FOR BOARD ACTION

Agenda ltem # 8 Meeting Date: 3/26/13
SUBJECT:
IMPLEMENTATION OF SAP HCM
PREPARED BY:
Debra Donahue, Business Services Supervisor
ITEM DESCRIPTION:

Our current AS400 based timekeeping system will no longer be supported after 2013. The functionality is
outdated and limited requiring staff to create and maintain several additional data sources to provide the
various, required employee-related reporting. The project team compiled a list of organizational
requirements related to time entry, payroll, managing employee data, scheduling, safety and training. We
then worked with SAP to ensure these requirements would be satisfied with the functionality available
within the Human Capital Management (HCM) module.

We distributed seven RFPs to various service vendors and received four responses. The project team
thoroughly reviewed each response and identified two vendors for on-site interviews. After obtaining
several, relevant references and careful consideration, the project team selected Sparta Consulting, Inc.
They are a SAP certified GOLD partner with utility specific experience and will utilize a best practice
based philosophy.

The project is divided into two phases:

Phase 1 - Time Entry / Payroll and ESS / MSS $432,720
Phase 2 - Success Factors $ 68.310
$501,030

Pricing is fixed, and implementation is scheduled to begin May 2013 after completion of the SAP
technical upgrade. The timeline for each phase is approximately 16 weeks, with a target completion of
December 2013.

FOR CAPITAL PURCHASES/BIDS/MAJOR PROJECTS:
This project is included in the 2013 budget.

UTILITY BOARD ACTION REQUESTED:

Management recommends that the Board approve the Sparta Consulting, Inc. statement of work for
implementation of SAP HCM. A master setvices agreement has been approved by the City Attorney and
executed by the RPU General Manager and the Mayor.
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Statement of Work

SAP HRIS Time Entry and Payroll-implementation
Services

Rochester Public Utilities (RPU)
February 8, 2013

. Account Executive
- Sparta Consulting
- Phone: 916.932.7627
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we piedge, it SAver

This Statement of Work (SOW) is entered into between Sparta Consulting, Inc. (“Sparta”) and Rochester
Public Utilities (RPU) pursuant to the terms and conditions of the Master Services Agreement (the
“Agreement”) dated February 6, 2013 executed by such parties. Sparta and RPU agree that Sparta shall
provide the Services and Deliverables described herein. In the event of a conflict among the terms of
this SOW and the Agreement, the terms of the Agreement shall prevail. This SOW describes the work
that will be performed for RPU for the SAP HRIS Time Entry and Payroll-Implementation Services project
and any mutual expectation for the project. This document will be used to govern the project scope.
Any changes to the Statement of Work should be processed according to the process described in
Appendix A - Change Order Process of this document.

The following information is pertinent to this project:

Project Name:

Date of Statement of Work:

Expected Start Date:

Expected Project Go-Live Date:
Expected Warranty Completion Date:
RPU Program Manager:
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2 Project Summary

Sparta will provide professional services to implement the following SAP modules based on the
functionality of SAP ECC 6.0 with Enhancement Package 6, NetWeaver Platform 7.31 and NetWeaver
Business Client 4.0 (NWBC):

e Cross Application Time Sheet (CATS)

e Employee Self Service (ESS) — CATS and Leave Request

e Manager Self Service (MSS) — approvals for CATS and Leave Request
e Personnel Administration (PA)

e Organizational Management (OM) -

e Time Management (TM)

e  Gross Payroll (PY-US)

The key drivers of this implementation are to provide RPU employees with a web-based method for
entering and maintaining working time and absences through SAP ESS and CATS. By utilizing SAP MSS,
RPU managers will be provided a web-based method to review and approve the time submitted by their
subordinates. The approved time will then be used to calculate gross payroll in SAP. An Excel flat file
(format to be determined) will also be generated for manual upload to JD Edwards (JDE). To accomplish
this process, a certain amount of employee data must be maintained in SAP HCM requiring
implementing portions of PA, OM, and TM. Only those employee master data fields required to
calculate gross payroll such as salary will be considered as part of this scope.

To prepare for this implementation, RPU agrees to adopt as much “best practice” or Standard-delivered
functionality within SAP HCM to minimize customization. Sparta will configure the SAP HCM
functionality and assist RPU with scope as discussed in detail within this SOW.
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Statement of Work

SAP SuccessFactors Implementation Services for

Rochester Public Utilities (RPU)
March 19, 2013

Matt Olive
- Account Executive

A KPIT Cummins Company : .
- Sparta Consulting

- Email: molive@spartaconsulting.com - |
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1 Overview

The use of the abbreviation "RPU" or the term "customer" throughout this document is meant to refer
to Rochester Public Utilities.

This Statement of Work (SOW) is entered into between Sparta Consulting, Inc. (“Sparta”) and Rochester
Public Utilities ("RPU") pursuant to the terms and conditions of the Master Services Agreement dated
February 6, 2013 (the “Agreement 1”) executed by such parties. Sparta and RPU agree that Sparta shall
provide the Services and Deliverables described herein. In the event of a conflict among the terms of
this SOW and the Agreement 1, the terms of the Agreement shall prevail. This SOW describes the work
that will be performed for RPU for the SAP SuccessFactors Implementation Services project and any
mutual expectation for the project. This document will be used to govern the project scope. Any
changes to the Statement of Work should be processed according to the process described in the
Project Change Control section of this document.

This Statement of Work (SOW) is to further clarify the implementation of the SuccessFactors Inc.
(“SuccessFactors”) Hosted Service for Rochester Public Utilities ("Customer"). The services described
herein will be provided by SuccessFactors pursuant to the terms and conditions of the Subscription
Agreement between SuccessFactors and Customer dated (“Agreement 2”). Capitalized terms
not otherwise defined herein shall have the meanings ascribed to them in the Agreement 2. Unless
expressly modified herein, the terms of the Agreement 2 remain unmodified and in full force and effect.
In the event of a conflict between this SOW and the Agreement 2, the terms and conditions of this SOW
shall prevail unless expressly stated otherwise.

All functions described in this SOW are to be implemented during the timeframe outlined in the Project
Timeline section below. Any functions not implemented in that timeframe will result in a Change Order.

The following information is pertinent to this project:
Project Name:

Date of Statement of Work:

Expected Start Date:

Expected Project Go-Live Date:

Expected Warranty Completion Date:

SOW SuccessFactors Implementation Services
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2 Project Summary

2.1 Modules

Sparta will provide professional services to implement the following SAP SuccessFactors modules:

2.1.1 SuccessFactors Learning Management System (LMS)
For detailed module descriptions please see the following datasheets:

e SuccessFactors Learning Management System
e SuccessFactors Analytics & Reporting

Core Deliverables
Sparta will deliver the following core configuration elements as part of a standard implementation:

e Core learning functionality to include Items, Curricula, Scheduled Offerings, Catalogs,
Assignment Profiles, and Reporting

¢ Application reference values (Drop down values)

e User and Administrator roles

e Standard Connectors to support interfaces and data migrations:
o Users/ HR Connector

ltems

Item Learning History

Curricula

Schedule Offerings / Enrollments

Domains

Organizations

0 O 0O O O O

High Level Configuration Scope
Sparta SuccessFactors team will facilitate the following meetings/workshop sessions:

e Business process discussions to map desired future processes for learning management
e Training sessions
e Regular team checkpoints/working sessions

Sparta SuccessFactors team will configure the following:

e Admin Roles (Central System Admin, Distributed Training Admin, Scheduler, Report)
e 1 Domain

1 Public Catalog and Assignment Profile

Direct Supervisor Approval Process

Two-level Supervisor Approval Process

Item Types (COURSE, DOC, OJT, OTHER)

Completion Statuses

Assignment Types (REQUIRED, OPTIONAL)

e True/False Question Template

SOW SuccessFactors Implementation Services
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e Multiple Choice Question Template
e Sample Exam

Sparta SuccessFactors team will configure the following optional features if requested:

o Single Sign On -provided Customer approach is supported by SuccessFactors
e FTP site to send data files
e System wide configuration settings (i.e. password policy)

Additional implementation tasks not included in base scope

Configuration of modules other than Learning Management System
Integration with a Virtual Learning System (VLS)

Standard Credit card integration

Integrations or data migrations outside of the listed Standard Connectors
e Support for online content integration

Implementation Considerations -
The following factors will impact the estimate or schedule:

e Overall implementation complexity including integration requirements, implementation
timeline / phased implementation approach, validation or regulatory requirements, and related
implementation factors. '

* Lack of Customer dedicated resources

e Complex rules or business processes

e Business process change requiring significant organizational change management

e Deviation from the defined scope may necessitate additional discovery to validate scope,
assumptions and resource requirement

High Level Timeline
Estimated at 16 weeks:

e |[nitiation 1 week

e Planning 2 weeks

s Executing 11 weeks

s Delivery and close 2 week

SOW SuccessFactors Implementation Services
Page 5
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MASTER SERVICES AGREEMENT

THIS MASTER SERVICES Agreement ("Agreement”) is made by and between Sparta
- Consulting, Inoc., a California corporation ("Sparta") and the City of Rochester, Minnesots, a
Minnesota nuuncq)al corporation, acting through its Publi¢ Utlhty Boatd ("Chent") as:of
Februaty 6, 2013, Spaita and Client are each-a party to this Agleement and are somiefimes

,,,,,

referred to hclem collectively as the "parties."
Recitals
‘WHEREAS, Client desires 10 obtain certain 1T relafed services from Sparta;

‘WHEREAS, Client and Spatta desire to make this Agreement to set forth:tlie terms and
conditions under which Sparta will provide and Client will obtain such services;

NOW, THEREFORE, for:and in ¢onsideration of the premises and the mutyal covenants
and dgleemenls herein contained, Sparta and Client agreg-as follows:

1. SERVICES.

1.1.  Provision of Services. Subject to the tetims and conditions of this Agreement;
Spmta agtees to staff and pelfoun Celtam selvlces (the “Ser vxces"), in accor dance wuh the

descuptlon of {he: tasks and dellvelables for which the Sel vices will be e\pended as well as
provisions for a timeframe in which the Services will be ‘performed,

1.2.  Changesto Statemem of Work. The Statement of Work piovides the specitics of
a particular contiact for services between Sparta and Client. The parties may subsequently enter
into additional contracts for differenit of additional services by jointly executing one of moie
additional Statements of Work. Unless otherwise agreed, each subsequently executed Statement
of Work shall, by this reference, be incorporated into this Agreementiand-shall be subject to all
of the terms and conditions of thns Agreement. Neither party has any obligation to-enter into any
additional Statements-of Work.

1.3, Resolution of Inconsistencies. If'there are any inconsistencies or conflicts
between the provisions of this Agreenient and the provisions of a Statement of Work, the
provisions of this Agreement shall prevail, unless the Statement of Work specifically states that
the provisions of the Statement of Work shall prevail,

1.4, Place of Performance. The Services will be performed by employees or
contractors of Sparta ("Sparta Personnel") at locations determined by Sparta. The location may
include Client's facilities indicated on Schedule A. Should Sparta Personnel perform Services at
Client's location, Client will provide reasonable facilities for the personnel.




1.5. Client's Cooperation and Contact. Client acknowledges that Sparta's perforimance
of Seivices is dependeut upon Client's Ilmely coopelahon feedback:and provision of accurate
and coniplete inforniation: ‘Client agiees to provide such cooperation, feedback and information.
Elient-agrees to-designate:a qualified and authorized contact ("Chent Contact") who wﬂl actasa
liaison.foi Clientiin all important communications with Sparta. Client's Glient Conitact is

 specified oh Schiedule: A,

2. FEES AND EXPENSES; TAXES.

21.  Fees. Client aprees to pay’ Spmta fées equal to the total amount oftime expended
on all work necessary to perforn the:Seivices, multlp 16d by thie hiotirTy raté(s) set forth.on
Schedule A for the person performing the wotk. Tine expended will'be tracked in minimuin
inerements-of one half hour;

Sparta Invoices: Bparta shall inveice Client for the fees due hereunderon a
8 based on the Sparta Personnel time worked for the. immediately preceding weekly
it 1 mdicate the daIes when SGIVICCS WeL per founed the number of’
hours (ot paftlal l1oms) worked by S : hotirly fate(s). Payment
of‘each invoice shall be due within. thuty '( ‘) days aftel the date. ofm_\'“ ice:. Client agirees to, pay
the invoiced-amount when due; Tn exceptional circumsiances, as determined by Spaﬂa, Spaita
shall havé the right to & advarice payment of fees from Client as a condition'tc Sparta
providing ot cofitinuirig Setvices under this Agigement.

2 3 Expenses. Client agrees’1o reimbuise-Sparta for reasoniable expenses incurred by

"sonnei in conn@ch with perfoxmance of the Sennces lncludm'" ‘tfavel

the amount mvoxced wrrhm thu ty (30) days after the date of ﬂle Invou:eé_

24, Late Eees. Amounts ot paid by Client when due shall be subject to 4 Jate
paynigit fee equial to 1,5% of the outstanding wiipaid balarioe, per monthy .provided however, that
if the foregoing late fee is'determined to b uneiforceable unider apphcablc law¥, then the late fee
shall be an amount equal to the-maximum rate of juterest allowed 1o be chaiged by lawaid shall
#edrué on the outstaudmg unpaid balange until paid. Client.agiees to payﬂle late paymérit fee-
upon Spartd's invoice of the late fee.

2.5, Taxes. Client will be lesponmble for aid pay when due all sales, use, service,
value-added, lease, personal property, ex¢ise, consuinption, \wtlﬂxoidmg oivother taxes or duties,
including VAT ("Servige Taxes"), due or payable in connection with aniy ptoperty or services
acquired, used or consumed in connection with fhe transactions under this A greement, If Sparta
pays or-advances any- of the Service Taxes, Sparfa may invoice Client-and Client shall pay Sparta
the amount of the Sel vice Ta\es, plus any mtcl est *md pelaaltles Chenf aglﬁes fo plowde Spalta

.....

any s.ue.h Service Taxes.
3.  NORESTRICTIONS ON SPARTA; INTELLECTUAL PROPERTY RIGHTS.

3.1, No Restrictions onSparta, This Agreement does riot prohibit.or othierwisg restrict
Sparta from: (i) providing to any other person or entity any services or software that is the same

2




as-ot similar to the Services or software provided to Client hereunder or (ii) using any ideas,
coneepts, know how, logic, models, utilities, routines, methodologies, processes, algorithms,
templates, designs, tools or other items that arise out of orare irnproved by any performance of
Sparta Personnel hereunder. '

3.2.  Intellectual Property Rights- Definition. Asused herein, "Intellectual Property
Rights"means copyrights, trademarks, patents, inventions, trade secrets and all other intellectual
property rights as may exist niow or hereafter come into existence and all renewals and
extensions thereof and improvements and modifications thereto.

3.3. Ownership of Intellectual Property Rights,

(a)  All preexisting Intellectual Property Rights of either Spaita.or third parties that
are utilized in connection Sparta's performance of this Agreenient shall remain the sole and
exolusive propeéity of Sparta or the third parties, as the case may be,

(b)  All niew Intellectual Property Rights that-may be authored or otherwise created by
Sparta Personiel oithird patties individually, or jointly with others, in connection with Sparta
Personnel's performance under this Agreement shall be and shall femain the sole and exclusive
property of Sparta or the third parties,-as the case may be,

3.4.  Iwmevocable License to Client. Notwithstanding the provisions of section 3.3,
above, upon Sparta's receipt from Client of all fees and expenses due and payable by Client to
Spatta hereunder, Sparta mevocably grants to Client a perpetual, non=terminable; fully paid-up,
nonexclusive right to use and reproduce for Client's own interiial business purposes,.in both
source code and object code f01 n, the oomputel soflwme code and 1ehted user documentation

3.5.  Indemnification. Sparta shall defend at its expense any third party notices,
allegations, clauns, suils of pl‘oceedmgs against the Client, its departments, officers, '1gents or
eniployees, alleging that the Client’s use of Sparta’s services as permitted by this Agreement
infringes, violates or misappiopriates the Intellectual Plopel ty Rights of any third party, and to
pay costs-and damages finally awarded in any such suit or agreed to by Sparta in settlemeit with
such third party (including reasonable attorney’s fees and expenses) provided that-Sparta is
iotified promptly in wiiting of the suit and at Sparta’s request and at its expense is given control
of said suit-and all requested reasonable assistance for defense of same. Sparta agrees that it
shall not settle any such suit unless the Client, its departments; officers, ageiits ot employees are
unconditionally released from any liability as part of any settlement.

4. CONFIDENTIALITY.

4.1. Confidential Information - Definition.

(a) As used herein, a party's "Confidential Information" is the party's proprietary
information that is riot generally known or available to the public and that the party specifically
identifies to the other patty as "confidential" or "proprietary" by means of a legend on the

‘matetials or in-a written notice given at o immediately following the time of disclosure.
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{b)  However, in 1o event sliall Confideitial Information include any of the following:
(i) information known to the other party: prior to the disclosnré by tlie paity; (i) information
which is or which becomes:generally available or knowii to the'publicy (ili) inforination thiat
becores davailable to the other party on:a non-confidential basis from a source othet than the
party; (iv) iiiformiation that xs_mdependently ﬂcvelgped by the other party without use of or
refetence to party's Confidential Inforiation; of W) inforination that is declared by the
Minnesota Government Data Pragtices Act to be public inforiation.

42. Mutual Confidentiality Obligations. In conigetion with the per formance of this
Agreemment a party may disclose fo the other paity Confidential Infbrmatlon of the paity. “Each
party’agiees not fo: dlsclose or use the other party's Confidential Inforination, except in
connection withthe paity's:perforniance uiider this Agreement or except as ‘may be required in
order to comply with Jaw or court outlel

5. TERM AND TERMINATION; PERIOD OF PERFORMANCE,

thefit, “Thie term of this Agreement shiall commence on the date set
the "Agreement Termination Date" specified on Schedule A,
in section 5.2, below of unless extended’ by nuitiial wmten

5.1, ‘Term of Apiee
forth- -above and shall temun_ i
qinless terriiinated earlier as plov
agreement of the parties,

5.2. Tenninatioh for Bicach or Mutual Agreement or Client's Bankriiptey.

(a) Eitlier: paity indy términate this Agreement if the-other party is'in breach of a_
mateual obh gatlon undel this Agleement and fa1 to cule the bxeaeh wnlnn ten (10) days after

othel par ty emaiis in bleach

(b) The paities may agreé to tetininafe this Agreement at any time by delivering.4
termination agreement signed by both paities.

(©) Sparta-shall.have the right to terininate this Agreement upon nofice to Client if

Client suffers a.Bankeuptey Event; A "Bankr upley. Event" shall be deenied to oceur if:

(1) Client shall (i) apply for or consent 16 the '1pp01ntment of & receiver, irustee,
liquidator or-custodian of itself or of all or a substantial part of its property, (ii) be unable, or
admit in writing its mabllit) to pay its debis gencrally as they 111atme,-,_(m) niake 3 general
assignment for the benefit 6f its of any of its creditors, (iv) be dissolved or liquidated, )
becomeinsolvent (as such teim may be defined ot 11‘1te1 preted under any ¢ applicable statute), ot
(vi) commence a voluntary case or other proceeding seeking hqmdahon, reorganizationi or other
relief with réspect to itselfor its debts under any ankluptcy insolveney of other similai law
now-or hereafter in efféct or consent to any such relief or to the appointment of or faking
possessmn of its property by any official in an involuntary cass or other pr oceeding commenced
against it; or

(2)  Proceedings for the appoiittmient'of a téceivet, tustee, liquidator or custodian of
Client or of all or 4 substantial all of the’ property thereof, or an involuntary case oi othet
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proceedings seeking ligquidation, reorganization or other relief with respect to Client or the debts
thereof under any bankruptey, insolvency.or other similar law now or hereafter in effect shall be
commenced and an order for relief entered or such proceeding shall not be dismissed or
discharged within 30 days of commencement.

5.3. Suspen”sio n:. In addition to Sparta's rights of termination as set forth in
section 5.2, above;. Spalta shall have the option of suspending its performance of Services duting
the time in which Client is'in arrears inany payment-due hereunder or fails to petform Client's
obligations set forth in section 1.5, above unlessthe Client challenges the validity-of the claim
for payimment and the parties are mvolved in mediationin an attempl to tesolve that challenge.

5.4, Certain Rights and Obligations Upon Termination, Termination shall not relieve
a paity of any obligation ot liability incuired or accrued prior to termination. Neither party shall
be liable to the other fos damages of any soft 1esultmg solely from: teunmatlng or suspending {his
Agreement in-accordance with its terms peumttmg termination or suspension. Upon termination
of this Agreement for reasons other than Client's bieach of this Agieement, and subject to
Client's payment of fees and expenses, Sparta shall deliver to Client wmk-m-pl ogtess
constituting partially complete deliverables.

6. INSURANCE.,

6.1 Sparta-shall take appropriate measures fo ensure that Sparta Personnel are covered
by workers' compensation insurance, as required by applicable law. Sparta shall also obtain, as a
minimum; the following desctibed types and limits of insurance coverage. All policies called
for herein shall become effective before Spa1 ta uidertakes any work under this Agleement
Further, Sparta shall furinish City with an insurance cettificate or certificates-at the time the
agreement is consummated between the paities, evidencing such i insuranee coverage priorto
work commencing on said pmject Each of said ceitificates shall p10v1de the following;

a. A 30-day-notice of cancellation and/or non:renewal.

b. Llablhty Insurance. Sparta shall obtaifi and maintain a commercial
liability insurance policy with limits of at least $1,000,000 each occutrence/$3, 000,000
aggregate for both bodlly injury & property damage liability to cover claims for injury or
damage resulting or arising from the actions of Sparta, its officers, employees or agents duking
the term of the contiact. Products aid completed operations coverage is to be included within
the required limits.

c. Excess Umbrella Liability. Sparta shall obtain and maintain an umbrella
policy with limits of at least $1,000,000to cover the excess above the underlying policies
tequested in this insurance section.

d. Auto Tnsurance. ‘Spatita shall obtain and maintain conuneércial auto
insutance: policy with limits of at least $1,000,000 each occurrence for both bodily injury &
property damage liability to cover claims for injury or damage resulting or atising from the
actions of Spar ta, its officers, employees or agents, including hired and non-owned vehicles,
during the contract.
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e, Professional Liability Insuranice. Spatta shall obtain and maintain a
professional llabﬂlt}f insurance pollcy with limits ef'at least $1,000,000 each occurrence/$2,000,000
aggregate fo cover claims for injury, 1epaits or damages-arising out.of professional eirors or
omissions.

i The liability insurance policies shiall naime the Clty of Rocliester as-an
addltlonal insured foi claims:-from work condugted pursuant to this Agrsemenit. Comtractor’s
[iability insuratice shiall be:primary to aiy insurance held by the City of Rochester

Certificate holder shall b listed as:
City of Rochester

Actinig Through Its Public Utility Board
4000 E4st Rivér Road NE
Rochester MN 55906-2813

7. LIMITED WARRANTY AND EXCLUSIVE REMEDY.

7.1, Limited Warranty.

(a)  Sparta makes the following limited warranty to Client, Sparta viarrarits ti
Services w111 b petforined ina pmfessmnal manner and that the computer $o
delivered b

y Spatta hereuinidet in conjuiiétion. wuh or incidental to the Services (the "Code™),

vhen properly-used, will peiform substantially inaecordance with the descnptlons of the Code
set forth in the-user dogumentation for the Code provided by Spartd. The fime petiod for the
foregoing [imi warranty shall be a period of ninety (90) days following the delivsiy of the
Code to Clietit. Sparta does iiot wairant that the'Code will meet Client's: 1equirements.or that {lie
operation ofthe Code will be, secure; uniiiteriopted vi-éivor fiee or-that all defects will'be
corrected: This limited warranty does-hot. apply 10 -oF cover third party software or confent.

(b)  Notwithstanding the foregoing linited wattatity, Sparta shall have-no.obligation
‘under the limited wauanty if: (i) Client subjects the Code 1o accident or-abiis (if) tlie noii-
coipliance with the 1, | warranty is caused by system alterations, thitd: produits,
‘hardware malfunctions orthe acts or oniissiohs of Client or Client's employees or agents; (iii)
Client or any-third party attempts any alteration, niodification of misuse of the Gode, (iv) Client
uses the Code mcombmahon with non-conipatible produiets, (v) Client i§ in bieach or default of
any of the provisions of this Agreement, or (vi) this Agreement is terminated, Upon any
termination of this Ag1 eernent, Sparta shall have ne obligation 1o complete or continue providing
any watrafty obli gations,

7.2, Repair, Replace or Refund as Exclusive Remedy, If Client believes there is &
defect in the Services such that it does not megt the linited wearranty provided above, then Client
niwst notify Sparta in writing within the ninety (90)-day limited warranty period. Sparta's entire
liability and Client's exclusive:remedy with regard to. {he limited vearr anty, shall be, at Sparta's
sole discretion, eiflieri¢-peiformance of the Services, or a refund to Client of the-amount paid by
Client to Sparta as fegs heieunder for the Serviees..




7.3. DISCLAIMER OF OTHER WARRANTIES, EXCEPT FOR THE LIMITED
WARRANTY SPECIFICALLY PROVIDED ABOVE IN SECTION 7.1, SPARTA MAKES
NO EXPRESS OR IMPLIED WARRANTIES OR REPRESENTATIONS WITH RESPECT TO
THIS AGREEMENT, THE SERVICES, THE CODE OR ANY OTHER DELIVERABLES
PROVIDED BY SPARTA HEREUNDER. SPARTA SPECIFICALLY DISCLAIMS ANY
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
TITLE, DESIGN AND NONINFRINGEMENT.

74. EXCLUSIVE REMEDY. THE LIMITED WARRANTY AND
REPAIR/REPLACE OR REFUND REMEDY. SET FORTH ABOVE IN SECTIONS 7.1 AND
7.2 ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES AND REMEDIES,
ORAL OR WRITTEN, EXPRESSED OR IMPLIED. NO EMPLOYEE OR AGENT OF
SPARTA IS AUTHORIZED TO MODIFY OR ADD TO THE LIMITED WARRANTY OR
EXCLUSIVE REMEDY,

8. DISCLAIMER OF LIABILITY.

SPARTA SHALL NOT BE LIABLE FOR ANY (A) SPECIAL, INDIRECT,
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES; INCLUDING LOSS OF
PROFITS ARISING FROM OR RELATED TO THE:SERVICES, THE CODE OR OTHER
DELIVERABLES BY SPARTA HEREUNDER OR A BREACH OF THIS AGREEMENT,
INCLUDING DAMAGES ARISING FROM LOSS OF DATA OR PROGRAMMING, LOSS
OF REVENUE OR PROFITS, LOSS OF GOODWILL, LOSS OF SYSTEM USE,
INTERRUPTIONS TO BUSINESS OR OPERATIONS, FAILURE TO REALIZE SAVINGS
OR OTHER BENEFITS, DAMAGE TO EQUIPMENT, AND CLAIMS AGAINST CLIENT
BY ANY THIRD PARTY, EVEN IF SPARTA HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES; (B) DAMAGES (REGARDLESS OF THEIR NATURE) FOR ANY
DELAY OR FAILURE BY SPARTA TO PERFORM ITS OBLIGATIONS UNDER THIS
AGREEMENT DUE TO ANY CAUSE BEYOND SPARTA'S REASONABLE CONTROL; OR
(C) CLAIMS MADE A SUBJECT OF A LEGAL PROCEEDING AGAINST OR MEDIATION
WITH SPARTA MORE THAN TWO (2) YEARS AFTER ANY SUCH CAUSE OF ACTION
FIRST AROSE. '

9 LIMITATION OF LIABILITY.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,
SPARTA'S LIABILITIES UNDER THIS AGREEMENT UNDER ANY THEORY OF
LIABILITY, WHETHER BASED IN CONTRACT LAW, TORT LAW, NEGLIGENCE
(ACTIVE OR PASSIVE), PRODUCT LIABILITY, INDEMNIFICATION OR OTHERWISE
SHALL BE LIMITED TO THE DIRECT DAMAGES RECOVERABLE BY CLIENT UNDER
LAW NOT TO EXCEED THE AMOUNT OF FEES PAID BY CLIENT TO SPARTA FOR
THE SERVICES, CODE OR OTHER DELIVERABLES THAT CAUSED SUCH LIABILITY
OR THAT ARE OTHERWISE THE SUBJECT OF SUCH LIABILITY.




10, ECONOMIC BASIS FOR LIMITATIONS; SURVIVAL,

10.1.  Acknowledgement of Econorivic Basis foi Limitations, Cliesit acknowledges and
agrees that the fees charged to Client under this Agle"ment have been negotiated and deteimined
torefleet the fact that Client's remedies and Sparta's:liabilifies will be limited as e;\plessly set
forth in this Agieement. Chent acknowledges and agrees that, if the remtedies and [iabilities
wete hotlimited as provided in this Agreement, thes the fees char 'ged by Sparta o Client ynder
this Agreement would have been substantially lnghel

10 2 Sur vwal of Cel tam P10\'1 "’ons The plO\'iSlOllS of sectlons 2 3 4 5 7 8 and 9

of ﬁllS Agl eemenh

i1.  NON-SOLICITATION OF SPARTA PERSONNEL.

11.1, Neither Cliesit mor its employees, agents-or affiliates shall I
endeavor t6 influence any Spalta Peisonngl {or bther ’Lospec(we woﬂ(els Whom Spmta
111tmduced to Chent and w1th whom Chcm had ﬁo_"‘ ok p’

of ﬂllS Agleement, \Vlthout Spm ta $. pnm wutten consent

12.  MISCELLANEQUS,

121, Governing Law, This Agreerent and the rights and obligations of the patties
undet it'shall be governed by constroed dnd eniforced in accordaiice with thelaws of: the State of
Minnesota without repard to its conflict of law rules.

12.2. Relationship of Parties; The relationship between Sperta and Client is that of
Independcnt confractors. Nothing in this Agreement shall be constiued as-creating an employei-
eniployeeé telationship, a pattrership, ora joint venture between the parties.

12.3.  Counterpaits; Faxed Sigriatures. This Agreement may be executed in
counterparts, each of which shall be dcemed an or 1g1ml and all of which shall copstitute one.and
the same instr ument If this Ag1 eement JS mgned by a paity and then fa\ed the faxed- copy shall

- 124, Force Majeure. Sparta shall not be in default ot breach ’h'e.xc_und'ef or lfable to
Client for any delay, failiiie 4 performance. or interruption resulting directly of indirectly fiom
any fire, flood, e)\plosmn, natural disaster, power outage, labor trouble, inevitable accident, war,
embalgo, act of terror; act of God, act or omission of earriers, legal restriction, governmental
regulation or order, commercially unreasonable dct taken by third parties or any other cause,
force or incident beyond Sparta's reasonable control.

12.5. Third Party Beneficiaries, This Agreement is made solely for the benefit of
Sparta and Client and their fespective permitted successors and assigns, No third party shall
have the riglit to make any clair or assert any tight hereunder, and na third par ty shall be
deemed a beneficiary of this Agreement.




12:6. Waiver. The fallme of either party at any time to require performance by the
other party of any provision of this Agreement shall not-affect in-any way the full rightto require
petformance at any time thereafter. Nor shall the waiver by either party of a breach of any
provision of this Agreement be taken or held to be a waiver of'the provision‘itself. No wajver
shall be binding unless executed in writing by the paity making the watver.

127, Client's Representations. Client représents and warrants to Sparta that (i) Client
has all requisite. capacity, powet and authority to execute and deliver this Agreemeit and to
petform Client's obligations hereunder; (ii) this Agreement has been duly and’ validly executed
anid delivered by Client, and constitutes a valid and binding obligation of Client, enforceable
against Cliet in accmdance with its terins; and (iii) in entering this Agreement, ‘Client did not
rely on any fepresentations o warfantiés other than tlie limited warranty set-forth in section 7.1,
above,

12.8.  Severability. If any provision of this Agreement is determined to be illegal,
invalid orunenforceable for any reason: (i) such provision will be fully severable; (ii) this
Agreement will be constiued and enforced as if'such illegal, invalid or unenforeeable: provision
had never compused a pait of this Agreement; (iii) the remaining provisions-of this Agreement
will remain in full force and effect and will not be'affected by the illegal; invalid or
unenforceable provision or by its severance fromi this Agreeinent; and (iv) in lieu of such illegal,
invalid or unenforceable provision, there will be added automatlcally as-4 part of this Agreeiment
a legal, valid and. enforceable provision as similar in terms to such illegal; invalid or
unenforceable provision as may be possible,

129, Legal Compliance; Export Controls,

(a)  Client shall comply with the provisions of all applicable federal, state, county, and
local laws, ordinances, regulations, and codes relative to its use of the Code and any othel
déliverables provided by Sparta hereunder.

(b)  Client acknowledges that the Code and all ielated technical information are
subject to export conitrols under the U.S. Export Administration Regulation. Client will (i)
comply stuctly with all legal requiremetits established under these controls, (ii) cooperate Tully
with Sparta in any official or unofficial audit or inspeetion that relates to thesé contiols, and (iii)
not export, re-export, divert, transfer; or disclose, directly or mduec(ly, any Code or rélated
techitical information or direct products thereof'to any country so restricted by the U.S, Expoit
Administration Regulations, as inodified from {ime to time; or to-any national or resident thereof,
except in a manner that fully coniplics with such 1eg_ulat10ns.

12,10, Inteipretation.

(a) Whenever the context of this Agreerent requires, the masculine gender includes
the feminine or neuter, and the singular mumber includes the plural. The hieadings to the.seciions
of this Agreement are solely for the convenience of the parties, and are not intended 4s an aid in
the inter pretation of the instrument. Any typographical errors herein are subject to cotrection.

(b)  Referencesto "or" aré used in the inclusive sense of "and/or.," Whenever the
words "include," "includes" or 1,ncluding" are used in this Agreement they shall be deemed to be
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followed by the woids "without limitation." The words "hef¢of," "lierein® "hereunder" and
"herewith" and words.of similarimport shall, unless otherwise stated, be constried toreferto
this Agreement as a whole and not to aity particular provision of fhis. Agreement. Whete 7 word
or phrase:is defined herein, each of its othér giaminatical forms has a corresponding meaning,

12.11; Judsdictionand Venue; Attoineys' Fees.

(8)  Bubject fo theprovisions of seétion 12.12, below, jurisdiction and vetiue in the
eventof any litigation-or action commenced by ohe paity against the other hereunder, including:
any l'i_tiig;afi'an, pei‘tﬁiningﬁ(; the enforceability of the below mediation provisions, shall be ouly in
aUnited States district ¢otirt bra Minnesota state court having subject mattes jiitisdiction located
in Olmsted County; Minngsota, Each patty héreby consentsto the personal jurisdiction of the
foregoing-courts and to venne in gither of the forégoiiig cowmts, Each party deliberately and
affirmatively waives its right to request the United States court located in Hennepin of Ramsey
County, Minnesota, to transfer any litigation to a United States coust Iocated elsewhere.

()  Subjett to the provisions of seetion 12.12, below, if any legal action, mediation or
o’th.:c,r-'pfoc';;eeding is insfituted to enforce or declare rights under this Apréement, of because-of an
alleged dispute; breach or default under orin connection withthis Agresment, fhen the prevailing
party shall be-entitled to recover reasonable atiorneys' fees and other costs incutred in that action,
mediation or proceeding, in addition to any other féliefto wlhiich the party may be entitled. Tiie
term "attorneys' fees and other-cosis" shall include aftorneys' fees and other costs incurred to
‘enforce‘or eollect any award oI judgment or in connection with any baiﬂ{rujptéy proceedings or
any appeals of judgments o awaids:

12:12. Mediation:

(@)  Any.controversy or claim arisiiig out 6f or relaling to this Agreenient or the

p,*&u‘t‘_ié;s’ i gllts and remedies under this Agreement shall be decided by mediation or the-use of
traditiotial legal proceedings.

12.13, Successors and Assigns. Client may not:assion, delegate or ot’liéfwise;-trgnsfc_r?by
operation of law; conversion, mefper or otherwise this Agreement or any tights or obligations
under this Agreement without the prior written conseit of Sparta. Subject to the preceding
senténce, this Agreement shall be binding Upon and shall inufe to the benefit of the parties, their
stccessors and perimitted -assigns. - '

12.14. Buitire Apicement; Amendments. This Agigement, together with Schedules A
attached hereto and incorporated hiexeini, constitutes the entire Agreement and understanding
between Sparta and Client concerning the subject matter hereof, and .cancels, terminates-and
supersedés all prior ot 'contemporaneous writtén and oial understandings, agreements, proposals,
promises, watranties and representations of the paities réspecting any and all subject matter
contained herein, This Agreement shall not be altered ot atiended except by-an‘instrument in
writing signed by both of the patties to this Agreement.

12.15, Notices. All notices _1tequi'1"éd or permitted to be given wiider this Agreement shall
be in writing and delivered personally or sent by pre=paid, first class, certified mail, retirn receipt
requested. Any such notice shall be deemed to have been duly given immediately upon petsonal
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delivery or three (3) days after mailing (if mailed by certified mail in accordance herewith). The
addresses of the parties for pur] poses of notices are set forth in the signatute blocks below. A
party may change its address by giving notice thereof in accordance with this section 12.15. A
party may give written notice by other means, which notice shall be effective upon actual receipt.

12.16. Concurrénce. By executing this Agreement, the parties acknowledge that they: (@)
enter into and execute this Agreemeiit knowingly, voluntarily and willingly of their own volition
with such consultation with legal counsel as they deem appropriate; (b) have had a sufficient
amount of time to consider this Agreement’s terims and conditions, and to consult an attorney before
signing this Agreement; (c) have read this Agreement; understand all of its termis, appreciate the
siguificanice-of those terms and have made the decision to accept them as stated herein; and’ (d) have
not telied upon any representation or-statement not set forth herein,

IN WITNESS WHEREQF, the paitiés have executed this Agreement as of the
day and year first written above.

[Signatures follow on next page]
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SPARTA;

SPARTA CONSULTING INC
a Californja-gegporatio

. Néine-: _Denise
Title: __CEO_

Address:, 111 Woodmere Road,
__Suite 200 N
FPolsoin, CA 95630

CLIENT:

RO CHESTER PUBLIC UTILITIES

. General Manager

Luv‘""/ } oslu VC
! Printed Name

CITY OF ROCHESTER

Mayor

il ;o Flede

Printed Naine

wewed as to Form:

Jw‘i [

City Attorney

l&\"\U\ l. /]/9\[(({)6

Printed Naiiie

o Attest:
Dated: AA3-07-/3

City Clerk




SCHEDULE A
(e}
MASTER SERVICES AGREEMENT

Statement of Work

Project Détails:

Client/Address:

Consultatit Name;
Hourly Bill Rate;
Project Start Date;

Project Duration:

Expenses:

Approval:
SPARTA CONSULTING, INC.,
a California corporation

By: L By:_

Name; , Name: .

Title: Title:

Date: ‘ Date:




ACKNOWLEDGMENT OF CORPORATION

AUTHORIZED SIGNATURE
Form 004544-01

STATEOF __ California ¥

COUNTYOF __Sacramento )

Onthis__ 11 dayof February . ,__ 2013 i before me.appeared

DeniseFerre. = __ to me pefsonally kiiown, who, being by me
Name of Officer- ' -

Duly:sworn, did say that he/she Is the Chief Finaricial Officer ‘of Sparta Consulting, Inc.
Title - Name of Corporation

111 Woodmere Road, Suite 200 ;. .. Folsom.CA__, 95630 -

Address - Oity & state Zip Code
A corporation; and that said instrunent wégexecuted in behalf of said ‘corporation

by authority of its Board of Directors;and thatsald________Dense Ferre
Name of Officer

Acknowledge said instrument to be the free:act and deed of said carporatiori,
NOTARIAL SEAL
Aot Muiel o

County

My Commmission Expires; _

2/11/2013 Purchasing\FORMS\Authorization of Signhature Documents.docx




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

State of Galifornia

|
fé

County of SSamamesto

On ‘r‘db(mD(%\l,Qm”) hefore me, . Moy 5 Lo
al

Here Insért Na ie'qqd lela,o_l-l 2 Officer

personally appeared D ¥nise Fesle

Namad(s) of Signei(s)

PR
ok N

who. proved to me on the basis of satisfactory
evidence to be the person(#) whose name(x) is/are
subseribed to the within instrument and acknowledged
to ‘me that he/she/they executed the same in
hig/her/their authorized capacity(ies), and that by
histher/their signature(¥) on the instrument the
person(y); or the -entity upon behalf of which the
. POy person(y) acted, executed the instrument,

MERCEDES L. WALKER
Commisslon # 1877365 I .cerlify under PENALTY OF PERJURY under the

Notary Public - Callforila
Sacramento Gounty laws of the State of Califoria that the foregoing

My Comm. Explres Jan 17 2014 ’ paragraph is true and correct.

WITNESS my hand-and official seal,

Signature; !V 4y A :
Place Nolary:Séal Abave ’ " Bignature’of Nolai'y Rublic

,,,,, OPTIONAL

Though the iriformation balowy i3 1ot required by law, it may prove valuablé to persons relying on the document
and couild prevent fraudulent rémioval and realtachment ol ihis forin to another document,

Description of Attached Document

Title or Type of Document: . Ae kntuled ge prerdt of ColQotechion
Document Date; &\ \\\.,\’b - Number of Pages: \
Sigher(s) Othe Than Named Above: _ N} A
Capacity(ies) Claimed by Signet(s)
Signer's Name: _Denpise, Covre. _ Sigher's.Name: "/[’*
L‘n/'/CJO(porate Officer — Title(s):__ ¢ € & 1 Corporate Officer — Title(s):

g O Individual Oindividual )
: O Partner — [] Limited ("t General | ¥ep of ihumb here (J Partner = [0 Limited {1 General | yop-of thymb here
é L] Attorney in Fact [ Attorney in Fact
§ [J Trustee 0 Trustee
é 1 Guardian or Conservator [ Guardian or Conservator
é ) Other: 0 Other: _
& Signer Is Representing: Signer Is Representing:
Specta Lands \‘\1\(\(\ The

S&MM%MM‘L&M&&MML&MMML&ML&MME&L&M&&M&b‘&&&&MMM&&E&MM%‘L&M%MMM&&%MMMQ@
© 2010 Nailonal Nolary Assoclation + NationalNolary.org « 1-800-US NOTARY (1.800-676.6827) ltem #5907




CPUA .

we pledge, we detiver

RESOLUTION

BE IT RESOLVED by the Public Utility Board of the City of Rochester, Minnesota, to approve a
contract agreement with Sparta Consulting, Inc. and to request the Mayor and the City Clerk to
execute the statement of work for

IMPLEMENTATION OF SAP Human Capital Management (HCM)

The amount of the statement of work agreement to be FIVE HUNDRED ONE THOUSAND,
THIRTY AND 00/100 DOLLARS ($501,030.00).

Passed by the Public Utility Board of the City of Rochester, Minnesota, this 26" day of March,
2013.

President

Secretary




