Microsoft 

N y 6 

B-15 
2923905.1 



Software Name (Al.· . Purpose (B) Used for Used In Transfer What version l\lotes{G) 
.. Software Operatio License to ·is installed?(F) . 

Mainten ... ns The 

.· ance Service ··Counties 

(Y/N){c} Delivery (Y/N}(E} 
I .. 

i (Y/N}(D} . .. · ... · . . . · ·. . .. i • ··. 

Notes: 
. · .. 

Note#1~ {Column D) Thissoftware is beingcarriedforwardfromthe Information Technology Agreement.This software is 

cufrently used by HP to s~pportSoftware maintenance. . ·. . . ·. . .. 
Note #2 - (Column C}This software is being carried forward from the Information Technology Agreement. This software is 

.. · 

currently used within the Software. 
Note#3-(Column E}This software has been proposedtomeetthe Agreernentrequirernents~ This software is part oftheHP 

Operations leveraged serviee, The. use of the software .is included i~ the. service but no license· is purchased specifically to 
.. 

support CalWIN. . 

Note #4 ~(Column E)This software is being carriec:l forward from the Information T echriology Agreement. Th is software i.s 
i 

part of th~ CalWIN !>perations service delivery. Th is software is .not re~uired for the Software functionality; Under the 

Agreernerit, this software may bereplaced as ·Hp. maintain.Sand optirnizesthe operational environment. 

·Note #5 - {Colurnn E} This software is being carried forward from the Jnfonnation Technology Agreement. This software Is 

not cllrrently in· use. This softlhlarels not required for the Software fum:tionalit\I. Under the Agreement,this software may 

b~recplaced as HP maintains and optimizes the operational environment. .. 
. · .. ···. · .. . . 

Microsoft Visual .NET development 
Studio .NET tools y N y 4.5 
Framework 

Microsoft Windows Operating System 
N y y 2003 and 2008 

Enterprise Edition Software 

Nico Mak Comput:ng File Compression 
N y N 8.1and9.0 See Note#4 

WinZip 

OpenText Exceed Access to X window 
applications from y N N 9 See Note #1 
Microsoft Windows 

Oracle Advanced Database Software 
N y y 11 

Diagnostics Pack Options 

Oracle Change Mgmt Database Software y N y 11 
Pc ks Options 

Oracle Configuration Database Software y 
Management Option Options 

N y 11 

Oracle DBMS Active Database Software 
N y y 11 

Data Guard Options 

Oracle DBMS Data Database Software y N y 11 
Masking Pack Options 

Oracle DBMS Grid Database Software 
N y y 11 

Control Options 

Oracle DBMS Real Database Software 
Application Cluster Options N y y 11 
(RAC) Option 

Oracle Provisioning Database Software 
N y y 11 

Packs Options 
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. . 

What version 
is instalfed?(F} 

Notes(G} 

Note#1-(Columf1 D} This software is be1rig carried forward from the Information Technology Agreement. This software is 
currently used by HP to support Software maintenance. . 
Note#2- (C(}lumnC) This software isheirigcarried.forward fronitheJnformationTechnology Agreement.This software is 
currently used within the.Software7 . . 

Note #3 ,-{Column E) This software ha; been proposed to meetthe Agreement requirements. This software is part of the HP 
Operations leveraged service. The µse of the soft:wa,re is included inthe servke.but no license is purchasep Sj)ecifically to 
support Ca!WIN. 
Note #4 ~(Column E}This soft:Ware iS- being carried forWard frorn the Information Technology Agreement. This software is 
part ofthe CalWIN operations service delivery:.This software is not requiredfor the Software functionality. Under the 
Agreement, this software rnay be replaced as HP maintains and optimizes the operational. environment. 
Note #5 - (Column E} This softwate i; being C<lrried forward from the lhforrnation Technology Agreement. This soft.Ware is 
not currently in use. This softv.iare is not required for the Software function~lity" .Under the Agreement; this software rnay 
bereplaced as HP maintains and optimizes the operational environment. 

Oracle Tuning Packs Database Software 
Options 

N y y 11.1.1.3 

PGP Command Line Batch Job Support 
Tool 

N y N 9.9 See Note #2 

Pitney Bowes Address Validation 
Spectrum Universal Software 
Address Module 

N N N 7.9 See Note #2 

Web 

QSM tool SLIM- Project estimation 
Estimate methodology and tool 

y N N 8 See Note #1 

Rimage Perfectlmage File Management N y N 8 See Note #2 

Scooter Software File Comparison Utility 
Beyond Compare 

y N N 2 See Note #1 

Serena Configuration 
Configuration Management 
Management Software for y N N 7.2 See Note #1 
(Dimensions CM) application source 

code 
SSL Certifications - Allows secure 
Como do connections from a 

web server to a 
N y N Current See Note #4 

browser 

SSL Certifications - Allows secure 
Symantec connections from a 

web server to a 
N y N Current See Note#4 

browser 

SSL Certifications - Allows secure 
Verisign connections from a N y N Current See Note #4 
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SoftwareName (A) Used for Usedlri Transfer 
License to 

The 

What version 
is iristal!ed?{F) 

Notes{G) 

Note #1- (Column D) This software ls being tarried tof-ward from the Information Technology Agreement;Tnis software. is 
currently used by HPJ6supportSoftware maintenance. 
Note #2 - (Column C)This software is being carried forward from the Information i-,echnology Agreemerit .. This software is 
currently used ';\lithin the Software. 
Note #3 -{Column EJ This software has been proposed fo meetthe Agreement requirements. This soft\/llare is parfofthe HP 
OperatloI1s leveraged servite. The use of the software is included in th~ servke. but no licenseis purchasedspecificallyto 
support CCllW.IN. 
Note #4.- (Column E) Thissoftware is being carriedforWard fromtheinformationTechnology Agreement. This software is 
partof the CalWIN operations service delivery: This so£tware is not required for the. Software fimctionality: Under the 
Agreement, thissoftware·may bereplaced as HP maintains and optimizes the operational.environment 
Note #5 - (Col limn E}This software is being carried forward from the Information Technology Agreement. This software is. 
not currently)n use. This software is not required for ~he Software functionality. Under the Agreement, this software may 
befeplaced asHPmaintains and optimizes the operational environment. 

web server to a 
browser 

Swiftview Pro Network Management 
Network Utility 

N y 

Sybase PowerBuilder PowerBuilder 
Enterprise Development Tools y N 

(SMART support) 

Sybase PowerBuilder PowerBuilder Runtime 
VM Environment (SMART y N 

support) 

VMWARE vCenter Server Partitioning N y 

VMWare vSphere Server Partitioning 
Enterprise 

N y 

Stylus Studio XML XML Editing tool 

Enterprise used by the OSB y N 

team 

SmartBear SoapUI SOAP Service Test 

Pro Version Tool 
y N 

Adobe Acrobat PDF Reader 
Reader 

N y 

Adobe Acrobat PDF Updater 
Standard 

N y 

Microsoft Office Word processing, 
Professional Spreadsheet, and 

N y 
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N 

N 

N 

N 

N 

y 

y 

N 

N 

N 

2008 

11.5 

11.5 

4.1 

4.1 

X15 

4.3.6 

9 

9 

2010, 2012, 

2013 

See Note #4 

See Note #1 

See Note #1 

See Note#4 

See Note#4 

See note #4 

See note #4 



Software Name (A) Usedfot 
Software 
Mainteh 

Used In Transfer 
Operatio. License to 

The 
Counties 
(Y/N}(E} 

l\lote #1 ·~ (Column D}This software is being ~arried forward from the Information Technology Agreement. Thls sott\/Jare ls 
currently used by HPtosupport Software maintenance. . . ·. . . . .• .. 
Note #2 - (Column C) This software is being carried for\Nard fromthe Information Technology Agreement. This soft~are is 

currently used within the Software, . . . . .. · . . . . . . . · .. ·· ...... 
Note #3 ~{Column E}This software has been proposed to meet the Agreement requirements. This software is part ofthe HP 
Operatfons leveraged. service. The use of the software is included .ih the service bGt nb licen;e is purchased specificallyto 
support ca!WIN~ 
Note #4 - (Column E}This software. Js eeing carriedfor\Nard fr()m the .Information Technology Agreement. This sciftware is 
part of the calWIN operation~ser\lice delivery. This software is not required for the Software functionality. Under the 
Agreement, this software may be replaced as HP malntaills '3nd optimizes the C>perational envirohment. 
.Note#S -(Column E} This software is beillg carried forward from the Information Technology Agreement. This softwareis 
not currentlyinuse.Thissoftware is.not reqGlred for the SoftwareJunctiona!ity. Under the Agreement, thissoftware.may 
be replaced~ HP rriaintaills and optimiiesthe operational enyir6mnent. 

Presentations 
Software 

Microsoft Outlook Email software 2010, 2012, 
N y N 

2013 

Microsoft Project Project Management 
N y N 

2010, 2012, 

software 2013 

Microsoft Visio Diagram and Drawing 2010, 2012, 
N y N 

Software 2013 

Microsoft Windows Operating System 
Softweare 

7,8 

4. Open Source Third Party Software 
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Software Name {A) Purpose{B) Used For 
Software 
Maintena 

nee 

Used In 
Operations 

Tran5fer What Notes( 
version G) 

Note #1 ::-{Column G) Source:.Alfresco Software Project Agreement: license Type: Lesser Gnu Public License 

Note #2 c: (Column G} Source.: Apache. license Type:. Apache 

Note#3-(ColumnG) Source:foyentlkenseType: MIT . . 

Note #4- - (Column G)Source: Clgnex Llferay SupportAgreement. licE:nseType:Jesser Gnu Publiclicense 

Note #5 c (Column G) Source: Simon Tatham {Putty creator). license Type: MIT 

·Note #6-(Column G) Source: Red HatSubscriptfon Licenslngand SupportAgreementlicense~. UcenseType: 

Gnu Public License 

Apache Tomcat 
(Web Server) 

Open SSL 

PhoneGap 

Putty software for 
Windows 

Putty software for 

HP UX 

2923905.1 

Web Server 
Software 

Used to create 

non-production 

SSL certificates for 

our internal 
CalWIN_CA 

Certificate 

Authority 

PhoneGap 

framework 

allows creating 

mobile apps 

using 

standardized 

web APls for 

various platforms 

including IOS & 

Android 

Terminal emulator, 
serial console and 
network file 
transfer 
application. Secure 
File Transfer 
(PSFTP) is 
supported 

Terminal 

emulator, serial 

console and 

network file 

transfer 

N 

N 

y 

y 

y 
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y y 

y N 

N y 

N y 

N N 

0.9.8 

Cordov 

a 2.1.1 

.54 and 
.60 

0.63 

See 
Note #2 

See 

Note #6 

See 

Note 

#2 

See 
Note #5 

See 

Note 

#5 



Software.Name (A) Purpose(B} Used for 

nee· 

(Y/N}(C) 

Usedln 
Operations 

Service 
Delivery 
(Y/N}}D} 

Transfer 
License to 

The Counties 
(Y/N)(E) 

Nqte #L-:(CC1lumn G}Source: Alfresco Software Project Agreement License Type:Lesser Gou Public License 

Note #2 ~(Column G) Source: Apache.License Type: Apache 

Note #3 - (Column G) Source: Joyent License Type: MlT 

Note #4- (Column G) Source: Cignex Uforay$upportAgreement. License Type: lesser Gnu Public license 
Note#S c (Colum~ G) Source:SimonTatham(Puttycr:eator}. License Type:.M!T . 

Note #6 - {Column G} Source: Red Hat SubscriptionUcensirig and Support Agreement License. LicenseType: · 

Gnu Public License 

RedHat Enterprise 
Linux 

application. 

Secure File 

Transfer (PSFTP) 

is supported 

Operating System 
Software 

N y y 5.4 and 
5.5 

See 
Note #6 

III. A Partial List of Documentation To Be Provided by Contractor to the Counties in 
Accordance with Section 10.5 of the Agreement 

1. CA Service Plus Desk software 
2. SAP Business Objects-Info View and Web Intelligence 
3. IBM Content on Demand 
4. HP Exstream 
5. SmartBear SOAP UI 
6. HP Quick Test Professional 
7. Serena Configuration Management (replaced PVCS Dimensions) 
8. HP PPM Center and HP Quality Center 
9. CA Workload Manager 
10. PGP Command Line 
11. HP Executive Scorecard 
12. MS SharePoint 

13. CA AllFusion ERWIN Data Modeler 
14. Scooter Beyond Compare 

15. Microsoft Office Professional, Microsoft Outlook, Microsoft Project, Microsoft Visio and 
Microsoft Windows 

16. HP Cube D 
17. Adobe PDF Reader and Writer 

18. QSM Tool SLIM estimate 
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19. Documentation for Other Software as requested by the Counties 
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EXHIBITC 

SERVICE LEVEL AGREEMENTS AND LIQUIDATED DAMAGES 

CDS Consortium 

WCDS Procurement Project 

Service Level Agreements atrix (SLA) 
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1. SLA High Level Overview 

The following table provides a high level overview of the SLAs. 

SLANumber SLAName Performance Standard 
3.1.1 System Availability Cal WIN System The CalWIN System will be Available 99.5% of 

the Cal WIN Svstem Availability Time 
3.1.2 System Availability Benefits Cal WIN The Benefits Cal WIN System shall be Available 

System 99.8% of the Benefits CalWIN Availability Time. 
3.1.3 System Availability ACCESS CalWIN The ACCESS Cal WIN System shall be Available 

System 99.8% of the ACCESS CalWIN Availability 
Time. 

3.1.4 Wide Area Network (WAN) The WAN connection shall be Available 99 .5% of 
A vailabilitv the WAN A vailabilitv Time. 

3.1.5 Release Quality within User The Systems shall have a Release Quality 
Acceptance Test (UAT) Performance Standard of no more than one unique 

Deficiency per 1000 lines of Software Source 
Code introduced by the Contractor in a Release in 
UAT 

3.1.6 Deliverable(s) produced in Change Deliverable(s) produced in Change Request and 
Request Delivered to UAT on Schedule included in a Release shall be delivered to UAT 

no later than the baseline planned Release to UAT 
date set forth in the Release Work Plan. 

3.1.7 Deficiency Resolution Timeliness All priority Medium, High, and Urgent 
Deficiencies introduced into the Production 
environment with a Release and found in the first 
90 Days after the OED shall be resolved prior to 
the OED of the next Release or within 60 Days of 
entry into the Service Request tool, whichever is 
greater. 
All priority Low Deficiencies specifically 
introduced into the Production environment in a 
Release and found in the first 90 Days after 
implementation into Production shall be resolved 
within 150 Days after entry into the Service 
Request tool. 

3.1.8 Batch Processing and System Outputs All Systems processes and outputs, as identified in 
the System Operations Plan, shall be successfully 
completed and delivered on schedule 99% of the 
time. 

3.1.9 Monthly Batch Issuance 100% of all monthly issuance jobs shall be 
completed by Contractor by the deadline of the 
monthly batch issuance schedule. 
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SLANumber SLAName Performance Standard 
3.1.10 CalWIN System Transaction Response The Ca!WIN System Transaction Response Time 

Time shall be as follows: 

.. 96% of all monthly user initiated 
transactions, in between the County POP 
router and the Contractor's servers, shall 
complete Processing in accordance with 
applicable Specifications within 2 
seconds or less. 

.. 98% of all monthly user initiated 
transactions, in between the County POP 
router and the Contractor's servers shall 
complete Processing in accordance with 
applicable Specifications within 8 
seconds or Jess. 

3.1.11 EDBC Transaction Response Time 
.. 96% of all monthly user initiated EDBC 

transactions in between the County POP 
router and the Contractor's servers 
complete Processing within 30 seconds or 
less. 

.. 98% of all monthly user initiated EDBC 
transactions in between the County POP 
router and the Contractor's servers 
complete Processing within 45 seconds or 
less. 
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3.1.12 Deficiency Service Ticket Resolution 
Performance " Urgent Deficiency Service Tickets: 99% 

of County generated Service Request 
Tickets will be resolved within 4 hours of 
Contractor receiving the Service Request 
Ticket in the Service Request Tool 
Contractor queue 

• Urgent Deficiency Service Tickets: 
100% of County generated Service 
Request Tickets will be resolved within 
14 Days of Contractor receiving the 
Service Request Ticket in the Service 
Request Tool Contractor queue 

.. High Deficiency Service Tickets: 98% of 
County generated Service Request 
Tickets will be resolved within three (3) 
Days of Contractor receiving the Service 
Request Ticket in the Service Request 
Tool Contractor queue 

.. High Deficiency Service Tickets: 100% 
of County generated Service Request 
Tickets will be resolved within 30 Days 
of Contractor receiving the Service 
Request Ticket in the Service Request 
Tool Contractor queue 

" Medium Deficiency Service Tickets: 
85% of County generated Service 
Request Tickets will be resolved within 
14 Days of Contractor receiving the 
Service Request Ticket in the Service 
Request Tool Contractor queue 

.. Medium Deficiency Service Tickets: 
100% of County generated Service 
Request Tickets will be resolved within 
45 Days of Contractor receiving the 
Service Request Ticket in the Service 
Request Tool Contractor queue 

" Low Deficiency Service Tickets: 85% of 
County generated Service Request 
Tickets will be resolved within 30 Days 
of Contractor receiving the Service 
Request Ticket in the Service Request 
Tool Contractor queue 

• Low Service Tickets: 100% of County 
generated Service Request Tickets will be 
resolved within 90 Days of Contractor 
receiving the Service Request Ticket in 
the Service Request Tool Contractor 
queue 
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SIA Number SIA Name Performance Standard 
3.1.13 Disaster Recovery Verify annually that disaster recovery procedures 

and facilities exist and that tests have been 
performed to allow for alternate means of System 
Availability within 24 hours in the event a 
Disaster has been declared for the Central Site 
Facility_ 

3.1.14 Backup Completion & Server Data 
Retention .. At least 95% of all backup jobs scheduled 

to be completed within a month are 
completed in accordance with applicable 
Specifications within the Non - Business 
Operations Window 

.. 100% of all backup jobs scheduled to be 
completed within a month are completed 
in accordance with applicable 
Specifications prior to next Non -
Business Operations Window 

3.1.15 Operations Deliverables and Reports The Key Deliverables described in Attachment A 
Delivery shall be completed in accordance with applicable 

Specifications by the Contractor within five (5) 
working days after the date for completion as 
identified in the table within Attachment A. 

3.1.16 Security Management Notice and Contractor shall notify Counties Executive 
Mitigation Director within one (1) hour following the 

identification of any potential or actual major or 
minor incident, including any breach, any attack, 
or the introduction of any disabling device, related 
to the Systems. 

Contractor shall take corrective action to mitigate 
the potential or actual major or minor security 
incident within two (2) hours following the 
identification of each potential or actual security 
incident. 

3.1.17 Security Management Report Contractor shall provide a written report and 
assessment within twelve (12) hours following the 
identification of the minor security incident to the 
Counties Executive Director regarding all actions 
taken concerning each identified minor security 
incident, including any breach, any attack, or the 
introduction of any disabling device, the current 
status, and any potential impact(s) of the security 
incident. 

Contractor shall provide a high level and summary 
analysis in two hours and written report and 
assessment within eight hours to the Counties 
Executive Director following the identification of 
the major security incident regarding all actions 
taken concerning each identified major security 
incident, including any breach, any attack, or the 
introduction of any disabling device, the current 
status, and any potential impact(s) of the security 
incident. 
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2. SLA Definitions 

Some words and phrases are intended to convey a specific and precise meaning when used with 
Service Level Agreements. The following table below defines these words and phrases . 

.. 
Term Definitions · 

. ..· ··. .. .. · . '· 

Accepted Acceptance by the Counties of an event or action by Contractor 

ACCESS Automated CalWIN Client Entry to Social Services 

ACCESS CalWIN When applied to ACCESS CalWIN System, ACCESS CalWIN System Availability 
System Availability Time means 24 hour a day and 365 days a year which the ACCESS CalWIN System and 
Time the supporting computing infrastructure under the contractor's control are operating and 

usable to the Counties. 

Allowable Downtime The percentage of Downtime that is permissible under a Performance Standard 

Available Operational in accordance with applicable Specifications 

Batch Program A program that does not require human interaction which is scheduled to run from an 
automated scheduling tool 

Business day or Working Monday through Saturday 
day 

Batch Window The period of time from 8:00 PM 6:00 AM PST Monday- Saturday all day on 
Sundays and Counties holidays. 

Benefits CalWIJ\ System When applied to Benefits Cal WIN System, "Benefits Cal WIN System Availability 
Availability Time Time" means 24 hour a day and 365 days a year which the Benefits Cal WIN System and 

the supporting computing infrastructure under the contractor's control are operating and 
usable to the Counties. 

CalWIN System When applied to CalWIN System or any of its subsystems (e.g., EDBC, Client 
Availability Time Correspondence, and Management Reporting), "Cal WIN System Availability Time" 

means 6:00 AM - 8:00 PM PST Monday - Saturday, except for Counties holidays, 
which the Ca!WIN System and the supporting computing infrastructure under the 
contractor's control are operating and usable to the Counties. 

Disaster A natural event that renders the Central Site Facility inoperable and that the Counties 
and Contractor mutually declare a disaster 

Downtime Anytime, outside of batch windows, maintenance windows, or Counties-requested 
maintenance, that a Systems function is not Available because the Systems are not 
operating in accordance with their applicable Specifications. 

Eligibility Determination Calculations, based on client information and rules for determining the appropriateness 
Benefits Calculation and applicability of County, State and federal programs and the amount of the benefits 
(EDBC) (if any) for which clients are eligible. 

Interfaces Programs that send and receive System Data to external applications on a scheduled 
basis 
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·•·. . .· .. 

Term ... : Definitions 
.. .·· . . 

LAN Local Area Network; Networked equipment in a County Site that includes patch cables, 
punch downs, switches and internal routers but does not include the external router to 
the Contractor WAN. 

Level 1 The first level of the Systems Support Organization that receives the initial request from 
the User. 

Level 2 The second level of the Contractor Support Organization that contains deep skills in 
specific areas that will receive a Service Request Ticket from Level 1 and tries to resolve 
deficiencies that could not be resolved by Level 1. 

Level 3 The third level of the Contractor support Organization that is seen as an expert in a 
particular area or is part of the management team that will receive a Service Request 
Ticket from Level 2 and will resolve the deficiencies that could not be resolved by Level 
2. 

Non - Business 8:00 PM - 6:00 AM PT Monday - Saturday, except for the Counties' holidays. 
Operations Window 

Operations Effective The date that Contractor fully assumes control, Maintenance and Operations of the 
Date Systems. 

Performance Standard The standards which Services will meet as described in Exhibit F. 

Point of Presence (POP) Refers to a router that is owned and managed by the Contractor but that resides in a non-
Contractor Data center. All network traffic accessing the County will travel to one Point 
of Presence. 

Production The use ofFunction(s) in the Counties' production environment(s) and to perform their 
regular business operations. 

Release A specifically identifiable version of the system that is (or was) placed into production 
on a particular date. 

Security Incident Once an event has been confirmed to have an impact on security, the event is classified 
as a Security Incident 

Service Request Ticket Document created within the in Service Request tool and is used to record the analysis 
and resolution process and support reporting problems reported by users. 

Systems Operations The Contractor provided tool that describes the performance of the Systems, as 
Dashboards described in Exhibit F. 

Transaction A single add, change, inquiry, or delete unit of work initiated through a CalWIN System 
online application screen. Each screen may initiate one or more requests (transactions) 
based on the CalWIN System application requirements. 

Transaction Response Length of time for the CalWIN System to process a request and return Data on the part 
Time of the host network under the Contractor's control in accordance with applicable 

Specifications. 

UAT User Acceptance Tests performed by County staff and/or Project Staff 
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Term 

Users 

WAN 

Definitions 

Parties who will have use of and access to the Systems and Services. 

Networked equipment in the Data centers (Central Site Facility and Contractor's back 
up site) and the network connection between them and each of the County Sites, which 
includes the external routers at each POP County Site 

3. Service Level Agreements 

3.1.1 Systems Availability CaIWIN System 

SLAName Systems Availability Cal WIN System 

Performance 
The CalWIN System will be Available 99.5% of the CalWIN System Availability Time. 

Standard 

Effective Date OED 

Counties Project Staff 

• Review Service Request reports provided by Contractor. 

Counties 

.. Report CalWlN System Availability issues with the CalWIN System . 

Roles & 
Responsibilities 

• LAN maintenance 

.. Workstation maintenance 

Contractor 

• The Contractor shall deploy the resources necessary to maintain the CalWIN 
Systems 99 .5% of Cal WIN System Availability Time and report Cal WIN System 
Availability within the Systems Operations Dashboards. 

Normal Procedure 

A Service Request Ticket is sent to the Service Desk tool and one or more of the following 
Contractor staff will respond to the ticket 

Level 1 

.. Contractor reviews initial Service Request Ticket 

Level2 

• Contractor technical operations reviews initial Service Request Ticket 

Escalation .. Contractor notifies Counties Project Staff and Counties 

Escalation 

Level3 

If the CalWIN System Availability reaches 99.6% during the month, the Contractor 
shall conduct the following: 

.. Contractor management is notified 

.. Contractor notifies Counties Executive Director, Counties Project Staff and 
Counties 
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Measurement 
Process 

Failures & 
Nonexclusive 

Remedies 

Exceptions 

Monitoring 

Reporting 

The measurement period shall be monthly and based on Cal WIN System Available Time. 
The number of Cal WIN System Available Time minutes for each County shall be 
determined in accordance with the following formulas: 

Allowable Downtime (ADT) = (B - C) * .005 

Note: .005 Allowable Downtime percentage(%) 

.. B =Operations days in that month* (14) operations hours per day* (60) min per 
hour. 

• C = Counties Accepted CalWIN System Downtime 

For example in the month of October, 2010 

B = 26 *14 *60 = 21,840 minutes 

C = 60 minutes Downtime Accepted by the Counties 

Therefore, CalWIN System ADT for each County in October 2010 = (21,840 - 60) 
* .005 = 108.90 minutes 

Or -1 hour 49 minutes ADT. 

Liquidated damages for Downtime in excess of defined ADT: 

• 0 - 60 minutes - $5,000 

• 61 - 90 minutes - $7,000 

• 91 - 120 minutes -$8,000 

• Over 2 hours - $12,000 per hour after 2 hours 

Liquidated damages are cumulative, so ifthe excess time for a single County is 4 hours 37 
minutes, the total liquidate damages for that month= $53,000 

In addition to the liquidated damages cited above, for each incident of CalWIN System 
Downtime during the Cal WIN System Availability Time in excess of four ( 4) per month, the 
Contractor shall be assessed $5,000 per incident regardless of the duration of Downtime. 

Any CalWIN System Downtime that has been Accepted by the Counties Executive Director 
will be excluded from the ADT calculation. 

The Contractor monitoring tools and description will be updated within this section. 

During the Cal WIN System Availability Time, execute a predefined, mutually agreed upon 
transaction once every five minutes which logs successful execution with a date/time stamp. 

The Contractor shall report all occurrences and duration of each Downtime within the 
System Operations Dashboard. 

3.1.2 Systems Availability Benefits CalWIN System 

SLAName Systems Availability Benefits Cal WIN System 

Performance The Benefits CalWIN System shall be Available 99.8% of the Benefits CalWIN Availability 
Standard Time. 

Effective Date: OED 
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Counties Project Staff 

.. Review Service Request reports provided by Contractor. 

Counties 

Roles& .. Report Benefits CalWIN System Availability issues with the Benefits Cal WIN 

Responsibilities System 

Contractor 

• The Contractor shall deploy the resources necessary to maintain the Benefits 
CalWIN System at 99.8% of Benefits CalWIN Availability Time and report 
Benefits Cal WIN System Availability within the Systems Operations Dashboard 

Normal Procedure 

A Service Request Ticket is sent to the Service Desk and one or more of the following 
Contractor staff will respond to the ticket 

Level 1 

• Contractor reviews initial Service Request Ticket 

Level2 

• Contractor technical operations reviews initial Service Request Ticket 

Escalation .. Contractor notifies Counties Project Staff and Counties 

Escalation 

If the Benefits CalWIN System Availability reaches 99.85% during the month, the 
Contractor shall conduct the following: 

Level3 

.. Contractor management is notified 

.. Contractor notifies Counties Executive Director, Counties Project Staff and 
Counties 

The measurement period shall be monthly and based on the Benefits CalWIN Available 
Time. The number of Benefits CalWIN Available Time minutes per County shall be 
determined in accordance with the following formulas: 

Allowable Downtime (ADT) = (B-C) *.002 

Note: .002 =Allowable Downtime percentage(%) 

.. B =days in that month* (24) operations hours per day* (60) min per hour . 

Measurement • C = Counties Accepted Benefits System Downtime 
Process 

For example in the month of October, 2010; 

B = 31 *24 *60 = 44,640 minutes 

C = 60 minutes Downtime Accepted by the Counties 

Therefore, Benefits CalWIN ADT in October 2010 = 44,580 * .002 = 89.16 
minutes 

Or ~ 1 hour 29 minutes Allowable Downtime 
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Liquidated damages for time in excess of defined ADT: 

.. 0 - 60 minutes - $1,000 

.. 61 - 90 minutes - $2,000 

• 91 - 120 minutes -$4,000 
Failures & 
Nonexclusive • Over 2 hours - $6,000 per hour after 2 hours 

Remedies Liquidated damages are cumulative, so ifthe excess time for a single County is 4 hours 37 
minutes, the total damages for that month= $25,000_ 

In addition to the Liquidated damages cited below, for each incident of the Benefits CalWIN 
System Downtime during the Benefits Cal WIN Available Time in excess of four ( 4) per 
month, the Contractor shall be assessed $2,500 per incident regardless of the duration of 
Downtime. 

Exceptions 
Any Benefits CalWIN System Downtime that has been Accepted by Counties Executive 
Director will be excluded from the Allowable Downtime calculation. 

The Contractor Monitoring Tools and description will be updated within this section_ 

Monitoring During the Benefits Cal WIN System Availability Time, execute a predefined, mutually 
agreed upon transaction once every five minutes which logs successful execution with a 
date/time stamp. 

Reporting 
The Contractor shall report all occurrences and duration of each Downtime within the 
System Operations Dashboard. 

3.1.3 Systems Availability ACCESS CalWJ!N System 

SLAName Systems Availability ACCESS CalWIN System 

Performance The ACCESS CalWIN System shall be Available 99.8% of the ACCESS CalWIN 
Standard Availability Time. 

Effective Date: OED 

Counties Project Staff 

• Review Service Request reports provided by Contractor. 

Counties 

• Report ACCESS Cal WIN System Availability issues with the ACCESS CalWIN 
System 

Roles & 
Responsibilities .. LAN maintenance 

• County managed IVR Equipment 

Contractor 

.. The Contractor shall deploy the resources necessary to maintain the ACCESS 
CalWIN System at 99.8% of ACCESS CalWIN Availability Time and report 
ACCESS CalWIN System Availability within the Systems Operations Dashboard 
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Escalation 

Measurement 
Process 

Failures & 
Nonexclusive 
Remedies 

2923905.1 

Normal Procedure 

A Service Request Ticket is sent to the Service Desk and one or more of the following 
Contractor staff will respond to the ticket. 

Level 1 

.. County or Contractor reviews initial Service Request Ticket 

Level 2 

• Contractor Technical operations reviews initial Service Request Ticket 

• Contractor notifies Counties Project Staff and Counties 

Escalation 

If the ACCESS CalWIN System Availability reaches 99.85% during the month, the 
Contractor shall conduct the following: 

Level 3 

• Contractor management is notified 

" Contractor notifies Counties Executive Director, Counties Project Staff and 
Counties 

The measurement period shall be monthly and based on the ACCESS CalWIN Available 
Time. The number of ACCESS CalWIN Available Time minutes per County shall be 
determined in accordance with the following formulas: 

Allowable Downtime (ADT) = (B C) *.002 

Note: .002 =Allowable Downtime percentage(%) 

" B =days in that month* (24) operations hours per day* (60) min per hour. 

• C =Counties Accepted ACCESS System Downtime 

For example in the month of October, 2010; 

B = 31 *24 *60 = 44,640 minutes 

Therefore, ACCESS CalWIN ADT in October 2010 = 44,580 * .002 = 86.16 
minutes 

Or -1 hour 29 minutes Allowable Downtime 

Liquidated damages for time in excess of defined ADT: 

• 0 - 60 minutes - $1,000 

• 61 - 90 minutes - $2,000 

• 91 - 120 minutes -$4,000 

• Over 2 hours - $6,000 per hour after 2 hours 

Liquidated damages are cumulative, so ifthe excess time for a single County is 4 hours 37 
minutes, the total damages for that month= $25,000 

In addition to the Liquidated damages cited above, for each incident of the ACCESS 
Cal WIN System Downtime during the ACCESS Cal WIN Available Time in excess of four 
(4) per month, the Contractor shall be assessed $2,500 per incident regardless of the duration 
of Downtime. 
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Exceptions 
Any ACCESS CalWIN System Downtime that has been Accepted by Counties Executive 
Director will be excluded from the Allowable Downtime calculation. 

The Contractor Monitoring Tools and description will be updated within this section. 

Monitoring During the ACCESS CalWIN System Availability Time, execute a predefined, mutually 
agreed upon transaction once every five minutes which logs successful execution with a 
date/time stamp. 

Reporting 
The Contractor shall report all occurrences and duration of each Downtime within the 
System Operations Dashboard. 

3.1.4 Wide Area Network Availability 

SLAName Wide Area Network (WAN) Availability 

Performance The WAN connection shall be Available 99 .5% of the WAN Availability Time. 
Standard 

Effective Date: OED 

Counties Project Staff 

" Review Service Request reports provided by Contractor. 

Counties 

Roles & .. Report WAN Availability issues with the Systems 
Responsibilities 

Contractor 

.. The Contractor shall deploy the resources necessary to maintain the WAN System 
99 .5% of WAN Availability Time and report WAN Availability within the Systems 
Operations Dashboard 

Normal Procedure 

A Service Request Ticket is sent to the Service Desk and one or more of the following 
Contractor staff will respond to the ticket. 

Level 1 

.. Contractor reviews initial Service Request Ticket 

Level 2 

.. Contractor technical operations reviews initial Service Request Ticket 

Escalation .. Contractor notifies Counties Project Staff and Counties 

Escalation 

If the WAN Availability reaches 99.6% during the month, the Contractor shall 
conduct the following: 

Level3 

• Contractor management is notified 

.. Contractor notifies Counties Executive Director, Counties Project Staff and 
Counties 
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Measurement 
Process 

Failures & 
Nonexclusive 
Remedies 

Exceptions 

Monitoring 

Reporting 

The measurement period shall be monthly and based on the WAN Available Time. The 
number of WAN Available Time minutes per County shall be determined in accordance 
with the following formulas: 

Allowable Downtime (ADT) = (B - C) * .005 

Note: 005 =Allowable Downtime percentage (%) 

• B =Operations days in that month* (16) operations hours per day (from 6am to 
lOpm Pacific Time)* (60) min per hour. 

• C = Counties Accepted WAN Downtime 

For example in the month of October, 2010; 

B = 31 *16 *60 = 29,760 minutes 

C = 60 minutes Downtime Accepted by the Counties 

Therefore, WAN ADT for each County in October 20 I 0 = 44,580 * .005 = 148.5 
minutes 

Or ~2 hour 48 minutes Allowable Downtime 

Liquidated damages for Downtime in excess of defined ADT: 

• 0 - 60 minutes - $1,000 

• 61 - 90 minutes -$2,000 

" 91 - 120 minutes -$4,000 

" Over 2 hours - $6,000 per hour after 2 hours 

Liquidated damages are cumulative, so ifthe excess time for a single County is 4 hours 37 
minutes, the total damages for that month= $25,000 

In addition to the Liquidated damages cited above, for each incident of WAN Downtime 
during the WAN Available Time in excess of four ( 4) per month, the Contractor shall be 
assessed $5,000 per incident regardless of the duration of Downtime. 

Any WAN Downtime that has been Accepted by Counties Executive Director will be 
excluded from the Allowable Downtime calculation. 

The Contractor monitoring tools and description will be updated within this section. 

During the Cal WIN System Availability Time, Contractor will check for the availability of 
the POP router from the Central Site Facility every five minutes in each County 

The Contractor shall report all occurrences and duration of each Downtime within the 
System Operations Dashboard. 

3.1.5 Release Quality Within User Acceptance Test 

SLAName Release Quality Within User Acceptance Test 

Performance 
The Systems shall have a Release Quality Performance Standard of no more than one unique 

Standard 
Deficiency per I 000 lines of Software Source Code introduced by the Contractor in a 
Release in UAT. 

Effective Date: OED 
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Counties Project Staff 

.. Review Service Request reports provided by Contractor 

Counties 

Roles & • Review Service Request reports provided by Contractor 
Responsibilities 

Contractor 

.. The Contractor shall deploy the quality management processes and resources 
necessary to meet the Performance Standards of the Release Quality Within User 
Acceptance Test SLA. 

Normal Procedure 

A Service Request Ticket is sent to the Service Desk that is identified as a UAT Deficiency. 
The Contractor validates and resolves the Deficiency. 

Level 1 

" Contractor reviews initial UAT Service Request Ticket 

Level 2 

Escalation • Contractor technical operations reviews initial UAT Service Request Ticket 

• Contractor notifies Counties Project Staff and Counties 

Escalation 

Level3 

• Contractor management is notified 

.. Contractor notifies Counties Executive Director, Counties Project Staff and 
Counties 

Release Quality, calculated by the density of unique Deficiencies introduced in application 
Enhancements in a Release shall be a performance measurement during only the UAT phase 
of each Release. 

Deficiency Density =X2 = Y/Z 

Maximum allowable Deficiencies to remain within the Performance Standard 
W=X1 * Z 

Measurement 
" W = Maximum allowable Deficiencies to remain within the Performance Standard 

Process 

.. X1 = Performance Standard for Deficiency Density 

.. X2= Actual Deficiency Density 

.. Y =Total number of unique Deficiencies introduced in the Release (after subtracting all 
Deficiencies that are to be excluded from the unique Deficiency density calculation) 

.. Z =Total lines of source code in the Release 
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Failures & 
The Counties may assess liquidated damages for each Release in which actual Release 

Nonexclusive 
Quality has exceeded the Release Quality Performance Standard. The number of unique 
Deficiencies that are over the allowable maximum will be assessed $1,000 per unique 

Remedies Deficiency. 

.. Service Tickets that are duplicative; 

• Service Tickets entered for Deficiencies that existed prior to the applicable Release; 

• Release as determined by Counties Executive Director; 

Exceptions " Counties have Accepted that Service Tickets that were entered for Deficiencies 
where the coding has been completed according to Change Request specifications; 
and 

• Any Deficiencies associated with a Release in which Counties has agreed to 
exclude from this calculation. 

Monitoring The Contractor monitoring tools and description will be updated within this section. 

Reports should include: 

Reporting • Releases in UAT during the past quaiier and the associated Contractor resource 
hours per Release; and 

• Number ofUAT system Deficiencies identified per Release . 

3.1.6 Deliverable(s) Produced in. a Change Request Delivered to UAT on Schedule 

SLAName Deliverables Produced in a Change Request Delivered to UAT on Schedule 

Performance 
Deliverables Produced in a Change Requests and included in a Release shall be delivered to 

Standard 
UAT no later than the baseline planned release to UAT date set forth in the Release Work 
Plan. 

Effective Date: OED. 

Counties Project Staff 

.. Review Service Request reports provided by Contractor 

Counties 

Roles& • Review Service Request reports provided by Contractor 
Responsibilities 

Contractor 

• The Contractor shall deploy the quality management processes and resources 
necessary to meet the Performance Standards of the Change Request delivered to 
UAT on schedule 
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Normal Procedure 

• During the project planning phase, the Contractor provides a date of when the 
Deliverable produced in a Change Request will be delivered to UAT. The date is 
identified within the Release Work Plan. The Contractor updates the Release Work 

Escalation 
Plan weekly on the progress of the development of the Deliverable produced in a 
Change Request. 

Escalation 

" Contractor notifies Counties Executive Director when the delive1y date of a 
Deliverable to be produced in a Change Request is going or appears to be late to 
User Acceptance Test. 

The Deliverable that is to be produced in a Change Request and that is delivered to UAT on 
schedule will be measured by comparing the baseline Release Work Plan delivery date to 

Measurement UAT with the actual delivery date to UAT, which will be identified by the Counties' Project 
Process Staff. Deliverables that are to be produced in a Change Request and that have an actual 

delivery date to UAT date later than the baseline delivery date to UAT date will be 
identified. 

Failures & Liquidated damages shall be assessed in the amount of$5,000 per Deliverable to be 
Nonexclusive produced in a Change Request not meeting the Deliverable to be produced in a Change 
Remedies Request Delivered to UAT on schedule Performance Standard. 

Exceptions 
A Change Request Deliverable delivery date is modified upon Acceptance of the Counties 
Executive Director 

Monitoring 
Contractor shall monitor the progress of the Deliverable to be produced in a Change Request 
within the Release Project Plan. 

Reporting 
The Contractor shall report the progress of each Change Request Deliverable within the 
Release Project Plan and within the monthly status reports. 

3.1.7 Deficiency Resolution Timeliness 

SLAName Deficiency Resolution Timeliness 

All priority Medium, High, and Urgent Deficiencies introduced into the Production 
environment with a Release and found in the first 90 Days after the OED and thereafter 

Performance 
implementation into Production shall be resolved prior to the Production go-live of the next 

Standard 
Release or within 60 Days of entry into the Service Request tool, whichever is greater. 

All priority Low Deficiencies specifically introduced into the Production environment in a 
Release and found in the first 90 Days after implementation into Production shall be 
resolved within 150 Days after entry into the Service Request tool. 

Effective Date: OED 
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Counties Project Staff 

• Review Service Request level reports provided by the Contractor 

Counties 

Roles& .. Provide a detailed description of identified Deficiency, which may include 
Responsibilities supporting documentation, screen shots, error code, and case situation. 

Contractor 

.. Resolve Service Request tickets within specified Performance Standards with an 
appropriate resolution status. 

Normal Procedure 

A Service Request Ticket is sent in to the Contractor and one or more of the following 
personnel will handle the problem, depending upon the circumstances: 

Level 1 

.. County or Contractor Service desk analyst 

Level2 

.. Developer analyst 

Escalation " Quality assurance analyst 

Level3 

.. Developer lead 

• Quality assurance lead 

.. Management review 

Escalation 

.. Management review 

.. Counties Project Staff review 

Tickets shall be resolved based upon the problem as reported at the time of its original 
submission by the County. Additional issues not reported in the original ticket shall require 

Measurement the entry of a new ticket with the resolution timeframe measured independently of the 

Process original ticket. 

The priority of Service Request Tickets will be based upon the Service Request Ticket 
Priority Matrix, as identified within Section 6 Service Request Ticket Priority Matrix. 

Failnres & Liquidated damages shall be assessed in the amount of$1,000 per Deficiency exceeding the 
Nonexclusive resolution Performance Standard. 
Remedies 

Time, measured in Days, in which a ticket or a Deficiency introduced into Production in a 
Exceptions Release, is assigned to County or Counties during the ticket resolution cycle, shall not be 

counted against the acceptable Service Level Performance Standard. 

Monitoring Service Request Tool to identify ticket resolution times. 

Reporting 
Contractor shall produce a report of the Deficiency resolution timeliness for each Release 
within 175 Days after the implementation into Production. 
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3.1.8 Batch Processing and System Outputs 

SLAName Batch Processing and System Outputs 

Performance 
All Systems processes and outputs, as identified in the System Operations Plan, shall be 

Standard 
successfully completed in accordance with applicable Specifications and delivered on 
schedule 99% of the time. 

Effective Date: OED 

Counties Project Staff 

.. Review Service Request reports provided by Contractor 

Roles & Counties 

Responsibilities .. Review Service Request reports provided by Contractor 

Contractor 

.. Ensure the batch Processing and System outputs successfully complete . 

Normal Procedure 

A Service Request Ticket is logged when batch fails to perform during the batch window. 
Level 1 

.. County or Contractor reviews initial Service Request Ticket 

Levell 

.. Contractor technical operations reviews initial Service Request Ticket 

.. Contractor notifies Counties Project Staff and Counties 

Escalation Escalation 

If the Systems processes and outputs reaches 99.2% during the month, the Contractor 
shall conduct the following: 

Level3 

• Contractor management is notified 

.. Contractor notifies Counties Executive Director, Counties Project Staff and 
Counties 
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Measurement 
Process 

Failures & 
Nonexclusive 
Remedies 

Exceptions 

Monitoring 

Reporting 

All batch processes and system outputs must be consistently and strictly monitored and 
maintained by the Contractor in accordance with applicable Specifications each processing 
day. From an SLA perspective, all of these processes and outputs, as identified in the 
System Operations Plan, shall be successfully completed and delivered on schedule 99% of 
the time. More specifically, this SLA shall include the following measurement points: 

• All Systems batch jobs, including: 

* 
* 
* 
* 

All Systems reports 

All Systems interface file transmissions, 

All report extract transmissions, 

All County Information Server (CIS) transitions 

This SLA assumes that strict adherence to all agreed upon batch windows, on all Systems, 
during all processing Days. 

The Batch Processing and System Outputs SLA shall be calculated on a Daily basis with the 
following: 

Allowable Batch Process and System Outputs (ABPSO) = (B -C) * .01 

• B =Total number of batch processes and system outputs 

• C = Counties Accepted System batch process and system outputs to be excluded 

For example:; 

B = 1500 Batch process and System outputs 

C = 5 Batch process and Systems outputs that were Accepted by the Counties to be 
excluded 

Therefore, ABPSO = 15 batch Processing and system outputs are allowed to be 
late. 

Liquidated damages for non-compliance with the Performance Standard shall be assessed at 
$500 per failed batch processes and system outputs over the ABPSO. 

Schedule Maintenance and any System batch Processing and system outputs that have been 
Accepted by Counties Executive Director will be excluded from the Allowable Downtime 
calculation. 

A batch log and Service Request Tickets will document Batch Programs, Management 
Reports, Management Report Extracts, County Information Server files and Interface. 

The Contractor shall report the SLA results within the System Operations Dashboard. 

3.1.9 Monthly Batch Issuance 

SLAName Monthly Batch Issuance 

Performance l 00% of all monthly issuance jobs completed by the deadline of the monthly batch issuance 
Standard schedule. 

Effective Date: OED 
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Counties Project Staff 

• Review Service Request reports provided by Contractor 

Counties 

Roles & • Review Service Request reports provided by Contractor 
Responsibilities 

Contractor 

.. The Contractor shall deploy the resources necessary to maintain the Monthly Batch 
Issuance Performance Standard and report the outputs within the Systems 
Operations Dashboard 

Normal Procedure 

A Service Request Ticket is logged when batch fails to perform during the batch window. 

Level 1 

.. Contractor reviews initial Service Request Ticket 

Level2 

.. Contractor technical operations reviews initial Service Request Ticket 
Escalation 

.. Contractor notifies Counties Project Staff and Counties 

Escalation 

Level3 

.. Contractor management is notified 

• Contractor notifies Counties Executive Director, Counties Project Staff and 
Counties 

100% of all monthly issuance jobs, as identified in the System Operations Plan, completed 
by the identified deadline of the monthly batch issuance schedule. Monthly issuance 
includes but is not limited to: 

• Beginning of month jobs; 
Measurement 
Process .. End of month jobs; 

.. Fiscal month end jobs; and 

.. NOA cutoff jobs . 

.. 
Failures & Liquidated damages for non-compliance with the Performance Standard shall be assessed at 
Nonexclusive $7,500 per County for the first Business day and an additional $5,000 per County for each 
Remedies subsequent Business day until the monthly issuance job successfully completes. 

Exceptions 
Any monthly issuance jobs that have been Accepted by Counties Executive Director will be 
excluded. 

Monitoring The Contractor monitoring tools and description will be updated within this section. 

Reporting The Contractor shall report the SLA results within the System Operations Dashboard. 
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3.1.10 CalWIN System Transaction Response Time 

Service Area Performance 

SLAName CalWIN System Transaction Time 

The CalWIN System Transaction Response Time shall be as follows: 

• 96% of all monthly user initiated transactions, in between the County POP router 

Performance 
and the Contractor's servers, complete Processing in accordance with applicable 

Standard 
Specifications within 2 seconds or less. 

.. 98% of all monthly user initiated transactions, in between the County POP router 
and the Contractor's servers complete Processing in accordance with applicable 
Specifications within 8 seconds or less. 

Effective Date: OED 

Counties Project Staff 

• Review Service Level reports provided by the Contractor 

Counties 

.. LAN maintenance 
Roles & 
Responsibilities .. Workstation maintenance 

Contractor 

.. The Contractor shall deploy the resources necessary to maintain the CalWIN 
System Transaction Time Performance Standard and report the CalWIN System 
performance within the Systems Operations Dashboard 

Normal Procedure 

• The Contractor monitors all on-line transactions Processing load to determine 
performance. 

Level 1 

.. Contractor creates a Service Request Ticket for all on-line transaction(s) perform 
above Performance Standard. 

Levell 
Escalation .. Contractor quality assurance support technician reviews transaction performance 

reports and identify and resolve performance issues 

.. Network operator reviews transaction performance report to identify and resolve 
network bottlenecks 

Level3 

.. Management review ensures the priority of performance tuning is being conducted 
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Measurement 
Process 

Failures & 
Nonexclusive 
Remedies 

Exceptions 

Monitoring 

Reporting 

2923905.1 

The measurement period shall be monthly and based on the Cal WIN System Allowable 
Transactions Time. The number ofCalWIN System Allowable Transactions Time minutes 
shall be determined in accordance with the following formulas: 

Cal WIN System Allowable Transaction Time (CSA TT) = (B - C) * .04 for 2 seconds or less 

Note: 04 = allowable transaction time percentage (%)for 2 seconds or less 

CalWIN System Allowable Transaction Time (CSATT) = (B-C) *.02 for 8 seconds or less 

Note: . 02 =allowable transaction time percentage (%)for 2 seconds or less 

• B =Total number transaction per month. 

" C =Counties Accepted number of transaction to be excluded per month 

For example in the month of October, 2010; 

B = 15,000 transaction 

C = 1,000 transaction to be excluded 

Therefore, Cal WIN System Allowable Transaction Time in October 2010 = 

14,000 * .04 = 560 transactions per month are allowable to be greater than 2 
seconds 

14,000 * .02 = 280 transactions per month are allowable to be greater than 8 
seconds 

Liquidated damages for non-compliance with the Performance Standard shall be assessed at 
$5,500 per month for transactions over the CSATT. 

On-line transaction processor response time for 100% of the transactions within three 
seconds earns the Contractor a credit of$1,000 per month against future liquidated damages. 

Any transactions that have been Accepted by Counties Executive Director will be excluded 
from the Ca!WIN System Allowable Transaction Time calculation. Exception transactions 
will be for the following categories: 

• Unbounded search or unbounded query transactions 

• Specified and agreed-upon interface transactions 

• Specified and agreed-upon correspondence transactions 

• Specified and agreed-upon simulation transactions 

• Specified and agreed-upon history transactions 

The Contractor monitoring tools and description will be updated within this section. 

Report will contain the following information: 

• Total number ofCalWIN System transactions that occur during the month 

• Percentage of Cal WIN System transactions response times, grouped by allowable 
performance ranges 

• Total number of transactions/month 
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3.1.11 EDBC Transaction Response Time 

Service Area System Availability 

SLAName Eligibility Determination Benefit Calculation (EDBC) Transaction Response Time 

.. 96% of all monthly user initiated EDBC Transactions in between the County POP 
router and the Contractor's servers complete Processing in accordance with 

Performance applicable Specifications within 30 seconds or less. 

Standard • 98% of all monthly user initiated EDBC Transactions in between the County POP 
router and the Contractor's servers complete Processing in accordance with 
applicable Specifications within 45 seconds or less. 

Effective Date: OED 

Counties Project Staff 

.. Review Service Level reports provided by the Contractor 

Counties 

Roles & 
.. LAN maintenance 

Responsibilities .. Workstation maintenance 

Contractor 

.. The Contractor shall deploy the resources necessary to maintain the CalWIN 
System EDBC Transaction Time Performance Standard and report the CalWIN 
System EDBC performance within the Systems Operations Dashboard 

Nonna! Procedure 

• The Contractor monitors EDBC on-line transactions Processing load to determine 
performance. 

Level 1 

.. Contractor creates a Service Request Ticket for EDBC on-line transaction(s) 
perform above Performance Standard. 

Level2 
Escalation .. Contractor quality assurance support technician reviews transaction performance 

reports and identify and resolve performance issues 

• Network operator reviews transaction performance report to identify and resolve 
network bottlenecks 

Level3 

• Management review ensures the priority of performance tuning is being conducted 
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Measurement 
Process 

Failures & 
Nonexclusive 
Remedies 

Exceptions 

Monitoring 

Reporting 

The measurement period shall be monthly and based on the CalWIN System Allowable 
EDBC Transactions Time. The number of CalWIN System Allowable EDBC Transactions 
Time minutes shall be determined in accordance with the following formulas: 

Cal WIN System Allowable Transaction Time (CSA TT) = (B - C) * .04 for 30 seconds or 
less 

Note: . 04 = allowable EDBC transaction time percentage (%)for 2 seconds or less 

CalWIN System Allowable Transaction Time (CSATT) = (B-C) *.02 for 45 seconds or 
less 

Note: 002 = allowable EDBC transaction time percentage (%)for 2 seconds or less 

• B =Total number EDBC transaction per month. 

" C =Counties Accepted number of transaction to be excluded per month 

For example in the month of October, 2010; 

B = 5,000 EDBC transaction 

C = 10 transaction to be excluded 

Therefore, Cal WIN System Allowable EDBC Transaction Time in October 2010 = 

4,990 * .04 = 200 EDBC transactions per month are allowable to be greater than 30 
seconds 

4,990 * .02 = 100 EDBC transactions per month are allowable to be greater than 45 
seconds 

Liquidated damages for non-compliance with the Performance Standard shall be assessed at 
$5,500 per month for transactions over the CSATT. 

Any transactions that have been Accepted by Counties Executive Director will be excluded 
from the CalWIN EDBC System Allowable Transaction Time calculation. Exception 
transactions will be for the following categories: 

Unbounded search or unbounded query transactions 

Contractor performance monitoring tool measures the performance from the County POP 
router to the Contractor Central Site and then to the County POP router. 

Each report will contain the following information: 

• Total number of CalWIN System EDBC transactions that occur during the month 

• Percentage ofCalWIN System EDBC transactions response times, grouped by 
allowable performance ranges 

• Total number of EDBC transactions/month 

3.1.12 Deficiency Service Ticket Resolution Performance 

Service Area Project Performance 

SLAName Service Request Ticket Resolution Performance 

C-25 
2923905.1 



.. Urgent Deficiency Service Tickets: 99% of County generated Service Request 
Tickets will be resolved or a workaround implemented by Contractor within 4 
hours of Contractor receiving the Service Request Ticket in the Service Request 
Tool Contractor queue 

.. Urgent Deficiency Service Tickets: 100% of County generated Service Request 
Tickets will be resolved within 14 Days of Contractor receiving the Service 
Request Ticket in the Service Request Tool Contractor queue 

.. High Deficiency Service Tickets: 98% of County generated Service Request 
Tickets will be resolved or a workaround implemented by Contractor within three 
(3) Days of Contractor receiving the Service Request Ticket in the Service Request 
Tool Contractor queue 

• High Deficiency Service Tickets: 100% of County generated Service Request 
Tickets will be resolved within 30 Days of Contractor receiving the Service 
Request Ticket in the Service Request Tool Contractor queue 

.. Medium Deficiency Service Tickets: 85% of County generated Service Request 
Tickets will be resolved or a workaround implemented by Contractor within 14 

Performance 
Days of Contractor receiving the Service Request Ticket in the Service Request 

Standard 
Tool Contractor queue 

.. Medium Deficiency Service Tickets: 100% of County generated Service Request 
Tickets will be resolved within 45 Days of Contractor receiving the Service 
Request Ticket in the Service Request Tool Contractor queue 

• Low Deficiency Service Tickets: 85% of County generated Service Request 
Tickets will be resolved or a workaround implemented by Contractor within 30 
Days of Contractor receiving the Service Request Ticket in the Service Request 
Tool Contractor queue 

" Low Deficiency Service Tickets: 100% of County generated Service Request 
Tickets will be resolved within 90 Days of Contractor receiving the Service 
Request Ticket in the Service Request Tool Contractor queue 

A Service Request ticket is resolved when a solution corrects the Software to perform in 
accordance with applicable Specifications, has been provided to the originator of the Service 
Request ticket, has been implemented by Contractor into the applicable System, and has 
been Accepted by the Counties 

A workaround as described above shall be acceptable to the Counties if it provides a 
temporary solution to correct a Deficiency without unduly burdening (in the Counties' 
iud!ITilent) Users' ability to use the Svstems in accordance with annlicable Specifications. 

Effective Date: OED 
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Counties Project Staff 

" Review Service Level reports provided by the Contractor 

Counties 

.. For Priority Urgent and High Deficiency Service Request Tickets, the Ticket 
originator (or a person with equal knowledge of the reported problem) must be 
available to provide assistance, including providing additional information and 
verification of resolution, if required, during the resolution period. 

Roles& 
Responsibilities • Should the originator be unavailable, and their unavailability prevents continuing 

the effort of resolution, the ticket will be considered for a reduction in priority to 
the next lower priority. 

.. Counties will be responsible for Level 1 support as defined in the Systems 
Operations Plan 

Contractor 

• Resolve Service Request tickets within specified Performance Standards with 
appropriate resolution status. 

"Normal Procedure 

A Service Request Ticket is sent in to the Contractor Service Desk and one or more of the 
following Staff will handle the problem, depending upon the circumstances: 

Level 1 

• Counties' Service Desk Analyst 

Level2 

.. Systems Developer, Policy Support, QA Analyst 

Escalation Level3 

.. Systems Developer 

.. Policy Support 

• QA Analyst 

.. Management Review 

Escalation 

.. Management Review 

.. Counties Project Staff review 
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Measurement 
Process 

Failures & 
Nonexclusive 
Remedies 

Exceptions 

2923905.1 

The number of allowable Service Request Tickets shall be determined in accordance with 
the following formulas: 

Allowable Urgent Deficiency Service Request Tickets (AUSR) = (B - C) * .01 

Note: .OJ =allowable Downtime percentage(%) 

Allowable High Deficiency Service Request Tickets (AHSR) = (B - C) * .02 

Note: .02 allowable Downtime percentage(%) 

Allowable Medium Deficiency Service Request Tickets (AMSR) = (B - C) * .15 

Note: .15 =allowable Downtime percentage(%) 

Allowable Low Deficiency Service Request Tickets (ALSR) = (B - C) * .15 

Note: .15 = allowable Downtime percentage (%) 

Example for Medium Deficiency Service Request Tickets 

" B =Total number of Medium Deficiency Service Request Tickets that were 
resolved over fourteen Days during the month 

• C = Counties Accepted Service Request Tickets to be excluded 

• For example in the month of October, 2010; 

B = 5,000 Medium Deficiency Service Request Tickets 

C = 25 Medium Deficiency Service Request Ticket were Accepted by the Counties 
to be removed 

Therefore, allowable Medium Deficiency Service Request Tickets during the 
month is: 

746 Medium Deficiency Service Request Tickets 

Liquidated damages for non-compliance with the Performance Standard shall be assessed 
per month by the following: 

Number of Urgent Deficiency Service Request Tickets over the AUSR shall be assessed 
$15,000 per ticket 

Number of Urgent Deficiency Service Request Tickets over the 14 Days shall be assessed an 
additional $1,000 per day per Service Request Ticket starting on the 15th Day 

Number of High Deficiency Service Request Tickets over the AHSR shall be assessed 
$5,000 per ticket 

Number of High Deficiency Service Request Tickets over the 30 Days shall be assessed an 
additional $1,000 per day Service Request Ticket starting on the 31st Day 

Number of Medium Deficiency Service Request Tickets over the AMSR shall be assessed 
$15,000 per month 

Number of Medium Deficiency Service Request Tickets over the 45 Days shall be assessed 
an additional $1,000 per day Service Request Ticket starting on the 46th Day 

Number of Low Deficiency Service Request Tickets over the ALSR shall be assessed 
$15,000 per month 

Number of Low Deficiency Service Request Tickets over the 90 Days shall be assessed an 
additional $1,000 per day Service Request Ticket starting on the 9pt Day 

Any transactions that have been Accepted by Counties Executive Director will be excluded 
from the Service Request Ticket Resolution Performance Time calculation. 
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Monitoring Service Request Tool to identified ticket timelines. 

The report categorizes Data by priority level. It does not aggregate the separate priority 
levels to provide overall figures. The report includes: 

.. The total number of Service Request Tickets that are assigned to the Service Desk 
at each priority level 

Reporting .. The date and time each Service Request Tickets are assigned 

• The date and time each Service Request Tickets are resolved 

• The percentage of Service Request Tickets at each priority level that are resolved 
within the specified time frame 

3.1.13 Disaster Recovery 

Service Area Project Performance 

SLAName Disaster Recovery 

Performance 
Annually verify that disaster recovery procedures and facilities exist and that tests have been 

Standard 
performed to allow for alternate means of System Availability within 24 hours in the event a 
Disaster has been declared for the Center Site Facility. 

Effective Date: OED 

Counties Project Staff 

• Validate disaster recovery procedures and tests 

.. Review Service Request reports provided by Contractor 

Roles & Counties 

Responsibilities .. Provide reasonable participation in disaster recovery tests 

Contractor 

.. Create disaster recovery procedures and tests 

• Execute and document disaster recovery tests 

Normal Procedure 

.. Contractor provides the Disaster Recovery procedures and test results 
Escalation 

Escalation 

.. Contractor plan to update the Disaster Recove1y procedures and test results 

At the Counties discretion and not to occur more than one per year the Contractor will verify 

Measurement 
that disaster recovery procedures and facilities exist and that tests have been performed to 

Process 
allow for alternate means of Systems Availability within 24 hours in the event a Disaster has 
been declared for the Center Site Facility. The Counties will provide a 15 Day notice prior 
to requesting the Contractor to verify. 
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Failures & If procedures do not exist or tests show that the Systems cannot be recovered within 24 
Nonexclusive hours. $25,000 shall be assessed with failure to meet the Performance Standard. 
Remedies 

Exceptions None 

Monitoring 
The performance of disaster recovery tests and the results of those tests will serve as the 
monitoring tools for this Performance Standard 

Repmiing 
The Disaster Recovery Status Report will document status on creating disaster recovery 
procedures and the status of the disaster recovery tests. 

3.1.14 Backup Completion & Server Data Retention 

Service Area System Performance 

SLAName Backup Completion & Server Data Retention 

.. At least 95% of all backup jobs scheduled to be completed within a month are 

Performance completed within the Non - Business Operations Window 

Standard • 100% of all backup jobs scheduled to be completed within a month are completed 
prior to next Non - Business Operations Window 

Effective Date: OED 

Counties Project Staff 

• Review the Contractor provided backup reports 

Counties 
Roles & 
Responsibilities .. Review the Contractor provided backup reports 

Contractor 

.. Backup and report the Systems backups within are Perfmmance Standard . 

Normal Procedure 

.. Contractor conducts the backups and provides backup reports 

Escalation Escalation 

.. Contractor notifies the Counties Executive Director when backups are not being 
provided within the Performance Standard 

C-30 
2923905.l 



Measurement 
Process 

Failures & 
Nonexclusive 
Remedies 

Exceptions 

Monitoring 

Reporting 

The measurement period shall be monthly and based on the Non - Business Operations 
Window. The number of backup jobs that are allowed to be completed outside of the Non 
- Business Operations Window shall be determined in accordance with the following 
formulas: 

Allowable Backup Jobs (ABJ) = (B - C) * .05 

Note: .05 =allowable Downtime percentage(%) 

• B =Number of backup jobs within the month are scheduled to be completed within 
in the Non - Business Operations Window 

• C = Counties Accepted backup jobs to be excluded 

For example in the month of October, 2010; 

B = 350 backup jobs 

Therefore, ABJ in October 2010 = 18 

Or ~18 backup jobs are allowable outside of the Non-Business Operations 
Window. 

Liquidated damages for non-compliance with the Performance Standard shall be assessed 
per month by the following: 

Number of backup Jobs over the ABJ shall be assessed $1,000 per backup job 

Number of backup jobs over the ABJ that did not complete prior to next Non - Business 
Operations Window shall be assessed an additional $500 per day per backup up job until the 
backup job is successfully completes 

Counties Accepted backup jobs to be excluded 

Contractor's backup Software monitor and report on backup job success and total number of 
backup jobs. 

Information will be reported for every Business Day with monthly totals where appropriate. 
The report includes: 

• Record of backup jobs performed 

• Total number of backup jobs 

• List of unsuccessful backup jobs 

" Total number of unsuccessful backup jobs 

• List of tapes used 

" Expiration date of each tape 

• List of active backup tapes from previous months 

3.1.15 Operations Deliverables and Reports Delivery 

Service Area System Performance 

SLAName Operations Deliverables and Reports Delivery 
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The Key Deliverables described in Attachment A shall be completed in accordance with 
Performance applicable Specifications by the Contractor within five (5) working days after the date for 
Standard completion in accordance with applicable Specifications as identified in the table within 

Attachment A. 

Effective Date: OED 

Counties Project Staff 

.. The Counties Project Staff will review the Deliverable Expectation Documents 
within a timely fashion so the Contractor will be able to complete the Key 
Deliverables on the due date. 

Roles & 
Responsibilities Counties 

.. Provide input and details to the Contractor as appropriate 

Contractor 

" Complete the Key Deliverables as specified within Attachment A 

Nonnal Procedure 

.. The Contractor provides Key Deliverable as identified within Attachment A 

Escalation Escalation 

• Contractor notifies Counties Executive Director when delivery date of the Key 
Deliverable is going to be late. 

For each and every occasion upon which any of the Key Deliverables described in 
Attachment A has not been completed in accordance with applicable Specifications by the 
Contractor within five ( 5) working days after the date for completion thereof as set forth in 
the chart within Attachment A applicable to such Key Deliverable (with respect to any such 
Key Deliverable, herein the "Key Deliverable Due Date"), other than as a result of delays 
caused solely by acts or omissions of the Counties as determined by Counties Executive 
Director. 

Measurement 
A Key Deliverable shall be deemed completed on the earliest date that all of the Work 

Process 
required for the completion of such Key Deliverable is completed in accordance with 
applicable Specifications and delivered to the Counties. 

The determination of whether a Key Deliverable has been so completed and of the date 
upon which such Key Deliverable was completed, shall be made by Counties Executive 
Director after Counties is informed by the Contractor that such Key Deliverable has been 
completed and is given all the necessary infonnation, Data, and documentation to verify 
such completion. 

Failures & 
Liquidated Damages shall be assessed for each working day after the Key Deliverable Due 

Nonexclusive 
Date that such Key Deliverable is not completed in accordance with applicable 

Remedies 
Specifications. All of the foregoing Liquidated Damages shall apply separately, and 
cumulatively, to each such Key Deliverable. 

Exceptions None 

Monitoring Detail Monthly Status Report 

Reporting Detail Monthly Status Report 
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3.1.16 Security Management Notice and Mitigation 

Service Area System Performance 

SLAName Security Management Notice 

Contractor shall notify Counties Executive Director within one (1) hour following the 
identification of any potential or actual major or minor incident, including any breach, any 

Performance attack, or the introduction of any disabling device, related to the Systems. 

Standard Contractor shall take corrective action to mitigate the potential or actual major or minor 
security incident within two (2) hours following the identification of each potential or actual 
security incident. 

Effective Date: OED 

Counties Project Staff 

.. Review Security Incident reports 

Counties 

.. All counties will report suspicious activity or suspected security breaches to the 
Contractor 

Roles& .. All counties will coordinate with county fraud units to provide details of security 

Responsibilities incidents related to internal/external fraud situations 

Contractor 

.. Notify Counties Executive Director by phone or personal contact 

.. Security Incident diagnosis 

.. Containment activities 

• Prepare Security Incident reports 

Normal Procedure 

.. A recognized Security Incident is Jogged as a Service Request Ticket and reported 
to the Contractor Service Desk. 

Escalation Escalation 

.. A Security Incident will be escalated to the Contractor Systems Security Officer 
and Counties Executive Director for direction-setting or resolution. The Counties 
Executive Director or designee shall be contacted by phone or personal contact. 
Leaving a message on phone complies with the Performance Standard of notice. 

All potential or actual Security Incidents identification times shall be documented within the 
Security Report. The Vendor shall provide Equipment or Software metrics to support the 
potential or actual Security Incidents identification time. The Contractor shall also report 

Measurement the notification time of notifying Counties Executive Director. 

Process Within the Security Report, the Contractor shall document the correct action taken to 
mitigate the potential or actual Security Incidents. The Vendor shall also provide Equipment 
or Software metrics to support the potential or actual Security Incidents correct action 
mitigation. 
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Liquidated damages for non-compliance with the notification to the Counties Executive 

Failures & Director Performance Standard shall be assessed at $5,000 per Security Incident per Day. 

Nonexclusive Liquidated damages for non-compliance with the corrective action mitigation of the 
Remedies potential or actual Security Incident Performance Standard shall be assessed at $5,000 per 

Security Incident per Day. 

Exceptions None 

Monitoring Contractor's Security Software and Equipment monitor for Security Incidents 

Reporting Security Report 

3.1.17 Security Management Report 

Service Area System Performance 

SLAName Security Management Report 

Contractor shall provide a written report and assessment within twelve (12) hours following 
the identification of the minor security incident regarding all actions taken concerning each 
identified minor security incident, including any breach, any attack, or the introduction of 
any disabling device, the cUlTent status, and any potential impact(s) to Counties Executive 

Performance Director of the security incident. 

Standard Contractor shall provide a high level and sUlllffiary analysis in two hours and a written report 
and assessment within eight hours following the identification of the major security incident 
regarding all actions taken concerning each identified major security incident, including any 
breach, any attack, or the introduction of any disabling device, the current status, and any 
potential impact(s) to Counties Executive Director of the security incident. 

Effective Date: OED 

Counties Project Staff 

• Review Security Incident reports 

Counties 

• All counties will report suspicious activity or suspected security breaches to the 
Contractor 

Roles & • All counties will coordinate with county fraud units to provide details of security 

Responsibilities incidents related to internal/external fraud situations 

Contractor 

.. Notify Counties Executive Director 

.. Security Incident diagnosis 

• Containment activities 

.. Prepare Security Incident reports 
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Normal Procedure 

• A recognized Security Incident is logged as a Ticket and reported to the Contractor 
Service Desk. 

Escalation 
Escalation 

.. A Security Incident will be escalated to the Contractor Systems Security Officer 
and Counties Executive Director for direction-setting or resolution. 

Contractor shall provide a written report and assessment regarding all actions taken 
concerning each identified security incident, including any breach, any attack, or the 
introduction of any disabling device, the current status, and any potential impact( s) to 
Counties Executive Director of the security incident. Each security incident shall be 
categorized according to criticality as either minor or major. 

• For a minor security incident, which causes limited loss of Confidential 
Information, integrity, protection, and/or availability of the Systems to 
organizational operations, organizational assets, or individuals, this report and 

Measurement assessment shall be provided within twelve (12) hours following the identification 

Process of the minor security incident. 

• For a major security incident, which causes serious or catastrophic loss of 
Confidential Information, integrity, protection, and/or availability of the Systems to 
organizational operations, organizational assets, or individuals, this report and 
assessment shall be provided within eight hours following the identification of the 
major security incident. 

Counties Executive Director, in his sole discretion, may require the Contractor to update this 
report and assessment on an hourly or daily basis depending on criticality, status, and 
possible impact to the Counties. 

Failures & 
For each and every occasion that the Contractor fails to meet the Security Management 

Nonexclusive 
Report Performance Standard, as determined by the Counties Executive Director, the 

Remedies 
Contractor shall be assessed Liquidated Damages of$500 for each hour and each fraction of 
an hour that this report and assessment is late. 

Exceptions A Disaster is declared by the Counties Executive Director 

Monitoring Contractor's Security Software and Equipment monitor for Security Incidents 

Reporting Security Report 
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4. Service Request Ticket Priority Matrix 

Severity for Deficiencies and Service Request Tickets: 

1. Urgent: Affects an entire site or a large number of users and no temporary solution or 
workaround is known 

2. High: Affects only part of the users at a site or a limited number of users and no temporary 
solution or workaround is known 

3. Medium: Affects an entire site or a large number of users and a temporary solution or 
workaround is documented 

4. Low: Affects only part of the users at a site or a limited number of users and a temporary 
solution or workaround is documented 

Criticality: 

1. Urgent: Prevents the accomplishment of an operational or mission-essential capability 

2. High: Adversely affects the accomplishment of an operational or mission-essential capability 

3. Medium: Delays the accomplishment of an operational or mission-essential capability 

4. Low: Results in user/operator inconvenience or annoyance, but does not prevent a required 
operational or mission-essential capability 
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Priority Classification: 

Low Ticket resolution process is invoked 

Medium Escalate problem to Contractor Service Desk Manager 

High Escalate problem to Contractor Operations Manager 

Urgent Escalate problem to Contractor Project Manager and Counties Executive Director 

4 Low Low Low Low 

3 Medium Medium Medium Low 

>- 2 High High Medium Low +-' ·;::: 
Q) 

> 1 Urgent High Medium Low Q) 
Cf) 

1 2 3 4 

Criticality 
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Attachment A 

The following table identifies the Key Deliverable list. 

liquidated Damages 
# Key Deliverable Due Date Amount Per Working 

Day 

1 Systems Operations Plan Annually (Six months after $1,000 
Operations Effective Date) 

2 Project Control Document Annually (Three months $1,000 
after Operations Effective 
Date) 

3 ASF Maintenance Review Annually (Sept) $1,000 

4 Executive Project Overview Status Report Monthly $100 

5 Monthly Project Detail Status Report Monthly $100 

6 General Operations Report Monthly $100 

7 Systems Security Report Semi Annually (Ten months $500 
after Operations Effective 
Date) 

8 Business Continuity/Disaster Recovery Report Annually (Ten months after $1,000 
Operations Effective Date) 

9 Client Correspondence Maintenance Report Monthly (5th day of each $100 
month) 
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EXHIBITD 

DELETED BY AGREEMENT OF THE PARTIES 
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EXHIBITE 

HEWLETT-PACKARD COMPANY COMMERCIALLY AVAILABLE PRE-EXISTING SOFTWARE AGREEMENT 

1. Applicability. This Hewlett-Packard Company Pre-Existing Software Agreement (the "Agreement") applies 

to the use of Hewlett-Packard Company and its affiliates' (collectively, "HPC") commercially available Pre

Existing Software (except for Software which is marked with a "Y" in the column entitled "Used In 

Operations Service Delivery'' in the tables in Exhibit B) that is identified as such in Exhibit B to the 

Maintenance and Operations Agreement between the WCDS Consortium Counties ("Customer") and HP 

Enterprise Services, LLC ("HP") (the "M&O Agreement") and that includes Updates as defined below 

(collectively, the "software") following expiration or termination of the M&O Agreement. For 

commercially available software owned by third parties, the M&O Agreement will govern its use as 

described in the M&O Agreement during its term and third parties' license terms following expiration or 

termination of the M&O Agreement. The term "Pre-Existing Software" shall have the same meaning as 

"Pre-existiqg Software" in the M&O Agreement. 

2. Terms. This Agreement includes supporting material provided or made available by HP with the software 

or referenced by HP, which includes but is not limited to Documentation (as defined in the M&O 

Agreement), published warranties, software license information and software specifications (collectively, 

"Supporting Material"). HP shall provide Customer with a copy of all such Supporting Material on 

expiration or termination of the M&O Agreement. 

3. Delivery. HP will deliver its Pre-Existing Software in a timely manner and in accordance with the Work 

Plan as defined in the M&O Agreement. Subject to agreement in writing by Customer, HP may elect to 

deliver its Pre-Existing Software and related software and Supporting Material by electronic transmission 

or via download. 

4. Eligibility. HP's service, support and warranty commitments for its Pre-Existing Software do not cover 
claims resulting from: 

1. failure to use the Pre-existing Software in accordance with applicable Supporting Material, or site 
preparation, or site or environmental conditions or other non-compliance with applicable Supporting 
Material; 

2. Modifications to or system maintenance or calibration not in accordance with applicable Supporting 
Material; 

3. failure or functional limitations of any non-HP software or product impacting systems receiving HP 
support or service; 

4. malware (i.e., Unauthorized Code as defined in the M&O Agreement) not introduced by HP when it 
makes available or provides Pre-existing Software to Customer; or negligence, accident, fire or 
water damage, electrical disturbances, transportation by Customer, or other causes beyond HP's 
rearnnable control. 

5. Software Performance. HP warrants that its Pre-Existing Software will conform to its specifications and 

be free of malware at the time of delivery. HP warranties for Pre-Existing Software will begin on the date 

of delivery and unless otherwise specified in Supporting Material, will last for ninety (90) days. HP does 

not warrant that the operation of its Pre-Existing Software will be uninterrupted or error-free or that its 

Pre-Existing Software will operate in hardware and software combinations other than as authorized by HP 

in the M&O Agreement. HP shall promptly repair or replace any failures of Pre-existing Software to 
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conform to its specifications. To the extent permitted by law, HP disclaims all other warranties on its Pre

Existing Software. 

6. Intellectual Property Rights. No transfer of ownership of any intellectual property will occur under this 

Agreement. 

7. Intellectual Property Rights Infringement. 

7.1 HP shall, at its expense, defend, indemnify, and hold harmless Customer and their employees, 

officers, directors, contractors and agents, and Customer from and against any third party claim or action 

against Customer which is based on a claim that any Pre-Existing Software or any part thereof under this 

Agreement infringes a patent, copyright, trademark, or other proprietary right or misappropriates a trade 

secret, and HP shall pay all losses, liabilities, damages, penalties, costs, fees (including reasonable 

attorneys' fees) and expenses caused by or arising from such claim. Customer shall promptly give HP 

notice of any such claim and shall cooperate in the defense of such claims at HP's expense. 

Notwithstanding the foregoing, Customer shall have the right to participate in the defense of any such 

action and employ their own counsel in connection therewith, but the fees and expenses of such counsel 

shall be at the expense of Customer. 

7.2 In case the Pre-Existing Software, or any one or part thereof, are in such action held to constitute 

an infringement or misappropriation, or the exercise of Customer' rights thereto is enjoined or restricted, 

HP shall, at its own expense and in the following order of priorities: (i) procure for Customer the right to 

continue using the Pre-Existing Software; (ii) modify the Pre-Existing Software to comply with the 

Supporting Materials and to not violate any intellectual property rights; (iii) or retrieve any or all Pre

Existing Software which are enjoined or restricted and refund the then applicable commercial license fee 

for such Software or comparable software if such Software is not commercially available. 

7.3 The foregoing states HP's sole obligation and Customer' exclusive remedy with respect to any 

alleged infringement by all or part of the Pre-Existing Software. 

7.4 HP shall not be liable to the extent claims of misappropriation of infringement arise from: (i) 

HP's compliance with any designs, Specifications or written instructions of Customer and HP could not 

have avoided such claims through alternative products; or (ii) any changes made by Customer or any third 

party authorized by Customer to make changes unless HP authorized such changes or gave instructions on 

how to make the changes or Customer did so based on the advice of HP; or (iii) any unauthorized use of 

Pre-Existing Software. 

8. License Grant. HP grants Customer a non-exclusive, perpetual license to use and reproduce the Pre

Existing Software for Customers' internal purposes related to the Project (as defined in the M&O 

Agreement) subject to its Supporting Materials. 

9. Updates. HP shall provide new software versions, releases or maintenance updates ("Updates"), if 

available, as part of the M&O Agreement at no additional charge. Following termination or expiration of 

the M&O Agreement, Customer may order Updates, if available, separately or through an HP software 

support agreement. Additional licenses or fees may apply for these Updates. Updates are subject to the 

license terms in this Agreement and in software support agreements which may be in effect at the time 

that HP makes the Updates available to Customer. 

10. License Restrictions. HP may monitor use/license restrictions remotely and, if HP makes a license 

management program available, Customer agrees to install (or allow HP to install) and use it within a 
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reasonable period of time. Customer may make a copy or adaptation of Pre-Existing Software for archival 

purposes, when it is an essential step in the authorized use of such software, or as permitted by 

applicable law. Customer may use this archival copy and other copies as permitted in this Agreement 

without paying an additional license. Customer may also reproduce the Pre-existing software without 

paying an additional license fee for environments for training, development, backup, production, and 

other envi:onments, subject to the number of end user licenses transferred to and purchased by 

Customer and as permitted the terms of the Agreement and the M&O Agreement .. Customer may not 

copy Pre-Existing Software onto or otherwise use or make it available on any public external distributed 

network. Licenses that allow use over Customer's intranet require restricted access by authorized users 

only. Customer will also not modify, reverse engineer, disassemble, decrypt, decompile or make 

derivative works of any Pre-Existing Software under this Agreement unless permitted by statute, 

regulation, or case law. 

11. license Term and Termination. Unless otherwise specified, any license granted is perpetual, provided 

however tnat if Customer fails to comply with the terms of this Agreement regarding a specific Pre

existing Software product, HP may terminate the license for that Pre-existing Software product if 

Customer fails to cure material breaches of its obligations for such specific Pre-existing Software products 

within 30 calendar days of receipt of written notices which describe in reasonable detail the material 

breaches. Immediately upon termination of the Agreement by Customer, Customer will either destroy all 

copies of the applicable Pre-existing Software products or return them to HP, except that Customer may 

retain one copy for archival purposes only. 

12. license Transfer. Customer may not sublicense, assign, transfer, rent or lease the Pre-Existing Software 

except as permitted by HP. However, Customer shall have the right to transfer and assign the Pre-Existing 

Software without HP's permission to another governmental entity or entity designated by Customer as its 

replacement vendor for HP. Upon such transfer by Customer as provided above, Customer's rights shall 

terminate and Customer shall transfer all copies of such software to the transferee. Transferee must 

agree in writing to be bound by the applicable software license terms. Customer may transfer firmware 

only upon transfer of associated hardware. 

13. License Compliance. HP may audit Customer compliance with the Agreement terms. Upon reasonable 

notice and subject to the terms of the M&O Agreement, HP may conduct an audit during normal business 

hours (with the auditor's costs being at HP's expense). If an audit reveals underpayments then Customer 

will pay to HP such underpayments, subject to Customer's exercise of its remedies as described in the 

M&O Agreement. 

14. Limitation of Liability. As to Pre-Existing Software following termination or expiration of the M&O 
Agreement, HP's liability to Customer, and Customer's liability to HP, for each such Pre-Existing Software 
product is limited to the greater of$1,000,000 or commercial license fee for such Pre-existing Software 
product. Neither Customer nor HP will be liable for lost revenues or profits, downtime costs, loss or 
damage to data or indirect, special or consequential costs or damages. This provision does not limit either 
party's liability for: unauthorized use of or HP's indemnity to Customer for infringement or 
misappropriation of intellectual property, death or bodily injury caused by their negligence; acts of fraud; 
willful repudiation of the Agreement; nor any liability which may not be excluded or limited by applicable 
law. 

15. General. As to Pre-Existing Software following termination or expiration of the M&O Agreement, this 
Agreement represents our entire understanding with respect to its subject matter and supersedes any 
previous communication or agreements that may exist. Modifications to the Agreement will be made only 
through a written amendment signed by both parties. This Agreement shall be governed in all respects by 
the law and statutes of the State of California, without reference to conflict of law principles. The 
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exclusive jurisdiction and venue of any action hereunder shall be in the State or Federal courts in the 
County of Sacramento. HP accepts the personal jurisdiction of such courts. 
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EXHIBITF 

1. Overview. This Statement of Work hereby incorporates by reference the Response. 

2. Deliverables 

2.1. The Deliverables Contractor will provide to the Counties during the course of 
Contracrnr' s performance under this Agreement are: 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

Transition-In Project Plan 

Transition-In Work Plan 

Central Site Facility Preparation 
andinstallation Plan 

Transition-In Test Plan 

Systems Assumption Plan 

User Acceptance Test Support Plan 

Systems Training Manual 

Systems Training Plan 

Systems Training Report 

Systems Performance Test Results 

Transition-[n Systems Test Plan 

Vendor Systems Acceptance 

User Acceptance Test Support Plan 

14 Transition-[n Weekly Progress Report 

15 Transition-[n Work Plan Report 

16 Transition-[n Phase 

M&O DELIVERABLES 

17 Systems Code 

18 Systems Network 

19 Systems Equipment 

20 
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1 Week after Agreement 
Effective Date (AED) 

1 Month after AED 

1 Month after AED 

1 month after AED 

2 months after AED 

3 months after AED 

5 months after AED 

One week after Agreement 
Effective Date 

Two weeks after Vendor 
training begins, and every other 
week thereafter, 

Included in the Transition-In 
Weekly Progress Report. 

One month after the Agreement 
Effective Date 

Four months after the 
Effective Date 

Three months after Agreement 
Effective Date 

Weekly through Transition 

Weekly, each Monday morning 
by 10:00 AM PST 

6 months after AED 

Operations Effective Date 

OED 

OED 

OED 

F-1 

y 

y 

y 

y 

y 

y 

N 

y 

N 

N 

y 

y 

y 

N 

N 

y 

y 

y 

y 
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21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

40 

41 

42 
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Systems Operations Dashboard Desgin 

Project Management, Portfolio 
Management,and Reporting 

Executive Project Overview Status Report 

Project Detail Status Report 

General Operations Report 

Client Correspondence Maintenance Report 

System Administration Manual 

Reference Table Documentation 

County Information Server Training 
Materials 

CIS Web Collaboration Tool 

Beneftis CalWIN System Reports 

ACCESS CalWIN System reports 

Project Control Document 

Systems Operations Plan 

Systems Security Semi-annual Briefing & 

Business Continuity/Disaster Recovery 

ASF Maintenance Review 

Business Intelligence Definition Document 

Business Intelligence Project Plan 

Business Intelligence Work Plan 

Business Intelligence Technical System 
Design 

Date in the Transition-In Work 
Plan 

OED 

OED 

1 Month after OED, every 
month on the 5th Day 

1 Month after OED, every 
month on the 5th Day 

1 Month after OED, every 
month on the 5th Day 

2 months after OED, Monthly 
(5th Day of each month) 

Quarterly and with System 
Release 

Upon Request when RT changes 
made 

Every Release calwin &/or 
CalWIN dbase structure 
modified 

OED 

Beginning one month after the 
Operation Effective Date, on the 
5th of each month 

Beginning one month after the 
Operation Effective Date, on the 
5th day of each month 

Annually - Three months after 
OED 

Annually - Six months after 
OED 

Semi Annually - Ten months 
after OED 

Annually - Ten months after 
OED 

Annually (September) 

Date in the Project Control 
Document (as defined in the 

Date in the Project Control 
Document 

Date in the Project Control 
Document 

Date in the Business Intelligence 
Work Plan 
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N 
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y 
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43 Business Intelligence Test Plan 
Date in the Business Intelligence y 
Work Plan 

44 Business Intelligence Test Results 
Date in the Business Intelligence 

N 
Work Plan 

45 Business Intelligence Training Date in the Business Intelligence 
N Documentation Work Plan 

Initial Release 18 months after 

46 Business Intelligence 
beginning Services on the y 
Business Intelligence Change 

Notification of Business Intelligence Date in the Business N 
47 

Delivery Intelligence Work Plan 

48 
Business Intelligence Implementation Date in the Business Intelligence y 
Documentation Work Plan 

49 Post-Implementation Report 
Date in the Business Intelligence N 
Work Plan 

50 Rules Engine Definition Document 
Date in the Project Control N 
Document 

51 Rules Engine Project Plan 
Date in the Project Control y 
Document 

52 Rules Engine Work Plan Date in the Project Control y 
Document 

53 Rules Engine Technical System Design 
Date in the Rules Engine Work N 
Plan 

54 Rules Engine Test Plan 
Date in the Rules Engine Work y 
Plan 

55 Rules Engine Test Results 
Date in the Rules Engine Work N 
Plan 

56 Rules Engine Training Documentation 
Date in the Rules Engine Work N 
Plan 

Beginning on the OED and on a 
regular basis (i.e., at each major 
Release cycle unless otherwise 

57 Rules Engine agreed to in writing by the y 
Counties' Executive Director) 
for four years and six months 
thereafter 

58 Notification of Rules Engine Delivery 
Date in the Rules Engine Work N 
Plan 

59 
Rules Engine Implementation Date in the Rules Engine Work y 
Documentation Plan 

60 Post-Implementation Report 
Date in the Rules Engine Work 

N 
Plan 

61 Cost Estimation Tool Training Upon Request N 

62 
Integrated Document Management System Date in the Project Control 

N Definition Document Document 
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63 

64 

65 

66 

67 

68 

69 

70 

71 

72 

73 

74 

75 

76 

77 

Integrated Document Management System 
Project Plan 

Integrated Document Management System 
Work Plan 

Integrated Document Management System 
Technical System Design 

Integrated Document Management System 
Test Plan 

Integrated Docwnent Management System 
Test Results 

Integrated Document Management System 
Training Documentation 

Integrated Document Management System 

Notification oflntegrated Document 
Management System Delivery 

Integrated Document Management System 
Implementation Documentation 

Post-Implementation Report 

Modernization Hours Monthly Report 

Application Support Facility Floor Plan 

Application Support Facility Lease Contracts 

Application Support Facility 

Application Support Facility Equipment & 
Software 

CHANGE DELIVERABLES 

78 Change Request Process Deliverable 

79 Change Request Defmition Docwnent (DD) 

80 
CR Cost Feasibility Study (CFS), or Project 
Approach and Cost (PAC) 

81 
Change Request Functional 
BusinessRequirements (FBR) 

82 Change Request Project Plan 

83 Change Request Work Plan 

84 
Change Request Technical System Design 
(TSD) 

2923905.1 

Date in the Project Control 
Document 

Date in the Project Control 
Document 

Date in the Integrated Document 
Management System Work Plan 

Date in the Integrated Document 
Management System Work Plan 

Date in the Integrated Docwnent 
Management System Work Plan 

Date in the Integrated Document 
Management System Work Plan 

Date in the Integrated 
Document Management System 
Work Plan 

Date in the Integrated Document 
Management System Work Plan 

Date in the Integrated Document 
Management System Work Plan 

Date in the Integrated Document 
Management System Work Plan 

Monthly. This will be included 
in the Project Detail Status 

30 calendar days after 
Agreement award 

60 calendar days ofAgreement 
award 

Date in the Transtion-In Work 
Plan 

Date in the Transtion-In Work 
Plan 

1 month after OED 

30 workdays after the Counties' 
Executive Director authorization 

30 workdays after the Counties' 
Executive Director authorization 

Based upon each Change 
Request Work Plan 

Based upon each Change 
Work Plan 

Based upon submittal of each 
Change Request 

Based upon each Change 
Request Work Plan 
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85 Change Request Test Plan 
Based upon each Change y 
Request Work Plan 

86 Change Request Test Results 
Based upon each Change 

N 
Work Plan 

87 Change Request Training Documentation 
Based upon each Change 

N 
Request Work Plan 

88 Change Request Delivery 
Based upon each Change y 
Request Work Plan 

Change Request Post Implementation Based upon each Change N 
89 

Report (PIR) Request Work Plan 

90 Software Upgrade Plan 
One month after OED and semi- y 
annually thereafter 

TRANSITION-OUT DELIVERABLES 

91 Transition-Out Project Plan 
2.5 years prior to Terminiation y 
of the Agreement 

92 Transition-Out Training Plan 2.5 years prior to Terminiation y 
of the Agreement 

Transition-Out Monthly Deliverable Status Beginning one year before N 
93 

Report 
Agreement End Date, by the 5th 
calendar of each month 

94 Transition-Out Systems Documentation No later than two years prior to y 
the end of the M&O 

Listing of all Systems Batch Production Jobs 
2.5 years prior to Termination of N 

95 
the Agreement 

Performance statistics or copies of existing 2.5 years prior to Termination of N 
96 

operational reports the Agreement 

2.2. Delivery and other dates for Deliverables associated with each Change Request 
will be specified in the Change Request Work Plan Deliverable associated with that Change 
Request. 

2.3 Delivery and other dates for Deliverables not associated with a Change Request 
will be specified within the Transition-In Work Plan Deliverable as described in RFP Section 
4.12.2.1 and the Response or each month's Project Detail Status Report Deliverable as described 
in RFP Section 4.10.2.4 and the Response, as appropriate. 

3. Work Products 

Contractor will provide Work Products to the Counties during the course of Contractor's 
performance under this Agreement. These Work Products include but are not limited to the 
following: 

No. Work Product Name Delivery Time:frame 
1 Documentation Maintenance Upon Request. 

2 Transition-In Dashboard Reporting Date in the Transition-In Work Plan 
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No. Work Product Name Delivery Timeframe 
3 Pending Applications List After pending applications process execution. 

4 Periodic Reporting SQL Script Execution List Upon Request 

5 Quality Assurance/Quality Control and Management 
Monthly 

Evaluation Sampling 

6 Alerts and Alert Triggers Report Upon Request. 

7 Reference Table List Upon Request 

8 Mock COLA 5 business days prior to running COLA. 

9 Client Correspondence Delete List Upon Request 

10 Client Correspondence batch print files Daily 

11 Application Support Facility Equipment & Software 
Upon Request 

Training 

4. Facilities 

The Facilities to be provided by Contractor are subject to the Counties' approval in writing. 

5. On-Site Staffing Requirement 

Contractor shall maintain at least 70% of its Staff on-Site at the ASP, subject to the following 
conditions: 

a. Contractor can only send Services that it will perform under the Agreement 
outside the United States ("overseas") to wholly owned affiliates or affiliates in which 
Contractor has a majority interest and direct management and control of staff by Contractor 
Project Manager. 

b. For such overseas Services, Contractor shall send Notice to the Counties at least 
30 Days in advance and obtain the Counties' consent before sending Software Maintenance 
Services overseas, with the notice including details about the Services to be performed overseas. 
Counties shall not prevent the Contractor from obtaining the ratio allowed in this provision, 
subject to Contractor's complying with the conditions and requirements in the Agreement, 
including without limitation the conditions in Section 5 of Exhibit F. If Contractor fails to 
comply with such conditions or otherwise breaches the Agreement, the Counties shall have the 
right to exercise their rights and remedies in the Agreement and at law and in equity, even if they 
prevent Contractor from obtaining the ratio allowed in Section 5 of Exhibit F. 

c. Permissible Services that can be performed overseas include only Software 
development for new Enhancements and correcting Software Deficiencies, repetitive tasks (such 
as reformatting forms and reports), batch processing, tasks that are based on clearly defined and 
complete Specifications, and testing associated therewith, and other tasks with the prior written 
consent of the Counties. Additionally, with the prior written consent of the Counties, 
Contractor's overseas teams may support onshore team in planning and execution of following 
services: environmental Maintenance, Processing Support, performance analysis, performance 
improvement, minor upgrades, Service restoration, database management, validation and testing, 
and Documentation development. 

d. Contractor shall provide the Counties with updates to the Work Plan to track the 
budgeted and actual hours performed on overseas Services on a monthly basis. 

e. Contractor shall not send personally identifiable information or other non-
Contractor Confidential Information overseas, except for designs, drawings, Specifications, 
computer programs, Documentation, and Custom Software Source Code. 
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6. Security Officer 

Contractor's Security Officer must obtain the Counties' Executive Director's consent prior to 
taking any action that may affect or impact on the Counties, the Systems, or the Sites, in whole 
or in part, except that Contractor's Security Officer may take an action to protect the Systems or 
the Sites without such consent ifthere is a direct and immediate threat thereto from an external 
source, such as a hacker, cracker or similar event, subject to Contractor's Security Officer 
immediately contacting the Counties' Executive Director and the Contractor Project Manager 
after taking such action. In addition, consistent with SLA 3 .1.16 and as otherwise described in 
the Security Incident Response Plan, Contractor shall notify the Counties' Executive Director 
within one (1) hour following the identification of any potential or actual major or minor 
incident, including any breach, any attack, or the introduction of any disabling device, related to 
the Systems. Contractor will take appropriate corrective action to mitigate the potential or actual 
major or minor security incident within two (2) hours following the identification of each 
potential or actual security incident. 

7. Business Intelligence Software and Management Reporting 

Contractor shall perform Services and provide Deliverables which are described in Change 
Request 6877 under the Information Technology Agreement and which have not been completed 
by the OED. The terms of Change Request 6877 which have not been completed by the OED 
shall be incorporated by reference into this Agreement. 

8. Residual Deficiencies 

Contractor shall correct Deficiencies which exist for the Systems under the Information 
Technology Agreement and which remain on the OED as will be described in the Transition In 
Plan. 
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Schedule 1 to Exhibit F 
Process to Manage Software Version Cunency 

Overview 

In accordance with Section 10 .10 of the Agreement, Contractor will utilize the Strategic 
Architecture Committee (SAC) review process described in this Schedule 1 to Exhibit F to 
maintain versions of the Software components as recommended by the SAC to, and approved by, 
the Counties' Executive Director. The review process described in this Schedule 1 shall be 
further expanded as part of the PCD Deliverable following the Start Date. 

There shall be two primary Contractor-created inputs into this SAC review process: the 
SOFTWARE RJ~PORT and the 3-YEAR TECHNOLOGY PLAN - SOFTWARE CURRENCY. 

• The SOFTWARE REPORT lists the Software components used to build, run or maintain 
the Software 

• The 3-YEAR TECHNOLOGY PLAN-SOFTWARE CURRENCY provides a strategic 
view of software product direction and versions as needed to plan, build or run the 
Software 

These SOFTWARE REPORT and the 3-YEAR TECHNOLOGY PLAN -SOFTWARE 
CURRENCY inputs are then reviewed and revised as part of the regularly scheduled SAC 
meetings. These meetings will take place as often as the SAC governance determines is 
necessary, and at least once per quarter throughout the term of the Agreement. The proposed 
standing agenda for these meetings is reflected below as Exhibit z. 

3-Year Technology Plan Appiroach to Software Version Currency 

The following approach will be used to manage software versions to derive the most business 
value from software investments while also meeting business objectives: 

1. Contractor will maintain the SOFTWARE REPORT for the Software to include software 
product name, installed version and estimated end of product support date, and the latest 
available software version from the software vendor. 

This report will be updated quarterly to reflect the latest available versions or to include 
any newly announced end of support dates from the respective software vendors. 

2. The Strategic Architecture Committee is responsible to revise the 3-YEAR 
TECHNOLOGY PLAN -SOFTWARE CURRENCY, as needed for each of the 
following situations: 

2923905.1 

a. Software vendor releases a new version of already installed software. 
1. Contractor will assess the new or changed features announced for the new 

software version and share insights on industry adoption, risks and 
interdependencies with other software 

11. The Strategic Architecture Committee will assess enterprise architecture 
fit, strategic fit, and any enabling or disabling characteristics from the new 
release 

F-8 



ui. The Strategic Architecture Committee will revise the plan if needed to 
reflect strategic direction to upgrade to the latest version, or to maintain 
the current version for now, or provide direction on when to 
decommission the current version 

b. New Software is selected and added to the Software. 
1. Contractor will assess new product or service features, and share insights 

on industry adoption, innovation and enablement to be derived, and 
installation risks and interdependencies with other Software. Recommend 
replacement or consolidation of other existing Software 

11. The Strategic Architecture Committee will assess enterprise architecture 
fit, strategic fit, business process or technology process changes, if there 
are any enabling or disabling characteristics from the new Software, and 
where the new product fits or integrates into the Systems 

iii. The Strategic Architecture Committee will revise the enterprise 
architecture and standards to reflect the new capability or service, and 
update the plan if needed to reflect the decommission or retirement any 
products being replaced 

c. Software vendor announces end of regular or extended support of already 
installed Software 

1. This situation requires immediate planning and action to avoid the risks 
associated with running on unsupported software or technology. Decisions 
to be made by the Strategic Architecture Committee, include: 

1. Will the current business or technology processes be updated to 
support decommissioning and removing the product before the end 
of support date? If not, is there an extended support option from 
the vendor that could be considered to provide more time? 

2. Is there a current vendor-supported version of the software that can 
be installed? 

3. Can we find and implement a new software product or service to 
meet the business need(s) before the end of support date? If not, is 
there an extended support option from the vendor that could be 
considered to provide more time? 

11. Contractor will provide a solution recommendation, whether the direction 
is to decommission existing Software, upgrade to another version, or 
move to a new solution 

111. The Strategic Architecture Committee will revise the enterprise 
architecture and 3-year plan to reflect its determined direction. As this 
situation requires action, a project will need to be initiated to implement 
the solution determined before the existing product runs out of support. 

3. The Contractor will utilize Cal WIN project initiation and tracking processes to coordinate 
the procurement, installation, testing, status and progress reporting of any new Software 
versions and inter-related software components being introduced or revised. All such 
new Software versions or replacement Software products or services shall be 
Deliverables. 
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4. The Strategic Architecture Committee will meet as frequently as determined by the 
Counties' Executive Director and at least quarterly, to achieve the quarterly objectives of 
managing Software currency for the Systems. Contractor shall inform the SAC of its 
plans for updating and revising the Software at such meetings, the interdependencies 
between existing Software and proposed changes to or new Software. The SAC shall 
discuss such plans and make a recommendation to the Counties' Executive Director 
about whether and to what extent to make such updates, and the Counties' Executive 
Director shall make a decision based on such recommendation regarding such updates. 

5. The SAC shall be comprised of a minimum of five technical staff from the Counties, 
Project staff from the Counties, staff from the Counties' quality assurance contractor, and 
technical and other Staff from Contractor. The SAC shall have a majority of members 
from the Counties. 

6. No new Software or updates to the Software will be implemented by Contractor into any 
System without the approval of the Counties' Executive Director or designee, except in 
the event of an emergency situation. 

SOFTWARE REPORT EXAMPLE. 

SW Vendor I 
Product Name 

Brief description of 
Product Name (service or 
function rovided 

y 

nee 
{YIN) 

y 

Used Irr Installed 
Ope ratio 

ns 
Service 

Delivery 
IN 

y 

Version! 
Estimate .. 
dend'."of
support. 

·date 

v 10.1.x 
EOS 

8/2016 

Latest 

Note: Versions, values or dates listed above are for illustrative purposes. "EOS" in the 
example above indicates an end-of-support date. "GA" similarly indicates the generally

available release date. 

The SOFTWARE REPORT is an inventory report of software products installed or maintained 
in support of the WCDS Systems as described in the Maintenance and Operations Agreement 
(the Agreement) between the WCDS Consortium Counties (the Counties) and HP Enterprise 
Services, LLC (Contractor). At a minimum, the report will list the Software Name, Purpose, Part 
of Systems indicator, Used For Software Maintenance indicator, Used in Operations Service 
Delivery indicator, Installed Version and its Estimated end of support date, and Latest Released 
Version and its Release date. 

The SOFTWARE REPORT is produced at least quarterly and maintained by Contractor, is to be 
updated and reviewed at least quarterly, and is subject to written approval by the Strategic 
Architecture Committee throughout the term of the Agreement. 

3-YEAR TECHNOLOGY PLAN - SOFTWARE CURRENCY EXAMPLE 
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This is a representative example-oi the "3-YearTechnology Plan- Software Cllrrency." Grouping categories, software names,. versions, va1ues and timeframes 1ist.ed are for illustrative purposes. 
2014 2015 2016 2017 Notes and Comment 

Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 

Microsoft SOL Server 2012 MS SQl is the standard DB for MS Seroer Oss 
MkrosoftSQLServer200S No new deployments. Upgradecurrentto Server2012 or retire 
Oracle 12 Oracle DB is the standard DBMS 

Oracle 11 Move to current release. 
Oracle Bus lnteJ!igence EE V11.L1 ,·.Standard Bl software 

Virtualizatio n 
VMWare VSphere.5 

VMWar-e vSphere 4 and older 
HP-UX nPAR, lfnux 

AlXLPAR 

2014 2015 2016 2017 Notes a-nd Comment 

Ql Q2 Q3 Q4 Q1 Q2 Q3 Q4 Ql Q2 Q3 Q4 Ql Q2 Q3 Q4 

2014 2015 2016 2017 Notes-and Comment 

Q1 Q2 Q3 Q4 Ql Q2 Q3 Q4 Q1 Q2 Q3 Q4 Ql. Q2 Q3 Q4 

Web and Application Services 
Oracle Service Bus 11.1.1 

Webloglc 10.3.x 
oracle ADF/Jdev 1L1,1.)( 

Tuxedo transaction services 10.3 
Corticon Rules Engine 5.2 

HP fatstream8.0 
CASiteMinder 12.0 

CoJorCode· 

GR:EEN : - ·- .::>' - -<;; ,_.-:·-:·_, "- - ·:Standard, approved technology. Deploy/maintain at current versions. 

: Maintain. Allowed if already deployed; however, new deployments require 

explicit review and approval. 
Retire or replace. Obsolete and outdated software; No vendor support. 

Upgrade to current-version from Orade 

Strategic rules engine; upgrade to :eurrent version 
<;.;.;Standardize as solution for cu.st. correspondence 
' · - '. Standard external security authenticatio-n 

Note: Grouping categories, software names, versions, values and timeframes listed are for 
illustrative purposes. 

The 3-YEAR TECHNOLOGY PLAN - SOFTWARE CURRENCY provides a strategic 
planning view of the software inventory contained in the SOFTWARE REPORT. The primary 
purpose of the 3-YEAR TECHNOLOGY PLAN - SOFTWARE CURRENCY is to support the 
Strategic Architecture Committee in its planning process to maintain the WCDS Software in 
accordance with the terms of the Agreement. The 3-YEAR TECHNOLOGY PLAN -
SOFTWARE CURRENCY provides a high-level summary view ofWCDS Software depicting-

Any new strategic software to be introduced in support of the Software 
Standard, approved Software to be maintained at current versions 
Any back-level supported versions where any new deployments will require explicit 
approval 
Any Software versions that are obsolete or out of support, and which must be retired or 
replaced 

The 3-YEAR TECHNOLOGY PLAN -SOFTWARE CURRENCY is produced at least 
quarterly and maintained by Contractor, and is to be updated and reviewed at least quarterly, and 
is subject to written approval at least quarterly by the Strategic Architecture Committee 
throughout the term of the Agreement. The initial 3-YEAR TECHNOLOGY PLAN 
SOFTWARE CURRENCY will be made available for the Strategic Architecture Committee to 
review, within the first 90 calendar days of the Agreement Effective Date. 
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EXHIBIT Z 
STRATEGIC ARCIDTECTURE COMMITTEE MEETING- STANDING AGENDA 
TOPICS 
Proposed standing agenda topics for periodic (minimum quarterly) Strategic Architecture 
Committee meetings with WCDS and Contractor committee members are listed below. Topics 
will be finalized as the committee charter and governance model are approved. 

Strategic Architecture Committee Meeting 
Proposed Standing Agenda Topics 

L Previous Meeting Minutes. Review and approve previous meeting minutes (decisions, actions, directions/guidance) 

2. Committee Charter and Governance Model (Scope, goals, objectives, membership, meeting frequency, status reporting) 
• Finalize, Review/revise at least annually 

3. Architecture Strategy and Direction Documentation 
A. CalWIN Enterprise Architecture Guiding Principles 

" Finalize, Review/revise at least annually 

B. CalWIN Strategic and tactical objectives 
" Outline strategic direction and high-level solutions architecture to transform, enable, attain strategic 

objectives 
" Discuss tactical needs and steps to automate, improve or optimize operations and tactical performance 

4. CaIWIN Review of SOFTWARE REPORT 
'• Review/revise at least quarterly 

5. Ca!WIN Review of Enterprise Architecture 
Enterprise architecture technology plan, standards, roadmaps 
(Sub-domain Reviews; Approve Requests for Change or Dispensation) 

A. 3-YEAR TECHNOLOGY PLAN - SOFTWARE CURRENCY 
• Review and revise the 3-Year Technology Plan for Software Currency, at least quarterly. 

B. Conduct Enterprise Architecture Domain Reviews 
L Business Architecture 

ii. Data I Information Architecture 
iii. Application Architecture 
iv. Technology Architecture 

Computing platfonns (e.g. PC mobile/hand-helds, servers, storage, cloud) 
" Networking infrastructure (e.g., wired, wireless, voice) 

Cnllaboration (e.g., email, web) 
Software (System, COTS or SaaS; Internally developed, custom; Open-Source) 
Systems and configuration monitoring and management (e.g., asset, configuration) 

v. Security Architecture 

Note: Requests for architecture change or dispensation or exception will be discussed. As needed, reviews of specific 
architecture domains or reviews of specific applications architectures may also be conducted. 

6. The Road Ahead - Innovation Agenda 
• For example, updates on emerging IT practice capabilities (Mobility, Cloud, BigData, Security ... ) 
• Discuss enabling, emerging capabilities to transform or enable CalWIN to meet strategic imperatives 

7. Actions and Decisions 

8. Any Other Business 
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EXHIBITG 

REVISIONS TO THE RESPONSE 

The parties agree that Section 13. I of the Response is deleted. 

Following are revisions to Assumptions in the BAFO Cost Impacts and Constraints Tab: 

I. HP Proposal Assumptions* 

Assumption Assumption Revision 

This RFP will cover services provided to 18 CA Any changes to the Charges and Services from changes in 
Counties. The Counties are: Alameda, Contra Costa, the number of Counties which are part of the WCDS 
Fresno, Orange, Placer, Sacramento, San Diego, San Consortium shall be described in a Change Request 
Francisco, San Luis Obispo, San Mateo, Santa Barbara, 
Santa Clara, Santa Cruz, Solano, Sonoma, Tulare, 
Ventura, and Yolo. Any changes to the Charges and 
Services from changes in the Counties which are part of 
the WCDS Consortium shall be described in a Change 
Request. 

Solution and cost was derived from: 
• CalWIN System - 4, 100,000 cases per month for 2015 
·Access CalWIN-400,000 calls per year in 2015 
We used a 10% annual growth factor when calculating 
the CalWIN Access and Benefits CalWIN Systems M&O 
costs per the BAFO requirements 

New Base scope estimates are based on year 2012 
actuals. 
New Base Service - COLA= 2283 Hours/Annum 
New Base Service - Regression Testing= 12463 
Hours/Annum 
New Base Service - QA Audit = 12297 Hours/Annum 
We have not anticipated any changes to these volumes 
based on the nature of the items. 

IDMS scope includes building web services to integrate Any changes to the IDMS scope by the Counties shall be 
images from county systems into CalWIN. Scope described in a Change Request 
includes up to 720 hours of support (40 hours per 
county) for assistance in interfacing their system with 
the web service. Scope does not include the work to 
modify the county systems to interface with these web 
services. 

All Equipment models listed in Exhibit B are based on 
current, available, technology. Actual Equipment 
implemented for the Systems will meet or exceed 
Equipment Specifications of the Equipment listed in 
Exhibit B. 

All Software versions listed in Exhibit B are based on 
current, available, technology. Actual Software 
implemented for the Systems will meet or exceed 
Specifications for the Software 

For the Executive Scorecard (Systems Operations Charges for additional licenses are described in Exhibit A 
Dashboard), we have included 75 Named User licenses 
forCalWIN. 
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Assumption Assumption Revision 

HP shall ensure that a lease to the proposed Application 
Support Facility shall be available to the Counties, at the 
Counties' option, during the Agreement or at the end of 
the Agreement term. 

* Changes to any of the assumptions above shall not result in a Change Request, except as noted above, and 
Contractor may request that the Counties consider issuing a Change Request ifthere are significant changes to 
Client populations, economic conditions in California, or the scope of Services as of the OED and as projected by 
the Counties in its RFP and Procurement Library. The Counties shall have the sole discretion whether or not to 
propose a Change Request as a result of such request by Contractor. 

Following are other revisions to the Response: 

II. Contractor Proposal Clarifications 

RFP Just. Form Proposal Clarification Contractor Response 
Sec 

4.3.2 MO- System Contractor proposes working Contractor will utilize the Operations Center, 
Performance, with WCDS Consortium to Network Management Center, and 
Availability develop the most appropriate Performance Center tools to perform Event, 
and Business approach and provides Incident, and Problem Management 
Continuity insufficient detail to determine processes. These tools will help to identify 

how the technology and potential issues (Event Management) and 
processes for system availability enable Contractor to respond to potential 
will be provided and maintained service disruptions (Incident 
in the future, and what is Management). In the case that an incident 
included in the Contractor occurs, the information from these tools will 
proposal for M&O and what is to enable Contractor to complete Problem 
be included in future change Management and to identify and implement 
requests. corrective and preventative measure to 

reduce the likelihood that similar incidents 
occur in the future. 

Further details of Contractor's approach to 
meet system availability will be provided in 
the Systems Operations Plan. 

4.3.2 MO- System Then proposes to work with the Those environments listed in table 4.3.2 of 
Performance, WCDS Consortium to develop the RFP are included in the M&O proposal -
Availability the most appropriate approach CalWIN System, ACCESS CalWIN System, 
and Business for dividing environments Benefits CalWIN System, MyBenefits.CalWIN 
Continuity between M&O and change System, CalWIN Mobile Application System, 

request efforts. It was unclear SMART System, Simulation Environments, 
what was included in Contractor Web Inquiry, UAT Environments, and Training 
proposal for M&O and what Environments. 
would be included in a future 
change requests. 

4.3.5 MO- It is unclear how Contractor will Contractor will operate the 18 separate 

4.3.7 
Enterprise be able to support 18 separate CalWIN Production systems, as well as 
System CalWIN production System ACCESS CalWIN, Benefits CalWIN, My 
Equipment environments and Access Benefits CalWIN, and SMART systems on 
and Server CalWIN, Benefits CalWIN, My equipment hosted in Contractor's central site 
Management Benefits CalWIN, and SMART facility. The 18 separate CalWIN systems will 

within M&O. reside as separate databases on a redundant 
Superdome 2 cluster. Likewise, the 
ACCESS, Benefits, My Benefits, and SMART 
systems will reside as separate databases on 
redundant hardware. 
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RFP Just. Form Proposal Clarification Contractor Response 
Sec 

Further details of Contractor's support 
approach will be provided in the Systems 
Operations Plan. 

4.3.2 MO- System The proposal lacks detail in The technology used to manage availability 
Performance, describing, technology and includes Contractor's Enterprise Management 
Availability process for how the system Tools - Operations Center, Network 
and Business availability will be provided and Management Center, and Performance 
Continuity maintained in the future. Center. These tools will be utilized to identify 

potential problems before they cause an 
outage, ensuring system availability is 
maintained. The technology used to host 
systems includes our Best in Class Server 
and Storage Technology - SuperDome 2 
servers, 3Par Storage, and Proliant GS 
Blade servers. This hardware will be 
configured to be redundant to ensure high 
availability. 

Contractor's industry proven ITIL processes 
will be integrated with the above-mentioned 
tools to automate alerts and provide 
Contractor staff with insight into potential 
problems so that proactive measures can be 
taken to avoid system outages. 

Further details of Contractor's approach to 
meet system availability will be provided in 
the Systems Operations Plan. 

4.3.2 MO- System Contractor proposes industry Event Management Process will utilize 
Performance, standard ITIL performance monitoring tools to generate notifications and 
Availability management processes and alerts regarding actions that need to be taken 
and Business Contractor Enterprise Service or potential Incidents. Some alerts will be 
Continuity Management tools to manage addressed automatically, while others will 

the performance of the systems. require a response from a systems 
Contractor's response provides a administrator. These alerts could be as 
high level description of the simple as changing a backup tape, or as 
benefits and attributes of ITIL, complex as responding to a Configuration 
the tool components of the Item (Cl) that has failed. 
Contractor Enterprise Service 

Incident Management Process will respond to Management tools, and a 
reiteration of utilizing these tools notifications related to Configuration Items 

to conduct availability (Cl) issues that have occurred and will take 

management. 
action to restore service as quickly as 
possible if one has occurred. If a service 
disruption has not occurred, this process will 
ensure that the Cl issue is addressed to avoid 
a service disruption. 

Problem Management Process diagnoses the 
cause of one or more incidents, determines 
the resolution and ensures that the resolution 
is implemented. The resolution will include 
actions to prevent future incidents from 
occurring, and to minimize the impact of such 
incidents if they do occur in the future. 
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RFP Just. Form Proposal Clarification Contractor Response 
Sec 

Further details of Contractor's approach to 
meet system availability will be provided in 
the Systems Operations Plan. 

4.3.12 MO- System Contractor provides a high level Contractor will leverage its investments in 
Security approach to system security TippingPoint (network intrusion detection and 

management which includes prevention), ArcSight (system-security 
Intrusion Detection System logging), and other tools to monitor the 
Software, Virtual Private Network 
Software, COTS Equipment, CalWIN systems and identify events that 

Secure Sockets Layer, and indicate possible trends or incidents that 

Authentication, Authorization and require a response. 
Accounting tools. 

TippingPoint and ArcSight are market-leading 
tools designed to detect anomalous, 
inappropriate, unauthorized, or known 
malicious activity. TippingPoint monitors 
network activity, and has the ability to 
automatically block "unwanted 
traffic". ArcSight monitors system, security, 
and application logs. Both products are 
designed to respond quickly and 
automatically according to predefined security 
policies. Both products will be monitored 
24x7 by security analysts in one of 
Contractor's Security Operations Centers, 
who will perform investigation and analysis for 
any events of interest, and who will escalate 
any critical events to CalWIN personnel 
where a local response is required. 

Contractor will manage all security incidents 
identified through these tools and processes 
using the Security Incident Response Plan. 

The Security Incident Response Plan (SIRP), 
is discussed in some detail in our proposal 
under Section 4.3.12.3. It's considered part 
of the Security and Confidentiality Plan (SCP) 
although the SIRP will be in a separate 
document referenced by the SCP. 

4.3.5 MO- Contractor's approach to County Local county equipment - redundant routers, 

4.3.7 
Enterprise System's Server Management is POP server, Reporting server, and Golden 
System continuing to manage and Workstation - provide connectivity to the 
Equipment maintain local Contractor- CalWIN system, and provide specific 
and Server managed county servers located functionality for each county. These systems 
Management at county sites. Contractor will will be monitored and managed with the same 

provide 19 production tools as our hosted systems, and Contractor 
environments but it is unclear will provide on-site support for that 
how Contractor will be able to equipment. 
support the 18 separate CalWIN 

Contractor will operate the 18 separate 
production System environments 

CalWIN Production systems, as well as 
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RFP Just. Form Proposal Clarification Contractor Response 
Sec 

and Access CalWIN, Benefits ACCESS CalWIN, Benefits CalWIN, My 
CalWIN, My Benefits CalWIN, Benefits CalWIN, and SMART systems on 
and SMART within M&O. equipment hosted in Contractor's central site 

facility. The 18 separate CalWIN systems will 
reside as separate databases on a redundant 
Superdome 2 cluster. Likewise, the 
ACCESS, Benefits, My Benefits, and SMART 
systems will reside as separate databases on 
redundant hardware. 

Further details of Contractor's support 
approach will be provided in the Systems 
Operations Plan. 

4.3.5 MO- Contractor proposes to utilize the Section 4.3.5.1 of the Contractor response 

4.3.7 
Enterprise Contractor Capacity included a thorough description of how 
System Management tool to manage the Utilization Reporting, Capacity Trend 
Equipment proposed equipment. Contractor Reporting, and the Capacity Manager tool will 
and Server also proposes a utilization report be utilized to provide Capacity Management 
Management and capacity trend report. It was on Servers, Databases, and the Network. 

unclear why some components 
Further details of which systems will be are "in-scope" and why others 
included in Utilization Reports will be provided 

are not. 
in the Systems Operations Plan. 

4.3.16 MO-UAT, Contractor fails to convey The last paragraph of Contractor's response 
Testing and agreement to execute the batch to RFP section 4.3.16.3 is replaced with the 
Releases scheduler run cycle within two following: 

hours of the request. Instead, 
Contractor acknowledges that UAT the proposal states that UAT 
environment batch schedules may be batch processing will be 

scheduled to run only within the different from the production environment 

nightly 8:00 PM to 6:00 AM batch batch schedules. Upon specific requests from 
the Counties Executive Director, the UAT window. 
batch scheduler run cycles will be executed 
within two hours. 

4.3.21 The Contractor approach to The Contractor approach to the 
modernization hours lacks detail Modernization Hours commitment is to apply 
to support their approach to the hours and effort toward the most 
strategic planning and appropriate projects at the discretion of 

MO-
innovation. Contractor provides a WCDS and the counties. The listing provided 
high level description of the by the Contractor team was meant to show 

Innovation CalWIN Mobile application and some possibilities but was not intended to be 
and Strategic lists potential future trends and a full or complete listing. Actual projects 
Planning features. applied toward the Modernization hours 

should be strategic in nature and be focused 
on projects that the consortium as a whole 
has prioritized and has adequate sponsorship 
to move forward. 

4.3.23 MO - System Contractor proposes a System Per the RFP requirements we have included 
Operations Operations Dashboard that an Executive Dashboard that provides a fully 
Dashboard focuses on product features and integrated solution for key WCDS and County 

a near real-time Executive personnel to quickly, and easily, obtain the 
Scorecard that leverages key status of the Contractor systems and projects. 
performance indicators and 

We have included 75 licenses for the WCDS dashboards already in use with 
and the Counties to use. Other individuals at insufficient detail to determine 
the Counties, who may not have access to whether their aooroach would 
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RFP Just. Form Proposal Clarification Contractor Response 
Sec 

result in a fully integrated the Executive Dashboard, will require 
system. information from various systems that they 

The Contractor System 
use. Individuals will be able to obtain 
information directly from the systems where 

Operations Dashboard seemed they have access. For example, all Counties 
to be more of a product literature have the ability to log into the Help Desk 
description rather a specific system and see the status of tickets that have 
solution for the Counties. The been submitted. County employees with 
M&O Evaluation Team had a 
concern regarding that the 

access to the PPM system will be able to use 
the dashboards and reporting within that 

project status information will not system to obtain project status and details. 
be available to County staff that 
may have a need to know certain Contractor's response to RFP Section 4.3.23 
information, such as the Service documents that County staff will have access 
Desk support to project status information. That response 

is as follows: 

"Contractor will provide a browser-based, 
real-time systems operations dashboard that 
will be accessible to counties' project staff 
and counties' staff. Beginning on the 
Operations Effective Date (OED), Contractor 
will provide the systems operations 
dashboard 24 x 7. The systems operations 
dashboard will display graphical and textual 
representation of the metrics described in 
requirements a through I: 

a. Problem Management 

b. Change Request Management 

c. Status of batch jobs and batch processing 
activities 

d. Status of interface jobs and interface 
processing activities 

e. Status of management reporting jobs and 
activities 

f. Status of print processing jobs and activities 

g. Status of CIS jobs and activities 

h. Status of client correspondence jobs and 
activities 

i. Performance charts displaying live and 
historical performance of production systems 

j. Status of training, UAT, and production 
environments 

k. Broadcast messaging to WCDS 
Consortium project staff and the counties 

I. Dashboard legend 

Contractor will implement the Contractor 
Executive Scorecard as an overarching 
systems management tool for CalWIN. This 
tool provides a balanced scorecard and 
objective-based, hiqh-level perspective of 
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RFP Just. Form Proposal Clarification Contractor Response 
Sec 

operations and performance across the 
CalWIN environments. The automated 
interfaces will pull data from Contractor tools 
and non-Contractor sources to provide 
executive management insights." 

END OF EXCERPT 

In Contractor's Price Proposal, we proposed 
75 licenses to the Executive Scorecard for 
WCDS and County use, to support this 
requirement. Additional licenses are 
available upon request by the Counties 
Executive Director at a per-unit price that 
Contractor recommends is added to Rich's 
Table V - Contractor Change Request Rates 
or suggested alternative location. 

In addition, RFP Requirement 4.10.4.2 
required Contractor to provide 4 licenses per 
County to the PPR Tool, which Contractor 
proposed as the Contractor PPM Center 
software. As part of the Contractor proposal, 
each county will receive four unique ids with 
which to access the Contractor PPM 
tool. This will allow the counties to access the 
features of the Contractor PPM tool for which 
they have security rights, which includes the 
dashboards and portlets. This provides an 
additional mechanism for County Staff to 
access project status information. 

4.3.23 MO - System Contractor will implement the In response to 4.3.23, the Contractor 
Operations Contractor Executive Scorecard proposal states "Contractor will provide a 
Dashboard as an overarching systems browser-based, real-time systems operations 

management tool for CalWIN. dashboard that will be accessible to counties' 
This tool provides a balanced project staff and counties' staff." 
scorecard and objective-based, 

Contractor proposed 75 licenses to the 
high-level perspective of 
operations and performance 

Executive Scorecard for WCDS and County 

across the CalWIN 
use. 

environments. The automated 
interfaces will pull data from 
Contractor tools and non-
Contractor sources to provide 
executive management insights; 
however, it remained unclear if 
local staff would have access to 
this information. 
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RFP Just. Form Proposal Clarification Contractor Response 
Sec 

4.3.23 MO - System Contractor states that each Contractor has proposed a multi-tiered 
Operations management product that solution to transparency. The first tier is the 
Dashboard Contractor provides for the Executive Scorecard. The Executive 

CalWIN business or technology Scorecard provides a mechanism to view 
areas-such as change project and system information from a single 
management for technology user experience without the user needing to 
service management or PPM for navigate through multiple source systems. 
project management-will 

The System Operations Dashboard will provide its own 'dashboarding' 
capability targeted for the include integration of the following: 

primary users of those tools. The " Change Management Tool 
M&O Evaluation Team had a 
concern that this approach would • Problem Management Tool 
not provide an "integrated" 
system, but potentially separate 

.. Project Management Tool 

interfaces. We have also provided a second tier of 
dashboards in the individual source systems 
that provides a further level of transparency 
for those user roles which require more in-
depth information. The second tier is meant 
to compliment the information presented in 
the Executive Scorecard and support higher 
transparency and collaboration by providing 
access to detailed source system data that 
was compiled and presented in higher level 
views within the Executive Scorecard. 

4.3.23 MO- System Similarly, Contractor's proposes Contractor has designed the Executive 
Operations that the Contractor Executive Dashboard to meet the stated 
Dashboard Scorecard can use data feeds requirements. All data feeds required have 

and interface with external non- been included to meet the RFP Dashboard 
Contractor systems but does not requirements. 
clearly state that it does, causing 

Following is a list of the data feeds that have additional concern regarding the 
tool's integrated solution. been included: 

• CA Service Desk - Help Desk 

• CA Workload - Workload Automation 

• HP PPM - Project and Portfolio 
Management 

·HP ALM -Application Lifecycle 
Management 

• HP AM - Asset Manager 

• HP UCMDB - Universal Configuration 
Management Database 

• HP SM - Service Manager 

·HP BSM - Business Service Management 

·HP DP - Data Protector 

• HP Arcsight - Unified security information 
and event management and proactive 
security monitoring 
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RFP Just. Form Proposal Clarification Contractor Response 
Sec 

4.3.23 MO- System Contractor proposes that they Contractor responded to the RFP requirement 
Operations will develop and present a to present the design to the Counties 
Dashboard recommended design and Executive Director, to seek approval of design 

configuration of the systems changes from the Counties Executive Director 
operations dashboard to the and to modify the Systems Operations 
Counties Executive Director for Dashboard upon request from the Counties 
review and acceptance. Executive Director. The RFP requirement did 
Contractor proposes that they not mention collaborating with County staff 
will seek acceptance from the and thus the reason for not seeing that 
Counties Executive Director for language in our proposal response. 
any changes to the design and Contractor has a long history of working with 
configurations of the systems 
operations dashboard. 

the counties and developing collaborative 
solutions and will continue to do so as 

Contractor further proposes that directed by the Counties Executive Director. 
they will configure the systems 
operations dashboard at the 
request of the Counties 
Executive Director. It was 
unclear if Contractor intends to 
collaborate with County staff in 
order to build a usable 
dashboard that satisfies user 
needs as well as executive 
management. 

4.5 MO- Contractor's solution meets all 1) The following sentence in 
Business the requirements for Business Contractor's response to RFP section 
Intelligence Intelligence (Bl). Contractor's 

proposal focused on the 4.3.16.3 is replaced with the following: 
descriptions and abilities of 
various tools' functionality The plan will be delivered three days after 
instead the overall solution to testing completes and Contractor also will 
meet the business objectives. provide a walkthrough of the Business 
The overall approach was high Intelligence test results unless otherwise 
level with standard software directed by the Counties Executive Director. 
development lifecycle processes 
such as proof of concept, gather 
requirements, develop, and 
implementation. Many 
components of this Bl solution 
depended upon County staff 
participation to provide the 
business perspective. In 
Contractor's proposal, 
Contractor's implementation 
schedule was unclear. 
Contractor proposes 3-months of 
"value added" releases for 18 
months after the foundation is 
built. 

Contractor's solution includes an 
Operation Data Store (ODS) 
which provides real-time access 
to CalWIN data. 

Contractor agrees to only provide 
walkthrouqhs of the Bl test 
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RFP Just. Form Proposal Clarification Contractor Response 
Sec 

results on an "as needed" base. 
The RFP required the 
walkthrough unless otherwise 
directed by the Counties 
Executive Directors. 

4.5 MO-Rules Contractor does not specify that The Contractor Team will complete the 
Engine the Rules Engine transition will Business Rules project within the timeline of 

be completed during the project the project duration. The Rules Engine 
duration. Contractor proposes to Project Plan will be integrated within the 
provide training documentation overall Project Management Reporting tool 
60 days "before each phased used for CalWIN projects. 
implementation" of Business 

Detailed schedule information will be provided 
Rules; however the requirement 
is for the delivery of the in the Rules Engine project plan. 

documentation 60 days prior to 
Rules Engine implementation or 
within the first phase of 
implementation. Contractor's 
response seems to indicate that 
they might deliver the information 
with each phase of the 
implementation. In addition, 
Contractor did not explicitly state 
that the Rules Engine project 
plan will be integrated with the 
Project Management Reporting 
tool. 

4.5 MO-Rules Contractor's response to the The Contractor response was specifically 
Engine Rules Engine lacks clarity and design to address each item within a large-

detail in the proposed scale conversion project such as the 
methodology, schedule, Business Rules conversion. The Contractor 
conversion, and implementation team proposed to use the Re-Learn 
approach for a rules engine the methodology that specifically addresses 
size and complexity of the lessons learned in the early phases of the 
CalWIN system. project and apply those to later phases. The 

schedule was based upon a phased 
approach driven by program and logical 
grouping of the code base with the scope of 
each phase to be approved by WCDS and 
the counties. Contractor will leverage the 
Center of Expertise partnership currently in 
place with the Corticon vendor to ensure the 
project has the latest industry insight and 
experienced resources to perform the actual 
conversion. The High Level Outline of Steps 
to execute the Business Rules 
Transformation are included below: 

1. Mine and extract the business rules 
from current source code 

2. BA's and Developers will analyze, 
clarify, and organize the extracted rules 

3. Business Rules architects will 
determine 
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RFP Just. Form Proposal Clarification Contractor Response 
Sec 

a. What logic will remain outside 
of Corticon 

b. The interface design 

c. logical decision services 
divisions 

d. Requirement Traceability 
Matrix 

e. Scope of the vocabulary 

f. High level rule sheet flow 

4. Rule modelers will start creating the 
Rule Sheets in an assigned Decision Service 

5. System testers will develop system 
test plans and plans for parallel testing 
(negative testing) 

6. System testers will execute system 
test scripts 

7. Integration testing 

8. User Acceptance Testing 

9. Data Conversion is not needed as 
part of Business Rules Engine 
implementation. 

10. Implementation will include a 
modified set of EDBC driver 
programs which will call Corticon 
decision service instead of 

4.6 MO- IDMS Contractor met 24 requirements The Contractor proposed solution is flexible 
for IDMS and partially met one and will work for the counties whether 
requirement. Contractor imaging by document type or not. 
proposes adding a new search 
web page that will function 
similar to the existing search and 
represents the current processes 
involving multiple user steps to 
drill down to the information. It is 
also not clear if this solution will 
work in counties that do not 
image by document type. 

4.9 MO- Change However Contractor's response Contractor's goal is to complete walkthroughs 
Requests failed to acknowledge that in 2 hours. However, Contractor 

walkthroughs must be limited to acknowledges there may be situations where 
2 hours and if the deliverables walkthroughs cannot be completed in 2 hours 
are deemed as unacceptable, and would need to either continue or be 
the Vendor shall make the rescheduled at no additional cost. 
necessary changes no more than 
two workdays following the initial 
walkthrough and reschedule 
another walkthrough at no 
additional cost. The Contractor 
CalWIN team will track the hours 
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RFP Just. Form Proposal Clarification Contractor Response 
Sec 

related to the defect separately 
from the overall project hours, 
however the proposal does not 
specify the hours are non-billable 
per the requirement. 

4.9 MO- Change Contractor proposes to use the RFP Requirement 4.10.4.2 required 
Requests Contractor PPM Center tool to Contractor to provide 4 licenses per County to 

manage the CR SDLC from an the PPR Tool, which Contractor proposed as 
idea through implementation. the Contractor PPM Center software. As part 
The tool is configurable beyond of the Contractor proposal, each county will 
the extensive key information receive four unique ids with which to access 
that can be captured out-of-the- the Contractor PPM tool. This will allow the 
box and allows transparency as counties to access the features of the 
well as access to a variety of Contractor PPM tool for which they have 
dashboards and portlets to see security rights, which includes the dashboards 
the project status. Although the and portlets. 
proposal states that dashboards 
and portlets can be configured to 
provide specific information to 
various users, Contractor only 
addresses WCDS Consortium, 
CREW, PMB, PB and Contractor 
as stakeholders, so it is unclear if 
the dashboard will or can be 
provided to other staff in the 
Counties. 
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___ ,201 

Re: Irrevocable Letter of Credit 
Number: -------
Amount: US$5,000,000 

To Whom It May Concern: 

EXHIBITH 

LETTER OF CREDIT 

Bank of ------

At the request and for the account of the WCDS Consortium ("the Counties") we hereby 
establish our Irrevocable Letter of Credit Number in your favor, available by draft(s) 
at sight on Bank of , of , up to the aggregate sum of 
$5,000,000 (Five Million United States Dollars), inclusive of any banking charges effective as of 
today's date and expiring on the date defined in Section_ of contract# dated as of 
____ ,2014. 

Partial drawings are permitted. Drafts drawn under this Letter of Credit must be accompanied by 
the following document: 

A Certificate signed by the to the effect that the amount drawn represents 
funds due and payable to you because of the following reason: 

Non-Performance of the Contractor HP Enterprise Services, LLC) 
pursuant to Agreement # dated as of ______ _ 
2014, for providing maintenance, support and operation services 
for the Counties' systems. 

We hereby agree with the drawers, endorsers and holders in due course of any draft under this 
Letter of Credit that such drafts shall be duly honored on presentation provided that all terms and 
conditions of the Letter of Credit have been complied with. 

This Letter of Credit is subject to the Uniform Customs and Practices for Documentary Credits 
(1993 Revision) International Chamber of Commerce Publication Number 500, as modified from 
time to time. 

Yours faithfully, 

For and on behalf of 
Bank of --------

2923905.1 
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By: _______ _ 
Title: Senior Vice President 
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EXHIBIT I 

GUARANTY 

This Guaranty (this "Guaranty") is entered into and effective this_ day of_, 
20l_(the "Effective Date"), by Hewlett-Packard Company, a Delaware corporation 
("Guarantor"), with its principal offices at 3000 Hanover Street, Palo Alto, CA 94304, in favor 
of the WCDS Consortium Counties ("Beneficiary"), with its principal offices at 950 Iron Point 
Road Suite 110, Folsom CA 95630 _____ _ 

1. Guaranty. In consideration of the Beneficiary entering into that Maintenance and 
Operations Agreement, dated the Effective Date( the "Agreement") with HP Enterprise Services, 
LLC, a State of Delaware limited liability company and wholly-owned subsidiary of Guarantor 

· ("HP Subsidiary"), Guarantor hereby guarantees to Beneficiary performance of all of the 
obligations owing to Beneficiary by HP Subsidiary and by any other relevant subsidiary of 
Guarantor ("Relevant Subsidiary") identified as owing obligations under the Agreement (the 
"Obligations"), on the terms and conditions set forth herein and in the Agreement. Beneficiary 
shall not be entitled to take any action against Guarantor under this Guaranty unless and until 
each of the following conditions has been satisfied: (a) HP Subsidiary failed or refused to 
complete any of its Obligations, and (b) Beneficiary has complied with the requirements of 
Section 3. Guarantor shall have the right to assert against Beneficiary all of the claims offsets 
and defenses that HP Subsidiary or any Relevant Subsidiary has against Beneficiary, except that 
Guarantor waives: (a) notice of acceptance of this guaranty; (b) notice of any amendments, 
change orders, extensions of time for performance, changes in the work, or other acts by 
Beneficiary affecting Relevant Subsidiary's rights or obligations under the Agreement; (c) notice 
of any breach or claim of breach by Relevant Subsidiary; and ( d) the benefit of surety ship 
defenses generally. 

2. Limit on Liability. Notwithstanding anything to the contrary in this Guaranty, 
Guarantor's liability for any Obligations under this Guaranty shall not exceed HP Subsidiary's 
liability under the Agreement. Without limiting the generality of the foregoing, this limitation 
amount applies to payment Obligations. 

3. Delivery of Notice. Performance by Guarantor under this Guaranty shall be subject to 
the delivery of (a) a written demand by Beneficiary to Guarantor stating the fact of HP 
Subsidiary's and/or any Relevant Subsidiary's default under the Agreement, a description in 
reasonable detail of the default and of the Agreement provisions of which the Relevant 
Subsidiary is in default, and that all conditions set forth in Section 1 have been satisfied. 

4. Term. This Guaranty shall remain in effect until satisfaction of the Obligations, or 
termination of the Agreement as permitted in the Agreement. 

5. Corporate Authority; Enforceability. Guarantor has the power and authority to execute, 
deliver and perform its obligations under this Guaranty and has taken all necessary action to 
authorize the execution, delivery and performance thereof. This Guaranty constitutes a legal, 
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valid and binding obligation of Guarantor, enforceable in accordance with its terms, subject to 
the effects of bankruptcy and insolvency. 

6. Assignment. This Guaranty is personal to the Beneficiary which shall have the right to 
assign or otherwise transfer the benefit of this Guaranty and its rights, duties, and obligations 
under this Guaranty to a successor entity in its sole discretion. Should circumstances arise in 
which this Guaranty is invoked, the Guarantor shall be entitled to subcontract its performance 
obligations to one or more of its Affiliates or, as regards payment obligations, to any third party 
being a bank or other financial institution at its sole discretion, provided that the Guarantor shall 
remain fully liable for the due and punctual performance of any performance obligations by the 
assignee(s). For the purpose of this Clause 6, 'Affiliate' shall mean either a directly or indirectly 
wholly owned subsidiary of the Guarantor. 

7. Entire Agreement. This Guaranty and the Agreement constitute the entire agreement 
between the parties with respect to the subject matter hereof 

8. Governing Law. This Guaranty shall be interpreted in accordance with the laws of the 
California, without regard to conflict of law principles. The exclusive jurisdiction and venue of 
any action hereunder shall be in the State or Federal courts in the County of Sacramento. 
Contractor accepts the personal jurisdiction of such courts. 

9. Notices. Notices to Guarantor shall be sent to the address set forth below. 

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be executed as of the 
Effective Date. 

HEWLETT-PACKARD COMPANY 

By: 
Name: 
Title: 
Address: 

2923905.1 

Hewlett Packard Company 
3000 Hanover Street 
Palo Alto, CA 94304 
Attention: General Counsel 
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EXHIBIT J 
STATEMENT OF WORK CalHEERS Interface 

Overview. This Statement of Work hereby incorporates by reference Change Request 30724 
CalHEERS Interface M&O Services, Revision Date January 15, 2016. 
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EXHIBITK 
STATEMENT OF WORK CONTACT CALWIN 

Overview. This Statement of Work hereby incorporates Change Request 30725 -CONTACT 
CAL WIN M&O SUPPORT, Revision Date January 7, 2016. 
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l\·1AlNTENANCE AND OPERA.TIONS AGREEMENT 

This Maintenance and Operations .t\greement (the "Agreemenf) is entered into as of the 
day of . 201_ (the "Agreement Effective Date~'), by and between 

th~\VCDS Consortium Counties of Alameda, Contra Costa, Fresno, Orange, Placer, Sacramento, 
San Diego, San Francisco, San Luis Obispo, San Mateo, Santa Barbara, Santa Clara, Santa Cruz~ 
Solano, Sonoma, Tulare, Ventura, and Yolo (the "Counties") and HP Enterprise Services, LLC, a 
Delinvare limited liability company C'Cont:ractor," as described :furtherbelow). The parties 
refo:rred to beluw shall he the Contractorand collectively theWCDS Consortium Counties. 

RECITALS 

The Counties use several computer systems to support their eligibility and benefits 
determinations. client correspondence~ management reports, interfaces and· case management for 
pubEc assistance programs; 

These systems are currently being operated and maintained by Contractor; 

The Counties issued a Request for Proposal (the "'RFP"), which•-.vas dated March 1, 
1013 and ,:vhich, as amended by its Addenda and \VCDS Ca1\VTN l'vl&O Procurement Vendor 
Questions and /\JJS\Vers, is incorporated info this Agreement by this reference, to find a vendor to 
operate and maintain these systems; 

Contractor submitted a proposal in response to the RFl\ \Vhichwas dated July 31, 2(}13, 
·which includes J;,xhibit G to the extent it revises such response and the BAFO and which is 
incorporated into this Agreement by thi,s reference (the "Response"); 

The Counties evaluated all proposals submitted and identified Contractor as the 
apparently successful contractor; 

Contractor desires to enter into an agreement with the Counties to provide tbe Counties 
,,,1th Deliverables and Services (as these tenns arc defined further below); and 

The Counties and Contractor have agreed that the terms and conditions of this Agreement 
shallgovem Cont:racwr's furnishing Deliverables and Services; and 

The parties agree they will perform their respective obligations as described below in thfa 
Agrcemcnl . 

Therefore, in consideration of the foregoing Recitals and the mutual promises and 
covemmts as set fo11h below, 1he parties agree as follows: 

L Definitions. The following terms as used throughoutthis Agreement shall have 
the !Tk".<mings as set forth below. 

Ll "Acceptance": A Notice or other form (i_e~. in \VTit1ng or through the 
Project Management Tool) provided by 1hc Connties to Contractor to indicate that a Deliverable 



has confonned to its applicable Acceptance Criteria in accordance with the processes described 
jn Section· 9 .2. 

1.2 "Acceptance Cdforia~'; The extract or subset of Spec1fications against 
which each Deliverable shall be evaluated in accordance with Section 9.2.and which are 
described for Deliverables in DEDs, Change Requests and other Dellverables. 

13 "Acceptance Tests": The tests or reviews that are performed by the 
Counties and that must be satisfied before Acceptance can occur as set forth :in Section 9.2. 

1.4 "ASli.._,': The Application Support Facility; the Project Site where staff for 
the Counties reside as described 1nthe RFP. 

1.5 ''Back-up Site Facility: As of the Operations Effective Date, the backup 
data processing Faci1ity to which the Systems restore in a disaster and >vhith is located at 
Cokirado Springs, Colorado. 

1 .. 6 "Best and Fina~ Offer" or "BAFO'~: Contractor's best and final offer in 
Tesponse to a reg11est from the Cmmties, dated September 20, 2013. 

L7 ~'Central Site Facility1
': As of the Effective Date~ the central data 

processing Facility at \Vhich the Systems reside and ·which is located at Rancho Cordova, 
California. 

1.8 ~·certification": The Counties' receipt of Notice and detailed supporting 
infonnation from Contractor that Contractor has, as applicable: completed aDeliverable in 
accordance with its Acceptance Criteria or pre-tested a Deliverable for compliance with the 
Specifications; and confim1ed the Deliverable is ready for applicable Acceptance Tests. 

l.9 "Change Reqmest": A WTitten form that is used to modify~ delete or add 
to the Deliverables or Services, in whole or in part, fricluding withoutlim:itation to add 
Equipment, and that is made in accordance with the terms of Section 14, or that js made in 
accordance '\vith_ Section 13. 

1.10 "Charges": The amount(s) to be paid for Services and Deliverables, in 
whole or il1 part, including without limitation, Equipment~ the Netv,/ork, and facilities, as 
described in Exnibit A. 

1.11 '"Confidential Information'~; Various trade secrets and infrmnation of 
each party that either Contractor or the Counties desire to protect against unrestricted disclosure, 
includjng without limitation; vv'ith respect to Contractor, the Contraetor Technology; with respect 
to the Counties, the Configuration and the Counties' Data; non-public Specifications; the 
Software; any nonpublic information or documentation concerning either party's business or 
future products or plans that are learned by foe other party during the performance of this 
Agreement; and information that 1s designated as confidential by the disclosing party. The 
folhw:ingare also hereby designated the Counties~ Confidential Information: client and 
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employee personal information, including but not limited to names, addresses, Social Security 
numbers, e-mail addresses, telephone numbers, financial profiles, credit card information, 
driver;s license numbers, medical data and health in.formation, andlawenforcemenl records, and 
such other Confidential lnf ormation as is described in this definition. 

1.12 "Configuration(s)"; Setup and customization of tabies, schema, 
personal calculatiion mies, functions, features, operations, screens, and reports for the Software 
as required to meet the Specifications. 

1.13 "Contractor": HP Enterprise Services, LLC, its employees, 
Subcontractors. Staff and agents: 

l.l 4 "Contractor Project Manager}'~ Theindividual chosen by Contractor 
and approved by the Counties with management responslbilities for Contractor, as described 
Section4.3. Alsoreferredto as the Project Directorinthe RFP; 

1.15 "Con1racfo:r Technology'': Intellectual property which \Vere owned by 
Coutmctor prior lo the Agreement Effective Date {including certain modifications, enhancern.ents 
or improvements tosuch inteUectua1 property developed hereunder), including Confractoes 
proprietary methodologies, project management and other tools, deliverable examples, 
procedures, processes, techniques, data models, templates, general purpose consulting and 
software tools, utilities, and routines, and w'hich \Vere not designed; developed or installed svith 
Federal Financial Participation; tbe Pre-existing Software; and Contractor's Confidential 
Information. 

1.16 ''Cosmetic f)eficicndes": In the Counties' reasonable judgment after 
consultation v.ith Contractor and in accordance ·with the Counties~ standard procedures for 
detenniningthereis a Deficiency; a cosmetic or inconsequential Deficiency, a11hough an 
accumulation, combination, or pattern of Cosmetic Deficiencies shall in the Counties1 reasonable 
judgment result 1n characterizing those Cosmetic De:ficienCies as Deficiencies. 

1.17 "TheOmnties' Executive Director,': The person designated by the 
Counties to be responsible for financial and C•}iltractual matters regarding the Agreement, 
including but not limited to; the person to \.vhom the Counties' signawre authority has been 
delegated as set forth in this Agreement and other writings and the person designated by the 
Counties to be responsible for day-to~day management ofth:e Conn.ties' resources for the Project 
and monitoring th~ status of Contractor's perfom1ance under the Agreement The term jncJudes, 
except as othervviseprovided herein. an authorized representative oftbe Counties' Executive 
Director acting within the limits of his/her authority. 

1 . .18 "County": Each County included in the.Counties. 

Ll9 "Critical l\'Tilestones"; The events and activities liste.d as '~Critical 
1'v1ilestones" in E.xhlbit!.1 and marked in tbe table in Secti_\,m2.l in ~~hibit F \Vi th a c.Y". 
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1.20 "Custom Sof:hvare": The inodifitations and changes to the Software 
which are· designed, developed or produced by Contractor for the Counties under the AgreemenL 

1.21 '"Data''! Th.e Counties' records, files, forms, data, information and other 
documents in electronic or hard copy form. 

1.22 "Day(s)": A calendar day or calendar day(s}; unless othen¥iseindicated. 

1.23 "DED(s)": Deliverable expectation documents thatindude the 
Acceptance Criteria forea.chDeliverabie. 

1.24 "Deficiency'': A failure ofa Deliverable or Service, or an omission, 
defect or deficiency ina Deliverable or Service, including but not limited to sucb failures, 
omissions, defects or deficiencies which remain on the OED from the Information Technology 
Agreement that the parties accepted tlimugh the Transition-Jn Plan, which causes it not to 
conform to its Specifications or significant incorrect spelling, incorrect grammar, poor quality 
esthetics, noor aualitv of documentation, or similar failures in a Deliverable_ 

.· .l. ... . "" . . . . . . 

L25 ''Deliverables"': Contractor's products which are based on applicable 
S:pecifications and which are provided by Contractor to the Counties (either independently or in 
concert with the Countks or third partiies) during the course of Contractor's performance urider 
this Agreement, indud1ng without lim-itation Equipment, the Network, Third Party Sofhvare as 
described in a Change Request" and other deliverables which are described j11 Exhibit F and in 
Change Requests. 

1 .. 26 "Documentati.rn1 ": All. operations, technical and other manuals used in 
conjunction with the Systems, in whole and in part, including without limitation manuals 
provided by licensors of Third-Party Sofuvare and by Equipment manufacturers. 

1.27 "Enhancements": All updates, tlpgrades, additions, and changes to, and 
future Releases during the temr for the Software in whole or in part, including \vithout limitation: 
(J}updated versi:ons of the Software to operate on upgraded versions offinnware or upgraded 
versionsofEquipJ11ent; and(2) updated versions of Sofuvare that encompass improvements, 
extensions, :Maintenance updates, Deficiency corrections, or other changes that are logical 
improvements or extensions of the Sofo11.rare, In addition, Enhancements will also include 
changes to the Soihvare made.pursuant to Change Requests. 

1,28 ''Equipment": The computer hardware on which the Software and Data 
1.:Yill operate at the Sites, and all equipment, operating system sofuvare, finnware and physical 
materials required for and associated with their operation, including withoutlimitationfomiture 
and other materials at the Sites as described in Exhibit B. 

1.29 "FacilitiesH: The buildings and land to house certainEciuipmentand 
Project related activities hereunder. 
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1.30 ·~Federal Financial Participation": H1e federal goverrtmenf s share of 
an expenditure made by the Counties under the Agreement. 

J .31 "Fuuction(s}": A discrete capability or function of the Software. 

1.32 "Implementation"; The process for making a Software Deliverable 
Operational for Processing the Data in Production. Implementation shall be completed when 
Contractor has cornpleted the Implementation Services according to the app1icab1e "\Vork Plan. 

l.33 ''Jnformation Teehnofogy Agreement'>~ The agreement which was 
executed between the parties for the design, development, implementation, operntions and 
maintenance fbrthe Systems and which \Vas effective as ofFebruary28, 2000. 

l.34 "Key Staff': Contractor's key personnel described in Exhibit F and listed 
in Section 4,10.9 oflhe Response. 

135 ''l.,etter of Credit": The letterofcreditdescribed fo Section 15_8 and 
included at Exhibit H; 

I.36 "LocalCmmty Sites": The locations where Equipment, Software, and 
Project staff may be located0 which are listed in 1he RFP Attachment D, and which may change 
as othenvise designated by the Counties in :accordance \Vith Section J 4. 

137 wt\faintenance'': Maintel1allce and Support Services wbich shall be 
performed by Contractor and which are described as suchin theRFP~ Response and ExhibitF. 

l.38 '"1\tfaxinmm Amount": The maximum amount payable and paid by the 
Counties to Contractorunder this Agreement~ as described in Exhibit A 

J .39 "Nenvork": The telecommunications lines, Equipment, Software, and 
Services for transmitting Data and other infortnation for the Counties among and between Sites 
and other specified locations and systems. 

I.40 "Notice": A v"vritten document given by a party to the other in accordance 
with Sectign 222_2. 

lA 1 "'Object Cnde'~: The binary code version of a Software program loaded 
into a computer's memory to enable it to perform a program function. 

1.42 "OperatfonaPt: The condition when a Sofhvare Deliverable or the 
Systems are functional in accordance with their applicable Specificat1ons and used for their 
purposes in Production. 

1.43 ''Operations": Services which shall be performed by Contractor and 
\vhich are described as such in the RFP, Response and Exhibit F_ 

5 



l.44 "Operations Effective Date'~ or: "OED": The event that occurs after 
Acceptance of each Sofuvare Deliverable and the Counties putthe applicableFunction(s }into 
Production, 

1.45 ~'Performance Stand.ards"! The standards which Ser/ices will meet as 
described in Exhibit C. 

1.46 "Pre-existing Software": All computer programs which were devel()ped 
and owned by Contractor prior to the Agreement Effective Date or outside the scope of this 
Agreement, and any Tnodifications thereof and derivative vvorks based therein, and which were 
not designed, developed or installed wiith F edernl Financial Participation~ including but not 
limited to commercially available Con1tractor software listed in Exhibit B and proprietary 
software which is not generally made available as a commercial product by Contractdr; and the 
documentation used to describe, maintain and use such Pre..:existi11g Software. 

lA7 "Processing';: The performance by the Software residing on the 
Equipment of logical operations and calculations on the Data, · 

1.48 "Production": The useoffunction(s) inthe Counties' production 
environment(s) and to perform theiue gular business operations, 

1.49 "Project": Pursuant to the terms and co'Qditjons of this Agreement, the 
Maintenance, Operations,rnanagement, and use of the Systems for the adrninistration of certain 
public assistance programs for which the Counties are responsible. 

l.50 "Project Management Tool": . The software tool that the parties use to 
manage infrmnation for and other aspects of the Pr~jcct; the tool is referred to as Project 
Portfolio Management in the RFP or shall be a substitute tool chosen by the Counties pursuant to 
SectionJ4. 

1.51 nprojed Pfan": The Project Plan for each Change Request and other 
tasks, as described in RFP Section 4.9.3.3. 

1.52 "Properly'~: All the Counties' Equipment, the Deliverables, and other 
real and pe.rsonal property. 

1.53 "Release": A specifically identifiable version of the System that is (or 
\Vas} placed into Produc6on on a particular date. · 

1.54 "Release Effective Date": The eventthatoccurs after Acceptance of 
each So. ftware Deliverable, the Counties decide to putthe applicable Function(s) into Production, . . . . . ~ 

and Contractor puts the applicable Fi.m.ction(s) into Production. 

1.55 "SAC": The Strategic Architecture Corn1nittee described in Schedule. l to 
Exhibitf_ 
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L56 "Schedule': The dates described in a Workfian for performance of 
Services and other Project events and activities, 

L57 "Separate Servicesn: The requested Services to be rendered and 
chargeable to an individual County pursuant to Section J 3. 

L58 '"Service Level Agreements": The standards to \Vhich the Systems shall 
perfom1 and which Services and Deliverables will meet as described in Exhibjt C. 

1.59 "Services": The tasks and services to be performed by Contractor on the 
Projectc as described in the Agreement_ 

1.60 "Site(s)": The locations for the Equipment, Software, and Project staff~ 
including -without limitation the focal County Sites, the Central Site Facility, the Project site, 
Contractor's back up site and Contractor's training sites. 

1.61 "Software>': The softwareforthe CalWfN System. the Access CalWIN 
Svs1em. the Benefits Ca1WIN System, and the SMART System (to the extent Contractor 
p;oyid~s Services for the SMART $ystero ), as each are described in tbe RFP; Pre,-existing 
Software; Third-Party Soflware; Custom Software; theConfiguration; and all Enhancements 
thereto in Source Code and Object Code formats_ 

1.62 "Source Code": The series ofjnstructions to a computer for carrying out 
the various 1asks that are perfom1ed by a computer program, expressed in a programming 
Janrruagethat is easily comprehensible to appropriatclv trained persons and that translates such 
:instructions into Obj~ct Code which then directs the c~mputer to perfom1 its functions. 

1.63 "Specifications": The technical and 0.ther written specifications that 
define the requirements for the Project as described in the RFP, the Responsec subsequent 
Deliverables which have received Acceptance~DEDs, the Service Level Agreements, and the 
Documentation. Tue Specifications are, by this refererice; made a part of this Agreement as 
tbough completely set forth herein. 

L64 "Staff": Contractor's employees, Subcontraetors and agents who shall 
provide 1hc Services on behalf of Contractor. 

1.65 "Start JJaten: The Agreement Effective Date~. 

1.66 "State~'; The State of California. 

1 .. 67 "State Letters"~ Letters from the Agencies of the State of California to 
the counties in the State, 1--vith instructions regarding the implementation (lf federal and State 
pt>licies, laws, rules, nnd regulations. 

L68 «Statement of \Vork": The Statement of Work included in Exhibit F, 
and subsequent Statements of\Vork which are agreed to by the parties in writing and which shaII 
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be incorporated into Exhibit F upon such agreement, detailing the Services to be perfom1ed and 
Deliverables to be provided by Contractor underthe terms and conditions ofthis Agreement 

1.69 "Subcontrac11:or": A person, partnership, or coh1pany; which is not in the 
employment of or owned. by Contractor and which is performing Services under this Agreement 
under a separate agreement with orcm behalfof Contractor. 

1. 70 ''Support'': The technical and customer support Services 1,vbich are 
described as such in the RFP and Response and 1n Exhibit F. 

1. 71 "System(s)": The Softviare integrated and functioning together with the 
Data in accordance with the applicable Specificatlons and on the Equipment for the CalWIN 
System, the ACCESS Cal WIN System, the Benefits Cal Will System. 1\·1yBenefits Cal \VIN 
System, CalWIN Mobile Application System and the SMART System0 as each are described in 
theRFP. 

1..72 "System Testing": Functional and integration testin:gpcrfonncd on 
Software Deliverables by Contractor so thai Contractor can provide Certification of their 
readiness for applicable Acceptance Tests by the Counties. 

1.73 ''Third-Party Software": Software which is developed by third parties 
and generally distributed for commercial use, and not specifically designed or developed forthe 
Counties, including without limitation operating system soft\vare, tools, utilities, open source 
software, .and commercial-off-the-shelf softwarefrom a third party licensor and which 
Contractor suppl1es to the Counties pursuant to the terms of this Agreement 

1.74 ·~unauthorized Code'}: Any: (i) virus, Trojan horse, worm or other 
software routines or equipment components designed to permit unauthorized access to disable, 
erase, or othenv]se harm Software, Equipment, or Data or to perform any other such actions; and 
(ii) back door,time bomb, drop dead device, or other software routine designed to disable a 
computer program automatically with the passage of fime or under the positive contra] of a 
person other than a· licensee of the Software. Unauthorized Code does. not include software 
routines in a computer program; ifany, designed to permit an ovmer of the computer progran1 (or 
other persqn actjng by authority of the o"vner) to obtain access to a licensee's computer 
system(s) (e.g., remote access via modem) solely for purposes of Maintenance or Operations. 

1. 75 "Uptiu1e": The time that each System is Operational, as measured 24-
hours-a-day, Monday through Sunday, on a monthly basis, except for mutually agreed upon 
scheduled Maintenance activities. Upitime shall be as described in Exhibit C. Also referred to as 
"Availabilitv"and "Available'' in Exhibit C. . . . ~ 

1.76 "User(s)'': Parties who will have use of and access to the Syiste:rns and 
Services. 

L77 "'Work Plan": The plan of activities for a Change Request and other 
tasks; as described in Exhibit F. 
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1. 78 "Work J'roduct"! Data and products produced under this Agreement 
including but not limited to, Deliverables. discoveries, formulae, ideas, improvements; 
inventions, methods, models, processes, techniques, findings, conch1sions, recommendations, 
reports, designs, plans, diagrams. drawings, Configura6ons, Custom Software, Data and 
databases, documents, pamphlets, advertisements, books, magazines, surveys, studies, computer 
programs, films, tapes, and!or sound reproductions. to the extent provided by law. 

'> Tt:rm. The term shall begin on the Agreement Effective Date and shall continue 
for five years, subject to earlier termination as provided in the Agreement. Tn addition, the 
Counties shall have the sole discretion to renew the tenn for up to a total of five additional years, 
comprised of one 3-year period and one 2-year period. Renewa] of the Agreement term may be. 
made by the Counties upan the sameauthority as provided in Section 22.26. 

3. Financial lVfattcrs. 

3~1 Charges. Subject to the Cotmties' receipt of a.correct invoice, 
Contractor's perfonning its obligations as required in the Agreement, and the Counties" exercise 
of their remedies, the Counties shall pay the Charges inSection 3 of Exhibit A in accordance 
with the Payment Schedule in Section 6 ofExhibitA for the Services and Deliverables and 
Change Requests in accordance \Vi1h the terms of Section 3 .5 for Deliverables which received 
Acceptance in the. previous month. 

3.2 Maximum Amount. The Maximum Amount shall be as set forth in 

Exhibit A. 

3.3 Taxes. Subject lo the Counties' receipt ofa correct invoice, 
Contractor's perti:mning its- obligations as required in the Agreement, and the Counties' exerdse 
oftheir remedies, the Counties shall pay for any sales or use taxes imposed on the Deliverables if 
the Counties receive an invoice from· Contractor for such taxes v.rithin one year of the due date. 
Contractor mustpay taxes based on Contractor's income or revenue or personal property taxes 
levied or assessed on Contractor's personal property to which !be Counties does not hold title. 

3A Contractor Expenses. Contractor shall pay its out-of-pocket expenses 
which are jncurred in connection with the Agreement unless otherwise indicated in a Change 
Request and agreed to in ·writing by the Counties. ~ 

3.5 hi voices. Contractor shall submit cor.rec1 invoices to the Counties' 
Executive Director for all Charges, e:A'µCnses, arid other amounts to be paid by the Counties 
hereundeL All invoices submitted must meet with the approval of the Counties, Executive 
Director or designee prior to payment. 1be Counties' Executive Director will, v.ithin 10 
\vorkingdays of receipt thereof. review invoice(s) and, if approved by Counties' Executive 
Director or designee; ·win advise Contractor to proceed processing the invoice directly to each 
County for payment as directed in ,\'Iiting by Counties' Executive Director or designee. Each 
County shall pay its share ofeach invoice as determined by the County share allocation 
methodology set forth in Section 8 in Exhibit A and subject to the exercise of the Conntie:s' 
remedies \Vithin 30 Days following the receipt of such invoice in each Cotmty. The 
methodologv set forth in Section ~ inExhihit A mav be modified bv the Counties' ExecutiV{~ -·" ----. . . 
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Director or designee in his br her sole discretion, proyided any changes tothe County share 
allocation are less than 3% of the annual County share in any County. For any annua1change of 
such that is 3 % or greater, the Counties' Executive Dire-ct or or desi griee must obtain the approval 
of Counties' County Boards of Supervisors or their delegates in their sole discretion before any 
such change js effective. Pending approval of such changes by the County Boards of 
Supervisors or their delegates, Contractor shall issue invoices ill the County~shareratios mo.st 
recently approved by Counties for Contractor to use. After approval of such changes by the 
County Boards of Supervisors or their delegates, if needed, the parties shall revise and adjust 
invoice County-share ratios in subsequent months. In no event will the total County share 
allocation equal Jess than .100%~ Contractor shall onlysubmit invoices for Services or 
Deliverables as permitted by this Secfa:m 3.5. Incorrect orincornplete invokes willbe returned 
by the Counties to Contractor for correction and reissue. The Agreement nm:nber must appear on 
all invoices, bills ofladlng, packages, and correspondence relating to this Agreement Invoices 
must reference this Agreement, must provide detailed supporting documentation and 1llUSt be in a 
fomrnt as requested by the Counties, including without limitation: 

3.5.1 Contractor name, address, telephone numberand federal tax 
identification nmriber; 

3.5.2 An itemization of each Deliverable and Service; 

3.5.3 111e Deliverable and Service for which payment is sought, and the 
Acceptance date triggering payntent; 

3.5.4 Applicable Charges; 

3.5.5 Date of delivery and/or date ofinstallation, as applicable; 

3.5.6 Any other Project expenses or costs which are accepted on a 
Change Request.with a detailed, itemization of such expenses and costs, if applicable; 

3.5. 7 Sales or use taxes, ifappHcable; 

3.5.8 Credits, if any; and 

3.5~9 Total amount due. 

3.6 Overpayments to Contractor. Contractor shall promptly, butin all 
cases within 30 Days, pay to the Counties the fuJlamount of any erroneous payment or 
overpayment upon Notice of an erroneous payment or ove:tpayrnent to which Contractor is not 
entitled or when otherwise discovered by Contractor. 

3.7 Credits. Any credits due the Counties under this Agreementmay be 
applied against Contractor's invoices \Vith appropriate information attached, upon giving of 
notice required herein, if any 1 by the Counties to Contractor. 
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3.8 No Increases. Contractor shall not increase the Charges or J'vfaximum 
:A.mount due from the Counties under this Agreement for ali Services and Deliverables during the 
tem1 of this Agreement, except as othenvise specifically permitted in the Agreement 

3.9 Funding. 

3.9;1 The parties acki'1ovvledge and agree that this Agreement is 
dependent upon the availability of County, State, and/odederal funding. 1f funding to make 
pay1nents in accordance with the provisions of this Agreement is not forthcoming from the 
County, State ancl/or federal govenm1cnts for the Agreement, or is not allocated or allotted to the 
Counties by the applicable County, State and/or federal governments forthis Agreement for 
periodic :payment in the current or any future fiscal period, then the obligations of the Coumies to 
make payments after the effective date of such non-allocation or non-funding, as provided in the 
notice, wiU cease and terminate as applicable. 

3.9.2 If funding, to make payments in accordance with the provisions of 
thisAgreement)s dela:yed or is reduced from the Counties or from the County, State 311d/or 
federal governments for lhe Agreement, or is not allocated or allotted in foil to the Counties by 
County, State, and/or federal governments for this Agreement for periodic payinerit in the current 
or anv future Jiscal period, then the Counties shall seek from Contractor its recommendations 
regarding changes to the Project, and the obligations of the Counties to make payments will be 
delavcd or be reduced under this Section to the extent necessary for the Counties or the Counties 

~ . . - . . -
shall have 1he right to terminate the Agreement as provided in Section 21 .6 or suspend the 
Project as provided in .Section 155, but -vvithout a 30 Day limit. If such funding under this 
Agreement is reduced as a result of such delays or reductions in funding in an amount that is less 
th~ 20% of the Charges budgeted to be paid to Contractor for Services and Deliver~1bles in anv 
State fiscal year and the Counties do not cxerd se such rights to te1minate, the Counties shall • 
detennine -vvhich aspects of the Agreement shall proceed and which Services shall be performed 
and not performed, :with Contractor~s Charges fur such Services and Deliverables reduced 
prop{lrtionately and the Contractor wiIJ be allowed to reduce or delay its associated costs for 
such Services and Deliverables to the same extent. If such funding under this Agreement is 
;:educed as a rcs.tJJt of such delays or reductions in funding in an amount ihat is equal to or greater 
than 20% of the. Charges budgeted to be paid to Contractor for Services and Deliverables 1n anv 
State fiscal year: (i) the Counties and Con.tractor shaiI jointly determine '-'Vhich aspects ofthe -
Project shall proceed and which Services shall be performed artd not performed in vdi.i ch fiscal 
period, with Contractor~s Charges related lo such Services to be performed and associated 
Deliverables redpced; and (ii) the parties shall discuss vvhether to revise the Agreement related to 
Performance Standards, liquidated damages, remedies, Key Staff, the fmplerm.cJ1tation of 
Sofuvare version updates and other relevant terms. In these situations, Contractor shall. have the 
rirrht to submit claims for such costs and expenses pursuant to Section 3,9.2, and amounts held 
b;ck as described in Ex.hibit A if the Counties utilize their rights under Section 3.9.2, and the 
Counties will pay Cmitractor for Services and Deliverables and certain of its costs in accordance 
with the terms of Section 21 .6: Any obligation to pay by the Counties \Viii not extend beyond 
the end of the Counties' then current funding period. 

3.9.3 Contractor expressly agrees that no penalty or damages shall be 
applied lo, or sball accrue to, the Counties in the event thaf the necess~ funding to pay' under 
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the terms o:f this r\greement is not available, not allocated, not aUotted, delayed or reduced and 
the Counfa~s shaU not be responsible for any costs, expenses orlosses incurred by Contractor as 
a result of the Counties' termination of the Agreement or reduction of Services except as 
expressly described in this AgreemenL The Counties :will tise reasonable efforts to provide 
Notice as soon as reasonably possible to Contractor if 1t reasonably appears that this Section 3 .9 
may be utilized by the Counties or be applicable at any time during the pendency of the Project 

3.10 Advance Payments Prohibited. No advance payment shall be made 
for Deliverables or Services furnished by Contractor pursuant to this Agreement unless otherwise 
mutually agreed upon in writing. 

3.11 N-0 Additfonal Consideration. Except as expressly provided in 
Exhibit A, Contractor shall not be entitled to nor receive from the Counties any additional 
consideration, col1lpensation, salary, wages, or any other type of remuneration for Services 
rendered under this Agreement. Specifically,·contractorshall notbe entitled by virtue of this 
Agreement to consideration in the fom1 of overtime, health insurance benefits, retirement 
benefits, disability retirement benefit.'>,.sick leave, vacation time, paid holidays, or other paid 
leaves of absence -0fany type or kind whatsoever_ 

4. PirojecfManagemerrt 

4.1 OveraH Responsibility. Contractor shall have responsibi1ify for 
managing the Project to completion in accordance vvith the requirements of the Agreement. 

4.2 Reports and Meetings. The Contractod)roject Manager and other Kev 
Staff shall participate in meetings with the Counties' Executive Director and other members of , 
the Counties; Project terun during the Project at times as mutually agreed upo.n or as indicated in 
the Statement of Work. Such meetings will include monthly leadership meetings, at which 
Contractor shall report on upcoming legislative and regulatory changes of relevance to the 
Counties, and quarterly advisory board meetings. Contractorshalfalso invite the Counties' 
Executive Director to attend Contractor'ssemi-annual and otJ.xer applicable conferences as 
determined by Contractor, at \Vhich Contractor shows premier clients the future of its product 
lines, at no charge for registration to attend the conferences, butthe Counties shall pay for their 
travel expenses to attend such conferences, subjed to both parties~ ethics and compliance 
function approvaL · 

43 Contractor Project Manager. 

4.3J Contractor shall g.ssign to the ProjectaContractor Project Manager 
of a management level sufficient to assure timely responses from all Contractor personnel anl 
whose resume and qualifications wm be revievved a.nd must be approved by the Countiesprior to 
his or her appointment as Contractor Project Manager. The Contractor Project Manager shall be 
responsible for acting as a liaison with the Counties' Executive Director. 

4.3.2 Contractor agrees that the Contractor Project 1'Am1ager shall be 
fully qualified to perfrmnthe tasks required of that position under this Agreement. The 
Contractor Project Manager shall function as Contractor's authorized representative for all 
management and administrative matters not inconsistent \vith the provisions contained herein. 
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The Contractor Project Manager shall have authority to make decisions and approve Change 

Requests. 

4.3.3 Iftbe Contractor Project Managetis removed or replaced, 
Contractor will prompfl y (and jn all cases within 4& hours) provide Notice 1o the Counties and 
submit at least two resumes of other qualified candidates \:Vitbin 30 Days of removal or 
replacement of the Contractor Project Manager. Contractor must obtain approvafof the 
replacement Contractor Project Manager from the Counties, prior to his or her beginning work 
on the Project Contractor shall temporarilyfill the Col1tractorProjectManager within seven 
Days ofit being vaca1ed and shall fill the position w:ith a pen:Danent ful1l5me replacement \.Vltl1i11 
45 Days of the Contractor Project 1v1anager's remov"af or departure. 

4.4 Contractor Staff. 

4.4.1 Prior to the Agreement Effective Date, Contractor shall have 
provided to the Counfles names of and resumes forKey Staff for the Project and their positions 
during the Project and Support and Maintenance. Contrac:torshall also provide to the Counties 
job descriptions for Key Staff positions. 

4.4.2 Except in the case of a legally required le: ave of absence, sickness, 
death, termination of employment or unpaid leaYe of absence, Key Staff shall not be changed 
during the, Project from the people >vho \Vere described in Exhibit F and the Response withorn 
the prior \Hitt en approval of the Counties. During the tenn of the Agreement, the Counties 
reserve the right to approve or disapprove Contractor's and any Subcontractor's Key Staff 
assigned 10 this Agreement, to approve or disapprove any proposed changes in Key Staff, or to 
require the removalor reassignment of any Contractor or Subcontractor Staff found unacceptable 
by the Counties, subject to the Counties' compliance \\rJ1h applicable laws. Contractor shall 
provide ilie Counties with arcsume of any member of its Key Staff or a Subcontractor's Key 
Staff assigned to or proposed tobe assigned to any aspect of the performance of this Agreement 
pr) or to that person commencing to provide any Services. 

4.4.3 Ali Staffproposed by Contractor as replacements for o1her Staff 
shall have comparable or greater skills for performing the activities as performed by the Staff 
being replaced. Contractor assumes sole.and full responsibilityfor its acts and the acts of its 
Staff Contractor understands and agrees that the Cou-µties do not assume liability for the actidns 
of the Staff Contractor shaU ensure that any rransition to new Staff will not aftect the Schedule 
or provision of Services set forth in this Agreement 

4.4.4 Contractor agrees that any claim on behalf Of any person arising 
out of employment or alleged employment by Contractor (including, but not limited to,· claims of 
discrimination a.€lainst Contractor, its officers, or its agents) are the sole responsibility of 
Contractor and are not the responsibilily ofthe Counties. Contractf1r \\'ill indemnify and hold tbe 
Cotmties ham1less from any and all such claims asserted against the Counties. Any person who 
alleges a claim arising but of employment or alleged employment by Contractor \\ill not be 
eptitledto any compensation, rights, or benefits from the Counties (induding, but not limited to. 
tenure rights, medical and hospital care, sick and annual/vacation leave, severance pay, or · 
retirement benell1s). 



4.5 The Counties~ ExecutiveDiredor~ The Contractor Project Manager's 
primary point of contact in matters ofProjectmanagement shall be the Com1ties' Executive 
Director. The Counties' Executive Dfrector orhisbr her designee or successor will manage this 
Agreement on behalf of the Counties and ·will be the prindpal point of contact for the Contractor 
concerning Contractor's performance under this A£,>Ieement. 

4.6 Reference and Background Checks. Due to the confidential nature of 
the infom1ation and materials which will be accessible to Contractor, the Counties shall have the 
right to conduct reference and background checks on Contractor Staff tobe used to provide the 
Services. The Counties reserve the rigiht in their sole discretion to reject any proposed Staff as a 
result of information produced by such reference checks, background checks, or additional 
sources of infomiation .. In addition, Contractor shall conduct its own reforence and background 
checks for at least five previous· years on Staff or their substitutes to be used fo provide the 
Services. Contractor further agrees to cooperate fully with the Counties in completion of these 
requirements. 

4. 7 Records Retention :and Access Requirements. 

4.7.l Contractor shall agree to the condit1tins of all applicable County., 
State and federal regulations, \Vhich are incorporated herein by this reference, regarding retention 
andacC:ess requirements relating to al] financial and programmatic records., supporting 
documents, statistical records, and other records of thisAgreement. In addition, Contractor shall 
agree to the terms \vhich are set forth below regarding retention of records and access for 
County, State and federal government officials. 

4.7.2 Contractor and its Subcontractors shall maintain books, records, 
documents and either evidence wbich sufficiently and properly reflects the accuracy of amounts 
billed to the Ccnmties during the performance of this Agreement and their compliance wjth 
applicable.laws and regulations, and shall retain all such records for six years after the expiration 
or termination of this Ab'leement Records involving matters in litigation related to th1s 
Agreement shall be kept for one year follmving the termination 6flitig:ation, including all 
appeals if the litigation has not terminated within six years from the date of expiration or 
termination of this Agreement 

4.7.3 AH such records shaUbe subject at reasonable times and upon 
prior Notice to exanlination, inspection, copying, or audit by personnel so authorized by the 
Counties' Executive Director and/or County, State and federal officials so authorized by law, 
rule, regulation or contract, When applicable. Duringthe term of this Agreement, access to these 
items will be provided vvithin Sacramento. County, California, During the six year period after 
tl1is Agreement term or one year term following litigation., delivery of and access to these items 
will be at no cost to the Counties. Contractor shall be responsible for any audit exceptions or 
disallowed costs incurred by Contractor or any of its Subcontractors, subject to Section 22.20 
(Forcelvfajeure). Notwithstanding anythl11g to the contrary herein, the Counties shal1 on its 
behalf (but without limiting other government agencies) agree to audit Contractor in accordance 
with the tenus ofthe Agreement no ID()re often than semi-annually. 
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4. 7.4 The records retention and review requirements of this Section 4. 7 
shall he included by Contractor in any of its subcontracts \Vith Subcontractors. The Counties' 
personnel shaU be accompanied by Contractor personnel at aU times during any examination, 
inspection, review or audit. Contractor shall make no charges to the Counties for services 
rendered in connection with an audit requested by the Counties. 

4.7.5 As part oftheServices, Contractor shall provide, up(m the 
Counties~ request, a copy of those portions of Contractor's and its Subcontractors' intemalaudit 
reports relating to the Services provided to the Connties under this Agreement. Jn addition, 
Contractor shall undergo an annual SSAE No. 16or successor audit throughout the term at the 
Central Site Facility and the Back-up Site Facility, As part of the Services, Contractor shall 
provide, upon theCounties' request, a copy of such annual SSAE No. l6or successor audit 
\Nifhin 30 Days of cori'lpletion. lfany relevant exceptions arc noted in such audits, Contractor 
shall promptly ccrrect those exceptions. 

4.8 Accounting Requirements. Contractor shall establish and maintain an 
accounting system >vith procedures and practices in accordance with generally accepted 
accounting principles, The accounting system sha!I maintainreco:rds pertaining to the Services 
and all other costs and expenditures made under this Agreement, and the costs properly 
applicable to the Agreement shall bereadily ascertainable therefrom. 

4.9 Supplemental Contracts. The parties acknowledge that the Systems 
are being operated and maintained by Con:tractix as of the Agreement Effei:tive Date and during 
the Transition In Period (as defined in Exhipit Ft The Counfres may undertake or award 
supplemental contracts for work related io this Agreement, or any portion thereof. Contractor 
shall cooperate such other contractors and the Counties in all such cases. Contractor shall ensure 
that all Subcontractors shall abide by this provisionc It is understood and agreed by the parties 
hereto that Contractor shall not be responsible for the acts or fuilmes to act iJf such other 
contractors or for any delays which may be caused by such other contractors. except that 
Contractor shall be responsible ~or delays ot or acts OJ failures to act of;, such othGr contractors 
to the extent such delays, ot acts OJ failures to act are caused by or due to the fault of Contractor. 

4.10 Inspections. County, State and federaLagencies shall, at aH reasonable 
times, have the right to enter Contractorc s facilities, premises or such other places where dull es 
under the Agreement are being provided to :inspect, monitor, or otherwise evaluate Contractor's 
perf om:mnce, compliance and/or quality assurance under this Agreement. Contractor and alI 
Subcontractors must provide reasonable access to all Facilities and assistance to Conntv, State 
and federal Government authorized representatives; AJl inspections and evaluations sl;;H be 
pe:rfom1ed by such agencies in such a manner that \Vill not unduly delay work. 

5. Services and Resources. 

5.1 Performance. Contractor shall begin to perfom1 the Services on the 
Start Date. Contractor shall perform the Services as described in this Af..rreement 
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5.2 Neeessary Resources. Except as specifically provided herein, 
Contractor shall provide the Staff and all other materials and resources necessary for the 
performance of the. Services. 

5.3 Ownership. Title to all Property furnished by the Counties shall remajn 
in the Counties. Title to all Property purchased by Contractor; for \:Vhich Contractor has been 
reimbt.irsed by the Counties under this Agreement, shaU pass lo and vest in the Counties. as 
providedin Exhibit F. 

SA Use of Property~ Any Property furnished to Contractor shall; unless 
otherwise provided herein? or approved in writing by the Counties' Executive Director, be used 
only for the perfonnance of its obligations under and subject to the terms of this Agreement. 

5.5 Damage to P~·operty. Contractor shall protect and be responsible for 
any loss, destruction, or damage to.Property which results from or is caused by Contractor or 
from the failure on the part of Contractor to maintain and administer that Property fa accordance 
\Viththe termsofthe Agreement. Notwithstanding·anything to the contrary herein, Contractor 

,. ,.:1 ... . ;'!= .. ,_,_ ••••••• t·.r-.. : .. --._.,._:-.;_£: __ :..... _____ .:__.J_. __ :__ __ . __ ,_ __ . .:.·_.;..:l...._:_._.J::._..: .. :._ .. 1- .. .. ,..· n: · .·. ~-·"' 

snau b.e na01e 10 me i_,,ounues mr auy Ui::IIHagt:s n:sumug uom uamage 10 rropeny, wmcn. 
damages n~sult from or are caused by Contractor. Contractor shall ensure thatthe Property is 
returned to the Counties in like condition to that in "vhjch jtwasfumished to Contractor, 
reasonable wear and tear excepted_ Contractor shall repair or make good any such damage, 
destmction or loss at any oftheCountles' Sites, and shall do so without requesting contribution 
or assistance fron1.the Counties. 

5.6 Notice of Damage" Upon the loss of,. destruction of, or damage to ariy 
of the Property, Contractor shall give Notice. to the Counties' Executive Director thereof and 
shall take all reasonable steps to protectthat Property fro:rn further damage. 

5. 7 Surrender of Property. Contractor shall surrender to the Counties all 
Propertyupon the earliest of completion, termination, or cancellation of this Agreement. 

5.8 The Counties' Property. The Counties will provide Contractor access 
to and use of the Counties' Equipment as described in Exhibit F~ Contractor's use of the 
Counties' Equipment shaH be SUQject to the Counties' secmity, adininistrative and other 
requirements. 

6. Equipment 

6.l Contractor E,quipment. Contractor shall provide Equipment at 
Contractor Sites and as described in Exhibit B. 

6.2 The Counties' Equipment. The Counties shall provide Equipment at 
the C01mties' Sites as described in Exhibit R 

6.3 Equipment and Third-Party Software Ordering and Delivery. 

6-3.1 TI1e Comities may order Equipment and Third-Party Soft.vare from 
Contractor pursuant to Change Requests_ Contractor \Vill ship the Equipment and Third-Party 
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Software to Contractor or the Counties and County Sites, as agreed upon by the parties in the 
applicable Change Request., Wark .Plan. and this .Agreemcnl If Ccmtractor receives the 
Equipment and Third-Party Software, Contractor vvill load the Third..:Party Sofhvare and other 
Sofuvare on the Equipl11ent_, and Contractor will pre'.'testeachsuch item of Equipment and 
confirm tbatit operates in accordance \.vith applicable Specifications before it is shipped to a 
County Site or the Counties~ Site .. Follmving such confirmation, Contractor will ship the 
Equipn1ent with the applicable Software lo the Sitc{s) agreed to by the parties in writing. 

6.3.2 Contractor shall deliver the Equipment and Solhvare ordered 
pursuant to this /l.grcementon the dates specified ii1 the Change Request and its \.Vork Plan. For 
any exception to these delivery dates, Contractor must notify the Counties and obtain prior 
approval in \vriting. 

6.3.3 All Equipment and Third Party Software physical deliveries made 
pursuant to this Agreement to local County Sites and the ASF must be complete. The Counties 
shall inspect and provide vvritten acknowledgement of Acceptance or rejection of iristaHation of 
the Equipment after receipt of a Notice from Cmitractor that installation has been compJeted 
within such other period of time as the parties agree in \<Vriting. Any such· item of Equipment 
shall be deemed incomplete and not delivered, thereby relieving the Counties' of their inspection 
obli£.ations until delivery is complete, if any item of Equipment or Third Party Software. 
component, or feature thereof within the ordered configuration has not been delivered0 ~r, if 
delivered, not installed in accordance vvith :its Specifications and the Change Request and its 
\Vork Plan. However, the Countiesshal1 retain such incomplete Equipment or Third Party 
Software until delivery is comple:te, All packages must be accompanied by a packing slipvvhich 
identifies all items included with the shipment and the Counties' Change Request number. 
Contractor's or Contractor's delivery re(:eipt must be signed by an authorized representative of 
the Counties for all deliveries made hereunder. 

6.4 Loss or Damage. 

6.4.1 Coi1tractor shall shipaU Equipment and Software purchased and 
licensed pursuam to ibis Agreement, freight prepaid,; FOB the Counties' designated destination. 
The method of shipment shall be consistent v .. ith the nature.ofihe Equipment and Software and 
hazards oftransportationc Regardless of FOB point, Contractor agrees to bear aU risks of loss, 
damage, or destructibn of the Equipment and Software, in whole orin part, ordered hereunder 
which occurs prior to installation completion, except loss or damage attributable to the Counties' 
acts or omissions or a force m~jet1re event under Section 22.20 (Force Majeure); and such loss. 
damage, or destruction shaU not release Contractor from any obligation hereunder. · · 

6.4.2 After installation completiOn, th~ risk of loss or damage for the 
Equipment shall he home by the Colll1lies, except loss or damage whjd1 resuhs from or.is caused 
by Contractor. 

6.5 Installation and Set-up. 

(d.1 Installation for all Equipment and Software will occur as described 
in Exhibit F onhe applicable Change Request, Project Plan. and \Vork Plan. Any Equipment 



and Sofuvare installations done by Contractor shall be conducted by experienced and trained 
Staff:_ and shall not invalidate or void any manufacturers' warranties. Contractor will· be 
responsible for safety conditions in the areas of work performanee that it controls. 

6.5.2 Contractor shall conduct its installation Services so as to miliimize 
interference \;vi.th normal activities of the Counties and shall keep the Site safe, clean and orderly 
af all times~ Co;ntractor will restore the Site(s) t6 a condition no less finished than prior to the 
initiation Of the Equipment's installation. Upon completion ofinsiallatim1,Contractor will leave 
the Site clean and free from all of its materials, tools, and equipment not required after 
installation and from al.I rubbish and debris which result. from. installation. 

6;5.3 Contractor shall provide confirmation that each item of Equipment 
coniixms. to its applicable Specifications fo1lowing completion of i:nstaIJation by Contractor as 
required in this Agreement. Contractor agrees that the Counties shall have the right to confirm 
that the Equipment conforms to applicable. Specifications :following receipt of such confirmation:. 
Contractor shall correct any failures of theEquipmenttomeet applicable Specifications 
follo-wingreceipt of Notice from the Counties and following this confirmation inspection 
described in the sentence above, unless such failure is due to the fault of the Counties. 

6.6 Connections fo Equipment. If requested by the Counties; Contractor 
agrees to :identify, on all items of Equipment, components, or features thereof supplied under this 
Agreement, all appropriate test points for connecting cornmercially available Equipment 
monitors designed to measure system c.apacify, :perfom1ance, or activity. 

6. 7 Site and Syst1em Access. 

6.7.l Contractor shall have access to the Counties' Sites in accordance 
with applicable Change Requests and Work Plans fo provide Services described :in this Section, 
subject to the administrative and securit)r regulations existing at theSite(s),. and such other 
security regulations as are required because 6f the nature of the Systems or a Site; The Counties 
shall cause the C-0umics' Sites to be available and ready onthe dates specified in the applicable 
Change request and its Work Plan for Equipment deliveries andinstallationsin accordance :with 
vvritten site and environmental specifications agreed to by the parties, as set forth in the 
applicable Change Request. 

6.12 To the extent a Site of the Counties' is not available and ready as 
so specified within ten business days of the applicable dates in the \VorkPlan and the Counties' 
failure to perform is not due Jo an evex1t described in. Section 22.20, Contractor may submit a 
Change Requestto the Counties under Section 14. 7. 

6. 7.3 Any subsequent alterations or modifications to Site ofthe 
Counties' wlric11 is directly attributable to incomplete or erroneous specifications provided by 
Contractor and \Vhfoh involve additional expense shall be made at the expense of Contractor, to 
the extent that such costs would not have been incurred had the complete and/or correct 
specifications been initially provided. 

6~7.4 Contractor shall promptly, and before the conditions are disturbed, 
provide a Notice lo the Counties' Executive Director of any latent or previously unknown 
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·physical conditions encountered at a County Site which may affrctthe proposed method or time 
for performing the \vork and may submit a Change Request to the Counties in accordance with 

Sect1onl4.7. 

6.8 Protection From. Damage, Contractor shall continuously protect the 
Systems and County Equipment, in \Yhole or in part, from damage, destruction odoss caused by 
its Staff. and shaH protect the Counties' real and personal Pr0perty from damage arising from its 
Staff in connection "''itb the deljvery and :installation of Equipment Contractor shall be 
responsible for. any loss, destruction, or damage IO the Counties' or any County's Property \Vhkh 
results from or is caused by Contractor's acts ormnissions. Contractor shall repair any damage; 
destruction, or loss at the Cotmties' Sites caused by Contractor. 

6.9 Notice of Damage. Upon the loss of, destruction of: or damage to any 
Propeny, under this Section, of the Counties or any County. Contractor shall notify the Counties' 
Executive Director thereof and, subject 10 direction from the Counties' Executive Director or her 
or his designee, shall talce all reasonable steps to protect that Property from further damage. 

6.10 Additions~ The Counties may add items of Equipment and Software to 
the System in accordance with the Change Request or other 6rdering procedures and standard 
configurations for Equipment and Third-PartySoft.ware agreed to jn VvTiting by the parties. Such 
additions shall work with the Systems in accordance wiLh the Specifications and shall be subject 
to all of the terms and conditions of this Agreement. 

6J 1 Changes or Cancellations. The Counties may change or cancel items 
of Equipment and Software prior to shipment. If the Counties issue a Change Request or other 
mutually agreed upon foml causing a delivery delay or cancels an orderless than 20 Days prior 
to scheduled shipment, the Counties may be subjecuo a restocking charge, provided that 
imposing such charges is part of Contractor's existing policies. Such charges would be equal to 
Contractor's actual costs of restocking, \:vhich shall in any case be no greater than five percent of 
the Charges for tbe Equipment being delayed-Or cancelled. 

6.12 Codes. Contractor shall comply with all required Federal, State and 
local codes; inspection standards and ordinances \vfoch apply \Vbile perfom1ing installation 
Services and which exist at the time of the applicable installation. In the event that Contractor is 
not performing in compliance with such required codes, inspection standards and ordinances, 
Contractor shaU remedy such noncompliance at no charge to the Counties. 

6.13 Operations Documentation. Contractor shall, upon commencement of 
perfom1ance, provide to the Counties such current diagrams, schematics, manuals~ and other 
Dm:umentation necessary for the operation of the Equipment by the Counties or a third party. 
There shall be no additional charge for such Documentation. 

7. Netvvork. 
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7.1 General. 

7.1.1 Contractor shaHprovide theNet\vork Management Plan within the 
Systems Operations Plan Deliverable, as described in Section 4322.3 of the; RFl) and the 
Response, in accordance with applicable Specifications. 

7.1.2 Pu~-uant to the Network Specifications developed by Contractor 
pursuantto the Network Management Pfan within the Systems Operations Plan Deliverable as 
described in Section 4.3.22.3 of the RFP and the Response, and following the completion of an 
approved Network installation Schedulle, Contractor. shallconnectthe Equipment of Counties' 
Sites to the Contractor's Network 

7 .1.3 Contractor shall verify and test the ciTcujts and Equipment to :its 
ov ... n and the applicable supplier's standards arid fotmonitoring and managing the :installed 
Network. 

7.1.4 Contractor shall not be liabkfor disrnption or failure of the 
°1'..T. .... +-.",.-,,...._l.-. + ........ '"Tho o-v-t:.:>ri1 -C''l:lPh A~·ornntlnnc .'iYr r~~lnr,~c ",..'lT'P-. £"!4Tl<:Prl h.~, .... f~ih''Jr.PC' nf' th"P r"L ...... ~ .n~-tr-. .. -.. ¥\.c .............. -f...,,...-l 
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or State-:-operatecltelecommunications facilities, if any, used for the Network. 

l.2 Nenvork Imp ad of Office Relocations. If Sites of the Counties change 
during the term, Contractor shall specify the riew Netvvork compliance requirements for the 
relocated Sitei and the Counties will be responsible for scheduling and implementing new 
Network component installation and old Nenvork component removal. 

8. Facilities. 

8.1 Central Site Facilities. Contractor shall pro\lide a Central Site Facility 
for the Systems.as described in Exhibit F. 

8.2 Development Environment Facilities, Contractor shall provide.a 
development ~nvironrnentto support the Software and othet development and testing 
requirnments for the Project. 

8;3 Office Facilities; Contractor shall lease office Facilities to house the 
Project. These Facilities shall provide space (as described in Exhibit F) to accommodate the 
Counties' Project team, as well as the:required on-site Contractor Staff, subject to Contractor's 
and the Cmmties' agreement upon Contractor's spacerequiremerits. 

8.4 Facilities Costs. Contractor shall be responsible for all costs related to 
the operation of each Facility, including, but not limited to, leasehold improvements, utilities, 
security, telephone, office equipment, supplies., janitorial services, storage, transportation, 
insurance, fa-c and copy machine equipment and supplies. Also included is the telephone system 
required to support help desk call routi:ng and trackir1g. 

8.5 Facilities Furnishings. Contractor sha11provide furnishings including 
but not limited to firrniture and general office equipmentwhich is specified in the RFP and 
Section 4.1 L4 of the Response and which is used in office Facilities and the Central Site Facility 
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for the ProjecL Any such furnishings needed in the Counties' Sites "viU be provided hy the 
Counties. Any such needs which exist in a Contractor O\Nned or supplied development 
environment facility will be provided by Contractor. 

8.6 Contractor Liaison. Contractor shall designate an individual or 
i11di-viduals as liaison on aHFacility.crelated matters. 

9. Acceptance Process for Deliverables and Services. 

9J. General. 

9.1.1 Contractor shall provide the Cuunties \\rith the Deliverables and 
Services according to the Work Plans and as described 1n the RFP, the Response, and other parts 
of this Agreement Contractl1r shall utilize the Specifications, the DEDs, the RFP, the Response, 
the Deliverables for which the Counties have previously granted Acceptance, Contractor>s 
professional knowledge, and this Agreement as the basis ofsubsequent Deli'verables and 
Set:Vices. Contractor shall retain backup copies in writing and on electronic media of aU 
Deliverables until 180 Days after tem1ination or expiration of this Agree111ent and shall provide 
the Counties on iL;;; request \vilh a copy thereof until that time. 

9.12 AJl Deliverables shall be subject to the Counties' Acceptance, 
including without limitation Deliverables provided pursuantto Change Requests. All Services 
which are subject to Acceptance Tests shaU have their Acceptance Criteria described in DEDs 
and shall be described in and included in Deliverables as identified in Exhibit F ormutuallv . . . . . . . . . . ~ 

agreed Change Requests pursuant to Section 14; such as training Services which shall be 
completed by Contractor and described in a monthly status report. The Counties' review of 
Deliverables shall be in accordance \Vith tl1e time framestberefor set forth in the applicable 

Work Plans. 

9 .. 1.3 The \\Tork Plan shall include Deliverables that are described as 
Critical Milestones in the Agreement and otl1ers, if any. mutually agreed upon in a Change 
Request. A breach of a Critical Milestone shall be subject to the procedure in Section 21.1 
})efore tbe Counties can exercise the remedy in Section 21.1. In addition, updated versions of the 
WorkPlan which receive Acceptance by the Counties shall be incorporated by reference into the 
Agreement without requiring an Agreement ai.nendment. 

9.2.1 Upon delivery ofa Deliverable and receipt of Certification from 
Contractor that the Deliverable meets its Acceptance Criteri~ the Cmmties v,rill, \'Vi th 
Contractor's assistance and .in accordance with the Change Request and other applicable Projecr 
documents, review or perform Acceptance Tests on the Deliverable, as applicable, to detennine 
whether the Deliverable confonns to its Acceptance Criteria. The Counties \Vill provide 
Acceptance for a Deliverable if it has no Deficiencies (except Cosmetic Deficiencies). Ho\:vever. 
ifa Deficiency (except for Cosmetic Deficiencies} is found, the Counties will notify Contractor . 
\vith the Project l\/fanagement Tool, in an email or in a written Notice or other document of 
Deficiencies used as the grounds for the Counties' decision not to give Acceptance. The 
Counties shall use diligent effort...;; to provide thorougb lists such Deficiencies as soon as 
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feasibkinaccordance with the times for their reviev,r and testing in the Work Plan or as provided 
below. Disagreements between the parties regarding the testing process shall be promptly 
escalated by the parties to the Counties' Executive Director and the Contractor Project \rianager 
who ·will use diligent efiorts to resolve such disagreements. Contractor shall correct Deficiencies 
and resubmit a c~;rrected Deliverable to the Counties \vhich will Teview or perform Acceptance 
Tests on the Deliverable to verity whether the Deliverable lacks Deficiencies except for 
Cosmetic Deficiencies} and 'with the Project Management Toot in an email or in a 'Wl:itten 
Notice or other document shall either give its Acceptance or reject ii: following such revievv or 
Acceptance Tests. Contractor's times for correcting Deficjencies and the Counties' review of 
Deliverables shall be in accordance v.rith the tjmefrarnes therefor set in the Work Plan and other 
Project documents. If time periods for correcting Deficiencies by Contractor and reviewing and 
retesting corrected Deliverables are not in the \Vork Plan or another Project document, each S1JCh 

time period shall be tenbusiness days. However, the parties shall initiate Change Requests if the 
Counties request changes to or additional Functions for the Deliverables, which are not included 
in the applicable Specifications forsuch Deliverables_ during the Counties' Acceptance Test 
process. 

.9.2.2 If Contractor is unable to correctaH Deficiencies (except for 
Cosmetic Deficiencies) \.Vi thin the number of Days indicated in the Work Plan following the 
Delive.rable's scheduled Acceptance; or if no such date is in the Work flan, >vithin 30 Days from 
such scheduled Acceptance, the Counties may, at their option: (a) continue revie\vin.g or 
perfomring Acceptance Tests on the Deliverable and require Contractor to continue until 
Deficiencies are corrected or efoninated; (b) request Contractor to provide, at its expense, a 
replacement Deliverable. for further review or Acceptance Tests; {c) set-off from the Charges to 
the extent the Counties determine the Deficiencies for the Deliverable have not been corrected 
and provide Acceptance for the Deliverable; or (d) after completion of the process set forth in. 
this Section 9 ,land providing Notice of default to Contractor, r~iectthe Deliverable and. 
tenninate this Agreement as provided itn Section 21.2, 

.9.2.3 ·Notwithstanding anything to the contrary in this Agreement, tbe 
parties shall use the follm.ving alternative process, also known as a "go-to-green plan'', when tbe 
Counties and Contractor detennine that there is a new requirement for the Systems, .and the 
deadline for Implementation of Software with such requirement does not allow for the parties to 
use or meet the time periods and testing, revievv and correction processes described above in this 
Section 9 ;2. If the C01mties and Contractor make thjs detemJ.ination, there will be a Change 
Request pursuant fo Sectio11 14 opened for the new requiremenL A con-esponding '"go-to-green" 
plan w;i11 be developed that describes: (i) the scope of work; (ii) Deliverables; (iii) time periods 
and deadlines for delivery, testing, and otheractivities; (iv) limitations on or changes to remedies 
that wilLapply tQ the Change Request Work, subject to the last sentence of this Section 9 .2.3; and 
(v) other unique aspects of the work perfonned pursuant to the Change Request Contractor 
shall correct Deficiencies, which are found by either party after a Deliverable has been 
•implemented into Production in accordance \Vith the terms of this Change Request, by the earlier 
oflmplementation of the next regularly scheduled Release of Updates for the Software or 90 
Days following the effective date of the Change Request, unless the Change Request indicates 
when Contractor shall otherwise correct such Deficiencies. Except for the remedy in Section 
J4~6 (Termination), the Counties' remedies associated v.~tb such Change Request shall not apply 



until the next regularly scheduled Release of Updates for the Software unless the Change 
Request jndicates when such remedieswould apply. 

9.2.4 Not\vithstanding the foregoing, if the Counties detennine that 
Deliverables, which have previousiy been described in a Change Request, need to be changed 
and implemented into Production before System Testing and/or Acceptance Tests can be 

completed: 

(i) the Counties shall have the right to issue a revision ( e.g,, a 
deviation or addendum) to an existing Change Request; 

(ii) Contractor shall perform the vmrkrequired in the changed 
Change Request in accordance with Sect)on: 14; 

(iii) the Contractor Project Manager and the Counties' 
Executive Director shall meet to discuss and describe fa the revision to the 
existing Change Request: 

·(a) possible approaches to correcting Deficiencies tha1 
arise after the changed Deliverable is in Production; and 

(b) •vhether to hold in abeyance the Counties' 
exercising their remedies related to such Deficiencies and Service 
Level Agreements only for the Deliverable(s) subject to the 
changed Change Recjuesr(but not otherDeliverables) to the extent 
that such Deficiencies are a resui1 of the revision (e.g., a deviation 
or addendum) as described in subsection 9 2.4{i). 

9.3 Release Effective Date. Aller Acceptance of a Release, the Counties 
shall, lNith input from Contractor, detennine whether the Release is ready for its Release 

Effective Date. 

9.4 Deleted by Agreement of the Parties. 

9.5 lnterpretatfon of Deliverables. In the event ofa cnntradiction, 
conflict, ambiguity or incomiStency in or between l)diverabks and other documents that are part 
of this Agreement, including without limitation, a Deliverable that has a!readyteceived 
/\cceptance, the RJ'P and the Response, any such contradiction, conflict, ambiguity or 
inconsistency shall be resolved in favor of the latest the Counties-approved Deliverable e:xct.yt in 
the case :vvhere a previpus documented requirement is inadvertently omitted or not addressed 
directly in a subsequent Deliverable. No requirements can be omitted from th~ Specifications 
\Vtthout the YVritten consent of the Counties' Executive DirecttJL 

9.6 Knowledge Transfer. While c.onstructing and developing the 
Deliverables~ Contractor shall demonstrate and provide infom1ation to staff designated by the 
Counties about the functions and operations of all such Sofhvare in accordance with the 
Specifications and the Change Request and its Project Plan and Work Plan, 



10. Licenses. 

HU Pre~existingSoftware, Other Contractor Technology, And Third~ 
Party Software Licenses. Contractor hereby gnmts the Counties: (a) a iionexclusive, perpetua1 
license to use and reproduce the commercially available Pre-existing Software listed in Sections 
ILAJ and IJ.B.2 (except for Software "vhich ismaiked \'vith a "Y' in the column entitled «Used 
In Operations Service Delivery") ofExhibitB which Contractor provides tom makes available 
to the Counties in Object Code fom1at; (b) a nonexclusive, perpetual, irrevocable and ,non'
tem1inable license to use, reproduce, modify, and prepare derivative works based on any 
Contractorproprietary•Pre-existing Software, which Contractor shall provjde to or make 
avai1abki to the Counties in Source Code fonuat, and other Contractor Technology that is listed 
in Section. U.B.1 of Exhibit Band that is or should be listed in the Project Management Tool for 
the Counties' internal purposes related to the Project; and ( c) a nonexclusive, perpetual license to 
use and reproduce (to the extent permitted in the Third-Party Software license agreement) the 
Third-Party Software '.\Vhich Contracto:r provides to or makes available to the Counties in Object 
Code forrriat for the Counties' internal purposes related to the ])roject. 1n addition, commercia}Jy 
available Pre-existing Sofhvare which is licensed by Contractor to the Counties under this 
Agreement and which is Jjsted in Sections ILA l and ILB.2 of Exhibit B shall also be subjectto 
the terms of Exhibit E following expiration or termination of tliis Agreement. Theselicenses 
shall extend to any County's infommtion techno fogy and telecommunications outsource vendor 
or vendors, including any subcontractors or successor(s) to the outsource vendor(s)for use on the 
Project Contractor sbaU list in the ProjecrManagement Tool aH Contractor Technology 
{including but not limited to Pre-"existing Software) and Third-Party Software that Contractor 
uses oh the Project during the tem1 and that could have animpact on the Maintenance or 
Operation of the Systems or Project within ten Days of such m;e, Such use will. include w.ithout 
limitation embedding the Contractor Technology or Third-Party Software in a Deliverable, 
providing or making it available to the Counties, or using for fulfilling its obligations under the 
Agreement. 

10.2 Source Code Contractor shall provide the Counties v.,ith a copy of the 
Source Code and updated associated technical Documentation for the Custom Software in its 
then current conditio11 and for the other Softvmrc whichjs O\vned by or othenvise .licensed to the 
Counties during the term in Source Code furmat and which is in Contractor's possession 
quarterly and within ten business days of a request from the Counties. Contractor shall 
efectronicaHy transmit by telecommunications facilities such Source Code and Documentation at 
no additional cost in a fom1at acceptable to the Counties. 

10.3 Tern1. The licenses :in.Section 10.1 are granted whenthe Counties first 
obtain access to or directly use the ContractorTechno!ogyand Ilrird-Party Software under the 
terms of t11is Agreement, in whole or in part, and the licenses continue until the Counties return 
the Pre-existing SofMare, Thir~Party Software and other Contracto.r Technology and copies 
thereof to. Contractor or llird-Party So ftwarc Ji censor, erase such Pre-existing Sofuvare and 
other Contractor Technology from their Equipmert(s stOrage media, and tenninate the 
Agreement; subject to termination followingtenninationor expiration ofthis Agreement as 
provided in applicable license agreements, except as provided in Section 10.l(b). 
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1 OA Title. Contractor and its suppliers hold all. right, title and interest in the 
Pree-existing Software and Contractor Technology. 

10.5 Documentation. Contractor shall provide to the Counties one set of 
Documentation or electronic access to Documentation for Software., as •Nell as the System, 
during the tem1, and Gontractor shall transfer .licenses to Documentation, which is marked 
with a "Y'' in $e column entitled "Transferable License to 'WCDS" al.1d shall transfor 
licenses to Documentation which is listed in Section HI of Exhibit B for the Counties' use 
foHo,,..ing expiration or tennination of the Agreement, to the Counties, Contractor shall 
provide to the Counties an such Documentation for use in electronic format compatible with 
Microsoft Corporation's then-generally available Office products, Adobe products, or 
comparable then~standard fonnats, and a \Vrittenformat in accordance \vith the terms of this 
Agreement Upgrades and revisions to this Documentation shall be provided while 
Contractor providing Services therefor. There shall be no additional charge forthe 
Documentation or updates thereto, in whatever form provided. Contractor's Documcnta1ion 
shall be comprehensive, wen· structured, a11d indexed for easy reference. 1f Contractor 
maintains its technicaL maintenance and installation Documentation on a web site, 
Contractor may fulfill the obligations set forth in this Section by providing the Counfies 
access to its web-based Documentation information. ContractOr may also provide such 
info1mation on CD-ROM. rf the Counties wish to copy, modify or otherwise use that 
Documentation for any purpose or use parts of such Documentation in another doc um em" 
Contractor shall seek such pennission from the manufacturer or licensor if Contractor does 
not already have authority to copy, modify or othenvise use such Documentation. The 
Counties may seek pemrission directly from the manufacturer or licensor or may· ask 
Contractor to obtain permission to use, modify and reproduce such Documentation. If 
Contractor uses Documentation owned bi third parties for training on the So:fhvare. 
Contractor shall obtain permission to use such Documentation or otherwise shall develop 
1rainin2 materials \Vhich shaU be owned by the Counties as Work Products v.:ithout use of 
the thi;d parties' Documentation. Those tri.aterials developed by Contractor shall be available 
to the Counties to modiff or use for the Coumies' needs. 

10.6 Copies, The Counti.es will reproduce and include the copyright and 
other propriernry notices and product identifications provided hy Contractor on such copies, in 
vihole or in part or on any form of the Pre-existing Software~ Contractor Tec!mology and the 
Documentation, · 

J0.7 Restrictions. Except as permitted by this Agreement, any license 
agreernent following expiration or termination of this Agreement, Dr by law, the Counties agrees 
not to: otherwise copy, display. transfer, adapt, modify, reverse engineer, decompile, 
disassemble, or distrjbute to any third party or lease the Pre-existing Software or any copy of it 
which is pmrided only in Object Code fonuat 

HL8 Replacements. The Counties shall be entitled to exercise its rights to 
Pre-existing Software and Third-.Party Software on the Equipment or any replacement equipment 
used by lhe Counties, and with any new platform (e,g., operating system software, database, and 
other associated softv;rarc-related products) to which Contractormcwes the Pre-existing SoJhvarc 
and Third-Party Sofuvare and with replacement Pre-existing Soft\:i,'are and Third-Party Soft\vare _ 
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without payment of additional Charges or other amounts under this Agreement, including hut not 
limited to Exhibit E, or any Third-Party Softvlare license agreement following expiration ot 
termination ofthis Agreement, 

10.9 Third-PartySoftware Licenses, Contractor shall assign or otherwise 
provide a Jicense agreement to the· Counties to 'Ibird-Party Software upon expiration or 
terrrirnation oftbe A5'reement to the extent permitted by the 'Dlird-Pa:rty Software license and as 
indicated in Exhibit B. Prior to utilizing anY Third-Party Sofhvare pro(fuct that may be included 
as part ofa Software Deliverable to theCounties and that could be licensed directly to the 
Counties by the licensor if the Third-Party Software would be instaHed on the Equipment of the 
Counties> or their designee, Contraetor shaU provide copies of any applicable license agreement 
from the licensor Of the Third-Party-Sofuvare as part of the re\·'iew process by the SAC to allow 
the Counties to pre-approve such license agreement, and the Counties shall approve, reject or 
requestchanges to such license agreeme,nts within two weeks ofreceipt. 

HUO Versions. lJnless othenVise mutually agreed to in writing, Contractor 
shall, during the Project, rnaintain any and all Third-Party Software products in accordance with 
the terms of Schedule 1 to Exhibit F (Process to Manage Software Version Currency). The 
Contractor will provide to the SAC a Software upgrade plan Deliverable at no additionalcharge 
for such Services. However, Contractor shaJJ not maintain any Third-Party Software versions, 
including one version back, jf any such version wouldpreventthe Counties :from using any 
Functions, in whole or in part, in accordance with applicableSpecifications for the Counties' 
then current version of the Systems. J\ny additional costs thatare charged by a Third:-Party 
Software manufacturer for an upgrade to a Third-Party Software product that is not covered bv 
such prodnct'.s maintenance agreement shall be charged to and paid for by Contractor as part of 
its monthly Maintenance and Operations Charges described in Exhibit A. Section 6, 

1 O.l l State and Federal Governments. Ill accordance v.ith 45 C.F.R. 95.617 
and 45 C.F.R. 92.34, all appropriate State and foderalagenci(!S will have a royalty-free, 
nonexclusive, and irrevocable license to reproduce, publish, translate~ or otherwise use; and to 
authorize othei:s to use for federal government purposes: (i) soihvare, modifications, and 
documentatiofidesigned, developed or :installed with Federal Financial Participation under 45 
CFR subpart F; (ii) associated Documentation designed, developed, or installed v,,rith Federal 
Financial Participation under the Agreement; (iii) the copyright in any work developed under this 
Agreement, a grant, sub-:grant or contract under a grant or sub.: grant~ and (iv) any rights of 
copyright to which Contractor purchases ownership under this Agreement. 

11. The Counties' Ownership Rights. 

1 l.l Softrrnre and Modifications; The Counties will have all ownership 
rights in Sofhvare {in Source Code and Object Code formats) or modifications thereof and 
associated Documentation designed, developed or installed vvith Federal Financial Participation 
under 45 CFR 511bpaii F. In addition, the Counties shall own all right,titleand interest in and to 
its Confidential Information, the Counties' intellectual property" the Counties' equipment, 
.Equipment purchased by the Counties for the Projectprirsuant to Change·Requests~ including but 
not limited to Equipment purchased under Section 13, and the other Work Products (includfog 
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but not limited to Custom SoU\\i&e but not including Contractor Technology for purposes of this 
Section 11) and the Configurati<1ns, 

n.2 Transfer of Ownership by Contractor. Contractor shall take all 
actions necessaryand transfer mvnership ofeach Work Product to the Counties upon its 
Acceptan~e. As between the parties, the Work Products shall be deemed works made for hife of 
the Counties for all purposes of copyTight law; and copyright shall belong solely to the Counties. 
In the event that any such Work Product is <idjudged to be not a work made for hire, Contractor 
agrees to assign, and hereby assigns, all copyright in such \Vork Product to the Coumies. 
Contractor shall, at the expense of the Counties, assist the Counties 0r its nominees to obtain 
copyrights, trademarks, or patents for all such \Vork Products in the United States and any other 
countries; Contractor agrees to execute all papers and to give all facts known to it necessary to 
secure United States or foreign country copyrights and patents, and to transfer or cause to 
transfer to the Counties all the right, title and interest in and to such Work Products. Contractor 
also agrees to waive and not assert any moral rights it may have in any such works, 

11.3 Data. Contractor shall provide the Counties with a copy of the Data 
which is on the Equipment used for the Systems within five business days of a request from the 
Counties. Contractor shall provide such Data at no additional cost on magnetic media in a 
format acceptable to the Count.ies. 

12.1 Deliverables. Contractor represents and warrant3 that each Deliverable, 
including without limitation, each of the Systems, shaH conform to and perform in accordance 
with its applicable Specifications as provided herein, with the exception of Cosmetic 
Deficiencies as permitted in Section 9 .2 of the Agreement. Contractor shal I promptly in 
accordance \Vith applicable Perfom1ance Standards in Exhibit C repair orreplace each of the 
Deliverables that dnes not meet its applicable Specifications as prnv~ded herein at no additional 
charge to the Counties. 

12.2 Sen ices. 

12.2.1 Contractor represents and \Varrants that: 

12.2.1.1 
1h1s Agreement in a professional manner~ 

12.2.1.2 ·, 

perfonnance ofChe Critical Milestorn'!s; and 

12.2J.3 
Agreements and Specifications, if any. 

It shall perform all Sertices required pursuant to 

Time shall be of the essence in connection with 

The Services \Vill comply \vith the Service level 

12.2.2 Contractor shall promptly in accordance with Exhibit C re~perforn1 
Services which :::ere not in compliance with such representations and warranti.es at no cost. unless 
such non-con1pliance is due to an event described in Section 2220 (Force Majeure ), to the 

Counties. 
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12.3 Equipment. Contractor warrants that: 

12.3.1 Upon delivery to the Counties the Equipment will be new.and 
unused; 

12.3.2 The Counties' use and possessionofthe Equipment will not be 
interrupted or othenvise disturbed by a.ny person or entity asserting a claim under or through 
Contractor~ .and 

12.3.3 Each itern of ContractoPprovided Equipment, component, or 
feature thereof ddivered hereunder to County Sites and the ASF will conform fo the detailed 
manufacturer's Specificationsof suchitem and its conJigurationin all respects for the System 
including, but not limited to, physical characteristics, operating characteristics, space 
requirements, functionality, power requirements, maintenance or warranty characteristics, 
modularity, and comparability. Any such configuration shall be deemed incomplete and not 
delivered, thereby relieving i:he Counties' of their inspection obligations until deJiveryis 
complete, if any item of Contractor-provided Equipment component; or feature thereof vvitliin 
that configuration has not been delivered, or, if delivered, noiinstalied or operatjonai at County 
Sites and the ASF in accordance with its .Specifications, · 

12.4 Intellectual :Property lliglits~ 

12.4.l Contracti)r warrantsthatitis the owner ofihe Work Products that 
are to be transferred m1d assigned to the Counties in accordance with Section TL2 fJr otherwise 
has the right to E,rrant to the Counties the licenses (including but not limited lo licenses to Third
Party Sofhvare) described I1erein. without violating any tights of any third party~ 

12.4.2 Contractor represents that, as of the Start Date, there is no actual or 
threatened suit by any such third party based on an alleged violation of the rights .granted or 
licensed by Contractor to the Counties. hereunder. 

12.4.3 Conlractor wanauts.that the WorkProducts shaUnot infringe or 
misappropriate any right of, and vvil1 be free of any claim ot: any third person or entity based on 
patent, copyright, trade secret, unfair trade practice, or other intellectual property rjght 

12.S Network Contractorrepresents and wanants that the Network sh.all 
conform to and perform in accordance \vith jts Specifications. Contractor shail promptly repair 
or replace the Netwmk, in whole or in part, to the extent thatjt does not nl.eet its Specifications at 
no. additional charge to the Counties, except for County-operated or State-operated 
telecommunications facilities, ifany, used for the Nehvork 

12.6 Legal and Regulatory Compliance. Contractor represents and 
warrants that the Services, Deliverables, and Contractor-provided .Facilities shall comply \vith all 
applicable federal and State laws, regrilations, codes, standards and ordinances, subject to 
Section 14.8. lnthe eventthatany Services performed or any Deliverables orFacilities provided 
by Contractor are subsequently found to be in violation of such laws, regulations, codes, 
standards and ordinances, it shall be the sole responsibility of Contractor to bring the Service. 
Deliverables. and Facilities into compliance in accordance with and sul:,iect to Section 14.8. In 
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addition, Contractor shall be responsible for and shall indemnify the Counties against any fines, 
penalties, sanctions,·or disallo\vances wluch are imposed on the Counties or Contactor and which 
arise from any noncompliance '\Vith the. federal or State laws, regulation:>, codes, policies and 
guidelines that affect or apply to Contractor's or its Subcontractors' performance• of their 

obligations. 

12.7 No Unauthorized Code. 

12. 7 .1 Contractor warrants tha~ atthe time it is made available or 
provjded to the Counties, the Software and Equipment shall not contain Unauthorized Code , that 
Contractor has tested such Software and Equipment for such Unauthorized Code using industrv 
standard tests, and that Contractor has not found any such Unauthorized Code. Contractor -
-.;varrants to the Counties that the Soti:\vare and Contractor Technology under this Agreement 
shall contain no Unauthorized Code when it is rhadc available or provided to the Counties~ 
Contractor further warrants that Contractor shall not introduce, via modem onnhenvise~ any 
code or mechanism that electronically notifies Contractor of any fact or event, or any key, node; 
lock. time-out, or other frinction, implemented by any type of means or under any circumstances. 
that fttay restrict the Counties' use of or access to the Software, Data; or Services, in whole or in_ 
part, based on any type oflimiting criteria, jncluding without !imitation frequency or duration of 
use frir any copy of the Software and Services provided to the Counties under this Agreement. 

12. 7 "2 In tl1e event· of a breach ofthese. warranties,· Contractur shall 
inm1ediately assign at least one knowledgeable and qualified Staffrepresentative,who •vilJ.begin 
work after telephonic nm!ce by th.e Counties on curing such breaches. This representative wm 
be dedicated to remedy the Deficiency, failure, malfunction, defoct, or problem at no cost to the 
.Counties. 

12.8 Authorization. Contractor represents and warrants ihat: 

12.8.1 Contractoris a limited liability company, validly existing; and in 
good s1a11ding under the laws of the state.of Delaware and has all requisite power and authority 
to execute, deliver and perfonn its obligations under this Agreement: 

12.8.i It has the full pmver and authority to grant to the Counties the 
rights described in this Agreement '>Vithout violating any rights of any third party and that there is 
currently no actual or threatened suit by any such third party based on an alleged violation of 
such rights by Contractor; 

12.83 The execution, deJivery andperformance of this Agreement 
been duly authorized by Contractor and no approval,. authorization or consent of any 
governmental or regulatory agency is required to be obtained in order for Contractor to emer into 
iliis Agreement and perform its obligations under this Agreement: 

12.8.4 n1e person executing this Agreement for Contractor has actual 
authority to bind Contractor to each and every tem1, condfrion and obligation to this Agreement 
and that all requirmnents of Contractor have been fulfilled. to provide such actual authority; 
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12.8.5 Contractor is duly authorized to conductbusiness in aild is in good 
standing in each jurisdiction in which Contractor \Vill conduct business in connection with this 
Agreement; 

12.$.6 Contractor has obtained all licenses, certifications_; permits, an:d 
authorizations necessary to perform the Services under this Agreement and currently is in good 
standing with all regulatory agencies that regulate any or an aspects of Contractor"s performance 
of the Services; .and 

12.8.7 It shall complywith a1l applicable local, State, and federal 
licensing, accreditation and registration requirements and standards necessary in the perfurmance 
of the Services; and Contracionvill maintain all required certifications, licenses, permits, anci 
autborizations during the term of this Agree1nent at its own expense: 

12.9 Ability fo Perform. Contractor represents and warrants that: 

12.9.l Contractor has the financial stability to carry out at leastsix 
months of Services during any period of this Agreemeni. vJithuut :rei:rtibursement for the Services 
or expenses; 

12.9 .2 Contractor has the financial resources to fund the capital 
expenditHres tequfred under theAgreement \Vlthotit advances by the Counties or assignment of 
any payments by the Counties to a financing source; and 

12, 9 .3 Each Subcontractor providing a ,substantial amount of the Services 
under this Agreement has the financial resources to carry .out its duties under this Agreement 

12.lO Compatibility~ Contractor vvarrants that it shall maintainthe Software, 
Equipment and Network for the Systems to operate in accordance with appllcab]e Specifications 
if Contractor upgrades or replaces such Sofovare, Equipment, or Networks, in whole or ir! part at 
no additional cost unless the Counties or third parties directly implement a change that 
negatively impacts the Systems, If the Counties or otlier third parties directly implementa 
changethat negativelyimpactsthe Systems, a Change Request will be submitted under .Section 
14,8. 

12.ll Service Level Agreements. 

12.J 1.1 Contractor svarrants that it shall maintain the· Systems, in \Vhoie 
and in part, to meet the SenriceLevel Agreements, 

12.11.2 Contractor and the Counties tvill conducttestsfor rneasurine: and 
•. . . . - . . ··. _: . - : . . c_.; 

certifyingthe achievement of the Service Level Agreements as described in Exhibit·c 
Contractor must implement a11 testing, measurement and monitoring tools and procedures 
required to measure and report Contrae:tor's performance ofthe Systems against the applicable 
Service Level Agreements. Such testing, measurementand monitoring must permit reporting at 
a level ofdetail sufficient to verifycornpliance with the Service Level Agreements, and '-till be 
subject to audit by the Counties. Contractor willprm'ide the Counties with information and 
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access to all information or work product produced by such tools and proceduxes upon request 
for purposes of verification. 

12.11.3 lfone or more of the System fails to meet all Service Level 
Agreements, Contractor shall modify, reconfigure, upgrade or replace Equipment: the Network: 
arid/or Sofuvare at no cost to the Counties in order to provide Systems that comply with such 
Service Level Agreements. 

12.12 Disclaimers. WARRA1'1TIES EXPRESSLY Ivfi.\DE IN THIS 
AGREEivffiNTARE CONTRACTOR:SONL'\{ WARRANTIES CONCERNING THE 
SERVICES AND DELIVERABLES, AND ARE MADE EXPRESSLY IN LIEU OF ALL 
OTHER W .ARRANTJES AND REPRESEN"TATIONS, EXPRESS OR HvfPLIED, INCLUDING 
ANY IMPLIED WARRANTIES OFFJTNESS FOR A PARTICULAR PURPOSE OR 
MERCfLi\NTABILITY. 

13. Separate Senikes and Products. 

BJ County Requests. Each Cotmty may ask Contractor to sell it 
equipment, third-party soft:v»are licenses, or deliverables, alld to perform special jobs, in addition 
to the Services described in~· or Change Requests between the Counties and ContractoL 
to be paid for by each requesting County in accordance with a Change Request, which is. .. 
substantially simi1ar to Change Requests used by Contractor and the Counties between that 
Coun1yand Contractor, as long as such separate services, equipment, third-party software or 
deliverables do nt)t conflict with the Services, Equipment, and Deliverables provided to the 
Counties set forth in this Agreement! are substantially similar to those provided to the Counties 
underthis Agreement, are related to the Systems, and take info consideration the available 
resources and capabihties of Contracwr. Contractor will also notify the Counties immediatelv jf· 
it learns tlmt a service, equipment, third-party software license or deliverable being provided by 
Contractor to an individual Couni:y impacts or could potentially impact the Systems orServ1ces 
under this Agreement. To the extent specified in the Change Request for each County and 
subject to v\Titten approval by the Counties' Executive Director of such Change Request, such 
jobs may include: 

13.1.1 Changes to Softv.rare programs in which less than a simple 
majority of the partjcipaling Counties concur. If so stated 1n a Change Request, such changes 
shall be made that the programs >vill remain identical in all operating locations. The Counties 
making the request shall paytbe costs of distributing the changes to such Counties; 

13.1.2 Documentation, differing from that prnvided in the Services, 
resulting from differing County needs. 

13.13 Implementation Services for rhe Systems, if the County chooses to 
request Contractor's provision of this Service rather than providing such Service itself 

l3.1A C<mtractor correction of Deficiencies in the Systems caused bv the • . . J 

requesting County; 
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13.LS Assistance in iraining, Operations, or any other areas as desired; 

and 

13.I.6 I'urchase of services to design, develop~ and implement 
deliverables, which shall be subjectto the terms of the Agreement, exceptthat individual 
Counties vvill have. the right to tenninate the Change Request for such deliverables but not· this 
AgreemenL,and the Counties shall not be in breach of the Agreement if an indi:vjdual County is 
in breach of that County7 s obligations in its Change Request or exercise of its rights under the 
A.greement; and 

13.1. 7 Purchase of equipment and any associated third party software 
Hcenses jnaccordance with Section 6.3 of this Agreement 

13.2 Notice to the Counties of System Sofnva:re Changes. If Contractor 
discovers or is apprised by a County th.at Services will impact or require changes to software 
which Contactor developed through Separate Services, Contractor wm promptly notify the 
affected Counties. 

13.3 Standards. Unless otherwise agreed in separate Change Request~ 
Contractor shall utilize the same standards forSepm-ate Services and provide the same iype of 
applicable Documentation as set forth in written Specifications unless othenvise directed by the 
requesting County, 

14. Changes. 

14;1 Changing Government Programs. 

14.1.l The parties acknowledge that the government programs supported 
by this Agreement wiUbe subject 10 continuous change during the term ofthis Agreement. 
Except as provided in this Section 14. Contractor has provided for or will provide for adequate 
resources, at no additional cost to the Counties, to reasonably accommodate such changes during 
the term, subject to the Change Requestprncess of this Section 14. 

14.1.2 The Parties also acknowledge that Contractor was selected, in part, 
because of its expertise, experience~ and knowledge concerning applicable federal and State 
laws, regulations, codes, policies, or guidelines that affect the performance of the Services and 
Systems. 

14~ 1.3 Contractor V,,·ill U.Se diligent and affirmative efforts to identif)' 
future changes inapplicable federal or State legislative enactrrients and regli1ations and the 
impact of such changes on the perfomrnnce of the Services or Deliverables or the Counties' use 
of the Services or Deliverables. Contractor shalI apprise the Counties of such changes that the 
Contractor is aware of and work with the Counties to identify the impact of, and how to 
implement, sucll changes on how the Counties use the Services or Deliverables .. However, 
Contractor shall be in material breach of the Agreement if it does not use diligent and affirmative 
efforts to identify such future changes, Contractor shall report on such changes in \Vriting to the 
Counties on at leaSt a monthlybasis at Project leadership meetings and at least on a calendar 
quarterly basis a.t the advisory board meetfogs_ 
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14.2 Issuance of Change Requests. The Counties ;nay, at any ti me by a 
-vvritten Change Request. request changes Vvithin the scope of the Agreement, and corrections of 
Deficiencies causedby the Counties failing to perfom1 thefr obligations under the AgreemeJ1t or 
by events describ<~d in Section 22.20 (Force Majeure). Such changes may include, without 
limitation; Tevisions to Deliverables or Services. 

14.3 Contractor Response to Change Request. In the ordinary course of 
work on the Project, Contractor shall respond in writing to a Change Request within 20 Days of 
receipt, advising 1he Counties of any costs and providing a Work Plan. If fue Counties submh a 
Change Request to Contractor that is based on a request from the State to provi.de information 
about a change to the Systems on less than 20 Days, Contractor shall use its diligent efforts, to 
respond in v,Titing lo such Change Requests (i) within three business days of receipt, advising the 
Counties of its estimates .of any costs and providing an estimated schedule resulting from such 
changes and (ii) with.in 20 Days of receipt~ advising the Counties of its costs and providing a 
WorkPlan for such changes, subjecuo the Coumjes providing Contractor with sufficient (in the 
Counties' reasonablejudgment) information to allow Contractor to advise the Counties of its 
costs and to provide a Work Pkm for such changes. However, Contractor~s failure to respond in 
writing to such Change Requests \vithin three business days of receipt as provided abov'e shaH 
not cause Contractor to be in breach. Vlheh there is a cost impact, ie.~ increase or decrease in 
Cham.es. Contractor shall advise the Counties in i.vritinc_ of the increase or decrease involved 

~ . . ... - .._ ~ 

including a breakdown of the number of Staff hours by level of Contractor and the Counties' 
personnel needed to efiect this change. Contractor shallproduce Deliverables and provide 
Services under Change Requests on a fixed price basis. The Counties shall not pay Contractor 
for preparing Change Requests or preparing pricing and scheduling information in response to 
Change Requests·issued by the Counties. 

lAA Agreement on Change Request. The Contractor Project Manager and 
the Counties' Executive Director shall negotiate in good faith and in a timely manner as to the 
price .for amounts over the Maximum Amount specified in Exhibit A and the time to perform any 
Change Request. If the parties reach an af,'Teement on a Change Request in \\Ti ting, and the 
Change Request .ts exec11ted by authorized represent<lfrves of the parties, the tcm1s of this 
Agreement shall be modified accordingly. The parties will execute a formal Agreement 
amendment form1y Change Request that. increases or decreases the Maximum .1\mount. AB 
Change Requests must be executed by the Counties' Executive Director. Increases to the 
Maximum Amount set forth in Exhibit A, Section 1, may be made upon the same amhoritv as 
provided in Section 2226. ln no event shallthe Charges be increased nor shall time be e;teodcd 
in a Change Request to correct Systems Deficiencies caused by Contractor. ln addition, in 
response to questions from the Counties, State or Federal government about the Systems or for 
guidance to Contractor about the Systems, such as conducting narrow or small structured query 
language daiaba-;e searches ormjnor work that can: be performed incidental to other Maintenance 
and Operations Services, ContractorwiU provide up to 450 h(lurs :per quarter. These hours do 
not roll over to the next quarter if not used during fhe quarter. 

14.5 Disagreement. If the parties are unable to reach an agreementin 
•vriting \\iihin 15 Days of Contractor's response to a Change Request, the Coun:ties' Executive 
Director may make a determination of the revised price and Schedule, and Contractor shall 
proceed with the work according to such price and schedule which shall be included in the 



resulting Change Request, su~ject to Contractor's right to appeal the Counties, Executive 
Director's detern;dnation of the price and/or Schedule to the dispute resolution process under 
Section 18. If Ccmtractor appeals the Counties' Executive Director's determination of the price 
and/or Schedule to the dispute resolution process underSection 18, the Counties shalJ pay for 
such work up to the price detenllined by the Counties' Executive Director until all amounts in 
such price are expended, after whicb Contractor shall continue performing suchwork until 
completion of such dispute resolution process refated to this Change Request. If there is a 
mutually acceptable completion of such dispute resolution process; the Counties shall pay 
Contractorin accordance v .. rith the terms of how the dispute '>vas resolved pursuantto such 
dispute resolution process. Nothing in this Section 14.5 shallin any manner excuse Contractor 
from proceeding dill gently \vi th the Agreemenfas changed by the Change Request. 

14.6 Termfoation. If Contractor fails or refuses to perform its Services 
pursuant to Section 145 or to an agreed and executed Change Request; Contractor shall be in 
material breach of this Agreement, and the Counties shall have the right to terminatethe 
Agreement for such a breach in accordance with Section 21.L 

14. 7 Contractor S11Jbmission of Change Request. Contractor may also 
submit a Change Request to the Counties to propose changes that should be made \Vi thin the 
scope of the Agreement and to propose correction:> of Deficiencies \vhich are caused by the 
Counties faiiing to perform their obligations under the Agreement or by events described in 
Section 22.20 (Force Majeure). .Any such Chimge .Requestshallindride proposed costs and a 
proposed schedule, including a breakdown of the number of Staffhouts by level of Contractor 
and the Coul}ties personnel needed to efiect this change. The Counties shall respond to such 
Change RE:tji1ests frorn Contractor ;vithin 20 Days ofreceipt. Iftheparties reach an agreement 
on a Change Request in writing, and the Change Request is executed by authorized 
representatives of the Parties, the terms ofthis Agreement shall be modified accordingly. If the 
parties are unable to reach an agreement in Vlfiting on a Change Requestsubmitted by 
Contractor, the Counties' Executive Director will be deemed to have rejected the requested 
Change Request. 

14.8 Change Requests Due to Statutory -Ol:' Regulatory Changes 

14.8.1 If there are changes in applicable federal and State laws 
regulations, codes, standards and ordinances that affect the Services or Deliverables, includin~ 
but not limited the Systems, such changes shall be subject to Change Requests pursuant to 
Section 14 of this Agreement Contractor shall obtain and utilize the direction of and 
interpretation by the Counties of changes in applicable federal and State laws, regulations, codes, 
standards and ordinances that occur after the Operations Effective Date and that affoct the 
Services o.r Deliverables before designing, developing and implementing any Deliverables or 
performing Services affected by sucb changes, Jf any Services or any Deliverables, including 
but not limited to the Systems, have Deficiencies because they violate laws, regulations, codes, 
standards and ordinances after the Operations Effective Date and foil owing Contractor's 
performance of Services pursuant to such ChangeRequests described above, Contractor shall 
correct such Deficiencies in such Services and Deliverables at no cost to the Counties unless any 
such Deficiency was caused by the Counties, in which case Contractor shall bring the Services 
and Deliverables into compliance in a(:cordance wiih Se£iion 14_ 
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l4.8.2 1f there are changes in applicable federal and State lmvs, 
regulations, codes, standards and ordinances that occur and that aftectthe Contractor.:. provided 
Facilities~ such costs incurred by Contractor to bring the Contractor-provided Faciljties into 
compliance shall be subject to no'ccost Change Requests pursuant to Section 14 ofthis 
Agreement and to the direction and interpretation thereof by the Counties_ 1f any Contracmr
pr'Ovided Facilities violate such laws, regulations~ codes, standards and ordinances, Contractor 
shall bring the Contractor'-provided Facililies jnto compliance at :no cost to the Counties unless 
anv such ~folation wascaused by the Counties, in which case Contractor shall bring the 
Fa~ilities into compliancein accordance v-;1th Section 14_ 

14.8.3 Contractor shall obtain and utilize the direction of and 
interpretation by the Counties of all applicable :federal and State laws, regulations, codes, 
standards arid ordinances in connection with the design, development and Implementation of arry 
Deliverables. 

14.8A The Counties shall not submit a C1mnge Request to Contractor 1(; 

perform Services that would violate State law or foreclose ContractorJrom perfomling work 
under State faw .. If Contractor determines lhai a Change Request from the Counties asks 
Contractor to perform Services that\-vould violate State law or foreclose Contractor from 
pcrfomring work under State law,lhe parties shaH attempt in good faith fo promptly resolve any 
dispute~ controversy or claim arising out of or relating to such Change Request 

15. Additional Rights and Remedies. 

15.1 Withholding Invoicing and/or Payments. If Contractor fails to deliver 
Deliverables or to provide Services whkh satisfy Contmctor's obligations hereundec and the 
Counties decide to exercise the remedy pro,,,:.ided in Section 15 _ J, the Counties shall provide 
Notice toContractor of such failure and, ifContractorfails to correct sucbfailurc Vv1thin 30 Days 
of the date of such Notice, the Counties shall have the righ110 withhold invoicing to the 
indi•viduaI Counties and/orpaymeni of any and all payments due hereunder. The Countiesmay 
withhold such invoicing and/or any arid an such payments due hereunder to Contractor, without. 
penalty or work stoppage by Contractor, until such failureto perform is cured. 

15;~2 Reductions in Payments Due_ Amounts due the Counties by 
Contractor, including but noflimited to liquidated nr other damages, or claims for damages, may 
be deducted or se:t~offby the Counties from any money payable to Contractor pursuant to this 
Agreement 

15.3 Cover. If, in the reasonablejudgment of tbe Counties, a default by 
Contractor is not so substantial as to require temJhlation,reasonable efforts to induce Contractor 
to cure the defaul:t are unavailing, Contractor fails to cure such default within 30 Days of receipt 
of Notice from the Cow1ties, and the default is capable of being cured by the Counties or by 
another resource without unduly interfering with continued perfom1ance by Contractor, the 
Countiesroay, without prejudice to any other remedy it may have, provide or procure the 
Services reasonably necessary to cure the default, jn which event Contractor shall reimburse the 
Counties for the reasonable cost of the difference between the original AgreeI'.nent Charges for 
the Services in default and the replacement costs of such Services acquired from another vendo.c 
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In addition, Contrnctor must cooperate with these resources in allowing access to tbe Software 
Facilities, and Equipment. 

15.4 Liquidated D:amages. 

15.4.1 111e parties agree that any delay or failure by Contractor to timely 
perform its obligations and in accordance with the Service Level Agreements and time pe1iods 
agreed to by the parties wi11 interfere with the proper and timely Implementation of the System 
and Services, t{) the loss and damage of the Counties, Further, the Counties will incur major 
costs to perfom1 the obligations that would have otherwisebeen performed by Contrai::tor, The 
parties understand and agree that the liquidated damages.Contractor shaU pay to the .Counties as 
a result of nonperfonnance hereunder by Contractor are described in Exhibit C and that these 
amounts are reasonable estimates of the Counties' damages in accordance with applicable State 
law. 

15.4.2 The parties acknowledge artd agree that, except as provided below 
in this Section, Contractor could incur liquidated damages for more than one event if Contractor 
fails to timely perform its obligations by each date or applicable Service Levei Agreement. 
However, when the same Deficiency causes Contractor to fail to meet the Wide AreaNetwork 
Availability Service Level Agreement (SLA 3 J .4} in Exhibit C and 1}1e Systems Availability 
Service Level Agreements for the Caf\:V1N System, Benefits CaJWIN System, and ACCESS 
CaIWlN System (SLAs 3.Ll -· 3.1.3) iin Exhibit C, the Counties shall determine in their sole 
discretion whether liquidated damages will apply for either (a) Contractor's failure to meet lhe 
Wide AreaNenvork Availability Service Level Agreement (SLA 3-1.4) in Exhibit C or (b) 
Contractor's faih1re to meet Serviee Level Agreements3.Ll - 3.1.3 in ExhibitC. 

15.4.3 The assessment ofliquidated damages shall not constitute a waiver 
or release of any other remedy the Counties inay have under this Agreement for Contractor's 
breach of this Agreement; :including without limitation, the Cotmties' rjght to terminate this 
Agreement, and the Counties shall be entitled in its discretion to recover actual damages caused 
py .Contractor's failure to perform its obligations ltllderthis AgreemenL Hmvever, ilieCounties 
will reduce such actua) damages by the amounts of liquidated damages received for the same 
events causing the actual damages and the Counties shall agree to limitthe .amount of liquidated 
damages imposed on Contractor each month to $1,000,000 for Contractor's failure to meetanv 
and all Service Leve} Agreements. For purposes of calculating liquidated damages,. the • 
Counties' Executive Director shallimpose: 

15-4-3_1 100% ofliquidated damages applicable during a month when 
Contractor fails to meet: (a} the CalWINSystem Availability Service 
Level Agreement (SLA 3 .1.1) bet\veen 7 am to 6pm Pacific Time on 
Monday ilirough Saturday; (b) the Benefits Cal\VJN System Service level 
Agreement(SLA 3_L2) between 8am to 8pm Pacific Time on Monday 
through.Saturday~ ( c) the ACCESS Cal WIN System Service level 
Agreement(SLA3.l.3) bel\veen 8am to 8pm Pacific Time on Mondav 
through Saturday; and (d) any and aH other Service Level Agreement~; 
and 
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15A.3.2 25% of liquidated damages during a month on eaclJ ofthe 
following SLAs when Contraetor.faiJs to meet (including State holidays) 
eachof(a) the CalWIN System Availability Service Level Agreement 
{SLA3JJ) between 6:01pm to 6:59amPacificTime onMondaythrou2h 
Saturday, and from 6:01pm Saturday to 6:59am Monday; (b ). the Benefi~s 
Cal\VJN System Service level Agreement(SLA 3. l.2) behveen S:Olpm to 
7 :59am Pacific Time on Monday through Saturday and from 8:01 pm on 
Saturday to 7:59am Pacific Time on Monday; (c)theACCESS Ca1WIN 
System Service 1evelAgreernent(SLA3J.3) between8:0lpm to 7:59am 
PacificTime oniv1ondaythroughSatufday, and.from 8:0lpm on Saturday 
to 7:59am Pacific Time on Monday. 

15.4.4 Amounts due ihe Counties as Ilquidated damages may be deducted 
bvthe Counties from any money payable to Contractor under this Agreement, the Counties mav 
bill Contractor as a separate hem therefor and Contractor shall promptly make payments onsu~h 
bills, or the Counties shall have the right to increase the annual pool of Application Maintenance 
Hours and/or Modernization Hours (as these terms are defined in the RFP) in amounts equal to 
liquidated damages incurred by Contractor at the blended rate of S142A6. ·The parties agree that 
unused Application Maintenar1cc Hours and Modernization Hours shall carry over info 
subsequent years until used by the Counties on the Project>. or expiration or termination of the 
Agreeinent, whichever is earlier. 

15~5 Suspension for Convenience. The Counties shall have the right at anv 
time to order the Services of Contractor folly or partially stopped for its .O\\'Tl convenie~ce for dp 
to 3{) Days per year of the term at no additional cost above Contractor's Charges for its standard 
monthly Maintenance and Operations Services to the Counties as described in Section 6 of 
Exhibit A. Contractor \V11lrecdve Notice for such an ordeT. The schedules for perfonning 
Contractor's obligations shall be delayed on a day-to-day basis to the extent the Counties have 
issued a stop \Vdrk order to Contractor and such stop work order is causing delays in completing 
Services in accordancev.rith such schedule. Contractorsha11 have the right to submjt claims in 
accordance •vi th the tenns o:fSectiol122. 7, as a result of stop work orders issued under this 
Section. In addition. the pa:.-ties shall discuss whether to revise the Agreement related to 
Performance Standards, liquidated damages., remedies~ Key Staff, the Implementation of 
Software version updates and other relevant tem1s. 

15+6 Deleted by Agreement of the Parties~ 

15.7 Correction or Removat The Counties may correct such Deficiencies or 
non-conformities or cure any Contractor default under this Agreement v.rithom preji1dice to anv 
other remedy it may have if Contractor fails to correct Deficiencies inthe Systems as required-in 
thls Agreement or if Contractor otherwise defaults orfailS to perfonn any provision of the 
Agreement w1thin 30 Days ofreceipt ofNotice from the Comities of such defaults or :failures to 

perfonn. 

15.8 Letter 1Jf Credit. \Vithin30 Days of the Agreement E:ffecfrve Date, 
Contractor shall provide the Comities \Vith an irrevocable Letter Of Credit up to the agt,,rregatc 
sum $5JJOOJJOO substantially in the form of Exhibit H, vvhich is attached hereto and 



incorporated by this reference. The Letter ofCredit shalJ secure the performance of Contrtictor, 
including \vithout limitation performance of the Services in accordance with the terms of the 
Agreement and providiI1g Deliverables fo accordance with the Spec,1.ficatibl1s) and shall secure 
any damages, cost or expenses resulting from Contractor's default in perfom1ance hereunder or 
liability caused by Contractor. In the event of a breach by Contractor,. the Letter of Credjt shall 
become payable to the Counties for any outstanding damage assessments made by the Counties 
against Contractor; An amount up to the full amount of the Letter of Credit J'nay also be applied 
to Contractor's liability for any administrative costs and/or excess costs incurred by the Counties 
in obtaining similar Deliverables, other products and Services to replace those terminated as a 
result of Contractor'~ default The Counties may seek other remedjes in addition to this stated 
liability. Contractor shall be in. material breach ofthis Agreement if it fails to provide a Letter of 
Credit as required in this Agreement. 

15.9 Guarauty. Within 10 Days of the Agreement Effective Date, Contractor 
shall provide the Counties with a Guaranty in the form of Exhibit I, which is attached hereto and 
incorporated by this reference, executed by its parent company, Hewlett-'Packard Company. The 
Counties may invoke the Guaranty in addition to all other remedies available underthis 
Agreement, in law· or equity. 

16. Insurance. 

16.1 Liability and Auto Insurance. Contractor shall, at its sole cost and 
expense, obtain, and, during the term of this Agreement, maintain, in foll force and effect, the 
insurance coyer,age described in this Section. Contractor shall acquire such insurance from an 
insurance carrier or carriers licensed to conduct business in the State of California and approved 
by the Counties~ Contractor shall include the Counties, its boards, agencies, contractors, officers~ 
employees, agents and \.'olunteers, and the State, both individually arid collectively, as anamed 
insured party in Contractor's insurance policy obtained hereunder, excluding workers' 
compensation coverage under Settion 16.2 .. Such msurance shall apply as primary insurance for 
these insureds'. If Contractor fails to buy and mainta1n the insurance coverage described in this 
SecliQn 16, the Counties may tenrunate this Agreement underSection 21.1 (Tern1ination for 
Jvfaterjal Breach). TI1eminimum acceptable limits shall be as indicated below with no deductible 
except as jndicated below: 

16.l.1 Comprehensive General Liability or equivalent self-insurance 
covering the risks ofbodily 1njury(inc:foding death), property damage and personal injury, 
including co\ierage for contractual liability, with a limit ofnot less than $1 million per 
occurrence/$2 million gerieral aggregate; 

16.1.2 Comprehensive Business Automobile Liability (owned, hired, or 
nono\.vned vehicles) covering the risks of bodily injury (including death) and property damage, 
including. coverage for contractual liability, with a limit of not less than $1. million per accident; 

16.1.3 Employers Liahility insurance coveringthe risk? ofContracfor's 
Staff and employees" bodily injury by accident or disease \vhh limits of not less than $1 million 
per accident for bodily injury by accident and $1 million per employee for bodily injury by 
disease; 
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16.lA Umbrella policy providing excess limits over the primary policies 
in an amount not.less than $3 million; and 

16.1.5 . Professional Liability or Errors and Omissions, with a deductible 
not to exceed $100,000 and coverage of not Jess than $1 million per occurrence/$2 million 
general aggregate. 

16.2 Workers' Compensation Coverage. Prior to providing Services under 
this Agreement, Contractor shall, in foll compliance t.vith State law, provide or purchase, at its 
sole c~st and expense, and this shall remain in full force and effect during the tenn of the 
Agreement, statutory California's workers' co!npensation coverage for its employees and 
Employer's Liability in the mininmmamount of$1 million per occurrence. The Counties will 
not be responsihleJt1r payment of premiums or for any other claim or benefit for Contractor, or 
any Subcontractor or employee of Contractor, which might arise under applicable laws during 
the performance of duties and Services under this Agreement. However, should Contractor fail 
to secure insurance coverage or fail to pay premiums on behalf of its employees, the Counties 
mav deduct the amount of premiums owing from the amounts payable to Contractor under this 
Ag~eement and transmit the same to the responsible State agency. 

16.3 Subc.<Jntractor:s. Contractor shall include all Subcontractors as insured 
under all requited insurance policies, or shall furnish separate certificates of insurance and 
endorsements for each Subcontractor. Subcontractor(s} shall comply folly \Vith all insurance 
requirements stated herein, Failure of Subcontractor(s) to comply with insurance requirements 
does not limit Contractor's liability or responsibility. 

16.4 Premiums. Premiums on all insurance policies sJJall be paid by 
Contractor or its Subcontractors. Such insurance policies provided for the Counties pursuant. to 
this Section shall expressly provjde therein that the Counties and the State be named as 
additional insured, and thatit shall not be revoked by tbe insurer until 30 Days' Notice of 
intended revocation thereof shall have Jirst been given to the Counties and the Stale by such 

insurer. 

}6;5 Cancellation. Contractor's insurance policies shall not be canceled or 
nonrenewed in scope of coverage \Vithoqt provision for equivalent substitute insurance and such 
cancellation or m)nn::ne;;val shall not take place or reduced in scope o:f coverage until 30 business 
da)is' \Nritten Notice has been given to the Counties~ Executive Director~ and Contractor has . 
replacement insurance policy(ies} in place that satisfy the requirements set forth in this 
Section 16. Contractor's insurance policies shallnot be reduced in scope \vlt110ut the Counties' 
prior written consent. 

Hi.6 lnsurance Documents. Contractorshall:fumish to the Counties copies 
of certificates of all required insurance prior to the Agreement Effective Date, and copies of 
renewal certificates of all required insurance within 30 Days after :the renewal. date. These 
certificates of imurance must expressly indicate compliance \Vith each and every insurance 
requirement specified in this Section. Failure to provide these documents shall be groundS for 
immediate termination or suspensjon of this· Agreement by the. Counties for material breach. The 



Counties reserve the right to. review the jnsurance requirements contained herein once every five 
years to ensure that there is·appropr~aie coverage that is in accordance vv':ith this Agreement. 

16.7 Increased C!Jverage. The Counties are to be notjfied by .Contractor 
promptly if any aggregate insurance limit is exceeded. Jn such event, Contractor must purchase 
additional coverage to meet these requirements. 

16.8 Cross-Liability. AH insurance provided by Contractor shall be prim."'lry 
a..c;to any other insurance or self-insurance programs afforded to·ormaintained by the CoUJ1ties 
and shall include a severa.bilityofinterests (cross..:Jiability) provision. 

17. Confidential In.formation. 

17.l Protection Oib1igations. 

17 .Ll Access and Protection. During the term of the Agreement, 
Contractor and the Counties will have access to and beco:me acquainted :vvith each party's 
Confidential faformation. The Counties and Contractor, and each of their officers, employees, 
and authorize.cl contractors and agents~ shall maintain all Confidential Information ofthe other 
party (a) in confidence, (b) at least to the extent as it protects the coni1del1tiality ofits ovm 
proprietary information oflike kind, (c}but in noevent withless than reasonable care, and (d} in 
accordance >vith the'Security and CoILtidel1tialitY Plan Deliverable (as described inRFP Section 
4.10.10), vvhich shall be included in the Systems Operations Plan Deliverable based on Section 
4. lO. l 0 ofthe RFP and other mutually agreed upon Acceptance Criteria. Inaddition, the 
Counties and· each of their officers, employees, and authorized contractors and agents, includinf'. 
State and federal agencies shall maintain Contractor's Confidential Information that is made ~ 
avaiiableatComractor's Central Site 1:; acility and Contractor's backup data center under Section 
4.10 of the Agreement in strict confidence. Neither party Vv1ll at any tim~ use, publish, 
reproduce or disclose any Confidential Information, excepHo authorized officers, employees, 
contractors and agents requiring such information under confidentiality requirements no less 
restrictive than this Section 17. L l, as authorized inwriting by the other party, as othen:vise 
specifically permitted herein, a11d shall only use such Confidential Infonnation to perform its 
obligations as authorized hereunder. Both parties shall fake a11 steps necessary, incfoding 
without lirnitation oral and writteninstructions to all staff to safeguard, in accordance with 
applicable federal; State and County law, regulation, codes, and this Section 17.Ll, the other 
party's Confidential Information against unauthorized disclosure, reproduction, publication or 
use, and to sa1isfy their obligations under this Agreement. Each party agrees that, prior to 
disclosing any Confidential .Information of the other party to any third party as permitted under 
this Section 17.1. l, it will obtain from that third party a vvrinen acknowledgment that such third 
party will be bound by the same terms as specified :in this Section 17.J.1 with respect fo the 
Confidential Information. Inaddition to the requirements expressly stated in this Section 17. l, J. 
Contractor and its Subcontractors vviU comply with any applicable la\v, policy, rule., or · 
reasonable requirement of any County, the State and the federal government that relates to the 
safeguarding or disclosure of information relating to applicants and recipients of the Counties' 
services, Contractor's operations, or the Services performed by Contractor under this Agreement 
Contractor shall comply with changes to any such applicable lmv0 poJicy, rule, or reasonable 
requirement in accordance with and subject to Section 14.8, 
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l 7~1.2 Security Requirements. Each party, and its officers, employees, 
subcontractors and agents shall at all times comply with all security standards, praetices, and 
procedures which Contractor may establish· from time-to-time, and which are described in the 
Secuiity and Confidentiality Plan describe.din Section 17.Ll \vithrespect to information and 
materials which come into each party's possession and to which such party gains access under 
this Agreement Such infonnation and materials include without limitation a ff Confidential 
Information. Contrador shall comply wit11 cha!lges to such security standards~ praetices, and 
procedures in accordance with and subject 10 Section J4Jt The Counties' Executive Director 
shall resolve conflicts between secµrity standards, practices, and procedures oftwo or more 

Counties. 

17.2 Audit. lbe Counties reserve the right to monitor, audit.or investigate 
Contractor's use of the Counties ConfidentiaJinfom1ation collected, used. or acquired by 
Contractor under this Agreement. 

17 3 Return. Subject to record retention Im.vs~ each party shall promptly 
return to the disclosing. party, on termination or expiratfon0 all of the disclosing part)1 's 
Confidential Information, including copies thereof 

17.4 lnjunctive Relief. 

17.4.1 Contractor shall irnn::tediately report to the Counties any and all 
unauthorized disclosures or uses of the Counties'· Confidential Information by Contractor of 
which it or its Staff is aware or has knowledge, Contractor acknowledges that any publication or 
disclosure of the Counties' Confidentlal fnfonnation to others may cause immediate and 
irreparable harm to the Counties~ Jf Contractor should publish or disdose such Confidential 
Information to others without authorization, theCom1ties shall immediately be entitled to 
injunctive relief or anyotherremedies to svhichit is entitled under law or equity without 

requiring a cure period. 

17.4.2 The Counties wiU 1mmediateJy report to Contractor any and all 
unauthorized disclosures or uses of Contractor's Confidential· Tnfo1111ati0n by Counties. of which 
the Counties are a\vare or have k11owledge. TI1e Counties acknowledges that any publication or 
disclosure of Contractor's Confidential lnformation to others may cause :immediate and 
frn,-parable harm to Contractor. If the Counties sb.ould publish or disclose such Confidential 
Information to others "vithout authorization, Contractor shall immediately be entitled to 
fojunctive relief or any other remedies to which it is entit1ed under law or equity withou1 
requiting a cure period. 

17.5 Exceptions. rD1e following information shall not be considered 
Confidential Information for the purposes of this Agreement: information previously knmvn 
when .received from the other party and not subject to confidentiality obligations; infom1ation 
freely availableto.the general public; :infonnation which.now is or hereafter becomes publicly 
knovm by mher than a breach hereof; infom1ation \Vhich is developed by one party 
independently of any disclosures made by the other party of such information; or information 
which 1s disclosed l1y a party pilrsuantto subpoena or other legal process and is lawfully 
obtainable by the genera! public. 
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17 ~6 Public Records.· Notwithstanding the above, Contractor ackno:V·lledges 
that this Agreement shall be a public record under State law .. Any specific information that is 
claimed bv Contractor to be Confidentfal Inft)m1ation must be clearlv identified as such by 

~ . .,/. . . - - ·. ·. "'. . .. . .- .. 
Contrattor. To the extent consistent with State law, including the California Public Records Act. 
the Counties will maintain the·confidentiality of all such informatio11marked.Confidemial . , 
Information. If a request is made to viewContractor's Confidential Information, theCm.inties 
will notify Contractor of the request and of the date that any such records will be released to the 
requesterunless Contractor obtains a court order enjoining that disclosure or otherappropriate 
remedy. If Contractor fails to obtain the court order enjoining disclosure prior to the deadline for 
responding to the request for documents, t}ie Counties may release the identified requested 
information on the date specified withoutpenalty or liability. The Cmmties reserve the right to 
also seek reimbursement for all costs and expenses incurred by the C9unties in their refusal to 
produce Contractor's confidential doct.1ments. 

17.7 ComplianceVVith·State Requir:ennmts. 

17.7.1 As partofits nondisclosure obligations, Contractor shall comply 
and require its officers and e1n.ployees to co:mply with the provisions ofSections 10850and 
18909 of the Welfare and Institutions C:ode; Division 19 of the California Department of Social 
Services.Manual of Policjes and Procedures, and all other statutory laws relating to privacy and 
confidentiality. 

17. 7.2 Contractor will keep confidential and not open to examination:, for 
any purpose not directly connected with the administration of public sod al services~ any 
applications and records concerning any individual r:nade or kept by a public officer or agency in 
cormection v·vith the administration ohhe provision of the \Velfare and Institutions Code relating 
to any form of p1jblic social services. ~ 

17.7.3 Contractor sbaU inform aH of its employees~ agents, subcontractors 
and partners of the above provision and that any person knowingly and intentionally violating 
the provisions of tbis State law is guilty of misdemeanor. 

17.8 'Vritten Staff Agreements. Contracfor agrees to cause Staff to '.vb.ich 
Contractor makes available (as permitted by this Agreement) Counties>, and theState's 
Confidential Information to agree in writing to observe and perform all provisions of this Section 
17 applicable to such Staff. 

17.9 Subpoena. In th~ evenfthat a subpoena or other legal process in any 
way concerning the Counties, or any County's Confidential Information is served upon 
Contractor, then Contractor agrees to notify the Counties within 24 hours follovving receipt of 
such subpoena or other legal process and to cooperate with the Counties orany County .in any 
lawful effort by the Counties or any Cn.unty to contest. thelegal validity of such subpoena or 
other legalprocess. fo the event that a subpoena or other legal process in any way concerning 
Contractor's Confidential Information is served upon the Counties or any County, thenilie 
Counties or any such County, as applicable, agree to notify Contractor within 24 hours following 
receipt of such subpoena or other legal process and to coqperate -vvith Contractor in a:ny lawful 
effort by Contractor to contest the legal validity of such subpoena or other legal process. 
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17"1 O Survival. The provisions oHhis Section 17 shall remain .in effec.t 
:following the tem1ination or expiration of this Agreement. 

18. Dispute Resolution. 

UU GoiJd Jiaith Efforts. The parties shall attempt in good faith to prornptly 
resolve any dispute, controversy or claim arising out of or relating to this Agreement through 
negotiations between senior managemeni of the parties and their designees. If the dispute cannot 
be ;esolved within 15 Days of initiating such negotiations or sw:h other time period murually 
agreed 10 by the parties in \Vriting, the :parties shall pro1nptly {and in any case within five 
business days) ]nitiate negotiations bef:\vcen the then~current Chair, Vice-Chair, Co-Chair or 
other leadership of the Board of Directors of the Counties and Contractor"sVice President of 
State and Local Healt11 and Human Services in the West and their designees. If the dispute 
cannot be resolved within 15 Days of initiating such negotiations or such other time period 
mutually agreed to by the parties in writing, either party may terrninate the dispute resolution 
negotiations. 

18.2 Continued Performance. Contractor and the Countjes agree that, tbe 
existence of a dispute notwithstanding, they \.VtrI continue without delay to carry out all their 
respective responsibilities and obligations under this Agreement and shall have the right to 
exercise their rights and remedies; 

19. Additional Indemnifications. 

19.1 lnteUectual Property. 

19.l.l Contractor shall, at its expense, defend, jndemnify, and hold 
harmless the Counties and their employees, officers, directors, contractors and agents, and the 
State from and against any iliird-part:yclairn or action against the Counties wbich is based on a 
claim that any Deliverable or any part thereof under this Agreement infringes a patent. copyright, 
trademark, or other proprietary rightor misappropriates a trade secret, and Contractor shall pay 
an losses, liabilities, damages, penalties, costs, fees (including reasonable· attorneys' fees)· and 
expenses caused by or arising from such drum, The Counties shall promptly give Contractor 
notice of anysuch claim and shall cooperate in the defense of such claims at Contractor's 
expense. Not\vithstanding the foregoing, the Counties shall have tbe right toparticipate in the 
defense ofany such actfon and employ their own counsel in connection therewith, but the fees 
and expenses of such counsel shaJl be al the expense of the Counties unless: 

19,1.1.l the employment of such counsel shall have been 
authorized in >Vriting by Contractor in connection \Vi th the defense of such action; 

l9.1.1.2 Contractor shall not have employed counsel to take 
charge of the def.ense of such action \Vithin a reasonable time after cc1mmencement of the action; 

or 

19.1.1.3 the Counties shall have reasona1'.Jly concluded that 
there may be defenses available to them which are different from or additional to those available 
to Contractor fin which case Contractor shall not have the right 10 direct the defense of such 



action on behalf of the Counties), in any of which events such fees and expenses shall be borne 
by the Counties. 

19.1.2 In case the Deliverables, or any orte or part thereof, are in such 
action held to constitute an infringement or misappropriation, or the exercise ofthe Counties' 
rights thereto is t:~njoined or restricted, Contractor shall; at its own expense and in the following 
order of priorities: (i) procure for the Counties the right to continue using the Deliverables; 
(ii) modify the Deliverables to comply \vith the Specifications and to not violate anyintellectual 
property rights; {iii) .or retrieve any or all Deliverables which are enjoined or restricted and other 
Deliverables designated by the Counties upon receipt of notice from the Counties and refund the 
Charges for such Deliverables. 

19.l .3 The foregoing states Contractor's sole obligation and the Counties' 
exclusive remedy with respect to any alleged infringement by all or part ofthe Deliverables; 

19~1.4 Contractor shall not be liable to the extent claims of 
misappropriation of infringement arise from; .. (i) Contractor's compliance with any designs, 
Specifications or '.vritien instructions of the Counties and Contractor could not have avoided such 
claims through alternative products; or (ii) any changes made by the Counties or any third party 
authorized by the Counties to make changes unless Contractor authorized such changes or gave 
instructions on how to make the changes or the Counties d:id so based on the advice of 
Contractor. 

19.2 Generat Contractor shall, at it::; expense; indemnify, defend, and hold 
harmless the Counties, its employees, Boards of Supervisors, officers, directors, eontractors ai)d 
agentsiboth individually and collectively, from and against any losses, liabilities, damnges; 
penalties, costs, obligations, fee;;, iticfoding w'ithout limitation reasonable attorneys' fees, and 
expenses from any claim, action, suit or judgment caused by or arising from: (i) the negligent 
acts or mnissiomor willful misconduct of Contractor, its officers, employees,.agents, or 
Subcontractors, including but not limited for Property damage, bodily injury or death; (ii)a 
breach or alleged breach of its obligations in Section 17; and (iii} Contractor~provided Facilities. 
The Counties shall promptly give Contractor notice of such claim and shall cooperate in the 
defense of such claims at Contractor's expense. 

20. J)amagesDisdaimersand Umit.ations. 

20.1 The Counties' Disclaimer.of Dmnages. THE COUNTIES SI!ALL 
NOT BE LIABLE, REGARDLESS OF THE FORM OF ACTION, WHETHER IN 
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR BY STATUTE OR 
OTHERWISE, FOR ANY CLAIM RELATED TO OR ARISING UNDER THIS 
AGREEMENT FOR CONSEQUENTIAL, INCIDENTAL, fN1)IRECT, ORSPECIAL 
DAl\1A.GES, INCLUDING WITHOUT LfMITA TION LOST PROFITS AND LOST 
BUSINESS OPPORTUl\'ITIES. 

20.2 The Counties' Limitation of Liability; TI"J NO EVE1\TT SI-LALL THE 
COUNTIES' AGGREGATE LIABILITY TO CONTRACTOR 1J1'sl)ER THIS AGREE!v1ENT~ 
REGARDLESS OF THE FORIVI OF ACTION, WHETHER IN CONTRACT, TORT, 
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1'1EGLIGENCE, STRICTLLABJLITY OR BY STATUTE OR OTHERWISE, FOR AN'l 
CLAIM RELATED TO OR ARISING UNDER THIS AGREEivIENT, EXCEED THE 
tvIA:.XIMUM AMOUNT JN EXHIBIT A. . . 

20.3 Contractor~s Disdaimers of Damages. EXCEPT) .. S PROVIDED IN 
SECTION 20.5, CONTRACTOR SHALL NOT BE Ul\l3LE, REGARDLESS OF THE FORM 
OF ACTION, \\TIETHER IN C01\'TRACT,TORT, NEGLIGENCE, STRICT LIABILITY OR 
BY STATUTE OROTHERW1SE, FOR ANY CLAIM RELATED TO OR ARISING UNDER 
THIS AGREEMENTFOR CONSEQUENTIAL, INCIDENT AL, INDIRECT, OR SPECL'\L 
DAMAGES. INCLUDING WITHOUT LIMITATION LOST PROFITS AND LOST 
BlJSIN'ESS OPPORTUNITIES; 

20;4 Contnu:tor's Limitation of Liability. EXCEPT AS PROVIDED IN 
SECTION 20.5. IN NO EVENT SH.ALL CONTRACTOR'S AGGREGATE LIABILITY TO 
THE COUNTIES. UNDER THIS AGREEMENT, REGARDLESS OF THE FOR,~f OF 
ACTION, WHETHER IN CONTRACT, TORT, NEGUGENCE, STRICT LIABILITY OR BY 
STATUTE OR OTHER\\1SE, FOR ANYCLAIMRELATED TO OR ARISING UNDER THIS 
AGREEtv1ENT, EXCEED THE MA,.XIMlJM .~MOUNT INEXHJBIT A. 

20.5 Exceptions to Damages Limitations. THE D1SCLAIMERS OF 
CERTAINDA1V1AGES AND THE DAMAGES LIMITATIONS IN SECTIONS 20.3 AND20A 
SHALL NOT APPLY TO DA1v1AGES, EXPENSES, LOSSES, 'FEES, LIABILITIES, COSTS 
OR OTHER AMOUNTS ARJSING FROM CONTRACTOR'S INDE1'-1N1FlCATION 
OBLIGATIONS IN SECTIONS 4.4.4, 12.6, 19.1, 19.2, 22.19 AND22.373. 

20.6 Liability Among Counties. Except as specifically provided herein, 
Contrac1or ackno\vledges and agrees that each County is individually liable for the acts and 
omissions of its empfoyees, agents and contractors, that there shall be no joint liability among or 
between the Counties, and that no individual County shall bear any liability for the acts or 
omissions of another County or its respective employees, agents, and contractors. Furt.l:ier. each 
individual County shall be responsible for the acts and ornissions ofits County employees. or 
contractors participating on an ad hoc or part time basis on the Project Hm.vever, for actions 
taken on behalf ofthe Counties by any County employee or contractor contributed .to the 
Counties and dedicated full tin1e to this Project, the Counties sha11 bejointly liable in an 
allocation as detennined by the County share allocation methodology set forth in Exhibit A 0 as 
modified to the extent permitted in Seetion 35 · 

21. Termination. 

2L1 Termilrn.fom fof JVfaterial Breach. If either party fails to cure any 
material. breaches of th.is Agreement \.vhjd1 are described in a v .. Titten Notice from the other party 
within 30 Days of receipt of such Notice, this Agreement may be terminated immediately, in 
whole or in part by Notice from the non-breaching party. Jn addition~ if tl1e Counties determine 
that a breach ofthe Agreement has occurred in Contractor0 s compliance with the conditions 
this Agreement or if the Counties, in their reasonablej udgment) have reason to believe that 
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fraud, abuse; malfeasance, misfeasance or nonfoasance has occurred on the part of Contraetor 
µnder this Agreement, and the situation is deemed by the Counties to merit corrective action, the 
Counties shall have the right to pursue termjnation of the Agreement in accordance with Section 

21.l. 

21.2 Termination for RejectitmofDeHver::tbles 

2 J .2_ l If Contractor is unabie to correct Deficiencies, V:ith notice and a 
cure period of no less than 30 days;- in a Change Requestthat has a total value of $2,000,000 or 
morethathas notbeen accepted or has been implemented in Production for less than 90 Days 
and that includes butis not Iimitedto Equipment,_ the Network, Third Party Software as 
described in a Change Request, and in other Deliverables that are described in E~hibit Fas the 
Integrated Document Management Sy.stem project and the Business Intelligence project, the 
Counties shall have the right to immediately reject the Deliverable> withbut penalty or liability to 
the Counties, and return the rejected Deliverable and/or other Deliverables to Contractor. If the 
Counties reject the Deliverable under this Section, Contractor shall, within 20 Days thereafter, 
refund to the Cmmties all payments made to Contractor for the returned Deliverables or amount 
determined by the Counties' Executive Director. 

21.2.2 If Contractor is unable to correct Deficiencies , with notice and a 
cure period of no kss than 30 days, in a Change Request thathas a total value of $2,000,000 or 
more that has no:c been accepted or has been implemented in Production for less than 90 Days 
and that includes but is riot limited to Equipment, the Netvvork, 11Jird Party Software as 
described in a Change Request, and in· other Deliverables that are described in Exhibit F as the 
Integrated Document ManagementSystem project and the Business Intelligence project~ ·'the 
Counties shall also have the right to te:nninate this Agreement if Contractor fails to coµect 
Deficienciesin a Deliverable within 30 Days ofNoticc of such failure from the Counties, 
without penalty orJiability to the Counties, and return the rejected Deliverable and other 
Deliverables to Contractor . Jf the Counties terminate the Agreement under this Section, 
Contractor shall, within 20 Days thereafter, refond to the Counties all payments made to 
Contractor fortbe returned Deliverables or amount detennined by the Counties' Executive 
Director. 

21.2.3 Except as provided in Sections21.2J and 21.2.2,.if Contractor is 
unable to correct Deficiencies in a I)e1lverab1e, the Counties shall have the right to immediately 
re}ect the Deliverabie,without penalty or liability to the Counties~ and return the rejected . . -
D~liverab1e and/or other Deliverables to Contractor. If the Counties reject a Deliverable under 
this Section, the Counties shall have the right to pursue their rights and remedies as provided in 
the Agreement and at law and in equity; 

21.3 Termination forConvenience. 

21.3.1 In addition to its other rights to terminate,the Counties may 
terminate this Agreement, .in whole or in part for the Counties' convenience, by a minimum of 
90 Days' Notice to Contractor. 
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21.3.2 During this 90-Day period, Contractor shall wind down and cease 
its Services as quickly and efficiently as reasonably possible, without performing unnecessary 
Services or activities and by inlnim1zing negative effects on the Counties from such winding 
down and cessationof Services. If this Agreement is so terminated, the Counties shall be liable 
only for payment in accordance with the terms of this Agreement for Services rendered in 

·accordance with the requirements of this Agreement prior to the effective date oftem1ination. 

21.3.3 Jn case ofsuch termination for cmwenience, theCounties will pay 
to Contractor the agreed upon price~ if separntdy stated, for Deliverables for which Acceptance 
has been given by the Counties, amounts for Services provided prior toJhe date of terminaticm 
for which no separate price is stated and which are not. associated with or related to a specific 
Deliverable for which Acceptance has been given, and amounts for Deliverables which are in 
development but which have not received A';'ceptancc. The amounts for such Services and 
Deliverables in development but not accepted will be costs actua.lly and reasonably incurred by 
Contrnctor therefor, as based on the hourly rates in Exhibit A, butsuch costs shallbe no greater 
than the finaJ Charges for each Deliverable. In the case of termination for convenience, 
Contractor s11all promptly refund any prepaid annual Charges on a pro rata basis to the extent 
rhaTthey have not been depreciated, incurred or used through such date. In addition, Counties 
aliree to negotiafo•ingood faith additional amounts to compensate Contractor asa result ofthe 
Counties' termination ofthe Agreement pursuant to Settion 21.3 ,Section ? L5, or Section 21 . 6 
for documented reasonable costs that were incurred by Contractor onthis Project, for 
undeprcciatedor unamortized cquipmen1 and software licenses, pre-paid costs by Contractor for 
}'vfaintenance Services to the extentnotyet been fully used by the Counties and not invoiced to 
the Counties, early termination ofieases, and other documented reai;onable Project-related 
expenses, subject to the Counties, availability of funds for a tennination pursuant to Section 
21.6. 

2l.3A If it is determined 11Jr any reasontbe failure lO perform is not 
\.Vithin Contractor~s control. or not due to Contractor's fault or negligence, the terminafani by the 
Counties under Sections 2L1 or 212 shall be deerned to be a termination for convenience under 
Section 21.3, 

2l.4 Termination fol" Conflictofln:terest The Counties may terminate this 
Agreement under Section 2L1 (Termination for Material Breach) by Notice to Contractor if the 
Counties determine, after due notice and examination, that Contractor has violated any la\:vs 
regarding ethics m public acquisitions.and procurement and performance of contracts, including 
but not limited to any creating a conflict ofinterest. 

21.5 'Termination for Withdrawal of Authority. Jnthe event tharthe 
autho1ity of the Counties to perform any of jts duties is w·ithdrawn, reduced, or limited ill any 
'NaY after the commencement of this Agreement and prior to normal completion, the Counties 
may' terminate this Agreement under Section 2L3 (Termination for Convenience), in whole or in 
part This Section shall not be construed so as to permit the Counties to terminate this 
Agreement in order 10 acquire similar Services from a third party. 

2:1.6 Termination for N ort-aUocation of Funds. lf :funds are not allocated to 
continue this Agreement in any foture period, the Counties may termfoate this Agreement under 
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Section 21.3 (Termination for Convenience). The CDunties vviil not be obligated to pay any 
further Charges for Services or Charges for such future :perfod, but the. Coµnties shall make 
_payments for Services, Deliverables and Contractor's costs as provided inSection?L33, subject 
to the Counties' availability of funding therefoL The Counties agree to notify Contractor of such 
non-allocation atthe earliest reasonable time. No penalty shall accrue to the Counties in the 
event this Section. shall be exercised. 

2L7 Tcrminatjon for Insolvency~ Counties may, byNotice to Contractor 
and failure by Contractor to rectify any of the conditions described below in this Sectionwithin 
30Days follo•ving such notice, terminate this Agreement forthwith in the event Contractor shall 
be dissolved or shall sustain the loss, cancellation or forfeiture ofits legalstatus or good standing 
by reason of any judicial, extra:-judiciaR or administrative proceedings or Contractor shall: 

21.7.1 Apply for or consentto the appointment of areceiver, trustee, or 
liquidator of Contractor for all or a substantial part of Contractor's assets; 

21.7.2 Be able to, or admit in VvTiting its inability to, pay its debts as they 

mature; 

21~7.3 Make a general assignment for the benefit of creditors; 

21.7.4 Be adjudicated bankrupt or insolvent; 

21. 7.5 File a vol@tary petition 1ri bankruptcy or a petition or ansi,,ver 
seeking reorganization or an arrangement for the. benefit of creditol's or take advantage of any 
insolvency law in its capacity as a debtor; 

21.7.6 Interpose an answer admitting tb~ materialaUegations of the 
petition filed against Contractor in any bankruptcy, reorganization, receivership, insolvency or 
any similar proceedings; midfor 

21. 7;7 Take any action for the purpose of effecting any of the foregoing. 

2:1.8 Termination Procedure. 

21.8.1 After receipt of a Notice of termination in whole or in part, and 
exceptasothenvise directed by the Counties, ContractorshaH: 

2L8.l.1 Stop work under this Agreement un the date, and to the 
extent specified, in the Notice; 

21 ;8.1.2 Place no further orders or subcontracts for materials, 
Services, or facilities except as may be necessary for completionof ~11ch portion of the work 
under this Agreement that is not terminated; 

21.8.1.3 As soon as practicable, but in no event longer than 30 
Days after termination, terminate its oiders and subcontracts related to the \Vork which has been 
tem1inated and seltle all outstanding liabilities and aH claims arising outofsuch tennination of 

48 
2Y13905J 



orders and subcontracts, with the approval or ratification of the Counties to the extent required, 
vvbich approval or ratification shaU be final for the purpose of this Section; 

21.8.1 A Complete perf om1ance of such part of this Agreement 
. as shall· not have been terminated by the Counties; 

21.8.1.5 Take such action as ntay be necessary, or as the 
Counties' Executive Director may direct, for the proteci:ion and preservation of the Property 
related to this Agreement which is in the possession of Contractor and in which tbe C ourities has 

an interest; 

21.8.1.6 Transfer title to the Counties and deliver in the manner, 
at the times, and to the extent directed by the Counties' Executive Director, any Property which 
is required to be fi1mished tO ihe Counties and w'hich has been accepted or requested by the 

Counties; and 

21.8.1* 7 Provide i.,vritten certification tt> the Counties that 
Contractor has surrendered to the Counties all such Property. 

21.8;2 Upontem1ination or expiration of this Agreement, the Counties, in 
addition toany other rights provided in this Agreement, may require Contractor to deliver to the 
Counties, and, if so requested, Contractor.shall deliver to the Counties: (a) the Contractor 
1'eclmoiogy (i)thatis licensed to the Counties under Section 10.1 or Exhibit E, (ii) thatis 
permitted to be assigned or transferred on expiration or tem1ination of this Agreement~ as 
Marked vvith a "Y" in Column Gin Section JI.A and Column G of Section ILB of Exhibit Band 
subsequent Change Requests that revise these tables,~and (iii}that is listed or should be listed in 
1he Project Management Tool; and {b) Third;_Party Software (i) that is licensed to the Counties 
under this Agreement by Contractor o:rThird-Party Software licenses for such part of this 
Agreement as has been terminated or for the enlire Agreement jf the term· expires or if the 
A;reement has been terminated in whole and (ii) that is permitted to be assigned or transferred 

0 ; expiration or termination of this Agreement, as Marked with a "Y'~ in Column Gin Sections 
ILC and ILD of Exhibit B and subsequent Change Requests that revise these tables, 1n addition, 
the Counties may also require CQntracmr to deliver to the Counties any Contractor 'rcchnology 
which Contractor has been using on the Project and which the Counties determine wiff be 
necessary for their continued operations and maintenance of the Systems. 

2 J ;83 Upon expiration of the Agreement or Contractor's receipt of notice 
of tem1ination of the Agreement by the Counties, Contractor '.ViU provide any turnover assistance 
Services necessary to enable the Counties or its deslgnee to effectively dose om the Agreement 
.and move the work to anothelvendor or to perfom1 the work by itself. The Counties shall pay 
on a time and materials basis at rates in the Agreement for turnover assistance, subject to mutual 
\Vr:itten agreement on such work to be performed, and Contractor agrees that any of its out-of
pocket costs, which will be reimbursed by the Counties, will notbe marked up to include profits. 
Contracfor shall perform Services as described in Section 4.12..3 of the RFP and the Response to 
assist in transitioning out the Niaintenance and Operations Services for the Systems to another 
vendor. In addition, within ten Days of receipt of the Notice of tem1jnation or expiration and on 
the date of termination .CIT expiration, Contractor shall provide the Snfhvare and other malerials 
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described in Section 4.12.13 of the RFP, including but not limited to, in machine readable form, 
an up-to-date, usable copy of the Software for the Systems, includ111g but not limited to Pre
existing Software, other ContractorTed1nologyandThird-Party Software that can be assigned or 
transferred by Contractor or through Third.:Parfy Software license agreements as identified irt 
Exhibit B as updated by the So:ftwate Reporting Report Deliverable (as described in RFP Section 
4.3.6.6), the Data and a copy ofallDocumentation that is aV'aifable at the tiD1e ofterminaticmor 
expiratton (1) for the Software Coni1g11ration and (2) to utilize the above-described So:ftviate and 
Data. Contractor will ensure thatall consents or approvals to allow Contractor and 
Subcontractors to provide the assistance required follmving 1em1inatiori or expiration have been 
obtained, on a contingent basis, in advance and \Vill be provided by the applicable third parties at 
no cost or delay to the Counties. 

22. General Conditions. 

22.1 Americans ·with Disabilities Act 

This Act (28 CFR Part 35, Title II, Subtitle A) prohibits discrimination on the basis of 
disability in an serViees, pfogrfil.IJ:S and activities provided to the public by State atid local 
governments, except public transportation services'. Contractor shall also comply '\Vith all 
applicable provisions·of Title. I (Employment) of the Americans With Disabilities Act 
Contractor shall not discriminate on the basis of disability in connection with the Services, 
programs, and activities perfonned and provided under the Agreement. In addition, Contractor is 
not .required to provide special needs equipment at no further tost for any County or the Counties 
and their employees. 

22;2 Antitrust Vfo1fations; Contractor and the Counties recogruze that 
c>vercharges resulting· from• antitrust violations are in·actual· economic practice usually borne by 
the Counties. TI1erefore; Contractor hereby assigns to the Counties any and all claims for such 
overcharge::; as to goods and services purchased in connection 'with thisAgreement, except as to 
overcharges not passed on to 1he Counties resulting from antitrust violations conunencjng after 
the date of the hid, quotation, or othereventestabiish1ng the Charges under this Agreement. 

22.3 Assignment. Contractor may not assign or transfer this Agreement or 
any ofi1s rights hereunder, or delegate any of its duties hereunder, withoutthe priorwritten 
consent of the Counti6S' Executive Director. The Counties may assign this Agreement and mav 
delegate their duties in whole or in part without the consent of Contractor. Any attempted ¥ 

assigrunent,transfer or delegation in contravention .pf this Section of the Agreement shall be null 
and void. This Agreement shall inure to the benefit of and be binding on the parties hereto and 
their permitted successors and assigns. 

22.4 Authority. Neither party shall have aulhority to bind, obligate or 
commit the other party' by any representation or promise \vi th out the prior written approval of the 
other party. 

22.5 Binding Effed. Each party agrees 1.batthe Agreement binds it and each 
(!fits employees, agents, independent contractors, and representatives. 
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22"6 Business Registration. Contractor must be registered. to c(mduct 
business in the State of California and with all appJicable agencies.,. and Contractor shall provide 
the Counties \vith a copy ofits business license on or before the Start Date of this AgreemenL 

22.7 Claims. Contractor must submit daims against the Counties vvithin the 
earlier of one year of the date upon which Contractor knew of the existence of the claim or one 
year from cxpiratfop or termination of the Agreement No claims shaH be allowed unless Notice 
of such claim has been givenvvithin the above described time period. Such claims must be 
submitted to the Counties' Executive Director or his or her designee by Contractor in the form 
and with the certification prescribed by the Counties'' Executive Director or his or her designee. 
Upon failure of Contractor to submit its claim within the time allo"ved, all rights to seek amounts 
due on account of such daims shaH be vvaived and forever barred, 

22.8 Compliance With Civil Rights Laws. 

22.8.1 No individual shall be excluded from partfoipatio~}, in, denied the 
benefits o[ subje1c:ted to discrimination under, or denied employment in the administration of or 
in connection \Vith any program provided by this Contract because of race, color, creed, marital 
status, religion~ sexual orientation, national origin. Vietnam era or disabled veteran's status. 
age, the presence of any sensory, mental or physical disability, or poli11cal affiliation or belief. -

12.8.2 In the event of Contractor's noncompliance or refusal to comply 
with any civil rights or nondiscrimination law, regulation or policy, this Agreement may be 
rescinded, canceled or terminated in whole or in part under ,Section 2L1 (Termination for 
Material Breach)., and Co1itractor may be declared fodig!hle for fi..rrther contracts ;.vith the 
Counties, Contractor shall be given a reasonable time in which to cure noncompliance, In 
addition to the canceHation of this Agreement, Contractor may be subject to penalties under 
federal and State law. 

22.9 Compliance with Heaft11 and Safety and Related Laws. Contractor 
will at all times comply tvith alI applicable workers' compensation, occupational disease, and 
occupational health and safety la\VSz st.'1tutes, and regulations to the fullest extent applicable; 
Contractor shall comply \vi th aH applicable local safety and health Clearances, including fire 
clearances, for each site where Services are provided undenhe terms of this Agreement; 
Contractor 'Nill complyvrith all applicable health faws and regulations, including, but not limited 
to the Health Insurance Portability and Accountability Act of 1996, Public Lm:v 104-191 
("HlPAA"), the Health InformationTechnology for Economic and ClinicaLHealth Act, Public 
Law l 11 '-005 ("the IllTECH Act"), a11d regulations promulgated thereunder by the U.S. 
Department of Health and Human Services, 42 C.F.R. Part 2, and other applicable laws. 

22:.10 Conflicts Betvieen Documents; Order of Precedence. In the event 
that there is a conflict between the documents comprising the Agreement, the following order of 
precedence shall apply: 

22.l OJ The tem1s and conditjons in the body of this Agreement; 

22J0.2 Change Requests; 
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Agreement); 

22;103 Exhibit A (Finandal Matters); 

22.IOA Exhibjt F(The Statement of Work); 

22.10.5 ExhibitB (Equipment and Software); 

22.10.6 Exhibit C (Service Level Agreements and Liquidated Damages); 

22.10. 7 Exhibit E (He\vlett-Packard Company Pre~ Existing Software 

22.10.8 The RFP; and 

22.10.9 The Response: 

22.n Cooperatiou of Parties .. The parties agree to fully cooperate with each 
other in com1ectionwith the performance .of their respective obligations and covenants under this 
Agreement.. 

22.12 Copeland Anti-kickback Act. Contractor acknowledges and agrees 
that: (i) it is subjedto the Copeland "Anti-kickback" Act, Title 18 U..S.C .. Section 874; and (ii) 
Contractor shaJI be fined by applicable lawl1nder thistitle or imprisoned not more than five 
years, or both by applicable Jaw if, by force, intimidatio~ or threat of procuring dismissal from 
employment, or by any other mabner whatsoeverc Contractor induces any person employed in 
the construction, prosecution, completion or repair of any public building, public work, or 
building or work financed inwhole or in part by loans or grants from theUnited States, to give 
up ahy part cif the compensation to which he is entitled under his contract of employment 
Contractor also acknowledges and agrees tlJat: (i) Contractor and each Subcontractor are subject 
to Title 40, U.S.C. (as amended) Sec. 3145, Regulations governing contractors and 
subcontractors; (ii) each week Contractor shall furnish the Counties with a statement \Vi th respect 
t.o the wages paid each Contractonmd Subcontractor employee during the preceding week; and 
(iii) Section 1001 of Title 18 of the United States Code (Criminal Code and Ctimina.l Procedure) 
shall apply to sucb statements. 

22.13 Covenant Against Contingent 'Fees. 

22.13.1 Contractorwarrants that no person or selling agency has been 
employed or retained to solicitor secure this Agreement upon any contract or understanding for 
a commission, percentage, brokerage, or contingent fee, except bona fide employees or a bona 
fide established commercial or selling agency of Contractor .. 

22.13.2 In the event ofbreach of this Section by Contractor; the Counties 
sha.Hhave th. e right to either annul or tenninate this Agreement without liability to the Counties. 
or, in the Counties' discretion, deduct from payments due to Contractor, orotherwise recover , 
from Contractor, the full amount of such commission~ percentage, brokerage, or contingent fee. 

22.14 Debarment and Suspension 
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22.14.l Certification Regarding Debarment, Suspension, ineligibility., 
and Voluritarv Exclusion Lower Tier Covered Transactions~ As required by Executive Order 
12549, Deba;ment and Suspension, and implemented at 34 CFRPart 85, for prnspective 
participa.11ts in pri.mary covered transactions, as defined at 34 CFR Part 85, Sections 85.105 and 
85.11 O, by signing and submitting this Agreement, Contractor certifies thatit and its principals 
(a} are not presently debarred, suspended, proposed for debam1ent, declared ineligible, or 
voluntarily excluded from participation in this trnnsactionhy any Federal department or agency; 
(b) have not within. a three-year period preceding this Agreement been convicted of or .had a civil 
judgmentrendered against thern for commission offraudor a criminal offense in connection 
with obtaining,, attempting to obtain, or perfom1ing a public (federal, state, or local) 1r&1saction 
or contract under a public transaction~ violation of federal or state antitrust statutes Qr 
c01nmission of embezzlement theft, forgery, bribery, falsification or destruction of records, 
milking false statements, or receiving stblen property;,(c) are nofpresently indicted for or 
othenvise criminally or civilly charged by a governmental entity (federal, state, or focal) with 
commission of any of the offenses. enumerated iri Section 22.14.1 (b); and ( d)}Jave not within a 
three,-year period preceding the Effective Date had one or more public transactions (federal, 
state~ or local) tem1inated for cause or default Contractur certifies that it wm not contract vvith a 
subcontractor that is debarred or suspended. Contractor further agrees that it \vill include this 
clause entitled "Certification Regarding Debarment Suspension, Ineligibility, and Voluntary 
Exclusion Lower Tier Covered Transactions," without modjfication in all lower tier transactions 
and in all solicitations for lower tier covered transactions. 

22.14.2 For federally funded a&rreements in lhe amount of$100,000 or 
more, Conu·actor agrees to certify that it and its principals are not debarred or suspended from 
frderal financial assistance programs and activities. Contractor agrees to sign and return to the 
Counties the '"Certification Regarding.Debarment, Suspension,· JneHgibility and Voluntary 
Exclusion LowerTier Transactions" (Executive Order 12549, 7 CFR Pm1 3017 ,45 CFR Part 7 6, 
and 44 CFRPart 17). 

22.15 Domestic Partners" Contractor certifies that it is :in compliance \vi th 
Public Contract Code Section 10295.3 with regard fo benefits for don1estic partners. For 
contracts e;;;:ecuted nr amended after July 1. 2004, Con tractor may elect lo offer domestic partner 
benefits to Contractor's employees in accordance v.rith Public Contract Code Sec.tion I 0295.3. 
However, Contrador cannot require an employee to cover the costs of providing any benefits, 
which have othen:vise been provided to all employees regardless of marital or domestic statu:s. 

22.16 Drug FreeWorkplace Certification. 

22.16.1. The Federal govemment jmplemented the Drug Free Workplace 
Acton 988 in an attempt to address the problems of drngabuse on the job. Jtis a fact that 
employees who use drugs have less productivity, a lO\ver quality of work, and ahigher 
absenteeism, and are more likely to misappropriate funds or services. From this perspective; the 
drug abuser may endanger other employees, the public .at large, or themselves" Damage to 
property, \Vhether owned by this entity or nDt, could result from drug abuse on the job, All these 
actions might undermine public confidence 1nthe services this entity provides. Therefore, in 
order to remain a responsible source for government contracts, the follm:ving guidelines have 
been adopted: 
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a. The unlawful manufacture, distribution dispensation, possession or use of a 
controlled substance is prohibited inthe workplace. . 

b. Violators may be tenninated or requested to seek counseling from an approved 
rehabilitation service. 

c. Employees must notify ilieir employer of any conviction of a criminal drug 
statue no later thanfive days after such conviction. 

d. Although alcohol is not a controlled substance, it is nonetheless a drng. It is 
the policy of the California W1C.Programthat abuse of this drug will also 
not be tolerated in the workplace; 

e. Contractors of federal agencies are required to certify that they will provide 
drug-free workplaces.fodheir employees~ 

22.16.2 By signing this Agreement, Contractor hereby certifies under 
nt>n:.i ltv of m~rimv under the laws of the State of California that Contractor will comniv with lhP. r-- ... -~ ...... ~ . ..,,.~. r-·-J-.; ·-·--.-·· ·· ·· · · · · - ,. ·· ·····-·r-.J· · · --~- ----

requirements ofthe Drug Free Act ofl 990 (Government CodeSection 8350 et seq.) and wilI 
provide a drug free \x,;orkplace by taking the following actions: 

22.16.2.l Publish a statement .notifying emplhyees that 
un!av.rful manufacture, distribution, dispensation, possession, or use of a controlled S:ubstance is 
prohibited and specifying actions to he taken againstemployees for violations, as required by 
California Government Code 8355(a), 

22.16.2.2 Establish a Drug Free Awareness Program as 
required by Government Code· Section 83 55(b) to inform employees about an of the follmving: 

(i) The dangers of drug abuse in the workplace; 

(ii) Contractor's policy of maintaining a drug 
.free workplace; 

(iii) Any available counseling, rehabilitation, and 
eniployee assistance programs; and 

(iv) Penalties fuatmay be imposed upon 
employees for drug abuse violations: 

22.16.2.3 Provide, as required by California Govern:mem 
Code Section 8355(c); that every employee who works on the Agreement: 

(v) Will receive a copy of the Contractor's drug 
free policy statement;. and 

(vi) Will agree to abide by thetetms ofthe 
Contractor's statement as a term of condition of employment on the Agreement. 
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22.16.2A Failure to comply \vith these requirements ma:y 
result in suspension of payments under the Agreement or te1mination of the Agreement or both 
and Contractor 111ay be ineligible for award of any future agreements by 1he Counties if the the 
Counties determine that any of the following ha5 occurred: 

(vii) Contractor has made .. false certification; or 

(viii) Violates the certification by failingto carry 
out the requirements as noted above. 

22.16.3 In addition, Contractor agrees as follows to comply with the 

Drug Free Workplace Act of 1983: 

22.16.3.1 The unlavvful manufacture, distribution, 
dispensation, possession or use of a controlled substance is prohibited in the vvork place; 

22.16.3.2 Violators maybe terminated by the Counties or 
requested to seek counseling from an approved rehabilitation service; 

22.16.3.3 Contractor and Subcontractor employees must 
notifv Cortttactor or .Subcontractor, respectively, of any conviction of a criminal drug statue no 
later-than five. days after such conviction; and 

22.16.3.4 Contractor shall certify to the Counties that it shalJ 
provide drug-Jree workplaces for its employees: 

22.17 Entire Agreement; AeknowJedgementofUnderstanding. The 
Counties and Contractor acknowledge that they have read the Agreement:, the attached Exhibits 
which are incorporatedherein by this reference, and other documents incorporated into the 
Agreement by reference, understand them and agree to be bound by their tem1s and conditfons. 
Further, the Counties and Contractor agree that the Agreement (including the Exhibits and 
documents incorporated into the Agreemem by reference) are the complete and exdusive 
statement of the .Agreement between the parties relating to the subject matter ofthe Agreement 
and supersede aLl letters of intent or prior contracts or prior representations, oral or \.vritten, 
between the partiesTelating to the subjectn1atter of the Agreement. 

22.18 Environmental ProtectfonStandairds. 

22.18.l. General. Contr.actor shaH comply with Section 306 of the Clean 
Air Act, Seetion 309 of the Clean Water Act), Executive Order 11246 of the Equal EmpJoyment 
Opportunity, and Environmental Protection Agency Regulations (40 C.F.R. Part 15). 

22.18.2 The Clean Air Act, Section 306 .. 

a No F edeial agency may enter into any contract with any person \vho is 
convicted of any offense under section 113(c) for the procurement of goods, 
materials, and services to perform such contract at any facility· at which the 
violation which gave rise to such conviction occurred if such facility is oV,.,ned;, 
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leased, c1rsupervised by such person. The prohibition in the preceding sentence 
shall continue untjl the Admfoistrator certifies that the condition giving rise to 
such a conviction has been corrected. For convictions arising undersec1iori 
113( c )(2), the condition givfog rise to the conviction also shall be considered to 
inc:Jude any substantive violation ofth1s Act associated with the violation of 
113( c)(2). The Administrator may extend this prohibition to other facilities 
0-1.vned or operated by the convicted person. 

b. The Administrator shall establish procedures.to provide·alIFederaJ. 
agencies with the notifocationnecessary for the purposes. of subsection (a). 

c. In order to implement the purposes and policy of this Actt6 protect and 
enhance the quality of the Nation's air, the President shall, not mote than 180 
days after enactment of the Clean Air Amendments of 1970 cai1sc to be issued an 
order (1) requiring each Federal agency authorized to entet into confracJs and 
each Federal agency which is empowered. to extend Federal assistance by way of 
grant, loan, or contract to effectuate the purpose and po)jcyofthis Act in such 
contracting or assistance activities, and (2) setting forth procedures, sanctions, 
penalties, and such i)ther provisions, as the President determines necessary to 
crirry out· such requirement. 

d. The President may exempt any contract, loan, or grantffo:m all or part 
of the provisions of this. section where he detennines such exemption is necessary 
in the paramount 1nteresl of the United States and he shall nmifythe Congress ()f 
such exemption. 

e. The President shall ammally report to the Congress on measures taken 
toward implementing the purpose and intent ofthis section, includingbut not 
limited to the progress and problen1s associated wit11 implementation of this 
section_ [42 U.S.C. 7606] · 

f Jbe Counties may extend this prohibition to other facifrfies owned or 
operated by Contractor, 

22.18.3 The Ckan Water Act. 

a. No federal agency may enter into any contract with any person who has 
been convicted of any offense under Section 309( c) of this Act for the . 
procurement ofgoods, materials, and services if such contract is to be perfom1ed 
at any facility at which the violation which gave rise to such conviction occurred, 
andif such, facility is O\vned, leased, or supervised by such person. The 
prohibition in preceding sentence shall continue until the Administrator certifies 
that the condition giving rise to such conviction has been corrected. 

b. The Administrator shall establish procedures to provide all Federal 
agencies with the notification necessa:fy for the purposes of subsection (a) of this 
section. 
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c. In order to implement the purposes and policy of this Act to protect and 
enhance the quality oftbe Nation's \Vater, the President shall, not more than 180 
days after the enactment of this Act, cause to be issued an order: 

L requiring each Federal agency authorized to enter into contracts 
and each Federal agency which is empmvered to extend Federal assistance 
by \\<lY of grant, Joan,ur conttactto effectuate the purpose and policy of 
this Act in such contracting or assittance activities, and 

2. setting forth procedures, sanctions, penalties, and such other 
provisions, as the President determines necessary to carry out such 
requirement. 

J, The President may exempt any contract, loan, or grant from all or parl 
of the provisions of this section where he detem1ines such exemption is necessary 
in the paramount interest of the United States and he shall notify the Congress of 
such exemption. 

e. The President shall annually rep01i to the Congress on measures taken 
in compliance with the purpose and intent of this section, including, but not 
limited to, the progress and problems associated with such compliance. 

f (1 )No certification by a contractor, and no contract clause, may be 
required in the case ofa contract for the acquisition of commercial items in order 
to implement a prohibition or requirement of this section or a prohibition or 
requirement issued in the implementation of this section. 

(2) In paragraph (1), thetenn "commercial item~' hasthe meaning given 
suchtem1 in section 4(12) of the Office of Federal Procurement Policy Act 
(41 u.s.c, 403(12)). 

22.1~1 Fair Labor Standards. Contractor shall comply "vith aU applicable 
provisions of the Federal Fair Labor Standards Act and shall indemnify~ deJend, and hold 
ha11nlessthc Counties, its officers, employees and agents from any and aJl liability, including, 
but not limited to, wages, overtime pay, J iquidated damages, penal ties, court costs, and attorneys' 
foesarising under any wage and hour la\v, including, but not limited to the Federal Fair Labor~ 
Standards Act for work perfonned by Contractor's employees fur which the. Counties may be 
found jointly or s0lely liable. 

22.20 Force Majeure 

Neither Contractor nor the Counties shall be liable or n:sponsible for delays or failures in 
perlormance resulting from events beyond tbe reasonable control of such party and without fault 
or negligence of such party. Such events shall include but not be limited to acts of God~ stTikes, 
lockouts, riots, ads of war, epidc·:mics, acts of government, fire, pO\ver failures, nuclear 
accidents, earthquakes, unusually severe weather. acts of terrorism, or other disasters, whether or 
not similar to the: foregoing, and acts or omissions or faiiure to cooperate of the other party or 
third parties( except third parties do not include Subcontractors, suppliers or vendors of 
Contractor, e.g., telecommunications services vendors for the Net\vork, or subcontractors, 

57 



suppliers or vendors of the Counties), except to the extent such third party entities exJ>erience an 
event beyond its reasonable control and without the fault o:r negligence of such entity. 

22.21 Governing Law 

This Agreementshall be governed in all respects by the law and statutes of the State of 
California, without reference to conflict oflaw principles. The exclu~ivejurisdiction and venue 
of any action hereunder shall be fo the State or Federal courts in the County of Sacramento. 
Contractor accepts the personaljurisdiction ()f such courts. 

22~22 Headings 

The headings throughout the Agreement are fbr reference purposes only, and the \Vords 
contained therein shall in no way be held to explain, modify, amplify or ajd in the interpretation, 
construction or' n:ieaning of the provisions offuis Agreement. 

22.23 1ndependent Status of Contractor 

Contractor \vill perfonn alh\iork.and Services herein as an independent contractor and 
not as an officer, agent, servant or employee of Counties. Like\'\'ise, the Counties will perfom1 
all work and services herein asan indepe11dent contractor and not as an officer, agent, servant or 
employee of Contractor_ None of the provisions ofihis Agreeirlentis D;itende<l to create, nor 
shall be deemed or construed to create, anyrelationsbip between the parties other than that of 
independent parties contracting With each other for the purpose of effecting the provisions of this 
Agreement_ The parties are not, and vv·ill not be construed to be in a relationship of joint venture, 
partnership or cmployer..,.employee, Neither party has the authority lo make any statements, 
representations or commitments of any kind on behalf ofthe other party, or to use. the name of 
the other party in any publication or advertisements~ except svith the \vTitten consent ofthe other 
party or as explicitly provided herein .. Contractor will be solely responsible for the acts and 
omissions of its officers, agents, employees, contractors and subcontractors, if .any. 

22.24 Licensing Sfandards. Any licenses, certificates, or permits re-quired by 
the Federal, State, Couniy, or municipal governments for Contractor to provide the Services 
described in the Agreement mu.st be procured by Contractor and be valid at the time Contractor 
ent(!;ts into tbis Agreement. Further, during t.fie term oftbis Agrcemem, Contractor must 
maintain such licenses, certificates, andpermits in .foll force and effect.. Licenses, certificates~ 
and permits may include, but are noflimited to drivers' licenses, professional licenses or 
certificates, and business licenses. Stich licenses, certificates~ and permits \Vill beprocure<l and 
re1nain in full force by Contractor at no expense to the Counties. 

22.25 Litigation. 

· 22.25.1 N C1tice of Litigation. Contractor shall promptly notify the 
Counties in the event that Contractor' learns of any actual litigation in which it is a party in a case 
v/hichinvolves Services provided und,er this Agreement. Contractor shall promptly, after being 
served vvitb a summons, complaint, or other pleading which has been filed in any federal or State 
court or administrative agency, deliver copies of such document(s) to the Counties' Executive 
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Director. Tbe term "litigation'~ includes but:ls not limited to an assignment Jbr the benefit of 
creditors and filings in bankruptcy, reorganization or foreclosure .. 

22.25.2 Costs.· In the event that the Counties are, without any fault on 
their part, made a party to any litigation co:mrnenced by or against Contractor in connection with 
this Agreement; Contractor shall pay all costs and expenses incurred by or imposed on the 
Counties; including attorneys' fees, to the extent arising from the acts or omissions of 
Contractor, its officers, employees, agents, or Subcontractors. 

22;25.3 U1hbying Restrictions. 

2.2.25.3.1 Federal Restrictions~ Contractor shall comply 
viith all certification and disclosure requiremenfsprescribed by Section 319, Public Law 101-121 
(31 U.S.C. & 1352) and any implementing regulations, and shall be responsible for ensuring that 
;.n Sube.onh:actors.or sub-granlees of fonds provided under this Agreement also folly comply 
with all such certifications and disclosure requirements, 

22.25.3.2 Sfate and County Restrictions. Contractor shall 
be responsible for its lobbyist;:;' compliance with Federal, State and County lobbyist la'.vs and 
regulations in connection v.rith their Iobb;rist activities related to this Agreement. Failure ofany 
such lobbyist to folly comply \:i.1ith such statutes, regulations; and ordinances constitutes a 
material breach of this Agreemenlby Contractor. 

22.25.3.3 Certification Regarding Lobbying. For 
Ae:reements '"1th contractors who are state entities not under the authority of the Governor. or 
cities, private firms or agencies which are receiving in excess of $100,000 in federal funds .from 
the State to perfonn services, the Contractor agrees to sign and submit to the State the 
·Certification Regarding Lobbying~ fom1. (Section 1352,Titfe 31 of the U,S. Code). 

(fi) If any funds other than federal appropriated fonds 
have been paid or ·will be paid to any person for influencing or attempting to influence an officer 
or ernployee of any agency, a member of Congress; an offit:eror employee of Congress, or an 
employee of a member of Confess in connectjon v.,]th this federal grant or o cooperative 
agreement. Contractor shall complete and submit Standard Form,- LLL, «Disclosure form to 
~pmt Loi;bying.'' in accordance: \Vith its 1nstrnctions: and 
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(iii) Contractor shall require that the language of this 
certification in Section 2225.3.4 be included in the award documents for allsub-awards at .all 
(including but not limited to sub-grants,. contracts under grants and cooperative agreements, and 
Subcontractor subcontracts) and that all Subcontractors shall certify and disclose accordingly. 

22~26 Modifications. and Amendments. 

22.26.l No modification1 amendment, alteration, addition or waiverof 
any Section or condition of this Agreement shall be effective or binding unless it is in writing 
arid signed bY an. authorized representt1tive of Confractot and the Counties'· Executive Director or 
desig;ee if there is not an increase or decrease to the Maximum Amount. If there is an increase 
or decrease to the Maximum Amount, then the Counties' Executive Director or designee must 
obtain approval from the Coun1y Boards of Supervisors or their delegates before any such 
increase or decrease is. effective. In no event will Contractor be required to perform services 
above the Maxirnum 1\mount if approval has :not been received. 

22;26.2 . Only the Counties' Executive Director or authorized delegate by 
n,..,,..:.;f;;;,.....n, i"l'.H;.f'.1 ... +he~- APlPIT~t~n:n- to hP Tl"l!'.ldP. r\Tlnr tty 6:r:'t;n.n) ch-:l.l r h~"l"TP. tl·1:~: c.vrtYt:Se<C:-· ; ...... :.,,,,.....t;..eoA' ...-....;...- ' 
""..l.1-:!..J.tl--5 \ vv-i.u1 t..u ... ~·-~\.oJ.1.'-'e:i-•~J..v.J...'- ,.,..._,. ~~ .,1..0;_._._..v.._., y-•~~J;_-i,;v- u. __ ,._""v'"'./ v,u.1..,~ .. .t--L 1.n.+voi... Pl,..... "'-'-•"'-jJLY.:>~_, .lJ.J.,tl"".",l.L\..U, UL 

apparent authority to alter, amend, modii}', or -vvaive any clause or condrnon of tb:is Agreement 
on behalf oJtbe Counties. Furthennore, unless ntherwise provided herein, arty alteration, 
amendment, modification, or \Vaiver of any clause or condition ofthis Agre~mcnt is not effective 
or binding until made in 1,vriting and signed by an a11thorized representative of Contractor and the 
Counties' Executive Director or desiginee if there is not an increase or qecrease to the l\laximum · 
Amount therefrom, 1f there is an increase or decrease to the Maximum Amount, 1l1en Counties' 
Executive Director or designee must obtain approval fromthe Counties' Boards of Supervisors 
or their delegates before ariy such increase or decrease is effective. 

22.26.3 Contractor shall notify the Counties of the names of individuals 
whohave authority to bind Contractor to modifications to the Agreement and oftbe limits of 
such authority at the time Contractor submits its Response and at such other times as required. 
The State reserves the right to review and approve all amendments to the Agreement: · 

22.27 Nondiscrimination. 

22.27.1 During the perfonriance of this Agreement, Contractor, its 
agents, officers, employees and Subcontractors shall not unlawfully discriminate0 harass oraUow 
harassment, against any empfoyee, applicant for empfoyme11t, or person receiving services under 
thls Agreement because ofsex, race, color, ancestry,feljgious creed, national ori~iri. physical 
disability (including HIV or AIDS), medical conditions {cancer), mental handicap, marital starus, 
age (over 40), political affiliation, sexual orientation (for Contractor's employees and 
Subcontractors located in California), or denial of family care leave. In.addition, in accordance 
\VithExecutive Order 11246, entitled '"EquaIEmployment Opportunity," as amended by . 
Executive Orderl 1375, and as supplemented by the Departmentof Labor Regulations ( 4 lCFR 
Part 60), Contractor shall not discriminate in employment decisions on the basis oftace.; color, 
religion: sex, or national origin and shall take affirmative action to ensure that equal· opportunity 
is provided in all aspects of their employment 
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22.272 Contractor, its agents, officers~ employees and subcontractors 
shall insure thatthe evaluation and treatment of their employees and applicants for employment 
are free from such discrimination and harassment Contractor and its agents, officers~ employees 
and subcontradors shall comply with all federal and applicable State nondiscrimination laws, 
including but not limited to:.TilleVII of the Civil Rights Act, 42 U.S.C. § 12101, et.seq.; the 
Americans with DisabiHties Act (ADA)~ and the provisions of the FairEmployment and Housing 
Act {Government Code Section 12900, et seq_) and the applicable regulations promulgated ~ 
thereunder in the California Code of Regulations (Title 2, Section 7285.0, et seq} The 
applicable regulations of the Fair Employment and Housfr1g Commission implementing 
Government CodB, Section12990(a-f), set forth in Chapter 5 ofDiv1sion4 ofTitle 2 of the 
California Code of Regulations, CDSSManuaI ofPo1icies and Procedures, Division 21, and 
\\lelfare andinstimtions Code, Section J 0()00 are incorporated into this Agreement by reference 
and made a part l1ereof as if set forth in full. Contractor, its agents, officers; employees and 
subcontractors shall also abide by the Federal Civil Rights Act ofl964 (P:L 88-352) and all 
amendments thereto and aH administrative rules and regulatjons issued pursuant to said AcL 
Contractor further agrees to abide by the Counties' nondiscrimination poiky .. Contractor and its 
subcontractors shall give written notice of their obligations under this clause to labor 
organizalion.<; 'i-Vith ;,vhich they have a collective bargaining or other agreements. 

22.27.3 Contractor shall include the nondiscrimination and compliance 
provisions of this Section in agreement witb all .Subcontractors to perform work under this 
Agreement 

22.28 N onwaiver. Except as otherwise specifically provided herein, any 
fr1ilure or delay by either party to exercise or :partially exercise any right, power or privilege 
under the Agreement shall not be deemed a waiver of any such right, power, or privilege under 
the Agreement. Any waivers granted by a party for breaches hereof shall not indicate a course of 
dealing of excusing other or subsequent breaches. One party's pursuit or nonpursui1 of a remedy 
under this Agreerrient for the other party's breach ofits obligations will neither constitute a -
w-aiver of any su£:h remedies or any other remedy that a party may have at law or equity for any 
other occurrence of the same or similar breach, nor estop a party fro111 pursuing sucb remedy. 

22~29 Notices. 

22.29.1 Except as othenvise :permitiedherein. any notice or demand or 
other communication required or pem1itted to be given under this Agreement or applicable law 
shaU be effective ifand only if it is in writing, properly addressed, and ei tber delivered in person, 
or by· a recognized.courier sen'ice; or deposited with the United States Postal ·Service as 
fast-class ma]L postage prepa1d. certified mail, return receipt requesicd, to the parties at the 
foHo"ving addresses: 

Tl1e Counties: 

\Veifare Client Data System Consortium 
Executive Director 
950 Iron Point Road 
Suite 110 
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Folsom, CA95630 
Email: Hali.Reyes@C:AL WJN.ORG 

Contractor: 

HP Enterprise Services, LLC 
Tit1e: Account Executive 
950 Iron Point Road 
Suite 160 
Folsom, CA 95630 
Email: chris.van-vlack(@hp.com 

22.29.2 Notices shall be effective upon receipt or four business days after 
mailiJ1g, whichever is earlier. The Notice address as provided herein may be changed by Notice 
given as provided above. 

22.30 Pro Children Act of 1994. Contractorshall comply with Public Law 
103~?77, Pa_rt C .~ EnviromnentalTobacco Smoke; also known fls the Prn-Chi!drenAct of 1994. 

22:31 Publicity. The award of this Agreement to Contractor isnotjn any way 
an endorsement· of Contractor or Contractor's Services by the Counties and shall not be so 
construed by Contractor in any advertising or publicity materials. Contractor agrees to submit to 
the Counties' Executive Director in.advanceall advertising, sales promotion, and otherpublicity 
matters relating to this Agreement wherein the Counties0 name is mentioned or language used 
from which the connection of the Cow1ties' name therevvith may, in the Counties' judgn1ent be 
inferred or :implied. Contractor further agrees not to publish or use such advertising, saies 
promotion~ or publicity matter without the prior>vritten consent of lhe Counties. Con.trador shall 
not in any \Nay contmct on behalfoforin the name of the Counties: Nor shaU Contractor release 
any informationalpaniphlets, notices, press releases, research reports, or similar public notices 
concerning this project without obtainiingthepriorwritten approval ofthe Counties. 

22.32 Recycling. Contractor shall use recycled and. recyclable products, 
whe11ever practicable, in fulfilling the terms of this Agreement Recycled printed products shall 
include a sy111bol identifying the recycled material. 

22.33 Remedies. Unl~ss a: reniedy is specifically designated as exclusive, no 
remedy conferred by any of the specific provisions of the Agreement is intended to be exclusive 
of any other remedy, and each and every remedy shall be cumulative and shall be in addition to 
every other remedy given hereunder, now or hereafter existing at lmv or in equity or by statute or 
othenvise~ The (;Jection of any one or more remedies by either party shall not constitute a waiver 
of ihe right to pursue other available remedies. 

2234 SeverabiJity. If any term or condition of this Agreement orthe 
application thereof to any person(s) or circumstances is held invalid, such invalidity shaU not 
affect otherterms, conditions, or applications which can be given effect \Vithout the invalid term; 
condition, or application; to this end the terms and conditions ofthis Agreement are dec]ared 
severable. 
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22.35 Sovereign Immunity. The parties expressly agree that no provision of 
this Agreement is in any \:vay intended to constitute a waiver by the Counties of any immunities 
from suitor from liability that the Coumies may hav'e bf operation oflavv, 

2136 State Energy Conservation Pfan. Contractor agrees to recognize and 
comply with the mandatorystandards and policies relating to energy efficiency in the State 
Energy Conservation Plan Tit1e 23 and 247 the California Code ofRegulations, as required by the 
t.LS.Energy, Policy and Conservation Act (P.L. 94-J65). 

22.37 Subcontractors. 

22.37.1 Contractor ma)c, \Vitb prior \\Utten permission ::from the Counties' 
Executive Director, which consent shall not be unreasonably withheld, enterinto subcontracts 
\:;,'1th third parties for its performance of any part of Contractor's duties and obligations. Subject 
10 the other vrov~sions of this Section, the Counties expresslyconsent fti Contractor's use of the 
Subcontractors designated in its Response for the pm vision of the Services specified in the 
Response. Any such approval. may be rescinded in the Counties' sole discretion. 

2237.2 Contractor is responsible and liable for the proper perlormance 
of and the quality of any work performed by a:ny a:nd all Subcontractors and their compliance 
with the Agreement and the subcontract tem1sand conditions. In no event shall the existence of 
a subcontract operate to release or reduce the liabilit)" of Contractor to the Counties for any 
breach in the perfonnance ofContractor's duties. ·In addition, Contractor's use of any 
Subcontractor sbali not cause the loss of any warranty from ContractoL All subcontracts· \Vill be 
made in \vriting ancl copies provided to the Counties upon request. The Counties have the righl 
to refuse reinlbursement for obligations incurred under any subcontract that do not comply \Vith 
the terms and conditions ofthis·Agreement. 

22.37.3 For purposes of this Agreement,. Contrac10r agrees to indemnify, 
defend, and hold the Counties harmless from and against any and alfclaims~ ;ctions, losses, - . 
liabilities" damages, costs and expenses (including reasonable attorney fees) arising out ofor 
relatedm acts or omissions of Contractor's Subcontractors, their agents, or employees_ 

22.37.4 For any Subcontractor, Contractor shall include in the 
Subcontractor's subcontract substantially similar terms as are provided in Sections 4.6 
1,Reference and Background Checks), 4.7 (Records Retention and AccessRequjreinents), 2 
(OwTJership), 16 (Insurance), and 17 (ConfidentiaUnformation). 

22.37.5 Upon expiration or termination of this Agreement for any reason~ 
the Counties wil I have the right to enter into direct agreements \.Vi th any of the Snbcontradors. 
Contractor agrees that its arrangements ;,vi th Subcontractors will not prohibit or restrict such 
Subcontractors from entering into direct agreements with the Counties. 

22.38 Subpoena. In theevent that a subpoena or other legal process 
commenced by a third party in any way concerning the Deliverables or Services provided 
pursuant to this Agreement is served upon Contractc•r or the Counties, such party agrees to notify 
the other party in the most expeditious tashion possible following receipt of such subpoena or 
other legal process. ContracHJr and the Counties funher agree 10 cooperate with each other in 



any lavvful effort b); the such other party to contest the legal validit.Y of such subpoena or other 
legal process commenced by a third party as may be reasonably required and at the expense of 
the party to whom the legal process is directed, except as othervvise provided herein in 
cmmection with defense Dbligations by one party to another as provided in Sectiori 19. 

22.39 Survival. All Serviees performed and Deliverables provided pursuant tb 
the authority of this Agreement are subject to alI of the terms"conclitions, price discounts and 
rates set forth herein; nohvithstanding tbe expiration of the initial term of this Agreemetit or any 
ex.tensionthereo[ Further, the terms" c011ditions and warranties contained in this Agreement that 
by their sense and context are intended to :survive tbe completion of the performance, 
cancellation or termination of th1s Agreement shallso survive. 111 addition, the terrrts of 
Sections 4.7(Records Retention and Access Requirel11ents), Section 4.8 (Accounting 
Requirements), S1~ (Ow-nership\ Section 10.1 (Pre-existing Software:, Other Contractor 
Technology, and Third-Party Software Licenses), Section 12.6 (Legal and Regulatory 
Compliance), Secti.on 15 ~8 (Letter of Credit). and _Sections 16 -17. and 19-22 shall survive the 
termination of this AgreemenL 

22.40 Waiver. Waiver of any breadtof any term or condition of this 
Agreement shall not be deemed a \Vaiver of any prior or subseqnent ·breach, No term or 
condition of this Agrecmentshall be held to be -.valved, modified or deleted .except by nvritten 
instrument signect by the panies hereto_ 

This Agreement may be executed in counterparts or in duplicate originals_ Each 
counterpart or each duplicate shall be deemed an original copy of this Agreeme11t sie,rned by the 
parties, for all purposes. 1n vvitness thereof, this Agn~ement is effective as of the Agreement 
Effective Date. 

HP ENTERPRISE SERVICES, LLC 

t:~?:~ifornH! ~~':pQr~rbns Cn~e sect1o.n ~.13 requires ~hat·cc'.n~racts with-.~ corpo.~~i!~>n be sig~ed.·by bo.~h U! ~he chain.n.~1 a[ ih~ B?ard of 
Dirccn:Hs .. rhe president v~· any .v!~~~;:ne~1~ent,. _an.d J2),.the s~cr~t.ar:. any ~';.~i?tant ~tc'.etary;. the c~Jcf ~na.~c~?1 ofijc.er, .vr any a~~isiant ~i'-asnrer; 
unless the contract is acccrnpanied by a.certified copy of thexorpnratl.on's Board of Dirr::ctors4 resoh:H!Dn aut1orizing the e:.:etuttqn.of the. 
:contract'.' 

M'PROVEDAf; rOFORM ANDLEGAUTY 
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ATTEST: 

ATTEST: \Jet\~ A~~~ 

by~~~~ 

COUNTY OF SANMATSO 

LAr1Z'; \-e. 1.·.:J.~. iZ o 
By~~~~~-'-~·-·--1~~~~~~~~~~--~~~ 
President, Bmmi ofSupervisors 

D;ned;February 10, 2015 

Resolution # OT3B52 

By v_.a 
Chairperson, Board of SuperviSors 

Dated:· 1/13~r 
I T 

Human ServiCe.s 

APPROVED AS TO FORM: 

;( _ hfJ:,,L ,, /~'<:J~:; 
Cou!'.lcy Cmmsei 

·~~..:...__/ 
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ATTEST: 

CONTRACTOR: COliNTY OF FRESNO: 

HP ENTERPRlSE SERVICES 

PLEASE SEE PREVIOUS 

PAGES ATTACHED 

r) 
liJl ~' ' . ' . . . . . . . . - ' 

By '=-JD\W~ ' !l~_j 
UJamnan. Jioard or Superty;ors 

BERNlCE E. SEIDEL C!erk 

Board ofSupervisors 

PLEi\.SE 

SIGNATURE PAGES ATTACHED 
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~91Y·iC5 1 

APPROVED AS TO LEGAL FOfu\·l: 

DANIEL C CEDERBORG. COUN1Y COlTNSEL 

A.PPROVED AS TO ACCOUNTING FORl'vl: 

VICKI CROW, C.P:A, ATJDJTOR-CONTROLLERi 

TREASURER-Tlv"X COLLECTOR 

DEPARTrvfENT OFSOCIALSERVJCES 

REVIEWED AND RECOfvfMEfmED FOR APPROVAL: 

/' 
/ ( 

By: 0:_""~~-+.)r<,,.A-~ 
Delfino E.fNeira, D1rccto:r 

Fund/Subclass: 0001/lOOOO 

Organization: 561017004 

Account1T1rogram: 7294/0 

DEN:jk 
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ATIEST; 

ATTEST: 

ATTEST: 

County Clerk ~Recorder and 
oi the Bo;o:rd of Superv!sors 

ATTEST: 

CITY AND COlJ1'ITY OF FRA.NCISCO 

President, Social Commission 

:~~~~~~~:1~SP-O-"--~~-
Chairperson. Board of Supervisors 

-Datetl: ___ _;__/_ ..... _-, «._....1tzc,,·_-...,..(=S=-· _____ _ 
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City and County of San Francisco 

Tails 

City Hall 
l Dr. Carlton B. Goodlett Place 

San Francisco, CA 94102-4689 

Resolution 

File Number: 150108 Date Passed: June 02, 2015 

Resolution requesting continued membership in the 18 County CalWIN Consortium and the renewal 
of the Hewlett Packard Enterprise Services, LLC, contract with the Consortium as a result of the new 
procurement of the Hewlett Packard contract by the State of California, and retroactively authorizing 
the Director of the Human Services Agency to expand the expenditure authority from $53,019,909 
for an additional amount of $29,551,554 the project budget including this extension is totaling to 
$82,571,463 from February 1, 2015, through January 31, 2025. 

May 13, 2015 Budget and Finance Sub-Committee - AMENDED 

May 13, 2015 Budget and Finance Sub-Committee-CONTINUEDASAMENDED 

May 20, 2015 Budget and Finance Sub-Committee - RECOMMENDED 

June 02, 2015 Board of Supervisors -ADOPTED 

Ayes: 11 -Avalos, Breed, Campos, Christensen, Cohen, Farrell, Kim, Mar, Tang, 
Wiener and Yee 

File No. 150108 

~)ik 
· Mayor 

City a111/ Co1111ty of Sa11 Francisco Pagel 

I hereby certify that the foregoing 
Resolution was ADOPTED on 6/2/2015 by 
the Board of Supervisors of the City and 
County of San Francisco. 

-f1z--- AQel Calvillo 
I Clerk of the Board 

Date Approved 

Printed al 2:31pm011 6/3/15 



ATTEST~ COl.J'NTi Of PL:\CER 

Ap_pr;qved 

OF YOLO 

COUNTY OF 

Chairperson_ 
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ATTEST: 

By: 

AT1EST: 

j~ 
\ l/ 
"i.':.~~ 

REC0'.\1M£NDED FORAPPROYAL: 

Otparrmenl ofSoc1a1 Services 

By: 
j);;.nld Niel:;i:m 

APP.ROV£0 AS TO FORM: 

f\.1icbid C~ Ghizx0rfi 
Cptrnty Counsd 

DeptEy Counzy~~-Dunsei 

APPROYfWAS TO FORM; 

COUNTY OF SANTA BARBARA 

APPROVED A.STO ACCOUNTING 
FORfvl; 
Rcbcn \V. ·Geis,)- CFA. 
A l!d itor--Cnnir{Jl ler 

! 

By: 

I 
.~· _ __..-.:..:---.. } ; 

-=*~<4j-.:·J r:<t;,-< 
l_(A /l :ci I l::L}'._v ·'--::::___ __ 

Deputy f 

Chairperson, Board of Supervisors, 
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COUNTY OFV,_, · hNTIJR.1\ 
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EXHIBJTA 

FINANCIAL MATTERS 

L Maximum Arnount, TheI\t1a.ximum Amount shall be each ofthefollo\ving am.ounts during their 

respective time periods: 

a. During the initial five year term, the Maximum Amountshal1 riot exceed: (1) $204,455,229; (2) 
pi us to $40, 000,000 in funding authorized by the State. and federal agencies for special Premise fonds and 
other grants:. (i) which are subject to authorization by ihe Counties pursuant to Section 14 of the Agreement; and 
(ii}which shall be contingent upon the Counties' receipt of State funding for such Change Requests; (3) plus up 
to S6L543.889. 92 for Change Requests: (i) which are subjectto authorization by the Counties pursuantio 
Sectirn l 4 of the Agreement; and (ii) \V}1ich shall be contingent upon the Counties' recejpt of State fundi11g for 
such.Change Requests; 

b. During the first three yearrenewal period, if the Counties renew the term purs11ant to Section 2 
ofthe Ai;.,rreement the Maximum Amount shaH not exceed:(1) the amount of the Ma'\:imum Amount during the 
initial five year te1m; {2) plus $111,225,526; (3) plus up to $25,000,000 in funding; authorized by the State and 
federa1agem.-:ies for special Premise fonds and other grants: (i) which arc subject to authorization. by the 
Counties pursuant to Section 14 of the Agreement: and (ii) which shall be contingent upon the Counties' receipt 
of State funding for such Change Requests; (4) plus up to $41J)29,259~95 fQr Change Requests: (j) which are 
subject 10 authorization by the Counties pursuant to Section 14 of the Agreement; and (ii}\vhich shall be 
contingent upon the Counties' receipt of State funding for such Change Requests; and 

c. During the .next two year rene\:val period, ff the Counties renew the term pursuant to Section 2 of 
the Agreement, the Maximum Amount shall not exceed: (1) the amount of the Ma'Cimum AmoUn.t during the 
initial five year term; (2) plus the first three year renewal period; (3) plus $71 ,891,889; ( 4) plus up to 
$15,000,000 in fondirigauthorized by the State and federal :agencies forspecia] Premise fonds and other grants: 
(i) \Vhich are subjectto authorization by the Counties pursuant to Section I 4 of the Agreement; and (ii} which 
shall be contingent upon the Counties' receipt of State funding fur such Change Requests; (5}plus up to 
$27,352,839.97 for Change Requests: (i)which are subject to authorization by the Counties pursuant to Section 
14 of the Agreement; and (ii) which shall be contingent upon the Counties' receipt of State funding for such 

Change Requests. 

2. Change Request Hourly Rntes 

~-----··"···---·"·-~----'-~-

Staff Classification 

Architect 

Architect Sr. 

Business Analyst 

"Bi:ISincess Analysfsr:-

Blended 
Hourly Rate 

$173.27 

$144.39 

$173.27 

$144.39 . Database Administrator--··· I 
L . ··--·····--·····-·...i·----·-_, 
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Manager $202.15 
... 

Program Manager $259.91 

Programmer $144.39 

Programmer Jr. $127.07 

Programmer Sr. $173,27 

I. Project Manager $173.27 

Project Manager Sr. $202.15 

Supervisor $144.39 
.... -· Technical Trainer $98,19 

Tester $76.88 
... 

Tester Sr. $102.50 

3. Charges ($). 

' 

I Tcon,itiOO-ln 

After I I 

Transition-In ! Total Initial 5 [ 3Year 2Vear Total to encl of I Year Term 
Period Initial 5 Year I 

Renewal. Renewal ; Agreement 

Term {Base 
, Period 

I 
Period l .10 Year Term 

I j ! 
Period} ! 

' 2/2/2015- 8/1/2015- I Z/2/2015-

1 

2/1/2020- ! 2/1/2023- I 2/2/2015..:. 
7/31/2.015 1/31/2020 I 1/31/2020 1/'31/2023 J 1/31/2025 I 1/31/2025 

Contractor 
5,870,083 108,918,213 I 114,788,296 57,619,171 l 37,703,490 I 210,110;957 Staff Charges 

' 
Contractor I 
Equipment 363,319 3,649,477 4,012,796 4,069,846 1,704,884 9,787,526 I Charges 
Contractor 

8,561,>J Equipment 
112,486 3,653,928 3,766,414 2,876,956 1,917,971 

Maintenance 
Charges I ... 

Contractor I I Software 293,758 2,055,517 2,349,275 1,796,180 598,727 4;744,181 ! 
~ Charges 

Contractor 
Software 

932,890 22,172,854 23;105,744 16,037,389 10,661,600 I 49,804,732 Maintenance 
l 
l 

Charges 
-~,.,.,....,- I I 

Contractor 

I ! ' ' ~ 

Facilities 3,586,451 27,880,487 31,466,938 17,858,730 11,832,746 61,158,413 
Charges I 

r ' 150,333 9,688,953 I Contractor I 9,839,286 .. i 6,459,302 4,306,201 20,604,788 

A-2 
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i, ..... --·-·-·-··-·1--··--·····,----1-· '"Afi~--T·--·~~---.-i -·-
1 ' Transition-In ' Tota! Initial 5 

Total. 
'[Transition-In ; to end of Year Term 

I , Period I Initial 5 Year 
l Term {Base 

, ; 1 Period) 

3Year 
Rene\Nal 
Period 

2Year 
'Renewal 

Period 
Agreement 

10 Year Term 

~~=-~1 .r-1----=========J+---'--=·-.......... =--.. ·-=1 Contractor 

I 
I Applicatltin f 1 

2,897,873 11,502,063 

I 
14,399,936 4,440,451 3,121,271 21,961,659 . Support i 

I 
I 

Facility 

Charges 

l Contractor I 
Other 608,453 118,094 .~ 67,500 I +, 726,54~ 45,~-~04~ 

~~.i:~. - -~I 
Total l ~ 

71,891,889 I 387,572.644 
t 

l Contractor 14,815,645 189,639,584 I 204,455,229 j 111,225,526 

I I I 
Char?es I , 

! change 

I i 

' 

I 
l I 

0 61,S43,l390 ' 61,543,890 41,029,260 27,352,840 i 129,925,990 ! Request i I ~ Char es* le=-1-·-~· rp;:;mise & ' 

I -Ot.~hee~r* I 1• 0 40,000,000 40,000,000 25,000,000 I ~ 15,000,000 80,000,000 

~ ! 
l Total 1

1 I l ; . j 
j c~~:~~;r 14,815,645 j 291,183,47~J~~5,99_9_;1_. 1_9__,~1_7_1,_2_s4_,_78_6_.._.....1_1_4,_2_44_,_n_s~·! 597,493,.634 , 

*Change Request Charges are projected; the Charges for Change Requests shall be based on actual Services 
perfurmed in accordance with the Agreement and Deliverables that receive Acceptance and shall be contingent 
upon the Counties' receipt of State funding for such Change Requests. 

** Premise and other grantCharges are projected; the Charges fur Premise and other grants shall be based on 
actttal Services pcrfonned in accordance \\-ith the Agreement and Deliverables that receive. Acceptance and 
shall be contingent upon the Counties' receipt ofStatefunding for such Premise and other grants. 

4. Pavments for' Ddiverables after Contractor Corrects the .Delivepihic's Cosmetic Deficiencies and 
Accepfan~e of Deliverables PursuanJ to Change Requests. The Counties shall hold back 10% of the 
applicable Charges for all Deliverables pursuant to each Change Request and Exhibit f, Counties shall pay 
such held back amounts in accordance with and subject to the terms ofSection 3.1 and Section3.5 of the 
Agreement after' (a) the Counties provide Acceptance of each Deliverable including those without Cosmetic 
Deficiencies and Contractor issues an invoice for such Deliverable or Counties shall pay such held back 
amounts and (b) Contractor corrects all Cosmetic Deficiencies in a Deliverable, the Counties provide 
Acceptance of the Deliverable following correction of such Cosmetic Deficiencies, and Contractor .issues an 
invoice for such corrected Deliverable, 

5. Critical lV!Hestones: 

a. Perfonna:oce Standards and Service Leve! Agreements for Services in Exhihil C 
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b. Acceptance dates for Deliverables which are marked in the table in Sectfortli in Exhibit F with 
a "Y:...,, and Acceptance Dates which are identified as Critical Milestones 1n Change Requests. 

c. Operations Effective Date 

6. Payment Schedule 

Transition-In Month 2 15-Apr 
Period 

so $0 $1,612,476 

Transition-In Month3 15'-May 
Period 

so so S2.985.939 

Transition-Jn Month4 15-Jun $0 $0 $3,509,934 
Period 

Transition-In Monlh5 15-Jul 
Period 

so so $3,359,176 

Transition~ln Month 6 15-Aug 
Period 

$0 $0 $1.741,535 

Total BAFOTransition.-ln Period so $0 Si4,8:15,645.00 
(2/212015- 7131/2015 

After 
Transition-
In to end of 

Initial 5 Month7 15-Sep $1,139,702 $740,741 S3,u11,135 
Year Term 

(Base 
Period) 

Base Period Month 8 15-0ct $1,139,702 $740,741 $3,658,095 

Base Period Month fl 15-Nov St,139,702 $740,741 $3.713,786 

Base Period Month 10 15-Dec $1;139,702 $740,741 $3,694,955 

Base Period Monih11 16.-Jan $1,139;702 $740.741 $3,667,149 

Base Period Month 12 16-Feb $1,139,702 $740,741 S3,S5B,160 

Base Period Month 13 16-Mar $1,139,702 $740.741 $3,651,730 

Base Period Month l4 16.-Apr $1,139,702 $740,741 $3,637,483 

Base Period Month15 iS..May Si, 139,7-02 $740,741 $3,B38,398 

Base Period Month 16 16.-Jun $1,139,702 $740,741 $3,588,694 

Base Period Month 17 16.-Jul $1,139,702 $740,741 $3,590,830 

Base Period Month 18 16-Aug $1,139,702 $740.741 $3,608.469 

Base Period Month 19 16.-Sep $1 ;139,702 $740,741 $3,673,127 

Base Period Month20 16.-0ct S'l,139,702 $740,741 $3,640205 

Base Period Month 2i 16-Nov $1,139.702 $740,741 $3,695.189 
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Base Period Month22 l 16-Dec $1,139,702 $74Cl;741 $3,675.524 

Base Period Month23 
j 

17:.Jan $1,139,702 $740,741 $3.686.301 

Base Period Month24 17-Feb $1.139,702 $740,741 $3,676,414 

Base Period Month25 17-Mar $1,139,702 $740,741 $3,656.855 

Base Period Month26 17-Apr $1.139,702 $740,741 $3,629,277 

Base Period Month 27 17-May $1;139,702 $740,741 $3,629,277 

Base Period Monlh28 17-Jun $1,139,702 $740,741 $3,634,995 

Base Period Month 29 17~Ju! $1,139,702 $740,741 $3,634,995 

Base Period Month30 17-Aug $1,139.702 $740,741 $3.657,056 . 
.. 

Base Period Month 31 17-Sep $1,139,702 $740,741 $3,584,898 

Base Period Month32 17-0ci $1,139,702 $740,741 $3,584,091 

Base Period Month.33 17-Nov $1,139.702 $740,741 $3,534,091 

Base Period Mohth34 17-Dec $1,139,702 $740,741 $3,580,783 

Base Period I Month 35 18-Jan $1,139,702 $740,741 $3,580,783 
' .. 

Base Period Month.36 18cfeb $1,139,702 $740,741 $3,580,783 

Base .Period Mon!h37 rs-Mar $1,139,702 $740;741 $3,593,260 

Base Period Month 38 18-Apr . $1,139.702 $740,741 $3,576,713 . 
·.· 

Base Period Month39 18-May $1,139,702 $740,741 $3,582,037 

Base Period Month40 . 18-Jun $1.139,702 S740,741 $3,571;006 

Base Period Month41 18-Jul $1,139.702 $740,741 $3.571.006 

Base Period Morith42 18-Aug $1,139,702 S740,74i $3;571;689 

Base Period Month43 18--Sep $1,139,702 S740,741 $3,410.867 
.. 

Base Period Month44 l8~0ct $1,139,702 $740,741 $3,410,867 
.. 

Base Period Month45 18-Nov $1,139,702 $740,741 $3,387,644 

Base Period Month46 .18-Dec $1.139,702 S740;741 $3,387;644 
... 

Base Period Month47 19-Jan $1,139,702 $740.740 $3,387,644 

Base Period Month48 19~Feb $1,139,702 S740;740 $3,387,644 

Base Period Month49 19-Mar $1,139,702 $740,740 $3,347,062 

Base Period Moilth50 19-Apr $1,139,702 $740,740 $3,319,481 
.. 

Base Period Month 51 19-May $1.139,702 $740,740 $3,319,481 
.· 

Base Period Month 52 19-Jun $1,139,702 $740,740 $3,319.481 

Base Period Month.53 19-Jul $1,139,702 $740,740. $3,319,481 

Base Period MonTh 54 19-Aug $1,139,702 $740,740 $3,314.830 

Base Period Month 55 19cSep $1,139,702 $740,740 $3.143,037 

Base Period Month 56 i9-0ct $1,139,702 $740,740 $3,143,037 
. 

Base Period Month 57 19-Nov $1,139 .. 702 $740,740 $3;143,037 

Base Period Month 58 19-Dec $1,139,702 $740,740 $3,143,037 

Base Period Month59 20-Jan $1,139,702 $740,740 $3,143,037 
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Base Period I Month 60 I 20-Feb $1,139;702 $740,740 $3,143,035 
. .. 

Tot.al Base Period (~r/112015 -1131/2020) Si.H,543,890.J}O $40,000,000_j)O $189,639,584.00 

3Year 
Renewal 
Period Month 61 20-Mar $1;1.39,702 $694,445 $3,266,113 

(Extension 
1} 

Extension 1 Month.62 20-Apr $1,139,702 $694,445 $3,238,532 

Extension 1 Month 63 20-May Si,139,702 $694.445 $3,238,532 

Extension 1 Month64 20-Jun $1,139,702 $694,445 $3,238,533 

Extension 1 Month65 20-Jul $1,139,702 $694,445 $3,238,533 

Extension 1 Month.66 20-Aug St,139,702 $694,445 $3,247,481 

Extension 1 Month 67 20-Sep $1,139,702 $694,445 $3,058,660 

Extension .1 Month.68 20-0ci $1,139,702 $694,445 $3,058,660 

Extension 1 Month69 20-Nov $1,139,702 $694.445 $3,058,660 

Extension 1 Month 70 20-Dec S1, 139.702 $694,445 $3,058.660 

Extension 1 Month 7.1 21-Jan $1.139.702 S!.594.445 $3,058,660 
... 

Extension 1 Month 72 21-Feb Sl, 139,702 $694,445 53,058,660 

Extension 1 Month73 2i-Mar S1,139,702 $694,445 $3,084,426 

Extenslori 1 Month 74 21-Apr $1,139,702 $694,445 $3,056,845 

Extension 1 Month 75 21~May .S1,139,702 $694,445 $3,056,845 

Extension 1 Month 76 21-Jun $1,139,702 $694;445 $3,056,845 

Extension 1 Month 77 21-Jul $1;139,702 $694,444 $3.056,845 

Extension 1 Month 78 21-Aug $1,139,702 $694,444 $3.057,916 

Extension· 1 Month 79 21-Sep $1,139,702 $694,444 $3,056,845 

Extension 1 Month.80 21-0ct $1,139,702 $694,444 $3,056,845 ... 

Extension 1 Month 81 21-Nov $1,139,702 $694;444 $3,056,.845 

Extension 1 Month 82 21-Dec $1,139,702 $694,444 $3,056,845 

Extension 1 Month 83 22"Jan $1.139.702 $694,444 $3,056.843 

Extension1 Month84 22-Feb St, 139,702 $694,444 $3,056,845 

Extension 1 Mon!h85 22~Mar $1,139,702 $694,444 $3,083,200 

Extension 1 Month 86 22-Apr S1,139.702 $694,444 $3,055,623 

Extension 1 Month 87 22-May $1,139,702 $694,444 $3,055,623 

Extension· 1 Month 88 22-Jun $1;139,702 $694,444 $3,055,623 

Extension 1 Month89 22-Ju! $1;139.702 $694;444 $3.055,623 

Extension 1 Month 90 22~Aug $1;139,702 $694,444 $3,055.623 

Extension 1 Month91 22-Sep $1;139,702 $694,444 $3,055,623 

Extension 1 Month 92 22-0ci $1,139.702 $694,444 $3,055.623 

Extension 1 Month93 22-Nov $1,139,702 $694,444 $3,055,623 

Extension 1 Month 94 22-Dec $1, 139,702 $694,444 $3.055,623 
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·Extension 1 Month 95 23-Jan $1,139,702 $694,444 $3,055,623 

Extension 1 Month 96 23-Feb $1,139,702 $694,444 $3,055,623 

Total Extension 1 Period Charges $4 '1,0<29;260.00 $2:5,000.IJOO.OO $111,225,526;00 
('.21112020 -:ci/31/2023) 

2Year 
Renewal 

Period Month 97 23-fv1ar $1,139,702 $625,000 $3,082,391 

(Extension 
2) ... 

l 
23-Apr $1;139,702 $625,000 Extension2 Month 98 $3,054,811 

Extension 2 Month 99 23-May $1,139,702 $625,000 $3,054,811 

Extension2 Month 100 23-Jun $1,139;702 $625;000 $3.054,811 

Extension2 Month 101 23-Jul $1.139,702 $625,000 $3,054,811 

Extension2 Month 102 23-Aug $1,139,702 $625,000 $3,054,284 

Extension 2 Month 103 23-Sep $1,139,702 $625,000 $3,054,284 

Extension 2 Month 104 23-0ct $1,139,702 $625,000 $3,054,284 

Extension .2 Month 105 23-Nov $1,139,702 $625,000 $3,054,284 

Extension 2 Month iOO 23-Dec $1'1.39,702 $62.5,000 $3;054,2B4 

Extension 2 .. Month 107 24-Jan $1,139,702 $625,00Q $3,054,284 
.· ... 

Extension 2 Month 108 24-Feb $1, 139,702 $625,000 $3,054,282 
.. 

Extension2 Month 109 24-Mar $1,139,702 $625,000 $2,947,942 

Extension 2 Month 110 24-Apr $1,139,702 $625,000 $2,920,3(35 

Extension2 Month 111 24-May $1.139,702 $625,000 $2,920,365 

Extension2 Month 112 24-Jun $1,139,702 $625,000 $2,920,365 

Extens1on 2 Month 113 24-Jul $1,139;702 $625,000 $2,920,365 

Extension 2 Month 114 24-Aug $1.139,702 $625,000 $2,917,078 

Extension2 Month115 24-Sep $1 ,139,702 $625,000 $2,916;008 

Extension 2 Month 116 24-0ct $1.,139,702 $625,QOO $2,916.008 
. 

Month 117 24-Nov $1,139,702 $625,000 Extension2 $2;916,008 

Extensjon2 Month 118 24-Dec $1,139,702 $625,000 $2,916.008 

Extension 2 Month 119 25'-Jan $1,139,702 $625,000 $2,916,008 

Extension 2 Month 120 25-Feb $1,139,702 $625;000 $3,083;746 

Tota!Extension 2 Period Charges $27,352,840.00 S~l5,QOO;OOO:oo $TU391,B89.00 
(2/112P23 :- 1/3112025) . . 

Total Charges $129,925,990 $80,000,000 .$387,572,644 

* Change Request Charges are projected; the Charges for Change Requests shall be based on actua!Services 
performed in accordance \Vith the Agreement and Deliverables t11at receive AcceJltance and shall be contingent 
upon the Counties' receipt of State fonding for such Change Requests. 

**Premise and other grant Charges are projected; the Charges for Premise and other grants shall be based on 
actual Services perfor111ed in accordance vvith the Agreement and Deliverables that receive Acceptance arid 
shall be contingent upon the Counties' receipt of State funding for such Premise and other grants_ 
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7. License and Maintenance Fees for Selected Sofnvare 

Executive Scorecard 
Casual User 

PPM License 

$4~285.71 

$429 

8. W'CDS Ca1WIN Allocation Methodology 

$857.14 

$84 

The Counties7 Executive Director or designee will provide Contractor with the Total Adj CL% column (the 
baseline is provided belmv) based on the following County share allocation table 1.vhich will be used in · 
producing monthly invoices as noted, subject to change as described in the Agreement. 

Line Item 

Consortium/County 
Personnel 

Description AUocation Distribution 

I County Support Staff Costs 
I performing CalWIN-related Support - 1 FTE 
' ongo1'ng activities:. tst. Jevel ·s te .. Ad · · t -11-.... 1 •

1

. FTysE· m mims rai.Vr -
help desk, ongoing 

I training, system and LAN Joint Maintenance 

I
I administrative support, and Committee(s) - 1 FTE 

participation in Consortium County Help Desk -
I governance meetings I Numberof FTE's is based 
I\,. including County CalWIN ' on actual help desk metrics , 

Managers or other county conected over 17 months 
Subject Matter Experts. of GaiWIN implementation 

Responsible for 
Producing 
Monthly 
lnvoice/Aflocation 

1 in 13 counties: 1 FTE 
L______ ·--;--~~~~~~~--+~~~~~=-:---+:-:-==-::---~~. 
~ Consortium Project \! Costs a. s. sociat. ed. with. the Project T earn Member's l VI/CDS -1 
Team ongoing project staff hourly wage (including '!'.

1 
, provided by the Counties benefits), not to exceed , 

1 

1 · · ---·- .. · . . IAPDUapproved rates_ 

!-I C_o_n_s_o_rt_iu-m----r-l c-=-o-s-ts for wc·-=o-S:-c--pr-o-je_c_t.;,;,_--t~B-a_s_e_d_o_n _______ l .. "'."".W:-:-C-D.__-S-. ____ J 
I.· Management site staff to oversee and Large/Medium/Small 

I .
1

1' m
8
·.taanffaagreeCeam.IWplo1Ny .. e. Wd. bCyDS Counties: t: 

I. Large- 6.7901% of Total 

L
1 ---· 1 California State , Amount 1

11 I Association. of Counties I Medium - 5.5556% of Total 
----~---~~~-~~--'-""--L.~~~~~~~_J 
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· Contractor 
Services 
Application 
Maintenance 

Quality Assurance 

Legal Counsel 

(CSAC). 

Costs associated with 
modifications and 

i enhancements to the 
application software. These 
are services provided by 
the maintenance vendor. 

, Gosts for ongoing 
I independent Quality 

Assurance oversi!~ht. 

Amount 
Small -2.7778% of Total 
Amount 

Shared among the 18 
Ca!WJN Counties, based 
on Recurring Sharing 
Tables, Column J. 

Santa Clara County 
currently holds the 
Federal/State share {95% 
of the QA contract). The 
remaining county share 
f5Dfr. of thP. OA ·f'nntr~rt\ ie: ( ,.......- ,,.-'"" -· .... ~ ~- ...._, '-·""":._.,, ,, ... ~---"1 ·-

I shared among the 18 

l
l C·a. lW.· ' .. N· C. ().·unties, based 

on Recurring Sharing 
Tables,.Golumn J. 

I Costs to cover County Allocated to San Mateo (for 
legal counsel and obtain contracted Counsel) and 
outside legai counsel on an Santa Clara (for County 
as needed basis during the Counsel). 

Contractor -invoice 

WCDS - allocation 

1wcos 

WCDS 

_____ ,:_;;_ ____ +_M,.,,.,&_0_,_ph~a_s~..:: ... ---------·-········o·--·i··-··~--c-----:-c--~··-----:-:1-'--'--------------------~-----J 
I Travel 
1~c~o_u_n_ty-'-'---=s_u_p_p_o~rt~S~t-aff=_-+-:C~o-s~ts~as_s_o~c~ia~t-ed~.~w~it~h---'----t-~B-a~se-d-:---o-n_g_e~o~g-ra~p~h7ic~~--t-c-'-..~-.:__:_c.:__-'-~-·-"~~ 
1 Ca!WIN-related travel for location as follows: 

Consortium Project 
Team 

Production and 
Operations 

2923905.1 

County staff. $6K: PLA, SAC, YOL 
$8K:SOL 

Costs associated with 
GalWIN-re!ated travel for 
the Consortium Project 
Team. 

A-9 

$9K:ALA, CCC 
$10K: SFO, SMT, SON 
$11 K: FRS, SCL, SCZ 
$12K:TUL 
$20K: ORG, SDG, SLO, 
SBR;VEN 
Allocationapproved by 
fiscal year based on 
IAPDU amount ifany. 
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IFM&O Core M&O base costs I Active Cases: Sharing I ~on!ractor -
· IOVOICe I 

I 

I based on Recurring 
Sharing Tables, Column J. 

WCDS - allocation 

l 
j··s_e_rv_·_er-. -an_d_W_e_b---+--s-'-e-rv-.-e-r-=-M::--oiiltoring: Costs , _Server M0nitorin9' Based 
I Monitoring associated with ongoing . on actuals charged by 

Contractor -
invoice 

' Print Costs 

Im. onitoring .. serv .. i.c• e.s .for Con. tra .. ctor,·d·e.pendrng on 
servers managed and county's hardware 

I controlled by the M&O , configuration, 
I vendor. 

Web Monitoring: Sharing 
based on Sharing Tables; 
ColumnJ, 

WCDS - allocation 

l 
Charges from the County I sh._a_r-in_;g_1-.s-b_a_s_;e_d_o_n_t_h_e __ 0_Yo-. -1--V\-{_C_D_S_......... . 

•. Print Vendor to produce of the total caseload for the ! 

l CalWIN batch county. Updated annually 
1
1 

I
i maintenance charges l , correspondence, orfor to current caseioad ratios. i:l .. 

associated with the 
j counties Enterprise Printer I 

I ~~:=~:nee I ~~~:J"1 Vendor is ·~-· ._·. ;' ... ~·_; __ ;;_· _· .:.:,_:: ............ __ ... _ ... -'-···--··· _L_ ... ~,-. --=j 
:I Vendor-provided-. --i Maintenance charges 1 County specific Annual · Contractor~. I 

1 

I associated with all Vendor"' Maintenance based on invoice ·1 

I provided hardware, County's hardware I purchases. WCDS- allocation 
1 

1~c_o_u_n_ty ___ p_ro_v_l_de_d __ l Maintenance charges County specific - ~ WCDS l 

I Software ! ~~~~~:a~a~!a~!:::{E~~!:~~!d:~s,:d o~--t- . ·~ 
Maintenance 1 · ..... ·--·-··· ·-c ..... J 
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Vendor-proVided 

County-provided 

Network 

Wide Area Network 

1 Local Area Network 

I 
f 

Maintenance charges 
associated with all Vendor.:

, provided software. 

Maintenance charges 
associated with all County~ 

r provided software. 

Line charges for the WAN 
from the central data 
center to the counties' 
Point of Presence. 

1 
County specific - Annual 
Maintenance estimates 
based on County's 
software purchases. 

County specific
Maintenance estimates 
based on County's 
software purchases. 

County specific WAN 
charges based on quantity 
x price of Tl or DS3 
Access Charges; hardware 
lease· charges, and 
network management 

I char es. 

Contractor -
invoice 

WCDS - allocation 

WGDS 

' Contractor '
invoice 

WCDS -·allocation 

I 
:! 

! line charges within a I County specifictelecom WCDS I 
county from their Point of 1 charges based on switch .,!I 
Presence to each local monitoring, and circuits, . 
office server and from that firewall, and router 
server to each workstation. management I (-__:__:_~~~~~~-~,~-;-.------:---;-.------:--'---:--:--;--·r· -·.-----_,.,,_·~-~·_:__:_~.-----~.------t-~.-----.-----~.~~- I 
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CalWIN Sharing Table Calculation: 
1, Column A - County Name 
2. Column B - County Size - Small, Medium, or Large 
3. Column C- Current relative caseload ratiosbetween the counties 
4. Column D - GNGR Caseload ratios between the counties 
5. Column E-.Breakdown of expense allocations based oncounty size 
6. Column F- Average of Columns C, D, and E 
7. Column G - Current relative caseload ratios between the counties, excluding 
GA/GR caseload 
8. Column H-Column G times the non-GNGR caseload percent for CalWlN as a 
whole (currently 99.09%) 
9. Column I - Column Ftimes the GA/GR caseload percent for Ca!WIN as a. whole 
(currently 0.91%) 
1 o. Column ,J ~ Column H plus Column J; this is the standard allocation for most 
CalWlN budget line items. 

Baseline CalWIN Sharing Table using actual values from July 2014 (caseload 
percentages and calculations are updated annually using the methodology described 
above): 

A B C 0 E F G H J 
Non Non 

Counfy Total GA/GR GA!GR% GA/GR GAJGR GA/GR Tota.I 
County Size Cl% CL'>/o UMIS% Formula CL% CL%" Cl%*' Adj CL 

99.09% .91% % 

Alameda L 9-42°/., 14.07% 6;79% 10.09% 9.29% 9.21% 0.09% 9.30% 
Contra 
Costa L 4.55% 3.18°/.1 6.79% 4.84% 4.59% 4.55% 0:04% 4.59% 

Fresno L 8.72% 3.66'% 6;79% 6.39% 8.87% 8.79% 0.06% 8.84% 

Oranoe L 12.35% 2.13% 6.79% 7.10% 12.64% 12.52% 0.06"'/o 12.59% 
Placer s 0.92% 1.27% 2.78% l.65% 0.91% 0.90% 0.02% 0.91:% 

Sacramento L 11.12% 16.99% 6.79% 11.63% 10.96% 10.86% 0.11% 10.96% 

San Oieoo L 15.76% 4.96% 6.79% 9.17%. 16.07% 15.92% 0.08% 16.00% 

San 
Francisco L 6.70% 38.17% 6.79% 17.42% I 5.79%, 5.74% 0:16% 5.89°/n 
Sanluis 
Obispo s 1.31% 0.53% 2.78% 1-54% 1.33% 1.32% 0.01% 1.34% 

San Mateo M 2.33% 1.53% 5.56% 3.14% 2.36%, 2.34% 0.03% 2.36% 
Santa 
Barbara I M 2.40% 1.70% 5.56%. 3.22°/o 2.41% 2,39'% 0.03% 2.42% 

Santa Ciara L 8.02% 6:38°/o 6.79'% 7.06% 8.06% 7.99% 0.06% 8.06% 

Santa Cruz s 1~33% 0.55% 2.78% 1.56% 1.36°/o 135% 0.01% 1.36% 
'''' 

Solano M 2:53% 085% 5.56% 2.98%. 2.57% 2,55% 0.03% 2.58% 

Sonoma M 2.07% 0.72% 5.56% 2.78% 2.11% 2.09% 0.03% 2.12% 

Tulare l 5.27% 1.50% 6.79% 4.52% 5:38% 5.33% 0.04% 5.37% 

Ventura M 4.03% OA9'% 5.56% 3.36% 4.13%, 4.09";{, CT.03% 4.13% 

Yolo s 1.16% 0.71% 2.78% 1.55% 1.17% 1.16°/~ 0.0:1% 1.18% 
Tota! 100.00% 100.00% 100.00% 100.fi0% 10CL00% 99JJ9% 0.91°/., 100.00% 
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EXHIBITB 

EQUJPlvIENT ~.\i~D SOFTWARE 

I. General. Except as provided below in this Exhibit B, the listing ofEquipn1ent and 
Software as detailed in BAFO Schedule C Hardware Costs, Schedule E Sofuvare Costs, 
Schedule G Facilities Costs, Schedule H Network Costs, Schedule 1 ASF HW & HWM Costs. 
Schedule J SW & SWM Costs, and Schedule K ASF Facilities Net Other is incorporated by . 
reference into this Exhi.bit B. The parties agree that this listing and the updated tablesbelow can 
be changed by Change Requests pursuantto Section 14. 

II~ Tables. Following are updated tables with lists of types of Software: 

A Software embedded in the Systems 

l. HP Commercially Available Pre-existing Software 
.· f'artofsystems ·· 'rrifosr& · what 
· 'rY/N} · tite~setoihe> .Versioh'1s 

HP Exstream Client Correspondence integrated 
software platform for creating, 
managing, and delivering 
communications 

2. Third-Party Software 
Pi.Jrpose(B/ · 
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:? 

3:0.321 

Whtit· 
versi68 is .. · 
instaHed· 
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N~te~:~ .. \.y·>••:'6 ·· ·• ··. . }/· .•. · ·. • ..•. · > 

·~0t~ut.;1~t?1.u~~ .. b). l'~!~p~ing:carrtecifor.,.larafrbnitf1e.~nfcirdlatlontr.echnol0gy:)(gr~fumehftllis~6ftw~re
1

J~·, 
itJ~r~ntiyu~~d ti~·Hl'~ • . Ci~wai.emarntei"tanc~. , . . . .. ··.· ..... ·.•· . . • . •· ) < > ·.·· .....•... ·•.· • . 
'Noti=#2"\£olpnih~E) Tfiis•so.f,twat17Js·bei~g; qirJ'le<;iJoiw~rqt'roffi,th{:·l11f9r,iTJatiPxrJei:J1ripl.9gy.f\gr~em~rit"'Jf{1S·spftV\f~re1s'•• 
curfen1ly\l~~dwlthin ~lie?!)fifa;:~· < ; ... ·. .· .. · .. · •. · ... · .. ·· •• • > •·•·•·• . > > > . d ••• 

Note4t~~(f olutn~ E} ltlis'.~ftV/aie,hasb,~ery proposeq to'.1neef theN~\fv' 5pntraCF,r,eqµlr¢m~nfoTtirs~ofy&a~~;rspart of r 
•tfie rig;(Jj)§iJt!9n~Je\,'erag;edswV!t'e(T~~ 11Se ofth~·so~v,1<ireis i~~!u!le4in.~~se!Ytt~ hµtno.lic~(ls~i~;purch~~ed . ·• · . 

•spef'ffi.~HXfo;¥\fpport;{21WlN.. .. < •.. ·· > .. · .. · . · .. · ..•.. ·· .••..• · · .. ··.· ·.. • ....•. ·.· ·.·· ... · •.... / .. ·. . ••···.· ... ··. • •.. ·· ..... ·· ·• 
Note if4 ZJC:o1urnn E):n1ls soft.yar~ i~.bet~~ <:prriedforward fro(n•th~lnf orroationTech~~lqgy:j\greement:Thi~ se>ftware"ri• 
p~r-} ~ft~e~~IN~peratigns~erv!ce ~eli~er/,TJ)is softvitare is potrnqufred for tpe ~oftvfar~fun~tioriality; Ono~!' .tf)e .. ~·. · · .. 
Jl.~r~~ent, Jhifs0~1aremav he:replaced ~s l-!P n;l<lln~ln.s and optlm}zes }he;ojJerationa! enviro~J11e11t: •. •.· ·. ·.··· . · •· ·• . · .. · 
··Nott=:#5~{C:o1umn.E)This:software is~<:in&carriedfprw~ra .. fromtheJnfprmattqnT~chnologyAgreeme£l~i-i;h;srofiW~reJs··· 
no,t c.urrently ln .. use:inis ~~ftvita.re is notreq?lf ed,for the Soft~ar~ fonctio~a,Iit\f .U~dertheAgre~fi1ent,. tfifss.oftw~rema'/ · · 
~ej eplaceO, as f?R rr)aiJ1tam~j(j!Jd optimiZ~s the operational envir~11men~ · · ·•··. / · · .·.•·.·.·. . . .. . . 

•...•. • ..... (. . . •.. \.> . < ....•.. > ••... ·· ...• · •..•. · .. ·•. < .. '.. ·. .... '); ; .. < 

ATI Convergys ACCESS IVR- Customer AT! 

Customer management and inf.::irmation y y N/A Proprietary 
Management management software 

CA Directory Directory Management Server y y 12.5 See Note#2 
Manager 

CA Identity User provisioning and identity 12.5.13.0 

Manager management y y .944 SeeNote#2 

CA Identity User provisioning and identity y y 12.5 
See Note#2 

Reporting Server management reporting 

CA SiteMinder Single sign on and access y 
management 

y 12.05 
See Note#2 

CASiteMfnder Single sign on and aci:e.ss y y 12.05 
Policy Server management policies See Note#2 

Corticon Rules Rules Engine Software y 5.2 
Engine y 

IBM Content on Report Store and Access Content y y 7.1.1.12 
Dem<ind software Software 

IBM WebSphere Transaction Processing Software y y 7 

Innovative Sorting Software 

Routines .. Inc. {!Rl) y y 9~1 

Co SORT 

LBM Systems Client Correspondence Software 

PCL2PDF lLegac:y CC English Only)· y y 5.5.0 
created by Visual Software UK 

MicroFocus COBOL Cobol Runtime Software 

Application Server y y 5.1 
(plus MF Server) 

MicroFocus Server COBOL Developer Licenses y y 5<1 
Express COBOL 

Microsoft Internet Web Server Software 

Information Server 
y y 7.5 

Microsoft Database Software 2005 and y y 
SQLServer 2008 

B-2 
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f\!,otes· .· . . . . >( . ' •. . ... .. . < . . .. . . . · > • ) • . • u ; < 
. Nofe~l-{Cptull)n [}j Jfli~:7(ffi;\A'~re15: b~!ilg f'l(ri~cl forw<Jrd from the lpfprrnatlonTych~o!of/f. {-\ID;ee1)'lent.thlssCittwar~Js 
{:urrently u ~ed, b1f HR~9suppp'.1 Sofl:w?ternalnte11ance ...... • .. · ... · .............. ·· · .. • · ................ · •.•.• · · ..... •. < ... •• •.• ...... •. · . ·••••••• ·•·.. . . . . • •. ·······.•·· .·. < .••.•... 
Note#2~ cc;o1um.n •• c'1'fhissofl:ryarei.s1Jell"Jgfarriedfdrward from·the.Jrffor~atiqnTechnold£Y .J\ereeme.nt: This softwatels . 
currenuvusedV\[ithl;~theSo~are:. > ... •. . . .c < '. · ) ; ···•·· .. ··.·. • J. '::/' 
r-Me #3,~{CoJumn E) T:~Jsso~areh~sbeenpmposegto meet.the NEWfontract r~quireryienis.5~is;softwarels;pa~ of. 
theHP9peratipn~leveragectsti.~ice:Jhel1se.ofthe~oftwarefa.indudedin th~.s.eiyicebtrt.po.license!s~i!rcb~sgd· . 

specific;a11ytps~mpt)rtC~!\,\fltJ!' , . '• :: • • • ••·· · .•. > .·. >.> •C . ·. •. . • •• · ·•••·•····•··· , .Note#4'..(Q:iiumnE,i.Tbfssof-twateis.beifigGirrl.edforwardfromtheinformati(;)n.Jechqol.ogyAgreementTh~s.soft~ar:eJs 
. )J~rt·ofthe.~ci1'Af 1N.of?er~tlonsseiyicectelfverY~ Thi,ssoftwar.e ls.n~t~eq~iretjforthe5oftwar.efonttionality0 Undertnr=:··. / •.. 
Agreement;tlll~ s~ftware m,ayberep!aceq 2s HPmaint~ins andopfimfa:es the operational envfroriment . > ;;. · •.·· · .•..•. 
Note #5.:-(Column E)Tl:ris si:JWN;;i.re is· being.carried ·fr}iward fromthe Information Tec:hnology Agreement:This~oft:wareis 
nptq1rre:nt1y in·~se.This so~w,a~~ i5 notreqoir~c!·.f ~r.the5oftv;iar~fun.cti0naflty: l]nd~rthe)'.l.gt~~rr\ent,this sol't\~are may 
be repfac{:cl;as HP;malntains ):ln~ bptlmlzesthe op~rational environment: . . . . 

Enterprise Edition 

Oracle DBMS Database Software y y 
Enterprise Edition 

11 

Oracle JRocket Java OracleJ2EE Management Service y y 1.6 
Compiler 

Oracle OBIEE Business Intelligence Software y y 11 

Oracle Partitioning Database software Options y y 11 

Oracle Service Bus Enterprise Service Bus 11.1.13 

y y & 
11.1.1.7 

Oracle SOA Suite - SOA Software Options 

Advanced y y 11.1.13 

Compression 

Oracle SOA Suite - SOA Software Options 

Mgmt Pack for y y 11.1.1.3 

Weblogic Server 

Oracle SOA Suite - SOA Software Options 

System Monitoring y y 11.1.13 

for Non Oracle DB 

Oracle SOA Suite - SOA Software Options 

Weblogic Server EE 
y y 11.1.13 

Oracle SOA Suite - SOA Software Options 

Weblogic Suite 
y y 11.1.1.3 

Oracle SOA Suite- SOA Software Options 

Maoagen1ent Pack y v 11.1,1.3 

+ 
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~Qt:ef~'. • •. • '. :·,~~·., • ;:.~;~ ~·. 'I''.<:' ; •• :. ·.·• ••~··• • •r .·•· .. •·.· ~ > .• ·. .·. ;•;.·;,• 
· ~1,q(~olu~tt ~)t:rh~5;sofr1Narp.Js.i{ein.g: <:qfri~d fo~cit~ff9 ·.· ~f$tOJatfon.:i;~2hnt?18$¥~A~r~i:!rn/i;nt.::11;iiSS'dft\,i/at~~s 

~~t~~~~;:~~~~1~~~~(d~;~~~!~~~o~~~~1~~*~~~~i5¥~~i~ 
. N()tr{#3 ~{~llf°!l) El:n:i~ s{i1fY-'f-lt~haS pe~11pr:opose<l}to meet ~he.tJ~1N~f PT1tra(j:reguir,f!rnen~, l"b,!S ~Oftyvare.ispart of 
7He' f-lPOperatl{)fr!> levera~~~fs,ervic~- ~e~SE! ofthe ;;o@iv<lre lsjl'l!'\t1d~d i? th~ $eciice huf no lice)ise isp~rc;has~d .·· · • 
specinGal!Ytt:l5,l.lPPOrt0Jl\M(N. ; . • ? • ·• • •• • •• ••• ••• • •• • •• > ... • L ~ . ; > .... •1 •. ••· •· •.·.· · ; •• • •. • .•.. •·· 

N6teJw>.{~a1an,Tli:);Thls"s~fJ;w~r:~·1~ 1'E!}t1E;carne#.f9rwar(J rr~mthe lnformatiP:n·:r~chn·6\oeyAgre~ePts11Jts.sa,ttware.is 
par~of.the~IW!NpP~ratioT1~'~~1~ rleliv:ry· Thlssoft'Jlare1snotrequjr~~!or tn;eti~ftWal"eturi~!~nii'llty~ .tinrler-.tiie ·• · · 

p_gre~~ent~this ~OlJ\'1are maybe re*l~te~;as Hf,' (li~illrains~nd?ptirn1z~s.the-0perati6Jial ~!1virqnrpent:. •····.. • •..•..•. ·. • .•••.....• ··.·. • 
. Note#s·-{taiurpnEl Jhis S()ftWare isbeing carriedfdr\'Ja,r<l fromtlr(;'. lqformptton Techh<:il9gy ;\gre?m~nt~ T~i? so~ware fs · 
iript~urrefitly in ~~e-'n1ts sofiwa,r~ isp~~reguired fortneSof1vJ1r,~ flit1ctionality.·lJfidertrye ~greel11ent~ t:flis!?oft,\N~r~· m~ 
B,ereplac~d,asl-iP mail'rtainsa11d, opu01z~'thepperational envii'-0nrne~t- · · · · · · · · · 

Oracle SOA Suite- y y 11.1.1.3 
Oracle Middleware 

Oracle Tuxedo Transaction Processing Software y y 10 

Oracle Weblogic Transaction Processing Software 10.3.5 

Enterprise Edition y y and See Note#2 
10.3.6 

PageTech PCL and Client Correspondence Software See Note#2 
PDF Utilities (ECM - All languages) y y Being 

Replaced 

PDF Tools 3 Heights Create, view, validate convert 

PDF to PDF/A and digitally sign PDF/A y y 3 See Note #2 
Converter 

Pitney Bowes Address Validation Software 

CODEl+ y y 7.9 See Note #2 
Mallstream Plus 

Pitney Bowes Address Validation Software 

CODEl Postnet y y 7.9 See Note #2 
Barcode 

Pitney Bowes Address Validation Software 

Enterprise Routing y y 7.9 See Note#2 
Module 

Pitney Bowes Address Validation Software 

Spectrum y y 7.9 See Note#2 
Enterprise 
Geocoding Module 

Pitney Bowes Address Validation Software 

Spectrum Universal 
Address Module 

y y 7.9 See Note#2 

Web 
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N6te5' I < .• • ; • . . . . . . ·• .. ·. .. . . ·.• • .·•• . ... ·. •• • . ·•• . • ·.· ·• •. · •. ·.. . ..... ·.. . • > < • > / 
·. N;te~:l • .cJColurnnp)0~his sof~f:·isbX~ing•C9 rried forw<:<rd froWthelnformp~iopTedmof()t:YAgreerr1erit~Thiss.oft,Af a&:1s 
:ui-~entlyusectb~HP;to:Su~port?9War~maint1?n~n~e- .· .···· .· t•··•.· > .· ·· ...••... •· .. ·. · .•. ·•·••·· .•/ ••.•....•.. •·· .•... · 

Noteif2.·lc~1urru;i.CJihis;sci{twaq:! 1?bel!1e rarriepfory.rard from tile .fnformatioq7ecbnolf)~ J{gre~menp Jhls.softiv<ifcis 
currel"ltlyusedwithin\peS()fiWare. . • . . .. ·.· . . :: > . . / ·. . ..•. ·. •.· ......... •·.•· .··. ··. > •· ...... ··.. . · 
Nott?ff3.-{.C:otµmrtE}I!li?.•soityvar1?fa1sbe~n·proposedtomeettheN,EW.c?ntractfequirements.Tbisso~y1~rgis.part.of 
·theH~ Op~rafions!everageq ~ervjre,•:the u~e of the s9ftwarei!> 1ndu~ed inttie§erV1ct: but no~ii:ensei.s{}urcffased 1 

spe~ificaJ!vto Sl1PP~r1:~QllWl~. . •.. . /. . • • . . ·. / . r . . • . . > i . . • ' 

Note·~~ -(c?1umn g}Jh~~.sQft\V<lre is h!:fo~c~ rrfed forw~rrl from ;th~ !Jif~rgiatio~Tec~nologyAgreement +hiS$qft~re.i~ 
partofthe Ca!WlJf oper4t!onsservicedelivery.Tf1is·~oft;'.y~'.:e i~.r11;i.t·requir~°'fo~th~$oftwar;efonctio.l1aJity.'JJ~der~he 
AgreeJl)entithi~;soft;.v~fe ll'.ayb~.reptacedaS,Hrr,n?intaH:isa!ld.opti!l1i~esthe9per<1ti9nal environm~nt .·•. i > . • ... 
NotejtS~{Cq!umn.E}This•~~ftware.kpeing .• c;arriedfor\..lartjfromthe)pforrn(lfiqnTechno!~gyAgree11,1ent,Tulss.6ftwate is··. 
riot u1rreptl~ip us~,JhissofuN9rrfa n9t requi~ed.for:tJ;eSofiwarefunctiooa!ity" ~uderJ:ht; Agre,ernetit,·this~oftyifar~.roay· . 
be.replaced (liHPmalnfalfisand9p~rr11iz~the op~ratipnal epylf()nmi;:nt · · · ·· ·· · · ·. 

Prollfics XMLink Allow BEA Tuxedo applications y y 
Server access to business services 

SAP Business Adhoc Query and Reporting 

Objects Business Software y y 

Objects Desk 

SAP Business Adhoc Query and Reporting y y 
Objects Enterprise Software 

SAP Business Adhoc Query and Reporting y y 
Objects lnfoView Software 

SAP Business Adhoc Query and Reporting 

Objects Web Sofuvare y y 

Intelligence 

Soft Interface Convert images to standard y y 
Convert Image format 

3. Open Source Third Party Sofhvare 
softv11areJ1Jame.(Al PLlrposce(B) · · .Partofsystems. · ' Transfer 

>{Y/N){C) ticensefo The' 
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3.1 

XI R.2 

X!R.2 

X! R.2 

XI R.2 

3.01 

.What 
version is 
lnsfalled 

?{E) 

See Note#2 

SeeNote#2 

See Note#2 

See Note #2 

See Note#2 

SeeNote#2 

Npt¢i{f) 



Alfresco ECM Enterprise Content Management 
System for Ca!WIN Cllent 
Correspondence. The Redis Data 

I Dictionary is included with the 
ECM software 

Apache SOLR High Performance Disk Access for 
the ECM 

Apache Zookeeper High Performance Multi-node 
scalability for the ECM 

Joyent Node.js High Performance 1/0 and event 
JavaScript for ingesting content in 
the ECM. Package manager npm 
is included with Node,js. 

Uferay Portal Porta! Software 

y 

y 

y 

y 

y 

B. Application Software Maintenance & Operations Tools 

1. Contractor Technology Tools 

HPCubeD 

HP Data Access Services 

{DAS) 

Development tool, assisting in 
page design 

Development toot, data access 

layer 

used For 
· 'sofu.:rare. 

>r\n?iw1~r2e 

y 

y 

2. HP Commercially Available Pre-existing Software 
Sbftwar~Name{A) Purpose{B) Qsedfot$oftware . Used lh 

Ma\ntepance Oper~til)ns· 

29239G5.1 

• {YJN)(C} S~rvfc~ 

B-6 

Delfvery 

(Y/N}(D) 

y 

y 

y 

y 

y 

N 

N 

Trnr:lsfer' 
·lkeriset6 

Tlie. 
Cour1fies 
!YlNJ{EJ 

4.1.7 

4.3.1 

3A.5 

0.10.6 

6.1 

SeeNote#l 

See Note #2 

See Note#2 

See Note#3 

See Note#4 

y 

y 
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J"l~tf:!·Jt;i.;"{~q!iJf:QiiC)T!iis s~~~a~e i!Jiit=l~~cl~n~d fof\'tard Jmin th~ lnformptirjnTe9pno!ogy Agr?ement Thissbftwa re ls. 
9utrefitly~se~oy.J-IPt61supp9rtso~ar~·!Tlatpt~~an~e; · ... · ·· . ..·· •. · .• ·.· .. > ... · > 1 • .·· J < < • .··.<... ·. 

·Note{f2 .. {q;lumn.{:J•rhiss~ftware.isbe~n~ .. ~rrlf'd fo~ard from. t~e Jnforrnafion T~chn.ology.Agreerneot tr Is softo/arejs 

cu~fe~~ly~se1.i~1tfilnth~S.oftwar1T':c.r•·< .• •. ( · ... ··.· < > .· ....... f • • .••••..•.•... • .. • . •• ' < 
.~bte)S-(Ct)lurnrrl3!ThiS:5oft\r,/~r,§ has'.o?en, proppser.l tiJrn~t the AgrneffientregukemenK Thls~&ftv1areis.part(Jfthe• l-f p 

9pe;:qti9n5.l~ver;iged ?~ivic.e; Tue'~s~ofthe soJ~r~Js i11C.lU,ded i11:theserl.'ice hu~ no lic;e~se ispJird~;;ised spetjfica!l;to · · · 

supportC~ll'J?yst~!l'l$;.... < .... · .·· . •··... . {.\ ·.·. ·.·· •... ·.· ·· ... · •·····.· .. /: ··.·. ·•.····· .· .; .··•·••·· > • 
. Nyt¢ M C:·.{Colu.nmr>;! Tf;i55<;1ftwar:eis h~ifag catried·fof\'tardfron~.the IJlfo!"rnation Technol~gy.A'grt:.ement This~vftwar~·is.·· 
partof the pa!Wf N op~~t1ons seritic~ deli\lefY. Thlssoftw are is not rnqu ired for the Soffwarefu nctlonality. Und~rthe ... 
,i\gr~ei:nent~his.software fj"iay be replaced as.HP maintains andoptimiiesthl?.pperatfonal environment. 

HP ArcSight 

HP Business 
Availability Center 
Business Process 
Monitor tool 

HP Business Service 
Management {BSM) 

HP C Runtime 

HP Data Protector 

(Backup and 
Restoration) 

Security 1nformation 
and Event 
Management {SIEM) 

service 
Measures the user 
experience by 
executing controlled 
synthetic 
transactions to 
identify availability 
and performance 
issues 
HP BSM monitor 
and ma!ntain the 
health of the key 
business services 

and processes it 
supports 

C Runtirne

Optimized for HP 

Hardware 

Unified backup and 
recovery solution 
that utilizes an 
intelligent approach 
to data 
management 

HP Enterprise Software to 
Service Management manage: Incident, 
(ESM/SRA} Suite Problem, Release, 

29239G5J 

Escalation, Service 
Level, Change, 
Knowledge, 
Operations, and 

Operations Process 

Manaeement 
(individual tools 
listed below) 

N 

N 

N 

N 

N 

N 
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y N 

y N 

y N 

y N 

y N 

y N 

Not Installed See Note 
-future #3 

Not Installed See Note 

-future #3 

9.23 

11.31.03 

6.21 

See Note 
#3 

See Note 

#3 

SM9.33.003 See Note 
5 {SM9) #3 



1.~~!f ~~~~Hwl~t~i•!~~~~~~:~~~~;!:~~~·~·ti~~~{?~;~~~4f,• 
Note #2~J<:ol~nin ~)-ffijs<s~tt\l.i~t~: ls& . . . .G<>l"f !e(! fo~~rd from th~ 1nf9rgiatiotj :etfin~lo~0)!\greem~rit. Jhiks.Ofurir~re;is ... : 
cun-~~tJy us~d within tt~e Soff~~/e. ' • i , •.. . . . > .. t . . . · .... ·· .. ·. . • • •'• z • \· . f ; ; > / 
.Note #3~(Coi(Imn D}Jplssoftware!iasb(:;en. prqpo~edt(_)rne.et ~he!AgreeJT!ent·requlr~rhente:•Tbissofu\iare i?Prir:t·oft~e HP· 

• Oper<\tjpns le:v~~ged seMc~·.T?e;use ~f:fh~ ~?ftware i.s1nduded in ~p~serrfce ~1Jt .. noJi$enTe is purclia~ed sdecifical)yt{) ·. 

suppoftC?lWlN?vst;:(11s.f • • ..·. . .···· < ..... · .. ··• ..... · .. ·.·· .· •.. > ....... · ·.·· .. · .•... · 
Note.~~·.-: {C()lt1l1111 o:i;Il:iis/onw~re is b¢lni;~ri-lei:J t:or,Ward fro111tfle tnfo~a~on Tech1101ogy~reEOl11~nt•This .softW<Jre is · 
p(lrtoftfiet:$1WIN.operatkms,s~rvice~elivecy.TbissoibN?re.i.S,OOtfequiredJ()ithe~oft~~refunttip~al\ty.l}n(jerti)e·· · · . 
Agreement tliis sriftwareroaybAfepla,~er:! as HPm~int~1ns ?nd optifrfrzesthe operatipnaienyironm¢11t: . . 

; . ,, . " -_ . ," . .-_ .> ~ ·,\ ' ,, «,· '· - -' ' ' -· . . ' , .. < .'... . . -.- : ' - - .. ", /' ,;,--.,__ ·. - - '.'; 

HP ESM - Asset 
Manager 

HP ESM - Capacity 
Management 

HPESM~ 

Configuration 
Management System 
(UCMDB) 

HP ESM ~Global 
Delivery Capacity 
and Performance 
Management 
{GDCPM) Database 

Management and 
Reporting 

HP Capacity 
Management 
service is comprised 
of three 
components: 
Utilization 
Reporting, Capacity 
Trend Reporting, 
and Capacity 
Manager 

Tbe Configuration 
Management 
System software 
will control and 
manage changes to 
configuration items 

Capacity database 
and reporting 
solution that ls fed 
from underlying 
domain-level tools 
and management 
frameworks 

HP ESM - Operations Collects and logs 

Manager 
Performance Agent 
(PA) 

2923905 I 

performance 
metrics for 
historical analysis 
and uses this 
measurement data 
to detect exception 
conditions 

N 

N 

N 

N 

N 
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y N 
Not Installed See Note 
-future #3 

y N 
Not Installed See Note 
-future #3 

y N 
Not Installed See Note 
-future #3 

y N 
Not Installed See Note 
-fut,ure #3 

y N 
Not Installed See Note 

-future #3 
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N ~te.#1-{C:f}lu l)inC) '(~is;>9~w•'fre'.l~!Jeingcpri:ie,o fprw~rd from tf;elpforf'.l~tion T ecpn,o,fo:gy Agf~emel1t: Thlsso~areis. · 
t;urret1t!Y~seClbyHptosupporiso~aremarrit~nance. .· .•.• ·····.•···· ... ·. . ; . ,< ,: < · .. · · ....•....•...•.•... · .•.•.•••...•• 

Not~if2-.{Column.r,:}Th!s~pftw?r:eJs t;eingcarried1orw?ffl{r:orn·t9e1rifq!'rnatiori Tetoiiol?gvf\Itret:;f11ef!Ef61s;softwar~if 
currently u§ed v.rithin the ~oftware. .·. . . . . · · .. ·.• . . .. · ..• . . . · . ·. . .... · •. ·.• . •. · ·.· .• . . ... · · , . , .. ·· · . .. .· .• ·.. ••. .· . ·. • 
Note #3-{Col~ft)n D}Jhls sofuN~reha5:bee~pr()posed to.meet 'the Agreement rnquiremen~,}Fiis so~w<>re ispafl:of the HP 
()perationslevi:orage11servit:e:Jh~usepf the 5oft~areJsJndudedip th~ servicebtJ'r fl(} lkense ls purchased spedficaJI)' tu .• 

suJ?poftCalvylf'JSy5:terns. . < .•· · , , . } . . . . . . >· < ·.·· •···· .•. ··.·.· .. ·... . ... ·.•.• ... ·.· · 
Nqte#4-(ColurnnDITh,issoftv.~areis•beifigcarrledfprwafrlfromthelnf9rn1a~io[lfechnologyAgre~ment:ThissoftWareis 
partoftht:Qal\Jl/!Nop~ratlonss¢.1Yice d~!iyery .. Th1s soft•vare is iiotreqljired for the SofDf.1arefunctf011ality1JJnder the • ..... 
Agreement this ~dft\lt.i re may ber~plai;ed as H'P· maintains <ind optimizes theoperatic!nalen\tfronrpent: 
, .. ·, •,, :'•·. .. .··,.·. : .. .·. ·'' . "'•. ' ,,_.·. - . . ,- .. . . / _. ·. ·, .' ' 

HP ESM- Operations 
Orchestration 

HP ESM
Performance Insight 
(Pl} 

HP ESM
Performance 
Manager 

HP ESM-Reporter 
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Support automation 
ofcommon tasks 
and processes; 
improveservice 
quality with 
accelerated incident 
resolution 
Collects, analyzes, 
and summarizes 
management data 
from a wide range 

of network 
protocols and 
devices 

Web-based analysis 
and visualization 
tool that analyzes 
performance trends 
of appficatlons, 
systems,. and 
services. 
Management
reporting solution 
that automatically 
transforms 
performance and 
availability data 
captured by HP 
applications and 
performance agents 

N 

N 

N 

N 

B-9 

y N 
l'Jot Installed See Note 

-future #3 

y N 
Not Installed See Note 

- future #3 

y N 
Not Installed See Note 

-future #3 

y N 
Not Installed See Note 
-future #3 



··~_at~¥'·' .. :: ... .• ·:· " : .. . . . . .· . ·.. .. : ... '" . . , . ·•· . "· ... .., .. •. . . .·. f·• . . .. ·: /. . .. ·. ... .• . .• 
N<?tf='.jfJ;" (~fum;nf)J~i~~pf~re~~e,in~g;rr;ied fo~ra rrp'.1}~tr<=}f1forl}]~~qri;J ~y!iH' o_l ,lo_ .ffi/f\g1re 

.• ~~.· ..••. ~~ill~~{~f~~1~~~¥1'~~,,~~~1~t~~~fc~~~~~t.,>re~~'jf,;·.··.·· 
currentlyu~:d~lthin;th~S,ofl:WgtTf!- .• :·····~··· ·· ':•~ 1!'• 

· Npte,#3:-(Coluin°tr o~ Cj"pi§~oft:ware~as,bee,n propo~e<itotneetth;tAgreernt=~i:retju,ireih~ntS.Thissoft~are i~ parf ofthe .Ii p 

opetaJlpn~ ieyej"ag~d so/i~"'. th·e use oftf1eso~arels focl~decffn t~e se~•iCe'!:iut no frcens~ is purch;,sed sp¥ctfi~tly :to • ·. ·. · 

~pp9rt_Ca!W1N 5ystl?rns. ·•• . • > ...... · . .. . .· · .. · . :,_ .•. · ... • ··•·· .. ·.: ••··••· .. .. : ·.· ·. • .• · •.. : • · .. · .. •. • 
·-Note#li.A{Cof lliTI.nDf T~i~s(l~al'e!s be!tl& canig:O_fol"W.ara fro~~h?lnf9cn-119fion T~chryql~ Agr-f!ern~ntcTl}i;; ?Oft~n:!Js . 
p~ftof)~e tal}/\llN<Jp'~rat1o~!i;se(Vfeedeliyery. In!s sclft;~fare is hopeqµi5edforthe ;~oft~~~e.ffincti3~aJityc •• Uticf~~the\· 
Agreementthl$'soft\vare may bereplac~ as HP maintafry~and optlrruz.esthe.operatiOn?l e~yironment. .. . . . 

- '·" .. ·.--,.: ·,-·._-,,- ·-·; :'; . .,._ -_. ; ·;. ,.,•. - ','.'· .. ·-' - ' .·· /,-----_ ·- ,- .-• -- -.---

HP Executive 
Scorecard 

HP fortify SCA 

HP Measureware 

HP OpenView 

{including HP 
GlancePlus Pak and 
HP Measureware) 

HP PPM Center 

Systems Operations 
Dashboard
automated data 
collection and 
support analysis 
from multiple data 
sources to provide a 
single view of 
operations and 

application
maintenance 
metrics. 

fortify SCA has 6 
analyzers: data flow; 
control flow, 
semantic, structural, 
configuration, and 

buffer to identify 
different types of 
security 
vulnerabilities 

Server Monitoring 
Software 

Server Management 
and Monitoring for 

processes and 
resource utilization. 
Open View will be 
replaced by the new 
ESMtools 

Project 
Management, 
Portfolio 

N 

N 

N 

N 

y 

B:-10 

y y 

y N 

y N 

y N 

N y 

9.41 

Not Installed See Note 

-future #3 

4.73.410 

Glance 
C.05.00.100 

9.14 

See Note 

#3 

See Note 
#3 



tJs.i:odFqr.SpfrVilare ·•·.?t.fsedJrr 
Oper~tion$ 

~ef:Vice 
.. Delivery 
JY/l)l}(D) .• 

. Note1f1·-{cil1urnn cj i:IT1?sQff~ate •'~.bel!}g~rri?:d .. fofward fror#tfi~JnfprlT:)~tiq~f:iitn[lp!gg,y~gre~inentTh\is~ft~are :is :·.·· 

currently used by BP to sypport$6~ar~jUaiqtenance: .••.• •... / .. •.·.··. ·..• • > . .•. .••. .· .· · / .·· .• ·.. \ .·.·.··••·· •.•. ·.·i •/? ............ . 
N.otci #2· ... ·( Collln'ln•C)Thi~ . .sgftw'a~e i~~.~!r1~q1fried fotW?ri:ffrom t~eJnforQiatiqnTectinology;Agr:e~!1Ji=nt.Th1ssoft:w£i~·is··· · 
currently dsed \(Vithih the Soft~are. i .·. . . • . •·. .· . .. . > .. · . ·· .. · • .• •· ... · •.•. · ; ·.. . ..... ···• .· •.•••. ·· .. ····•.. .. . . . •. . .· · 

. Nqte #3 .-{(:oTl[mn Q) T~lssoftware h~s.bf!~n·prop.osedto rneet.thep,gr~;rnentrequirem7nts.Jhis ;>,oft\NareJ~part hrthe HP·· 

Qpef(ltionsleveragedse.rvlcecTheusepfth~softyjare.isfocititjed.inth~•se~ice·butnoficens,ei~~yn;hased s}Jecffica!lytq 

supporttalW!NSyste:m~. . . ·.·· .. · .. • ..• ••··•·· •· •... · .. · ·. • .· • •..•. ···•······ .•. ··•··· > • < ........... · /( < • , N()t~ #4-{Col~f11n D}Jhissg~am i$bt:ingcay;(i~dfonyard from tt,le lnfor~ation T~c~ro1o~~re~ment 11Jis•s1Jftware is 
pa rtof the ea IV:JJN operatfons s~rvir;e del.ive!)l'.zThisse~\\tarejs rloy/equfredf~rttiet>pftwar~ fµ nc:tioriall~'f:'Urcterth.e · ··.·•· 

· AgreementthissoftVl@re maybe replac:!;!d as HP .fl1ilihtaln~ arid 9ptknizesthe operatiori~l environment.. · · · 
~· ,· •• • ·. •·• . •. '• .,· •• '. ' . - . . . ' / ' ·.,. ,! . . . ' ..• '' '• ' . • -, . ' ,/' - . •• -

HP Quality 
Center j Application 

Life Cycle 
Management tool 
suite {includes the 
existing HP 
Loadrunner and 
Virtual User 
Generntor {VuGen) 
software} 

HP QuickTest 
Professional {QTPro) 

HP Real User 
Monitor software 
(RUM) 

Management, and 
Reporting Tool 

Supports 
relationships 
between 
requirements, test 
cases, and defects 
and properly 
reports coverage, 
test execution; and 
defect resolution 

Performs functional 
and regression 
testing through a 
user interface such 
as a native GUI or 
web interface 

HP Real User 
Monitor software 
passively monitor'> 
application 
performance and 
availability for all 
users at all locations 

HP Storage Essentials HP Storage 
Essentials software 

2923905) 

provide utilization 

and capacity 
monitoring, 
planning, and 
reporting 

y 

y 

N 

N 
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N y 

N y 

y N 

y N 

11.4 

UFT12 

9.23 

4.1 

See Note 
#1 

See Note 

#3 

See Note 
#3 



r-1~f~~l-{~ofo~~•C:J.·Ttjis.s~?r~is.t>~vg ~aifie<ifoFV'{<J~a f~orn'tMl9fHn11atii)tit~~h.nqtofili~gre~\Jieni:..l:nis ~bttwar~·i~ · · · 
ciJr~e~tly:~~eQ iiv+iP fo suw0[t ~oftwayefna~ntenaf1cf • <·• .· ... ·• · ..•.. 
·Nbfe.#~:~ccciimn'n··q.;th1s'.s9fiwarec.it;•l:YajrigttfrriedJ~~<irdft~riitM!hforfti<1~l}:;Ii't:e2.hn()lbgy~gre¢m'~p~:TI;i~·~aJ1w~;iis 
ctlf~e~tly us~~Vilithtnth~Soffyt°'f?- /·· · .··. . / < •· · .. ·. . < ... ·.···•.·· .. ··.· ··•···•··. ··.· . . . / 

I Not~#3·:{c<l!urryr1b) fhissoftware.ha7Ree;nprpposed to rr,i~~tthe.·A~r~~f!Ier;t.r~q~ireTents.: This softWare is part.of·the 
. Qper(ltions, Ie\fe~gefls~r;Vit~'f The us€!0Iih~·k9ftware.15fodud~~ itj tbe~eryi~.bu~ rio Jr7~flseJs;pur:i;:l1a~f1 ~pec!fi~llyto · 
su,ppoft~a!Wll':J sy.~te,(rl~~ .·· · ·. · · · · · · · 

NpTeifl4.~(to1«1116 01 Th·is sortware .is bein~.qirriedJ"<iry>'al'.d,fronjthf:;lnfoir§aponf~cpneif ()&'(~gr~ef!l~nb .Tfiis softy1;ary.·is '•··•···• •· 
p~l'.t pfJhe@1\}J:N'.operauor1s~~rv1ce delivr~ 1lJis.sci~?re.Jsno" fequiredrortlfos~ft\<~~refu,nctirmality- Q~aerJ~~ · 
A15reernen~J:hls soft)..v~l'~ may o~ f!=plaFed ai Hp Oiainta,in,~ ~nqo~iimlz~~b!i oR;r<iiJ'ona~ ~riylrqrnneni:) ' .· . . . 

HP StorageWorksXP Used to monitor the 
Performance Advisor performance of the 

HP disk array 
resources with 
automatic event 
notification 

HP Systems Insight 
Manager (SIM) and 
Insight Control (iCE) 

HP Tipping Foint 

HPUX 

HP UX Secure Shell 
File Transfer 

HP Weblnspect 

HP Systems Insight 
Management {SIM) 
software and 
services will 
monitor, notify, and 
report on the 
enterprise servers 

Network intrusion 
detection and -
prevention system 

Unix based 
operating system 

Secure File Transfer 
Software 

Weblnspect identify 
and validate critical, 
high-risk security 
vulnerabilities in 
applications 

HP 86200 StoreOnce Replication of 
Replication 86200 virtual tape 

storage devices 

2923905.l 

N 

N 

N 

N 

N 

N 

N 
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y 

y N 

y N 

y N 

y y 

y N 

y N 

4.1 

l.28 

11.3 

4~1 

Not Installed 
-future 

3.9 

See Note 

#3 

See Note 

#3 

See Note 

#3 

See Note 

#3 

See Note 

#3 



3. Third Party Software 
Us5?c,i Jn .· ·· TranSfef · 
Qp~?~io l.rtebs~·;1(l 

.: ·Ifie·· 

~qtes: •..•.. · < >> ..•..•... ···. ·. .... .. ·. •/ . . .. •· .... · .. ·..... ...·· .. · :.'•". , . : .• :. .(• ; <••· .. ·• 
Npte'#1 •"·(Col u.mn DJ this so~wareisheing c-arrfi;{J for~ard·from the J11torrn,atlon.Tecflripl9gy·Agre~eIT!ent~1his·softWare is. 

curreht!yu.sed by Hf' to s~~~o~So~are rriar~nenapce, < . •/• ... •· .. ·· .. · . . . .. . ··.• ..... ·· ..•... ·.· .•·• .. J • ·.• 

Not0.#2.~{C~lu~n~t}Th)s.~o1fware:rsbeiqgcai'.iieafmwarcl fmn)1;1ie.fnf~qn13tion.rechnqfogyAgn~ement.JnissorW.rare 

cunentiy~s~dwithibtheSoftw"1~e, •· .. •··· . •... > .•• ·.·• .• ·• .· · •... ·••••• •. < ···.·• •. · ·.. . .. · ... · .•. ·. < .· .. · ... · < • • · Not~#3-{toTumn f}Jhls i;oftw~r~ has been PTop~sed to. 0eettre A~reein.entre~uirernents/Tryjssoftwart?is P,art.C>r the HP . · 
OperatIGilsJever<lfted5ervip~)ipe115i;9fthesofi:W<1relsindi,ide~inthes~fVisebutriolir;:ens~i~P:U~chased.sp;~cjficallyto··· 

supportC,;;illjvlN. · ... > .· .• . ··• .. ·.. < .··•·•· .. < • .. · .. ·. • ·.· ..... ·.·· .•.. · .. ;. ··.··· . . ·. ·••· ... · ...... · .. · · ... · .·•. .·· .. 
·.Note #4'-(ColH&nE) T{iissottware·ispeingf:Zlrrled forv,1arp from·.tfo~ .ln(orm a~ion TechnologyA~re~rr,ientThi:;,,s()fl:Ware is·• 
·p~rtcifthepa1w1N·0perati0n~ser111c~icleHve;r1.Thissof~ware isnotreqr;iredf?rt0eS()f~war~fon¢t,fon.a!ity~ tlnqertrre· 
Agreel)ient, :this soffware may be replace(j;as HP. maintaiqs andoptill).izes the operational en\trrcmgient. . ·.··•· · ..•.. ; . ·•. . . . . . ·.. . . .. 
Note#S _,fC0turrm E} Jhis sqftwareis beingcairi?dfoi'.Wm'.dJromthe !nfqrmatibn ·:rechndlogyAgreefnenLThlsso.ftware .is.··· 
nofcurrenf!y. f n u.se:.J!ilsso~w'are isnotrequired for th.e Softwa refunctionality~ .Under the Agreement; this s:Oftware rnay 
be ~eplac~d as HP maintains and optirn\zes theoJJeraiional envfrpninent · · ·· · · 

Altova XMLSpy XML Editor y N y 2104 See Note#l 

CA Al!Fuslon Erwin Erwin Data Modeler y N y 7.2 
Data Modeler 

See Note #1 

CA Al!Fi.lsion Model Allowing multiple y N y 7.2 See Note#l 
Manager users to share models 

CA AllFusion Process Process Modeler y N y 7.2 
Modeler 

SeeNote#l 

CA Data Transport Fl!e Management 
N y y 3.1 SeeNote#2 

Option 

CA Service Plus 
Service Desk (SPSD) 

Service Desk Software 
N y y 12.S 

See Note#2 

CA SiteMinder Single sign on and 
N N y 12.05 

See Note#2 access management 

CA SiteMinder Policy Single sign on and 
12.05 

Server access management N N y See Note#2 
policies 

CA SQL Station SQL Development 
Tool 

y N y 7 
See Note#l 

CA Systems Agent Server monitoring 
N y y 3.1 andll.2 

See Note#4 
agent 

CA Unicenter TNG Server monitoring 
N 

software 
y y 3.1and11.2 

See Note #4 

CA Workload Batch Scheduling 
N y y 3.1and11.2 

See Note #2 
Manager Software 

Dynamic Web Scanning controls for y N N 7 See Note #2 
TWA!N ActiveX web pages 

B-13 
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.f-J~r~~:····<·····,,· ....... · ... ,, .... · .. ,. >· • •. ·•v··· ·:·. ·:·;•.···•·· · ........... . 
. · ~l}te)~)::"'{~~lurofi'P) Th,is:soft\i/a[~ }:; geipg~afriedf9f)fJ~t~ from ;ttie. l?fo~lti<!fT~n T~cl1rm 
1 ~~rn~ri~1¥tise4~Y,ije1:0,~ppod?~~e:11Jainteri:<3nce:''.:; ·· >1 >:' > .c''"L.·.·•• 11

• .··• .. f· .•· <r<h •·· ···· 
'.l'fote.~2:_{~()lil~oe)Thissbfiyvargisbelngcari'ied:fornatdfJ-9m'tKe'1ntprfuaticmTec\1nolog)f.A~re~ril~1t~This~oftwareii'c•. 
curientJyJged;~lthln tne·~~w<n;e,, : ( ... ··. ; : . .·· ·.··•·• ·: : · ... ·· ...•..•. • ...... · · .. < : . ·. : ' : ': ~ j / ••• •• ••• / • 

Note :n3:~tscil~ihn,EJl~is:;9fuf1ate .. h.as.P.eeri pro~9seq.t9 nre~ttne,Agreem~~tr~g11lr~rn~~ts' This S,O,~re,if Ba.rt 6fJh~ H~·· · 
6.peratjon~le11~iaged $~i~~:i;l1~311sepfth)? softy.rarfris !ndl)d.~d fn,the.service.byt no .liten.S,~ ist>a;r.c'1~s~d.spe(.'.iflcally t~··•·• 

... . / catyvtN:·. >. .. ···.:. ·.. . . :/ .. ,; . . •··· ...• ·. ·.·· .····•······ ···· ..•..•..... ···.·•· .. · ...•.•..•. ·.··•· ..• ~~J~pl~mp 19Jnls$otty1a reisb?il)g ~rr~$dforward. fromt~E'!n~q~m~~Tpli TeC;fi1J{}1ogY;],\gre~tf'C:r'.t:Jhi~sott~teci; .•.. • .· 
·• ~a~:9~the, ~cil\[\flN'operC(tl£fo~serv!ce~U~ery.ThiSsoft:wC>reiS not r~qWred for itie _$9~t.e'f4~ctior\ahrj. Un~e(thf;! •·• . 
~reeJi'.e~~this $ofiWare r6a¥ bf! ~eplacei;J ;;ls HPrnai~tc>~ns <Jn~ '.optiml~e~~IJ~ ppergtional 7p~lrq(lq:ie11~- ·•· . ... • . . . . > > ,, 
Noie #s'--( cbtul'i1n .E)ThissoftWare Tslieil"lg qarrled fof",!a(d fromiheJnfprm(lUOn Tech~o1o~ ,p;greement. )his softWi3.reJs• • 
~otc9rre~tl'f in~e. J:hls soft'Narejsm:i~ r~quireci.fortheSotfylare .ftindionality.'Untfer tfie;A_gryerneni:,,th!s'softwClre may 
berepl~ced.asfi~ 1na1ntains}n~ ()p~im!~~!lle.op~ra!iohal ~nvrr&n.rl1~n~Ai · · · · · · · · · · · ·.·· · · · 

Ed\t\on 

eHelp RoboHELP CalWIN Help Text y N N 9.1 SeeNote#l 
Office Development Tools 

Enterprise File Transfer 

Distributed 
Technologies N y N 6.2~0 See Note#2 
CompleteHP 
Professional Edition 

Hudson I ant Build Manager y N y 2.LO 

IBM AIX Operating System 
Software 

N y y 6.1 

IBM AlX Secure SSH Secure File Transfer OpenSSH_3.8.1 

and Secure SSL Software N y y pl, OpenSSL 
0.9.7d 

IBM C++ C++ Compiler -

Runtime/Compiler Optimized for HP y N y 7 

Hardware 

Informatica Fast File Management 
N y N 6.8.2.1 

Clone 
See Note#2 

McAfee Anti-Virus Anti~Virus Software N y N 8.7 See Note#4 

Microsoft SharePoint Collaboration Tools 
Sharepoint 

for Sharing Project N y y 

Documents 
Services 3.0 

Microsoft Visual C ++ C++ Compiler- y N y 6 
Microsoft 

Microsoft Visual .NET development y N y 4.5 
Studio .NET tools 

B-14 
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usedin transfer 

Notes:. 
Note#'.L--{Colu~n DJ 1111ssoft;,vare is being ca~ried forwarrlfforil ttir:inforfl)atlonTech11ol9gyAgree0,1ent thlS'soTtVifare is.·· 
turr.e.11tlyusedJiY,'HP tos;ppor:Soft•~aremaintenance:, . ·. ·. · > .·· .. •. . . .·· . . . . . . .. < \ '• · ••. .· ·. • • . .• 

Note #2-, (Coiumn .. C} rhiss()ftl,'Jareis being• Garrie(i {orward from the!qfotmationTechnol;gy Agre~ment.Tl"ll$.soft:Ware is 

currently used wlthin,.rheSoft\iVare, .•.. · . . .·.. ·.· .· > .· . .. . > ·... · .. ·.· ·· .. •··· ...• ·.· . > < 

N()te #3 ~{c6r.u111n ~)Thissoftvyar:e has. peen P.tpPo~ed to111eetthT Agreerpent reqni re merits, This softWa rf: is paf1 otthe Hp 
Opetaticms leveraged service. The use oftheso.ft1tJar12isinclµdedinth€se,rvi9'=but no llc12nse is p&rchased spedf!callyto .. 

sµppqrt t".alWIN' .· . > •: ' .·.·•··· . ••· . . . > ·.·· • •.• . • • ' •· •. · / .... ·••·. • ··•. . •• ... .•.• •••• .••••... ·· · .·· •. .•.. . . > .· ·.· · •. · .····•······ < 
Note #4 ~t Col um~ E'l Thissoftwa r~ isJieing ca r[i ecj forwardfrom the lt)formapon "Tech nol~gy AgreementiJhis soft,warecis · 
pa1~ of the CalW,l~ ?per£ltions serv!ce d eliv~.This softw.ci.rels?ot ~eqti ir;~d for the Soft"'.arf!fanctioqality.Unger the . · 
Agr?ct;ment, thlssqftwar~ rn<1Yb§'.replaced a~ 1-f P m;:iintains9ndoptimiz12sthe oper~tional~n\Jlronment. . . .. • ····>.. . . 
('Jot~#5-({::ofoinn s} Thissoft:Warefs.beingcarr:i~d·fmw~rd .from•the lnforrnationJschq\jtogy ~greeme11tTbjs.software is 

· ·n~t cu rientty in us\'!· 'fh1s sofhyarf:: is notre;<1uired for theS(}ftv~ar~ functionality'. !.} nd~r the Agreement, this softwart; n1ay 
ber~pl<lcetl as 1-!Pmalntc1lnsanWorit11n1:zes the operational eriv.li.:onrJ1ent. . . . . .. . . . 

':-·- ,. - - ' - •. ,: .· / >,:, -. ,· ·- ' - • . ·:- ·,_ ·, ·,, " 

Framework 

Microsoft Windows Operating System 
N y y 2003 and 2008 

Enterprise Edition Software 

Nico Mak Computing File Compression 
N y N 8.1 and 9.0 See Note#4 WinZip 

OpcnText Exceed Access to X window 
applications from y N N 9 See Note#l 
Microsoft Windows 

Oracle Advanced Database Software 
N y y 

Diagnostics Pack Options 11 

Oracle Change Mgmt Database Software y N y n 
Pcks Options 

Oracle Configuration Database Software y N y 
Management Option Options 11 

Oracle DBMS Active Database Software 
N y y 11 

Data Guard Options 

Oracle DBMS Data Database Software y N y 11 
Masking Pack Options 

Oracle DBMS Grid Database Software 
N y y 11 

Control Options 

Oracle DBMS Rea! Database Software 

Application Cluster Options N y y 11 

(RAC) Option 

Oracle Provisioning Database Software 
N y y 11 

Packs Options 

Oracle Tuning Packs Database Software 
N y y 11.1.1.3 

Options 
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PGP Command Line 

Pitney Bowes 
Spectrum Universal 
Address Module 
Web 

QSM tool SUM

Estimate 

Rimage Perfectlmage 

ScooterSoftware 
Beyond Corr.pare 

Serena 
Configuration 
Management 
(Dimensions CM) 

SSL Certifications ~ 
Comodo 

SSL Certifications -
Symantec 

SSL Certifications c 

Verisign 

Swiftview Pro 

2923905.J 

Address Validation 
Software 

Project estimation 
methodology and tool 

File Management 

File Comparison Utility 

Configuration 
Management 
Software for 
application source 
code 

Allows secure 
connections from a 
web server to a 

browser 

Allows secure 
connections from a 
web server to a 
browser 

Allows secure 
connections from a 
web server to a 

browser 

Network Management 

N 

N 

y 

N 

y 

y 

N 

N 

N 

N 
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y N 9.9 SeeNote#2 

N N 7_9 See Note#2 

N N 8 See Note#l 

y N 8 See Note#2 

N N 2 SeeNote#l 

N N 7.2 See Note#1 

y N Current See Note#4 

y N Current See Note#4 

y N Current See Note#4 

y N 2008 See Note#4 



usec:l Ii{. 0 T(an;s;for 
·.operatic). 

ns · 
·$ervke 
De!i\1J?fY• 
(Y/N)(D) 

~o:e~~ • • ·. • <G > .. ··•·· . . /> \. <:. .·.· ....... · .. •···.·· ·. • ·.· •.·· .·. ·. ) . •· ......... •··· .•. · .· · .. ··· •• 
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c~rrentJY,us\:!Cl .by H,f to~J}PPPif SoftY'~ie in.aih~E!n<lnr;e. . .• ·.•.• . •. } .. · / . > > . > • ' . . 

· Note~2·•-,(Co1timn C}Thfssoftwafei;s- belng (:arrlec(forward frotnthe lhformation Technqlogy Agreement. Ttils software •is 

cm;entlyuset±·WifhintheSoftware~ • . . > • > . ··· ... · ... ··•·•·· ··· / ··.. .·· · .. ·· ···... .·.··•·•· 
N()te #s -{Cc)JumnE} Tfiis ~oftWare h£!s beenpr0p6sedt-0meettJ;e J,i.~reementrequiremeots: This sofiwase ls part of the HP 
Qper:at1on.sI~\(.era,gedservice;Theu'ie9;fJhesoftwaieis1nduct,edin.th~·servite .. but·n.o.lke~se.i~pu~chased.specificallyto·• 
stippor;t~aiW!~.' •' . ·.· < : > < < . . ·.····.•· . · .. · .··· ....... •· . 
·f\jote jt4"' (Column £)Tni~sofivvare·is l:l!:ing~rrledforwardfromthe Jnforrn~tion Technof?~ Agr'eeme,~t_ThJs s~ftware 1~ 
part()ftlie ~alWI~. -0Ber;i~on~servi~ delil{r;;ry .}liis;~ft\Var-?Js not requ Ired for the SoftWa~~functionalit)f. unfierthe 

Agn~emertt~thiS,~oft~i!n~ifil~YFei°epiaced as~P !Tl~in~ains and9ptlrJ1izeE the operat1011al envir~nri1ent.. • . . ( .~ •··· .. •·· .. · 
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notprrrently1n,1Jse •. fh1ss()ftw~r?iSJ1ot r?qulr.;:c! for theSqft~rf:!func~iouality. Under the'J\gree1J1ent,thlS,si:fftwar€!rna)I · 
beYeplai:;~<l:as HP malntairis an(}optif11izes the?perat1onal envrronme,nt; ·· · · · · · · · · 

Network 

Sybase PowerBuilder 
Enterprise 

Sybase PowerBuilder 
VM 

VMWARE vCenter 

VMWare vSphere 
Enterprise 
Stylus Studio XML 

Enterprise 

Utility 

PowerBuilder 
Development Tools 
(SMART support) 

PowerBuilder Runtime 
Environment (SMART 

support) 

Server Partitioning 

Server Partitioning 

XML Editing tool 

used by the OSB 

team 

SmartBear SoapU! SOAP Service Test 

Pro Version Tool 

Adobe Acrobat 
Reader 

Adobe Acrobat 

Standard 

Microsoft Office 

Professional 

]:923905_1 

PDF Reader 

PDF Updater 

Word processing, 

Spreadsheet, and 

Presentations 
Software 

y 

y 

N 

N 

y 

y 

N 

N 

N 
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N N 

N N 

y N 

y N 

N y 

N y 

y N 

y N 

y N 

11.5 

11-5 

4.1 

4~1 

X15 

4.3.6 

9 

9 

2010, 2012, 

2013 

SeeNote#l 

See Note#l 

See Note#4 

SeeNote#4 

5eenote#4 

See note #4 
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Microsoft Outlook 
N y 

Microsoft Project Project Management 

software 
N y 

Microsoft Visio Diagram and Drawing 

Software 
N y 

Microsoft Windows Operating System 

Software 

4. Open Source Third Party Software 

2923905,l 

Used For 
software 
Maihterfa · 

nee 
(Y/N)(C:) 

Used In 
Qp~ratio~ 
·.·· $en/!ce · 

DeHvety 
(Y:/N})DJ 
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N 

N 

N 

Transfer 
L,lc!:hs~~p 

·The: Counties 
{Y/N}(Ef. 

2010, 2012, 

2013 

2010, 2012, 

2013 

2010, 2012, 

2013 

7, 8 

What 
·v~rsion 

Js 
ins'ta!le 

d?(F') 

Notes(. 
GJ 



Apache Tomcat Web Server 
N y y See 

(Web Server) Software Note#2 

OpenSSL Used to create 
non-production 
SSL certificates for 

our internal N y N 0.9.8 
See 

Note#6 
CalWIN_CA 
Certificate 
Authority 

PhoneGap PhoneGap 

framework 

allows creating 

mobileapps 
See 

using Cordov 
y N y Note 

standardized a 2.1.1 
#2 

webAPlsfor 

various platforms 

including 105 & 

Android 

Putty software for Terminal emulator, 

VJindows serial console and 
network file 
transfer y N y .54 and See 
appllcation. Secure .60 Note#5 
file Transfer 
(PSFTP}is 
supported 

Putty software for Terminal 

HP UX emulator, serial 

console and See 
network file y N N 0.63 Note 
transfer #5 
application_ 

Secure file 

Transfer (PSFTP) 

B-19 
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is supported 

5.4 and See 
5.5 Note#& 

RedHat Enterprise Operating System 
Linux Software 

N y y 

Ill. A Partial List of Documentation To Be Provided by Contractor to the Counties in 
Accordance \Vith Section 10.5 of the Agreement 

I. CA Service Plus Desk software 

2. SAP Business Objects-' Info View and \Veb Intelligence 

3. IBM Content on Demand 

4. HP Exstream 

5. SmartBear SOAP UI 
6. HP Quick Test Professional 

7. Serena Configuration Management (replaced PVCS Dimensions) 

8. HP PPM Center and HP Quality Center 

9. CA WorkloadManager 

10. PGP Command Line 

11. HP Executive Scorecard 

12. MS SharePoint 
13. CA AllFusion ERWIN Data Modeler 

14. Scooter Beyond Compare 
15. Microsoft Office Professionaldv1icrosoft Outlook, Microsoft Project, Microsoft Visio and 

Microsoft Windows 

16. HP CubeD 

17. Adobe PDF Reader and Writ:er 

18. QSM Teol SLII\·1 estimate 
19. Documentation for Other Software as requested by the Counties 

B-20 
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EXHIBITC 

SERVICE LEVEL AGREEMENTS Al'fD LIQIDDATED DAMAGES 

· CDS Consortium 

WCDS Procurement Project 

Service Level greements Matrix (SLA} 

C-1 
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1. SLA High Level Overview 

The follmviilg table provides a high level overvievv of the SLAs. 

··--------~-~-·-··~---

SLAName Performance Standard ' , 
~ - . . 

..• 

System A vai!ability Cal\VIN System I The Cal WIN S ystetn will be Available 99 .5~/o of 3.U 
I the Cal WIN System Availability Time 

3.l.2 ! System Availability Benefits Cal WIN ' The Benefits Ca!WIN System shall be Available 
System ... .. 99.8% of the Benefits CalWIN AvailabilitvTime. 

E== 
System Availability ACCESS CalWIN The ACCESS CaIWIN System shall be Available 
System 99.8% of the ACCESS CalWIN Availability Time. 

4 Wide Area Network (\VAN}A vailability The WAN connection shall be Available 995% of 

i the WAN Availability Time. 
. 3.1.5 . ' Release Quality within User Acceptance The Systems shall have a Release Quality 

Test(UAT) Performance Standard ofno more than one unique 
Deficiency per 1000 lines of Software Source Code 
introduced by the Contractor in a Release in UA T 

\''6 ! Deliverable(s) produced :in Change I Deliverable(s) produced in Change Request and 
1 Request Delivered foUATon Schedule 1 included in a Release shall be delivered to DAT no 

later than the baseline planned Release to UA T date 
set forth in the Release Work Plan. 

I 3.1.7 Deficiency Resolution Timelmess All priority Medium, High, and Urgent Deficiencies 
introduced into the Production environment with a 
Release and found in the first 90 Days aftenhe 
OED shall be resolved prior to the OED of the next 
Rd ease or within 60 Days of entry into the Service 
Request tool, whichever is greater. 
AH priority Low Deficiencies specifically 
introduced into the.Production environment in a 
Release and found in the first 90 Days after 
implementation into Production shall beresolved 

I 
within 150 Days after entry into the Service 
Request tool 

l 3.J.8 Batch Processing and System Outputs AU Systems processes and outputs, as identified in 
the System Operations Plan, shall be successfully 
completed and delivered on schedule 99"/o of the 

' time~ 

3.1.9 Monthly Batch Issuance 100%, of all monthly issuance jobs shall be 

l completed by Contractor by the deadline -0fthe 
t 
~ monthly batch issuance schedule, 

C-2 
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SLA Nu.mber r-----SLA Naro~ 
"'--~--·-.,,------·L 

3 .1.1 O Ca1WIN System Transaction Response 
Ti.me 

EDBC Transaction Response Time 

C-3 

I . . Performance S_tandanl 
The Ca!WIN System Transactmn.Response Time 
shaU be as follows; 

• 96% of all monthly user initiated 
transactions, in between the County POP 
router and the Contractor's servers, shall 
complete Processing in accordancewith 
applicable Specifications within 2 seconds 
or less. 

" 98% Df all monthly user initiated 
transactions, in between the County POP 
router and the Contractor's servers shall 
complete Processing in accordance with 
applicable Specifications within 8 seconds 
odess. 

.. 96% of all monthly user initiated EDBC 
transactions in between the County POP 
router and the Contractor's servers 
complete Processing within 30 seconds or 
less. 

.. 98% of all monthly user initiated EDBC 
transactions in between the County POP 
router and the Contractor's servers 
complete Processing·\vithin 45 seconds or 
less. l 



3~1.12 Deficiency 
Perfonnance 

C-4 

Standard. 

"' Urgent Deficiency Service Tickets: 99% 
of County generated Service Request 
Tickets will be resolved within4 hours of 
Contractor receiving the Service Request 
Ticket in the Service Request Tool 
Contractor queue 

"' Urgent Deficiency Service Tickets: 100% 
of County generated Service Request 
Tickets will be resolved within 14 Days of 
Contractor receiving the Service Request 
Ticket in the Service Request Tool 
Contractor queue 

.. High Deficiency Service Tickets: 98% of 
County generated Sen,ice Request Tickets 
~villbe resolved within three (3) Days of 
Contractor receiving the Service Request 
Ticket in the Service Request Tool 
Contractor queue 

" High Deficiency Service Tickets: Hl0% of 
County generated Service Request Tickets 
will be resolved within 30 Days of 
Contractor receiving the Service Request 
Ticket in the Service Request Tool 
Contractor queue 

"' Medium Deficiency Service Tickets: 85% 
of County generated Service Request 
Tickets \~ lll be resul ved within l 4 Days of 
Contractor receiving the Service Request 
Ticket in the Sef'rice RequestToo1 
Contractor queue 

.. Medium Deficiency Service Tickets: 
1 00% of County generated Service 
Request Tickets will be resolved within 45 
Days of Contractor recei\ifog the Service 
Request Ticket 1n the Service Request 
Tool Contractor queue 

" Low Deficiency Service Tickets: 85% of 
County generated Service Request Tickets 
will he .resolved >Within 30 Days of 
Contractor receiving the Service Request 
Ticket in the Service Request Tool 
Contracror queue 

.. Low Service Tickets: 1 00% of County 
generated Service Request Tickets will be 
resolved within 90 Days of Contractor 
receiving the Service Request Ticket .in the 
Service Request Tool Contractor queue 



L __ S_L_A_N-'u_m ___ b_e_r_· _[_· ----~~~-_-~_ . .::..S.=L.::..A..cc...:.N_a-'--n'-.:1._e ____ --+-'----P~e_rf_o_r_.m_;_rn_c_e_S_ta_n_d~a-"-r_il __ ~ 
----~--·------ Disaster Recovery Verify annually that disasrer recovery procedures 3.U3 

and facilities exist and that tests have been 
, performed to allow for alternaie means of System 
· Availability within 24 hours in the event aDisai;ter 

has been declared for the Centrnl Site Facilitv~ 

3.1.14 Backup Completion & Server Data 
Retention 

i 
.. At least 95% -0f all backup jobs scheduled 

to be completed within a mouth are 
completed in accordance with applicable 

l 
Specifications within the Non - Business 
Operations Window 

I .. I 00% of all backup jobs scheduled to be 
completed ·,,-1-'ithin a month are completed 

I in accordance with applicable 
Specifications prior to nex1: Non - Business 

I 
Operations Window 

l 3.U5 I Operations Deliverables and Reports The Key Deliverables described in Attachment A 
Delivery shall be completed in accordance with applicable 

Specifications by the Contractor within five (5) I working days after the date for completion as I l 3.l.16 

jdentifiedin the table within Attachment A. 
- l Security Management Notice and Contractor shall notify Counties Executive Director 

Mitigation within one (1} hourfollowing J.he identification of 

I 

I 
l 

any potential or actual major or minor incident; 
including any breach, any attack, or the 
introduction of a1ly disabling device, related to the 
Systems. 

. .. 
Contractor shall take corrective action to mitigate 
the pctential or actual major or mino; security 
incident within tvvo (2) hours following the 

! 3.1.17 Security Management Report 

' identification of each potential or actual security 
incident. 
Contractor shall provide a writtenreport and 
assessmenl within twelve (12) hours following the 
identification of the minor security incident to the 
Coun:ics Executive Director regarding all actions 
Taken concerning each identified mircor security 
incident, including any breach, any attack, nr the 
introduction of any disabling device, the current 
stan1s, and any potential impact(s) of the.security 
mcidenL 

Contractor shall provide a high fovel and summary 
, analysis in Mo hours and written report and 

assessment within eight hours to the Co-unties 
Executive Director following the identification of 
the major security incident regarding all actions 

I taken concerning each identified maior securitv 
j incident, includhig any breath, any ;ttack, or the 

! 
introduction of any disabling device; the current 
status, and any potential impact(s) of the security 

L.~~~~~~"~-'-~~~~~-~~~--~-~~in_c_id_~_.JJ_t~~-~--~-~--~-----' 
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2. SLA Definitions 

Some words and phrases are intended to convey a specific and precise meaning \Vhen used with 
Service Level Agreements. The following table below defines these \VOrds and phrases_ 

.· 

Term DefiJiHfons 

Accepted Acccptarn::e by the Counties of an event or action by Contractor 
.. 

ACCESS Automated CalWIN Client Entry to Social Services 

ACCESS Cal\VJN Whenappfied to ACCESS Cal\\-1N System, ACCESS Ca1WrN System A:vailability Time 
System A vailabil1ty Time means24 hour a day and 365 days a year which the ACCESS CalWIN System and the 

supporting computing infrastructure under the contrnctor's control are operating and usable 
to the CountieK 

.. .... 

Allmvable Downtime The percentage of Downtime that is pennissible under a Performance Standard 

I 

.Available I Operational in accordance with applicable Specifications 

, Batch Program A program that does nm require human interaction which is scheduled to nm from an 
automated scheduling tool 

Business day or Working Monday through Saturday 

day 

Batel\ Window The period oftime from 8:00 PM-6:00 AM PST Monday-Saturday all day on Sundays 
and Counties holidays, 

Benefits CalWIN Sysrem \J./hen applied to Benefits Cal WIN Sysrem, "Benefits Cal\VlN System Availability Time'' 

~A~,b~Tim' means 24 hour a day and 365 days a year whir.h the Br:nefits Ca!\vlN System and the 
supporting computing infrastructure under the contractors control are operating and usable 
to the Counties. 

I CalWIN System When applied to Cal\VIN System or any of its subsystems (e.g;, EDBC, Client 
· Availability Time Correspondence, and Management Reporting), "CalWlN System A vaHability Time'' 

means 6:00 AM - 8:00 PMPST Monday- Saturday,. except for Counties holidays, which 
the Cal\VIN System and the supporting computing fofrastructure under the contractor's 
control are operating and usable to the Counties. 

Disaster A natural event that renders the Central Site Facility inoperable and that the Coumies and 
Contractor mutually declare a disaster 

... 

Downtime Anytime, outside ofbatch windows, maintenance windows, or Counties-requested 

! 
maintenance, that a Systems function is not Available because the Systems are not 
operating in accordance with their app licab1e Specifications . 

.... 

Eligibi]jty Detennination Calculations, based on client information and rules for determining the appropriateness and 
Benefits Calculation applicability of County, State and federal programs and the amount of the benefits (if any) 
{EDBC) for which clients are eligible, 

1 Interfaces i Programs that :;end and receive System Data to external applications o.n a scheduled basis 
j 
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·. 

Term Definitions 
... 

Local Area Network; Networked equipment in a. County Site that includes pa!ch cables, 
punch downs, si...vitches and internal routers bu1 does not include the external router to the 
Contractor WAN . 

..... 

Level 1 The first level of the Systems Support Organization that receives the initial request from 
the User. 

Level2 The second level of the Contractor Support Organization that contairis deep skills ]n 

specific areas that will receive a Service Request Ticket from Level J and tries to reso Ive 
deficiencies rhat could not be resolved by Level 1 . 

Leve! 3 1 The third level of the Contractor support Organization that is seen as an expert in a 
. particular area or is part of the management team that will receive a Service Request Ticket 
from Level 2 and will resolve the deficiencies that could not be resol,ied by Level 2 .. 

f Non~ Business 8:00 PM ~ 6:00 AM PT Monday - Saturday, except for the Couniies' holidays, 

I Opmrion' Wffidow ' 
... . ... I Operations Effective Date 1 The datethat Contractor fully assumes control, Maintenance and Operations of the 

Systems. 

\ Performanc·e Standard 
i 

I The standards which Services will meet as described in Exhibit F: 

Point of Presence (POP) I Refers to a romer that is owned and managed by the Contractor but that resides in a non-
Contractor Data center. Allnetworktrafficaccessing the County will travel to one Point of 1 

Production 

Release 

Security Incident 

.~· 
Service Request Ticket 

Systems Operations 
Dashboards 

Transaction 

! Transaction Response 
Time 

I 
tUAT 
I Users 

I Presence. 

The use ofFunction(s) in the Counties' production environment(s) and to perform their 
, regular business operations. 

A specifically identifiable version of the system that is (or was) placed into production on a I particular date. 

I Once an event has been confi~~d to have an impact on security0 the event is classified as 
' a Security Jncident 

.. 

Document created within the in Service Request tool and is used to record tl:e analysis and 
~ resolution process and support reporting problems reported by users. 

The Contractor provided tool that describes the performance of the Systems, as described 
in Exhibit F. 

A single add, change, inquiry, or delete unit of work initiated througb a CalWIN System 
online application screen. Each screen may initiate one or more requests (transactions) 
based on the Cal WIN System application requirements~ 

.. 

' Length of time for the CalWIN System to process a request and return Data on the part of 
the host network under the Contractor's control in accordance ·with applicable 
Specifications. 

Oser Acceptance Tests performed by County staff and/or Project Staff 
.. 

1 
Parties \Vho will have use of and access to the Systems and Services, 
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Terln Defimtions ! 
N. 'e.hvorked eq~ipmen. tin the. Data centers (Cen. tra.l S.i··.te Facility and Contractor's ba. d ~ I 
site) and the network connection between them and each of the County Sites, which 
includes the exi:emal routers at each POP County Site 

3~ Service Level Agreements 

3.1.l Systems Availability Cal\-\lIN System 

SLAName 

Performance 
Standard 

Effective Date 

Roles& 
Responsibilities 

! 

Systems Availability Cal\VIN System 

The CalWIN System will·be Available 99.5% of the CalWIN System A vaiJabiiity Time. 

OED 

Counties Project Staff 

" Review Service Request reports provided by Contrnctor. 

Counties 

" Report CalWIN System Availability .issues with the CalWIN System. 

" LAN maintenance 

" Workstation maintenance 

Contractor 

" The Conrractor shall deploy the resources necessary to maintain the CalWIN 
Sysrems 99 .5% of Cal WIN System Availability Time and report Cal\VfN System 

! Availability within the Systems Operations Dashboards. 
'---~--+----------------~ 

I 

Escalation 

2923905.i 

Nonrtal Procedure 

A Service Request Ticket is sentto the Service Desk tool and one or more of the following 
Contractor staff will respond to the ticket 

i Level 1 
f 

Contractor reviews initial Servite Request Ticket 
! 

.. 
Leve12 

• Contractor technical operations reviews initial Service Request Ticket 

.. Contractor notifies Counties Project Staff and Counties 

Escalation 

Level3 

I lf the Cal\VL~ System Availability reaches 99.6% during the month, the Contractor 

I 
sh.all conduct the following: 

I 
,. Contractor management is notified 

... Contractor notifies Counties Executive Director, Counties Project Staff. and 
Counties 
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Measufen1cnt 
Pn}cess: 

' 
! 

l 
I 

\ 

I 
l 
I 

I 
l 
!Failures& I Nones:clusive 

\Remedies 

I 
l 
I 
IE .. I • xceptwns 
1 

I 
I Monitoring 

l 
' l 

e ortin<J 

I The measurement period shall be monthly and based on CalWIN System Available Time. 
The number of CalV/IN System Available Time minutes for each County shall be 
determined in accordance with the following formulas: 

Allowable Downtime .(ADT)= (B -· C) *.005 

\Note: . 005 =Allowable Downtime percentage (%) 

i ., B = Operations days in that month*. (14) operations hours per day * ( 60) min per 
hour. 

• C = Counties Accepted CalWIN System Downtime 

For example in the month of October, 2010 

B = 26 *14 *60 = 21,840 minutes 

C = 60 minutes Downtime Accepted by the Counties 

Therefore, CalWIN System ADT for each County in October 2010 ~ (21,840 - 60) 
* .005 = 108.90 minutes 

Or -1 hour 49 minutes ADT. 

I Liquidated damages for Downtime in excess of defined ADI: 

· .. O - 60 minutes - $5;000 

.. 61 - 90 minutes - $7 ,000 

" 91 - 120 mm.utes -$8,000 

• Over2hours - Sl2,000 per hour after 2hours 

Liquidated damages are cumulative, so if the excess time for a siugle County is 4 hours37 
minutes, the total liquidate damages for that month= $53,000 

In addition to the liquidated damages cited above, foreach incident of Cal WIN System 
Downtime during the CalWfN System Availability Time in excess of four ( 4) per month, the 
Contractor shall be assessed $5,000pei incident regardless of the duration of Downtime. 

Any CalWIN System Downtime that has beenAccepted by the Counties Executiv{: Director 
vvill be exduded from the ADT caltulation. 

I The Cont=toc monitoring tool' "°d d"criptioo will be uµdato<l within thi' =Uou 

During the Cal WIN System Availability Time, execute a predefined, mutually agreed upon 
. transaction once every five minutes which logs successful execution wid1 a date/time stamp. 

The Contractor shall report all occurrences and duration of each Dovmtime within the 
! System Operatwns Dashboard. 

I 

3.1.2 Svstems Availability Benefits CalWIN System 
~ . . .. 

l SLA Name 1 Systems Availability Benefits CalWTN System 
L...-~_;..~~~-~'~' ~-"-"--'---~~~~~~~~~--~-cc-~~-,-~~~~~~~~~~~~~--l 

J Performance l The Benefits CaJWIN System shali be Available 99 .8% of the Benefits Cal WIN Availability ! 
\Standard I Time. . . . . . . . . . . I 
\ Effeethe Date: I OED . . . . . J 

C-9 



Roles & 
Responsibilities 

I 

'Escalation 

Measurement 
;Process 

! 

29239G5.l 

Cn1mties Project Staff 

.. Revie\Y Service Request reports provided by Contractor. 

Counties 

.,. Report Benefits Cal\VTN System Availability issues with the Benefits CalWIN 
System 

Contractor 

" The. Contractor shall deploy the resources necessary to maintain the Benefits 
CalWIN System at 99 .8% of Benefits Ca!WIN Availability Time and report 
Benefits Cal\VIN System Availability wjthin the Systems Operations Dashboard 

l 

Nonnal Procedure 

A Service Request Ticket is sent to the Service Desk and one or more of the following 
Contractor staff wiIJ respond to the ticket. 

1LeHll 

.,. Contractor reviews initial Service Request Ticket 

Level2 

., Contractor technical operations reviewg initial Service Request Ticket 

., Contractor notifies Counties Project Staff and Counties 

Escalation 

H the Benefits CalWIN System Availability reaches 99.85% during the month, the 
Contractor shall conduct the following; 

Leve! 3 

.. Contractor management is notified 

., Contractor notifies Counties Executive Director, Counties Project Staff and 
Counties 

TI1e measurement period shall be monthly and based on the Benefits Cal WIN A vaiiab le 
Time. The rnnnber of Benefits CalWfN Available Time minutes per County shall be 
determined in accordance withthe following fonnu1as: 

I Allowable Downtime (ADT) = (B ~ C} *,002 
; 
j Note: . 002 =Allowable Downtime petcenrage (%) 
l 

.. B =days in that month* (24) operations hours per day* (60) min per .hour. 

.. C = Counties Accepted Benefits System Downtime 

For example in the month of October, 20 JO; 

B = 31 *24 *60 = 44,640 minutes 

C = 60 minutes Do\>vntime Accepted by the Counties 

Therefore, Benefits Cal WIN ADT in October 2010 =44,580 'f _002 = 89.16 
minutes 

Or -1 hour 29 minutes Allowable Downtime 
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1· 
I 
I 
'I Failures & 
, I\"onexdusive 
\Remedies 

Liquidated damages for time in excess of defined ADT; 

" 0- 60 minutes - $1,000 

.. 61 - 90 minutes - $2,000 

" 91 - 120 minutes -$4,000 

,. Over 2 hours - $6,000 per hour after 2 hours 

Liquidated damages are cumulative, so if the excess time for a single County is 4 hours 37 
minutes, the total damages for that month= $25,000. 

. In addition to the Liquidated damages cited below, for each incident of the Benefits CalWIN 
I System Downtime during the Benefits.Cal\VlN A vaifable T_ ime in excess of four ( 4) per 
I month, the Contractor shall be assessed $2,500 per incident regardless of the duration of 
lnowntime. I ~-~~~~~-'---+-~~~~~~~~~~~~~~--'-~~~~~--'---,~~~~~~~~~~~--1 

! 

l Exceptions 
.l 

Any Benefits Cal~ System: Do;vntime that bas been Ac_ cepted by Counties Executive 
Director will be ex.chided from the Allmvable Do'wntime calculation. 

[ J The Contractor Monitoring Tools and description wiU be updated within this section. 

! Monitoring 1 During the Benefits CalWIN System Availability Time, execute a predefined, mutually 
' I_ agre. ed upon transaction once every five minutes which logs successful execution >vitb a 

)["~~~~~~~~rid_a_1e_1_ti_m_e_s_t_an_1_P_·~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 
The Contractor shall report all occurrences and duration of each Downtime within the l Reporting 

1 
System Operations Dashboard. 

3.1.3 Systems Availability ACCESS CalWIN System 

]sLANami:· 

.. .. 

I Systems Availability ACCESS CalVv'TN System 

tPerformancc 

.... I 

The ACCESS CalWl.N System shall be Available 99.8% of the ACCESS CalWIN 

]Standard Availability Time. 

j Effective J)ate: OED 

l Counties Project Staff 

.. Review Service Request reports provided by Contractor. 

Counties 

.. Report ACCESS CalVv'IN System Availability issues with the ACCESS Cal\VIN 
! System 
b~oles & I R,;,po Miliili "" " LAi'J maintenance 

.. County managed fVR Equipment 

Contractor 

I .. The Contractor shall dep1oy !he resources necessary to maintajn the ACCESS 

t 

Ca!WIN System at 99_&% of ACCESS CalWIN Availability Time and report i 

ACCESS Cal WIN System Availability within the Systems Operations Dashboard 

C-11 
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Escalatirin 

Measurement 
Process 

Failures & 
I Nonexclusive 
Remedies 

2923905.1 

Normal Procedure 

A Service Request Ticket is sent to the Service Desk and one or more of the following 
Contractor siaff will respond to the ticket. 

Levell 

" County or Contractor reviews initial Servic{: Request Ticket 

Leve!2 

" Contractor Technical operations reviews fojtial Service Request Ticket 

.. Contractor notifies Counties Project Staff and Counties 

EScalation 

If the ACCESS CalWJN System Availability reaches 99.85% during the month, the 
Contractor shall eonduct the following: 

!Level3 

.. Contractor management is notified 

.. Contractor notifies Counties Executive Director, Counties Project Staff and 
Counties 

I The measurement period shall be monthly and based onthe ACCESS CalWIN Available 
'Time. 'The number of ACCESS CalWJN Available Time minutes per County shall be 
determined in accordance with the foilmving formulas: 

Allowable Downtime (ADT} ·""° (B - C) *.002 

l'lote: . 002 =A flow able Downtime percentage ("/il) 

.. B =days in that month* (24) operations hours per day * (60) min per hour; 

o C = Countie;; Accepted ACCESS System Downtime 

For example in the month of October, 2010; 

B ~ 31 *24 *60 = 44,640 minutes 

Therefore, ACCESS Cal WIN ADT inOetober 2010 = 44,5&0 * .OOZ ="' 86.16 
minutes 

Or~ 1hour29 minutes Allowable DoWiltime 

Liquidated damages for time in excess of defmed AD T: 

" 0 - 60 minutes - Sl,000 

" 61 - 90 minutes - $2,000 

.. 91 - 120 minutes -$4,000 

" Over 2 hours - $6,000 per hour after 2 hours 

Liquidated damages are cumulative, so if the excess time for a single County is 4 hours 37 
minutes, the total damages fortbat month= $25,000 

Jn addition to the Liquidated damages cited above; for each incident of the ACCESS 
Cal\VTN S)'.'Stem DO\vntimc during the ACCESS Ca!WIN Available Time in excess of four ; 

I 
(4) per month, the Contractor shall be assessed $2,500 per incident regardless of the duration 
of Dmvntime. 
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l 
j Monitoring 

1 

!Reporting 
i 

I 
Any AC.CESS Cal WIN System Downtime that has been A. ccepted by Counties Executive 
Director v.ill be excluded :from the Allowable Downtime calculation. 

l 

The Contractor Monitoring Tools and description will be updated within thjs section. 

During the ACCESS Cal WIN System Availability Time, execute a predefined, mutually 
agreed upon transaction once every five minutes which logs successful execution v.ith a 
date/time stamp, 

The Contractor shall report all occurrences and duration of each Downtime within the 
System Operations Dashboard. 

3.1.4 Wide Area Network Availability 

~ 
iSLAName 
! 

.1

1 Perfonnance 
Standard 

! :Effective Date: 

I Roles& 
I Responsibilities 

r-· 
I 

! Escalation 

I 

2923905. j 

Wide Area Network (WAN) Availability 

The WAN connection shall be Available 99.5% oftheWAN Availability Time. 

OED 
I I Counties Project Staff 

' • Review Service Request reports provided by Contractor. 

Counties 

" Report WAN Availability issues \Vith the Systems 

i Contractor 

" The Contractor shall deploy the resources necessary to maintain the WAK System 
99.5% of WAN Availability Time and report WAN Availability within the Systems 
Operations Dashboard 

Nonna1 Procedure 

A Service Request Ticket is sent to the Service Desk and one or more ofthe following 
Contractor staff will respond to the ticket. 

Level 1 

., Contractor reviews initial Service Request Ticket 

Level 2 

" Contractor technical operations reviews initial Service Request Ticket 

.. Contractor notifies Counties Project Staff and Counties 

Escalation 

1

'.lfthe w.·AN Availab. ili.ty reaches 99.6% during the m(}nth, the Contractor shall 
conduct the following: 

l Leve: 

3 

Contractor management is notified 

·

1

1 .. Contractor notifies Counties Executive Director, Counties Project Staff and 
. Counties 
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lVleasurement 
Process 

l 

The measurement period shall be monthly and based on the WAN Available Time. The 
number of"W AN Available Time minutes per County sha11 be determined in .acc6rdance 
with tbe following fommlas: 

Allowable Downtime (ADT) = (B -C) *,005 

J Note.' 005 = Allowable Downtime percentage (%) 

" B "'"Operations days in that month* (16) operations hours per day (from 6am to 
lOpm Pacific Time)* (60)minperhour. 

" C= Counties Accepted WAN Downtime 

For example in the month of October, 2010; 

B = 31 *16 *60 = 29;760 minutes 

C = 60 minutes Downtime Accepted by the Counfies 

Therefore, WAN ADT for each County in October 20 J 0 = 44,580 * .005 = 148.5 
minutes 

Or -2 hour 48 minutes Allowable Downtime 
i .. 

i--~~~----'-·~---,'--~..,..-~~i--~~-'--'-"-'~~-c=-c----c~c--~~--c--,.,...~~~~~~~~~~~~~---l 

Failures& 
Nonexdusive 
Remedfos 

Exceptions 

!--~~~~~~·~ 

Monitoring 

Repnrling 

Liquidated damages for Downtime in excess of defined ADT: 

" 0 , 60 minutes - $1,000 

" 61 ., 90 minutes - $2,000 

,. 91-120 minutes-S4,000 

I '" Over 2 hours - $6,000 per hour after 2 hours 

I Liquidated damages are cumulative, so if the excess time for a single County is 4 hours 37 
minutes, the total. damages for that month = $25~ 000 

In addition to the Liquidated damages cited above, for each incident ofWAl"l Downtime 
during the WAN Available Time in excess of four (4) per month, the Contractor shall be 
assessed $5 ,000 per incident regardless of the duration of Downtlr11t. I 
Any WAN Downtime that has been Accepted by Counties Executive Director will be _ I excluded from the Allowable Downtime calculation. 

I The Contractor monitoring tools and descripti011 will be updated within this section. 

I Duriilg the CalW!N System Availability Time, Contractor >vill check for the availability of 
j the POP router from the Central Site Facility e>ery :frve minutes in each County ! 

The Contractor shall report all occurrences and duration of each Downtime within the 
System Operations Dashboard. 

3~1.5 Release Quality 'Within User Acceptance Test 

' SLANamc Release Quality Within User Acceptance Test 

.Pen or ma nee 
The Systems sball have a Release Quality Performance Standard of no more than one unique . 
Deficiency per I 000 lines of Software .Source Code introduced by the Contractor in a · 

Standard Release fo UAT . 
.... 

' I Effective Date: OED 
' 
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Roles & 
] Responsihilities 

! 
I 
1 

\ 

I 
! 

\ 

I I Escalation 

' 

I 
l 

! Measurement 
1Process 

I 
l 
I 
I 

29239Q5.l 

Counties Project Staff 

.. Review Service Request reports provided by Contractor 

Counties 

.. Review Service Request reports provided by Contractor 

Contractor 

.. The Contractor shall deploy the quality management processes and resources 
necessary to meet the Performance Standards of the Release Quality Within User 
Acceptance Test SLA. 

... 

Normal ~rocedure 

A Service Request Ticket is sent to the Service Desk that is identified as a UAT Deficiency. 
The Contractor validates and resolves the Deficiency. 

\Level 1 
l .. Contractor reviews initial U AT Ser¥ice Request Ticket 

!Lev: 2 
Contractor technical operations reviews initial UAT Service Request Ticket 

l 

t ., . Contractor notifies Counties Project Staff and Counties 

l Escalation 

(Level3 

.. Contractor management is notified 
., 

" Contractor non fies Counties Executive Director, Counties Pro3ect Staff and 
Counties 

Release Quality, calculated by the density of unique Deficiencies introduced in application 
'Enhancements in a Release shall be a performance measurement during only the U AT phase 
of each Release~ 

Deficiency Density =X2 
= YIZ 

Maximum allowable Deficiencies to remain within the Performance Standard 
v.,r~x 1 * z 

" W =Maximum aUowable Deficiencies tO remain.within the Perfom1ance Standard 

.. z =Total lines of source code in the Release 
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Failures & 
-----T The Counties may assess liquidated damages for each Release in which actual Rel~~~e 

Quality has exceeded the Release Quality Performance :Standard. The number otunique 
Nonexclusive Deficiencies that are over the allo\vable maximum will be assessed $1,000 per unique 

Remedies ! Deficiency: ______ , 
! 
i Service Tickets that are duplicative; I " 

.. Service Ticket<; entered for Deficiencies that existed prior to the applicable Release; 

i .. Release as determined by Counties Executive Director; 

Exceptions I .. Counties have Accepted that Service Tickets that were entered forDeficiencies 
where the todinghas been completed according to Change.Request specifications; 
and 

.. Any Deficiencies associated. with a Release in which Counties has agreed to 
exclude from this calculation. 

Monitoring l The Contractor monitoring tools and description will be updated within this section. 

Reports should include: 

! .. Releases in Ui\T during the past quarter and the associated Contractor n:source 
Reporting hours per Release; and 

I .. Number ofUAT.system Deficiencies identified per Release . 
! 

3.L6 Deliverable(s) Produced ina Change Request Delivered to UAT on Schedule 

lsLAName 
l 

DeJiverables Produced in a Change Request Delivered to lJATon Schedule ~ l . .. 

Performance 
Deliverables Produced in a Change Request<> and included in a Release sha.11 be delivered to 

, UA! no later than the baseline planned release to UAT date set forth in the Release Work 
Stalldard 

!Plan. 
. .. 

i 
OED. l Effective Date: 

r Counties Project Staff 

" Review Service Request reports provided by Contractor 

I Counties 

' lRoles& .. Review Service Request reports provided by Contractor I Rcsponsibmtics 
ContractQI 

I The Contrm:tor shall rleploy the quahty management processes and resources 

I 
" 

necessary to meet the Performance Standards of the Change Request delivered to 
UA T on schedule 

... .. 
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I 
1 Escalation 

l 
j Measurement 
\-Process 

I 
~·=& iexdusive 
/ Remedies 

l . . 
1 Exceptwns 

.. 

Monitoring 

! 

!Reporting 
I 

Normal Procedure 

.. During the projectplarmingphase, the Contractor provides a date of when the 
Deliverable produced in a Change Request wi.11 be delivered to UA T. The date is , 
identified within the Release Work Plan. The Contractor updates the Release Work' 
Plan weekly on the progress of the development of the Deliverable produced in a 
Change Request. 

Escalation 

• Contractor notifies Counties Executive Director when i.he delivery date of a 
Deliverable to be produced in a Change Request is going or appears to be .late to 
User Acceptance Test 

The Deliverable that is to be produced in a Change Request and that is delivered to UA T on 
schedule wiH be measured by comparing the base1ine Release Work Plan delivery date to 
UATwiili the actual delivery dateto UAT, which will be identified bythe Counties' P:roiect 
Staff. Deliverables that are to be produced in a Change Request and that have an actual 
delivery date to UAT date later than the baseline delivery date to UAT date. wi11 be 
identified. 

Liquidatetl damages shall be assessed in the amount of $5,0GO per Deliverable to be 
produced in a Change Request not meeting the Deliverable tO be produced in a Change 
Request Delivered to UAT on schedule Performance Standard. 

A Change Request Deliverable delivery date is modified upon Acceptance of the Counties 
Executive Director ......... 

Contractor shall monitor the progress of the Deliverable to be produced in a Change 
Request within the Release Project Plan. 

... 

The Contractor shall report the progress ofeach Change Request Deliverable within the 
Release Project Plan and within the monthly status reports. 

~ 

I 

3.1.7 Defidency Resolution Timeliness 

SLAName 

}'erformanee 
Stilnthu'd 

.Effective Date: 

2923905,J 

l Deficiency Resolution Timeliness 

'All priority Medium,.High, and Urgent Deficiencies introduced into the Production 
environment with a Release and found in the first 90 Days after the OED and thereafter 
implementatien into Production shall be resolved prior to the Production go-live of the next 
Release or "\\rithin 60 Days of entry into the Service Request tool, whichever is greater. 

All priority Low Deficiencies specifically introduced into the Production environment in a 
1 Release and found in the first 90 Days alter implementation into Production shall be 
resolved ·within 150 Days after entry into the Servk:e Request tool. 

10ED I 

C-17 



RnTcs ...'\: 
Hesponsibilities 

L 

Monitoring 

l Reporting I . 

29239D5,I 

Counties Project Staff 

.. Review Service Request level reports provided by the Contractor 

Counties 

.. Provide a detailed description of identified Deficjency, which may include 
supporting documentation, screen shots, error code, and case situation. 

Contractor 

.. Resolve Service Request tickets within specified Performance Standards \vith an 
appropriate resolution status. 

Normal Procedure 

A Service Request Ticket is sent in to the Contractor and one or more of the fol1owing 
personnel will handle the problem, depending upon the circumstances: 

!Level 1 

,. County or Contractor Service desk analyst 

Level 2 

" Developer analyst 

" Quality assurance analyst 

Levcl3 

" Developer lead 

" Quality assurance lead 

,. Management review 

! &,s,calation 

,. Management review 

" Counties Project Staffrevie'w 

Liquidated damages shall be assessed in the amount of SJ ,000 per Deficiency exceeding the 
resolution Performance Standard. 

Time, measured in Days, in which a ticket or a Defidency introduced into Production in a 
Release, is assigned to County or Counties during the ticket resolution cyc1e, shall not be 
counted against the acceptable Service Level Performance Standard. 

Service Request Tool to identify ticket resolution times, 

Contractor shall produce a report of the Deficiency resolution timeliness for each Release 
within 175 Days after the implementation into Production .. 
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3.1.8 Batch Processing and System Outputs 

!sLAName 

1 Performance 
I Standard 
l 
I Effective Date: 

r 
[Roles & ! Responsibilities 

I 
l 

I 
I l Escalation 

' 

2923905.l 

1 Batch Processing and Systelil Outputs 

All Systems processes and outputs; as -identified in the System Operatibus Plan, shall be 
successfully completed in accordance \Vith applicable Specifications and delivered on 
schedule 99% of the time. 

OED 

I Counties Project Staff 

I
. . ., Review Service Request reports provided by Contractor 

Counties 

.l 
Review Service Request reports provided by Contractor 

l Contractor 

<> Ensure the batch Processing and System outputs successfully complete~ 

Normal Procedure 

·!'A Service Request Ticket is logged when batch fails to perform during the batch window. 
Level 1 

.. County or Contractor reviews initial Service Request Ticket 

Level2 

" Contractor technical operations reviews initial Service Request Ticket 

.. Contractor notifies Counties Project Staff and Counties 

Escalation 

If the Systems processes and outputs reaches 99.2% during the month~ the Contractor 
shall conduct the following: 

Level3 
I 

., Contractor management is notified 

Contractor notifies Counties Executive Director, Counties Project Staff and 
Counties 
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.,.---··--··---········--,-A-ll_b_a-tc_h_. -p-ro_c_e_s-se_s_an_· -d-:~--y-·s-te_m_o_u_tp_u_t_s _m_u_s_t_b_e_c_o_n_si-s-te-n-.tl-y_a_n_d_s_tr_i_ct-lv-, _m_o_n_i-to_r_e_d. and l 
maintained byth.e Contractor in accordance with applicable Specifications each processing I 
day. From an SLA perspective, all ofthese processes and outputs, as identified in the I 
System Operations Plan, shall be successfully completed and delivered on schedule 99% of 
thetime. llifore specifically, this SLA shall include the followingnieasurement points: 

l\ileast!remen1 
Process 

Failures & 
Nonexdusive 

!Remedies 

Exceptions 

I I Monitoring 

I Reporting 

,. All Systems batch jobs, inc1uding: 

* AU Systems reports 

* AU Systems interface file transmissions, 

* AU report extract transmissions, 

* All County lnfonnation Server (CIS) transitions 

This SLA assumes that strict adherence to all agreed upon batch windows, on all Systems, 
during all processing Days. 

The Batch Processing and Sy:>tem Outputs SLA shall be calculated on a Daily basis with the 
following: 

Allowable Batch Process and System Outputs (ABPSO) = (B- C) * .01 

" B= Total number of batch processes and system outputs 

.. C= Counties Accepted System batch process and system outputs to be excluded 

For example:; 

B 1500 Batch process and System outputs 

C = 5 Batch process and Systems outputs tbat were Accepted by the Counties to be 
excluded 

I 

Therefore, ABPSO = 15 batch Processing and system outputs are allowed to be 
late. 

JUquidated damages fornon-compliance :with the Performance Standard shall be assessed at 
'ssoo per failed batch processes and system outputs ove1 the ABPSO. 

Schedule Maintenance and any System batch Processing and system outputs that have been 
Accepted by Counties Executive Director will be excluded from the Allowable Downtime 

1 calculation. 

j A. batch log and Service Request Tickets will document Batch Programs, Management 
l Reports, Ma.'1agemen1 Report Extracts, County Infonnation Server files and Interface. 
I . . . . . . . . . . . . 

I The Contractor shaH report !he SLA results within the System Operations Dashboard. 

3.l.9 Monthly Batch Issuance 
l 

ISLAName 

: Performance 
I Standard 
I I Effective Date: 

"JS23905.l 

Monthly Batch Jssuance 

l 00% of all monthly issuance jobs completed by the deadline of the monthly .batch issuance 
schedule. 

OED 
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---·-----~--~---~-------------------------:-:c-------~__, I Counties Proiect Staff 

l I ,. Review Service Request :reports provided by Contracto:r 

I
' Counties 

. • Revkw Service Request reports provided by Contractor 1Roles& 
l Responsibilities 

I l Contractor 

l 

j Escalation 

1 

; 

1 Measurement 
]Prm::ess 

I 
l 
/Failures& 
I Nonexclusive 
I Remedies 
I 

o The ContractorshaJl deploy the resources necessary to maintain the Monthly Batch 

.I 

Issuance Perfonnance Standard and report the outputs i.vithi11 Ihe Systems. 
Operations Dashboard 

Normal Procedure 

A Servjce Request Ticket is logged when batch fails to perform during the batch window. 

IL&~l 

lLeve:2 
Conrractorreviews initial Service Request Ticket 

'• 

l 

Contractor technical operations reviews initial S.ervice Request Ticket 

.. Contractornotifies Counties Project Staff and Counties 

Escalation 

Level 3 

.. Contractor management is notified 

" Contractor notifies Counties Executive Director, Counties Project Staff and 
Counti~ 

100% of all monthly issuance jobs, as identified :in rhe System Operations Plan, completed 
by the identified deadline of the monthly batch issuance schedule. Monthly issuance 
includes but is not limited to: 

.. Beginning of mouth jobs; 

.. End of month jobs; 

.. Fiscal month end jobs; and 

.. NOA cutoff jobs . 

.. 
Liquidated damages for non-compliance with the Performance Standard shall be assessed at 
$7,500 per County for the first Business day and ar:. additional $5,000 per County for each 
subsequent Business day until the inonthly issuance job successfully completes. 

I Any .monthly issuance jobs that have been Accepted by Counties Executive Director will be 
I Exceptions excluded. 
~~~~~·-,--'-l~~~~~~~~~~---,~~~~~~~~~~~~~--1 
~lonitoring [TheContractormonitodngtools and description \vi]] be updated within this section. 

I Reporting j The Contractor shall report the SL~results within the System Operations Dashboard. 
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3.1.10 Ca1WIN' System Transaction Response Time 

Service Area 

SLAName 

I 
II Performance 
Standard 

I 

Effective Date: 

Roles & 
, Responsibintfos 

Escalaticm 

I Performance 

I CalWJN SystemTransaction Time 

I 
The CalWlN System Transaction Response Time shall be as follows: 

1 
$ 96% of all monthly user initiated transactions, in between the County POP router 

l and the Contractor's servers, complete Processing in accordance with applicable 
Specifications within 2 seconds or less. 

I 

" 98% of all monthly userinitiate<l transaciions, in between the County POP router 
and the Contractor's serven complete Processing in accordance with applicable 
Specifications within 8 seconds or less, 

OED 

Counties Project Staff 

.. Review Service Level reports provided by the Contractor 

Counties 

" LAN maintenance 

,. Workstation maintenance 

i Contractor 
I 
i " The Contractor sha11 deploy the resources necessary to maintain the CalWIN 

System Transaction Time Performance Standard artd report the CalWJN System 
performance wiihin the Systems Operations Dashboard 

Normal Procedur!? 

.. The Cont:raeton:nonitors all on-line transactions Processing load to dete11nine 
perfonnance. 

Levell 

.. Contractor creates a Service Request Ticket for all on-line transaction(s) perform 
above Perfom1ance St<mdard. 

Level2 

• Contractor quality assurance support tecrnncian reviews transaction performance 
reports and identif)' and resolve performance issues· 

., Network .operatorrevie>vs lrnnsaction performance report to identify and resolve 
network bottlenecks 

Level3 

" 

L-~~~~~~---'-"-~~~· 

M-<mont ,._;,w '""""th, priority of pertonmm<o nming ;, boiug ooudoo"d I 
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I 
I 

JVfoasuremcnt 
Process 

i 

I 
\ 

I Failures & 
j Nonexclusive 
Remedies 

I 

l 
! 
\ 

j ExceptiOns 

! 
l 
! 
l J\lonitoring 
i 

. 

I 
l 
!Reporting 

2923.905 .. 1 

I Tue measurement period shall be monthly md based on the CaI\VIN System Allowable I Transactions Time. The number of Cal\VJN System Allowable Transactions Time minutes 
shall be determined h-1 accordance with the fo!Jowing formulas: 

CalWIN Sy~1em Allowable Transaction Time (CSATT) = (B -C) *.04 for 2 seconds or less 

l'lote: 04 = allowable transaction time percentage ('/o) for 2 seconds or less 

, Ca1W1N System Allowable Transaction Time (CSATT) = (B-C) *.02 for 8 seconds or less 

I Note.· .02 = allowable transaction time percentage (.Yo) for 2 seconds or less l .. 13 =Total number transaction per month. 

! .. C =Counties Accepted number of transaction to be excluded per month 

For example fo the month ofOctober, 201D; 

B = 15,000 transaction 

I 
C = 1,000 transaction to be excluded 

Therefore, CaIWIN System Allowable Transaction Time in October 20 J 0 = 

14,000 * .04 = 560 transactions per month are allowable to be greater than 2 

I 
seconds 

14,000 * .02 = 280 transactions per month are allowable to be greater than 8 
seconds 

Liquidated damages for non-compliance with the Performance Standard shall be assessed at l $5,500 per month for transactions over the CSATI. 

On-fine transaction processor response time for I 00"/o of the transactions within three 
'seconds earns the Contractor a credit of$1,000 per month against future liquidated damages. 

.. 

Any transactions that have been Accepted by Counties Executive Director \vill be excluded 
from the CaIWIN Sy~iem Allowable Transaction Time calculation. Excepiion transactions 
will be for the follo\',ing categories: 

"' Unbounded search or unbounded query transactions 

" Specified and agreed-upon interface transactfons 

.. Specified and agreed-upon correspondence transactions 

<> Specified and agreed-upon simulation transactions 

.. Specified and agreed-upon history transactions 

The Contractor monitoring tools and description \Vill be updated 1vithin this section . 

Report wm contain the following information: 
. 

" Total number ofCa!WJN System transactions that occur dunngthe month 

" Percentage of Cal\VlN System transactions response times, grouped by allowable 
performance ranges 

" Total number of transactions/month 
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3.1.11 EDBC Transaction Response Time 

I Service ~Area 

SLA Name 

Performance 
Standard 

Effective Date: 
l 

Roles& 
Responsibilities 

~ 

Escalation 

I System Availability 

I Eligibility Detem1ination :Benefit Calculation (EDBC) Transaction Response Tiffie 

.. 96% of all monthly user initiated EDBC Transactions in between the County POP 
router and the umtractor's servers complete Processing in accordance with 
applicable Specifications within 30 seconds or less. 

.. 98% of all monthly user initiated EDBC Transactions in between the County POP 
router and the Contractor's servers complete Processing in accordance with 
applicable Specifications within 45 seconds or Jess. 

I 

\OED 
l 

Counties Proiect Staff 

e Review Service Level reports provided by the Contractor 

Counties 

" LA:~ mai.ntenance 

"' Work:Station maintenance 

l Contractor 

!i The ContractorshaH deploy the 1esources necessary to maintain the CalWJN 
System EDBC Transaction Time Performance Standard and report the Cal\•/IN 
System EDBC perfonnance within the Systems Operations Dashboard 

:N,otmal Procedure 

" The Contractor monitors EDBCon-line transactions Processing load to determine 
performance, 

!Level 1 

" Contractor creates a Seniice Request Ticket for EDBCon-Jine transaction(s) 
perfonn above Performance Standard. 

Leven 

., Contractor quality assurance support technician reviews transaction performance 
reports and identify and resolve performance issues 

" Network operatorreviews transaction performance report to identify and resolve 
network bottlenecks 

Leve!3 

.. Manage:rpent review ensures the priority of performance tuning is being conducted 
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i--
1 
i 

I 
l l'Ylcasurcmcnt I Process . 

I 

I 
I 
! 

~·"'~& Nonexclusive 

I Remedies 

l 
j Exceptions 

1 
I 
! Monitoring 

I 
[Reporting 
l 

I .. .. 

The measurement period shall be monthly and based on the CalWTN System Allowable 
EDBC Transactions Time. The number of CafWIN System Allowable EDBC Transactions 
Time minutes shall be determined in accordance with the following formulas: 

CalWIN System AlJccwable Transaction Time {CSATT}= (B- C) *.04 for30 seconds or 
less 

Note: .. 04 = allowable EDBC transaction time percentage (%)for 2 seconds orless 

CalWIN System Allowable Transaction l'ime (CSA TT)= (B -C) * .02 for 45 seconds or 
less 

Note.· 002 =allowable EDBC transaction time percentage (%)for 2 seconds or less 

l 

,. B =Total number EDBC transaction per month, 

" C = Counties Accepted number of transaction to be excluded per month 

For example l.n the month ofOctober, 20 JG; 

B = 5,000 EDBC transaction 

C = 10 transaction ta be excluded 

Therefore, CalWIN System Al!owab1e EDBC Transaction Time in October 2010 = 

4,990 * .04 = 200 EDBC transactions per month are allowable to be greater than 30 
seconds 

4,990 * .02 = 100 EDBC transactions per month are allowable to be greater than 45 
seconds 

Liquidated damages for non-compliance with the Performance Standard shall be assessed at 
S5,500 per month for transactions over the. CSA TT. 

Any transactions that have been Accepted by Comities Executive Director will be excluded 
fromthe CalVlINEDBC System Allowable Transaction Time calculation, Exception 
transactions will be for the fo1lo;.,1ng categories: 

Unbounded search or unbounded. query transactions 

Contractor performance monitoring tool measures the performance from the County POP 
router to the Contractor Central Site and then to the County POP routeL 

Each report will contain the follov,·ing information: 

.. Total number ofCalWIN System EDBC transactions that occur duringthe month 

.. Percentage ofCa1\\!IN SystemEDBC transactions response times, grouped by 
allowable performance ranges 

,. Total number of EDBC transactions/mon1:h 
. 

3.1.12 Deficiency Service Ticket Resolution Performance 

I Service Area 
; 

i 
·Project Perfonnance 

rsLAName ! Service Request Ticket Resolution Performance 

C-25 
2923905J 

l 

' 



Performance 
Standard 

• Urgent Deficiern:y Servfr:e Ticket;;;· 99% of County generated Service Request 
Tickets will be resolved or a workaround implemented by Contractor within 4 
hours of Contractor receiving the Service Request Ticket in the Service Request 
Tool Contractor queue 

.. Urgent Deficiency Service Tickets: l 00% of County generated Service Request 
Tickets wjJI be resolved within 14 Days of Contractor receiving the Ser;>ice 
Request Ticket in the Service Request Tool Contractor queue 

"' High Deficiency.Service Tickets: 98% of County generated Service Request 
Tickets \.vll1 be resolved or a workaround implemented by Contractor within three 
{3) Days of Contractor receiving the Service Request Ticket in the Service Request 
Tool Contractor queue 

.. High Defic1ency Service Tickets: 100% of County generated Service Request 
Tickets will be resolved within 30 Days of Contractor receiving the Service 
Request Ticket in the Service RequestTool Contractor queue 

" Medium Deficiency Service Tickets: 85% of County generated Service Request 
Tickets will be reso]ved or a wo.rkaround imp1emented by Contractor within 14 
Days of Contractor receiving the Service Request Ticket in the Service Request 
Tool Contractor queue 

" Medium Deficiency Service Tickets: 100% of County generated Service Request 
Tickets win be resolved within 45 Days of Contractor receiving the Service 
Request Ticket in the Service Request Tool Contractor queue 

" Low Deficiency Service Tickets: &5% of County generated Service Request 
Tickets wil! be resolved or a workaround implemented by Contractor within 30 
Days of Contractor rece1ving the Servic.e Request Ticket in the Sen'ice Request 
Tool Contractor queue 

Low Deficiency Service Ticket$: l-00% of County generated Service Request 
Tickets v,'ill be resolved within 90 Days of Contractor receiving the Service 
Request Ticket in the Service Request Tool Contractor queue 

A Service Request ticket is resolved when a solutmn corrects the Software to perform in 
accordance with applicable Specifications, has been provided to the originatorofthe Service 
Request ticket, has been implemented by Contractor into ilie applicable System, and bas 

\ been Accepted by the Counties 

L A workaround as described above shall be acceptable to the Counties if it provides a 
temporary solution to correct a Deficiency v.ithout unduly burdening (in the Counties' 
jud~ent) Users' ability to use the Systems in accordance with applicable S ecifications. 

I Effective Date: OED 
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I 
!Roles & 

1 Responsibilities 
1 

Escalation 

2923905.l 

Counties Project Staff 

• Review Service Level reports provided by the Contractor 

Counties 

• For Priority Urgent and High Deficiency Service Request Tickets, the Ticket 
originator (or a person with equal knowledge of the reported problem) must be 
available to provide assistance, including providing additional information and 
verification of resolution, if required, during the resolution period. 

e Should tbe originator be riilavailable, and their unavailability prevents continuing 
the effort of resolution, the ticket wm be considered for a reduction in priority to I the nex't lower priority • 

. 

1

1 • Counties will be responsible for Level l support as defined in the Systems 
Operations Plan 

I Contractor 

, • Resolve Service Request tickets within specified Perfom1ance Standards with ! appropriate resolution status. 

I Normal Procedure ... 

I A Servict; Request Ticket is sent in to the Contractor Service Desk and one or more of the 

I
' following Staff v.111 handle the problem, depending upon the circumstances: 

Levell 

" Counties' Service Desk Analyst 

Leve12 

" Systems Developer, Policy Support, QA Analyst 

Level 3 

" Systems Developer 

• PoJjcy Support 

" QAAnalyst 

.. Management Review 

Escalation 

.. Management Review 

" Counties Project Staff review 

C-27 



Measurement 
Process 

~ 

1 

Failures & 
Nonexdnsive 
Remedit:s 

Exceptions 

29239{~5. i 

I 

The nHmher hf allowable Service Request Tick els shall he rletermfoed in accordance with 
the following formulas: 

Allowable Urgent Deficiency Service Request Tickets (AUSR) = 03 -C) * .01 

;Vote: . OJ "".allowable Downtime percentage (%) 

Allm\~able High Deficiency Service Request Tickets (AHSR) ·"' (B - C) *.02 

Note: .02 =allowable Downtime percentage(%) 

Allowable Medium Deficiency Service Request Tickets (AJvlSR) = {B- C) *:15 

Note: A 5 = allowable Downtime percentage (%) 

Allowable Low Deficiency Service Request Tickets (ALSR) = (B '-'- q *. 15 

l Note: .15 =allowable Downtime percentage{%) 

I Example for Medium DefieiencyService Request Tickets 

" B =Total number ofMedium Deficiency Service Request Tickers that were 
resolved over fourteen Days during the month 

,. C =Counties.Accepted Service Request Tickets to be excluded 

., For example in the month .of October, 2010; 

B = 5,0uu Medium Deficiency Service Request Tickets 

C =25 Medium Deficiency Service Request Ticker were Accepted by the Counties 
to be removed 

Therefore, allowable Medium Deficiency Service Request Tickets during the 
month is: 

746 Medium Deficiency Service Request Tickets 

Liquidated damages for non-compliance with the Performance Standard shall be assessed 
permonth by the following: 

Number of Urgent Deficiency Service Request Tickets over the AUSR sball be assessed 
S15,000 per ticket 

Number of Urgent Deficiency Service Request Tickets over the 14 Days snail be assessed an l 
addjtional S 1,000 per day per Service Request Ticket starting on the l 5m Day 

Number of High Deficiency Service Request Tickets over the AHSR shall be assessed 
I $5,000 per ticket 

I Number of High Deficiency Service.Request Tickets over the 30 Days shall be assessed an ! additional Sl,000 per day Service Request Ticket starting on the 31st Day 

I Number ofMedium Deficiency Service Request Tickets over the AMSR slla11 be assessed 
'$15,000 per month 

Number of Medium Deficiency Service Request Tickets over the 45 Days shall be assessed 
an additional $1,000 per day Service Request Ticket starting on the 46in Day 

I 
Number of Low Deficiency Service Request Tjckets over the ALSR shall be assessed J 
$15,000 per month .. 

Nur:i?er ofLo:"' D. eficiency Se:vice R.equest .Tickets o:·er the. 9. O· .. D· ays shall b.e assessed au .. · .·· 
add1uonal $1,000 per day Service Request Ticket starting on the 91 ,, Day 

Anv transactions that have been Accepted by Counties Executive Director will be excluded Ii 

fro~ the Service Request Ticket Reso1utionPerfonnance Time calculation. 
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I Monitoring 

]Reporting 
i 

l Service Request Tool to identified ticket timelines. 

I The report categorizes Data by priority leveL It does not aggregate the separate priority 
levels to provide overall figures. The report includes: 

.. The total number of Service Request Tickets that are assigned to the Service Desk 
at each priority level 

.. The date and time each Service Request Ti.ckets are assigned 

.. The date and time each Service Request Tickets are resolved 

" The percentage of Service Request Tickets at each priority level that are resolved 
within the S?ecified time frame 

3.1.13 Disaster Recuvery 

! Service Area 

lsLAN•m< 
j Performance 

[Standard 

i.:ffective -Date: 

I 
I Roles& 
i Responsibilities 

l 
; 

I 
l Escalation 
' 

l 
l 

! J\Jcasurt'mcnt 
[Process 

2923905_1 

Project Perfonnance 
... 

Disaster Recovery 

Annually verify that diimster recovery procedures and facilities exist an.d that tests have been 
perfonned to allow for alternate means of System Availability within 24 hours in the event a 
Disaster has been declared for the Center Site Facility . 

... 

OED 
I 

Counties .Project Staff 

.. Validate disaster recovery procedures and tests 

.. Review Service Request reports provided by Contractor 

Counti.es 

" Provide reasonable participation in disaster .recovery tests 

Contractor 

" Create disaster recovery procedures and tests 

I .. Execute and document disaster recovery tests 

l Norma]· Procedure 
j .. Contractor provides the Disaster Recovery procedures and test results 

Escalation 

" Contractor plan to update the Disaster Recover.;,; procedures and test resu]!S 

At the Counties discretion and not to occur more than one per year the Contractor will verify [ 

I that disaster recovery procedures and facilities exist and that tests have been performed to · 
allow for alternate means of S~stems .~vailability wit~in 2~ hours _in the event a Di_saster has 

, been declared for the Center Site Facility. The CountJes will provJde a 15 Day nonce prior 
to requesting the Contractor to verify. 
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r~:;~:-es & - I If procednres do not exist or iesl~ show that 1he System<; cannot be recovered within 24 

Nonexclusive J hours. $25,000 shail be assessed with fail'ure to meet the Performance Standard. 

Remedies 
1 -
I None Exceptions 

MonHoring 
1 The performance of disaster recovery tests and the resu:Jts of those tests will serve as the 

I monitoring tools for this Performance Standard 
..... -

I R"I"' rtin" 
... 

The Disaster Recove1}' Status Report will document status on creating disaster recovery 
procedures and the status oftbe disaster recovery tests. 

3.L14 Backup Completion & Server Data Retention 

! I System Performance Service Area 

SLAName Backup Completion & Server Data Retention 

-

' 

.. At least 95% of all backup jobs scheduled to be completed within a month are I Performance 
completed within the Non - Busjness Operations Window 

Standard 

I 
.. l 00% of all backtip jobs scheduled to be completed within a month are completed 

IEfl"''"' '-"' '" 
! 

prior to next Non" Bll5incss Operations Window 

OED 

I £punties Project Staff 

" Review the Contractor provided bacl.11p reports 
' l ~ 

! Counties 
!Roles& 

Review the Contractor provided backtip reports Responsibilities " 
Contractor 

" Backup and report the Systems backups within are Perfurmance Standard. 

.... . .... 

.... 

Nonna! PJocedure 

.. Contractor conducts the back-ups and provides backup reports 

Escalation Escalation 
j 

Contractor notifies the Counties Executive Director when backups are not being 

I 
.. 

provided within the Performance Standard 
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I 
l 

l 
l 
1 Measurement 
lrrocess 

l 
I 
! 
j 

L 
\ 
; . 

(Failures & 
\Nonexclusive 
!Remedies 
' 

l 
) Exceptions 

lM · · ll omtormg 

I 
I 
i 

l 
lRcporting 
~ 

! 
i 

I 
1 

The measurement period shall be monthly and based on the Non - Business Operations 
Window. The number of backup jobs that are allowed to be completed outside .of the Non 
- Business Operations Window shall be determined in accordance with the follmvmg 
formulas: 

Allowable Backup Jobs (ABJ) = (B - C) * ,05 

Note: .05 =allowable Downtime percentage ("/o) 

,. B = Numberofback-up jobs within the month are scheduled to be completed within 
in the Non - Business Operations Window 

.. C = Counties Accepted backup jobs to be excluded 

For example in the month of October, 20 l O; 

B = 350 backup jobs 

Therefore, ABJ in October 20 l 0 = 18 

Or-JS backup jobs are allowable outside of the Non- Business Operations 
Window. 

Liquidated damages for non-compliance with the Performance Standard shall be assessed 
per month by the following: 

Number of backup Jobs over the ABJ shall be assessed $1,000 per backupjob 

Number of backup jobs over the ABJ that did not complete prior to next Non- Business 
Operations Window shall be assessed an additional $500 per day per backup up job until the 
backup job is successfully completes 

Counties Accepted backup jobs to t>e excluded 

Contractor's backup Software monitor and report on backup job success and total .number of 
backup jobs. 

information will be reported for every Business Day with monthly totals where appropriate. 
The report includes: 

.. Record ofbackup jobs performed 

" Total number of backup jobs 

,. List of unsuccessfol backup jobs 

.. Total number of unsuccessful backup jobs 

.. List of tapes used 

.. Expiration date -0f each tape 

.. List of active backup tapes from previous months 

3.1.15 Operations Deliverables and Reports Delivery 

I Service Area 

lSLAName 

! System Performance 

I Operations Deliverables and Reports Delivery 
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J>erformimce 
Standard 

The Key Deliverables described in Anachment A shall be completed in accordance with 
applicable Specifications by the Contractor within five ( 5) working days after the date for 
completion in accordance with applicable Specifications as identified in the table within 
Attachment A. 

l---------+------------'"---···-------------------1 
Effective !)ate: OED 

!Roles& 
Responsibilities 

Escalation 

l 

Measurement 
Process 

Failures & 
Nonexclusive 
Remedies 

l Exceptfo11s 

Counties Project Staff 

,. The Counties Project Staff will review the Deliverable Expectation Documents 
within a timely fashion so the Contractor will be able to complete the Key 
Deliverables on the due date. 

Counties 

" Provide input and details to the Contractor as appropriate 

{Contracior 

I Complete the KcyDeliverab1es as specified v.ithin Anachment A " 

Nomml Procedure 

.. " The Contractor provides Key Deliverable as identified within Attachment A 
I 
Escalation 

• Contractor notifies Counties Executive Director when delivery date of the Key 
Deliverable is going to be la1e. 

For each and every occasion upon which any of the Key Deliverables described in 
Attachment A has not been completed in accordance with applicable Specifications by 1.he 

I 
Contractor wi:hin five {5) working ~aybsl after thehdate for completion thereof as set forth in I 
the chart \Vithln Attachment A apphca e to.sue Key Deliverable (with respect to any such •. 

!Key Deliverable, herein the "Key Deliverable Due Date"}, other than as a result of delays 
·caused solely by acts or omissions of the Counties as determined by Counties Executive 
Director. 

A Key Deliverable shall be·deemed completed on the earliest date that all of the Work 
required for the completion ofsuchKey Deliverable is completed in accordanc.e with 
applicable Specifications and delivered to the Counties. 

The tjetermin~tion of~vbether a K~y DeJiv~rabl~ has be.en so completed ~d of the d~te 
upon which such Key Deliverable was completed, shall be made by Counties Executive 
Director after Counties is informed by the Contractor that such Key Deliverable has been 

.
1 
completed and is given all the necessary information, Data, and documentation to verify 

I such completion. 

\Liquidated Damages shall be a5sessed for each working day after the Key Deliverable Due 
I [)ate that such Key Deliverable is not completed in accordance >vith applicable 
! Specifications. All of the foregoing Liquidated Damages shall apply separately, and 
I cumulatively, to each such Key Deliverable. 

Monitoring I Detail Monthly Starns Report 
f--'-~~~~--r-~~~~~~~~~~~~~~~~~~--~~~~~~--~~~~--l 

· 1 Reporting !Detail Monthly Status Report 
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3.1.16 Security Management Notice and Mitigation 

j . Service Area I System Performance 

f--~~~-,---~~' .... 

! Security Management Notice SLAName 

! Performance 
I Standard 
~ 
I 

I 
; 

I Effective Date: 
f 

I 
I 
JRoles& 
Responsibilities 

( 

l 
i 

l Esea latioIJ 
! 

l 
! 

I 
I 

Measurement 
Process 

2923905 l 

Contractor shall notify Counties Executive Director within one (1) hour following the 
identification of any potential or actual major or minor incident, inCluding any breach, any 
attack, or the introduction of any disabling device, related to the Systems_ 

l Contractor shall talce corrective action to mitigate the potential or actual major or minor 
·I securi1y inc.ident within two (2) hours following the identification of each potential or actual 
security incident. 

l 

!OED 

I Counties Project Staff 

I " Review .Security Incident reports 

~ 

., All counties will report suspicious activity or suspected security breaches to the 
Contractor 

"' Ail 1:0unties will cooniinate with county frmd units to provide details of security 
incidents related to intemal/external fraud situations 

Contractor 

• Notify Counties Executive Director by phone or personal contact 

., Security lm:ident diagnosis 

.. Containment activities 

" Prepare Security Incident reports 

Nonna! Procedure 

" A recognized Security Incident is logged zs a Service Request Ticketand reported 
to the Contractor Service Desk · 

Escalation 

.. A Security lncident will be escalated to th.e Contractor Systems Security Officer 
and Counties Executive Director for direction-setting or resolution_ Tue Counties 
Executive Director or designee shall be contacted by phone or personal contact. 
Leaving a message on phone complies with the Performance Standard of notice. 

l. All potential or actual Security Incidents identification times shall be documented within the 
Security Report_ The Vendor shall provide Equipment or Sofi:ware metrics to support the 
potential or actual Security Incidents identification time. The Contractor shall also report 
the notification time of notifying Counties Executive Director. 

Within tlle Security Report, the Contractor shall document the correct action taken to 
i mitigate the potential or actual Securi1y Incidents_ The Vendor shall also provide Equipment 

l or. ~ott:vare metrics to support the potential or actual Security Incidents correct action 
mmgat10n. 

1 
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Liquidated damages for non-compliance with the notification to the Counties Executive 

Failures & Director Performance Standard shall be assessed at $5,0UU per Security lncident per Day. 

Nonexclusive Liquidated damages fornon-compliance with the corrective action mitigation ofthe 
Remedies potential or actual Security Incident Perfonnance Standard shaU be assessed at $5,000 per 

Security Incident per Day . 
.. 

i 
Exceptions I None 

Monitoring Contractor's Security Soft-Ware and Equipment monitor for Security Incidents 

I Reporting I Securitv Report I . -

3.1.17 Security Management Report 

Service Arca 

SLAName 

Performance 
Standard 

! 
I 
Effective Date: 

I 

Roles& 
Responsibilities 

i 

29239G5J 

System Performance 

Security Management Report 

, Contractor shall provide a written report and assessment \Vithin twelve (12) hours fo!Jowiug 
I the identification of the minor security incident regarding all actions taken concerning each 
identified minor security inddent; including any breach, any attack, or the introduction of . . . 
any d1sabhng device, the current statu.s, and any potential 1mpact(s) to. Counties Executwe 
Director of the security incident. 

Contractor shall provide a high level and summary analysis in t:vvo hours and a v.ntten report 
and assessment within ejght hours following the identification of the major security incident I regarding all actions taken concerning each identified major security incident, induding any 
breach, any attack; or the introduction of any disabling device, the current status; and any 

. I potential impact(s) to Counties Execmive Director of the security incident. 

' joED 

Counties Project Staff 

.. Review Security Incident reports 

Counties 

.. AU cmmties will report suspicions activity or suspected security breaches to the 
Contractor 

.. Ail counties will coordinate with county fraud units to provide details of security 
incidents related to internal/external fraud situations 

Contractor 

.. Notify Counties Executive Director 

., Security Incident diagnosis 

.. Containment activities 

.. Prepare Security Incident reports 
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Escalation 

Measurement 
Process 

!Failures& 
I Nonexclusive r;medies 

" 

! Exceptions 
I 
! l Monitoring 

!Reporting 

2923905.1 

Nonna] Procedure 

" A recognized Security Incident is logged as a Ticket and reported to the Contractor 
Service Desk. 

Escalation 

.. A Security Incident \.\'ill be escalatedto the Contractor Systems Security Offieer 
and Counties Executive Director for direction-settingorresolution. 

Contractor shall provide a +vritten report and. assessment regarding all actions taken 
concerning each identified security incident, including any breach, any attack, or th·~ 
introduction of any disabling device, the current status, and any potential impact(s) to 
Counties Executive Director of the security incident. Each security incident shall be 
categorized according to criticality as either minor or major . 

., For a minor security incident, which causes limited loss of Confidential 
Information,. integrity, protection, and/or availability of the Systems to 
organizational operations, organizational assets, or individuals, this report and 
assessment shall be provided v.itbin nvelve (12) hours following the identjfication 
of the mino.r.security incident. 

.. for a major security incident, which causes serious or catastrophic loss of 
Confidential Information, integrity, protection,. and/or availability of the Systems to I 
organizational operations, organizational assets, or individuals, this report and 
assessment shall be provided within eight hours following the identification ofthe 
major security incident. 

Counties Executive Director, in his sole discretion; may require the Contractor to update this , 
report and assessment on an hourly or daily basis depending on criticality, status, and 
possible impact to the Counties. 

For each and every occasion that the Contractor fails to meet the Security Management 
t Report Perfonnance Standard; as detennined by the Counties Executive Director, the 
·I Contractor shall be assessed Liquidated Damages of $500 for each hour and each fraction of 
an hour that this report and asse:<:sment is late ~ ~ 

A Disaster is declared by the Counties Executive Director 

Contractor's Security Software and Equipment monitor for Security Incidents 

Security Report 



4. Service Request Ticket Priority Matrix 

Severity for Deficiencies a:nd Service Request Tickets: 

1. Urgent: Affects m1 entire site or a large number of users and no temporary solution or 
\.Vorkaround is known 

2. High: Affects only part of the users at a site or a limited number of users and ho temporary 
solution or workaround is k110\Vn 

3. Medium: Affects an entire site or a large number of users and a temporary solution or 
workarow1d is documented 

4. Low: Affects only part of the users at a site or a Iimjted number of users and a temporary 
solution or workaround is documented 

Criticality: 

1. Urgent: Prevents the accomplishment of an operational or mission-essential capability 

2. High: Adversely affects the accomplishment of an operational or mission-essential capability 

3. Medium: Delays the accomplishment of an operational or mission,..essential capability 

4. Low: Results in user/operator inconvenience or annoyance, but does not pre\ient a required 
operational or mission-essential capability 
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Priority Classification: 

Low Ticketresolution process is invoked 

Medium Escalate problem to Contractor Service Desk Manager 

High Escalate problem to Contractor Operations Manager 

Urgent Escalate problem to Contractor Project Manager and Counties Executive Director 

4 Low Low I Low Low I 
I 3 Medium Medium Medium Low 

> ~ 

-~ 2 High High Medium Low 
!..--

CD ' > 1 
~ 

Urgent High Medium 
CD 

Low 
Cf) 

~ 

1 2 3 
I 

4 
l 

Criticality 
... 
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Attachment A 

The following table identifies the Key Deliverable fist. 

L '.::;;.;;;-'~L~ _, Damages 
Key Deliverable Per Working 

Day 
.. 

1 · 

Systems Operations Plan Annually (Six months after $1,000 

I Operations Effective Date) 
... 

,2 Project Control Document Annually {Three months $],000 
after Operations Effective 
Date) 

I .. 

.. 

I 
3 ASF Maintenance Review Annually (Sept) $1;000 

' l -
4 Executive Project Overview Status Report 'Monthly $100 

' ... 

5 Monthly Project Detail Status Report Monthly $100 I 
1 

6 General Operations Report Monthly $100 
! 

i 
l 

... 

7 Systems Security Report Semi Annually (Ten months S500 
after Operations Effective 
Date) 

I 
j i 

..... 

8 l Business Continuity/Disaster Recovery Report Annually (Ten months after $1,000 
Operations Effective Date) 

... 

9 Client Correspondence Maintenance Report Monthly (5ili day of eacb $100 
month) 

.. 

C-A .. -1 
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EXIDBITD 

DELETED BY AGREEMENT OF THE PARTIES 
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EXHIBITE 

HEWLETT-PACKARD COMPANY COMMERCIALLY AVAl.lABLE PRE-EXlSTlNG SOFTWARE AGREEMENT 

L Applicability. Th ls Hewlett-Packard Company Pre-Existing Software Agreement {the "Agreement") applies 

to the use of Hewlett-Packard Company and its affiliates' {collectively, "HPC'') commercially available Pre

ExistingSoftware {except for Software which is marked with a "Y" in the column entitled "Used In 

Operations Service Delivery" in the tables in Exhibit B} that is identified as such in Exhibit B to the 

Maintenance and Operations Agreement between the WCDS Consortium Counties ("Customer'') and HP 

Enterprise Services, UC {"HP") {the "M&O Agreement'1) and that includes Updates as defined below 

{collectively, the "software") following expiration or termination of the M&O Agreement. For 

commercially avallable.software owned by third parties, the M&O Agreement will govern its use as 

described in the M&O Agreement during Its term and third parties' license terms following expiration or 

terminatio, of the M&O Agreement_ The term "Pre-Existing Software" shall have the same meaning as 

"Pre-existing Software" in the M&O Agreement. 

z. Terms. This Agreement includes supporting materiaf provided or made available by Hp with the software 

or referenced by HP, which includes butis notlimltedto Dccumemation (as defined in the M&O 

Agreement), publlshed warranties, software license information and software specifications (collec:tively, 

"Supporting Material"). HP shall provide Customer with a copy of all such Supporting Material on 

eXplratlon or termination of the M&O Agreement. 

3. Delivery. HP will deliver its Pre~Existing Software in a timely manner and in accordance with the Work 

Plan as defined in the M&O Agreement. Subject to agreement in writing by Customer,.1-IP may elect to 

deliver its ?re-Existing Software and related software and Supporting Material by electronic transmission 

or vla download .. 

4. Eligibility. HP' s service, support and warranty commitments for its Pre-Existing Software do not cover 
claims resulting from: 

l. failure to use the Pre-existing Software in accordance with applicable Supporting Material, or site 

preparation, or site or environmental conditions or other non-compliance with applicable Supporting 

Material; 

2. Modifications to or system maintenance or calibrationno1 in accordance with applicable Supporting 

Material; 

3. failure orfunctionallimitations ofany non-HP sot1warc or product impacting systems receiving HP 

suppon or service; 

4. malware (i.e., Unauthorized Code as defined ill the Jvl&O Agreemenf) not introduced by HP when it 

makes available or provides Pre-existing Software 1o Custome;-; or negligence, accident, fire or 

water damage, eJectrical disturbances, transportation by Customer, or other causes beyond HP's 

reasonable contr.ol. 

s. Software Performance. HP warrants that lts Pre-Existing Software will conform to its specifications and 

be free of malware at the time of delivery. HP warranties for Pre-Existing Software will begin on the date 

of delivery and unless otherwise specified in Supporting Material, will last for ninety (90} days. HP does 

not warrantthi'!Uhe operation of it:; Pre-Existing Software will be uninterru.pted or errorofree or that its 

Pre-Existing Software wm operate in hardware and software combinations other than as authorized by HP 

in the M&O Agreement. HP shall promptly repair er replace any failures of Pre-existing Software to 
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conform to its specifications. To the extent permitted by law, HP disdaims all other warranties on its Pre

Existing Software. 

6. Intellectual Property Rights. No transfer of ownership of any intellectual property will occur under this 

Agreement. 

7. Intellectual Property Rights Infringement. 

7.1 HP shall, at its expense, defend, Indemnify, and hold harmless Customer and thelr employees, 

officers, directors, contractors and agents, and Customer from and agalnst any third party claim or action 

against Customer which Is based on -a claim that any Pre-Existing Software or any part thereof under this 

Agreement infringes a patent, copyright, trademark, or other proprietary right or misappropriates a trade 

secret; and HP shall pay alt losses, liabilities, damages, penalties, costs, fees {including reasonabl,:: 

attorneys' foes} and expenses caused by or arising fromsuch claim. Customer shall promptly give HP 

notice of any such claim and shall cooperate in the defense .of such claims at HP's expense. 

Notwithstanding the foregoing, Custornet shall have the right to participate in the defense of any such 

action and employ their own counsel in connection therewith, .but the fees and expenses of such counsel 

shall he at the expense of Customer. 

7.2 In case the Pre-Existing Software, or any one or part thereof, are In such action held to constitute 

an infringement or misappropriation, or the exercise of Customer' rights thereto is enjoined or restricted, 

HP shall, at its own exper1se and in the following order of priorities: (i) procure for Customer the rlght to 

wntinue using the Pre;ExistingSoftware; (ii) modify the Pre-Existing Softw;;ite to complyvvith the. 

supporting Materials and to not violate any intellectual property rights; (iii) or retrieve any or al! Pre

Existing Software which are enjoined orrestrJcted and refund the then applicable commercial license fee 

for such Software or comparable software if such Software ts not commercially available-

7.3 The foregoing states HP's sole obligation and Customer' exclusive remedy with respect to any 

alleged infringement by alt or part of the Pre-Existing Software-

7.4 HP shall not be Hable to foe extent daims of misappropriation of infringement arise from: (i) 

HP's compiiance with any designs, Specifications or written instructions of Customer and HP could not 

have avoided such daims through alternative products; or (ii) any changes made by Cusfomer or any third 

party authorized by Customer to make changes unless HP authorized such changes or gave instructions on 

how to make the changes or Customer did so based on the advice of HP; or (iii) any unauthorized use of 

Pre-EXistlng Software. 

s. license Grant. HP grants Customer a non-exdusive, perpetual license to use and reproduce the Pre· 

Existing Software for Customers' internal pUrposesrelated to the Project {as defined in the M&O 

Agreement) .subject to its Supporting Materials. 

9_ Updates. HP shall provide new software versions, releases or rnafntenance updates ("Updates''), if 

available, as part of the M&O Agreement at no additional charge. Following termination or expiration of 

the M&O Agreement, Customer may order Updates, .if available, separately or through an HP software 

support agreement. Additional licenses or fees may apply for these Updates. Updates are subject to the 

license terms in this Agreement a 11d in software support agreements which may be In effect at the time 

that HP rmikes the Updates available to Customer_ 

10. license Restrictions. HP may monitor use/license restrictions remotely and, if HP makes a license 

management program available, Custnmer ;igrees to install (or allow HP to install) and use it within a 
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reasonable period of time. Customer may make a copy or adaptation of Pre-Existing Software for archival 

purposes, when it is an essential step 111 the authorized use of such software, or as permitted by 

applicable law. Customer may use this archival copy and other copies as permitted in this Agreement 

without paving an additional Ticense. Customer may also reproduce the Pre-existing software without 

paying an additional license fee for environments for training, development, backup, production, and 

other environments, subject to the number of end user licenses transferred to and purchased by 

Customer and as permitted the terms of the Agreement and the M&O Agreement.. Customer may not 

copy Pre-Existing Software onto or othe.rNise use or make it available on any public external distributed 

network. licenses that allow use over Customer's intra net require restricted access by authorized users 

only. customer will also not modify, reverse engineer, disassemble, decrypt, decompile or make 

derivative works of any Pre-Existing Software. under this Agreement unless permitted by statute, 

regulation, .or case law. 

11. licenseTerm andTermination. Unless otherwise specified, any license granted is perpetual, provided 

however that if Customer fails to comply with the terms of this Agreement regarding a specific Pre~ 

existing Software product, HP may terminate the license for that Pre-existing Software product if 

customer falls to cure material breaches of its obligations for such specific Pre-existing Software products 

within 30 calendar days of receipt of written notices which describe in reasonable detail the material 

breaches. lmmediately upon termination of the Agreement by Customer, Customer will either destroy all 

copies of the applicable Pre-existing Software products or return them to HP, except that Customer may 

retain one copyfor archival purposes only, 

12. UcenseTransfer. Customer may not sublicense, assign, transfer, rent or !ease the Pre-ExistingSoftware 

except as permitted by HP. However, Customer shall have the rightto transfer and assign the Pre-Existing 

Software without HP's permission to another governmental entity or entity designated bv Customer as its 

replacement vendor for HP. Upon such transfer by Customer as provided above, Customer's rights shall 

terminate and Customer shall transfer all copies of such software to the transferee, Transferee must 

agree in writing to be bound by the applicable software license terms. Customer may. transfer firmware 

only upon transfer of associated hardware. 

13. license Compliance~ HP may audit Customer compliam:ewith the Agreement terms. Upon reasonable 

notice and subject to the terms of the M&O Agreement, HP may conduct an audit during normal business 

hours {with the auditor's costs being at HP's expense). Jf an audit reveals underpayments then Customer 

will pay to HP .such underpayments, subject to Customer's exercise ofits remedies as described In the 

M&O Agreement. 

14. Limitation of Liability. As to Pre-Existing Software following termination or expiration ofthe M&O 
Agreement, HP's liability to Customer, and Custtme1's liability 10 HP, fur eac11 such Pre-Exis1ingS011ware 
product is limitedto the greater of $1,000,000 or commercial license fee for such .Pre-existing Software 
product. Neither Customer nor HP will be liable for Jost revenues or profits, do\vntime costs, loss or 
damage to data or indirect, special or consequential costs or damages. This provision does not limit either 
party's liability for: unauthorized use of or HP's indemnity to Customer for infringement Dr 

misappropriation of intellectual property, death or bodily injury caused by their negligence; acts of fraud; 
wilful repudiation of the Agreement; nor any liability which may not be excluded or limited by applicable 
law, 

15. General. As to Pre-Existing Software following tennination or expiration of the M&O Agreement, this 

Agreement represents ourentfre understanding w:lth respect to its subject matter and superserles any 

previous communication oragreements that may exist. Modlfications to the Agreement will be made only 

through a written amendment signed by both parties, This Agreement shall be governed in al! respects by 
the Jaw and statutes of the State of California, without reference to conflict oflaw principles. The 
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exclusive jurfadiction and venue of any action.hereunder shall be in the State or Federal courts in the 
County of Sacramento. HP accepts the personal jurisdiction of such courts. 
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EXHIBIT}' 

l. Overview. This Statement of \Vork hereby incorporates by reference the Response. 

2. Deliverables 

2.1, The Deliverables Contractor will provide to the Counties during the course of 
Contractor's performance under this Agreement are: 

2 

3 

Transition-In Project Plan 

Transition-In Work Plan 

Central. Site Facility Preparation 
andinstallafr:m Plan 

··--···-·------········--·········-~-~----

4 Transition-In Systems Test Plan 
---~. 

5 Systems Asrnmption ·Plan 

6 User Acceptance Test Support Plan 

7 Systems Training Manual 

8 Systems Training. Plan 

9 Systems Training Report 

1 Week after Agreement 
Effective Date (AED) 

I Monthafter AED 

1 Month after AED 

l month after AED 

2 months after AED 

3 months after AED 

5 months after AED 

One week aiter Agreement 
Effective Date 

Two weeks after Vendor 
training begins, and every other 
week thereafter, 

y 

y 

y 

y 

y 

y 

N 

y 

N 

------·~---------'-------~--~··--·--··-·---

10 Systems Performance Test Results 

--------·----·-------····-

11 Transition-In Systems Test Plan 

12 Vendor Systems Acceptance 

13 User Acceptance Test Support Plan 

14 Transition-Jn Weekly Progress Report 

15 Transition-Jn Work Plan Report 

16 

M&O 

I7 Systems Code 

JS Systems Network 

19 Systems 

20 Systems Software 
------· 
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Included in the Transition-In 
Weekly Progress Report. 

One month after the Agreement 
Date 

Four months after the 
Agreement Effective Date 

Three months after Agreement 
Effective Date 

Weekly through Transition 

Weekly, each Monday morning 
by 10:00 AM PST 

6 months after AED 

Operations Effective Date 
(OED) 

OED 

OED 

OED 

F-1 

N 

y 

y 

y 

N 

N 

y 

y 

y 

y 

y 



21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

Systems Operations Dashboard Desgin 

Systems Operations Dashboard 

Project Ma.Ilage!llent, Po1tfolio 
Management,and Reporting 

Executive Project Overview Status Report 

Project Detail Status Report 

General Operations Report 

Client Correspondence Maintenance Report 

System Administration Manual 

Reference Table Documentation 

County Infonnatfon Server Training 
Materials 

CIS Web Collaboration Tool 

Date in the Transition-In Work 
Plan 

OED 

OED 

1 Month after OED, every 
month on the 5th Day 

1 Month after OED, every 
month on the 56. Day 

1 Month after OED, every 
month on the 5th 

2 months after OED, Monthly 
(5th Day ofeach month) 

Quarterly and with System 
Release 

Upon Request when RT changes 

Every Release calwin &/or 
Ca1WIN dbase structure 
modified 

OED 

y 

y 

N 

N 

N 

N 

N 

y 

N 

N 

--------------------'--'--'--"'-~------···----·---------

32 Beneftis Cal\VIN System Repons 

33 ACCESS CalWIN System reports 

Beginning one month after the 
Operation Effective Date, on the 
5tli day of each month 

Beginning orie month after tbe 
Operation Effective Date, on the 
51h day 6f each month _______ ._ _ ___;;;..,,_,,,. ____ ~_, ____ ~.-------------~-~---

34 Project Control Document 

35 

36 

37 

38 

39 

40 

Systems Operations Plan 

Systems Security Semi-annual Briefing & 
Report 

Business Co:ntinuity!Disaster Recovi:ry 

ASF Maintenance Review 

Business InteUigence Defmition Do·~ument 

Business Intelligence Project Plan 

41 Business Intelligence Work Plan 

Annually - Three months after 
OED 

Annually - Six months.after 
OED 

Annually- Ten months 
after OED 

Annually - Ten months after 
OED 

Annually (September) 
----

Date in the Project Control 
Document (as defined in the 
RFP) 

Date in the Project Control 
Document 

Date in the Project Control 
Document 

N 

N 

y 

y 

N 

N 

N 

N 

y 

y 

--------····---·-·--·--------··'·-··-·-·-· ----··-······-----------------

42 
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Business Intelligence Technical Sys:tem 
Design 

Date in the Business Intemgcnce 
Work Plan 
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43 

44 

45 

46 

47 

48 

49 

50 

51 

52 

53 

Business Intelligence Test Plan 

Business Intelligence Test Results 

Business intelligence Training 
Documentation 

Business lntcUigence 

Notification ofB1isiness Intelligence 
Delivery 

Business Intelligence Implementation 
Documentahon 

PosHmplementation Report 

Rules Engine Definition Document 

Rules Engine Project Plan 

Rules Engine Work Plan 

Rules Engine Technical System Design: 

---··"·--·--··"·----·-"--·--"--" 

54 Rules Engine Test Plan 

55 Rules Engir;e Test Result<> 

Date in the Business· Intelligence 
Work Plan 

Date in the Business Intelligence 
Work Plan 

Date in the Business Intelligence 
Work Plan 

Initial Release 18 months after 
beginning Services on the 
Blli>iness Intelligence Change 
Request 

Date in the Susiness 
Work Plan 

Date in the Business Intelligence 
Work Plan 

Date in tbe Business lntel]jgence 
Work Plan 

Date in the Project Control 
Document 

Date in the Project Control. 
Document 

Date the Project Control 
Document 

Date in the Rules Engine Work 
Plan 

Date in the Rules Engine Work 
Plan 

Date in the Rules Engine Werk 
Plan 

y 

N 

N 

y 

N 

y 

N 

N 

y 

y 

.N, 
l 

y 

N 

--~-----··--------··--··----- -----"---

56 Rules Engine Training Documentation 

57 Rules Engine 

58 Notification of Rules Engine Delivery 

59 

60 

61 

62 
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Rules Engine Implementation 
Documenlarion 

Post-Implementation Report 

Cost Estimation Tool Training 

Integrated Document .lvianagement System 
Definition Document 

-~-~~~~~~~. 

Date in the Rules Engine Work 
Plan 

Beginning on the OED and on a 
regular basis (i.e., at each major 
Release cycle un1ess otherwise 
agreed to in writing by the 
Counties' Executive Director) 
for four years and six months 
thereafter 

Date in the Rules Engine Work 
Plan 

Date in the Rules Engine Work 
Plan 

N 

y 

N 

y 

------· ···--·----·----· ------. 
Date in the Rules Engine Work 
Pian 

Upon Request 

Date iri the Project Control 
Document 
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63 

64 

65 

66 

67 

Integrated Document Management System 
Project PJan 

Integrated Document Management System 
Work Plan 

Integrated Document Management System 
Technical System Design 

Integrated Document Management System 
Test Plan 

Date in the Project Control 
Document 

Date in the Project Control 
Document 

Date in the Integrated Document 
Management System Work Plan 

Date in the Integrated Document 
Management System Work Plan 

Integrated Document Management System Date in the Integrated Document 
Test Results Management System Work Plan 

y 

y 

N 

N 

N 
--------·-------------- ·-· __ , _____ , _______ ··--·----#-,~----

68 

69 

70 

Integrated Document Management System Date in the Integrated Document 
Training Documentation Management System Work Plan 

Integrated Document Management System 
Date in the Integrated 

Document Management System 
Work Plan 

Notification of Integrated Document Date in the Integrated Document 
Management SystemDeUvery Management System Work Plan 

N 

y 

N ' 
---~· ~~~~----:::~----~-:--~~~--~~----~~-

Integrated Document Management System Date in the Integrated Document 
71 

72 

73 

Implementation Documentation -·--·-c~- Managemen~_Sy_s_te~ W~:~_P_la_n_ ..... 

Post-Implementation Report 

Modernization Hours Month1y Report 

Date in the Integrated Docume}lt 
Management System Work Plan 

Monthly. This will be included 
in the Project Detail Status 
Report. 

y 

N 

N 

·-'----'-------·-----'-''-'--------------'-'---'---~---········---·--····~---····· ···----· ----· 

74 Application Support Facil.ity FlOor Plan 

75 Application Support Facility Lease Contracts 

30 calendar days after 
Agreementa:v.rard 

60 calendar days of A.greement 
award 

N 

N 
-~--------------- ------'---·--·--··----·---~--------~--

76 

77 

78 

79 

80 

81 

82 

83 

84 

Application Support Facility 

Application Support Facility Equipment& 
Software 

Date m the Transtion·-'In Work 
Plan 

Date in the Transtion-In Work 
PI an 

y 

y 

Change Request Process Delive~~le l month after OED y 
·---------'-------------~~ -~~--~ 

30 workdays afterthe Counties' 
Change Request Definition Document (DD) Executive Director authorization 

CR Cost F<:asibihty Study (CFS), or Project 30workdays after the Counties' 
Approach and Cost {PAC) Executive Director authorization 

Change Request Functional 
BusinessRequirements (FB R) 

--'-'--'--

Change Request Project Plan 

Change Request Work Plan 

Change Request Technical System Design 
(TSD) 

Based upon each Change 
Request Work Plan 

Based upon each Change 
Rc•ctuc~< Work Plan 

Based upon subm.ittal -0f each 
Change Request 

Based upon each Change 
Request \Vork Plan 
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N 

y 

y 
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85 

86 

87 

88 

89 

Change Request Test Plan 

Change Request Test Results 

Change Request Training Documentation 

Change Reques1 Delivery 

Based upon each Change 
Request Work Plan 

Based upon each Change 
"'"'4UIC·~' Work Plan 

Based upon each Change 
Request Work Plan 

Based upon each Change 
Request Work Plan 

Change Request Post Implementation Based upon each Change 
Report (PIR) Request Work Plan 

·---_;_~----~------------

90 Software Upgrade Plan 

91 Transition-Out Project Plan 

Orie month after OED and semi-
annually thereafter 

2.5 years priorto Tenniniation 
of the Agreement __ ........_ __ ...... _________ _ ··········--··"---·-····-------·····-------'---- ·----'------'-

93 

Transition-Out Training Plan 

Transition-Out Monthly Deliverable Status 
Report 

2.5 years prior to Tenniniation 
of the Agreement 

Beginning one year before 
A&,rreemenI End Date, by the 5m 
calendar day of each month 

y 

N 

N 

y 

N 

y 

y 

y 

N 

...... --.----·-·~---------------- ·--·-----·-.. --·-·----

94 Transition-Out Systems Documentation 
No later than two years prior to 
the end of the M&O peri-0d 

2 .. 5 years priorto Termination of 
95 Listing of all Systems Batch Production Jobs - the Agreement 

y 

N 

---------- ·-----.... ,,~--·--·--,,,,_,, __ ,_,,, __________ ,,_, __ ,,_,, 

96 
Performance statistics or copies of existing 
operational reports 

2-5 years prior to Terminatfon of 
the Agreement 

N 

---

2.2. Delivery and other dates for Deliverables associated Vvith each Change Request 
will be specified in the Change Request Work Plan Deliverable associated vv:ith that Change 
Request. 

2-3 Delivery and other dates for Deliverables not associated with a Change Request 
wiH be specified within the Transition-In Work Plan Deliverable as described inRFP Section 
4_ 12,2. l and the Response or each month's Project Detail Status Report Deliverable as described 
in RfP Section 4.102.4 and the Response, as appropriate. 

3. Work Products 

No. 
1 
2 

Contractor will provide Work Products to the Counties during the course of Contractor" s 
perfomrnnce under this Agreement. These Work Products include but are not limited to the 
following: 

.... 

Work Product Name - Delivery Timeframe 
Documentation Maintenance Upon Request 

Transition-.1n Dashboard Reporting Date in the Transition-In Work Plan 
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[No. Work Product Name I Delivery Timeframe 
! After pending apj'.lications process execution, 13 Pending J\:pplications List 

l4 Periodic Reporting SQL Script Execution List Upon Request 
! ls I Quality Assunmce!Quality Control a'1d Management · Momhly 

I . Evaluation Sam2ling . . ... 

!6 l 
Alerts and Alert Triggers Report Upon Request. 

17 Reference Table List Upon Request 

,g Mock COLA 5 busiJJess days prior to running CO LA 

!9 Client Correspondence Delete List Upon Request 

{ 10 Da1Jy I Client Correspondence batch print files 

I 11 Application Support facility Equipment & Software 
Upon Request ! Training .. . .. . . . . . I .... 

4. Facilities 

Th.e Facilities to be provided by Contractor are subject to the Counties' approval in writing. 

5. On.:.Site Staffing Requirement 

Contractor shall maintain at least 70% of its Staff on-Site at the ASF, subject to the foUo\Ving 
conditions: 

a. Contractor can only send Services that it >Nill perform under the Agreement 
outside the United States (''overseas'°) to wholly owned affiliates or affiliates in \'vhich 
Contractor has a majority interest and direct management and control of staffby Contractor 
Project Manager, 

b. For such overseas Services, Contractor shall send Notice to the Counties at least 
30 Days in advance imd obtain the Counties' consent before sending Sofuvare Maintenance 
Services overseas, with the notice including details about the Services to be performed overseas. 
Counties shall not prevent the Contractor from obtaining the ratio allowed in this provision, 
subject to Contractor's complying v.ith the conditions and requirements in the Agreement, 
including without limitation the conditions in Section 5 of Exhibit E If Contractor fails to 
comply with such conditions or othef\vise breaches the Agreement, the Counties shall have the 
right to exercise their rights and remedies 1n the Agreementand at law and in equity, even if they 
prevent Contractor from obtaining the ratio allowed in Section 5 of Exhibit F. 

c. Pennissible Services that can be performed overseas include only Softwa:-e 
development for nevv Enhancements and correcting Software Deficiencies, repetitlve tasks (such 
asrefonnattingfonns and reports), batch processing, tasks that are based on dearly defined and 
complete Specjfications, and testing associated therewith, and other tasks with the prior written 
consent of the Counties. Additionally, with the prior written consent of the Counties, 
Contractor's overseas teams may support onshore team in plar.JJing and execution offollrn.ving 
scrviCes: environmental Maintenance, Processing Support, perfom1ance analysis, performance 
improvement, minor upgrades, Service restoration, database management, validation and testing, 
and Documentation· development. 

d. Contractor shall provide the Counties ·with updates to the Work Plan to track the 
budgeted and actual hours performed on overseas Services on a monthly basis. 

e. Contractor shall not send personally identifiable infonnation or other non-
Contracfor Confidential Information overseas, except for desit:,111s, drawings, Specifications, 
computer programs; Documentation, and Custom Sofhvare Source Code. 

F-6 

I 



6. Security Officer 

Contractor's Security Officermust obtain the Counties' Executive Director's consent prior to 
taking any action that may affect or impact on the Counties, the Systems, or the Sites, ill whole 
or in part, exceptthat Contractor's Security Officer may take an action to protect the Systems or 
the Sites without such consent if there is a direct and immediate threat thereto from an external 
source, such as a backer, cracker or similar event, subject to Contractor's Security Officer 
immediately contacting t11e Counties' Executive Director and the Contractor Project Manager 
after taking such action. ln addition, consistent with SLA 3 .1 .16 and as othenvise described in 
the Security Incident Response Plan, Contractor shall notify the Counties' Executive birettor 
within one ( 1) .hour fol lowing the idcntificatfon of any potential or actual major or minor 
incident, including any breacb, any attack, or the introduction of any disabling device, related to 
the Systems. Contractor will take appropriate corrective action to mitigate the potential or actual 
major or minor security incident \:vi thin two (2) homs follo'wing tbe identification of each 
potential or actual security incident 

7; Business Intelligence Software and Management Reporting 

Contractor shall perform Services and provide Deliverables which are described in Change 
Request 6877 under the Information Technology Agreement and which have not been completed 
by the OED. The tem1s of Change Request 6877 which have not been completed by the OED 
shall be incorporated by reference into this Agreement. 

8. Residual Deficiencies 

Contractor shall correct Deficiencies which exist for the Systems under the Information 
Technology Agreement and which remain on the OED as will be described in the Transition In 
Plan. 

F-7 

2923905,J 



Schedule 1 fo Exhibit F 
Process to Manage Software Version Currency 

Overview 

In accordance with Section 10.10 of the Agreement, Contractor Vvil1 utilize the Strategic 
Architecture Committee (SAC) review process described in this Schedule 1 to Exhibit F to 
maintain versions of the Software components as recommended by the SAC to, and approved by, 
the Counties' Executive Director. The review process described in this Schedule 1 shall be 
further expanded as part of the :PCD·Deiiverable following the Start Date. 

There shall be tvto primary Contractor-created inputs into this SAC review process: the 
SOFTWARE REPORT and the 3-YEAR TECHNOLOGY PLAN -SOFTWARE CURRENCY. 

e Tue SOFTVv'iuZE REPORT Jists the Software components used to build, run or maintain 
the Software 

.. The 3-YEAR TECHNOLOGY PLAN - SOFTWARE CURRENCY provides a strategic 
view of software product direction and versions as needed to plan, build or nm the ~ 
Software 

These SOFTVlAREREPORT and the 3-YEAR TECHNOLOGY PLAN- SOFTWARE 
CURRENCY inputs are then reviewed and revised as part of the regularly scheduled SAC 
meetings_ These meetings •vill take place as often as the SAC governance determines is 
necessary, and at least once per quarter throughout the term of the Agreement. Theproposed 
standing agenda for these meetings is reflected be Iowas Exhibit z. 

3-Year Technology Plan Approach to Software Version Currency 

The fo110\ving approach will be used to manage software versions to derive the most business 
value from software investments \vhile also meeting business objectives: 

1. Contractor wiH maintain the SOFTWARE REPORT for the Software to include software 
product name, installed version and estimated end of product support date, and the latest 
available softv,:are version from the software vendor. 

This report·will be updated quarterly to reflect the latestavailable versions or to include 
any newly announced end of support dates from the respective soft:w-are vendo. rs. 

" . 

2. The Strategic Architecture Committee is responsible to revise the 3-YEAR 
TECHNOLOGY PLA.i~ - SOFTWARE CURRENCY, as needed for each of the 
foHov..fog situations: 

2913905. l 

a. Software vendor releases a new version of already installed software. 
1. Contractor will assess the new or changed features announced for the new 

software version and share insights on industry adoption, risks and 
interdependencies with other soft\vare 

· ii. The Strategic .Architecture Committee will assess enterprise architecture 
fit, strategic fit, and any enabling or disabling characteristics from the nev,r 
release 
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iii. The Strategic Architecture Committee will revise the plan if needed to 
reflect strategic direction to upgrade to the 1atest version, or to maintain 
the current version for now, or provide direction on when to 
decommjssion the current version 

b. New Software is selected and added to the Softtvare~ 
i. Contractor will assess ne>v product or service features, and share insights 

on industry adoption, innovation and enahlement to be derived, and 
installation. risks and interdependencies with other Software. Reco:rnmend 
replacernentor conso11dation of other existing Software 

lL Inc Strateg]c Architecture Committee wiI! assess enterprise architecture 
fit, strategic fit, business process or technology process changes, if there 
are any enabling or disabling characteristics from the new Software, and 
where the new product fits or integrates into the Systems 

iii. The Strategic Architecture Committee will revise the enterprise 
architecture and standards to reflect the new capability orservice, and 
update the plan if needed to reflect the decommission or retirement any 
products being replaced 

c. Software vendor announces end Of regular or extended support of.already 
installed Software 

i. This situation requires immediate planning and action to avoid the risks 
assoCiated with running on unsupported software or technology. Decisions 
to be made by the Strategic Architecture Committee, include: 

1. Will the current business or technology processes be updated to 
support decommissioning and removing the product before the end 
of support date? If not, is there an extended support option from 
the vendor that could be considered to provide more time? 

2. Is there a current vendor-supported version of the software that can 
be installed? 

3. Can \Ve find and implement a new sofhvare product or service to 
meet the business need( s) before the end of support date? If not, is 
there an extended support option from the vendor that could be 
considered to provide more time? 

n. Contractor will provide a solution reccnnmendation, whether the direction 
is to decommission existing Sofuvare, upgrade to another ·version" or 
move to a new solution 

iii. The Strategic Architecture Committee Vvi11 revise the enterprise 
architecture and 3-year plan to reflect its determined direction. As this 
situation requires action, a project will need to be initiated to implemem 
the solution detennined before the existing product runs out of support. 

3. The Contractor \Vill utilize Cal\VJN proje.ct initiation and tracking processes to coordinate 
the procurement, installation, testing, status and progress reporting of any new Sofavare 
versions and inter .crelated software components being introduced or re vised. All such 
new Soflware versions or replacement Soft\vare products or services shall be 
Deliverables. 
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4~ Tue Stratet,ric Architecture Committee will meet as frequently as determined by the 
Counties' Executive Director and at least quarterly, to achieve the quarterly objectives of 
managing Software currency for the Systems. Contractor shall infonn the .SAC of its 
plans for updating and revising the Software at such meetings, the interdependencies 
bet\veen existing Software and proposed changes to ornew Software, The SAC shall 
discuss such plans and make arecommendation to the Counties' Executive Director 
abo11t whether and to >vhat e:x'ient to make such updates, and the Counties' Executive 
Director shall make a decisiOn based on such recommendation regarding such updates. 

s. The SAC shall be comprised of a minimum of five technical staff from the Counties, 
Project stafffrom the Counties, staff from the Counties' quality assurance contractor, and 
technical and other Staff from Contractor. The SAC shall have a majority of members 

fromthe Counties. 

6. No new Software or updates to the So:ftvvare will be implemented by Contractor into any 
System: without the approval of the Counties' Executive Director or designee, except in 
the· event of an emergency situation. 

1.;aiest. 
:R¢'t~kse • 

d 
. \lersl()p 
IJ?-eleru;e 

...•. J<it~. 

SW Vendor I 
Product Name 

Brief description of 
Product Name (service or 
function :rovided) 

y y 
v 10.Lx 

Y EOS 
8/2016 

v 10.5.0 
GA 

5/2014 
Note; Versions, values or dates listed above are for illustrative purposes. "EOS" in the 

example above indicates an end-of-support date. "GA" similarly indicates the generally
a·vailalhle release date; 

· Tue SOFTWARE REPORT is an inventory report of software products installed or maintained 
in support of the WCDS Systems as described in the Maintenance and Operations Agreement 
(the Agreement) behveen the WCDS Consortium Counties (the Counties) and HP Enterprise 
Services, LLC (Contractor). At a minimum, the report vvill list the Software Name, Purpose, Part 
ofSystems indicator, Used For Software Maintenance indicator, Used n1 Operations Service 
Delivery indicator, Installed Version and its Estimated end of support date, and Latest Released 
Version and its Release date. 

The SOFTWARE REPORT is produced at least quarterly and maintained by Contractor, .is to be 
updated and reviewed at least quarterly, and is subject to 1vritten approval by the Strategic 
Architecture Committee throughout the term ofthe Agreement. 

3-YEAR TECHNOLOGY PLAN - SOFf\VARE CURRENCY EXAMPLE 

F-10 



Tb ls is .n rt:.pn!-si;nt.atlvt: ~),'.'al"ffpte of the:".;..Yc:11r:techno!tJgyff.t:m,,.Sc}f.1"<'0tt: Cf!trt.:n.cy." ~oup.m~ Q~-on:es:.so.ftW,ate; mm rd,. l.!~r:sionS; vahJe<> af:!d timeframes.lfile.d .,:re. foril!:t.1.strativeput?~e~, 
, 2f.i1A 1.tns 7ill6 1nn N'f<tf'""<;;.;n{ir-nrm:rr-nt 

Database and .l\;n:.lv1rir<:. '''"'';;Y;(iYJ''/'.'''·'c:c;:'•;;''''t;z;Z7'';'"t''.J"i'"/J':C'J''J'''''''"'"'" 
r~~•..:rt-:>cif~ :SCL-.'.'.*rvu 2itu: 
Mlctr:,,.:ift SOt !.:~rver2.}0l:i. 
O~.:tdi.::12 

Q;.;id£>11. 

Ot.'.ldr·. 8u$ ~n:<l::!r~r.e:~::f.! ff Vl t,1.1 

Virtualization 

H:P-tJKn?1\R, Un..:.x 

A!"lo: lf.'Af<, 

Web and App!icatiori 

Note: Grouping categories, software names, versions, values and timeframes listed are for 
illustrative purposes. 

The 3-YEAR TECHNOLOGY PLAN - SOFTWARE CURRENCY provides a strategic 
planning view of the software inventory contained in the SOFTWARE REPORT. The primary 
purpose ofthe 3-YEAR TECHNOLOGY PLAl'f - SOFTWARE CURRENCY is to support the 
Strategic Architecture Committee in its planning process to maintain the WCDS Sofuvare in 
accordance with the terms of the Agreement. The 3-YEARTECHNOLOGY PLAN -
SOFTWARE CURRENCY provides a high-level summary view ofWCDS Software depicting -

Any nevv strategic software to be introduced in support of the Software 
Standard,, approved Software to be maintained at current versions 
Any back-level supported versions vd1ere any new deployments will require explicit 
approval 
Any Software versions that are obsolete or out of support, and \Vhich must be retfred or 
replaced 

The 3-YEAR TECHNOLOGY PLA.i~ - SOFTWARE CURRENCY is produced at least 
quarterly and maintained by Contractor, and is to be updated and reviewed at least quarterly, and 
is subject to \vtitten approval at least quarterly by the Strategic Architecture Committee 
throughout the term of the Agreement The initial 3-YEAR TECHNOLOGY PLAN
SOFT\VARE CURRENCY v.rill be made available for the Strategic Architecture Committee to 
review, within the first 90 calendar days of the Agreement Effective Date: 
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EXBIBITZ 
STRATEGIC ARCffiTECTURE COMMITTEE MEETING-'- STANDING AGE1\i'DA 
TOPICS 
Proposed standing agenda topics for-periodic (minimum quarterly) Strategic Architecture 
Committee meetin.gs with WCDS and Contractor committee members nre listed below. Topics 
will be finalized as the committee charter and governance model are approved. 

1. 

2. 

Strategic Architecture Committee Meeting 
Proposed Standing Agenda Topics 

Previous MeeHng Minutes. Review and approve previous meeting minutes {decisions, actions, directions/guidance) 

Committee Charter and Governance Model (Scope, goals, objectives, membership. meeting frequency, status reporting) 
,. finalize, Revie\'i/revise at Je~'t annually 

An:hitecture Strategy and Direction Documentation 
A Cal WIN Enterprise Architecture Guiding Principles 

• Finalize, Review/revise at least annually 

B. CalWIN Strategic and tacti;.:al objectives 
o Outline :;trategic direction and high· level solutions architecture to transform, enable, attain strategic 

objectives · 
•• Discuss tactical needs and steps to .automate, improve or optimize operations and tactlcai perfonnance 

4, CalWIN Review of SOFTWARE REPORT 
" Review/ievise at l= quanerly 

5, CalWIN Review of.Enterprise Architecture 
Enterprise architecture technology plan, standards, roadrnaps 
(Sub-domain Reviews; Approve Requests fur Change or Dispensation) 

A 3-YEAR TECHNOLOGY PLAN~ SOFT\VARE CURRENCY 
•• Review and rc:visc the 3-Y <oar Technology .Plan for Soft•vart:: Currency, at lc<!St quarterly. 

B. Conduct Enterprise Architecture Domain Revie·ws 
i. Busine5s Architecture 
ii. Data I Information Architecture 

iii. Application Architecture 
iv. Technology Architecture 

Computing platforms te.g. PC mobileiband-lidds. servers, storag~. doud) 
Ner.vurking infrastn.icttlle {e.g. .. wired. wireless. voice') 

"' CoHahorati0tl (e.g .. email, '1eh) 
Su-ftwarc fS)·;ckm, COTS or SaaS: ]menially de,·elc1ped. custom; Opt:n-Sourc.c,1 

" Systenl.s and configuratiDrr n1;)~ltoring.1-rn~1 rmi.n2gement (c_g._ .asset, cnn figuration J 
v. Security Architectilrc 

Note: Requests for architu.-rure change or dispensation or exception '.vill be diScussed. As neede(l reviews of specific 
arch!1ecture domains orreviei.vs of specific applications architectures may also be cond11cted. 

6. The Road Ahead- I.nnovation Agenda 

"" For example, updates on emergin,g IT prac.1ice capabilities {Mobility, Cloud, BigData, Security, .. } 

., Discuss enabling, emerging capabilities lo transform o:r enable Cal\VIN to meet stralegic imper:i.tives 

7. Actions and Decisfons 

8. _Any Other Business 
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EXHIBIT G 

REVISIONS TO THE RESPONSE 

The parties agree that Section 13 .1 of the Response is deleted. 

Folfowing are revisions to Assumptions in the BAFO Cost Impacts filld Constraints Tak 

I. HP Proposal Assumptions* 

l Assumption 
...... ... 

Assumption Revision 
l 

This RFP will cover services provided to 1 B CA Any changes to the Charges and Services from changes fn 
Counties. The Counties are: Alameda, Contra Costa, the number of Counties which are part of the WCDS 
Fresno, Orange, Placer, Sacramento, San Diego, San 
Francisc6, San Luis Obispo, San Mateo, Santa Barbara. 
Santa Clara, Santa Cruz, Solano, Sonoma, Tulare, 
Ventura, and Yolo~ Any changes to the Charges and 
Services from changes in the Counties which are part of 
the WCDS Consortium shall be described in a Change 
Request. 

Solution and cost was derived from: 
• Ca!W!N System -4,100,000 cases per month for2015 

1 ·Access CalWIN -400,000 calls per year in 2015 
We used a 10% annual growth factor when calculating 
the CalWlN Access and Benei'its Ca!W!N Systems M&O 
costs per the BAFO requirements 

j New Base scope estimates are based on year 2012 
1 actuals. 

New Base Service - COLA = 2283 H6urs/Annt.im 
New Base Service~ Hegressfon Testing= i2463 
Hours/Annum 
New Base Service-OAAudit= 12297 Hours/Annum 
We have not anticipated any changes to these volumes 
based on the nature of the items. 

lDMS scope includes building web services to integrate 
images from county systems into CaiWIN, Scope 
includes up to 720 hours of support (40 hours per 
county) for assistancti in interfacing their system with 
the web service. Scope does not include the work to 
modify the county systems to interface with these web 
services. 

All Equrpmentmodels listed in ExhibitB are based on 
1 current. avallable, technology_ Actual Equipment 

implemented for the Systems will meet or exceed 
Equipment Specifications of the Equipment listed in 
Exhibit 8, 

All SoftWare versions listed in Exhib1t B are based on 
1 current, available, technology~ Actual Software 
I implemented for the Systems wm meet or exceed 

Specifications for the Software 

For the Executive Scorecard (Systems Operations 
Dashboard), we have included 75 Named User licenses 
forCalWIN_ 

' 

I 
I 

·1 

I 
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Consortium shall be described in a Change Request 

I 

Any changes to the IDMS scope by the Counties shall be 
described in a Change Request 

~ 

Charges for additional licenses are described in Exhibit A 



Assumption Revision \ Assumption 

HP shall ensure that a lease to the proposed Application J 
Support Facility shall be available to the Counties, at the 
Counties' option, during the Agreement or at the end of · 

Lt_h_e_A~g-re~e_m_· _e_nt_t_e_rm~'~~~~~~-'--~~~~~~'--~~~~...,..-,~~~--""--~~~~~~~~~~·- . 
* Changes to any of the assumptions above shall not result in a Change Request, except as noted above, an:i 
Contractor may request that the Counties consider issuing a Change Request if there are significant changes to 
CUe:nt populations, economic conditions in California, or the scope ofScrviCes as ofihe OED and as projected by 
the Counties in it.S RFP and Procurement Library. The Counties shall have the sole discretion whether or not to 
propose a Change Request as a result of such request by Contracfor_ 

FoUowing are other revisions to the Response: 

n. Contractor Proposal Clarifications 

rRFP I Just. Form Proposal Clarification Contractor Response 

Sec 

43.2 MO-System Contractor proposes working with Contractor will utilize the Operations Center, 
Performance, WCDS Consortium to develop the Network Management Center, and 
Availability most appropriate approach and Perforrna'.'.ice Center tools to perform Event, 
and Business 1 provides insufficient detail to ! Incident, and Problem Management 
Continuity determine how the technology and processes_ These tools will help to identify 

processes for system availability potentialissues (Event Management) and 
will be provided and maintained in enable Contractor to respond tO potential 
thefuture, and what ls included in service disruptions {Incident Management). In 
the Contractor proposal for M&O the case that an incident occurs, the 
and what is to be included in future informationfrom these tools wm enable 

I 
I change requests. i. Contractor to complete Problem Management 

and to identify and implement corrective .and I 
preventative measure to reduce the likelihood I 

i 

l l that similar incidents occur in the future. 

Further details of Contractors approach to 

l I 
meet system availability will be provided in the 
Systems Operations Plan. 

! I 4.3.2 MO-System l Then proposes to work with the , Those environments listed in table 4.3_2 of the 
Performance, WCDS Consortium to develop the · RFP are included in the M&O proposal -

1 Availability , most appropriate approach for CalW!N System, ACCESS CalWIN System, 
and Business dividing environments between Benefits Ga!WIN System, MyBenefits Ca!WIN ,... 

1 Cont1nu1ty l M&O and change request efforts. It , System, ..,alWIN Mobile Appltcabon System, 
, was unclear what was included in SMART System, Simulation Environments, 

Contractor proposal forM&O and Web Inquiry, UAT Environments, and Trainfng 
what would beinc:ucted in a future Environments_ 
chan9e requests. l MO - It is unclear how Contractorwill Contractor will operate the 1 separate l 4.3.5 

· Enterprise be able to support 18 separate CalW!N Production systems, as well as 
4.3.7 System CalWIN production System ACCESSCalWlN, Benefits CalWlN, My 

Equipment environments and Access Ca!WIN, Benefits CalWIN, and SMART systems on 
and Server Benefits CalWIN, My Benefits equipmenthosted in Contractor's central site 

I
, Management Ca!WJN, and SMART within M&O, facility. The 18 separate Ca!WIN systems will 

I 
reside as separate databases on a redundant 

, Superdome 2 cluster. Likewise, the ACCESS, 
,,, 1.. Benefits, My Benefits, and SMART systems 

. will reside as separate databases on 
1 \ redundant hardware. 

l I J Further details of Contractor's support 
L__L _____ _.t.,.. ____________ __i_-=a::.cP..cP.:..;ro;...;;_ac,h will be provided \n the Systems 
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RFP 
Sec 

4.32 

l 

' I 
4 .. 3.2 

I 

i 

l 

' l 

Just.Form 

I 

MO-System 
Performance, 
Availability 
and Business 
Continuity 

' MO - System 
Performance; 
Avaitabmty 
and Business 

I Continuity 

! 

I 

l 

4.3.12 i MO - System 
j 

Proposal Clarification 

The proposal lacks detail in 
describing, technology and 
process for how the system 
availability wl!I be provided and 
maintained in the future. 

' Contractor proposes industry 
standard iT!L performance 
management processes and 
Contractor Enterprise Service 
Management tools to manage the 

l performance of the systems. 
Contractor's response provides a 
high level description of the 
benefits and attnoutes of JTJL, the 
tool components of the Contractor 
Enterprise Service Management 
tools, and a reiteration of utilizing 

1 these tools to conduct availability 
1 management 

Contractor provides a high level 

G-3 

I Contractor Response 

I 
Operations Plan. 

The technology used to manage availability 
Includes Contractor's Enterprise Management 
Tools - Operations Center, Network 
Management Center, and Pertormance 
Center. These tools will be utilized to identify 
potential problems before they cause an 
outage, ensuring system availability is 
malntained. The technology used to host 
systems Includes our Best in Class Server and 
Storage Technology- SuperDome 2 servers, 
3Par Storage, and ProLiant GB Blade servers. 

[ This hardware will be configured to be 
redundant to ensure high avallabilitv , 

Contractor's industry proven ITIL processes 
will be integrated with the above-mentioned 
tools to aufomate alerts and provide 
Contractor staff with insight into potential 
problems so that proactive measures can be 

. taken to avoid :System outages" 

Further details of Contractor's approach to 
meet system availability wllf be provided in the 
Systems Operations Pla11. 

Event Management Process will utilize 
monitoring tools to generate notifications and 
alerts regarding actions that need to be taken 
or potential Incidents. Some alerts wfll be 
addressed automatically, while others wm 
require a response .from a systems 
admin1strator. These alerts cou.ld be as simple 
as changing a backup tape, or as complex as 
responding to a Configuration Item {Cl} that 
has failed. 

Incident Management Process will respond to 
notifications related to Configuration Items (Cl) 
issues thathave occurred and will take action 
to restore service as quickly as possible if one 
has occurred. lfa service disruption has not 
occurred, this process will ensure that the Cl 
issue is addressed to avoid a service 
disruption. 

Problem Management Process diagnoses the 
cause of one. or more incidents, determines 
the resolution and ensures that the resolution · 
is implemented. The resolution will include 
actions to prevent future incidents from 
occurring, and to minimize the impact of such 
incidents if they do occur in the future_ 

i=urther details of Contractor's approach to 
meet system availability will be provided in the 
Systems Operations Pian. 

Contractor will leverage lts investments in 

I 



I RFP Just. Form 

Is~ Security 

! 

I 
I 

I 
I l 

I 

I 
I I MO-4.3.5 

4.3.7 l Enterprise 
. System 

Equipment 
and Server 

l Management 

l 

L 

Proposal Clarification 

approach to system security 
, rnanagementwhich includes 
! . . . 

Intrusion Detection System 
: Software, Virtual Private Network 

Software, COTS Equipment, 
Secure Sockets Layer; and 
Authentication, Authorization and 
Accounting tools. 

I 

Contractor's apprcach to County 
System's Server Managementls 
continuing to manage and maintain 
local Contractor-managed county 
servers located at county sites. 
Contractor will provide 19 

' production environments but it is 
unclear how Contractor wiil be able 
to support the 18 separate Ca!WIN 

1 
production System environments 

I 
and Access CalWlN, Benefits 
CatWIN, My Benefits Ca!WIN, and 
SMARTwithin M&O. 

I 
I 
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Contractor Response 

TippingPoint (network intrusion detection and 
prevention). ArcSight (system-security 
logging}, and other tools to monitor the 
Ca!WIN systems and identify events that 
indicate possible trends or incidents that 
require a response. 

TippingPointand ArcSight are market-leading 
tools designed to detectanomalous. 
inappropriate, unauthorized, or known 
malicious activity. TippingPoint monitors 
network activity, and has the ability to 
automatically block ~unwanted 

traffic". ArcSight monitors system, security, 
and application logs. Both products are 
designed to respond quickly and automatically 
according to predefined security polic'es; Both 
products will be monitored 24x7 by security 
analysts ln one of Contractor's Security 
Operations Centers, who will perform 
investigation and analysis for any events of 
interest, and who will escalate any critical 
events to CalWIN personnel where a local 
response is required. 

; 

Contractor will manage all security incidents 
identified through these tools and processes 
using the Security Incident Response Plan. 

' 1 
The Security Incident Response Plan (SIRP}, 
is discussed in some detail in our proposal 
under Section 4.3. i2.3. It's considered part of 
the Security and Confidentiality Plan {SCP) 

i although the SIRP will be in a separate 
1 document referenced by the SCP, 

Local county equipment - redundant routers, 
, POP server, Reporting server, and Golden 

Workstation - provide connectivity to the 
CalWlN·system, and provide specific 
functionality for each county. These systems 
will be m::mitored and managed with the same 

! iools as our hosted systems. and Contractor 
will provide on-site support for that equipment. 

Contractor will operate the 18 separate 
Ca!WlN Production systems, as well as 
ACCESS CalWIN, Benefits CalWIN, My 
Benefits Ca!WIN, and SMART systems on 
equipment hosted in Contractors central site 
facility. The 18 separate Ca!WIN systems will 
reside as separate databases on a redundant 
Su erdome 2 cluster. Likewise, the ACCESS. 

I 
i 
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RFP Just. Form · Proposal Clarification l Contractor Response I . 
Sec 

... 

' Benefits, My Benefits, and SMART systemS-
will reside as separate databases on 
redundant hardware. 

further details of Contractor's support 
approach will be provided in the Systems 

' Operations P!an. 
l 

4.3.5 MO- Contractor proposes to utilize the Section 4.3.5.1 of the Contractor response I• 

4.3.7 
Enterprise Contractor Capacity Management included a thorough description of how 
System tool to manage the proposed Utilization Reporting, Capacity Trend 
Equipment equipment Contractor also Reporting, and the Capacity Manager tool wiH 
and Server : proposes a utilization report and be utilized to provide Capacity Management 
Management capacity trend report. It was on Servers, Databases, and the Network. 

unclear why some components are Further details of which systems will be 
"in-scope" and why others are not 

included in Utilization Reports will be provided 
in the Systems Operations Plan. 

4:3.16 MO-UAT, Contractor fails to convey The last paragraph of Contractor's response to 
Testing and agreement to execute the batch Rf P section 4.3.16.3 is replaced with the 
Releases scheduler run cycle within two following: 

hours of the request. Instead, the 
Contractor acknowledges that UAT 

i proposal states that UAT batch 
processing will be scheduled to run 

environment batch schedules may be different 

only within the nightly 8:00 PM to 
from the production environment batch ' 

I 
6:00 AM batch window. 

schedules. Upon specific requests from the 
f Counties Executive Director, the UAT batch 
~ scheduler run cycles wilt be executed within 

' I 
I two hours. 

' 4~3.21 The Contractor approach to l The Contractor approach to the Modernization 
modernization hours lacks detail to Hours commitment is to apply the hours and 
support their approach to strategic effort toward the most appropriate projects at 
planning and innovation. the discretion ofWCDS and the counties. The 

MO- Contractor provides a high level llsting provided by the Contractor team was 

i Innovation description of the CalWIN Mobile meant to show some possibilities but was not 
~ application and lists potential intended to be a full or complete listing, ·Actual and Strategic 

Planning future trends and features. projects applied toward ihe Modernization 
hours should be strategic in nature and be 
focused on projects that the consortium as a 
whole has prioritized and has adequate 

! sponsorship to move forward. 

4.3.23 MO-System Contractor proposes a System Per the RFP requirements we have included 
Operations Opetations Dashboard that an Executive Dashboard that provides a fully 
Dashboard focuses on product features and a integrated solution for key WCDS and County 

near real-time Executive personnel to quickly, and easily, obtain the 
Scorecard that leverages key status of the Contractor systems and projects. 

; performance indicators and 
We have included 75 licenses for the WCDS 

dashboards already in usewlth 
and the Countie$ to use. Other individuals at 

insufficient detail to determine 
the Counties, who may not have access to the 

whether their approach would 
result in a fully integrated system. 

Executive Dashboard. will require information 
from various systems that they use. 

' I l The Contractor System Operations Individuals will be able to obtain information 
Dashboard seemed to be more of directly from.the systems where they have 
a product literature description access. for example, all Counties have the 
rather a specific solution for the abilfty to fog into the Help Desk system and 
Counties. The M&O Evaluation see the status of tickets that have been 
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thatthe projec~ status information 
will not be available to County staff 
that may have a need to know 
certain information, such as the 
Service Desk support 

G-6 

I Contractor Response 

! 

submitted. County employees with access to 
the PPM system will be able to use the 
dashboards and reporting within that system 
to obtain project status and details. 

Contractor's responseto RFP Section 4_3_23 
documents that County staff will have access 
to project status inforrnation. That response is 
as follows: 

"Contractor will provide a browser-based, rea!
time systems operations dashboard that will 
be accessible to counties' project staff and 
counties' staff. Beginning on the Operations 
Effective Date {OED), Contractor w.m provide 
the systems operations dashboard 24 x7. The 
systems operations dashboard will display 
graphical and textual representation of the 
metrics described in requirements a through I: 

a. Problem Management 

1 b. Change Request Management 

c. Status of bateh jobs and batch processing 
activities 

d, Status of interface jobs and interface 
processing activities 

e. Status of management reporting jobs and 
r activlties 

f. Status of print processing jobs and activities 

g. Status of CIS jobs and activities 

h. Status of client correspondence jobs and 
activities 

i_ Perfonnance charts displaying 11ve and 
historical performance of production systems 

j. Status of training, UAT, and production 
environments 

k. Broadcast messaging to WCDS Consortium 
projectstaff and fhe counties 

L Dashboard legend 

Contractor wm implement the Contractor 
Executive Scorecard as an overarchhng 

· systems managementtool for Ca!WIN. This 
tool provides a balanced scorecard and 
objective-based, high-level perspective of 
operations and performance across the 
CalWIN environments. The automated 
interfaces will pull data from Contractor tools 
and non-Contractor sources to provide 
executive management insights." 

END OF EXCERPT 
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4.3.23 MO - System 
Operations 

I Dashboard 

! ! 

i 4.323 I . MO - Sy. stem 
Operations 

i Dashboard 
~ 
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Contractor wlll implement the 
Contractor Executive Scorecard as 
an overarching systems 
managementtool for Ca!WIN. This 
tool provides a balanced scorecard 
and objective-based, high-level 
perspective of operations and 

! performance acrossthe.CalW!N 
i environments. The·automated 

interfaces will pull data from 
Contractor tools and non
Contractor sources to provide 
executive management insights; 
however, it remained unclear if 
local staff would have access to 
this information. 

75 licenses to the Executive Scorecard for · 
WCOS and County use, to support this 
requirement Additional licenses are available 
upon request by the Counties Executive ! 

. Directorat a per-unit price that Contractor i 
1 recommends is added to Rich's Table V - 1 

! 
Contractor Change Request Rates or I 
suggested alternative location. I 
In addition, RFP Requirement 4.1 OA2 I 
required Contractor to provide 4 licenses per I 
County to the PPR Tool, which Contractor 
proposed as the Contractor PPM Center 
software. As part of the Contractor proposal. 
each county will receive four unique ids with· 

I which to access the Contractor PPM 
I tooL This will a!low the counties to access the 

features of the Contractor PPM tool for which 
they have security rights, which includes the 
dashboards and portlets; Th1s provides an 
additional mechanism for County Staff fo 
access project status information. 

In response to 4,3.23, the Contractor proposal 
states "Contractor will provide a browser
based, real-time systems operations 
dashboard that will be accessible to counties' 
project staff and counties' staff.~ 

Contractor proposed 75 licenses to the 
Executive Scorecard forWCDS and County 
use. 

Contractorstates that each I Contractor has proposed a multi-tlered 

manage. m.ent p~od .. uct that . . · 1 so. lutio.~ t.o· transparency .. The firs. t. t·.i·er is the 
Contractor provides for the CalW!N Executive Scorecard. The Executlve 
business or technology areas- Scorecard provides a mechanism .to view 
such as change management for ' project and system information from .a single 
technology service management or user experience without the user needing to 
PPM for project management-will navigate through multiple source systems. 
provide its own 'dash boarding' 
capability targeted for the primary 
users of those tools. The M&O 
Evaluation Team had a concern 
that this approach would not 

The System Operations Dashboard will 
fnclude integration of the following: 

Change Management Too! 

provide an "integrated" system, but "' Probfem Management Tool 
potentially separate interfaces .. Project Management Tool 

We have also provided a second tier of 
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dashboards in the individual source systems 
t]1at provides a further level of transparency for 
those user roles which require more in-depth 

I 
information. The second tier is meant to 
compliment the information presented in the 
Executive Scorecard and support higher 

· transparency and collaboration by providing 

' access to detailed source system data that 
was compiled and presented in higher level 
views within the Executive Scorecard. 

4.3.231 MO - System Similarly, Contractor's proposes Contractor has designed the Executive I Operations that the Contractor Executive Dashboard to meet the stated 
Dashboard Scorecard can use data feeds and requirements. All data feeds required have 

interface with external non- been included to meet the RFP Dashboard 
Cootractor systems but does not requirements, 

I 
clearly state that it does,.causing 

Followlng is a list of the data feeds that have 
additional concern regarding the 

been Included: 
tool's integrated solution. 

' • CA Service Desk - Help Desk 

l • CA Workload - Workload Automation 

• HP PPM - Project and Portfolio Management 

• HP ALM -Application Lifecyc!e Management 

i 
• HP AM - Asset Manager 

l •HP UCMDB - Universal Configuration 
Management Database 

I 
• HP SM - Service Manager 

• HP BSM - Business Service Management 

• HP DP - Data Protector 

! ·HP Arcsight- Unified security information 
' and event management and proactive security 

l 
monitoring 

( 4.3~23 MO-System Contractor proposes that they will Contractor responded to the RFP .requirement 

l 
j Operations develop and present a to present the design to the Counties j 

Dashboard recommended design and Executive Director, to seek approval of design 

I 

configuration of the systems changes from the Coi.mtles Executive Director 

t 
operations dashboard to the and to modify the Systems Operations 
Counties Executive Director for Dashboard upon request from the Counties 

l review and acceptance. Contractor Executive Director. The RFP requirement did 
proposes that they will seek not mention collaborating with Count-1 staff 

! acceptance from the Counties and thus ~e reason for not seeing that i 
' . l 

I Executive Director for any changes , 1anguage m our proposal response. 
to the design and configurations of . . . . . . . , . . . . 
the s stems operations dash board, Contract~r has a long his~ory of workln~ with 
ConJactor further · ro · oses that the c?untres an~ deve!opmg collaborat1v_e 

th . -1·1 · nfigure pthPPS t solutrons and will continue to do so as directed 
ey w1 co . - ys ems •. b th C . ti . E t. o· t 

t. dashb · d at th ' Y. e oun es xecu 1ve 1rec or. opera ions · oar . e 
request of the Counties Executive 

1 Director.. It was unclear if 
j . Contractor inte;nds to collaborate 

G-8 
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Proposal Clarification 

' with County staff in order to build a 
usable dashboard that satisfies 
user needs as well as executive 
management 

· Contractor's solution meets all the 
requirements for Business 
Intelligence (Bl). Contractors 
proposal focused on the 
descriptions and abilities ofvarious 
tools' functionality instead the 
overall solution to meet the 
business objectives. The overall 
approach was hlgh level with 
standard software development 

! lifecycle processes such as proof 
of concept, gather requirements, 
develop, and implementation. 
Many components of this Bl 
solution depended upon County 

l staff participation fo provide the 
business perspective. In 
Contractor's proposal, Contractor's 
implementation schedule was 
unclear_ Contractor proposes 3-
months of '"value added" releases 
for 18 months after the foundation 
is buHt 

Contractor's solution includes an 
Operation Data Store (ODS) which 
provides real-time access to 
Ca!WIN data. 

Contractor agrees to onty provide 
walkthroughs of the Bl test results 
on an "as needed" base. The RFP 

( .. · ! required the walkthrough unless 
I otherwise directed by the Counties 
! Executive Directors. 

Contractor does not specify that 
the Rules Engine transition wi!I be 
completed during the project 
duration. Contractor proposes to 
provide training documentation 60 
days "before each phased 
implementation" of Business 
Rules; however the requirement is 
for the delivery of the 
documentation 60 days prior to 
Rules Engine implementation or 
within the first phase of 
implementation, Contractor's 
response seems to indlcate that 
they might deliver the information 
with each phase of the 
implementation ln addition. 

G-9 

j Contractor Response 

I 

1) The following sentence in Contractor's 

I response to RFP section 4.3.16.3 ls replaced 

with the following: 

The plan will .be delivered three days after 
testing completes and Contractor also wl!I 
provide a wall<through of the Business 
Intelligence test results unless otherwise 
directed by the Counties Executive Director. 

I The Contractor T earn will complete the 
l Business Rules project within the timeline of 
j the project duration. The Rules Engine 

1 Project Plan will be integrated withln the 
t overall Project Management Reporting tool 
j used for CalWJN projects: 

1 .. Detailed schedule infomiation wi.11 be provided 
I in the Rules Engine project plan. 

l 
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'MQ.;....Rules 
Engine 

Proposal Clarification 

Contractor did not explicitly state 
that the Rules Engine project plan 
will be integrated with the Project 
Management Reporting toot 

Contractor's response to the Rules 
Engine Jacks·c!arity and detall in 
the proposed f)lethodology, 
schedule, conversion, and 
implementation approach for a 
rutes engine the size and 
complexity of the Ca!WlN system. 

Contractor Response 

The Contractor response was specifically 
design to address each item within a large
sca!e conversion project such as the Business 
Rules conversion. The Contractor tearn 
proposed to use the Re-Learn methodology 
that specifically addresses !essohs learned in 
the early phases of the project and apply 
those to later phases. The schedule was 
based upon a phased approach driven by 
program and logical grouping of the code base 
with the scope of each phase to be approved 
by WCDS and the counties. Contractorwm 
leverage the Center of Expertise partnership 
currently in place with the Corticon vendor to 
ensure the project has the latest industry 
insight and experienced resources to perform 
the actual conversion. The High Level Outline 
of Steps to execute the Business ·Rules 
Transformation are included below: 

1. Mine and extract the business rules 
from current source code 

2. BA's and Developers will analyze, 
clarify, and organize the extracted rules 

3. Business Rules architectswl:l 
determine 

a. What logic will remain outside 
of Corticon 

b. The interface design 

c. logical decision services 
divisions 

d. Requirement Traceability 
Matrix 

e. Scope of the vocabulary 

l High level rule sheetflow 

4. Rule modelers wilt start creating the 
Rule Sheets in an assigned Decision Service 

5. Systemtesters will develop system 
test plans and plans for paratlel testing 
(negative testing) 

1 6. System testers will execute system 
test scripts 

7 Integration testing 

! l ,
11 

8, User Acceptance Testing 

L___J_. _____ :.___ ____________ _c...:9c.:.·-,----=D-"a-=ta:.:-:C-=o--'n-'-ve.::.:r-=s.:.:io:.:..n:....:i.=.s..:.:n-=o-=-t :.:.np:::::-e:::d:::e::.:d::..a:::s:::.xp:::a~rt_;., 
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' of Business Rules Engine implementation. I 
10, lmplementatlon will include a modified 

I set of EDBC driver programs which 
will call Corticon decision service 

' instead of 

4.6 MO-lOMS Contractor met 24 requirements for The C~:mtractor proposed ~olution is fl~~ 
!OMS and partially met one and will work for the counties whE:ther imaging 
requirement. Contractor proposes by document type or not 

! adding a new search web page 
1 that will function similar to the 

existing search and represents the 
current processes involving 
multiple user steps to drill down to 
the Information. !tis also not dear 
if this solution will work in counties 
that do not image by document 
type. 

4.9 MO-Change However Contractor's response Contractor's goal is to complete walkthroughs 
Requests failed to acknowledge that in 2 hours. However. Contractor · 

walkthroughs must be limited to2 acknowledges there may be situations where 

I ! hours and if it1e deliverables are walkthroughs cannot be completed in 2 hours 
deemed as unaGceptable, the and would need to either continue or be 
Vendor shall make the necessary rescheduled at no additional cost 
changes no more than two 
workdays following the initial 
walkthrough and reschedule 
another walkthrough at no 
additional cosl The Contractor 
CalWl N team will track the hours 
related to the defect separately l I from the overall project hours. 

I however the proposal does .not 
I specify the hours are non-billable 

per the requ1rement 

4.9 IMO-Change Contractor proposes to use the RFP Requirement 4.1 OA2 required 
Requests Contractor PPM Center tool to Contractor to provide 4 licenses per County to 

manage the CR SDLC from an the PPR Toof, which Contractor proposed as 

l idea through lmplementation. The the Contractor PPM Center software. As part 
! tool is configurabfe beyond the of the Contractor proposal, each county will i 

extensive key information that can receive four unique ids with which to access 
be captured out-of-the~box and the Contractor PPM tool. This wiJl allow the 

I 
allows transparency as well as counties to access the features of the 
access to a variety of dashboards Contractor PPM tool for which they have 
and portlets to see the project security rights, which includes the dashboards 

I 
status. Although the proposal and portlets, 
states that dashboards and 
port!ets can be configured to 
provide specific information to 
various users, Contractor only 
addresses WCDS Consortium, 

I 

CREW. PMS, PB and Contractor 
as stakeholders, so it is unclear if 
the dashboard will orcan be 
provided to other staff ln the 
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Counties. 

G-12 
2923905J 



--~_,201~. 

Re: Irrevocable Letter of Credit 
Number: 
Amount: US$5,000,000 

To Whom lt May Concern: 

EXHIB.ITH 

LETTER OF CREDIT 

Bank 

At the request and for the account of the WCDS Consortium ("'the Counties'0

) we hereby 
establish our Irrevocable Letter of Credit Number in your favor, available by draft(s) 
at sight on Bank of of ; up to the aggregate sum of 
$5;000,000 (Five J\1iHlon Unlted States Dollars), inclusive of any banking charges effective as of 
today's date and expiring on the date defined in Section_ of contract# dated as of 

--~_,,2014; 

Partial dra>vings are permitted. Drafts drawn under this Letter of Credit must be accompanied by 
the follo,ving document: 

A Certificate signed by the to the effect that the amount drawn represents 
funds due and payable to you because of the following reason: 

Non-Perfom1ance of the Contractor HP Enterprise Services, LLC) 
pursuant to Agreement# dated as of ____ ---'---
2014, for providing rnzjntenance, support and operation services 
for the Counties' systems. 

\Ve hereby agree \Vith the drawers, endorsers and holders in doe course of any draft under this 
Letter of Credit that such drafts shall be duly honored on presentation provided that all tenns and 
conditions of the Letter of Credit have been complied with. 

This Letter of Credit ]s subject to the Unifonn Customs and Practices for Documentary Credits 
( 1993 Revision) International Chamber of Commetce Publication Number 5007 as modified from 
time to time. 

Yours faithfully, 

Forand on behalf of 

Bank of_~--~~~~ 

H-1 
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By: _______ _ 

Title: Senior Vice President 
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EXHIBIT I 

GUARA1~TY 

This Guaranty (this "Guaranty'') is entered into and eftective this·-··- day of __ ., 
201_(tbe "Effective Date''), by Hewlett-Packard Company, a Delaware corporation 
(''Guarantor")~ ,-vith its principaloffices at 3000 Hanover Street, Palo Alto, CA 94304, in favor 
of the WCDS Consortium Counties ("Beneficiary"), with its principal offices at950 Iron Point 
Road Suite 110, Folsom CA 95630 _____ _ 

l. Guaranty. {n consideration of the Beneficiary entering into that M.aintenance and 
Operations Agreement, dated the Effective Date(the «AgreemenC}with HP Enterprise Services, 
LLC, a State of Delaware limited liability company and wholly-'O\vned subsidiary of Guarantor 
("HP Subsidiary"); Guarantor hereby guarantees to Beneficiary performance of all of the 
obligations mwg to Beneficiary by HP Subsidiary and by any .other relevant subsidiary of 
Guarantor («Relevant Subsidiary") identified as owing obligations under the Agreement (lp.e 
"'Obligations''); on the terms and conditions set forth herein and in the Agreement. Beneficiary 
shall npt be entitled to truce any action against Guarantor under this Guaranty unless and until -
each of the following conditions has been satisfied: (a) HP Subsicliary failed or refused to 
complete any of its Obligations , and (b) Beneficiary has complied vvith the requirements of 
Section 3. Guarantor shall have the right to m>sert against Beneficiary all of the Claims offsets 
and defenses that HP Subsidiary or any Relevant Subsidiary has against Beneficiary, except that 
Guarantor waives: (a) notice of acceptance of this guaranty; {b) notice of any amendments; 
change orders, extensions of time for performance, changes in the work, or other acts by 
Beneficiary affecting Relevant Subsidiary; s rights or obligations under the Agreement; ( c) notice 
of any breach or claim of breach by RelevantSnbs1diary; and ( d) the benefit of surctysbip 
defenses generally. 

2. Limit onLiabilitv. Not\vithstan<ling anything to the contrary in this Guaranty, 
Guarantor's liability for any Obligations under this Guaranty shall not exceed HP Subsidiary"s 
liability under the Agreement Without limiting the generality of the foregoing, this limitation 
amount applies to payment Obligations. 

3. Delivery ofNotice. Performance by Guarantor under this Guaranty shall be subject to 
the delivery of (a) a written demand by Beneficiary to Guarantor stating the fact of HP 
Subsidiary's and/or any Relevant Subsidiary's default under the Agreement, a description in 
reasonable detail of the default and of the Agreement provisions of which the Relevant 
Subsidiary is in default, and that all conditions set forth in Section l have been satisfied. 

4. Term, This Guaranty shall remain in effoct until satisfaction of the Obligations, or 
temrination of the Agree111ent as perroittcd in the Agreement. 

5. Corporate Authoritv: Enforceability. Guarantor has th~ power and authority to execute, 
deliver and performits obligations under this Guaranty and has taken all necessary action to 
authorize the execution~ delivery and perlonnance thereof. This Guaranty constitutes a legal, 
valid and binding obligation of Gmmintor., enforceable 1naccordance vvith its terms, subject to 
the effects of bankruptcy and insolvency. 

I-1 
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6. Assignment. Thjs Guaranty is personal to Llie Beneficiary which shall have the right to 
assign or otherwise transfer the benefit of this Guaranty and }ts rights, duties, and obligations 
under this Guatanty to a successor entity in its sole discretion" Should circumstances arise in 
which this Guaranty is invoked, the Guarantor shall be entitled to subcontract its perfonnance 

. obligations to one or more of its Affiliates or, as regards payment obligations, to any third party 
being a bank or other financial instittition at its sole discretion~ provided that the Guarantor shall 
remain fully liable for the due and pm1ctual performance of any performance obligations by the 
assignee(s). For the purpose of this Clause 6, ''Affiliate' shall mean either a directly or .indirectly 
wholly mvned subsidiary of the Guarantor. 

7. Entire Agreement. This Guaranty and the Agreement constitute the entire agreement 
between the parties with respect to the subject matter hereof. 

8. Governimt Law. This Guaranty shall be interpreted in accordance with the Jaws ofthe 
California~ without regard to conflict oflaw principles. The exclusive jurisdiction and venue of 
any action hereunder shalJ be in the State or Federal courts in the County of Sac,-ramento. 
Contractor accepts the personal jurisdiction of such courts. 

9. Notices. Notices to Guarantor shall be sent to. the address set forth below. 

IN WfINESS WHEREOF, Guarantor has caused th-is Guaranty to be executed as of the 
Effective Date. 

HEWLETT-PACKARD COJV1PA.i~'Y 

By: 
Name: 
Title: 
Address: Hewlett Packard Company 

3000 Hanover Street 
Palo Alto, CA 94304 
Attention: General Counsel 
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President, District 7 
BOARD of SUPERVISORS 

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

Tel. No. 554-6516 
Fax No. 554-7674 

TDD/TTY No. 544-6546 

Norman Yee 

PRESIDENTIAL ACTION 

Date: 6/10/2019 

'I'o: J\..ngela Calvillo, Clerk of the Board of Supervisors 

rviadam Clerk, 
Pursuant to Board Rules, I am hereby: 

D \'Vaiving 30-Day Rule (Board Rule Ko. 3.23) 

File No. 
(Primary Sponsor) 

Title. 

!RI Transferring (Board Rule No 3.3) 

File No. 190604 Department 
(Primary Sponsor) 

Title. 
Agreement Amendment - DXC Technology Services, LLC - County 

California Welfare Information Network Consortium - $88,287,848 

From: Budget & Finance 

To: Government Audit & Oversight 

D Assigning Temporaty Committee Appointment (Board Rule :\lo. 3.1) 

Supervisor 

Replacing Supervisor ---------

For: 
(Date) (Committee) 

Committee 

Committee 

Pi V I -
No ~man Yee\ Pritsident 
Board of Suptjsors 



City and Count}!' of San Francisco 

London Breed, Mayor 

May 20, 2019 

Angela Calvillo, Clerk of the Board 
Board of Supervisors 
City and County of San Francisco 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 

Hura.c::tn Services Agency 
Department of Human Services 

Department of Aging and Adult Services 
Office of Early Care and Education 

Trent Rhorer, Executive Director 

RE: Proposed Resolution for the Contract with CSAC (18-County Consortium) for the Steering 
& Oversight of the DXC Technology Services, LLC CalWIN (California Welfare Information 
Network) 

Dear Ms. Calvillo: 

Enclosed for the Board of Supervisors' consideration and approval, please find a proposed Board 
Resolution requesting approval of the contract amendment with CSAC for San Francisco's share 
of the oversight of the DXC Technology contract for the CalWIN for the period of February 1, 
2020 through January 31, 2023. 

If you need additional information, please contact Tahir Shaikh, Administrative Analyst at 557-
6085. 

Please calendar this item at the Board's earliest convenience and advise us of the date of 
introduction. 

Thank you for your assistance. 

Sincerely, 

Trent Rhorer 
Executive Director 

Enclosure 

P.O. Box 7988, San Francisco, CA 94120-7988 • (415) 557-5000 • www.sfhsa.org 


