SERVICES CONTRACT

 BETWEEN

HOUSTON INDEPENDENT SCHOOL DISTRICT

AND

(Insert name of “PROVIDER” here & remove this print.  Insure that the entire correct name of the Provider is used.)
THIS SERVICES CONTRACT (“Contract”) is made and entered into by and between the Houston Independent School District (“HISD” or “District”), 4400 West 18th Street, Houston, Texas 77092, and (Insert name of “PROVIDER” here & remove this print) (“Provider”), (address of provider”).

WHEREAS, HISD desires to hire Provider to perform services and provide deliverables as outlined in the scope section in this Contract inclusive of Appendices A and B;

WHEREAS, HISD has determined that such services are in support of its educational objectives;

NOW THEREFORE, in consideration of the mutual promises herein contained, and other good and valuable consideration, the parties hereto agree as follows:

I. SERVICES TO BE PROVIDED BY PROVIDER (SCOPE OF WORK):

See Appendix A for scope and Appendix B for all additional terms and conditions not otherwise set forth herein as it relates to this scope of work:



All work outlined herein and in Appendices A and B shall be deemed “Work” under the terms of this Contract. Appendices A and B attached here to are a part of this Contract. 
II. SERVICES TO BE PROVIDED BY HISD:



HISD agrees to provide to Provider:

See Appendix A
III. TERM OF CONTRACT


The term of this Contract shall be from __________ through ___________ or until deliverables and services are accepted by HISD, whichever is later; provided, however, this Contract may be terminated prior to the expiration of the term as provided in the Termination Section of this Contract. At HISD’s option, the contract term may be extended at no additional cost to HISD to allow completion of services and work satisfactory to HISD.
IV. TERMINATION


This Contract may be terminated prior to the expiration of the term hereof as follows:


•
By HISD upon 3 days notice if the work is not provided in a satisfactory and proper manner as determined by HISD. 


•
By mutual written agreement of the parties;


•
By HISD without cause, upon fifteen (15) days prior written notice to the Provider; or


•
By HISD immediately if Provider commits a material breach of any of the terms of this Contract.

In the event this Contract is terminated because of a violation or breach of the contract terms by the Provider, HISD shall be entitled to all administrative, contractual and legal remedies, including sanctions and penalties as may be appropriate.

V. COMPENSATION



For and in consideration of the services to be provided by Provider under this Contract, HISD will pay Provider upon submission of an original invoice(s) in a total contract amount not to exceed $ _________.  Each invoice payment is subject to progress of services and deliverables provided satisfactorily to HISD to date of invoice. 


The compensation to be paid should be charged against the following budgets:

	Business Area

(GF1, SR1 etc)
	function
	object


	Funds Center

(Org. # – IA – Project)
	Fund
	Amount not to exceed

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	




Upon acceptance of milestone deliverables using process outlined in Section D of Appendix A, original invoices should be sent for processing to the Controller’s Office.  Upon receipt by the Controller’s Office, the invoice will be processed for payment within thirty (30) days of its receipt.
In the event this Contract is terminated prior to the end of the stated term, payments will only be made to the extent that work satisfactory to HISD has been performed, approved and is undisputed prior to termination.  
FEDERAL GRANT FUNDING AND HOUSTON INDEPENDENT SCHOOL DISTRICT'S BOARD POLICY OBLIGATIONS

To the extent that HISD's obligation hereunder for payment of compensation is limited to and expressly subject to receipt of any funds from TEA under the provision of the Elementary and Secondary Education Act of 1965 as amended by Public Law 100-297, ESEA Title I-Part A and that such funds are specifically designated for this program, Provider agrees to comply with all of the following requirements.  In the event such funds are not received by HISD, then Title I, Part A shall have no liability for payment to Provider under this Contract.  In the event of only partial funding from TEA, HISD shall be liable under this Contract only for those amounts actually received by HISD from TEA, which are specifically designated for this program.

In the event HISD is ever required to refund any funds received from TEA specifically designated for this program, then it is understood and agreed that Provider shall be liable for and shall refund such amounts received by them to HISD within fifteen (15) days of receipt of written notice from HISD.  
Provider agrees to comply with all rules, regulations, ordinances, statutes, and other laws, whether local, state or federal, including, but not limited to, all audit and other requirements of the Single Audit Act of 1984.  In the event an audit occurs and any expenditures relating to this Contract are disallowed, Provider agrees to reimburse HISD immediately for the full amount of such disallowed expenditures.

Provider shall provide all services and perform all functions in accordance with the U.S. Office of Management and Budget (OMB) Circular Nos. A-133, A-110, and any other applicable OMB circulars, and in accordance with HISD’s Procedures which HISD shall provide to Provider, regarding regulatory and financial matters so that the Grant can be carried out in accordance with the requisite federal and state requirements.

VI. RELATIONSHIP OF THE PARTIES



It is understood and agreed that Provider is a separate legal entity from HISD and neither it nor any of its employees, volunteers, or agents contracted by it shall be deemed for any purposes to be employees or agents of HISD.  Provider assumes full responsibility for the actions of its personnel and volunteers while performing any services incident to this Contract, and shall remain solely responsible for their supervision, daily direction and control, payment of salary (including withholding of income taxes and social security), workers’ compensation, disability benefits and like requirements and obligations.



Nothing in this Contract shall be deemed or construed to create any third party beneficiaries or otherwise give any third party any claim or right of action against any party to this Contract.

VII. NO WAIVER OF IMMUNITY



HISD does not waive or relinquish any immunity or defense on behalf of itself, its trustees, officers, employees, and agents as a result of its execution of this Contract and performance of the functions or obligations described herein.  Nothing herein shall be construed as creating any personal liability on the part of any trustee, officer, director, employee or representative of HISD.
VIII. AUTHORIZATION OF CONTRACT



Each party represents and warrants to the other that the execution of this Contract has been duly authorized, and that this Contract constitutes a valid and enforceable obligation of such party according to its terms.

IX.    NO WAIVER



No waiver of a breach of any provision of this Contract shall be construed to be a waiver of any breach of any other provision.  No delay in acting with regard to any breach of any provision shall be construed to be a waiver of such breach.

X. NOTICE



Any notice required to be given under the provisions of this Contract shall be in writing and shall be duly served when it shall be hand-delivered to the addressees set out below, or shall have been deposited, duly registered or certified, return receipt requested, in a United States Post Office addressed to the other party at the following addresses:




To:
(Insert Provider’s Name and Address & remove this print)



Attn:




To:
Houston Independent School District



Attn:
Terry B. Grier, Ed. D.




Superintendent of Schools





4400 West 18th Street





Houston, Texas 77092


Any party may designate a different address by giving the other party ten (10) days prior written notice in the manner provided above.
XI. NO ASSIGNMENT



No assignment of this Contract or of any duty or obligation or performance hereunder, shall be made in whole or in part by either party without the prior written consent of the other party.

XII. SECTION HEADINGS



The headings of sections contained in this Contract are for convenience only, and they shall not, expressly or by implication, limit, define, extend, or construe the terms or provisions of the sections of this Contract.

XIII. GOVERNING LAW



This Contract is made in Texas and shall be construed, interpreted, and governed by the laws of such state.  The parties irrevocably consent to the sole and exclusive jurisdiction and venue of the courts of Harris County, Texas, for any action under this Contract.



In connection with HISD’s defense of any suit against it and/or HISD’s prosecution of any claim, counterclaim or action to enforce any of its rights and/or claims hereunder, in which HISD prevails as to all or any portion of its defense(s), claims, counterclaims or actions, HISD shall be entitled to recover its actual attorneys fees and expenses incurred in defending such suit and/or in prosecuting such claim or action.  


Provider shall comply with Executive Order No. 11246, entitled “Equal Employment Opportunity”, as amended by Executive Order No. 11375, and as supplemented in Department of Labor Regulations (41 CFR Part 60).



Provider shall comply with all applicable standards, orders, or requirements issued under Section 306 of the Clean Air Act (42 USC 7606), Section 508 of the Clean Water Act (33 USC 1368), Executive Order No. 11738, and Environmental Protection Agency regulations (40 CRF, Part 51), which prohibit the use under non-exempt federal contracts, grants, or loans of facilities included on the EPA list of violating facilities.  Violations shall be reported to the Texas Education Agency and to the USEPA Assistant Administrator for Enforcement (EN-329).


Provider shall recognize mandatory standards and policies relating to energy efficiency which are contained in the State energy conservation plan issued in compliance with the Energy Policy and Conservation Act (P.L. 94-163).

Provider agrees to comply with all applicable requirements of all federal laws, executive orders, regulations, applicable guidelines, and policies governing this program, particularly relating to nondiscrimination.  These include but are not limited to: (i) Title VI of the Civil Rights Act of 1964, as amended; (ii) Title IX of the Education Amendments of 1972; as amended; (iii) Section 504 of the Rehabilitation Act of 1973, as amended; the Age Discrimination Act of 1975, as amended; and (iv) the American with Disabilities Act, as amended.
XIV. ORIGINALS

This Contract is executed in three (3) counterparts, each of which shall have the full force and effect of the original Contract, and each of which shall constitute but one of the same instruments.

XV. REPORTS

To the extent applicable, HISD and Provider shall furnish operating reports to designated representatives on a schedule to be mutually agreed upon.  No written reports of any kind shall be released to any third parties without prior written approval of HISD.

XVI. INDEMNITY

Provider shall indemnify, and hold harmless and defend District and each of its respective past, present, and future officers, trustees, agents and employees in their individual and official capacities, from and against all claims, demands, losses or damages, including attorney’s fees, court costs and expenses incurred by District and its officers, trustees, agents, and employees, for injury, including death, to persons, or damage to or destruction of property, and demands or causes of action of whatever kind or nature asserted by any third party based upon, resulting from, or arising out of or in connection with any act, error, omission, misrepresentation, or misconduct by Provider or its employees, officers, subcontractors, or agents arising out of the performance of this Contract.  Such indemnification shall also include reasonable attorney’s fees and court costs and expenses.
All obligations as set forth in this article shall survive the completion of or the termination of this Contract.
It is agreed with respect to any legal limitations now or hereafter in effect and affecting the validity or enforceability of the indemnification obligation, such legal limitations are made a part of the indemnification obligation to the minimum extent necessary to bring the provision into conformity with the requirements of such limitations, and as so modified, the indemnification obligation shall continue in full force and effect.
XVII. CRIMINAL HISTORY BACKGROUND CHECK

Pursuant to Sections 22.0834 and 22.085 of the Texas Education Code, Provider hereby certifies that all employees, subcontractors and volunteers of the Provider who are hired by Provider on or after January 1, 2008, and who have or will have continuing duties related to the contracted services, and have or will have direct contact with students, have passed a national criminal history background record information review as required by those sections. 
Provider shall send or ensure that the employee or applicant sends to the Texas Department of Public Safety (“DPS”) information that is required by the DPS for obtaining national criminal history record information, which may include fingerprints and photographs.   DPS shall obtain the person’s national criminal history record information and report the results through the criminal history clearinghouse as provided by Section 411.0845, Government Code.
Provider must also obtain certifications from all subcontractors that their employees to whom Section 22.0834 applies have also passed a national criminal history background record information review.

Provider must also provide assurances that all of its employees, subcontractors and volunteers, including those hired before January 1, 2008, who have contact with students have passed a criminal history background check current within the last year.  If an employee, subcontractor or volunteer of the Provider has a criminal conviction or has received deferred adjudication for a felony offense or a misdemeanor involving moral turpitude, the District may elect not to enter into this Contract, or cancel the Contract.

WARNING:  Section 44.034 of the Texas Education Code requires that a person or business entity that enters into a contract with a school district must give advance notice to the district if the person or an owner or operator of the business entity has been convicted of a felony.  The notice must include a general description of the conduct resulting in the conviction of a felony.  

The District may terminate this Contract if the district determines that the person or business entity failed to give notice as required by Section 44.034 (a) or misrepresented the conduct resulting in the conviction.  The District will compensate the person or business entity for undisputed services performed before the termination of the contract.   

XVIII.
RELEASE OF INFORMATION



Unless required by law, the existence and terms of this Contract may not be disclosed by Provider to any third party without the prior written consent of HISD.  Provider may not publish or use any publicity materials relating to this Contract or use HISD’s name without the written consent of HISD.

XIX.
RECORDS RETENTION AND AUDITS
HISD or its authorized representative, shall be afforded unrestricted access to and permitted to inspect and copy all the Provider’s records, which shall include but not be limited to accounting records (hard copy as well as computer readable data), correspondence, instructions, drawings, receipts, vouchers, memoranda and similar data relating to this Contract.  The Provider shall preserve all such records for a period of five (5) years, or for such longer period as may be required by law, after final payment under this Contract. If this Contract is funded from contract/grant funds provided by the U. S. Government or the State of Texas, the Contract, books, and records shall be available for review and audit by the Comptroller General of the U.S. and/or the Inspector General of the federal sponsoring agency, or the State of Texas and its duly authorized representatives.
XX.
   STUDENT RECORDS
To the extent that Provider will come into possession of student records and information, and to the extent that Provider will be involved in the survey, analysis, or evaluation of students, incidental to this Contract, Provider agrees to comply with all applicable requirements of the Family Educational Rights and Privacy Act.  
XXI.       TEXAS PUBLIC INFORMATION ACT
In the event that HISD is required to furnish information or records pursuant to the Texas Public Information Act, Provider shall furnish all such information and records to HISD and HISD shall have the right to release such information and records.
XXII.
BUSINESS ETHICS


During the course of pursuing contracts, and the course of contract performance, Provider will maintain business ethics standards aimed at avoiding real or apparent impropriety or conflicts of interest.  No substantial gifts, entertainment, payments, loans or other considerations beyond that which would be collectively categorized as incidental shall be made to any employees or officials of HISD, its authorized agents and representatives, or to family members of any of them.  At any time Provider believes there may have been a violation of this obligation, Provider shall notify HISD of the possible violation.  HISD is entitled to request a representation letter from Provider, its subcontractors or vendors at any time to disclose all things of value passing from Provider, its subcontractors or vendors to HISD’s personnel or its authorized agents and representatives.
XXIII.
BUSINESS CERTIFICATES / TAXES
All Provider or Professional Services Providers entering into a contract with HISD must adhere to the following applicable Texas laws as they pertain to their individual type of ownership.

Corporations (domestic or foreign *) shall be properly registered with the Texas Secretary of State and the Comptroller of Public Accounts as required by TITLE 34, Part 1, Chapter 3, Subchapter V, Rule 3.546 of the Texas Administrative Code.  A current "Certificate of Good Standing" from the Texas Comptroller of Public Accounts shall be made available upon request stating that the corporation charter is current and all Texas Franchise Reports and Taxes are paid.

Partnerships and Joint Stock Companies, and Limited Liability Partnerships (domestic or foreign*) shall be properly registered with the Texas Secretary of State in accordance with TITLE 105--PARTNERSHIPS AND JOINT STOCK COMPANIES, CHAPTER ONE --- PARTNERSHIPS, LIMITED PARTNERSHIPS, TEXAS REVISED LIMITED PARTNERSHIP ACT, Article 6132a-1. "Texas Revised Limited Partnership Act."  All partners in a partnership must file a "Certificate of Limited Partnership" with the secretary of state, which shall be made available for inspection upon request.

The provider whether corporate, partnership or sole owner must be current on HISD Property Taxes.  If commercial personal property is located in the jurisdiction, current renditions of these properties must be filed with the Chief Appraiser, as required by Chapter 22, Section 22.01, of the Texas "PROPERTY TAX CODE".  
*Note: Foreign means formed under laws of another state; Domestic means formed under Texas laws.
XXIV.
CONFIDENTIAL & PROPRIETARY INFORMATION

The parties may provide technical information, documentation and expertise to each other that is either (1) marked as being confidential or, (2) if delivered in oral form is summarized in writing within 10 working days and identified as being confidential (“Confidential Information”).  The receiving party shall for a period of five (5) years from the date of disclosure (i) hold the disclosing party’s Confidential Information in strict confidence, and (ii), except as previously authorized in writing by the disclosing party, not publish or disclose the disclosing party’s Confidential Information to anyone other than the receiving party’s employees on a need-to-know basis, and (iii) use the disclosing party’s Confidential Information solely for performance of this Contract.  The foregoing requirement shall not apply to any portion of a party’s Confidential Information which (a) becomes publicly known through no wrongful act or omission on the part of the receiving party; (b) is already known to the receiving party at the time of the disclosure without similar nondisclosure obligations; (c) is rightfully received by the receiving party from a third party without similar nondisclosure obligations; (d) is approved for release by written authorization of the disclosing party; (e) is clearly demonstrated by the receiving party to have been independently developed by the receiving party without access to the disclosing party’s Confidential Information; or (f) is required to be disclosed by order of a court or governmental body or by applicable law, provided that the party intending to make such required disclosure shall promptly notify the other party of such intended disclosure in order to allow such party to seek a protective order or other remedy.

XXV.
DATA AND PROPRIETARY RIGHTS

All Work, as defined under this Contract, shall be deemed “Work Made For Hire” as defined by the United States Copyright Law, and HISD retains for itself sole ownership of all proprietary rights in and to all designs, engineering details and other data pertaining to any discoveries, inventions, patent rights, software, improvements and the like made by Provider personnel in the course of performing the Work.
Provider agrees to comply with the requirements for third parties as set forth in the SAP America Public Sector, Inc. (SAP) R/3 Software End-User Licensing Agreement dated December 23, 1997 between SAP and HISD, including but not limited to Section 6, and as set forth in the Services Agreement dated December 23, 1997 between SAP and HISD, including but not limited to Section 8.1 and other compliance requirements as may be requested or required by HISD during the term of this Service Contract.  
XXVI.
DEBARMENT AND SUSPENSIONS

Provider certifies, to the best of its knowledge and belief, that it is not presently debarred, suspended for debarment, declared ineligible, or voluntarily excluded from covered transactions by any federal department or agency.

XXVII.
COMPLETE UNDERSTANDING

This Contract and Appendices A and B shall constitute the complete understanding of Provider and HISD, and may not be modified in any manner without the express written consent of both parties.

By signing the Contract, the Provider affirms that there is no personal or financial conflict of interest between the Provider or the Provider’s family and the District.

IN WITNESS THEREOF, HISD and Provider have executed this Contract effective on this ________ day of ____________. 

“See signature page attached”.
PROVIDER


HOUSTON INDEPENDENT SCHOOL DISTRICT





By: _____________________________________

[Insert company name & remove this print]

    
Terry B. Grier, Ed. D.





Date


 
Superintendent of Schools

By: _________________Date_______ 

(Type name & title of authorized representative 
& remove this print)


_______________________


Taxpayer Identification Number



APROVED AS TO FUNDING/BUSINESS TERMS



By:______________________________________


    Kenneth Huewitt







Date



    Chief Financial Officer   

TECHNOLOGY APPROVAL
By:______________________________________


    Lenny Schad








Date



    Chief Technology and Information Officer   


APPROVED AS TO FORM:









 By:______________________________________


    Don Boehm








Date



    Finance Attorney   

APPENDIX A – SCOPE OF WORK
A. Project Scope
The District's main objective in implementing the Project is to integrate the District's financial, HR and budget data, expand functionality and automation throughout the budget process and replace a manual and aging budget application that is no longer adequately supported. 

1.
Background.
(i) The Budget Process. The Budget Department directs the preparation and administration of the District's annual operating budget and capital improvement program.  The Budget Department's responsibilities also include revenue estimating and forecasting, long range fiscal planning, and organizational analysis and management studies. The District's annual budget is its plan of operation for the fiscal year. The District's fiscal year begins July 1st and ends on June 30th. Each year, the budget is developed through a process that combines the efforts and input of individual departments/campuses and the Budget Department.  The budget process begins in January and is a 6 month process.  The Budget Department begins preliminary preparation in November of the prior year. This process consists of the following key steps: obtaining salary and benefit costs from PeopleSoft, Revenue Estimation, Program Review, Program Requests, Contractual Obligations, and Capital Review.

(ii) The Budget Components. The District's operating budget for FY 2013-14 is $1.74 billion. The District's CIP budget for FY 2013-14 is approximately $1.8 billion. Both budgets are currently prepared using Budgets On Line as a collection tool along with numerous excel spreadsheets to develop the detailed budgets. The operating budget consists of approximately 1000 fund centers and approximately 385 funds.  Over 700 District employees have access to the current budget system. One goal of the PBF implementation is to integrate the operating and CIP budgets into a combined database using SAP standard tools.  

(iii) SAP System. The District's current System is composed of SAP ECC 6.0 enhancement package 7. The document imaging system is Open Text. The District maintains a landscape that supports sandbox, development, testing, training and production systems.  The current SAP System has an accounting structure for a public entity that includes the company code, business areas, segments, profit centers, commitment items, funds, fund centers, functional areas, funded programs, grants, sponsored classes, sponsored programs, various cost objects such as internal orders and work breakdown structures, and general ledger accounts. Budgets are currently prepared within excel spreadsheets, but budget transfer adjustments are made in SAP. The District would like to explore using PBF as its primary source of budget adjustments and will review this during Blueprinting.  

(iv) Interfaces. The District uploads its budget from excel spreadsheets. These files represent the Revised Budget (Version 0) and Base Budget (Version 90). Certain Human Resource master data is interfaced daily to the SAP System and there are interfaces recording the payroll accounting through use of a journal entry.

2.
The Project
District's Obligations.

(i) The District will have a project manager assigned to the project, basis resources, and a part-time BW resource.  The Budget Department will provide functional business process information and help test the system and train the campus users.  The Provider's responsibilities include providing a Project Manager, PBF, BW, Portal and Security functional and technical staff sufficient to blueprint, configure, test and deploy PBF.  The Provider will be responsible for creating the training material and training the 30-40 core users in the Business Office.  The District plans to complete sizing and hardware, including PBF, and will expand its technical environment.

(ii) Information. The District will provide at the start of the project, a sandbox environment ready for the Provider to assist the District with installation of PBF. The District will provide to the Provider the necessary master data and business scenarios with sufficient time for the Provider to properly demonstrate the full capabilities of the PBF application. The District will examine all studies, reports, proposals, and other documents compiled by the Provider and will provide Provider with appropriate feedback.

(iii) System Access. The District will provide the Provider with sufficient access to the District's current budget system and existing SAP System and PeopleSoft system to test the implementation process it develops. 

(iv) Technical Team. The District will designate a member of its SAP team to oversee the Provider's work under any contract resulting from this RFP and otherwise act as the District's "Project lead" (the "District's Project Lead"). The District also will make other members of its Information Technology team available to assist the Provider with the Project including a part-time FM/FICO support person, a part-time BW resource, and basis team resources. The District will assign a part-time PeopleSoft team member to the project.  The District's Project Lead and its technical team shall be referred to collectively as the "District's Technical Team".

(v) Business Team. The District will also designate personnel with knowledge about the District's business and operating practices, including a General Manager of Budgeting and Financial Planning and other Budget Staff who are members of the District's business team (collectively, the "District's Business Team").  Training the 700 end users will be done by the District.  The District's Business Team and the Technical Team will be the "District's Project Team"

(vi) Project Promotion. The District will engage an Executive Team and a Steering Committee for the purposes of championing the Project, managing change throughout the District, and monitoring organizational impacts of the Project. The core Project team will be empowered to make decisions. Finally, the District will designate a lead responsible for implementation of the change management program resulting from the PBF software.

Provider's Obligations/Scope of Work.

The Provider shall provide consulting services for PBF and BW/BI with BO Suite, and assist the District's Technical Team with the integration of these products into the District's existing System. The Scope of Work requires project management, blueprinting, planning, software installations, realization configuration, testing, knowledge transfer, training and other consulting services as requested by the District in support of the implementation of PBF and related BW/BOBJ functionality. The Scope of Work includes the following tasks:

Task One — Develop Initial Project Plan and Develop The Blueprint. The Provider will develop an Initial project plan and a detailed implementation plan or Blueprint for the Project (the "Blueprint"). The Provider will develop the Blueprint with input from the stakeholders in the budget process, including The Budget Department, central staff and the District's subject matter experts, to configure the software to meet the District's business and operational needs and reflects best practices in the industry. The Blueprint will include all business processes and operations of the District necessary to prepare the District's operating budgets and CIP each fiscal year. The deliverables of this task would include, but are not limited to, an implementation strategy, a Project Plan with a timeline and milestones, a staffing plan, risk mitigation plan, testing plan and change management plan. This phase should result in requirements documentation, fit gap analysis, business process documentation, data conversion plans, and interface plans. The Blueprint will also identify the roles of the District and its stakeholders and the role of the Provider in the Project.

Task Two — Training the Project Team. The Integrator will provide training sessions for the District's Project Teams on specific budget development processes, instruction on installation, master data configuration, salary and benefit forecasting tools, form templates, form designer, workflow and security. Training should also include the use of BW/BOBJ as it applies to PBF.

Task Three — Extraction and Conversion Technical Design. The Integrator will identify and help the District develop the required extractors.  The District anticipates the extractors will include SAP's FM/GM, Student Information System and PeopleSoft to Business Warehouse. 

Task Four — Implement Budgeting Requirements (Realization). The Provider shall assist the District with implementation (or programming) of the following budgeting requirements; the order of implementation will be determined in the Blueprint based upon timing of the District's budget process and a logical implementation of the PBF software.

(a)
Personnel Expenditure Projections (PEP) Configuration. The PEP portion of the PBF software will be configured by the District's Project Team in conjunction with the Provider based on the Blueprint developed as described above.

(b)
Forms. At a minimum, the Provider will help the District utilize the following PBF standard forms in the District's budget process:

•
Base Budget Form

•
Transfer Redistribution Form

•
Decision Package Form

•
Ranking Form,

•
Capital Budgeting Form,

•
Capital Ranking Form,

•
Multi-Year Projection Form

•
Quantity Planning Form


The number of forms will be determined during the Blueprinting phase based on the District’s requirements.  The District and the Provider will finalize the forms/templates ultimately selected for use in the District's budget process in the Blueprint. The Provider shall ensure that the PBF System as implemented will support Availability Control in FM.  The Provider will have to design a means of retracting the budget back into SAP ECC as the Adopted Budget.

(c)
Functionality. The District and Provider will jointly test the system and ensure that it meets the needs of the District.  The District will sign off the testing.

Task Five — Business Process Flow Design. The Provider shall ensure that SAP Visual Composer and SAP workflow (BPM) are designed for approvals and notifications required in the District's budget process.

Task Six —Reporting and Dashboards. The Provider will provide report development services to support the District staff to create the reports identified in the Blueprinting phase.

Reporting and dashboards shall at a minimum, include:

(a) Monitoring Reports. Analytical and report structure capabilities.

(b) Budget versus Actuals Analysis. Detailed reports and summary dashboards for District management analyzing the District's budget projections against the actual revenues and expenditures Performance Measures. 

(c) Reports that analyze trends and correlations between performance and budgetary/financial data sets. 

(d) Briefing Materials. Briefing books and presentation materials for District Management and Board of Education.

(e) Summary Reports. Standard reports summarizing budgeting processes. 

The total number of reports needed will be defined as part of the Blueprinting.

Task Seven — Testing and Validation. The Provider will develop and oversee the implementation of a test plan and test scripts to be executed by the District's Project Team for the new PBF System.  Testing will include all aspects of the Project, including:

· Testing. Functional, integration and stress acceptance testing.

· Documentation of Budgeting Procedures. Documentation of business processes for end-user to use as part of operating procedures.

· Interfaces. System interfaces.

· Data Conversion. Data conversion process completed, tested, auditable and reconcilable, compare reports in PeopleSoft and SAP comparing them to PBF.

· Procedures for System Management. Technical system management procedures documented and in place.

Task Eight — Final Preparation and Implementation. This phase of the Project includes steps to make the District's production environment ready for utilization of the PBF System.

(a) Extractors/Data Conversion. The Provider will assist the District in making PBF available in production, ensuring the District's environment (hardware) is stable and is sized properly, extracting the necessary information from source systems (PeopleSoft, Student Information System and SAP) and transporting configuration to the production environment.

(b) Documentation of Plan to Go-Live. The Provider with help from the District's Project Team completes the documentation of the system roll-out/go-live plan.

(c) PBF Operational. The PBF System go-live achieved and the system in production. The District Project Team and the Provider will verify that all configurations are correct, the PBF System is operational and the PBF go-live is a success.  The Provider will provide 500 hours of post implementation support from December 2015 to June 2016.  The District needs System readiness for the following year’s budget year to minimize manual preparation and configuration for the following year’s budget.

Task Nine — Training and Change Management Plan. The Provider will develop an End User Training Program and a Change Management Plan. The training program will include training staff about the new and expanded business processes available with the PBF software and develop in-house expertise to operate and maintain the PBF System. The Provider shall provide the District with necessary training materials to be used District wide and will train 30-40 central users. The District has purchased SAP U-Perform and plans to use this software in developing test scripts, online training, simulations etc. The Change Management Plan must at a minimum include:

(a) Internal "Roll-out" of PBF System. An internal communication targeted to District employees engaged in District's budget process describing the PBF System and its ability to include timely, factual and easy to understand information along with a plan describing the best way to distribute the information.

(b) External Description PBF System. An external communication targeted at District users that describes the new PBF System and how it benefits the District and its stakeholders.

(c) Implementation Strategy. Strategies the District may use to overcome implementation barriers within District departments.

(d) Documentation of Roles and Responsibilities. Documentation of the roles and responsibilities associated with using the new PBF System and processes in order to ensure a successful implementation.

Task Ten — Knowledge Transfer. The Provider shall provide the District's Project Team with sufficiently detailed and thorough training and documentation about the PBF System and BW/BOBJ Suite. The result is the District's Project Team will be able to independently maintain and manage the PBF System, and have the ability to modify applications, as needed. The Provider shall also provide the District's Project Team with sufficient knowledge about the PBF System to revise budget processes to take advantage of the enhanced budget processes made effective under the new PBF System.

Task Eleven — Budget Document Publication. The Provider will assist the District in creating and testing budget documents to be used by FrameMaker and PatternStream (or other software if selected) to create soft copy budget books. The Provider will assist in the exploration of the development of online interactive presentations of the budget

Task Twelve — Production Support. The Provider will assist the District in the following year’s budget. Any technical, functional or training issues will be resolved so that the District can successfully complete the development of the budget.

B. Project Rigor:

Provider will use the Innotas Project and Portfolio Management tool as the tool to capture the provider detail WBS, assignments and artifacts.  District will provide access to at least 3 Full Licenses for the duration of the project.  Projects performed for District follow the below project process and must provide at minimum the District required deliverables shown below within their Innotas Project Attachments repository to the District Project Manager for inclusion within the project deliverables.  
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Provider will utilize District’s Project Management methodologies and templates.  Provider will incorporate the Accelerated SAP (ASAP) implementation methodology into District’s existing Project Management methodologies and templates. ASAP provides a proven, comprehensive, repeatable and rich implementation methodology to streamline projects. ASAP covers implementations, upgrades, strategic studies and more.  
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C. Project Artifacts Requirements
Accomplishing the delivery of project artifacts is a joint effort between the two organizations. HISD employs the RACI model to determine the role each organization has to play in accomplishing the project artifacts. Using the RACI model, each deliverable is categorized in terms of responsibility. Each organization is assigned a separate RACI definition for each artifact. There may be additional artifacts identified throughout the project to support project needs.  
The following are the definitions for RACI:

R - Responsible. Has the duty and obligation to do the work.  Also has duty to exercise independent judgment to raise appropriate issues.
A - Accountable.  Has the authority to decide and is recipient of any consequences. There can only be one "A" per process. The accountable party to a Deliverable is also obligated to perform the related Deliverable work if the “Responsible Party” is not defined for that same Deliverable.
C - Consulted.  Must be given the opportunity to influence plans and decisions prior to finalization by "R".
I - Informed. Is informed of progress, key decisions, and artifacts by "R".
	Artifacts and/or Activities
	Provider
	HISD

	Project Plan
	Accountable
	Consulted

	Re-Implementation Strategy
	Accountable
	Consulted

	Risk and Issues Management Plan
	Accountable
	Consulted

	Change Management Plan
	Accountable
	Consulted

	Change Control Plan
	Accountable
	  Consulted

	Communication Plan
	  Accountable
	  Consulted

	Sandbox Environment
	  Accountable
	  Consulted

	Project Requirements Document
	  Accountable
	  Consulted

	Interface Strategy
	  Accountable
	  Consulted

	Business Blue Print Document
	  Accountable
	  Consulted


	Artifacts and/or Activities
	Provider
	HISD

	Fit-Gap Analysis
	Accountable
	Consulted

	SAP Org. Structure
	Accountable
	Consulted

	Business Process Master List
	Accountable
	Consulted

	Development Standards
	Accountable
	Consulted

	Development Plan
	Accountable
	Consulted

	Data Conversion Plan
	Accountable
	Consulted

	Workflow Strategy
	Accountable
	Consulted

	Functional Specifications
	Accountable
	Consulted

	Technical Landscape Design and Strategy
	Accountable
	Accountable

	Transport Strategy
	Consulted
	Accountable

	Security Strategy
	Accountable
	Consulted

	Reporting Framework
	Accountable
	Consulted

	End-User Training Plan
	Accountable
	Consulted

	Knowledge Transfer Plan
	Accountable
	Consulted

	Detail Testing plan
	Accountable
	Consulted

	Testing Strategy
	Accountable
	Consulted

	Development Environment
	  Accountable
	Consulted

	Security Plan
	Accountable
	Consulted

	Design of Security Roles
	Accountable
	Consulted

	Complete Development
	Accountable
	Consulted

	QA Review of Blueprint
	Accountable
	Consulted

	Review of Blueprint
	Consulted
	Accountable

	Configuration Cycle 1 
	Accountable
	Consulted

	Configuration Cycle 2 
	Accountable
	Consulted

	Configuration Cycle 3
	Accountable
	Consulted

	Integration Test Plan
	Accountable
	Consulted

	Complete Technical Unit Testing
	Accountable
	Consulted

	Functional Unit testing of Development Objects & Configuration
	Accountable
	Consulted

	Artifacts and/or Activities
	Provider
	HISD

	Integration  test   scenarios/Integration  test   cases  and scripts
	Accountable
	Consulted

	Quality Assurance Environment
	Accountable
	Consulted

	Training Environment
	Accountable
	Consulted

	Production Environment
	Accountable
	Consulted

	QA System Ready for Integration Testing with sample scripts
	Accountable
	Consulted

	Integration testing - Cycle 1
	Accountable
	Responsible

	Integration testing - Cycle 2
	Accountable
	Responsible

	Integration testing - Cycle 3
	Accountable
	Responsible

	User Acceptance Testing
	Consulted
	Accountable

	Stress Testing
	Accountable
	Consulted

	Conversion Data Validation and Sign-off
	Consulted
	Accountable

	Detailed Change Management plan (i.e. transition plan, readiness assessments, end-user role transition documents)
	Consulted
	Accountable

	Organizational Change Management Plan for Impacted Business Areas 
	Consulted
	Accountable

	Configuration Documentation
	Accountable
	Consulted

	Business Process Procedures – Definition
	Accountable
	Consulted

	Business Process Procedures – Writing
	Accountable
	Consulted

	Rollout Strategy Plan
	Consulted
	Accountable

	Cut-over Plan
	Accountable
	Consulted

	Batch Scheduling
	Consulted
	Accountable

	Training Curriculum
	Accountable
	Consulted

	Training Materials
	Accountable
	Consulted

	End user training-Central Offices
	Accountable
	Consulted

	End user training Schools
	Consulted
	Accountable

	System Configuration Review
	Accountable
	Consulted

	Go-Live contingency plan
	Accountable
	Consulted

	Knowledge Transfer
	Accountable
	Responsible

	Production Cut-over
	Accountable
	Consulted

	Artifacts and/or Activities
	Provider
	HISD

	Production support plan
	Consulted
	Accountable

	Production Security Roles
	Accountable
	Consulted

	Production Support – Stabilization 
	Accountable
	Consulted


D.  Acceptance Criteria

This is a Deliverables based contract and as such all Deliverables must be delivered on time and in accordance with the quality requirements of District.  A Deliverable marks the completion of a grouping of activities and/or artifacts. 
Provider has agreed as system integrator to oversee and manage the artifacts as specified in Section A, B and C of Appendix A and any attached approved change order.  Artifacts include but are not limited to documentation on agreed to by HISD templates such as: schedules, workshop presentations, Business Process Documents, Configuration and Migration Strategy Document, Realization high level plan and work effort estimates, detailed resource plan, and other documentation as per the Section C of Appendix A.  

The District and Provider process for review and acceptance for payment of a deliverable is as follows:

1. Provider Project Manager delivers deliverable to District Project Manager. 

2. The District Project Manager will log the Deliverable into Innotas to memorialize date and time of delivery, 

3. The District Project Manager will schedule a review meeting with appropriate District and Provider personnel within one (1) business day to be held within five (5) days of receipt of Deliverable.   

4. Requests for change or revisions will be given to Provider PM and logged into Innotas within five (5) days of District/Provider meeting. 

5. Provider will return requested revisions within two (2) business days for review.   

This process will repeat until quality of Deliverable is deemed satisfactory by the District. 

When a Deliverable has satisfied the acceptance criteria, HISD shall give Provider written notice thereof and such Deliverable shall be deemed to be accepted.  If written notice is not received, the submission will be deemed not accepted.

E. Payment Schedule and Procedures
1. Payment Schedule – The Provider will invoice the District for all payments based on an agreed to schedule of Deliverables with associated payment amounts.  The pricing for that Deliverable is inclusive of all overhead and out of pocket expenses, including but not limited to travel expenses and training.  Provider will invoice for a Deliverable based on District’s acceptance of the work described in each Deliverable.  
<PROVIDER MUST INSERT PROPOSED DELIVERABLE PAYMENTS AND SCHEDULE>
2. Billing Procedures.  The District’s obligation to make payments under this Contract are conditioned upon completion of specific Milestones set forth in the Project Milestones, Artifacts and Payment Schedule and are tied to completion of the Acceptance Criteria described in Section B herein for the Artifacts required under such Milestone.  The Provider may only submit invoices for Artifacts accepted by the District.  The District will not make payments in advance of the completion of the Milestone and acceptance by the District of all the Artifacts required to complete the Milestone, and will not prorate payments for partial completion of a Milestone.  The District may withhold payments that are subject to a good faith dispute.  

3. Support Documentation.  When the Provider delivers an invoice to the District, the invoice will include the Provider’s documentation on level of effort to achieve the artifacts and activities for that Deliverable.   In no event will the amount invoiced exceed the fees reflected in the Payment Schedule.

4. Delivery of Payments.  Payments will be mailed to the Provider’s address as set forth herein, unless the Provider agrees in writing that payments will be delivered to the Provider electronically via an electronic payment system offered by the District.

All pricing is inclusive of travel and all related Provider related expense costs. Provider FTEs allocated at 75% or more to the project are to be onsite at the District’s offices a minimum of 80% of the time during the District’s business hours.     This may be adjusted by mutual agreement of the parties to meet artifact and activity requirements.

F. Provider Resources
Provider will provide District a listing of all Consultants at the outset of the engagement, or prior to work commencement for an individual Consultant in the case of a later start date, or replacement of a Consultant.  The District will review the selection of Consultants on the project or any replacement. The District reserves the right to interview any candidate prior to the start of said Consultant on the project. The District will share any concern with Provider regarding Consultant and District and Provider will come to mutual agreement on Consultant.  It is understood that due to tight timelines and that overall responsibility of delivery of scope is Provider’s responsibility; District agreement of Consultant shall not be unreasonably withheld.  
Prior to Project completion, Provider shall not reassign the Contract Manager, Project Manager or any Consultant without the prior written consent of the District, which consent shall not be unreasonably withheld, except (a) upon request by the District, or (b) as the result of such individual’s death, illness, termination of employment, resignation, unsatisfactory performance, grave personal circumstances or family or maternity leave.  Provider shall furthermore refrain from reassigning or reallocating work on the Project if a reasonably foreseeable consequence of such reassignment or reallocation would be to require the repetition of work or delay in the completion of the delivery of any Deliverable and associated activities and artifiacts. 
Notwithstanding the foregoing, upon request by the District for a change in Consultants, Provider and District will discuss action to be taken to modify or improve Consultant behavior or performance. If said action does not result in improved behavior or performance as agreed to by both parties within five (5) business days, Provider agrees to replace Consultant.  Provider shall use commercially reasonable efforts to replace such Consultants assigned to the Project in a timely fashion.  
G. Subcontractors to Provider 
Prior to subcontracting any portion of the Services, Provider shall notify the District of the proposed subcontractor, including without limitation any legal entity and/or any individual not in the exclusive employ of Provider who would be involved in any manner in the Services, and subcontract terms.  If requested by the District, Provider shall also provide to the District background information with respect to the proposed subcontractor that is appropriate to the nature and scope of the subcontractor’s activities.  In the event the District objects in writing to such subcontractor or the terms of any subcontract, Provider shall not use such subcontractor in connection with the Contract. In the event that the District does not so object within seven (7) Business Days after notice was given, such subcontractor or subcontract shall be deemed to be accepted.  The replacement or reassignment of any subcontractor shall require the District’s prior written approval.  
No subcontractors have yet been approved by the District as of the execution of the Contract. No subcontracting or other arrangement shall release Provider from its responsibility for its obligations under the Contract.  No subcontractor may be engaged unless such subcontractor providing services on the relevant engagement certifies in writing such certifications and qualifications as are required by the District and under applicable law, and agrees in writing with Provider to guard the confidentiality of Proprietary Information of the District to the same standard of care as binds Provider under the Contract and agrees in writing to terms and conditions with Provider consistent with Provider’s other obligations under the Contract.   Unless covered by Provider’s insurance, use of such contractors shall also be conditioned on contractors’ compliance with any insurance requirements otherwise applicable to Provider. The District may require delivery of reasonable evidence of compliance with the insurance requirements as a condition of consent.  Provider shall obtain from all subcontractors such rights to intellectual property as are necessary for Provider to grant to District the rights set forth in the Contract.

H. District Resources
The following is a list of the District responsibilities and other requirements necessary for the successful completion of the work.  In the event an item identified below does not occur in the manner or time frame shown, such circumstance shall constitute a Change Request that may require an adjustment to the Work Order (Schedule and/or Fees).  Provider and District will provide written communication regarding a requested adjustment to the Work Order.
1. District Resources
During the Project, District is responsible for providing and ensuring the committed and timely participation of District resources required during each phase, including the following:

a) Executive Sponsor: Responsible for providing strategic direction to the Provider team regarding District’s business objectives. Responsible for the overall coordination and execution of District work during this engagement, as related to user, technical, and management interests.  The Executive Sponsor will ensure the committed participation of all appropriate personnel during this effort in work sessions, status meetings and reviews.

b) Technical Lead: Knowledgeable and committed technical resource responsible for gaining knowledge regarding maintenance and support of the application and database architecture.

c) Business Process Owners: Responsible for providing Provider with process and content knowledge related to District business functions and operational requirements as they relate to this effort.

d) Key Stakeholders: Responsible for representing the key area’s the proposed system will touch within their business domain. Responsible for assessing the impact of the proposed system within their business unit and escalating any negative impacts or concerns.

e) Expert Users (“Power Users”): Responsible for providing Provider with knowledge of the District business processes; participation and feedback during Integrated testing; and delivering the training to District users.

f) Information Technology:  Knowledgeable and committed technical resources to provide technical expertise on legacy infrastructure and systems.
g) Project Management Office (PMO) Director: Responsible for the oversight and management of Project Managers and coordination of acceptance and approval of artifacts, deliverables and change requests.   Is an approver on said artifacts, deliverables and change requests. 
h) District Project Manager: Responsible for the oversight and activities of all of the work streams of the project. 
i) Business Solutions Director: Responsible for overall delivery of project. Is an approver on said artifacts, deliverables and change requests.  
2. District Tasks and Obligations

a) Provide relevant information and documentation related to the project 5 business days before the start of services.    

b) Work with Provider to ensure timely issue resolution.

c) Ensure that any change requests to the scope of the services is submitted via a written change request notice.

d) Ensure participation of appropriate personnel in deliverable reviews and periodic project status reviews. 

e) Ensure the appropriate decision makers will be present at the workshops so that issues can be resolved.

f) Provide a SAP Basis Administration resource.
3.  Steering Committee makeup and attendance

a) Bi-Weekly Functional Steering Committee: Attendees include applicable direct reports to Chiefs involved in the project, District Project Manager as well as all Project Managers from Provider and other vendor partners.  

b) Bi-Weekly Executive Steering Committee:  Attendees include Chief Financial Officer, Chief Information Technology Officer, Chief Operating Officer, District Project Manager, General Manager of Finance Major Project, IT Director over the PMO and IT Director over Business Solutions.  
c) Attendance by Provider personnel for each meeting to be determined by HISD. 
I. Provider Responsibilities

a) Degree of Care – Provider is being hired for its experience as a Systems Integrator.  In the performance of its services hereunder, Provider shall exercise that degree of skill and judgment commensurate with that which is normally exercised by recognized professional Systems Integrators and Providers in the same discipline, with respect to services of a similar nature, in accordance with all applicable rules, laws and regulations. 
b) Licenses - Provider represents and warrants to the District that it has all licenses, permits, qualifications, insurance and approvals of whatsoever nature, which are legally required of Provider to practice its profession. Provider represents and warrants to District that Provider shall, at its sole cost and expense, keep in effect or obtain at all times during the term of this Contract, any licenses, permits, insurance and approvals which are legally required of Provider to practice its profession.

c) Standards of Performance - The Provider shall be responsible for the adequacy of its own work and that of all Consultants and Subcontractors under contract to the Provider for this Project. Where deliverable approval is granted by the District, it does not relieve the Provider of responsibility for complying with all laws, codes, industry standards and liability for damages caused by errors, omission, noncompliance with industry standards, or negligence on the part of the Provider or its Consultants and Subcontractors. 

d) The Provider expressly declares that the services to be provided under this Contract shall be performed in accordance with all terms and conditions set forth in the Contract and its Appendices. The Provider shall, without additional compensation, correct or revise any errors or deficiencies in its configuration, documentation, programs, specifications, and other services.

e) Provider shall provide to the District, on the terms and conditions set forth in this Contract, all services required to complete the scope of this Contract and artifacts for the implementation of District’s SAP system and the scope set forth herein, and shall be responsible for quality assurance with respect thereto. Without limiting the generality of the foregoing, Provider shall provide all those Services and Artifacts as are set forth in Contract on or before the Due Dates set forth for such Services and Artifacts in the Contract.  
f) Provider is responsible for all training required for Provider staff with regard to the Scope of this Contract at no cost to the District. 
J. Assumptions

The following can be assumed for this contract: 

1. District is responsible for the purchase, leasing or licensing, as applicable, of all hardware and software needed for the project (i.e. SAP, Database, etc.). 

2. District will provide the following:

a. Project manager/lead with decision making authority for all aspects of the project or responsible for appropriate escalation within the District organization for resolution.

b. Subject matter experts that are dedicated to the project as required.

3. District will provide appropriate workspace and connectivity for the implementation team when on-site or remote. 
4. Provider will provide consultants and subcontractor laptops.

.
K. Change Control Process

The purpose of the Change Control Process is to control any additions, deletions, or modifications to the Scope for any constraint including but not limited to cost, resources or schedules. All requests for changes must be evaluated and approved (or disapproved). The steps required to change this SOW are as follows: 

· The Provider Project Manager will create an Innotas CR (Change Request), first describing the proposed change and then enumerating the reasons for it. 

· The Provider Project Manager will provide proper documentation as an aid in the analysis process. 

· The Provider Project Manager will evaluate the effect the change will have on a constraint including the timeline and budget of the project and will forward the request to the District Project Manager and District PMO Director for review.  

· District Project Manager and District PMO Director will review the CR and prepare it for review at the Functional Steering Committee meeting.      

· The Functional Steering Committee will review the CR and will either approve or reject the request. 

· If the request is approved, the District Project Manager will present the CR to the Executive Steering Committee for approval.  If approved, the result will be recorded in the Innotas Issues.  The District PMO Director will approve the CR. Relevant tasks are then added to the detailed Project Plan of the Project and/or constraint adjustments which may include Scope, Budget, Timeline, Risk, Resources will be made.    

· If the Project Functional or Executive Steering Committee rejects the request, the Provider Project Manager(s) are notified and alternative steps will be taken to fulfill the work requirements.  The scope issue will be closed out in the Innotas Issues and marked as rejected in the Innotas CR.

APPENDIX B – ADDITIONAL PROJECT RELATED TERMS AND CONDITIONS
A. Confidentiality and Data Security.
(a) Proprietary Information.  The District is and shall remain the owner of all data regardless of form, including originals, images and reproductions prepared by, obtained by, or transmitted or provided to the Provider by the District in connection with this Contract.  The Provider shall not use such data for any purpose other than providing the Services described in the Scope of Work.  The Provider will not disclose such data or any data generated in the performance of the Services under this Contract to any third person without the prior written consent of the District as stated in section XXIV of the Contract.  

(b) Protection of Information.  In addition to “Confidential and Proprietary Information” as described in section XXIV of the Contract, personal identifying information, financial account information, or restricted District information, whether electronic format or hard copy, must be secured and protected at all times to avoid unauthorized access.  At a minimum, the Provider must encrypt and/or password-protect electronic files.  This includes data saved to laptop computers, computerized devices or removable storage devices. Provider shall comply with any additional confidentiality requirements as required by district. 
(c) Redaction or Destruction of Unnecessary Information.  When personal identifying information, financial account information, or restricted District information, regardless of its format, is no longer necessary, the information must be redacted or destroyed through appropriate and secure methods that ensure the information cannot be viewed, accessed, or reconstructed in alignment with section XXIV of the Contract.

(d) Notice of Breach.  In the event that data collected or obtained by the Provider is believed to have been compromised, the Provider shall notify the Executive Steering Committee immediately to begin remediation of compromised data.  The Provider agrees to reimburse the District for any costs incurred by the District to investigate breaches of the data protection requirements and, where applicable, the cost of notifying individuals who may be impacted by the breach.

(e) Incorporation of Requirements.  The Provider agrees that the requirements of this Section and referenced sections within this Section shall be incorporated into all Consultant and subcontractor agreements, if any, entered into by the Provider in connection with this Contract.  It is further agreed that a violation of Section A shall be deemed to cause irreparable harm that justifies injunctive relief in court.  A violation of this Section may result in immediate termination of this Contract without notice.

B. Ownership of Documents 

Provider will save all documentation created for the project in Innotas.  As stated in section XXV of the Contract, all work, as defined under the Contract, shall be deemed “Work Made For Hire” as defined by the United States Copyright Law, and District retains for itself sole ownership of all proprietary rights in and to all designs, engineering details and other data pertaining to any discoveries, inventions, patent rights, software, improvements and the like made by Provider personnel in the course of performing the Work. Provider hereby (i) assigns and agrees to assign to District ownership of the Artifacts, including without limitation all application interfaces, and (ii) grants to District, a non-exclusive, royalty-free, fully paid, worldwide, perpetual, irrevocable, sub-licensable license (and to permit District’s other Providers to use, as well as all District personnel, parents, students, volunteers and contractors with a need to access the Artifacts or Integrated Software), to use any Provider Technology contained in the Artifacts for the purpose of permitting District to make full use of the Artifacts and the Integrated Software, including, but not limited to the right to make copies and modifications.  With each Deliverable constituting software (including without limitation the Integrated Software, software for reports, interfaces, conversions, enhancements, forms and workflow, and development objects, but excluding the Licensed Software), Provider shall deliver to the District all Source Code with respect to such Deliverable.

C. Reduction of Scope.  

To the extent that the Project Artifacts and Payment Schedule identifies any Services or Artifacts as being subject to the District’s discretion, the District may determine to eliminate one or more of such Services or Artifacts from the scope of the Project on written notice from the District within the time period, if any, set forth in the Project Deliverable and Payment Schedule. In such event, the line item in the Project Deliverable and Payment Schedule for such eliminated Services or Deliverable shall be automatically deemed to be deleted.  If the Project Deliverable and Payment Schedule does not have any line item(s) identified as specifically for the eliminated Services or Artifacts, the parties shall negotiate an equitable adjustment to the Project Deliverable and Payment Schedule and other parts of the Scope of Work.  It is understood that any work completed by Provider prior to elimination of  such Services or Deliverable will be compensated by District as per District’s determination.
D. Compensation 

In reference to Section V of the Contract and language surrounding Federal Grand Funding and the District’s Board Policy Obligations, it is understood that the services provided in Appendix A are not funded by Federal Grants.  

E. Insurance Requirements

Unless otherwise agreed to by HISD, tc "2.2.1   INSURANCE" \f B \l 2the Supplier shall carry insurance with responsible carriers acceptable to HISD rated A or better, by A.M. Best with minimum limits of liability coverage, as stated below, against claims for damages caused by bodily injury, including death, to employees and third parties, and claims for property damage.  The Supplier shall furnish certificates of insurance (Acord Form) to HISD indicating compliance with this paragraph.
Type of Coverage



Minimum Limits
1. Workers’ Compensation 


Statutory




and Employer’s Liability


$100,000 per accident

2.
Automobile Liability:


Bodily Injury & Property Damage

$1,000,000 Combined Single Limit


For all owned, non-owned vehicles and


hired vehicles.

3.  Commercial General Liability

$1,000,000 Combined Single Limit

4.  Professional Liability (errors and omissions) may be required at the discretion of the Project Manager.

The Supplier shall submit evidence with the proposal and again at the time of any execution of the contract/agreement that it has in full force and effect all insurance requirements listed above.  The Supplier shall maintain such insurance in full force and effect throughout the duration of the Agreement.  In the event that it is not commercially feasible to maintain insurance during the period required by the Agreement, Supplier shall supply HISD with equivalent assurance to the required insurance, acceptable to HISD.

HISD shall be named as an additional insured on the automobile and commercial general liability policy.  HISD shall be named as an alternate employer on the workers’ compensation policy.  A waiver of subrogation shall be issued in favor of HISD in the workers’ compensation, automobile and commercial general liability policies.  The Supplier shall provide HISD with original certificates of insurance, acceptable to HISD.  Insofar as allowed by law, such certificates shall indicate an agreement by each carrier not to cancel or significantly diminish coverage without a minimum of thirty (30) days prior written notice to HISD.  In the event there is a deductible on any policy, the Supplier may be asked to provide evidence to the satisfaction of HISD that it is able to satisfy the deductible.

Notice regarding insurance and cancellation or changes should be mailed to: 

Project Manager as stated in Section 1.1.5 of this RFP

Houston Independent School District 

Procurement Services

4400 West 18th Street

Houston, Texas 77092

HISD reserves the right to require additional insurance coverage to be carried by the Supplier as deemed desirable by HISD, depending on the type of project.  

F. Termination for Funding Restriction.  

In addition to Section IV and Section V of the Contract, this contract can be terminated by District for non-appropriation of funds.  If the District has not appropriated adequate funds for or to continue services under the Contract, the District shall provide written notification to Provider of non-appropriation of funds. In such event, the District shall have no further liability hereunder except with respect to payment for Services rendered satisfactory to HISD and Artifacts delivered up to the date of Provider’s receipt of the Non- Appropriation Notice.  This Contract shall terminate effective as of the date of the Non- Appropriation Notice unless the Non-Appropriation Notice specifically provides otherwise.

G. Termination for Change of Control. 

In addition to Section IV and Section V of the Contract, this contract can be terminated for Change of Control of Provider.  In the event of a sale of all or substantially all of the assets of Provider or sufficient equity of Provider to effect a change in control of Provider (such as, for example, the sale of more than fifty percent (50%) of the equity of Provider or a transaction that results in the change in voting control), the District may terminate the Contract on at least thirty 30) days’ notice to Provider at any time after such change in control is affected.

H. Payment on Termination.  

In addition to the language in Section IV of the Contract, in the event that the District terminates the Contract prior to its expiration, District shall pay Provider for all Services rendered and Artifacts delivered satisfactory to the District prior to the effective date of termination and for partially completed Artifacts (on a percentage completion basis for any fixed price Artifacts).  In the case of a termination for material breach by Provider, the District shall not be liable for any payments on account of any Services or Artifacts not delivered and accepted as of the effective date of such termination. In no event shall the District be liable for any future payments, costs or expenses of Provider incurred with respect to Services not actually performed or lost profits. Any payments made by District to Provider for Services that Provider did not actually perform for District or Artifacts the District has not yet received or accepted, shall be immediately refunded to District.

I. Force Majeure. 

Neither Party shall be liable for any delay or failure to perform, to the  extent  caused  by  a  Force  Majeure  Event  provided  that  such  Party  complies  with  the provisions of this Section. Upon occurrence of a Force Majeure Event, the non-performing Party shall be excused from any further performance or observance of the affected obligation(s) for as long as, and to the extent that the Force Majeure Event continues and the non-performing Party (i) continues to perform to the extent practicable; (ii) takes commercially reasonable measures to mitigate the effects of the Force Majeure Event; and (iii) uses commercially reasonable efforts to recommence  performance or observance whenever and to whatever extent possible without delay.  Any Party whose performance is affected by a Force Majeure Event shall promptly notify the other Party by telephone (to be confirmed in writing within ten (10) Business Days of the inception of such delay) and describe in reasonable detail the circumstances causing such delay. 
Force Majeure is defined as an Acts of God (including but not limited to fire, flood, earthquake, storm, hurricane or other natural disaster) or the lingering effects of the Act of God.
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