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FILE NO. 091139 \ RESOLUTION NO.

[Depariment of Human Resources for Amendment to CIBER, Inc. contract.]

Resolution approving an Amendment to the CIBER, Inc. contract to reduce the contract

amount to $4,995,120.

WHEREAS, In April 2008, the City and County of San Francisoé, Department of
Human Resoufc;es (DHR) awarded CIBER, Inc. (CIBER) a $13,563,250.30 - 29-month
contract for implementation services to integrate the City’'s human resources and payroll
functions; and, |

WHEREAS, To remain within the project’s budget DHR has decided to complete the
project with in-house resources; and,

| WHEREAS, In order to complete the project in a timely manner, DHR is submitting a
companion resolution to increése the project's FTE count by ten GCity resources; and will
continue to use selected subcontractors for project implementaﬁon; and,

WHEREAS, Pending Board of Supervisors approval of the Amendmentﬁ the City's
Project Manager used her authority under the contract to suspend CIBER's work on the
project effective September 3, 2009; and, ‘

WHEREAS, DHR has negotiated an agreement with CIBER to reduce the contract
from $13,563,250.30 to $4,995,120; and,

WHEREAS, The Statement of Work has correspondingly been redﬁced to include
accebtance of accomplished deliverables and the continued service of CIBER subcontractors
through September 15, 2009; and, | ‘

WHEREAS, The Amendment includes a mutual release of all remaining obligations

and claims under the existing contract and statements of work; therefore, be it

Supervisor David Chiu
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RESOLVED, That the Board of Supervisors hereby approves a contract Amendment
with CIBER, Inc. réducing the contract amount to $4,995,120 based on the terms and

conditions of the Amendment on file with the Clerk of the Board of Supervisors in File No._/ .
' ‘ 091139

RECOMMENDED:
Micki Callahan Ben amirén/senﬁeld
Human Resources Director Controller

/@Wx\a
Robert Maerz )/

Deputy City Attorney

Supervisor David Chiu
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CITY AND COUNTY

OF SAN FRANCISCO

BOARD OF SUPERVISORS

BUDGET ANALYST

1390 Market Street, Suite 1025, San Francisco, CA 94102 (415) 534-7642

FAX (415) 252-0461

October 8, 2009

TO: Budget and Finance Committee

FROM: Budget Analyst

SUBJECT: October 14, 2009 Budget and Finance Committee Meeting

Items 3 and 4 - Files 09-1139 and 09-1158

Departments:

Items:

Ameount of CIBER
Agreement:

Department of Human Resources (DHR)
Controller

File 09-1139 - Resolution approving the third
amendment to the agreement, between the City and
County of San Francisco on behalf of the Department
of Human Resources and CIBER, Inc. to (a) reduce the
amount of the agreement to $4,995120, and (b)
terminate the agreement effective September 30, 2009.

File 09-1138 ~ Ordinance amending the FY 2009-2010
Annual Salary Ordinance (Ordinance No. 183-09) to
reflect the addition of (a) four (2.68 FTE) new Class
1064 IS Programmer Analyst-Principal positions, (b)
four (2.68 FTE) new Class 1054 1S Business Analyst —
Principal positions, and (¢) two (1.34 FTE) new Class
1043 IS Engineer-Senior positions in the Department
of Human Resources.

Existing Agreement $12,150,377
Proposed Agreement 4,995,120

Savings $7,155,257
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Term of CIBER
Agreement:

Background:

Existing Agreement - April 14, 2008 through September
14, 2010 (29 months);

Proposed Agreement - April 14, 2008 through September
30, 2009 (17.56 months).

In April of 2008, the Board of Supervisors approved a
resolution to award a 29-month agreement not-to-
exceed $13,563,250' to CIBER, Inc. to assist DHR in
implementing the City’s integrated human resources
and payroll functions, through Project eMerge® (File
08-0371). CIBER, Inc. was selected based on a two
phase Request for Qualifications (RFQ) and
subsequent Request for Proposal (RFP) process
conducted by DHR in 2007 and 2008. General Fund
and Workorder Recoveries from  Enterprise
Departments over four fiscal years, as appropriated by
the Board of Supervisors in the City’s departmental
annual budgets, were anticipated to pay for the
CIBER, Inc. agreement, as shown by fiscal year below:

Fiscal Year ‘ ' Amount
FY 2007-2008 $797,590
FY 2008-2009 5,205,832
FY 2009-2010 6,742,628
FY 2010-2011 727.300

Total $13,563,250

On February 1,°2009, approximately 9.5 months after
the agreement was initiated, DHR and CIBER, Inc.
approved a first amendment to the agreement, to
transfer various Change Management’ responsibilities
from CIBER, Inc. to existing in-house City staff, and
thereby reduce the original $13,563,250 CIBER, Inc.

: The contract amount of $13,563,250 was a not-to-exceed maximum cost, including all
contractor fees, expenses (including travel expenses) and any other costs incurred in
performing the approved statements of work and work described in the contract decuments.

2 Project eMerge is intended to update the City’s human resource management systems,
specifically recruitment, performance, training, workforce management, tracking of disaster
service workers, employee benefits, payroll, timesheets and attendance.

3 Change Management is a structured approach for identifying and managing behavioral
changes, to engage each department impacted by the implementation of Project eMerge, in
order to ensure greater adoption of the new system in a shorter period of time.

BOARD OF SUPERVISORS
BUDGET ANALYST
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agreement by $1,412,873% to $12,150,377. On June 15,
2009, DHR and CIBER, Inc. approved .a second
amendment to the agreement to refine the scope of
work and the schedule for completion of specific
deliverables, with no financial impact to the project.
Neither of these previous two amendments was subject
to approval by the Board of Supervisors.

On July 9, 2009, approximately three weeks after DHR
and CIBER, Inc. had approved the second amendment
to the agreement, to better define the scope of work
and schedule for completion of specific deliverables,
CIBER, Inc. advised the Project eMerge Executive
Steering Committee’ that (a) Project eMerge was
seriously behind schedule, (b) CIBER, Inc. could not
meet the scheduled February 2010 implementation
date, and (c) CIBER, Inc. would need to extend Project
eMerge's implementation into 2011, at an additional
cost of $5.8 million to $6.2 mallion. Alternatively,
CIBER, Inc. offered to amend the agreement with
DHR, based on agreed upon specific deliverables for
specified costs to be completed by September 11, 2009.

Subsequent to this notification from CIBER, Inc., the
City’s Project eMerge management staff negotiated
with CIBER, Inc. management to reach a mutually
acceptable amended agreement. The resulting
agreement, which i1s the subject of the proposed
resolution (File 09-1139), provides that (a) CIBER, Inc.
would submit deliverable work products, currently in
progress, through September 3, 2009, and (b) release
CIBER, Incs subcontractors’ from contractual
obligations to CIBER, Inc. in order to allow the

4 QOf the $1,412,873 reduction in the CIBER, Inc. agreement, $600,000 was returned to the
General Fund in the FY 2009-2010 budget, $400,000 will be returned to City Enterprise
departments and $412,873 was retained within the Project eMerge budget to cover the cost of
the Change Management work brought in-house.

5 The Project eMerge Executive Steering Committee, composed of 11 members, includes the
Director of Human Resources, Deputy Controller, Deputy Director of Airport, Executive
Director of Retirement Services, Department of Technology Director, Chief Financial Officer
of Public Works, Deputy Director of Public Utilities Commission, Human Resources Director
of MTA, Mayor's Budget Office Analyst, Deputy Administrator of GSA, and Ezecutive
Director of Health Services System, has responsibility to guide and direct the project, assist
with key strategic decisions, and actively promote the project by helping their departments
,and the City in general, prepare for the transition to the project solution.

BOARD OF SUPERVISORS
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Description:

Existing And
Proposed New
City Staff
Positions:

subcontractors to continue performing work for the
City.

The proposed resolution (File 09-1139) would approve
the third amendment to the agreement between DHR
and CIBER, Inc. to (a) reduce the §12,150,377
agreement by $7,155,257 to $4,995,120, and (b)
terminate the agreement effective September 30, 2009,
an 11.5 month reduction of the previous 29-month
term of the agreement because Project eMerge
management staff and the Executive Steering
Committee determined that the most effective and
efficient decision is to complete Project eMerge with
City in-house project staff, supplemented with
functional and technical subcontractors, which have
been working under the agreement with CIBER, Inc.
In order to implement Project eMerge in 2010° and
within the previously approved budget, DHR is
requesting additional in-house staff resources.

The proposed ordinance (File 09-1138) would amend
the FY 2009-2010 Annual Salary Ordinance
(Ordinance No. 183-09) to add ten new positions (6.7
FTEs in FY 2009-2010) for DHR, including (a) four
(2.68 FTE) new Class 1064 IS Programmer Analyst -
Principal positions, (b) four (2.68 FTE) new Class 1054
IS Business Analyst — Principal positions, and (c) two
(1.34 FTE) new Class 1043 IS Engineer - Senior
positions.

There are currently 29 permanent, exempt’ City
project staff working on Project eMerge. The proposed
ordinance (File 09-1138), which would amend the FY
2009-2010 Annual Salary Ordinance, would add an
additional ten (6.7 FTEs in FY 2009-2010) new
permanent, exempt positions, for a total of 39 City
staff, as detailed in Attachment 1, provided by Ms.

8 Althéugh Project eMerge was originally scheduled to be implemented in February of 2010,
the implementation date has now been postponed until November of 2010, a delay of nine

months.

7 Permanent, exempt is an appointment that City departments can use to immediately fill a
permanent position, without requiring a Civil Service exam.

BOARD OF SUPERVISORS
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Classification

Number Title

Rachel Cukierman, Senior Administrative Analyst at
DHR. The proposed amendment to the Annual Salary
Ordinance anticipates the hiring of the ten new
positions by November 1, 2009. Table 1 below
identifies each of the requested new staff positions, by
classification, title, full-time equivalent position in FY
2009-2010 and projected salary costs for each position
at the top step.

Table 1
Ten Requested New Staff Positions

Maximam
FTE Positions Total Annual Total Salary Total Future
in FY 2009- Number of Salaryper  Costin FY  Annual Salary
2010 Positions Position 2009-2010 Cost

1064 1S Programmer Analyst - Principal 2.68 4.00 $108,810 $291,611 3435240

1054 1S Business Analyst -

1043 18 Engineer - Senjor
Total

Proposed
Consultants:

Principal 2.68 4.00 119,392 319,971 477,568
134 2.00 122,356 163,957 244712
670 1000 $350,558 $775,539  §$1,157,520

With an additional approximately 30 percent of costs
required for mandatory fringe benefits, in FY 2009-
2010, these ten new positions would cost a total of
approximately  $1,008,201, and future annual

personnel costs including fringe benefits, would total

approximately $1,604,776. Ms. Cukierman advises
that these ten positions are being requested at this
time to provide specific technical expertise, which was
previously provided by CIBER, Inc. employees, under
the previous agreement which expired on September
30, 2009. '

As noted above, CIBER, Inc. released CIBER, Inc’s
subcontractors’ from contractual obligations to CIBER,
Inc, pertaining to Project eMerge in order to allow
these same subcontractors, who had the experience
and expertise with design and implementation of
Project eMerge, to continue performing such work for
the City. Therefore, beginning in early September of
2009, DHR issued a separate Request for Quotations
(RFQ) through the City's Technology Store, for six
consultants, all of whom had been working for
subcontractors to CIBER, Inc., with specific PeopleSoft
expertise to work on Project eMerge for a 9 to 24
month period. This RFQ resulted in the selection of

BOARD OF SUPERVISORS
BUDGET ANALYST
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Fiscal Analysis:

XTech, as the approved City vendor, with the following
specific consultants:

Table 2

Selected Consultants
Hourly Number

Specialized Services Consultant Rates of Hours Total Cost

Benefits Melanie Green $210 1,560 $327,600
Absence Mangement Colin Faith 200 1,560 312,000
Time & Labor Ashok Mehta 170 1,560 265,200
Human Resources Krishna Prem 177 1,560 276,120
Payroll Ravi Ramanujalu 181 1,560 282,360
Technical Developer Cesar Ayon 169 1,560 263.640

Total 9,360 $1,726,920°

* Revised as shown on page 2 of Attachment 1I to $1,824,336.

According to Ms. Cukierman, as of September 30,
2009, the City paid CIBER, Inc. a total of $4,995,120
for completed deliverables, the amount of the proposed
amended agreement that is stipulated in the proposed
resolution. Ms. Shelley Thompson, eMerge Project
Manager advises that, DHR will not pay CIBER, Inc.
any additional funds, and all services provided by
CIBER, Inc. are now completed (see Comments No. 1
and 2).

As shown on the first page of Attachment 2, provided
by Ms. Cukierman, including the original $13,5663,250
CIBER, Inc. agreement, Project eMerge was estimated
to cost a total of $37,257,444. Approximately 63
percent of such costs, or $23,5561,307 were to be paid
with City General Fund revenues and the remaining
approximately 37 percent of the total, or $13,706,137,
were to be paid with Enterprise Department (.e.,
Airport, Public Utilities Commission, Port, etc.)
revenues.

As shown on the second page of Attachment 2, the
CIBER, Inc. proposed reduced agreement amount of
$4,995,120 that has now been paid, together with the
anticipated subcontractor costs of $3,231,456 over two
fiscal years, ($1,824,336 in FY 2009-2010 and

. $1,407,120 in FY 2010-2011) totals $8,226,576, which

BOARD OF SUPERVISORS
BUDGET ANALYST
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is $5,336,674 less than the original $13,563,250
CIBER, Inc. agreement. A comparison of City staff
wages and benefits on page 1 of Attachment II of
$10,518,312 with the original CIBER, Inc. agreement
of $13,563,250 and page 2 of Attachment II of
projected City staff wages and benefits of $12,580,923
reflects an increased cost of $2,062,611 for the
additional wage and benefit expenses for the ten
requested new staff positions, which would be partially
funded from the reduced amount of the CIBER, Inc.
agreement of $4,995,120.

Most of the savings by reducing the CIBER Agreement
and hiring the ten additional City staff results because
CIBER, Inc. consultant rates ranged from $110 to
$191 per hour, depending on the task and assigned
consultant staff, based on an estimated 77,625 total
hours of consulting services at an average hourly rate
of $173.18 per hour. While the rates of the proposed
consultants ranging from $169 to $210, or an average
of $184.50 are slightly higher than the hourly CIBER
rates, the subcontractor consuliants are only
anticipated to work an estimated 9,360 hours in FY
2009-2010 and 7,626 hours in FY 2010-2011, or a total
of 16,986. In addition, the average hourly salary and
fringe benefit rate for the City’s Project eMerge in-
house staff is $73.98, or less than half the rates paid
for the outside consultants.

Overall, a comparison of the total Project eMerge costs,
using the proposed outside consultants and an
increase of ten positions for the in-house City staff,
shows a reduction from the original $37,257,444
budget to the currently projected total cost of
$36,514,681, or a savings of $742,763°.

Comments: 1. Ms. Thompson advises that, based on the acceptance
criteria specified in the agreement, (a) CIBER, Inc. has
satisfactorily completed the deliverables defined in the
statement of work contained in the proposed third
amendment to the agreement, and (b) DHR has made
final payment to CIBER, Inc. for all completed

¥ As previously noted, $600,000 of the $742,763 was previously returned to the City’s General Fund. The
remaming savings of $142,763 resulted from laying off one 1844, Senior Management Assistant position.

BOARD OF SUPERVISORS
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deliverables. Ms. Thompson further advises that
CIBER’s completed work primarily consisted of plans,
analysis and strategies for configuring and bulding
the Project eMerge system because CIBER, Inc’s major
expertise was their experience with PeopleSoft, the
software product being developed for use for Project
eMerge. According to Ms. Thompson, Project eMerge
can now move into the design, build and test stages,
where technical expertise would be provided with a
combination of existing City project staff, the
subcontractors being retained, and the ten additional
City technical staff being requested.

2. The proposed third amendment would terminate the
CIBER, Inc. agreement effective September 30, 2009,
in the reduced amount of $4,995,120. As discussed
above, DHR has already paid CIBER, Inc. in full for
the $4,995,120 proposed reduced contract amount and
the proposed termination date of September 30, 2009
has already elapsed. Therefore, the proposed
resolution should be amended to provide for
retroactive approval of these actions.

3. Although the proposed amendment to the Annual
Salary Ordinance (File 09-1138) provides for the hiring
of ten new positions, effective November 1, 2009, given
the current timing coupled with the City's processes
for hiring, it is not likely that DHR will actually be
able to fill all of the requested new staff positions until
January 1, 2010. Therefore, the Budget Analyst
recommends that the proposed Amendment to the FY
2009-2010 Annual Salary Ordinance be amended to
provide the a reduction of 1.67 FTEs from 6.70 FTEs to
5.0 FTEs for the balance of FY 2009-2010 as shown in
the Table below:

BOARD OF SUPERVISORS
BUDGET ANALYST
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Table 3
Recommended Position Reductions
FTE Positions
Classification Requested in  Budget Analyst

Number Title FY 2009-2010 Recommendations
1064 I8 Programmer Analyst - Principal 2.68 2.00
1054 IS Business Analyst - Principal 2.68 2.00
1043 IS Engineer - Senior 1.34 1.00
Total 6.70 5.00

4. As noted above, all of the requested ten new
positions (6.70 FTEs) would be permanent, exempt
positions. However, DHR advises that all of the ten
requested new positions are only required until the
implementation of Project eMerge has been completed,
currently scheduled for November of 2010. Therefore,
the Budget Analyst recommends that all of the
requested new positions be coded as “Limited Tenure”
positions, which would terminate no later than the end
of calendar year 2010, or a maximum duration of one
year.

5. In accordance with the proposed third amendment
to the agreement with CIBER, Inc., a new Section 66,
entitled Non-Disparagement would be added, which
states “HRD will use its best effort to ensure that its
communications to others concerning Contractor’s
(CIBER) performance under the Agreement are not
disparaging in nature. Notwithstanding the above,
HRD cannot prevent public and elected officials, either
in the context of their official duties or otherwise, from
commenting on the Agreement or the work done
thereunder.” Ms. Thompson advises that in accordance
with DHR’s original agreement with CIBER, Inc., the
parties agreed to limit CIBER, Incs work to the
specified  deliverables  that were  completed
satisfactorily. Ms. Thompson advises that as she has
now determined that this condition has been met for
the specified deliverables identified in this third
amendment, and DHR has paid for this level of work,
there is no basis for implied or expressed
dissatisfaction in the quality of CIBER, Inc’s work.

BOARD OF SUPERVISORS
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Recommendations: 1. In accordance with Comment No. 2, amend the
proposed resolution (File 09-1139) to provide for
retroactive approval of the subject third amendment.

2. In accordance with Comment No, 3, amend the
proposed ordinance (File 09-1138) to change the full-
time equivalent positions, from an effective
commencement date of November 1, 2009 to January
1, 2010.

3. In accordance with Comment No. 4, amend the
proposed Amendment to the Annual Salary Ordinance
(File 09-1138) to identify each of the ten requested new
positions as Limited Tenure positions, such that the
termination date for each of the requested new
positions would not extend beyond the end of calendar
year 2010, as the implementation of Project eMerge, is
currently scheduled for November of 2010.

4. Approve the proposed resolution and ordinance, as
amended.

BOARD OF SUPERVISORS
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City and County of San Francisco
Office of Contract Administration
Purchasing Division

Third Amendment

THIS THIRD AMENDMENT (this “Third Amendment”) is made as of September 1, 2009, in
San Francisco, California, by and between CIBER, Inc. (“Contractor™), and the City and County of San
Francisco, a municipal corporation (“City™), acting by and through its Director of the Office of Contract
Administration. ‘

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

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein in order to close out the contract, replace the prior statements of work with the Final
Supplemental Statement of Work attached hereto, and resolve any pending disputes concerning either
Parties' performance under the Agreement ;

NOW, THEREFORE, Contractor and the City agree as follows:
1.  Definitions. The following definitions shall apply to this Third Amendment:

a.  Agreement. The term “Agreement” shall mean the Agreement dated April 14, 2008
between Contractor and City, as amended by the First Amendment dated February 1, 2009, the Second
Amendment dated June 15, 2009 and this Third Amendment.

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

2.  Modifications to the Agreement. The Agreement is hereby modified as follows:
a,  The definition of “Statement of Work” or “SoW” is replaced in its entirety to read as
follows:
“Statement of Work” or “SoW” means the Final Supplemental Statement of Work,
Appendix A, Project eMerge Agreement, attached to this Third Amendment.

b.  The definitions of “Warranty Period” and “Warranty Commitments™ are hereby deleted
from the Agreement.

¢, Section 3 entitled "Term". Section 3 of the Agreement is amended to read as follows:

Subject to Section 2, the term of this Agreement shall be from (i) the later of April 14, 2008 or the
date the Controller certifies to the availability of funds as described in Section 4 to (ii} October 1, 2609.

d.  Section 5 entitled "Services Contractor Agrees to Perform" is amended in its entirety to

include only those tasks and deliverables set forth in the Final Supplemental Statement of Work,
Appendix A, Project eMerge Agreement, attached hereto.
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e.  Section 6 entitled " Acceptance™ is amended in its entirety to read as follows:

City Accepts the work performed by Contractor, as set forth in the Final Supplemental
Statement of Work, Appendix A, Project eMerge Agreement, and agrees that such work meets its
Acceptance Criteria under the Agreement. :

f. Section 8 entitled "Compensation; Guaranteed Maximum Cost; Retention' is amended in
its entirety to read as follows: o '

1In no event shall the total fees, expenses, and other costs payable by City under this Agreement
exceed Four Million, Nine Hundred and Ninety-five Thousand, One Hundred and Twenty Dollars
($4,995,120) (“Guaranteed Maximum Cost™)and Contractor agrees that its fees, expenses (including
without limitation all travel expenses) and any other costs incurred in performing the Work described in
this Agreement and the Final Supplemental Statement of Work, Appendix A shall not exceed the
Guaranteed Maximum Cost. City will compensate Contractor as set forth in this Agreement and the
Final Supplemental Statement of Work, Appendix A up to the Guaranteed Maximum Cost. Contractor
and City agree that the Guaranteed Maximum Cost is the total amount owed to Contractor, by City, for
all Work set forth in Appendix A to this Third Amendment either performed by Contractor, or its
subcontractors, and no other amounts shall be due or owing to Contractor from City under the
Agreement.

Any work performed by Contractor and not covered by a SoW shall be considered gratuitous and
Contractor shall have no right or claim whatsoever to any form of compensation.

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

Provided that the City is in receipt of Contractor’s invoice and the HRC Progress Payment form,

the City shall pay the Guaranteed Maximum Cost on or before October 1, 2009, and any unpaid amount
remaining after October 1, 2009 will be subject to a 1% per month interest charge.

. The 3 and 5™ sentences of Section 10 entitled “Payment; Inveice Format” are hereb
cgl ¥ Y
deleted. '

h.  Section 13 entitled “Payment Does Not Imply Acceptance of Work” is hereby deleted in
its entirety.

i. Section 18 entitled “Warranties™ is hereby deleted in its entirety.

i A new Section 66 entitled “Non-Disparagement” is added to the Agreement which reads
as follows:

The Human Resources Department (HRD) will use its best efforts to ensure that its

communications to others concerning Contractor's performance under the Agreement are not disparaging
in nature. Notwithstanding the above, HRD cannot prevent public and elected officials, either in the
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context of their official duties or otherwise, from commenting on the Agreement or the work done
thereunder.

k. A new Section 67 entitled "Releases” is added to the Agreement which reads as follows:
67. Releases

Both the City and Contractor ("Releasing Parties") desire to resolve all outstanding
performance issues and claims relating to the Agreement under this Third Amendment. Accordingly, the
Releasing Parties agree as follows:

67.1 Except as otherwise provided in this Third Amendment, the City and the San Francisco, on
behalf of itself and its respective past, present and future managers, officers, agents, employees,
transferees, successors and assigns, release and forever discharge Contractor and its respective past,
present and future officers, directors, employees, attorneys, insurers, agents, servants, affiliates,
subsidiaries, parent companies, subsidiaries of any parent company, predecessors in interest, successors
in interest, subcontractors, heirs and assigns, from all liabilities, claims, rights, causes of action, suits,
obligations, damages, demands, expenses, costs, debts, matters and issues of any nature, known or
unknown, related to the Agreement. '

67.2 Except as otherwise provided in this Third Amendment, Contractor, and its respective past,
present and future officers, directors, principals, partners, employees, shareholders, attorneys, insurers,
agents, servants, affiliates, subsidiaries, parent companies, subsidiaries of any parent company,
successors, subcontractors, heirs and assigns, releases and forever discharges the City, and its respective
past, present and future directors, managers, officers, agents, employees, transferees, successors and
assigns, from all liabilities, claims, rights, causes of action, suits, obligations, damages, demands,
expenses, costs, debts, matters and issues of any nature related to the Agreement.

67.3 The releases set forth above shall include, but are not limited to, claims, rights or causes of
action at law or in equity based on contract, whether oral, express or implied, fraud, misrepresentation,
promissory estoppel, equitable estoppel, equity, tort, breach of contract, breach of fiduciary duty,
negligence, express or implied indemnity, statute or common law, claims for attorneys' fees, debts,
compensatory damages, punitive or exemplary damages, and liquidated damages.

67.4 Waiver of Civil Code Section 1542. Except as otherwise provided herein, each of the
Releasing Parties understands and agrees that this Third Amendment amounts to a full accord,
satisfaction, and discharge of all of their claims against one another arising out of or in connection with
the Agreement, whether known or unknown, anticipated or unanticipated, foreseen or unforeseen, or
whether or not damage or injury has yet occurred, arising from the beginning of time to the date of this
Third Amendment. With respect to such unknown, unanticipated or unforeseen claims, each of the
Releasing Parties hereby knowingly, voluntarily and expressly waives all rights and benefits otherwise
conferred by the provisions of California Civil Code section 1542, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR.
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The Releasing Parties understand and acknowledge the significance and consequence of such specific
waiver of California Civil Code section 1542 and hereby assume full responsibility for such waiver.

67,5 Consistent with the foregoing, the City shall execute a written release of all performance
bond amounts in a form reasonably satisfactory to Contractor’s surety.

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and after the
date of this Third Amendment.

4.  Legal Effect. Except as expressly modified by this Third Amendment, all of the terms and
conditions of the Agreement shall remain unchanged and in full force and effect. IN WITNESS
WHEREQF, Contractor and City have executed this Third Amendment as of the date first referenced
above,

cIry CONTRACTOR

Recommended by: CIBER, INC.

Micki Callahan Mac Slingerlend

Director President & CEO

Department of Human Resources 6363 S. Fiddler’s Green Circle, Suite 1400

Greenwood Village, CO 80111

City vendor number; 53141
Approved as to Form: '

Dennis J. Herrera
City Attorney

By:

Robert S. Maerz
Deputy City Attorney

Approved:

Naomi Kelly
Birector of the Office of Contract Administration,
and Purchaser
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PeopleSoft version 9.0 HCM Implementation

FINAL SUPPLEMENTAL STATEMENT OF WORK

Appendiii A, Project eMerge Agreement

Submitted in Confidence
By

September 8, 2009

This Final Supplemental Statement of Work (8SOW) is incorporated into and made a part of the Project‘
eMerge Agreement between CIBER, Inc ("CIBER") and City and County of San Francisco.



CIBER Deliverables

This Final Supplemental Statement of Work (SSOW) Appendix A supercedes the Initial Statement of
Work (original Appendix A) dated March 25, 2008, Revised Initial Statement of Work (First
Amendment revising Appendix A) dated February 1, 2009 and Phase I Supplemental Statement of
Work (Attachment E to Revised Appendix A ) dated May 5, 2009. CIBER will perform the services set
forth in this Final Supplemental Statement of Work for a not to exceed amount of $4,995,120.

Inclusive of the not to exceed amount found in Section 8 of the Agreement as amended, CIBER will
charge up to $45,120 for the services of CIBER subcontractor resrouces from September 1, 2009
through September 15, 2009. The breakdown for the services is as follows:

I. Technical Developer - $115/hr * 80hrs = $9,200
2. Benefits Functional Lead - $165/hr * 80hrs = $13,200
3. Payroll Functional Lead - $136/hr * 80hrs = $10,880
4. Absence Management Functional Lead - $148/hr * 80hrs = $11.840
Total: $45,120

The table below outlines the deliverables CIBER has completed as a part of this Final Supplemental
Statement of Work. The table includes the Deliverable, Deliverable ID, and the Deliverable Summary.
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FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL

File No. 091139

(S.F. Campaign and Governmental Conduct Code § 1.126) -

City Elective Officer Information (Please print clearly)
Name of City elective officer(s): City elective office(s) held:
SF Board of Supervisors Members, SF Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:
CIBER, INC.

additional pages as necessary.
1. Board of Direclors:
+ Bobby G. Stevenson Chairman CIBER, Inc.

Peter H. Cheesbrough EVP, Chief Financial Officer CIBER, Inc.

Archibald J. McGill President {Retired) Rothschild Venture Capital.

*® ® & & © @

University

2. CEQ, CFQ, CQO
. See second and third names above. We don't have a COO.

3. Anyone who has 20% or more in CIBER
* Nobody has 20% or more ownership in CIBER

4. Subcontractors listed in bid or Contract
»  Synergy Business Solutions, Sophie O'Neal, Principal
. Enscient — Shelly K. Colling, President
s eVerge Group of Texas, LTD — John Beall, Executive Vice President

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use

Mac J. Slingerlend President, Chief Executive Office and Secretary CIBER, Inc.
Paul Jacobs, Esq. Senior and Founding Partner Jacobs Chase Frick Kleinkopf & Kelley LLC
Stephen S. Kurtz Co-Managing Member Mankwitz Kurtz Investments, LLC

James C. Spira President and Chief Operating Officer (Retired) American Greetings Corporation
« Jim Wetherbe Bobby G. Stevenson Chaired Professor of Information Technology Texas Tech

5. Political committee sponsored or controlled by CIBER
+ None
Contractor address:
6363 S Fiddler’s Green Circle, Suite 1400, Greenwood Village, CO, 80111
Date that contract was approved: Amount of contract:
April 14, 2008 $13,563,250

Describe the nature of the contract that was approved:
Implementation services for PeopleSoft version 9.0 HCM

Comments:

This contract was approved by (check applicable):
{1 the City elective officer(s) identified on this form (Mayor, Gavin Newsom)

[ a board on which the City elective officer(s) serves _ San Francisco Board of Supervisors

Print Name of Board




O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information {Please print clearly.)

Name of filer: Contact telephone number:
0
Address: E-mail:

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed



