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CONTRACT 


This Agreement, (hereinafter referred to as “Contract”), to provide IBM Mainframe Data Processing Services, made and entered into as of the date fully executed by and between ACS State and Local Solutions, Inc., with a place of business at 1800 M St. NW, Washington, DC 20036, (hereinafter referred to as “Contractor”), and the County of Orange, a political subdivision of the State of California, (hereinafter referred to as “County”) which may be referred to individually as “Party” or collectively as “Parties”.
RECITALS

WHEREAS, Contractor responded to a Request for Proposal (RFP) to provide IBM Mainframe Data Processing Services, as further set forth herein; and

WHEREAS, the Contractor responded and represented that its proposed services shall meet or exceed the requirements and specifications of the RFP; and

WHEREAS, the County of Orange Board of Supervisors has authorized the Purchasing Agent or his designee to enter into a Contract to obtain IBM Mainframe Data Processing Services;

NOW, THEREFORE, the Parties mutually agree as follows:

ARTICLES

Operating Definitions:
1. Software.  The term “Software” shall mean the each of the Third Party Software set forth in Attachment A, Section II in computer program in object code only including any corrections, bug fixes, enhancements, updates, upgrades purchased, new releases or other modifications, including custom modifications to such Software computer programs.

2.
Update.  The term “Update” shall mean any bugs, patches, fixes, enhancements, improvements to the Software and any addition of new features pertaining only to the County’s existing modules.

3. Upgrade.  The term “Upgrade” shall mean platform changes, addition of new modules or new integration points or the creation of new versions. 

4. Documentation.  The term “Documentation” shall mean all written and electronic manuals, training material, or other associated printed materials and updated versions, which may be necessary or useful to the County in its use of the Software provided hereunder including all requirements set forth in Additional Terms and Conditions, Article 19 of this Contract.

5. Hardware.  The term “Hardware” shall mean the each of the Hardware set forth in Attachment A, Section II of the Contract.
6. Equipment.   The term “Equipment” shall mean all Software and Hardware set forth in Attachment A, Section II of the Contract. 

7. Software Maintenance and Support.  The term “Software Maintenance and Support” shall mean the services set forth in Attachment A, Section II of the Contract.
8. Hardware Maintenance and Support.  The term “Hardware Maintenance and Support” shall mean the services set forth in Attachment A, Section II of the Contract. 

9. Maintenance and Support Period. The term “Maintenance and Support Period” shall mean the consecutive period commencing on the day of acceptance of the Equipment through the term of this Contract.  


General Terms and Conditions

A.
Governing Law and Venue:  This Contract has been negotiated and executed in the state of California and shall be governed by and construed under the laws of the state of California. In the event of any legal action to enforce or interpret this Contract, the sole and exclusive venue shall be a court of competent jurisdiction located in Orange County, California, and the Parties hereto agree to and do hereby submit to the jurisdiction of such court, notwithstanding Code of Civil Procedure section 394.  Furthermore, the Parties specifically agree to waive any and all rights to request that an action be transferred for trial to another County.

B.
Entire Agreement:  This Contract, including Attachments A, B, C, D, E and F, and Exhibits I or II which have been incorporated, when accepted by the Contractor either in writing or by the shipment of any article or other commencement of performance hereunder, contains the entire Contract between the Parties with respect to the matters herein and there are no restrictions, promises, warranties or undertakings other than those set forth herein or referred to herein.  No exceptions, alternatives, substitutes or revisions are valid or binding on County unless authorized by County in writing.  Electronic acceptance of any additional terms, conditions or supplemental Contract or contract by any County employee or agent, including but not limited to installers of software, shall not be valid or binding on County unless accepted in writing by the County’s Purchasing Agent or his designee, hereinafter “Purchasing Agent”.

C.
Amendments:  No alteration or variation of the terms of this Contract shall be valid unless made in writing and signed by the Parties; no oral understanding or agreement not incorporated herein shall be binding on either of the Parties; and no exceptions, alternatives, substitutes or revisions are valid or binding on County unless authorized by County in writing.

D.
Taxes:  Unless otherwise provided herein or by law, price quoted does not include California state sales or use tax.

E 
Delivery:  Time of delivery of goods or services is of the essence in this Contract.  County reserves the right to refuse any goods or services and to cancel all or any part of the goods not conforming to applicable specifications, drawings, samples or description, or services that do not conform to the prescribed statement of work.  Acceptance of any part of the order for goods shall not bind County to accept future shipments, nor deprive it of the right to return goods already accepted, at Contractor’s expense.  Over shipments and under shipments of goods shall be only as agreed to in writing by County.  Delivery shall not be deemed to be complete until all goods, or services, have actually been received and accepted in writing by County.

F.
Acceptance/Payment:  Unless otherwise agreed to in writing by County, acceptance of the proposed solution shall not be deemed complete unless in writing and until all the goods/services have actually been received, inspected, and tested to the satisfaction of County in accordance with Attachment E, Acceptance and Testing Procedures.  Prior to acceptance, in the event of an incompatibility between the proposed solution and the County’s computer infrastructure or the failure to meet the County’s satisfaction, the Contract shall be terminated upon two (2) days notice without penalty to the County.  County shall return all Software and Hardware associated with the proposed solution and shall not be responsible for any charges, services, fees, penalties or monies to the Contractor. Payment as set forth in Attachment B shall commence and be made in arrears after satisfactory acceptance of the proposed solution, in accordance with the terms set forth herein.
G.
Warranty:  Contractor expressly warrants that the goods/services covered by this Contract are 1) free of liens or encumbrances, 2) merchantable and good for the ordinary purposes for which they are used, and 3) fit for the particular purpose for which they are intended.  Unless otherwise agreed to in writing, Contractor shall only provide the County with the standard manufacturers’ warranties, guarantees, and/or  exchange policies for defective items, which are offered through the manufactures’ themselves. Acceptance of this order shall constitute an agreement upon Contractor’s part to indemnify, defend and hold County and its indemnities as identified in paragraph “P” below, and as more fully described in paragraph “P”, harmless from liability, loss, damage and expense, including reasonable counsel fees, incurred or sustained by County by reason of the failure of the goods/services to conform to such warranties, faulty work performance, negligent or unlawful acts, and non-compliance with any applicable state or federal codes, ordinances, orders, or statutes, including the Occupational Safety and Health Act (OSHA) and the California Industrial Safety Act.  Such remedies shall be in addition to any other remedies provided by law.

H.
Patent/Copyright Materials/Proprietary Infringement:  Unless otherwise expressly provided in this Contract, Contractor shall be solely responsible for clearing the right to use any patented or copyrighted materials in the performance of this Contract.  Contractor warrants that any Software as modified through services provided hereunder will not infringe upon or violate any patent, proprietary right, or trade secret right of any third party.  Contractor agrees that, in accordance with the more specific requirement contained in paragraph “P” below, it shall indemnify, defend and hold County and County Indemnitees harmless from any and all such claims and be responsible for payment of all costs, damages, penalties and expenses related to or arising from such claim(s), including, but not limited to, attorney’s fees, costs and expenses.

I.
Assignment or Sub-contracting:  The terms, covenants, and conditions contained herein shall apply to and bind the heirs, successors, executors, administrators and assigns of the Parties.  Furthermore, neither the performance of this Contract nor any portion thereof or payment under this Contract may be assigned or sub-contracted by Contractor.  Any attempt by Contractor to assign or sub-contract the performance or any portion thereof of this Contract without the express written consent of County shall be invalid and shall constitute a breach of this Contract.

J.
Non-Discrimination:  In the performance of this Contract, Contractor agrees that it will comply with the requirements of Section 1735 of the California Labor Code and not engage nor permit any subcontractors to engage in discrimination in employment of persons because of the race, religious creed, color, national origin, ancestry, physical disability, mental disability, medical condition, marital status, or sex of such persons.  Contractor acknowledges that a violation of this provision shall subject Contractor to all the penalties imposed for a violation of anti-discrimination law or regulation including but not limited to Section 1720 et seq. of the California Labor Code.

K.
Termination:  In addition to any other remedies or rights it may have by law and those set forth in the Contract, County has the right to terminate this Contract without penalty immediately with cause or after 30 days’ written notice without cause, unless otherwise specified.  Cause shall be defined as any breach of Contract, any misrepresentation or fraud on the part of the Contractor.  Exercise by County of its right to terminate the Contract shall relieve County of all further obligations. 
L.
Consent to Breach Not Waiver:  No term or provision of this Contractor shall be deemed waived and no breach excused, unless such waiver or consent shall be in writing and signed by the Party claimed to have waived or consented.  Any consent by any Party to, or waiver of, a breach by the other, whether express or implied, shall not constitute consent to, waiver of, or excuse for any other different or subsequent breach.

M.
Remedies Not Exclusive:  The remedies for breach set forth in this Contract are cumulative as to one another and as to any other provided by law, rather than exclusive; and the expression of certain remedies in this Contract does not preclude resort by either Party to any other remedies provided by law.

N.
Independent Contractor:  Contractor shall be considered an independent contractor and neither Contractor, its employees nor anyone working under Contractor shall be considered an agent or an employee of County.  Neither Contractor its employees nor anyone working under Contractor, shall qualify for workers’ compensation or other fringe benefits of any kind through County.

O.  Performance:  Contractor shall perform all work under this Contract, taking necessary steps and precautions to perform the work to County’s satisfaction.  Contractor shall provide services that meet or exceed Service Level Objectives (SLO) specified in Attachment A which reflect minimum commitment levels for client service delivery within the IBM mainframe environment.  Contractor is to provide a format, approved by County management for effective, regular service level performance reporting.  Additionally, there shall be regular, periodic meetings with County management to review said performance and to develop any required action plans to correct any deficiencies and foster continued service improvement. Contractor shall be responsible for the professional quality, technical assurance, timely completion and coordination of all documentation and other goods/services furnished by the Contractor under this Contract.  Contractor shall perform all work diligently, carefully, and in a good and workman-like manner; shall furnish all labor, supervision, machinery, equipment, materials, and supplies necessary therefore; shall at its sole expense obtain and maintain all permits and licenses required by public authorities, including those of County required in its governmental capacity, in connection with performance of the work; and, if permitted to subcontract, shall be fully responsible for all work performed by subcontractors.

P.  Indemnification/Insurance:

INDEMNIFICATION PROVISIONS

Contractor agrees to indemnify, defend with counsel approved in writing by County and hold County, its elected and appointed officials, officers, employees, agents and those special districts and agencies which County’s Board of Supervisors acts as the governing Board (“County Indemnitees”) harmless from any claims, demands or liability of any kind or nature, including but not limited to personal injury or property damage, arising from or related to the negligent performance or provision of the services, products or other performance provided by Contractor pursuant to this Contract.  If judgment is entered against Contractor and County by a court of competent jurisdiction because of the concurrent active negligence of County or County Indemnitees, Contractor and County agree that liability will be apportioned as determined by the court.   Neither Party shall request a jury apportionment.
INSURANCE PROVISIONS 

Prior to the provision of services under this Contract, the Contractor agrees to purchase all required insurance at Contractor’s expense and to deposit with the County Certificates of Insurance, including all copies of endorsements required herein, necessary to satisfy the County that the insurance provisions of this Contract have been complied with and to keep such insurance coverage and the certificates therefore on deposit with the County during the entire term of this Contract.   In addition, all subcontractors performing work on behalf of Contractor pursuant to this Contract shall obtain insurance subject to the same terms and conditions as set forth herein for Contractor.

All insurance policies required by this Contract shall declare any deductible or self-insured retention (SIR) in an amount in excess of $25,000 ($5,000 for automobile liability), which shall specifically be approved by the County Executive Office (CEO)/Office of Risk Management.  Contractor shall be responsible for reimbursement of any deductible to the insurer.  Any self-insured retentions (SIRs) or deductibles shall be clearly stated on the Certificate of Insurance.

If the Contractor fails to maintain insurance acceptable to the County for the full term of this Contract, the County may terminate this Contract.
Qualified Insurer
The policy or policies of insurance must be issued by an insurer licensed to do business in the state of California (California Admitted Carrier).

Minimum insurance company ratings as determined by the most current edition of the Best's Key Rating Guide/Property-Casualty/United States or ambest.com shall be A- (Secure Best's Rating) and VIII (Financial Size Category). 

If the carrier is a non-admitted carrier in the state of California, CEO/Office of Risk Management retains the right to approve or reject carrier after a review of the company's performance and financial ratings.

The policy or policies of insurance maintained by the Contractor shall provide the minimum limits and coverage as set forth below:


Coverage
Minimum Limits

Commercial General Liability with broad form
$1,000,000 combined single 

property damage and contractual liability
limit per occurrence


$2,000,000 aggregate

Automobile Liability including coverage
$1,000,000 combined single

for owned, non-owned and hired vehicles
limit per occurrence

Workers' Compensation
Statutory

Employers' Liability Insurance
$1,000,000 per occurrence

All The Commercial General Liability and Automobile Liability insurance, except Professional Liability required by this Contract shall be at least $1,000,000 combined single limit per occurrence. Professional Liability may also be provided on a “Claims Made” basis.  The minimum aggregate limit for the Commercial General Liability policy shall be $2,000,000.

The County of Orange shall be added as an additional insured on all insurance policies required by this Contract with respect to work done by the Contractor under the terms of this Contract (except Workers' Compensation/Employers' Liability).  An additional insured endorsement and/or relevant policy pages evidencing that the County of Orange is an additional insured shall accompany the Certificate of Insurance.

All insurance policies required by this Contract shall be primary insurance, and any insurance maintained by the County of Orange shall be excess and non-contributing with insurance provided by these policies.  An endorsement or relevant policy pages evidencing that the Contractor's insurance is primary and non-contributing shall specifically accompany the Certificate of Insurance for the Commercial General Liability.

All insurance policies required by this Contract shall give the County of Orange 30 days notice in the event of cancellation.  This shall be evidenced by an endorsement separate from the Certificate of Insurance.  In addition, the cancellation clause must include language as follows, which edits the pre-printed Acord certificate.

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE

EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL 30 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT.  BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE COMPANY, ITS AGENT OR REPRESENTATIVE.
AllThe commercial general liability and workers’ compensation insurance policies required by this Contract shall waive all rights of subrogation against the County of Orange and members of the Board of Supervisors, its elected and appointed officials, officers, agents and employees when acting within the scope of their appointment or employment.

If Contractor’s Professional Liability policy is a “claims made” policy, Contractor shall agree to maintain professional liability coverage for two years following completion of Contract.

The Commercial General Liability policy shall contain a severability of interests clause.

The Contractor is aware of the provisions of Section 3700 of the California Labor Code which requires every employer to be insured against liability for Workers' Compensation or be self-insured in accordance with provisions of that code.  The Contractor will comply with such provisions and shall furnish the County satisfactory evidence that the Contractor has secured, for the period of this Contract, statutory Workers' Compensation insurance and Employers' Liability insurance with minimum limits of $1,000,000 per occurrence.

Insurance certificates should be forwarded to the agency/department address listed on the solicitation.

If the Contractor fails to provide the insurance certificates and copies of the applicable endorsements or copies of the endorsement or relevant policy pages within seven days of notification by CEO/Purchasing or the agency/department purchasing division, award may be made to the next qualified Offeror.

County expressly retains the right to require Contractor to increase or decrease insurance of any of the above insurance types throughout the term of this Contract.  Any increase or decrease in insurance will be as deemed by County of Orange Risk Manager as appropriate to adequately protect County. 

County shall notify Contractor in writing of changes in the insurance requirements.  If Contractor does not deposit copies of acceptable certificates of insurance and endorsements with County incorporating such changes within thirty days of receipt of such notice, this Contract may be in breach without further notice to Contractor, and County shall be entitled to all legal remedies.

The procuring of such required policy or policies of insurance shall not be construed to limit Contractor's liability hereunder nor to fulfill the indemnification provisions and requirements of this Contract.

The County of Orange Certificate of Insurance and the Special Endorsement for the County of Orange can be utilized to verify compliance with the above-mentioned insurance requirements in place of commercial insurance certificates and endorsements.

Q.
Bills and Liens:  Contractor shall pay promptly all indebtedness for labor, materials and equipment used in performance of the work.  Contractor shall not permit any lien or charge to attach to the work or the premises, but if any does so attach, Contractor shall promptly procure its release and, in accordance with the requirements of paragraph “P” above, indemnify, defend, and hold County harmless and be responsible for payment of all costs, damages, penalties and expenses related to or arising from or related thereto.

R.
Changes:  Contractor shall make no changes in the work or perform any additional work without the County’s specific written approval.

S.
Change of Ownership:  Contractor agrees that if there is a change or transfer in ownership of Contractor’s business prior to completion of this Contract, the new owners shall be required under terms of sale or other transfer to assume Contractor’s duties and obligations contained in this Contract and complete them to the satisfaction of County.  
T.
Force Majeure:  Contractor shall not be assessed with liquidated damages or unsatisfactory performance penalties during any delay beyond the time named for the performance of this Contract caused by any act of God, war, civil disorder, employment strike or other cause beyond its reasonable control, provided Contractor gives written notice of the cause of the delay to County within 36 (thirty-six) hours of the start of the delay and Contractor avails himself of any available remedies.

U.
Confidentiality: Contractor agrees to maintain the confidentiality of all County and County-related records and information pursuant to all statutory laws relating to privacy and confidentiality that currently exist or exist at any time during the term of this Contract. All such records and information shall be considered confidential and kept confidential by Contractor and Contractor’s staff, agents and employees.  
V.
Compliance with Laws:  Contractor represents and warrants that services to be provided under this Contract shall fully comply, at Contractor’s expense, with all standards, laws, statutes, restrictions, ordinances, requirements, and regulations (collectively “laws”), including, but not limited to those issued by County in its governmental capacity and all other laws applicable to the services at the time services are provided to and accepted by County. Contractor acknowledges that County is relying on Contractor to ensure such compliance, and pursuant to the requirements of paragraph “P” above, Contractor agrees that it shall defend, indemnify and hold County and County Indemnitees harmless from all liability, damages, costs and expenses arising from or related to a violation of such laws.

W.
Freight (F.O.B. Destination):  Contractor assumes full responsibility for all transportation, transportation scheduling, packing, handling, insurance, and other services associated with delivery, removal and de-installation of all products and Equipment including Hardware and Software under this Contract.

X.
Pricing:  The Contract price shall include full compensation for providing all required goods in accordance with required specifications, or services as specified herein or when applicable, in the Scope of Work attached to this Contract, and no additional compensation will be allowed therefore, unless otherwise provided for in this Contract.

Y.
Waiver of Jury Trial:  Each Party acknowledges that it is aware of and has had the opportunity to seek advice of counsel of its choice with respect to its rights to trial by jury, and each Party, for itself and its successors, creditors, and assigns, does hereby expressly and knowingly waive and release all such rights to trial by jury in any action, proceeding or counterclaim brought by any Party hereto against the other (and/or against its officers, directors, employees, agents, or subsidiary or affiliated entities) on or with regard to any matters whatsoever arising out of or in any way connected with this Contract and/or any other claim of injury or damage.



Z.
Terms and Conditions:  Contractor acknowledges that it has read and agrees to all terms and conditions included in this Contract.

AA.
Headings:  The various headings and numbers herein, the grouping of provisions of this Contract into separate clauses and paragraphs, and the organization hereof are for the purpose of convenience only and shall not limit or otherwise affect the meaning hereof.


BB.
Severability:  If any term, covenant, condition or provision of this Contract is held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions hereof shall remain in full force and effect and shall in no way be affected, impaired or invalidated thereby.

CC.
Calendar Days:  Any reference to the word “day” or “days” herein shall mean calendar day or calendar days, respectively, unless otherwise expressly provided.

DD.
Attorneys Fees:  In any action or proceeding to enforce or interpret any provision of this Contract, or where any provision hereof is validly asserted as a defense, each party shall bear its own attorney’s fees, costs and expenses.

EE.
Interpretation:  This Contract has been negotiated at arm’s length and between persons sophisticated and knowledgeable in the matters dealt with in this Contract.  In addition, each Party has been represented by experienced and knowledgeable independent legal counsel of their own choosing, or has knowingly declined to seek such counsel despite being encouraged and given the opportunity to do so.  Each Party further acknowledges that they have not been influenced to any extent whatsoever in executing this Contract by any other Party hereto or by any person representing them, or both.  Accordingly, any rule of law (including California Civil Code Section 1654) or legal decision that would require interpretation of any ambiguities in this Contract against the Party that has drafted it is not applicable and is waived.  The provisions of this Contract shall be interpreted in a reasonable manner to affect the purpose of the Parties and this Contract.

FF.
Authority:  The Parties to this Contract represent and warrant that this Contract has been duly authorized and executed and constitutes the legally binding obligation of their respective organization or entity, enforceable in accordance with its terms.

GG.
Employee Eligibility Verification:  The Contractor warrants that it fully complies with all Federal and State statutes and regulations regarding the employment of aliens and others and that all its employees performing work under this Contract meet the citizenship or alien status requirement set forth in Federal statues and regulations.  The Contractor shall obtain, from all employees performing work hereunder, all verification and other documentation of employment eligibility status required by Federal or State statutes and regulations including, but not limited to, the Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and as they may be hereafter amended.  The Contractor shall retain all such documentation for all covered employees for the period prescribed by the law. The Contractor shall indemnify, defend with counsel approved in writing by County, and hold harmless, the County, its agents, officers, and employees from employer sanctions and any other liability which may be assessed against the Contractor or the County or both in connection with any alleged violation of any Federal or State statutes or regulations pertaining to the eligibility for employment of any persons performing work under this Contract.
Additional Terms and Conditions

1. Scope of Contract:  This Contract specifies the contractual terms and conditions by which the County will procure and receive good/services from Contractor as set forth in the Scope of Work, which is attached hereto as Attachment A and incorporated by this reference. 


2. Term of Contract:  This Contract shall commence upon execution of all necessary signatures, and shall be effective for three (3) years from that date, unless otherwise terminated by County.  Contract may be renewed for up to two (2) additional one-year consecutive terms, upon mutual agreement of both Parties.  Each renewal of this Contract may require approval by the County Board of Supervisors.  The County does not have to give reason if it elects not to renew.    
3. Precedence:  The Contract documents consist of this Contract including its Attachments A through E and Blank Exhibits I and II.  In the event of a conflict between the Contract documents, the order of precedence shall be this Contract, then the Attachments and Exhibits.
4. Fiscal Appropriations:  This Contract is subject to and contingent upon applicable budgetary appropriations being approved by the County of Orange Board of Supervisors for each year during the term of this Contract.  If such appropriations are not forthcoming, the Contract will be terminated without penalty.  Contractor acknowledges that funding or portions of funding for this Contract may also be contingent upon the receipt of funds from, and/or appropriation of funds by, the state of California to County.  If such funding and/or appropriations are not forthcoming, or are otherwise limited, County may immediately terminate or modify this Contract without penalty.
5. Compensation and Terms of Payment:  The Contractor agrees to accept the specified compensation as set forth in Attachment B as full remuneration for performing all services and furnishing all staffing and materials required, for any reasonably unforeseen difficulties which may arise or be encountered in the execution of the services until acceptance, for risks connected with the services, and for performance by the Contractor of all its duties and obligations hereunder.


6. County and Contractor Project Manager:  The County shall appoint a Project Manager to act as liaison between the County and the Contractor during the term of this Contract.  
Contractor shall appoint a Project Manager to direct the Contractor’s efforts in fulfilling Contractor’s obligations under this Contract.  Contractor’s Project Manager shall be subject to approval by the County and shall not be changed without the written consent of the County’s Project Manager.  The County’s Project Manager shall have the right to require the removal and replacement of the Contractor’s Project Manager from providing services to the County under this Contract.  The County’s Project Manager shall notify the Contractor in writing of such action.  The Contractor shall accomplish the removal within 14 calendar days after written notice by the County’s Project Manager. The County is not required to provide any reason, rationale or factual information in the event it elects to request the removal of Contractor’s Project Manager from providing services to the County under this Contract.

7. Contractor Personnel:  In addition to the rights set forth in paragraph 13, the County’s Project Manager shall have the right to require the removal and replacement of any of Contractor’s personnel from providing services to the County under this Contract.  The County’s Project Manager shall notify the Contractor’s Project Manager in writing of such action.  The Contractor shall accomplish the removal of the specified personnel within one fourteen (114) calendar days after written notice by the County’s Project Manager. The County is not required to provide any reason, rationale or factual information in the event it elects to request the removal of any of Contractor’s personnel from providing services to the County under this Contract.
8. Reports/Meetings:  Contractor shall develop reports and any other relevant documents necessary to complete the services and requirements as set forth in this Contract.  County’s project manager and Contractor’s project manager will meet on reasonable notice to discuss Contractor’s performance and progress under this Contract.  If requested, Contractor’s project manager and other project personnel shall attend all meetings.  Contractor shall provide such information that is requested by County for the purpose of monitoring progress under this Contract. 

Contractor executive management shall have periodic project status briefings with the County executive management (CIO/CTO).  Briefings shall occur not more frequently than quarterly for the term of this Contract. 

9.
Contractor’s Records:  The Contractor shall keep true and accurate accounts, records, books and data which shall correctly reflect the business transacted by the Contractor in accordance with generally accepted accounting principles.  These records shall be stored in Orange County for a period of four years after final payment is received from the County.  Storage of records in another county will require written approval from the County of Orange assigned buyer.  All records shall be made available to the client at a designated location in Orange County.
10.
Conflict of Interest – (Contractor):  Contractor shall exercise reasonable care and diligence to prevent any actions or conditions that result in a conflict with the best interests of the County.  This obligation shall apply to the Contractor; the Contractor’s employees, agents, relatives, sub-tier contractors, and third parties associated with accomplishing work and services hereunder.  Contractor’s efforts shall include, but not be limited to establishing precautions to prevent its employees or agents from making, receiving, providing or offering gifts, entertainment, payments, loans or other considerations which could be deemed to appear to influence individuals to act contrary to the best interest of the County.

11.
Data – Title to:  All materials, documents, data or information obtained from the County data files or any County medium furnished to the Contractor in the performance of this Contract will at all times remain the property of the County.  Such data or information may not be used or copied for direct or indirect use by the Contractor after completion or termination of this Contract without the express written consent of the County.  All materials, documents, data or information, including copies, must be returned to the County at the end of this Contract. 

12.
Ownership of Documents:  County has permanent ownership of all directly connected and derivative materials produced under this Contract by Contractor.  All documents, reports and other incidental or derivative work or materials furnished hereunder shall become and remains the sole property of County and may be used by County as it may require without additional cost to County.  None of the documents, reports and other incidental or derivative work or furnished materials shall be used by Contractor without the express written consent of County. Any concepts, ideas, methods, methodologies, procedures, processes, know-how and techniques that Contractor has, or improves upon in connection with the performance of the services hereunder, shall belong to the Contractor. Furthermore, the services and supporting documentation should be only for the County’s internal use. 
13.
Breach of Contract: In addition to any other termination rights set forth herein, the failure of the Contractor to comply with any of the provisions, covenants or conditions of this Contract shall be a material breach of this Contract. County shall afford the Contractor written notice of the breach and ten working days to cure the breach. In such the event the failure remains uncured, the County may, and in addition to any other remedies available at law, in equity, or otherwise specified in this Contract:

1.
Afford the Contractor written notice of the breach and ten calendar days or such shorter time that may be specified in this Contact within which to cure the breach; and Discontinue payment to the Contactor for and during the period in which the Contractor is in breach; and

2.
Offset against any monies billed by the Contractor but yet unpaid by the County those monies disallowed pursuant to the above; and

3.
County may terminate the Contract immediately without penalty.

14.
Contract Disputes:
A.
The Parties shall deal in good faith and attempt to resolve potential disputes informally.  If the dispute concerning a question of fact arising under the terms of this Contract is not disposed of in a reasonable period of time by the Contractor’s Project Manager and the County‘s Project Manager, such matter shall be brought to the attention of the County Purchasing Agent by way of the following process:

1.
The Contractor shall submit to the agency/department assigned buyer a written demand for a final decision regarding the disposition of any dispute between the parties arising under, related to, or involving this Contract, unless the County, on its own initiative, has already rendered such a final decision.

2.
The Contractor’s written demand shall be fully supported by factual information, and, if such demand involves a cost adjustment to the Contract, the Contractor shall include with the demand a written statement signed by a senior official indicating that the demand is made in good faith, that the supporting data are accurate and complete, and that the amount requested accurately reflects the Contract adjustment for which the Contractor believes the County is liable.

B.
Pending the final resolution of any dispute arising under, related to, or involving this Contract, the Contractor agrees to diligently proceed with the performance of this Contract, including the delivery of goods and/or provision of Services.  The Contractor’s failure to diligently proceed shall be considered a material breach of this Contract.

Any final decision of the County shall be expressly identified as such, shall be in writing, and shall be signed by the County Purchasing Agent or his designee.  If the County fails to render a decision within 90 days after receipt of the Contractor’s demand, it shall be deemed a final decision adverse to the Contractor’s contentions.  The administrative proceedings contemplated under this section are in no way intended to limit or otherwise preclude either party from asserting a claim in a court of competent jurisdiction.  
15.
Notices:  Any and all notices permitted or required to be given hereunder shall be deemed duly given (1) upon actual delivery, if delivery is by hand; or (2) upon delivery by the United States mail if delivery is by postage paid registered or certified return receipt requested mail.  Each such notice shall be sent to the respective Party at the address indicated below or to any other address as the respective Parties may designate from time to time.  

For Contractor:
ACS State and Local Solutions, Inc.

1400 S. Grand Ave.

Santa Ana, CA 92705

Attn: Terese Shade

Business Services Manager

(559) 731-3922

For County:
County of Orange

CEO/IT/Finance & Contracts

1501 E. St. Andrew Place, 2nd Floor 

Santa Ana, CA 92705

Attn: Paula Kielich
Contracts Manager
714-834-7144
714-796-8416 Fax

16.
Incorporation: This Contract, its Attachments A through E, Exhibit I (Blank Child Support Enforcement Certification Requirements Form) or Exhibit II (Blank EDD Reporting Requirement Compliance Form), are attached hereto and incorporated by reference and made a part of this Contract.

17.
Audits/Inspections:  Contractor agrees to permit the County’s Auditor-Controller or the County’s authorized representative (including auditors from a private auditing firm hired by the County that does not directly compete with Contractor) access during normal working hours to all books, accounts, records, reports, files, financial records, supporting documentation, including payroll and charges, actual costs, backup documentation relating to accounts payable/receivable records, and other papers or property of Contractor for the purpose of auditing or inspecting compliance with the terms of any aspect of performance under this Contract.  The inspection and/or audit will be confined to those matters connected with the performance of the Contract including, but not limited to, the costs of administering the Contract.  The County will provide reasonable notice of such an audit or inspection.

The County reserves the right to audit and verify the Contractor’s records before payment is made.

Contractor agrees to maintain such records for possible audit for a minimum of four years after final payment, unless a longer period of records retention is stipulated under this Contract or by law.  Contractor agrees to allow interviews of any employees or others who might reasonably have information related to such records.  Further, Contractor agrees to include a similar right to the County to audit records and interview staff of any subcontractor related to performance of this Contract.

Should the Contractor cease to exist as a legal entity, the Contractor’s records pertaining to this Contract shall be forwarded to the surviving entity in a merger or acquisition or, in the event of liquidation, to the County’s Project Manager.

18.
Conditions Affecting Work:  The Contractor shall be responsible for taking all steps reasonably necessary to ascertain the nature and location of the work to be performed under this Contract and to know the general conditions which can affect the work or the cost thereof.  Any failure by the Contractor to do so will not relieve Contractor from responsibility for successfully performing the work without additional cost to the County.  The County assumes no responsibility for any understanding or representations concerning the nature, location(s) or general conditions made by any of its officers or agents prior to the execution of this Contract, unless such understanding or representations by the County are expressly stated in the Contract. 

19.
Documentation:  The Contractor shall provide County with and maintain one (1) copy of a comprehensive operations manual designed to document standard operating procedures for requesting support, services and a description of the roles and responsibilities (who does what when) of Contractor and County personnel in continuing to support the County’s IBM mainframe computing business needs.  This operations manual shall be made available within the first six months of the contract and updated on an annual basis as needed.
The Contractor further agrees that the County may reproduce such manuals for its own use in maintaining the Software and Hardware Products provided hereunder.  The County agrees to include the Contractor’s copyright notice on any such documentation reproduced in accordance with copyright instructions to be provided by the Contractor.

Failure to supply the requested user manuals and other associated printed materials shall be considered a material breach.  County may immediately terminate without penalty.

20.
OEM Equipment Maintenance Standard:  Contractor agrees to maintain all Equipment according to the original equipment manufacturer (OEM) specifications during the entire term of the Contract.  The Contractor further agrees that all components will be OEM components.  At the termination or expiration of the Contract, the Contractor guarantees that Equipment will meet OEM equipment certification standards.


21.
Contractor’s Expense:  The Contractor will be responsible for all costs related to photo copying, telephone communications, fax communications, and parking while on County sites during the performance of work and services under this Contract unless otherwise specified.  The County will not provide free parking for any service in the County Civic Center.

22.
Gratuities:  The Contractor warrants that no gratuities, in the form of entertainment, gifts or otherwise, were offered or given by the Contractor or any agent or representative of the Contractor to any officer or employee of the County with a view toward securing the Contract or securing favorable treatment with respect to any determinations concerning the performance of the Contract.  For breach or violation of this warranty, the County shall have the right to terminate the Contract, either in whole or in part, and any loss or damage sustained by the County in procuring on the open market any goods or services which the Contractor agreed to supply shall be borne and paid for by the Contractor.  The rights and remedies of the County provided in the clause shall not be exclusive and are in addition to any other rights and remedies provided by law or under the Contract.

23.
Authorization Warranty:  The Contractor represents and warrants that the person executing this Contract on behalf of and for the Contractor is an authorized agent who has actual authority to bind the Contractor to each and every term, condition and obligation of this Contract and that all requirements of the Contractor have been fulfilled to provide such actual authority.

24.
News/Information Release:  The Contractor agrees that it will not issue any news releases in connection with either the award of this Contract or any subsequent amendment of or effort under this Contract without first obtaining review and written approval of said news releases from the County through the County’s Project Manager.
25.
County of Orange Child Support Enforcement Requirements (Exhibit I – Blank County of Orange Child Support Enforcement Certification Requirements Form):  In order to comply with the child support enforcement requirements of the County of Orange, within ten days of notification of selection of award of Contract but prior to official award of Contract, the selected Contractor agrees to furnish to the Deputy Purchasing Agent:


A.
In the case of an individual Contractor, his/her name, date of birth, Social Security number, and residence address;


B.
In the case of a Contractor doing business in a form other than as an individual, the name, date of birth, Social Security number, and residence address of each individual who owns an interest of 10 percent or more in the contracting entity;


C.
A certification that the Contractor has fully complied with all applicable federal and state reporting requirements regarding its employees; and


D.
A certification that the Contractor has fully complied with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment and will continue to so comply. The required certification is listed in Exhibit I.  A blank Exhibit I is attached hereto. 

Failure of the Contractor to timely submit the data and/or certifications required may result in the Contract being awarded to another Contractor.  In the event a Contract has been issued, failure of the Contractor to comply with all federal, state, and local reporting requirements for child support enforcement or to comply with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment shall constitute a material breach of the Contract.   Failure to cure such breach within 60 calendar days of notice from the County shall constitute grounds for termination of the Contract.

26.
EDD Independent Contractor Reporting Requirements (Blank Exhibit II):  Effective January 1, 2001, the County of Orange is required to file federal Form 1099-Misc for services received from a “Contractor” to whom the County pays $600 or more or with whom the County enters into a Contract for $600 or more within a single calendar year.  The purpose of this reporting requirement is to increase child support collection by helping to locate parents who are delinquent in their child support obligations.

The term “Contractor” is defined in California Unemployment Insurance Code Section 1088.8, subparagraph B.2 as “an individual who is not an employee of the service recipient for California purposes and who received compensation or executes a Contract for services performed for that service recipient within or without the state.”  The term is further defined by the California Employment Development Department to refer specifically to independent Contractors.  An independent Contractor is defined as “an individual who is not an employee of the …government entity for California purposes and who receives compensation or executes a Contract for services performed for that ... government entity either in or outside of California.”

The reporting requirement does not apply to corporations, general partnerships, limited liability partnerships, and limited liability companies.

Additional information on this reporting requirement can be found at the California Employment Development Department web site located at www.edd.ca.gov/txicr.htm.

To comply with the reporting requirements, County procedures for contracting with independent Contractors mandate that the following information be completed and forwarded to the contracting agency/department immediately upon request:


First name, middle initial and last name


Social Security Number


Address


Start and expiration dates of Contract

Amount of Contract
27.
Publication:  No copies of sketches, schedules, written documents, computer based data, photographs, maps or graphs, including graphic art work, resulting from performance or prepared in connection with this Contract, are to be released by Contractor and/or anyone acting under the supervision of Contractor to any person, partnership, company, corporation, or agency, without prior written approval by the County, except as necessary for the performance of the services of this Contract.  All press releases, including graphic display information to be published in newspapers, magazines, etc., are to be administered only by the County unless otherwise agreed to by both Parties.

28.
Data Security Clearance: Contractor shall ensure that applicable data security management best practices are adhered to in handling all IBM mainframe data related to this contract with the County for the initial setup and installation.  In addition to enforcing data security practices such as confidentiality, role based authentication and authorization, data encryption, secure policies and procedures on data backup, recovery and retention, Contractor shall maintain access logs and perform periodic security audits. Contractor shall immediately alert the County of any attempted or actual security violations, and immediately initiate corrective actions to minimize and prevent the reoccurrence of attempted or actual security violations.  Failure to comply with this clause shall be considered a material breach of this Contract.  County may immediately terminate the Contract without penalty.
29.
HIPAA Business Associate 
A. General Provisions

i. The Parties agree that the terms used, but not otherwise defined, in this Section to the Contract shall have the same meaning as those terms in the Standards for Privacy of Individually Identifiable Health Information, 45 Code of Federal Regulations (CFR), Parts 160 and 164, otherwise known as the Health Insurance Portability and Accountability Act (HIPAA) Privacy Rule, as it may exist now or be hereafter amended.

ii. It is agreed by both Parties that Contractor is a Business Associate of County for the purposes of this Contract.

iii. It is understood by both Parties that the Privacy Rule does not pre-empt any State and/or Federal laws, rules or regulations that impose more stringent requirements with respect to confidentiality of client information.

iv. The term “Privacy Rule” shall mean the Standard for Privacy of Individually Identifiable Health Information at 45 CFR Part 160 and Part 164, Subparts A and E. Any reference in this Contract to a section in the “Privacy Rule” means the section as in effect or as amended. 

v. The term “Protected Health Information” and “PHI” shall have the same meaning as the term “protected health information” in 45 CFR section 164.501, limited to the information created, accessed or received by Contractor from or on behalf of County. 

vi. The term “Required by Law” as used in Section 29 of this Contract shall have the same meaning as the term “required by law” in 45 CFR section 164.103. 

vii. The term “Secretary” shall mean the Secretary of the Department of Health and Human Services or his designee. 

viii. The term “individual” as used in Section 29 of this Contract shall have the same meaning as the term “individual” in 45 CFR section 164.103 and shall include a person who qualifies as a personal representative in accordance with 45 CFR section 164.502(g).

B. Obligations and Activities of Contractor as Business Associate

i. Contractor agrees not to use or disclose Protected Health Information (PHI) other than as permitted or required by this Contract or as Required by Law.

ii. Contractor agrees to use appropriate safeguards to prevent use or disclosure of PHI other than as provided for by this Contract.

iii. Contractor agrees to mitigate, to the extent practicable, any harmful effect that is known to Contractor of a use or disclosure of PHI by Contractor in violation of the requirements of this Contract.

iv. Contractor agrees to report to County within ten (10) calendar days any use or disclosure of PHI not provided for by this Contract of which Contractor becomes aware.

v. Contractor agrees to ensure that any agent, including any subcontractor approved pursuant to paragraph E, to whom it provides PHI received from County, or PHI created or received by Contractor on behalf of County, agrees to the same restrictions and conditions set forth in the business associate provisions of the Privacy Rule that apply through this Contract.

vi. Contractor agrees to provide access, within fifteen (15) days of receipt of a written request by County, to PHI in a Designated Record Set, to County or, as directed by County, to an individual client in order to meet the requirements under 45 CFR Section 164.524.

vii. Contractor agrees to make any amendment(s) to PHI in a Designated Record Set that County directs or agrees to pursuant to 45 CFR Section 164.526 at the request of County or an individual client, within thirty (30) days of receipt of said request by County.

viii. Contractor agrees to make internal practices, books, and records, including policies and procedures and PHI, relating to the use and disclosure of PHI received from, or created or received by Contractor on behalf of, County available to County and the Secretary of the Department of Health and Human Services, in a time and manner as determined by County, or as designated by the Secretary, for purposes of the Secretary determining County’s compliance with the Privacy Rule.

ix. Contractor agrees to document any disclosures of PHI and information related to such disclosures as would be required for County to respond to a request by an individual client for an accounting of disclosures of PHI in accordance with 45 CFR Section 164.528.

x. Contractor agrees to provide County or an individual client, as directed by County, in a time and manner determined by the County the information collected in accordance with paragraph 29, in order to permit County to respond to a request by an individual client for an accounting of disclosures of PHI in accordance with 45 CFR Section 164.528. 

C. Permitted Uses and Disclosures by Contractor

i. Except as otherwise limited in this Contract, Contractor may use or disclose PHI to perform functions, activities, or services for, or on behalf of, County as specified in this Contract, provided that such use or disclosure would not violate the Privacy Rule if done by County or the minimum necessary policies and procedures of County.

D. Obligations of County

i. County shall notify Contractor of any limitation(s) in County’s notice of privacy practices in accordance with 45 CFR Section 164.520, to the extent that such limitation may affect Contractor’s use or disclosure of PHI.

ii. County shall notify Contractor of any changes in, or revocation of, permission by an individual client to use or disclose PHI, to the extent that such changes may affect Contractor’s use or disclosure of PHI.

iii. County shall notify Contractor of any restriction to the use or disclosure of PHI that County has agreed to in accordance with 45 CFR Section 164.522, to the extent that such restriction may affect Contractor’s use or disclosure of PHI.

iv. County shall not request Contractor to use or disclose PHI in any manner that would not be permissible under the Privacy Rule if done by County.

E.
Business Associate Termination

i.
In addition to the rights and remedies provided to the County in law or equity, upon County's knowledge of a material breach by Contractor of the requirements paragraph 29, County shall:

1. Provide an opportunity for Contractor to cure the breach or end the violation and terminate this Contract if Contractor does not cure the breach or end the violation within thirty (30) days; or

2. Immediately terminate this Contract, without penalty; or

3. If neither termination nor cure is feasible, County shall report the violation to the Secretary.

ii.
Upon termination or expiration of this Contract, all PHI provided by County to Contractor, or created or received by Contractor on behalf of County, shall either be destroyed or returned to County as provided in the Termination paragraph of this Contract, and in conformity with the Privacy Rule. This provision shall apply to PHI that is in the possession of subcontractors or agents of Contractor. If it is infeasible to return or destroy PHI, Contractor shall extend the protections of this Contract to such PHI and limit further uses and disclosures of such PHI to those purposes that make the return or destruction infeasible, for so long as Contractor maintains such PHI.

F.
Amendment

The Parties agree to take such action as is necessary to amend this Contract from time to time as is necessary for the County to comply with the requirements of the Privacy Rule and the Health Insurance Portability and Accountability Act of 1996, Pub.L.No. 104-191.

G.
Survival

The respective rights and obligations of Contractor under paragraph 29 of this Contract shall survive the termination or expiration of this Contract.
30.
No Equipment Financing/No Purchase at End of Lease Term: Contractor shall not utilize a third party to provide the services described herein. No third party financing is intended or allowed.  The County will not purchase the Equipment at the termination or expiration of this Contract. 


31.
Delivery and Installation:  Contractor shall arrange for delivery of the Equipment to the installation site designated by County in writing on the date given to County by Contractor after receipt and acceptance by Contractor of a signed Contract from County. Contractor assumes full responsibility and cost for all transportation, transportation scheduling, packing, handling, insurance, and any other service associated with delivery, installation, implementation, and set-up of the mainframe hardware (includes CPU and disc storage sub-system) and software (includes IBM and 3rd party).  Contractor shall not be responsible for delays in delivery which are beyond Contractor’s reasonable control.


Contractor shall provide field engineer personnel necessary to install, connect and test the Equipment and mainframe hardware (includes CPU and disc storage sub-system) and software (includes IBM and 3rd party).  Contractor shall assume responsibility for the installation of all Equipment and products supplied to the County under this Contract and make them ready for operational use.  All work and services shall be done by Original Equipment Manufacturer’s (OEM) or OEM approved Customer Engineers (CE) in accordance with the OEM installation planning guide for the Equipment and products being installed.  The Contractor shall certify in writing to the County when the Equipment is ready for use.   Contractor shall also provide written certification from IBM.
 


32.
Title and Ownership: All Equipment contracted hereunder is and shall remain the property of Contractor and County’s interest therein is only that that of leasehold.  County further agrees that it will not pledge, loan, mortgage, or attempt in any other manner to dispose of the Equipment or to suffer any liens, encumbrances, or legal process to be incurred or levied on the Equipment.  Contractor may affix tags, decals or plates to the Equipment indicating Contractor’s ownership and County shall not permit their removal or concealment.


Upon reasonable notice, Contractor or its agents shall have access to the Equipment at all reasonable times for the purpose of inspection and for any other purpose contemplated in this Contract.
  
    

33.
Location of Equipment:  County shall at all times keep the Equipment in its sole possession and control.  County shall not relocate Equipment without Contractor’s prior written consent.  If consent is granted, Contractor will be permitted to have representatives present during the relocation.  All costs incurred as a result of such relocation shall be borne by the County.  Contract payment shall not abate during the period Equipment is out of service due to any such relocation requested by the County.


34.
Default and Repossession:  In the event County shall default in making any Monthly payment due or in performing any other obligation required to be performed by County and if such default remains uncured for a period of sixty (60) days after written notice from Contractor, then Contractor shall have, among its other rights, the right to terminate this Contract and repossess the Equipment.  In the event of termination, Contractor shall have the right to enter County’s premises for the purposes of such repossession and County hereby consents to such entry in 10 working days of termination or expiration of this Contract or as mutually agreed in writing between Contractor and County.  Contractor shall notify County ten (10) days prior to de-installation and shall only remove Equipment during normal County business hours.
   

35.
Risk of Loss:  Any risk of loss of the Equipment will be borne by Contractor.
36.
Return of Equipment: At the expiration or termination of this Contract, the County will provide access to the Equipment contracted hereunder to Contractor.  The Equipment will be in the same condition as when delivered, ordinary wear and tear from normal use excepted.  The total cost of return, including packing, handling, insurance, de-installation and other services associated with end of Contract de-installation and return of mainframe hardware (includes CPU and disc storage sub-system) and software (includes IBM and 3rd party) components is included in the total Contract price set forth in Attachment B.  Removal by Contractor shall be completed within 10 working days of termination or expiration of this Contract or as mutually agreed in writing between Contractor and County.  Contractor shall notify County ten (10) days prior to de-installation and shall only remove Equipment during normal County business hours. 


37.
License: Contractor hereby grants to the County, and the County accepts from Contractor, subject to the terms and conditions of this Contract, a non-exclusive, non-transferable, enterprise license for the Software set forth in Attachment A, Section II (G) in machine-readable form for the term of this Contract.  Contractor is responsible for ensuring that the County does not pay for more licenses than required to operate the mainframe.  Contractor must also ensure that the licensing and costs are appropriate according to the environment (production, test, development).  
It is Contractor’s assumption that the following system software will be procured by and licensed to Contractor. Such licenses are non-transferable, and upon termination or expiration of the contract, Contractor will remove both the IBM mainframe server and all system software maintained in said server. County shall have no residual right to such system software beyond the term of the agreement. Following is a list of the system software included in our solution and pricing. While additional system software may be available to the County, such additional software may require a price adjustment.

It is Contractor’s assumption that the County will maintain financial responsibility for all additional application software not included in the Contract to be hosted on the IBM mainframe server provided by Contractor. Financial responsibility includes, without limitation, the cost for any required license and maintenance agreements (including upgrades). County will also be responsible for obtaining all necessary consents from all third party application software vendors for software not included in the Contract, allowing such third party application software to be hosted on the IBM mainframe server provided by Contractor.
38.
Software – Future Releases (Updates and Upgrades): As part of the Software Maintenance and Support, the Contractor periodically distributes Updates and other changes to the Software standard releases. If improved, updated, or enhancement versions of the Software are developed by the Contractor and are made available to other licensees, they will be made available to the County at the County’s option, provided such versions are operable on the same computer hardware configuration.  The charge for such Updates or enhancements is included in the Monthly Payment and the County shall not be charged any additional fees, charges, rates or prices. Upgrades are not included in the Software Maintenance and Support services.  The timing of the updates and upgrades will depend on the business need established by the County and subject to County Change Management policy and procedures.
 Contract Signature Page
The Parties hereto have executed this Contract on the dates shown opposite their respective signatures below 
ACS State and Local Solutions, Inc.*:

Signature


______________________________________

Print Name

______________________________________

Title

______________________________________

Date

Signature


______________________________________

Print Name

______________________________________

Title

______________________________________

Date


* If the contracting party is a corporation, (2) two signatures are required as further set forth in this paragraph. The first signature shall be:  (a) the Chairman of the Board; b) the President; or c) any Vice President.  The second signature shall be a) the Secretary; or 2) any Assistant Secretary; or 3) the Chief Financial Officer; or d) any Assistant Treasurer.  
  County of Orange


A political subdivision of the State of California

By
______________________________

Date 
______________________________

Approved by Board of Supervisors on:  __________________________________
APPROVED AS TO FORM:

___________________________
           Deputy County Counsel

_________________________

                        Date

Attachment A

Scope of Work
IBM Mainframe Data Processing 

I.
INTRODUCTION
The IBM mainframe environment supports major County of Orange (County) business functions including Tax Assessment, Tax Collection, HR/Payroll, Finance and Purchasing.  Over the next four years these business functions will be supported by new or upgraded applications hosted on other hardware platforms.  Significant decrements to the current IBM mainframe operating environment are expected to occur on or after the target dates outlined below according to an application migration timeline established by County mainframe clients:

· 
Assessment Tax System
 (AS)


31 Dec 2009
· Finance and Purchasing - Phase I (FS) 

30 Jun 2009

· Finance and Purchasing - Phase II (FS)

30 Jun 2010
· HR/Payroll (HR)



01 Jan 2011

· Property Tax Management System (TC)

30 Jun 2012
· All Other minor applications (OT)

31 May 2009
The departure of major business applications and clients from the IBM platform will present opportunities to scale-down mainframe operations hardware, software and labor, thus reducing the cost burden shared by remaining clients.  Moreover, the current IBM mainframe hardware/software lease expires in May 2009.  The new mainframe operations sourcing contract should commence on or around April 29, 2009 to allow for an anticipated 30 day transition period.

Contractor shall provide hardware (which includes CPU and disk storage subsystem and other ancillary hardware such as channel adapters and Sysplex timer) and software (which includes IBM and 3rd party) to support the County’s current IBM mainframe computing needs.  The hardware and software will be deployed and hosted at the Orange County Data Center.  
The underlying tenets by which Contractor’s services are to be provided to County are as follows:

· Changes to County business and operational requirements may result in revision of provided services and associated Service Level Objectives (SLOs).

· SLOs may be adjusted from time to time by an executed amendment to the Contract.
· If County, in its discretion, declines to authorize any changes in Contractor-provided services, or to recommend changes in operations, equipment or environment that Contractor reasonably believes to be essential in order to maintain established service levels or to prevent material deterioration thereof, then SLOs shall be equitably reduced to levels reasonably sustainable in the absence of any recommended changes.
· Pricing for delivered services during the engagement period is to be comprised of a one-time charge for transition and migration plus monthly recurring service charges.  Monthly invoice charges are expected to remain consistent throughout the engagement term unless service levels or hardware workload levels are adjusted via mutual agreement.  
· County reserves the right to make adds, changes or deletes, with 90 days notice, to current software licenses in response to changes in County business requirements.  The County will provide Contractor a 90 day notice to downsize or upsize and County must recognize the cost reductions at the end of each 90 day notice.
· County reserves the right to migrate all licensing through a third party mainframe in the event of a disaster.
Contractor Approach and Methodology

Contractor shall provide the County a three year lease with two additional one-year options on an IBM mainframe, model z9-2096-Q02 with a ZiIP engine.  The z9 with the ZiIP engine will be 335 MIPS and 47 MSUs.  The z9 with the ZiIP engine allows increased computing capacity by isolating significant DB2 workloads to the ZiIP engine, resulting in lower MSUs and ultimately reducing software costs while processing the current CPU 62 MSU workload.

In addition to the cost savings with the z9 and ZiIP engine solution, additional savings will be obtained through a Sub-Capacity Work Load Licensing Solution (WLC) for qualified IBM software (which includes the z/OS operating system, CICS, and DB2).  This “pay by the usage” option will significantly lower the cost for IBM software as workloads decrease over the life of the contract.  Contractor will manage all licenses for the current software, hardware, and maintenance as requested by County. 

Third party software is based upon the size of the mainframe’s MIPS capacity. Contractor proposes an IBM machine downgrade (Microcode) as the County scales down operations to reduce the mainframe’s MIPS, thereby reducing third party software costs (or upgrade should the workload increase). The proposed downgrade schedule is based on the County’s projected scale down percentages and is depicted in the table below.  Contractor has used a percentage of the MSUs to calculate the appropriate machine required to service the reduced utilization.  Please note that the ZiIP engine will run at full speed at each downgrade level so the downgrade based on 47 MSUs with a ZiIP engine has the equivalent processing power as a downgrade based on the current CPU 62 MSUs with no ZiIP engine. 

	Proposed Platform Downgrade*

	Average Usage 
	Z9 - 2096 Platform downgrade
	MIPS
	MSUs with ZiIP Engine

	81% - 100%
	Q02
	335
	47

	61% - 80%
	U01
	270
	38

	41% - 60%
	L03
	200
	28

	21% - 40%
	E02
	136
	19

	1% - 20%
	E01
	70
	10


* A one-time charge would apply to each downgrade on the IBM machine.

Contractor has included in Attachment B, a reduction of 2% of the monthly charge, not to exceed 2% of the annual charge, for failure to meet the minimum commitment levels specified in Section III.B.10 of Attachment A.

As with the lease of the IBM hardware and software, Contractor will provide and manage third party software licenses and maintenance for the packages requested by County.
Project Plan
Contractor will work closely with the County to develop a mutually acceptable project plan for installation, testing, and certification of the IBM z9 to be installed in the County’s data center.  The project plan will be based on the County’s expressed desire to meet certain criteria and milestones, including but not limited to the following:

· The cutover date to the new system will be on or before May 31, 2009.

· Contractor will handle procurement in a manner that ensures all hardware, software, and related peripherals are to the County’s Data Center, 1400 S. Grand Ave., Santa Ana, California, on or before May 31, 2009. 

· The system will reside on County floor space.

· All leasehold improvements and environmental labor and material costs related to power, cooling, water, air, etc., will be the responsibility of the County, and will be completed by the County in line with the approved and accepted project plan.

· Any necessary peripheral hookups requiring cables will be done by Contractor using existing County owned cables.
· The Contractor shall ensure continuity of operations during the transition.
· Contractor labor hours in support of transition are not included in this proposal and would therefore be charged to CEO/IT under our current Information Systems and Telecommunications Services Agreement Number N1000003198, as needed.

Configuration and Testing

All configuration and testing required to transition from the existing mainframe to the z9-2096-Q02 will be completed in line with the accepted project plan. IBM system assurance procedures will be followed and an IBM customer engineer will declare the equipment and software ready for use. The system will then be certified for acceptance by IBM for hardware and software maintenance.  

Configuration, testing, and certification will be completed on or before May 31, 2009.
Support

To ensure that Orange County receives the best hardware and software support, initial on-site response will be handled by existing Contractor support staff members. Contractor staff will provide an initial diagnosis and either resolve or escalate issues as needed.  

Software escalations are handled and tracked by opening an Electronic Technical Report (ETR) with IBM. Each ETR is assigned a number by IBM that Contractor Technical Support staff will use to monitor each issue through to resolution. Contractor will continue to escalate any problems to ensure that IBM is able to quickly resolve any issues.

Hardware, escalations are handled and tracked by contacting IBM via their service toll-free number. Each incident is assigned a number by IBM that Contractor Operations staff will use to monitor each incident through to resolution. Contractor will continue to escalate any problems to ensure that IBM is able to quickly resolve any issues.
II.
CURRENT IBM MAINFRAME OPERATING ENVIRONMENT

The County Data Center’s current operating environment supports the processing of a large number of batch jobs, deliverables and other requirements such as ensuring uptime for online systems and running the IBM mainframe tape backup operations.  Production processing is organized into daily, weekly, monthly, and annual schedules, most of which run at night.  The overall workload also includes supporting a number of customer-driven events and special requests processing. 

A unique batch window is associated with each day of the week.  Typically, each window runs from 6:00 PM PT to 3:30 AM PT the following day with slight differences occurring on Friday and Saturday nights.  This allows for daily (Monday through Friday) FTP transfers to support the financial system’s Data Warehouse as well as DB2 connect-to-server facilities.  On Fridays, weekly Tax Collector batch production runs extend the window until about 5:00 AM PT Saturday.  On Saturdays, full-volume tape back-ups are executed and may run as late as 10:00 AM PT Sunday.  In addition, seasonal Property Tax Management System processing requirements factor into batch production schedules.

Generally, all online production systems and applications are to be available Monday through Friday from 6:00 AM PT to 6:00 PM PT.  Periodic Saturday and Sunday availability requirements are scheduled via special request.
A.
Average Number of Daily Batch Jobs: 

1.
Regularly Scheduled: 1,100 Jobs (including back-ups)

2.
User Submitted: Approximately 1,000 Jobs  

3.
Back-up Related: 400 Jobs

B.
Current Tape Activities:

1.
Average Daily Scratch Activity:  500 Tapes

2.
Average Weekend Scratch Activity: 1,750 Tapes

3.
Average Weekly Off-site Disaster Recovery Activity: 1,000 Tapes
C.
Most Active Applications/Users:

1.
Human Resources / Payroll (HR)
2.
Financial (FS)

3.
Assessment Tax (AS)
4.
Property Tax (TC)
D.
Business Events driving peak activity:

1.
Assessor Annual Tax Roll

2.
Tax Collector’s Business Property Statements

3.
Bi-Weekly County Payroll

4.
Registrar of Voters Printing

E.
Workload Statistics:

1.
Number of major applications = 4 (Financial, Human Resources, Assessment Tax, Property Tax)

2.
Total number of users = approximately 7,000

3.
Number of LPARs = 4 (Production/Development/Test/Qualification)
4.
Current total memory allocation = 16 GB

5.
Current total DASD storage capacity = 3.6 TB RAID 6+
6.
Current monthly average IBM DASD utilization = 2.11 TB = 58.6% net load

7.
Number of DB2 Subsystems = 4

8.
Number of CICS regions = 7

9.
Current monthly average CICS transactions = 5.8 million 

10.
Current CICS response time range = 0.016 – 0.213 seconds
11.
Total (simplex, duplex, 2-up) monthly print volume = 1,046,172 pages

F.
Current Hardware Configuration
	Hardware
	Owned By

	IBM 2086-A04 (z890) 405 MIPS 
	ACS State and Local Solutions, Inc.

	FC 2086-350 MSU capacity level – detuned to 260 MSU capacity level
	ACS State and Local Solutions, Inc

	FC 2008 – 8 Gb memory (standard)
	ACS State and Local Solutions, Inc

	FC 0079 – HMC Dual Ethernet, DVD – Black, with FC 0087 Service Element and FC Ethernet HUB
	ACS State and Local Solutions, Inc

	FC 8987 – 14’ US 250v 3-phase power cord
	ACS State and Local Solutions, Inc

	Two (2) FC 6154 ETR 1-Port Card
	ACS State and Local Solutions, Inc

	64 ESCON channels – Sixteen (16) FC 2324 ESCON Channel Cards
	ACS State and Local Solutions, Inc

	Two (2) FC 3364 OSA-Express 2 GBE LX (2 ports)
	ACS State and Local Solutions, Inc

	FC 1366 x 3 (6 ports total, 1000/Base-T Ethernet)
	ACS State and Local Solutions, Inc

	Basic Sysplex environment
	ACS State and Local Solutions, Inc


G.
Required Software Configuration

County shall utilize Contractor’s existing enterprise licenses, where available, and County’s existing licenses shall go dormant for the duration of the engagement.  In the event Contractor does not have an existing license with any required third party vendor, County may, at its sole discretion, transfer its existing license and allow Contractor to represent the county with a letter of agency on behalf of the County where such a transfer is allowed pursuant to the terms of the County’s contract with that third party vendor.  If a license transfer is not allowable, County shall maintain its existing software license or equivalent functions, at the sole discretion of the County.  Nothing in this paragraph shall divest Contractor of its duty to provide the system and all attendant software listed in this SOW for its duration, and any renewal term entered into by the Parties.
	Vendor
	Software Product
	Category*
	# of Licenses (*1 license which can be used for all 3 areas)

	
	
	*see legend below
	Production
	Test
	Development

	IBM
	IMS & DB2 Utility Tools S&S Administrative Fee
	3
	*
	*
	*

	IBM
	DB2 Utilities Suite Support & Subscription (S&S)
	3
	*
	*
	*

	IBM
	z/OS V1 Base
	1
	*
	*
	*

	IBM
	z/OS V1 DFSMS dsshsm
	1
	*
	*
	*

	IBM
	z/OS V1 DFSORT
	1
	*
	*
	*

	IBM
	z/OS V1 SDSF
	1
	*
	*
	*

	IBM
	z/OS V1 Security Server
	1
	*
	*
	*

	IBM
	Z/OS Application Connect DB2
	1
	*
	*
	*

	IBM
	PSF Download
	1
	*
	*
	*

	IBM
	PSF V3 for OS/390
	1
	*
	*
	*

	IBM
	CICS TS for z/OS v2
	1
	*
	*
	*

	IBM
	DB2 UDB for z/OS
	1
	*
	*
	*

	IBM
	JAVA for OS/390
	1
	*
	*
	*

	IBM
	SMP/E V3 Base
	1
	*
	*
	*

	IBM
	CICS Application Migration Aid
	1
	*
	*
	*

	IBM
	Management Framework Base
	1
	*
	*
	*

	IBM
	Bulk Data Transfer
	1
	*
	*
	*

	IBM
	IBM S/390 OSA/SF for MVS/ESA
	1
	*
	*
	*

	IBM
	DB2 Performance Monitor V8
	1
	*
	*
	*

	IBM
	DB2 Administration Tool V7
	1
	*
	*
	*

	IBM
	Tivoli Omegamon XE for Sysplex
	1
	*
	*
	*

	IBM
	Tivoli Omegamon XE for CICSplex
	1
	*
	*
	*

	IBM
	Tivoli Omegamon DE for OS/390
	1
	*
	*
	*

	IBM
	COBOL FOR Z/OS AND OS/390 V-ALT
	1
	*
	*
	*

	
	
	
	*
	*
	*

	ASG (Allen Systems Group) fka Diversified Software Systems
	Jobscan
	3
	*
	*
	*

	
	
	
	*
	*
	*

	BMC Software
	Control M
	3
	*
	*
	*

	BMC Software
	Control M/Restart (Control R)
	3
	*
	*
	*

	BMC Software
	Control D
	3
	*
	*
	*

	BMC Software
	Control O
	3
	*
	*
	*

	BMC Software
	CMF Monitor
	3
	*
	*
	*

	BMC Software
	Mainview
	3
	*
	*
	*

	
	
	
	*
	*
	*

	Chicago Soft
	QuickRef MVS
	3
	*
	*
	*

	
	
	
	*
	*
	*

	Computer Associates, Inc.
	Brightstor CA-1 Tape Management
	2
	*
	*
	*

	Computer Associates
	Advantage CA-EARL
	2
	*
	*
	*

	Computer Associates
	Advantage CA-Ideal for Datacom
	2
	*
	*
	*

	Computer Associates
	Advantage CA-Ideal DB2 Option
	2
	*
	*
	*

	Computer Associates
	Unicenter CA-JARS/SMF
	2
	*
	*
	*

	Computer Associates
	Allfusion CA-Librarian  - Base + LIB/AM+TSO
	2
	*
	*
	*

	Computer Associates
	Advantage Date Simulator
	2
	*
	*
	*

	Computer Associates
	Datacom/AD
	2
	*
	*
	*

	Computer Associates
	Advantage CA Dataquery
	2
	*
	*
	*

	
	
	
	*
	*
	*

	Data 21
	ZIP/390
	3
	*
	*
	*

	
	
	
	*
	*
	*

	Innovation Data Processing
	FDR (Fast Dump Restore)
	3
	*
	*
	*

	Innovation Data Processing
	FDR/CPK (Compaktor)
	3
	*
	*
	*

	
	
	
	*
	*
	*

	JRH Golden State Software
	DB2i2
	3
	*
	*
	*

	
	
	
	*
	*
	*

	Levi, Ray & Shoup
	DRS
	3
	*
	*
	*

	Levi, Ray & Shoup
	VPS
	3
	*
	*
	*

	Levi, Ray & Shoup
	VPS TCP/IP
	3
	*
	*
	*

	Levi, Ray & Shoup
	VPSPrint
	3
	*
	*
	*

	
	
	
	*
	*
	*

	MacKinney
	CICS Timeout
	3
	*
	*
	*

	MacKinney
	VTAM Switch
	3
	*
	*
	*

	
	
	
	*
	*
	*

	Macro4
	Insync
	3
	*
	*
	*

	Macro4
	Insync DB2
	3
	*
	*
	*

	
	
	
	*
	*
	*

	Pitney Bowes (fka Group1)
	Barcoding Option
	3
	*
	*
	*

	Pitney Bowes (fka Group1)
	BTO Bag Tray Labeling
	3
	*
	*
	*

	Pitney Bowes (fka Group1)
	Code1/Plus
	3
	*
	*
	*

	Pitney Bowes (fka Group1)
	Mailstream Plus
	3
	*
	*
	*

	 
	 
	 
	*
	*
	*

	Unicom
	SSA – Access Simulator for OS/390 (Platform OC/390 RACF)
	3
	*
	*
	*


	Category 
	 Legend 

	1
	County license (if any) terminated; access granted under vendor contract license agreement during term of the agreement, with Contractor assuming financial responsibility for all fees during the Term.  

	2
	County license (if any) terminated or suspended during the term of the agreement, access granted under Contractor license agreement during the term of the agreement, with Contractor assuming financial responsibility for all fees during the Term; County remains financially responsible for existing fixed-term obligations (if any); reinstatement of County license subject to vendor's then-current policies and fees upon expiration of the agreement.

	3
	County license (if any) active during term of the agreement, access granted to Contractor, with Contractor assuming financial obligation for associated fees during the Term, subject to the terms of the agreement.  County would continue to retain their licenses termination of current contract.


H.
Current IBM Tape Backup Configuration
1. Current IBM mainframe software related to tape processing:
· IBM z/OS Version 1.7
· IBM JES2

· IBM DFHSM

· IBM DFDSS

· Computer Associates CA-1(TMS) Version 5.2/0204

· Innovation Data Processing - Fast Dump Restore (FDR) Version 5.4/32

· IBM z/VM Version 5.2 with DDR

2.
Current automated tape library:
· 3 - StorageTek Model 9310 silos – current capacity approximately 15,000 cells

· 16 - Model 9490 tape transport drives – IBM 3490E equivalent

· 4 - Model 9840 tape transport drives – IBM 3590 equivalent

· All devices currently ESCON attached

3.
CA-1 tape library catalog contains approximately the following: 

· 51,000 - IBM 3490E cartridges

· 2,300 - IBM 3480 cartridges
· 450 - IBM 3590 cartridges

4.
Current mainframe tape storage utilization is estimated between 80 and 100 terabytes.
5.
Over the next 3-4 months the current mainframe tape storage system will be converted into a virtual tape system (VTS) TS3500 Automated Tape Library with:
· Four encryption-capable TS1120 drives for VTS  

· Two encryption-capable TS1120 drives attached to dual-path FICON controller and 371 cartridge cells

· TS7700 VTS with 2TB Tape Volume Cache, two FICON paths and 200MB/sec Enablement.

· 160, 3592 Economy cartridges (100GB uncompressed) for vaulting - native drives.

· 120, 3592 Standard cartridges (500GB uncompressed) for VTS stacked volumes.

· Two 3490E non-automated tape drives with dual-path ESCON controller
· CA-1 tape library catalog will contain over 50,000 virtual 3490E volumes

· 160, 3592 volumes, and a small number of 3490E volumes for interchange.
III.
PROJECT DESCRIPTION
This section outlines the responsibilities, service levels and performance standards for IBM mainframe data processing and support services that Contractor shall deliver to County throughout the engagement term. Services outlined under this SOW may be provided via logistical arrangements for hardware and facilities that are located at the County Data Center.
Contractor services to be provided to County include, at a minimum but not limited to, the following:
· Service Delivery Management

· Transition Planning and Migration

· Service level Objectives (SLOs)

Services excluded from the Contract include: 
· Applications Development and Maintenance
· Local Wide Area Network (WAN) installation and support
· Job Scheduling 
· Data Security Administration
· Database Administration
· Level 1 Service Desk
· Print Output and Distribution
A.
County Responsibilities
County responsibilities under this Contract are as follows:

1.
Provide established Service Level Objectives (SLOs).

2.
Provide batch job production schedules using County’s current scheduling software and established processes.

3.
Provide current Change Management process as it relates to applications and other changes affecting County data processing customers.
4.
Review and approve Contractor outsourcing location (data center) certification and/or rating based upon established industry standard measurements and criteria.

5.
Provide Data Security Administration.

6.
Provide Database Administration.

7.
Provide Level 1 Service Desk.

8.
Report Level 2 incidents and problems to Contractor’s Service Desk.

9.
Report hardware, operating system and Communication Link problems to Contractor Service Desk.

10.
Diagnose and resolve local Wide Area Network (WAN) issues and problems.

11.
Local media management and output distribution.
B.
Contractor Responsibilities
Contractor shall provide an experienced Project Manager (PM) to manage transition and migration phases.  PM shall be responsible for ensuring the successful transfer of IBM mainframe workload from the County Data Center to the Contractor’s outsourcing location (data center).

Contractor shall provide an experienced primary and backup Service Delivery Manager (SDM) to act as a single point of contact for County management and designated stakeholders.  SDM shall be responsible for ensuring that day to day operations and services run smoothly and that County management receives timely reports, updates and status.  SDM shall be responsible for ensuring that established SLOs, as specified in Section 10 below, are consistently met throughout the engagement term, thereby ensuring that County receives excellent ongoing service.

Any required third party arrangements are to be divulged to the County prior to their initiation.  County reserves the right to approve any and all such arrangements.  Should the Contract require Contractor to administer and manage a contract between County and a third party, or to coordinate a third party’s service under the Contract, Contractor shall supervise and direct the third party's performance on County's behalf and make reasonable efforts to minimize costs to County while ensuring quality service delivery.

If Contractor bears financial responsibility for a third party contract, County shall exercise any reasonable options, elections, and similar rights as Contractor may reasonably request. Such requests shall be documented in writing.
Contractor’s responsibilities are listed in the following tables.   
1.
Service Delivery Management Responsibilities 
	Item
	Requirement
	Capability 
(Yes/No)
	Describe How Requirement is met

	1a. 
	Plan and manage Contractor’s activities related to the Contract.
	Yes
	Contractor, in accordance with Attachment A, 
will oversee its contractual responsibility and
report progress to County management.

	1b.
	Meet and communicate regularly with County’s management to review business, technical and service issues according to the following minimum schedule:

1st 90 days of engagement:  twice weekly meetings

2nd 90 days of engagement:  weekly meetings

3rd 90 days of engagement and thereafter:  regular ongoing meetings
	Yes
	Meetings will be established according to County timeline to review business, technical, and service issues.

	1c.
	Act as liaison between Contractor outsourcing location’s management and County management.
	Yes
	Contractor will assign a Service Delivery Manager who will act as liaison between Contractor and County management.

	1d.
	Report on operations and ongoing projects to County management.
	Yes
	Contractor will assign a Service Delivery Manager who will report on operations and ongoing projects to County management.  Communication to the County will occur as stated in 1b of this table.

	1e.
	Review Contractor’s invoices and supporting documentation with County management.
	Yes
	Contractor will meet regularly with County administration staff at the time of invoicing to ensure validity of invoices and supporting documentation.

	1f.
	Meet with County management to assess satisfaction with Contractor’s performance as per SLOs set forth in Section 9 below.
	Yes
	 Contractor will ensure applicable SLO’s are met and will meet, as stated in our response to 1b, with County management to review performance and to develop any required action  plans to correct any deficiencies.

	1g.
	Provide monthly SMF data on Mainframe MSU and/or CPU utilization, disk storage utilization, and tape storage utilization, (all designated by high level job and transaction qualifiers) for the purpose of computing County agency chargebacks and cost recovery calculations currently performed by the central IT function. Perform monthly capacity planning and license review.  The County currently uses KOMAND as its cost recovery calculation tool.
	Yes
	Monthly SMF data and CPU utilization is provided in monthly reports generated by SMF records.  The data is formatted in Excel spreadsheets or through KOMAND reports and will be provided monthly to the County.

	1h.
	Provide comprehensive service level reporting on a monthly basis.
	Yes
	Service level reporting will be obtained and provided to the County through the SMF data on a monthly basis.  The data would be entered into a spreadsheet, which can also be uploaded to a Website at the County’s request.

	1i.
	Periodically conduct customer satisfaction surveys using a report card format and criteria developed in conjunction with County management.
	Yes
	A bi-annual survey will be distributed via email to individuals designated by the County.

	1j.
	Review survey results and develop ongoing action plans to continually improve services.
	Yes
	Surveys will be compiled into a comprehensive format. Areas of improvement will be identified and action plans will be put in place as needed.


2.
Transition Planning and Migration


	Item
	Requirement
	Capability (Yes/No)
	Describe How Requirement is met

	2a.
	Review how County IT staff currently provides services.
	Yes
	Contractor will work closely with the County’s appointed liaison in the project planning and transition process to ensure that there is no impact to services provided by the County IT staff. 

	2b.
	Review County IT interaction with clients.
	Yes
	Contractor will continue to improve understanding through daily interaction and make enhancements as needed.

	2c.
	Review interaction with application staff. 
	Yes
	Contractor will ensure representatives from the application staff participate in the project planning and transition process.

	2d.
	Identify all languages used (COBOL, 4GL's, etc.).
	Yes
	Contractor will ensure representatives from the application staff participate in the project planning and transition process.

	2e.
	Review the number/usage of CICS regions. 
	Yes
	Contractor will maintain documentation on CICS regions and utilization and will identify the required configuration during the transition phase.

	2f.
	Review the number/usage of DB2 subsystems.
	Yes
	Contractor will maintain documentation on DB2 subsystems and will identify required configuration during the transition phase.

	2g.
	Review all PARMLIBs.
	Yes
	Contractor will maintain documentation on PARMLIBS and will identify the required configuration during the transition phase.

	2h.
	Review the IOCP.
	
	Contractor will maintain documentation on IOCP and will identify the required configuration during the transition phase.

	2i.
	Identify and examine all system Exits.
	Yes
	Contractor will maintain documentation on all system Exists and will identify the required configuration during the transition phase.

	2j.
	Review JES PARMS.
	Yes
	Contractor will maintain documentation on JES and PARMS.  Required configuration will be identified during the transition phase.

	2k.
	Review and confirm list of all executing software (IBM, Third Party).
	Yes
	Contractor will maintain documentation on all executing software (IBM, Third Party).  Contractor will confirm list of all executing software during transition phase.

	2l.
	Provide copies of all software invoices.
	No
	Contractor’s sub-contractor agreements preclude Contractor from disclosing software invoices.

	2m.
	Review CICS startup JCL.
	Yes
	Contractor will maintain documentation on CICS and startup JCL. Required configuration will be identified during transition phase.

	2n.
	Review CICS CSD file, SIT, PLT.
	Yes
	Contractor will maintain documentation on CICS CSD files, SIT, PLT.  Required configuration will be identified during transition phase.

	2o.
	Identify all existing hardware connectivity.
	Yes
	Contractor will maintain documentation on all existing hardware connectivity.  Revised documentation on new hardware connectivity will be developed during transition phase.

	2p.
	Review media requirements, total TB count, type and number of devices.
	Yes
	Contractor will maintain documentation on media requirements, Terabyte counts, and the number of devices.  During the transition phase, Contractor will identify the required media and number of devices to ensure the connectivity of all associated hardware.

	2q.
	Review SMS rules or other media management rules.
	Yes
	Contractor will maintain documentation on all SMS rules and other media management tools.  Required configuration will be identified during transition phase.

	2r.
	Review Automatic Class Selection (ACS) routines.
	Yes
	Contractor will maintain documentation on all Automatic Class Selection Routines and will identify the required configuration during the transition phase.

	2s.
	Review existing dataset naming standards.
	Yes
	Contractor will maintain documentation on all current dataset naming standards and will identify the required configuration during the transition phase. 

	2t.
	Review media requirements, silo and slot counts, type and number of devices, VSM storage needs, etc.
	Yes
	Contractor will maintain documentation on the current media requirements, silo slot counts and the types of media, the number of devices and VSM storage needs.  Required configuration will be identified during transition phase. 

	2u.
	Provide copies of hardware maintenance invoices.
	No
	Contractor sub-contract agreements preclude Contractor from disclosing hardware maintenance invoices. 

	2v.
	Review CPU configuration (memory, CPUID and LPARs).
	Yes
	Contractor will maintain documentation on CPU configuration as well as memory, CPUID, allocations.  Required configuration will be identified during transition phase.

	2w.
	Review security management and request processes.
	Yes
	Contractor will maintain documentation on all security management and request processes and will continue to follow those processes. 

	2x.
	Review production schedules - run times, run dates.
	Yes
	Contractor understands the County’s production schedules, job run-times, and the run dates.  Production schedules will be included in the transition phase to avoid possible disruption.

	2y.
	Review all production run documentation, update and/or create documentation where necessary. 
	Yes
	Contractor will maintain documentation on all production runs and will update and/or create documentation as needed.

	2z.
	Review data backup schedules (including offsite requirements). Update and/or create process/procedure for media sent offsite.
	Yes
	Contractor will maintain documentation on all media backups, on-site as well as off-site.  Updates to process/procedure for offsite medial will b made as needed and provided to the County.

	2aa.
	Review batch windows and peak processing times.
	Yes
	Contractor understands the County’s batch windows and peak processing times.  Batch windows and peak processing times will be included in the transition phase.

	2bb.
	Review job accounting standards and processes.
	Yes
	Contractor understands the County’s job accounting standards and processes.

	2cc.
	Review CICS & DB2 availability requirements.
	Yes
	Contractor understands the County’s CICS and DB2 availability requirements.  Required configuration during transition phase will be identified to ensure the CICS & DB2 availability.

	2dd.
	Review disaster recovery plan/process.
	Yes
	Contractor understands the County’s disaster recovery plan/process.  Any changes to the plan/process will be reviewed and followed by Contractor.

	2ee.
	Provide network diagram at connection point.
	Yes
	Network diagrams defining connection points will be provided to the County.  Updates will be identified during the transition phase and communicated to the County.

	2ff.
	Identify all file transfers and transmission methods.
	Yes
	Contractor understands all file transfers and transmission methods.  Required configuration for all file transfers and transmissions will be identified during the transition phase.

	2gg.
	Identify all input sources, such as tape, online, FTPs.
	Yes
	Contractor has identified all input sources, such as tape, online, FTPs.  Required configuration for all input sources will be identified during transition phase.

	2hh.
	Review VTAMLST and NCP gens.
	Yes
	Contractor will maintain documentation on the current VTAMLST and NCP’s.  Required configuration will be identified during transition phase.

	2ii.
	Review Service Desk roles and responsibilities.
	Yes
	Contractor understands the County’s Service Desk roles and responsibilities.  Service Desk roles and responsibilities will be included in the transition phase to ensure proper communication of any related changes.

	2jj.
	Provide Contractor contact information.
	Yes
	County is already in possession of Contractor contact information.  Additional contact information, including contact information for the Project Manager and Service Deliver Manager are contained in Attachment C.

	2kk.
	Review outside vendors and provided services.
	Yes
	Contractor understands County’s outside vendors and provided services.  Additional review will be performed as needed through communication with the county liaison and the outside vendor.

	2ll.
	Review current escalation procedures and update where required.
	Yes
	Contractor understands County’s current escalation procedures.  Additional review of County escalation procedures will be performed and updates will be made where required.

	2mm.
	Review current change management procedures and update where required.
	Yes
	Contractor has embraced the ITIL standard of Change Management.  A review of County’s change management process and procedures will be included in the transition phase and updates will be made where required.

	2nn.
	Review program development and management processes, including tools and products.
	Yes
	Contractor understands the County’s current program development and management processes, including tools and products.  Additional review will be included in the transition phase as needed.

	2oo.
	Provide current management reports, daily status and incident reports.
	Yes
	Contractor will provide all reports on a monthly and/or daily basis as defined by the County/

	2pp.
	Conduct onsite observation of day-to-day operations, production support and Service Desk.
	Yes
	Contractor will be onsite performing day-to day operations, production support, and Service Desk support.  The Project Manager and Service Delivery Manager identified in this proposal will perform further onsite observation of day-to day operations during the transition phase.

	2qq.
	Acquire side-by-side staff knowledge transfer.
	Yes
	Contractor staff already have hands-on knowledge of the County’s mainframe operations.  No further knowledge transfer is required.

	2rr.
	Develop migration strategy and methodology.
	Yes
	Contractor will develop a migration strategy and methodology through clear communication between the County and the Contractor Project Team.  Further information is provided in Attachment D Implementation Plan and Project Schedule.

	2ss.
	Develop migration plan including objectives, tasks, responsibilities and timeframes.
	Yes
	Contractor will develop a migration plan which includes, objectives, tasks, responsibilities and timeframes.  Further information is provided in Attachment D Implementation Plan and Project Schedule.

	2tt.
	Develop County testing requirements.
	Yes
	Contractor will develop County testing requirements through clear communication between the County and the Contractor Project Team.  Further information is provided in Attachment E, Acceptance and Testing Procedures.

	2uu.
	Conduct periodic reviews of migration project with County management.
	Yes
	Contractor Project Manager and Service Delivery Manager will conduct periodic reviews of the migration project with County management to meet the schedule identified in 1b (above) and as requested by County management.

	2vv.
	Establish migration schedules for testing and cutover.
	Yes
	Contractor will work with County to establish migration schedules for testing and cutover.  Further information is provided in Attachment D Implementation Plan and Project Schedule as Attachment E Acceptance and Testing Procedures.

	2ww.
	Establish processing environment at Contractor’s location including hardware acquisition and relocation of County equipment, if required.
	N/A
	

	2xx.
	Conduct migration tests (dry runs) – System.
	Yes
	Contractor will conduct migration tests (dry runs) for the County systems until successful testing of the application is achieved.  Further information is provided in Attachment E Acceptance and Testing Procedures.

	2yy.
	Conduct migration tests (dry runs) – Application.
	Yes
	Contract will conduct migration tests (dry runs) for the County applications until successful testing is achieved.  Further information is provided in Attachment E Acceptance and Testing Procedures.

	2zz.
	Execute cutover to Contractor’s location/responsibility.
	N/A
	


10.
Service Level Objectives (SLOs)  
The following SLOs reflect minimum commitment levels for client service delivery within the IBM mainframe environment.  Contractor is to provide a facility and format, approved by County management for effective, regular service level performance reporting.  Additionally, there shall be regular, periodic meetings with County management to review said performance and to develop any required action plans to correct any deficiencies and foster continued service improvement.

Scheduled impact to service needs to be documented and sent to designated County contacts five (5) working days in advance. The County must be notified within 30 minutes of any outages through a pre-defined County escalation plan.  All SLOs will be actively enforced by the County.  Fee reductions specified in Attachment B may result from Contractor’s failure to notify County of planned and unplanned service interruptions or any other disruption of service without regard to the County’s actual monetary loss from such disruptions
Contractor understands the County’s need to maintain excellent levels of service with regard to the new mainframe environment. As such, Contractor will ensure all Service Level Objectives (SLOs) outlined for are met, and will meet periodically with County Administration to review performance. 

Contractor will agree to the industry standard of 99.9% availability. 
Description


SLO 
99.9% availability of mainframe hardware (includes DASD and CPU complex) and operating system is to be maintained during non-scheduled maintenance windows. SLO is applicable to system outages during non-scheduled maintenance windows and does not include outages caused by external circumstances outside the direct control of the Contractor.
Attachment B

Compensation/Payment Schedule
1. Compensation:  This is a fixed-fee Contract between County and Contractor for services as provided in Attachment A, Scope of Work.  Contractor agrees to supply all goods and services required to perform the services.  Contractor agrees to accept the specified compensation as set forth in this Contract as full remuneration for performing all services and furnishing all staffing and materials required, for any reasonably unforeseen difficulties which may arise or be encountered in the execution of the services until acceptance, for risks connected with the services, and for performance by Contractor of all its duties and obligations hereunder.  County shall have no obligation to pay any sum in excess of total Contract amount specified herein unless authorized by written amendment. 
2.
Payment Schedule:  County shall pay Contractor at the fixed rate set forth below:

a.
Pricing: Hardware and Software

Initial Year One through Optional Year Five pricing should be based on average County usage of 81% - 100% of the required 62 MSU.

	
	Year One
	Year Two
	Year Three
	Optional Year Four
	Optional Year Five

	IBM Hardware
	
$312,940

	
$312,940
	
$312,940
	
$206,502
	
$119,392

	IBM Software
	
$649,385

	
$651,973
	
$654,562
	
$657,151
	
$659,739

	Third Party Software
	
$364,200

	
$504,023
	
$530,211
	
$539,136
	
$567,235

	Professional Services:
	
	
	
	
	

	1.
Service Delivery Management 
	
$12,000

	
$12,360
	
$12,731
	
$13,113
	
$13,506

	2.
Transition Planning and Migration
	
$27,000

	
$0.00
	
$0.00
	
$0.00
	
$0.00

	Other (specify)
	
$45,809

	
$24,639
	
$24,639
	
$24,639
	
$24,639

	Downgrade Charges
	
$22,500

	
$22,500
	
$22,500
	
$22,500
	
$22,500

	Sales Tax
	see note below 

	see note below 

	see note below 

	see note below 

	see note below 


	Total Cost Not to Exceed (before sales tax)
	
$1,411,334

	
$1,505,935
	
$1,535,083
	
$1,440,541
	
$1,384,511


Sales Tax – Sales tax will be applied to each invoice at the effective rate.  As of April 1, 2009, the sales tax rate is 8.75%.  If this rate remains constant throughout the duration of this contract, the total sales tax amounts would be as follows:

	Sales Tax
	$118,227
	$130,688
	$133,206
	$124,900
	$119,963


As applications migrate off the Mainframe, County’s cost for IBM Hardware, IBM Software and Third Party Software shall be reduced accordingly. Reductions in Contractor pricing shall be as follows. Average usage shall be determined and pricing shall be adjusted at the start of each Contract year.  The following reduction percentages are dependent on downgrading the machine and require a one-time charge of $22,500.00
	
	Percentage Reduction from Above Pricing

	
	IBM Hardware
	IBM Software
	Third Party Software

	Average usage of 61 – 80% of the required 62 MSU
	0%
	13%
	20%

	Average usage of 41 – 60% of the required 62 MSU
	0%
	30%
	39%

	Average usage of 21 – 40% of the required 62 MSU
	0%
	45%
	44%

	Average usage of 1 – 20% of the required 62 MSU
	0%
	60%
	50%


Fee reduction for Contractor’s failure to meet the minimum commitment levels specified in III.B.10 of Attachment A to this Contract for any sequential thirty (30) day period:
____2____ % reduction of monthly or annual charge.  Any fee reduction will be reimbursed to the County within 60 days of completed root cause analysis, verification, and agreement with the County.
3.
Payment Terms:  


a.
One-Time/Professional Services: For all Professional Services or One-Time Transition Costs, invoices are to be submitted in arrears to the address specified below, upon acceptance of the system by County, in accordance with Paragraph F, “Acceptance,” of this Contract.

b.
IBM Hardware, IBM Software, Third Party Software or On-Going Costs: Invoices for any IBM Hardware, IBM Software, Third Party Software or On-Going Costs will be submitted monthly in arrears to the address specified below. 

Contractor shall reference Contract number on invoice.  Payment will be net 30 days after receipt of an invoice in a format acceptable to County and verified and approved by the agency/department and subject to routine processing requirements.  The responsibility for providing an acceptable invoice to County for payment rests with Contractor. Incomplete or incorrect invoices are not acceptable and will be returned to Contractor for correction.  County’s project manager, or designee, is responsible for approval of invoices and subsequent submittal of invoices to the Auditor-Controller for processing of payment.

Billing shall cover services and/or goods not previously invoiced.  Contractor shall reimburse County for any monies paid to Contractor for goods or services not provided or when goods or services do not meet the Contract requirements.

Payments made by County shall not preclude the right of County from thereafter disputing any items or services involved or billed under this Contract and shall not be construed as acceptance of any part of the goods or services. 

4.
Payment/Invoicing Instructions:

Contractor will provide an invoice on Contractor’s letterhead for services rendered. Each invoice will have a number and will include the following information:

a. Contractor’s name and address

b. Contractor’s remittance address

c. County Contract number

d. Contractor’s Federal I.D. number

e. Name and description of billed item
f. Total invoice amount
g. Detailed cost breakdown for all charges

Invoices and support documentation are to be forwarded to:

County of Orange  - CEO/IT
Attn: Accounts Payable
1501 E. St. Andrew Place, Suite 200
Santa Ana, CA  92705

Attachment C
Staffing Plan

Primary Staff to perform Contract duties


	Name
	Project Role/Responsibility
	Related Experience
	Classification/
Designation

	Steve Ely


	
	
	Service Delivery Manager Primary

	Esther Jivcu


	
	
	Service Delivery Manager (Backup)

	Angel Garcia


	
	
	Project Manager

	
	
	
	

	
	
	
	

	
	
	
	


Contractor has identified an experienced Project Manager and Service Delivery Manger (Primary and Backup) for the implementation and on-going service delivery of this mainframe Contract in accordance with the Attachment A.  The Project Manager will ensure the successful transfer of IBM mainframe workload from the existing mainframe to the new mainframe.

The Service Delivery Manager (SDM) will act as a single point of contact for County management and designated stakeholders.  The SDM will be responsible for ensuring that day to day operations and services run smoothly and that County management receives timely reports, updates, and status.  The SDM will also be responsible for ensuring that established Service Level Objectives (SLOs) are consistently met.  A primary and a backup SDM has been assigned to ensure availability for the County.
Substitution or addition of Contractor’s key personnel in any given category or classification shall be allowed only with prior written approval of the County’s Project Manager.
Attachment D
Implementation Plan/Project Schedule

Contractor anticipates that the total implementation tasks will require 30 days.

Contractor will hold bi-weekly meetings with the County during the transition phase to report on project status. As the liaison between the County, IBM, and third party software vendors, Contractor will ensure that smooth communication between parties occur. Contractor will also provide monthly (or more frequently if requested) reports summarizing activities throughout the migration process. Regularly scheduled meetings will also be established on an on-going basis and as requested by the County to review on-going operations, invoices, and any other items pertaining to the project.  At the completion of the first month of live processing, Contractor will review SLO status with the County and conduct a user survey of County departments impacted by the migration.  

Implementation Overview

Upon contract award, Contractor will meet with the County to confirm hardware configuration, implementation schedule and any environmental requirements.  Results of the meeting will be documented for approval – Milestone 1.  

Upon approval of the final hardware configuration, Contractor will order the z9 processor.  The processor will be shipped to the Orange County Data Center at 1400 S. Grand Ave., Santa Ana, California on or before May 31, 2009.  We anticipate that any environmental modifications will also be completed during the same time period. 

Contractor will meet with all impacted department liaisons on or before May 31, 2009.  We will review the schedule and the anticipated testing dates with the departmental staff that are needed to complete application testing and validation on the new hardware.
After the equipment is ordered, Contractor will conduct all the SDM activities identified in Attachment A – Scope of Work, Section III – Project Description, Sub-Section B – Contractor Responsibilities, Table 2 Transition Planning and Migration. Tasks include review of how County IT currently provides services and interacts with the clients, existing infrastructure, processor configuration and communication channels, and all related documentation.
Contractor will meet with IBM for an initial system assurance meeting.  During the meeting, Contractor and IBM will identify PTFs and APARS, ISD software compatibility, display matrix command, hardware configuration definition, stand alone IOCDs, and chpid mapping.  Contractor will document findings of the system assurance meeting and review with the County – Milestone 2.
Upon arrival of the hardware, IBM will be notified and installation of the z9 on County floor space will be scheduled.   Contractor and IBM will complete pre-installation tasks including verifying backups, quiescent DASD and tape subsystems and moving OSA cards to the new processor and copy of system profile from z/89- HMC to z9 HMC.  Contractor will document findings of the pre-installation activities and review with the County – Milestone 3.

Upon completion of pre-installation tasks, IBM will unpack the processor, connect power, and perform on-site acceptance testing. At a time jointly agreed upon by the County of Orange and Contractor, IBM and Contractor staff will begin the process of migrating from the existing Z/890 processor to the new z9 processor. 

Installation of the new processor will include swinging the FICON, ESCON and Parallel channels to the new processor, activate and IPL production in minimal mode, verify connectivity, issue display matrix and complete comparison, verify and test connectivity and availability of DASD volumes and bring up CICS and DB2.  At this point, Contractor will document status and review with the County – Milestone 4.  

Contractor and IBM will then perform validation for all installed IBM and ISV system software.  Upon completion, Contractor will document status review with the County – Milestone 5.
As a final step in testing, the migrated County applications will be tested on a Saturday, to minimize downtime of critical applications during production time.  Contractor will verify network connectivity with the County application testing staff.  Each application will then be tested.  Testing is conducted by the application testing staff that will perform daily operational activities such as data entry and report generation.  All of the following applications, as documented in the RFP, will be tested and approved by the testing staff and management.

· Assessment Tax System (AS) – Milestone 6

· Finance and Purchasing System (FS)  – Milestone 7

· HR/Payroll (HR)  – Milestone 8

· Property Tax Management System (TC) – Milestone 9

· Other Minor Applications – Milestone 10

Upon completion of all application system testing, Contractor will review status with the County for project sign-off and go-forward approval.  Contractor will conduct go-live switch.  All users will be operational Monday following application testing and approval – Milestone 11.

After go-live, the project will continue for the first month of processing.  Contractor will track performance and document achievement of service level objectives and lessons learned during the implementation process.  At the end of the first production month, Contractor will meet with the County to review the SLO and lessons learned reports - Milestone 12.  At that time, the project implementation will close and final written acceptance provided.  The project will move into the on-going maintenance and support phase.

The details of the implementation plan are graphically displayed on the proposed Gantt chart found at the end of Attachment D.

Assumptions

Contractor provides the following assumptions related to this proposal and on which our proposal is based.  

· The new processor will be installed in the County’s data center currently supported by Contractor and in close proximity to the Z/890 processor being replaced.

· The infrastructure used to support the mainframe environment at the County will remain largely unchanged.

· The current DASD and data will continue to be used (i.e. remain intact and unchanged).  The ability to utilize the current DASD is a considerable cost savings for the County.

· The tape data and supporting sub-systems will continue to be used and remain unchanged.

Target Date

Based on the target date identified in the proposal, Contractor acknowledges that the target start date of implementation of the proposed solution will be on or before May 31, 2009.
[image: image1.png]


A Gantt chart is provided and documents the tasks and milestones associated with the installation and migration to the new z9 processor. Contractor has projected the amount of time actually required for the installation.  Contractor can start the project earlier or later based on need of the County and date the County would like the project completed.  Actual migration dates and times will be jointly agreed upon by the County and Contractor during contract negotiations and the kick-off meeting.  A revised Gantt chart will be created, approved and distributed upon final approval.  

[image: image2.png]EETTER SR | s i S _— 25731 esine @

et





Attachment E 

Acceptance and Testing Procedures

Acceptance testing is intended to ensure that the IBM Mainframe Data Processing services are provided in substantial accord with the technical specifications, are adequate to perform as warranted by the Contractor, and evidence a satisfactory level of performance reliability prior to its acceptance by the County.  


If an incompatibility between the proposed system and the County’s computer infrastructure arises during the acceptance testing period, the County shall return the system to the Contractor and the Contract shall be terminated in accordance with Paragraph F, Acceptance, of this Contract.

Contractor will utilize several levels of acceptance testing and procedures, starting with a system assurance meeting soon after equipment is ordered and ending with user acceptance testing.  As a final step, Contractor will conduct post-live monitoring during the first month, compiling statistics for service level reporting and concluding the project with final approval sign-offs and a lessons learned report.  

General Overview

Acceptance and testing procedures will be applied to both hardware and software. IBM will certify that the hardware is completely operational and that it meets minimal functional obligations.

Software and acceptance testing will be performed for both the operating systems and supporting application-enabling and ISV software. The technical support group will ensure that all applicable maintenance has been applied to the existing z/OS operating system in addition to all other installed software such as CICS and DB2 where applicable. In addition, any required maintenance for OEM and ISV application-enabling software will be brought to compliance as defined and identified during the systems assurance meeting with IBM prior to installation of the proposed new processor solution. 

After the initial program load (IPL) has been completed for the proposed new processor, Contractor technical support staff will perform testing and validation of installed operating system and ISV software. Upon completion of these tests, the system will be turned over to the application programming staff for them to begin their phase of testing.  

Using standard test scripts, the application support staff will perform application and acceptance testing of the new hardware. Upon completion of their testing, the application testers will indicate success or failure to the technical support staff who will in turn report the results of the testing to management for final buy off and acceptance of the new processor.

System Assurance 

To ensure the environment is ready for the installation of the new server, IBM and Contractor will meet and conduct system assurance activities.  IBM has a ten-page document that evaluates the status of the current environment as well as tasks that must be completed prior to installation of any new processor.  Tasks include review of:

· Customer expectations – general

· Customer expectations – performance

· Physical Site – general

· Physical Site – power, cooling, floor space

· Physical Site – hardware management console

· Physical Site – telephone services

· Installation Plans – general

· Installation Plans – sysplex timer network

· Installation Plans – CHPID mapping tool

· Installation Plans – Hardware

· Installation Plans – ESCON converters, HDCD/OCP definition

· Installation Plans – system automation 

· Installation Plans – software

· Installation Plans – activation profiles

· Hardware Configuration – general

· Hardware Configuration – hardware management console

· Hardware Configuration – devices and consoles

· Hardware Configuration – coupling links and sysplex timer

· Hardware Configuration – channel configuration & crypto

· Software Configuration – general

· Software Configuration – ICKDSF, IOCP and HCD

· Software Configuration – ISV software support

Upon completion of the system assurance meeting and review, Contractor will review the system assurance findings with the County as documented in Attachment D, Implementation Plan and Project Schedule, Milestone 2.

Validation Testing

Several validation tests are completed when the processor arrives at the Orange County data center.  The first test conducted is a pre-installation task: 

· Verify that system backups on the z/890 are complete and verified. This is important in case of a fall back situation or any type of recovery process requirement.

Upon completion of installation of the new z9 processor, IBM will conduct a series of quality assurance tests:

· Conduct quality assurance (QA) tests on new processor (IBM)

The results of the tests will be reviewed with the County.  Following successful completion of the IBM QA tests, Contractor will conduct a series of tests:

· Verify connectivity to all channel paths

· Verify and test connectivity to all tape transports and subsystems

· Verify and test network connectivity

· Verify and test online status and availability of all DASD volumes

· Verify and test connectivity to CICS and DB2

· Verify and test connectivity to all online systems

· Verify and test overall IBM and ISV system

Upon completion of all validation testing, Contractor will review the outcomes with the County (Milestone 4 – Validate CICS/DB2 functionality and Milestone 5 – Validate IBM/ISV Operational, found in Attachment D, Implementation Plan and Project Schedule)

Application Testing

When all system quality assurance and validation testing has been completed, testing of the applications by representatives from the impacted departments will be conducted.  Contractor will work with the impacted department during the first thirty days of the project to review the project schedule, the estimated testing dates, and the resource requirements.  Contractor will communicate weekly with the impacted departments to keep them apprised of the project status.  Contractor will also work with the departments to ensure application vendors are aware of the planned testing and that the testing scripts are up-to-date and ready for use.

When the processor arrives, Contractor will once again confirm the testing timeline with the impacted departments to ensure resources will be available for testing as scheduled.  Upon completion of the quality assurance and validation tests, Contractor will schedule Saturday testing which will include the following tasks: 

· Validate accessibility to each application to be tested (Contractor / Department staff)

· Run Assessment Tax test scripts (Assessor Office staff)

· Run Finance and Purchasing test scripts (Finance Department staff) 

· Run Property Tax test scripts (Property Tax staff)

· Run HR/Payroll test scripts (HR / Payroll staff)

· Run minor application test scripts (Department staff using minor applications)

Contractor will work with each department test group during the Saturday testing to answer any questions or resolve any connectivity problems.  At the conclusion of the day, it will be determined if additional testing is required for Sunday or if the departments can sign-off and accept the new processor.  Contractor will document the activities and outcome of the Saturday testing and review with County management. 

At the conclusion of the weekend, Contractor will meet with County management to evaluate the status and determine a go-live or fall back action. Assuming all went well, the new z9 processor will be active on the Monday following the weekend testing and acceptance.  Contractor will be on-site early on the Monday of go-live to immediately address any questions or concerns raised by the County user departments.

Post-Live Monitoring

After go-live, Contractor staff will implement post-live monitoring activities:  

· Track all service level objectives 

· Document lessons learned. 

The month will conclude with a meeting between County management and Contractor to review the service level objectives, the lessons learned report, and to receive final project acceptance.

Scale Down Acceptance Testing and Procedures

As the County scales down mainframe operations, Contractor will follow the same Acceptance and Testing Procedures described above for each IBM Mainframe downgrade.

EXHIBIT I

County of Orange Child Support Enforcement

Certification Requirements
In order to comply with child support enforcement requirements of the County of Orange, within 10 days of award of Contract, the Contractor must furnish to the Contract administrator, Purchasing Agent or the agency/department deputy purchasing agent

A. In the case of an individual Contractor, his/her name, date of birth, Social Security number, and residence address;

B. In the case of a Contractor doing business in a form other than as an individual, the name, date of birth, Social Security number, and residence address of each individual who owns an interest of 10 percent or more in the contracting entity; 

C. A certification that the Contractor has fully complied with all applicable federal and state reporting requirements regarding its employees; and

D. A certification that the Contractor has fully complied with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment and will continue to so comply.

The certifications will be stated as follows:

"I certify that __________________ is in full compliance with all applicable federal and state reporting requirements regarding its employees and with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignments and will continue to be in compliance throughout the term of Contract ______________ with the County of Orange. I understand that failure to comply shall constitute a material breach of the Contract and that failure to cure such breach within 10 calendar days of notice from the County shall constitute grounds for termination of the Contract.

It is expressly understood that this data will be transmitted to governmental agencies charged with the establishment and enforcement of child support orders and for no other purposes and will be held confidential by those agencies.

Failure of the Contractor to timely submit the data and/or certifications required above or to comply with all federal and state reporting requirements for child support enforcement or to comply with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment shall constitute a material breach of the Contract. Failure to cure such breach within 10 calendar days of notice from the County shall constitute grounds for termination of the Contract.

After notification of award, the successful Contractor may use the forms supplied herein, to furnish required information listed above.

COUNTY OF ORANGE CHILD SUPPORT ENFORCEMENT

CERTIFICATION REQUIREMENTS

A. In the case of an individual Contractor, his/her name, date of birth, Social Security number, and residence address:

Name:


D.O.B:



Social Security No:

Residence Address:

B. In the case of a Contractor doing business in a form other than as an individual, the name, date of birth, Social Security number, and residence address of each individual who owns an interest of 10 percent or more in the contracting entity:

Name:


D.O.B:



Social Security No:

Residence Address:

Name:


D.O.B:



Social Security No:

Residence Address:

Name:


D.O.B:



Social Security No:

Residence Address:

(Additional sheets may be used if necessary)

C. A certification that the Contractor has fully complied with all applicable federal and state reporting requirements regarding its employees; and

D. A certification that the Contractor has fully complied with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment and will continue to so comply.

"I certify that  ___________________  is in full compliance with all applicable federal and state reporting requirements regarding its employees and with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignments and will continue to be in compliance throughout the term of Contract ________________ with the County of Orange. I understand that failure to comply shall constitute a material breach of the Contract and that failure to cure such breach within 10 calendar days of notice from the County shall constitute grounds for termination of the Contract.


                          Authorized Signature
            Name
         
        Title

EXHIBIT II

EDD Independent Contractor Reporting Requirements

Effective January 1, 2001, the County of Orange is required to file federal Form 1099-Misc for services received from a “Contractor” to whom the County pays $600 or more or with whom the County enters into a Contract for $600 or more within a single calendar year.  The purpose of this reporting requirement is to increase child support collection by helping to locate parents who are delinquent in their child support obligations.

The term “Contractor” is defined in California Unemployment Insurance Code Section 1088.8, subparagraph B.2 as “an individual who is not an employee of the Service recipient for California purposes and who received compensation or executes a Contract for services performed for that Service recipient within or without the state.”  The term is further defined by the California Employment Development Department to refer specifically to independent Contractors.  An independent Contractor is defined as “an individual who is not an employee of the ... government entity for California purposes and who receives compensation or executes a Contract for services performed for that ... government entity either in or outside of California.”

The reporting requirement does not apply to corporations, general partnerships, limited liability partnerships, and limited liability companies.

Additional information on this reporting requirement can be found at the California Employment Development Department web site located at www.edd.ca.gov/txicr.htm.

To comply with the reporting requirements, County procedures for contracting with independent Contractors mandate that the following information be completed and forwarded to the contracting agency/department immediately upon request:


First name, middle initial and last name


Social Security Number


Address


Start and expiration dates of Contract


Amount of Contract

______________________________________________________________________________

First Name



Middle Initial



Last Name 

SSN ________________________________________________________________________ 

Contract Number ____________________________  Dollar value of Contract_____________

Start Date ______________________________
Expiration Date  ___________
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