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Attachment E-4
CGI Standard Terms for the
CGI Advantage® Solution




CGI Advantage® Standard Terms and Conditions – Cover Document
These CGI Advantage® Standard Terms and Conditions (“CGI Standard Terms”) are the general terms and conditions under which CGI will provide Participating Entity (“Client”) with access to and use of CGI Advantage®, Solution implementation, configuration, and other Consulting Services pursuant to the ValuePoint Master Agreement #AR2475 between the State of Utah (“Lead State”) and CGI Technologies and Solutions Inc. (“CGI”) dated January 19, 2017 as amended (“Master Agreement”). By entering into a Participating Addendum under the Master Agreement, Client agrees to be bound by the CGI Standard Terms. Capitalized words and phrases employed in CGI Standard Terms shall have the meaning specified, as applicable, in the Master Agreement or in Schedule A - Glossary, except as otherwise specified.
[bookmark: _Hlk129096744]COMPOSITION OF THE AGREEMENT; ORDER OF PRECEDENCE
[bookmark: _Ref127867367]The CGI Standard Terms and Conditions consists of the following documents:
· This CGI Standard Terms Cover Document 
· Orders with associated Fees and Payment Schedule (Exhibit 1)
· As applicable, a Data Processing Addendum (as attached to the Order)
· [bookmark: Glossary]Schedule A - Glossary
· Schedule B  - Legal Terms and Conditions
· Schedule C – Consulting Services
· Exhibit C-1 –Platform Enablement 
· Exhibit C-2 –Platform Configuration (as updated and attached to the Order)
· Appendix C-2.1– High-level Implementation Plan
· Exhibit C-3 – Platform Continuous Advancement (as updated and attached to the Order)
· Appendix C-3.1– Annual Planning Document (APD) Template
· Appendix C-3.2– Statement of Work Template
· Schedule D – SaaS Services
· Exhibit D-1 –Service Level Agreement 
· Schedule E –Security Program 
· Schedule F –Client Audit Rights
· As applicable, Third Party Hosting Supplier Terms (as attached to the Order)
· Statements of Work and Annual Planning Documents executed by the Parties under the Master Agreement
Order of Precedence. 
Section 43 of Attachment A to the Master Agreement defines the elements of the entire agreement. Section 1 of Attachment A to the Master Agreement sets forth the Order of Precedence as between Attachment A and this Attachment E-4. In the event of any conflict between or among the elements of the CGI Standard Terms, those elements shall take precedence in the order of the documents listed in Section 1 above.
















CGI Cloud and SaaS Services Order 
Note: This Order to be customized for each Client.
This Order is issued under and pursuant to the terms of the Master Agreement.
1. Client Identification and Organization Information
	Client Name
	

	Client address
	

	Organization type
	

	State in which organized
	

	Tax Identification Number
	

	Tax Exemption Certificate
	

	Client’s Fiscal Year
	


1. Contact Information of the Parties
	Contacts for Contract  Notices

	Business Contact:
CGI Technologies and Solutions Inc. 
[Insert CGI local business street address]
Attn: [Insert name/title of CGI business contact] Email: [Insert email address of CGI business contact]
	Business Contact:

	Legal Contact:
CGI Technologies and Solutions Inc. 
11325 Random Hills Road, 8th Floor Fairfax, VA 22030
Attn: Office of General Counsel Email: US-OGC@cgi.com
	Legal Contact:



	Delivery Contacts

	CGI Business Contact
CGI Technologies and Solutions Inc.
[insert CGI business team CGI office address]

Attn: [insert CGI business contact name]
Title: [insert CGI business contact title]
Email: [insert CGI business contact email]
	Client Business Contact
[insert Client preferred office address]


Attn: [insert Client business contact name]
Title: [insert Client business contact title]
Email: [insert Client business contact email]


1. Invoice and Payment Information
	Address
	CGI Technologies and Solutions Inc.
2711 Centerville Road
Wilmington Delaware 19808 USA

	Bank Address
	ACH
PNC Bank, N.A.
800 17th St. NW, 3rd Floor
Washington, D.C. 20006
	Wire
PNC Bank, N.A.
800 17th St. NW, 3rd Floor
Washington, D.C. 20006

	Bank Account #
	

	ABA/Routing for ACH
	

	ABA/Routing for Domestic Wires
	

	SWIFT for International Wires
	


If Client requires an EFT form to be completed by CGI prior to making payments via EFT, Client will send the form to xxxx@cgi.com for completion.
Important: When using the EFT method, Client will send wire transfer details to xxxx@cgi.com, including the following: 
· Invoice numbers
· Amount of each invoice to be paid
· Total amount of the wire 
· Date on which the payment will be transferred to our bank
If necessary, payment may be made by check sent to CGI Inc., 12907 Collections Center Drive, Chicago (IL) 60693. When paying by check, Client must include with its payment the invoice and customer number. 
If Client has any questions, Client may contact CGI at xxx@cgi.com or 1-866-624-xxxx. 
1. Order Term Information
	Order Start Date
	

	Order Expiration Date
	

	Renewal Options
	


1. Solution Information
Applications
	CGI Applications*
	


[bookmark: _Ref125546827]Sizing Information 
	Total Users
	

	Estimated Peak Concurrent Users
	

	Included Storage Capacity 
(For all PRD environments)
	

	Estimated Annual Storage Growth
	


Hosting Details
	Solution Hosting Facility
	☐   CGI Private Cloud
☐   Third Party Hosting Supplier: ____________________
(Note: Confirm Client use of CGI Advantage Insight and CGI Advantage Academy)

	Disaster Recovery Hosting Facility (if applicable)
	


CGI Third Party Technology and Third Party Technology
The table below identifies the CGI Third Party Technology and Third Party Technology. 
	CGI Third Party Technology
	

	Third Party Technology subject to applicable Third Party Technology Terms
	


1. Fees and Payment Schedule
Fees. 
Exhibit 1 to this Order  sets out the Consulting Fees and SaaS Fees to be paid by Client and the corresponding payment schedule(s) for the Services.
Early Termination Fee. 
TBD if applicable.  
1. Client-Specific Terms and Conditions 
Waiver of Jury Trial. 
For purposes of this Order, the language in Section 11.5 of Schedule B [applies] [does not apply] to the CGI Standard Terms.
Timeline. 
The high-level timeline for the Consulting Services to be provided under Schedule C is depicted below.  [Guidance: Insert high-level timeline for Consulting Services, illustrating timing of services included in Exhibit C-1, C-2, and C-3.]
Prototype environment.  
The prototype environment noted in Section 5 (SaaS Environment) of Exhibit C-1  will be available [# of months, Start and End Date]  Included in the prototype environment will be the following modules: [Insert modules included in the prototype environment]. 
Familiarization Training
Changes to the  Familiarization Training described in Section 1.2 of Exhibit C-2, if any.   [include additions and changes if the CGI Advantage Cloud Familiarization Training will cover items other than: 
· CGI Advantage Cloud Overview
· Introduction to CGI Advantage Cloud Business Roles
· A look at Extensibility in CGI Advantage
· A look at Security in CGI Advantage Cloud
· A look at CGI Advantage Cloud Financial
· A look at Vendor Self Service
· A look at CGI Advantage Cloud Performance Budgeting
Client Schedule. 
The high-level schedule for Platform Configuration referenced in Section 1.3 of Exhibit C-2 is depicted in the chart below.   [INSERT]
Implementation Support Period.  
The duration of post implementation support as referenced in Exhibit C-2, Section 6.5.2 shall be ____________months.
High-level Implementation Plan. 
The diagram below depicts the high-level implementation plan for the Project. [INSERT]
Additional Cloud Requirements
The following additional cloud requirements are added as anticipated in Schedule D, Section 2.10: [LIST CGI Responsibilities and Client Responsibilities]
Each party has caused its authorized representative to execute this Order as of the Effective Date.
	[insert Client name] (Client)
	
	CGI Technologies and Solutions Inc. (CGI)

	

By:  
	
	
	By:  
	

	

Name:  
	
	
	Name:  
	

	

Title:  
	
	
	Title:  
	




[bookmark: _Ref155969224]Order Exhibit 1 - Fees and Payment Schedule
This Exhibit 1 to the Order specifies the Fees, and applicable payment schedule(s) for the Services.
1. Consulting Services Fees for Platform Enablement
The table below details the Consulting Services Fees associated with the Consulting Services detailed in Exhibit C-1 – Platform Enablement.
	ID
	Planning Period
	Invoice Amount
	Invoice Date

	
	
	
	

	
	
	
	


1. Consulting Services Fees for Platform Configuration 
The table below details the Consulting Services Fees associated with the Consulting Services detailed in Exhibit C-2 – Platform Configuration.
	ID
	Milestone
	Invoice Amount
	Invoice Date

	
	
	
	

	
	
	
	


1. [bookmark: _Ref158295132] Consulting Services Fees for Platform Continuous Advancement
The table below details the Consulting Services Fees associated with the Consulting Services detailed in Exhibit C-3 – Platform Continuous Advancement (i.e., in Annual Planning Documents or Statements of Work).
	ID
	Planning Period
	Fixed Capacity
	Annual Fee
	Invoice Date

	
	
	
	
	

	
	
	
	
	


1. Other Consulting Services Fees (as applicable)
The table below details the Consulting Services Fees associated with the Other Consulting Services as detailed in Statements of Work established under this Master Agreement.
	ID
	Milestone
	Invoice Amount
	Invoice Date

	
	
	
	

	
	
	
	


1. SaaS Services Fees and Payment Schedule
The table below details the SaaS Services Fees and payment schedule for the SaaS Services as detailed in Schedule D –SaaS Services.
	ID
	SaaS Service Period
	Invoice Amount
	Invoice Date

	
	
	
	

	
	
	
	


1. Consolidated Payment Schedule
The table below provides a comprehensive summary by fiscal year of the Fees outlined in Sections 1., 2., 3., 4., and 5. above. 
	ID
	Milestone
	Invoice Amount
	Invoice Date

	Fiscal Year XX

	
	
	
	

	Fiscal Year XX

	
	
	
	


1. Rates for Additional Consulting Services 
The rate card in Attachment C to the Master Agreement as updated  by the CGI Price Catalog located on the NASPO Cloud Solutions site will be used by CGI in each fiscal year to provide additional Consulting Services requested by the Client and detailed in Statement(s) of Work using Appendix C-3.2– Statement of Work Template. Actual rates will be identified at the time additional Consulting Services are requested but will not exceed the maximum hourly rate specified in Attachment C to the Master Agreement as updated  by the CGI Price Catalog located on the NASPO Cloud Solutions site. All Consulting Services provided at these rates will be invoiced on a time and materials basis with Reimbursable Expenses invoiced in addition to the Consulting Services.
[bookmark: _Ref156424586]



Schedule A – Glossary
Capitalized terms will have the meanings given below or in the context in which the term is used, as the case may be.
	Term
	Definition

	Acceptance
	means confirmation of compliance with the applicable Acceptance Criteria. The terms “Accept” and “Accepted” shall be interpreted accordingly.

	Acceptance Criteria
	has the meaning set forth in Schedule C, Section 3.2.1, Section 3.2.1.

	Acceptance Period
	Has the meaning set forth in Schedule C, Section 3.2.1.

	Acceptance Notice
	has the meaning set forth in Schedule C, Section 3.2.1.

	Acceptance Process
	Means the process described in Schedule C, Section 3.2.1

	Acceptance Test
	mean a test of a Deliverable (and each constituent part) that is carried out in accordance with Schedule C and the relevant Statement of Work or Annual Planning Document to demonstrate that the Deliverable meets the Acceptance Criteria.

	Affiliate
	of a party means any person or entity that directly or indirectly controls, is controlled by or is under common control with, the party. As used in this definition, “control” means actual or equitable ownership of a majority of the voting securities of an entity (or other securities, partnership interests or means of electing or directing the management of the entity).

	Annual Planning Document or APD
	means the living document created and updated as described in Exhibit C-3 that defines business outcomes for the Client that are planned during a specific fiscal year.

	[bookmark: _Hlk146619376]Applicable Data Protection Legislation
	refers to all US Consumer Privacy Laws and all other applicable U.S. privacy, consumer privacy, and data protection Laws relating to the processing of Personal Data applicable during the term of and within the scope of the Master Agreement.

	Auditor 
	means an independent third party auditor provided that such third party shall not be a competitor of CGI (i.e., with a primary business line, whether on shore or off shore, in information technology outsourcing services, enterprise resources management services, managed/cloud services, out-tasking, software development and maintenance, or information technology systems consulting services, provided, however, that the audit arms of the major accounting firms shall not be considered to be a competitor of CGI).

	Breach
	means failure of a party to perform a material obligation under the Master Agreement.

	Business Day
	means Monday through Friday, except CGI Holidays. 

	CGI Applications
	[bookmark: _Hlk130475436]means CGI’s proprietary software application(s) defined in the applicable Order that will be hosted and operated by CGI or a Third Party Hosting Supplier for use in providing SaaS Services, as well as any modifications or enhancements to such CGI Applications developed by CGI and made generally available to its customers.

	CGI Advantage ®
	means CGI's Enterprise Resource Planning (ERP) application suite.

	CGI Advantage Assistant
	means a component of the CGI Advantage platform that provides tailored on-screen, step-by-step guidance to support users in completing a business process and/or transaction.

	CGI Advantage Cloud
	means the proprietary cloud-based enterprise resource planning Software as a Service platform that is developed and maintained by CGI specifically for use in public sector clients.

	CGI Advantage Connect
	means the CGI Advantage integration platform that supports and monitors API, event, and file-based integrations with the Client’s ecosystem.

	CGI Advantage® Forum
	means the annual user conference for CGI Advantage and strategic partners 

	CGI Advantage Insight
	means the business intelligence and analytics component of the CGI Advantage platform. 

	CGI Advantage® Updates or Updates
	Periodic updates to add business features, address technical and functional compatibility with system software, make updates for ongoing regulatory changes and changes to business practices, and provide code corrections for CGI Advantage®.

	CGI Advantage® User Group
	means the employees of CGI Advantage clients who use CGI Advantage to perform their role, often divided by functional workstream such as Procurement User Group, etc. 

	CGI Advantage® User Group Steering Committee
	means the individuals elected by the CGI client community to serve in a leadership capacity for a specified term, providing strategic input and influence the CGI Advantage product direction.

	CGI Holiday
	means New Year’s Day, Martin Luther King, Jr. Day, Memorial Day, Independence Day, Labor Day, Veterans Day, Thanksgiving Day, and Christmas Day.

	CGI Materials
	means individually or collectively, all components of the SaaS Services, and all intellectual property rights in and to the SaaS Services, and to all other proprietary rights, materials, Work Products or assets that are employed or developed in providing the SaaS Services, including but not limited to any successors, updates, extensions, derivatives, translations, modifications, or enhancements of any of the foregoing, and any ideas, enhancement requests, feedback, recommendations or other information provided by the Client or any other party related to the SaaS Services.

	CGI System
	means individually or collectively, all of the components of the infrastructure and computing environment used by CGI to provide the SaaS Services (whether owned by CGI or its suppliers), including CGI or third party facilities, hardware, operating systems, networking equipment, software applications and associated databases, tables, data and documentation and training materials.

	[bookmark: _Hlk131688144][bookmark: _Hlk131602745]CGI Third Party Technology
	means optional third party technology which may be included in the SaaS Services provided by CGI under the terms of this Master Agreement.

	Change
	means a revision, substitution, addition, implementation, modification, upgrade, improvement, enhancement, change in the nature, scope, or other aspect of the provision of the SaaS Services or the Consulting Services which has an impact on the other party’s provision or use of the SaaS Services or the Consulting Services. For avoidance of doubt, a change implemented by CGI pursuant to Section 1.6 of Schedule B shall not be considered a Change.

	Change Order
	means a written amendment to a Statement of Work, Annual Planning Document or Order that is prepared and signed by authorized representatives of both parties.

	Change Request
	means a request to make a Change to the SaaS Services or Consulting Services.

	Client Content
	means all information, data, Confidential Information, Personal Data, and any other materials placed by Client and/or its Customers and/or by CGI on the Client’s behalf into the SaaS Services. 

	Client Materials
	means individually or collectively, Client Content; Client Confidential Information; all components of Client premises, systems, documentation, hardware and other equipment, software; and all intellectual property rights in and to the foregoing. Client Materials do not include CGI Materials.

	[bookmark: _Hlk131602759]Client Third Party Technology
	means third party technology for which Client directly licenses with the third party.

	Concurrent Users
	means, collectively, the number of individuals logged into a CGI Application at any one time. 

	Confidential Information
	means tangible or intangible non-public information belonging to or in the possession of a party that is confidential or a trade secret and is furnished or disclosed to the other party under the Master Agreement (including information exchanged in contemplation of entering into the Master Agreement) that: (i)  a reasonable person would understand to be confidential or a trade secret; (ii) when furnished or revealed is marked or designated in writing to indicate it is confidential or a trade secret; or (iii) the furnishing party identifies as confidential or a trade secret in a written notification provided to the receiving party within thirty (30) Business Days after the information in question is furnished or revealed.  The Solution is CGI Confidential Information.
Confidential Information does not include any information that:  (i) is already known to the receiving party without restrictions at the time of its disclosure by the furnishing party; (ii) after its disclosure by the furnishing party, is made known to the receiving party without restrictions by a third party having the right to do so; (iii) is or becomes publicly known without violation of the Master Agreement; or (iv) is independently developed by the receiving party without reference to the furnishing party’s Confidential Information.

	Consulting Service(s)
	means the technical and non-technical consulting, development, and other non-recurring professional services (other than SaaS Services) provided by CGI pursuant to a Statement of Work.

	Consulting Services Fees
	means the amounts due to CGI hereunder for Consulting Services.

	Customer
	means an entity who: (i) is a client of Client and/or its Affiliate and (ii) engages Client or its Affiliate to process a transaction or is authorized to use the CGI Solution.

	Data Processing Addendum
	means the data processing agreement agreed upon by the parties.

	[bookmark: _Hlk145934390]Data Subject
	An identified or identifiable natural person whose Personal Data is processed by CGI.

	Deliverable
	[bookmark: _Hlk130890098]means any item to be created and delivered by CGI that is subject to Acceptance upon delivery to Client. Any Deliverables under a Schedule or Statement of Work will be expressly designated as such. 

	Deliverable Expectation Document
	Means the documents that minimally include the purpose, approach/key activities, table of contents, proposed format, proposed media(s), and Acceptance Criteria for Deliverables.

	Demarcation Point
	means the point at which CGI’s area of control ends, but includes the CGI hosted VPN Connection End-Point. 

	Disaster Recovery Hosting Facility
	means the facility specified in the Order that is used for disaster recovery purposes. 

	Disaster Recovery Plan
	means a plan to be invoked upon the occurrence of a natural disaster or similar emergency.

	Documentation
	means the Solution user guides and specifications, which are available for download on the CGI website, which may be updated by CGI from time to time.

	Early Termination Fee
	means the fee specified in the Order, if any, that is due if the Client terminates the Master Agreement (in whole or in part) prior to the expiration date. 

	Exfiltration
	means the unauthorized transfer of Client Content from the SaaS Services. Exfiltration may be manual – i.e., carried out by any unauthorized person with physical access to Client Content – or it may be automated and carried out through malicious programming over a network.

	Exposure
	means the disclosure of Client Content to unauthorized persons.

	Feature Set
	Compilation of enhancements, compatibility or Regulatory Updates and corrections to the CGI Applications.

	Fees
	means all amounts due to CGI hereunder and includes SaaS Services Fees and Consulting Services Fees.

	Fixed Capacity
	means the maximum effort that CGI will allocate to a specific task or activity or Planning Period for multiple tasks or activities as outlined in an Annual Planning Document.

	Go-Live, Go-Live Date
	means the date in the Project Schedule when Platform Enablement and Platform Configuration activities are completed and the Client transitions to steady-state.

	Hours of Availability
	means the period in a day/week when the CGI Application(s) is) online and available to the end user(s).

	Inception
	means the start of the effort to provision and configure the Solution. 

	Incident
	[bookmark: _Hlk138363665]An interruption in SaaS Services, diminution in the quality of SaaS Services, or observed defect that impacts business operations other than one that is defined as an Issue.

	Including
	whether or not capitalized, means including, but not limited to.

	Issue
	[bookmark: _Hlk138363718]A deviation in function of a CGI Application from its licensed Documentation. 

	Issue Severity
	means contractual categories of Issue severity, designated “Critical,” “Serious,” “Moderate,” and “Minor” as defined below:

	Issue Severity
	Definition

	Critical Issue
	An Issue causing critical impact to Client’s business operations, for which no workaround is immediately available. Use of the Cloud Application(s) cannot continue.

	Serious Issue
	An Issue causing significant impact to Client’s business operations, for which a workaround is unacceptable on a long-term basis. Essential functions of the Cloud Applications are affected such that there is a significant impact to Client’s business operations.

	Moderate Issue
	An Issue that impairs some functionality of the Cloud Application(s) for which a practical workaround exists such that there is not a material impact to Client’s business operations.

	Minor Issue
	An Issue that does not affect production functions of the Cloud Application(s) of a cosmetic or similarly immaterial nature.


.

	Iteration(s)
	has the meaning set forth in Section 1.4 of Exhibit C-3.

	Malicious Code
	means an item or device which may prevent, impair, or otherwise adversely affect the operation of any computer software, hardware, or network, including viruses, worms, time bombs, Trojan horses and other similar code, files, scripts agents or programs.

	Master Agreement
	means the NASPO ValuePoint Master Agreement between CGI Technologies and Solutions Inc. and the State of Utah and the associated Participating Addendum of the State identified in the Order. (including its Schedules, Exhibits and Attachments) and Orders, Statements of Work and  Annual Planning Documents issued hereunder, as well as any amendments and Change Orders

	Nonconformity
	[bookmark: _Hlk130889918]means a reproducible condition in a Deliverable that prevents the Deliverable from performing the functions described in its Acceptance Criteria (which, for a software Deliverable, renders it inoperable or unusable in a production environment).

	Nonconformity Notice
	has the meaning set forth in Schedule C, Section 3.2.1.

	Operational Framework
	A Written Deliverable described in Exhibit C-1 –Platform Enablement .

	Order
	means a written order for any SaaS Services mutually accepted and executed by both parties, which shall be subject to the terms and conditions of this Master Agreement. Each Order will be substantially in the form of the Order set forth herein and signed by authorized representatives of both Parties.

	Order Term
	[bookmark: _Hlk157586901]means that period specified in the Order during which Client will have access to and use of the SaaS Services.

	Patch
	means a correction to the SaaS Service identified by the CGI Advantage® User Group, often addressing Critical or Serious Issues identified by one or more clients.

	Patch Cadence Environment
	means the environment that receives Updates, Patches, and Patch Sets.

	Patch Set
	means a compilation of Patches. 

	Personal Data
	means any information relating to an identified or identifiable natural person (“data subject”); an identifiable natural person is one who can be identified, directly or indirectly, in particular by reference to an identifier such as a name, an identification number, location data, an online identifier or to one or more factors specific to the physical, physiological, genetic, mental, economic, cultural or social identity of that natural person; including without limitation “Personal Data”, “Personal Information”, “Personally Identifiable Information”, “PII” or any other equivalent term as defined in, and subject to, Applicable Data Protection Legislation.

	Platform Configuration
	means the Consulting Services provided by CGI to design and implement the Client’s instance of the CGI Application(s).

	Platform Continuous Advancement
	means the Consulting Services provided by CGI post-Go Live to optimize the CGI Application(s) to realize the Client’s business objectives. 

	Platform Enablement
	means the Consulting Services provided by CGI to provision the Client’s instance of the CGI Application(s) in the Solution Hosting Facility and establish the SaaS Services. Platform Enablement begins at Inception and concludes at Go-Live when the Client transitions to steady-state. 

	Processing Schedule
	As codified in the Operational Framework, the mutually agreed schedule for execution of Client business functions by CGI.

	Product Roadmap
	means CGI’s forward-looking plan to enhance the CGI Application(s) with new features and functionality. 

	Project
	means the collaborative effort involving CGI and Client team members to transition from the Client’s legacy application(s) to the CGI System. 

	Project Schedule
	means the mutually agreed upon and jointly managed detailed task plan and timeline to achieve the Go-Live Date.   

	Reimbursable Expenses
	mean incidental expenses reasonably incurred by CGI in performing its obligations under the Master Agreement, including travel and living expenses.

	Regulatory Updates

	means the updates to the CGI Application(s) to adhere to laws, regulations, standards, and other rules set forth by governments and other regulatory bodies. 

	Request
	A written, reported Client request that is not an Issue or Incident.

	SaaS Services
	means the services established in Exhibit C-1 –Platform Enablement and specified in Schedule D – SaaS Services that are to be provided by CGI for Client’s use of the Solution, including all of the components of the Solution used by CGI in the performance of providing SaaS Services, whether owned by CGI or its suppliers, and as further specified in the applicable Order.  

	SaaS Services Fees
	means the amounts due to CGI hereunder for the SaaS Services.

	Scheduled Maintenance
	means recurring maintenance to the CGI Applications.

	Security Incident
	means unauthorized or unlawful access to the Client Content resulting in Exfiltration or Exposure of all or part of the Client Content.

	Service Credit
	means, for each Order, the credits set forth in 
Exhibit D-1 –Service Level Agreement that are payable for failure to meet or exceed the Service Levels for that Order.

	Service Levels
	means the objective levels of service agreed to be provided for the SaaS Services, as set out in 
Exhibit D-1 –Service Level Agreement.

	Services
	means, collectively, the Consulting Services and SaaS Services to be provided by CGI under the Master Agreement.

	Solution
	means the CGI Applications and the CGI System used to provide the SaaS Services.

	Solution Hosting Facility
	means the hosting facility for the Solution identified in the Order.

	Solution Support Center
	means the web-based online self-service portal where CGI Clients can access a collaborative knowledgebase including articles, guides, and training materials specific to CGI Advantage. 

	Statement of Work or SOW
	means a mutually agreed document describing any Consulting Services that CGI agrees to perform for Client, which shall be subject to the terms and conditions of this Master Agreement. Each Statement of Work will be substantially in the form attached as Appendix C-3.2– Statement of Work Template and signed by authorized representatives of both Parties.

	Statement of Work Manager
	means an employee of each party, will be identified in the Statement of Work, who will serve as that party’s principal point of contact with the other party for all matters pertaining to that Statement of Work.

	Subcontractor
	means any entity under a subcontract agreement with CGI specifically for performance of some portion of the Services under the Master Agreement. For clarification, Subcontractor does not include CGI suppliers, software vendors, Third Party Hosting Suppliers, contractor/staff augmentation resources or hardware or software providers used by CGI to resolve production problems or support technology upgrades.

	Support Program 
	means the CGI program of Services specified in Schedule D – SaaS Services.

	Technical Stack Compatibility Update
	means an update to the combination of technologies (e.g., front-end, back-end, servers, etc.) that are arranged together to create the CGI Advantage Cloud. 

	Third Party Hosting Supplier
	means the third party supplier, if any, identified in the Order as the provider of the Solution Hosting Facility or Disaster Recovery Hosting Facility.

	Third Party Technology
	means third party technology included in the SaaS Services that is licensed under separate license terms that CGI will pass on to Client (which terms are referenced in the Order) and not under the terms of this Master Agreement.

	[bookmark: _Hlk131602784]Third Party Technology Terms
	[bookmark: _Hlk130475361]means the separate third party license terms passed on by CGI to Client that are specified in the Order and that apply to Third Party Technology.

	Ticketing System
	means the automated system provided by CGI to manage delivery of the SaaS Services to Client, such as tracking of Incidents, Issues, and Requests.

	Transition Services
	means Consulting Services provided by CGI under a Statement of Work to help facilitate the Client’s transition to a different service model upon the expiration or termination of SaaS Services.

	Updates
	see “ CGI Advantage® Updates

	Users
	means those employees, and end users, as applicable, that Client authorizes to use the SaaS Services.

	Work Product
	means collectively all software, literary works, other works of authorship, specifications, designs, analyses, processes, methodologies, concepts, inventions, programs, program listings, programming tools, documentation, reports, drawings, databases, spreadsheets, machine-readable text and files, financial models, and work product, including any Deliverables, and any modifications, enhancements, or derivatives thereof, developed by or on behalf of CGI under the Master Agreement.

	Written Deliverable
	means a document designated in the applicable Annual Planning Document or Statement of Work as a “Deliverable,” such as a report, plan, or design.















Schedule B – CGI Advantage® Legal Terms and Conditions
This Schedule B sets forth the general legal terms and conditions included in the CGI Standard Terms.
1. SERVICES TO BE PERFORMED
Authorization to Perform Services.
Each instance in which CGI will perform Services for Client will be authorized by:
in the case of SaaS Services (as described in Schedule D – SaaS Services), execution of the Master Agreement and the applicable Order; and
in the case of the Consulting Services described in Exhibit C-1 –Platform Enablement  and Exhibit C-2 –Platform Configuration , execution of the Master Agreement and the applicable Order in the case of all other Consulting Services, execution of a Statement of Work or an Annual Planning Document as specified in Schedule C – Consulting Services. 
Affiliates. 
An Affiliate of Client may order Services from CGI and an Affiliate of CGI may act as the provider of Services for Client or its Affiliate(s) under a Statement of Work or an Annual Planning Document. If an Affiliate of Client executes a Statement of Work or an Annual Planning Document, then for the purposes of that Statement of Work or Annual Planning Document, the term “Client” as used in this Master Agreement and the applicable Statement of Work and the Annual Planning Document will be interpreted as a reference to Client’s Affiliate, rather than to Client itself. 
Access. 
Subject to the terms of the Master Agreement (including Client’s payment obligations), CGI hereby grants to Client a limited, non-exclusive, non-transferable right to access and use the SaaS Services exclusively for its own internal business purposes during the Order Term in accordance with the terms of the applicable Order and the Master Agreement. 
Use of Third Party Suppliers. 
Client acknowledges that, in providing the Services, CGI may obtain products and services from, and otherwise delegate obligations hereunder to, CGI’s Affiliates or Subcontractors or third party suppliers, who in turn may obtain products and services from, or otherwise delegate obligations hereunder to their Affiliates, Subcontractors, or suppliers. Except as specifically indicated otherwise, CGI will nevertheless be responsible to Client for performance of the Services regardless of the use of such Affiliates, Subcontractors or third party suppliers.
If the Solution Hosting Facility or the Disaster Recovery Hosting Facility is not a CGI data center, the Order will identify the Third Party Hosting Supplier providing the Solution Hosting Facility or Disaster Recovery Hosting Facility, as applicable, and separate Third Party Hosting Supplier terms shall apply. Client agrees to comply with all applicable terms and conditions pertaining to, or published by the Third Party Hosting Supplier, if any, included or referenced in the Order. 
Service Levels. 
CGI will provide the SaaS Services in a manner that meets or exceeds applicable Service Levels specified in Exhibit D-1 –Service Level Agreement. For any failure of the SaaS Services to meet or exceed the applicable Service Levels, Client’s sole remedy and CGI’s exclusive obligation shall be as specified in Exhibit D-1 –Service Level Agreement.
[bookmark: _Ref125545132]CGI’s Right to Make Changes to the SaaS Services. 
[bookmark: _Hlk130474268]Notwithstanding anything to the contrary in the Master Agreement, CGI may make any changes to the SaaS Services that CGI determines in its sole discretion to be necessary or appropriate, including changes in facilities, computer hardware, systems and/or applications software, CGI Third Party Technology, Third Party Technology, and third party suppliers, including Third Party Hosting Suppliers, programming languages, data communications and/or location of systems, software and service equipment, without providing notice to Client or obtaining Client’s consent, except as required in this Section 1.6.  CGI will provide prior written notice (or, in the event of an emergency, prompt notice after the occurrence of such emergency), if CGI believes any changes to the SaaS Services have a reasonable likelihood of materially diminishing the overall functionality the SaaS Services.  CGI may transfer to, store, or process Client Content in any country where CGI or its Affiliates or Subcontractors have facilities used to provide or support the SaaS Services or as described in Third Party Hosting Supplier terms, if applicable.
Third Party Technology. 
[bookmark: _Hlk130474538]The SaaS Services may contain or require the use of Third Party Technology, which, if applicable, will be listed in the Order. Client’s right to use such Third Party Technology is governed solely by the Third Party Technology Terms.  Client is responsible for complying with the Third Party Technology Terms.  Third Party Technology Terms governing the Third Party Technology may be subject to change by the applicable third party supplier. CGI will notify Client in writing of any such changes. Client is responsible for making itself knowledgeable concerning, and complying with, such changes in the Third Party Technology Terms. 
Client Third Party Technology. 
The SaaS Services may contain the ability to use Client Third Party Technology. Client is responsible for complying with the specific terms that govern such Client Third Party Technology.
CGI Third Party Technology. 
The SaaS Services may include optional CGI Third Party Technology. CGI Third Party Technology may contain or require the use of open source products. Any open source products incorporated in, or used with, the SaaS Services are subject to the applicable open source license agreement.
PAYMENT
Services Fees. 
SaaS Services Fees. Exhibit 1 to the applicable Order will specify the amount of and payment schedule for SaaS Services Fees that Client will pay to CGI under the Master Agreement.
Consulting Services Fees. Exhibit 1 to the applicable Order will specify the amount of and payment schedule for Consulting Services Fees that Client will pay to CGI under the Master Agreement.
Early Termination Fees. 
The Order will specify any Early Termination Fee(s), if applicable, which must be paid by the Client in the event the Master Agreement, an Order, an Annual Planning Document, or a Statement of Work is terminated prior to the applicable expiration date. 
Invoices. 
Unless otherwise agreed in an Order, CGI will invoice Client monthly in advance of the provision of SaaS Services in the amounts set forth in Exhibit 1 to the applicable Order. Invoices for the Consulting Services performed under Exhibit C-1 –Platform Enablement, Exhibit C-2 –Platform Configuration , and Exhibit C-3 – Platform Continuous Advancement will be billed in accordance with the pricing schedule set forth in Exhibit 1 to the applicable Order. Unless otherwise agreed in a Statement of Work, CGI will invoice Client monthly in arrears for additional Consulting Services and Reimbursable Expenses. Invoices for any other amounts due hereunder will be submitted to Client as the amounts are incurred, but no more frequently than monthly. CGI will submit invoices to the address specified in the Order, Statement of Work or Annual Planning Document, as applicable. Each invoice will identify the Order, Statement of Work or Annual Planning Document to which it relates. For Consulting Services performed on a time and materials basis, the invoice will also state the total number of hours worked during the billing period, broken down by billable labor category.
Taxes. 
Unless Client is a tax exempt entity, as specified in the Order evidenced by a tax exemption certificate or other documentation, Client agrees to pay directly or reimburse CGI for any taxes and other governmental charges or assessments arising out of the Master Agreement or CGI’s performance under the Master Agreement, excluding taxes on CGI’s net income and all employer reporting and payment obligations with respect to its personnel.
Payment. 
A Participating Entities’ payment terms are set forth in Section 21 of Attachment A to the Master Agreement.
Disputed Charges. 
Client may withhold payment of amounts which, in good faith, it does not agree are due CGI provided that (i) Client notifies CGI in writing what amounts it disputes and the reasons for doing so (which notice must be received by CGI fifteen (15) days prior to the payment due date for those amounts), (ii) Client timely pays all other amounts specified on the invoice, (iii) Client works in good faith with CGI to resolve the dispute in a prompt and mutually acceptable manner, and (iv) Client pays any amounts ultimately determined to be due CGI within five (5) days after the dispute is resolved. If a disputed amount is not resolved within thirty (30) days after the original payment due date, the parties will resolve such dispute as provided in Section 11.  Client’s right to dispute invoices will be waived unless the invoiced amounts are disputed in writing as provided in this Section.  
[bookmark: _Hlk137810925]Cost of Living Adjustments. 
Annually, commencing upon the end of the first year following the Effective Date, CGI will increase the Fees by the greater of: (i) Two percent (2%) over Fees paid during the previous twelve month period or (ii) the percentage change in the Consumer Price Index (the U.S. Bureau of Labor Statistics Consumer Price Index for Urban Consumers [CPI-U], U.S. City Average - 1982-84 equals 100), over the last calendar year. CGI shall provide Client with written notice nine (9) months prior to any such annual adjustment.
CERTAIN CLIENT RESPONSIBILITIES
Client Responsibilities. 
Client will be responsible for the timely performance of its responsibilities as set forth under the Master Agreement and the Order and, if applicable, Statement of Work or Annual Planning Document. Client shall provide commercially reasonable assistance and information as reasonably requested by CGI to enable CGI to provide the Services.
Client Materials, Information and Approvals. 
Whenever CGI’s performance of the Services is dependent upon Client's furnishing CGI with Client Materials or other Client resources (e.g., interfaces, connectivity, staff, or approvals), Client shall furnish such items in a timely fashion in a reasonable format as specified by CGI, or such other format as mutually agreed by the parties in writing. Client is responsible for ensuring that all physical media that Client furnishes to CGI meet the specifications of the manufacturer of the equipment with which such media are to operate. If a delay or failure by the Client in satisfying its responsibilities under the Master Agreement impacts CGI’s ability or cost to deliver the Services, in addition to other remedies available to CGI at law or in equity, such impact will be addressed through a Change Order equitably adjusting applicable schedules and/or CGI compensation. Specifications and requirements provided by Client to CGI for the configuration of the SaaS Services must comply with applicable federal, state, and local laws and regulations. Client is responsible for acquiring all necessary licenses and consents from third party vendors for those Client-provided items required for CGI to perform Services hereunder. 
[bookmark: _Ref125546014]Restrictions on Use of SaaS Services. 
Client’s use of the SaaS Services under the Master Agreement is subject to the following restrictions. Client will not:
Use the SaaS Services (i) in a way prohibited by local, state, national or international law, regulation, ordinance, governmental order or decree or that encourages conduct that could constitute a criminal offense, give rise to civil liability or otherwise violate any applicable local, state, national or international law, regulation, ordinance, governmental order or decree; (ii) to violate the rights of others; (iii) to try to gain unauthorized access to or disrupt any service, device, data, account or network; (iv) to spam or distribute malware; (v) other than for Client’s own internal business operations; (vi) in a way that could harm the SaaS Services or impair anyone else’s use of it; (vii) in any application or situation where failure of the SaaS Services could lead to the death or serious bodily injury of any person, or to severe physical or environmental damage; or (viii) for any reason other than for the SaaS Services’ intended purpose as set forth in the Documentation and/or this Master Agreement;
License, sublicense, sell, resell, transfer, assign, distribute the SaaS Services or otherwise make available the SaaS Services to any third party except as permitted in this Master Agreement;
Modify or make derivative works based on the SaaS Services, commercially exploit the SaaS Services, or otherwise use the SaaS Services for commercial time-sharing, rental, outsource or service bureau use except as permitted in this Master Agreement;
Send or store infringing, obscene, discriminatory, libelous, threatening, or otherwise unlawful or tortious material, including but not limited to material that violates privacy or publicity rights;
Send or store Malicious Code in connection with the SaaS Services;
Interfere with or disrupt performance of the SaaS Services or the data contained therein;
[bookmark: _Ref145910907]Attempt to gain unauthorized access to the SaaS Services, related systems or networks, any other computer systems, applications/services for which Client has not paid fees to use, or data and information belonging to others that is also hosted on the SaaS Services;
Access all or any part of the SaaS Services in order to build a product or service which competes with the SaaS Services;
Perform or release the results of benchmark tests or other comparisons of any of the SaaS Services with other software, services, or materials unless reasonably requested or required under this Master Agreement and agreed in writing, on a case by case basis, between CGI and Client;
Copy any features, functions, integrations, interfaces, or graphics of the SaaS Services; 
Download, disassemble, decompile, or otherwise attempt to reverse engineer the SaaS Services; 
Remove or modify any markings or notice of proprietary rights; or
Use any component of the Solution, whether owned by CGI or its suppliers, on a standalone basis for Client’s internal business purposes.
[bookmark: _Ref125546028]Access Controls – Client Responsibilities. 
As part of CGI’s security measures, and pursuant to Schedule E –Security Program, CGI may assign to Client one or more User or identification codes and associated passwords that will enable Client and its Users to access the SaaS Services.  Client is responsible for identifying, authenticating, and approving access for all Users. Client agrees to maintain the security of its User or identification codes and associated passwords and agrees to be responsible for their proper use by its Users. Client agrees to comply with any rules of operation and security procedures established by CGI for access to and use of the SaaS Services. If, pursuant to Section 3.3.7, unauthorized access is obtained, Client will immediately report such access to CGI, cease all unauthorized access, return all CGI, third party, or CGI customer information obtained as a result of such unauthorized access, and safeguard any CGI, third party, or CGI customer information obtained as a result of unauthorized access to CGI’s Confidential Information. Client will be responsible for the actions of its Users, Affiliates and Customers in connection with their access to and use or misuse of the SaaS Services in accordance with this Master Agreement and the applicable Order.
Reserved. 
Reserved. 
PROPRIETARY RIGHTS
CGI Ownership. 
CGI (or its licensors or suppliers, as the case may be) will retain ownership rights in the CGI Materials. CGI Materials are provided by CGI to Client as part of the SaaS Services or under a Statement of Work or Annual Planning Document pursuant to the terms and conditions of this Master Agreement.
Client Ownership. 
Client shall retain ownership rights in all Client Materials. 
Developed Materials. 
CGI will own all intellectual property rights, title, and interest in and to all Work Product developed by it under the Master Agreement except Deliverables. Upon payment in full for a completed Deliverable that has received Acceptance from Client, CGI grants ownership rights in such Deliverable.
Grant of Limited License to CGI. 
Client hereby grants to CGI a nonexclusive, nontransferable, limited right and license to access, copy, store, configure, display, perform, reproduce, process, and otherwise use Client Materials during the term of this Master Agreement (and, as applicable, to allow CGI Affiliates, Subcontractors, and suppliers to do the same), in compliance with the Master Agreement and for the sole purpose of performing the Services for Client. 
Copying. 
Client will not copy or use any CGI Materials in any way that is not authorized by the Master Agreement. Any permitted copies of the CGI Materials (including derivative works to the extent they incorporate or are based on any CGI Materials) made by or for Client are and will remain the property of CGI (or its licensors). Client will reproduce and include on any permitted copies of the CGI Materials all copyright or other proprietary rights notices or legends that appear on or are otherwise included in the CGI Materials.
Reservation of Rights. 
CGI and its Affiliates, Subcontractors and suppliers will not be prevented from using in their business any general ideas, concepts, expressions, know-how, skills, and experience possessed by them prior to, or developed or learned by them in the course of performing the Services.
[bookmark: _Ref125545258][bookmark: _Ref129245008]NONDISCLOSURE
Ownership of Confidential Information. 
Confidential Information will remain the property of the furnishing party, and except as otherwise provided in this Master Agreement, the receiving party will not be deemed by virtue of the Master Agreement or any access to the furnishing party’s Confidential Information to have acquired any right, title, or interest in or to the Confidential Information. 
[bookmark: _Ref125545322]Protection of Confidential Information. 
[bookmark: _Hlk145912051]The receiving party agrees: (i) to afford the furnishing party’s Confidential Information at least the same level of protection against unauthorized disclosure, access, or use as the receiving party normally uses to protect its own information of a similar character, but in no event less than reasonable care; (ii) to limit disclosure of the furnishing party’s Confidential Information to the receiving party’s own employees having a need to know the information for the purpose of performing under this Master Agreement; (iii) not to disclose the furnishing party’s Confidential Information to any third party, except as permitted in this Section 5.2; (iv) to use the furnishing party’s Confidential Information solely and exclusively in accordance with the terms of this Master Agreement and in order to carry out its obligations and exercise its rights under this Master Agreement; (v) not to disassemble, decompile or reverse engineer any of the furnishing party’s Confidential Information; and (vi) to notify the furnishing party promptly of any unauthorized disclosure, access, or use of the furnishing party’s Confidential Information and cooperate with and assist the furnishing party in every reasonable way to stop or minimize such unauthorized disclosure, access, or use.
CGI may disclose Confidential Information to its Affiliates, agents, Subcontractors, and other representatives as necessary to provide the Services, provided that they are bound to confidentiality obligations no less protective than this Section 5. In addition, CGI may disclose Confidential Information to its Affiliates for the purpose of internal evaluations, e.g., client satisfaction assessments. 
Client may disclose CGI Confidential Information to a third party only after: 1)  CGI and Client have agreed in writing as to: i) the manner and extent to which such third party may have access to both CGI Confidential Information and Client Confidential Information, and ii) any associated additional terms required by CGI related to such access of CGI Confidential Information; and 2) such third party has entered into a three-way access agreement with CGI and the Client. A proposed copy of the third-party access agreement will be provided to the Client upon execution of the Master Agreement. Notwithstanding the foregoing, approval to permit third party access to CGI’s Confidential Information is at CGI’s sole discretion.
Either party may disclose Confidential Information to its attorneys, auditors, insurers, or accountants, if such disclosure is for the purposes of reporting or seeking advice and provided that every person to whom disclosure is made is bound by enforceable obligations to protect Confidential Information to the same extent as if it were a party to the Master Agreement.
Compelled Disclosure. 
If the receiving party receives a subpoena or other valid administrative or judicial notice, or a valid request pursuant to the applicable open records law, requesting the disclosure of the furnishing party’s Confidential Information, the receiving party will, unless precluded by any applicable law, promptly notify the furnishing party. The furnishing party will have the opportunity to resist or limit the disclosure of Confidential Information at furnishing party’s expense.  If requested, the receiving party will provide reasonable cooperation to the furnishing party in resisting or limiting the disclosure at the furnishing party’s expense. Subject to its obligations stated in the preceding sentence, the receiving party may comply with any binding subpoena, court order, regulatory request or other process to the extent required by law but will in doing so make every effort to secure confidential treatment of any materials disclosed.
[bookmark: _Ref130477767]Return or Destruction. 
Upon expiration or termination of the Master Agreement or at the furnishing party’s request: (i) the receiving party will (at the furnishing party’s option) return or completely destroy the Confidential Information provided by the furnishing party (except Client Content which will be addressed in the manner set forth in Section 9.8.4), and (ii) the receiving party will not retain any copies (complete or partial) of the furnishing party’s Confidential Information, except as permitted by this Section 5.4.  The receiving party may retain copy(ies) of Confidential Information as required by applicable laws, regulations, or internal information retention policies, or as necessitated by operation of the receiving party’s automatic back-up system, provided that the receiving party shall continue to be subject to the obligations of the Master Agreement with respect to Confidential Information so retained. Upon the written request of the furnishing party, the receiving party shall certify in writing that it has complied with the obligations set forth in this Section.
Injunctive Relief. 
Each party agrees that if a court of competent jurisdiction determines that the receiving party has breached, or attempted or threatened to breach, any of its confidentiality obligations to the furnishing party or the furnishing party’s proprietary rights, money damages will not provide an adequate remedy. Accordingly, the furnishing party will be entitled to seek appropriate injunctive relief and other measures restraining further attempted or threatened breaches of such obligations.
[bookmark: _Ref130477904]DATA PROTECTION FOR PERSONAL DATA
In performing the SaaS Services, CGI will comply with CGI’s Privacy Policy (available at Privacy policy | CGI.com and incorporated herein by reference).  CGI’s Privacy Policy is subject to change at CGI’s discretion; provided, however, CGI’s changes to the Privacy Policy will not result in a material reduction in the level of protection provided for Client’s Personal Data during the period for which SaaS Services Fees have been paid. CGI shall comply with privacy and data protection laws applicable to CGI as a service provider and Client shall comply with the privacy and data protection laws applicable to Client. CGI shall apply the physical, technical, and administrative safeguards set forth in Schedule E –Security Program within the applicable hosted technical infrastructure. 
Client shall provide any notices and obtain any consents and/or authorizations related to Client’s use of the Services and CGI’s provision of the Services, including those related to the collection, use, processing, transfer, and disclosure of Personal Data. Client understands that (1) its use of the SaaS Services and compliance with the terms under the Master Agreement does not constitute compliance with any law and (ii) it has an independent duty to comply with any laws applicable to it.
CGI shall (i) process Personal Data (solely in accordance with a mutually agreed upon Data Processing Agreement) on behalf of Client in performing the SaaS Services; and (ii) not collect, sell, or use such Personal Data except as necessary to perform the SaaS Services, or as otherwise permitted by the applicable laws.  In addition, where a Data Subject submits a verifiable request to CGI to exercise their privacy rights relating to their non-public Personal Data in respect of a named Client, CGI shall forward these requests to Client’s Data Privacy Officer, if CGI has their email address on file, or alternatively, to Client’s notification contact in the Order,  as soon as reasonably practicable. “Data Subject” means an identified or identifiable natural person whose Personal Data is processed by CGI.
Each Statement of Work and Order may require a separate Data Processing Addendum.
[bookmark: _Ref137633635]WARRANTIES
General Warranties. 
Each party warrants that it has the authority to enter into the Master Agreement as well as each Order and any associated Statement(s) of Work and Annual Planning Document(s)  authorized under the Master Agreement.
Each party will comply with all laws and regulations applicable to the performance of its obligations under the Master Agreement.
SaaS Services Warranty. 
CGI warrants during the Order Term that: (1) CGI will provide the SaaS Services in a professional and workmanlike manner consistent with industry standards reasonably applicable to the performance of such SaaS Services; and (2) CGI will not materially decrease the functionality of the SaaS Services (without Client’s written consent). If CGI breaches these warranties, then CGI’s sole obligation, and Client’s exclusive remedy, will be for CGI to correct or re-perform the non-conforming SaaS Services at no additional charge to Client, provided that no later than thirty (30) calendar days after the breach is first discovered by Client,  Client provides written notice to CGI of the breach with sufficient detail to allow CGI to replicate the underlying cause of the breach. 
Consulting Services Warranty. 
CGI warrants, for a period of thirty (30) days after performance of Consulting Services, that such Consulting Services will be performed in a professional and workmanlike manner consistent with industry standards reasonably applicable to the performance of such Consulting Services. If CGI breaches this warranty, then CGI’s sole obligation, and Client’s exclusive remedy, will be for CGI to correct or re-perform, at no additional charge to Client, any affected Consulting Services to cause them to comply with this warranty, provided that Client provides written notice to CGI of the breach within the thirty (30) day warranty period.  
[bookmark: _Hlk132981879]Exclusions. 
CGI is not responsible for any claimed breaches of the foregoing warranties caused by:  (i) modifications made to the Services by anyone other than CGI and its Subcontractors working at CGI’s direction; (ii) the combination, operation or use of the Services with other items CGI did not supply (including Client Content; third-party extensions; any software, hardware, or equipment other than software, hardware, or equipment supplied by CGI); (iii) Client’s failure to use any new or corrected versions of the Services made available by CGI at no additional charge; (iv) Client’s use of the Services in breach of the Master Agreement; (v) CGI’s adherence to Client’s specifications or instructions; (vi) delays, delivery failures, or any other loss or damage resulting from the transfer of data over communications networks and facilities, including the internet; (vii) any Third Party Hosting Suppliers, Third Party Technology, Client Third Party Technology or CGI Third Party Technology; or (viii) any failure arising from a Force Majeure event that is excused under Section 12.4.
[bookmark: _Ref125546394]Client Warranty. 
Client warrants that it shall have sole responsibility for the accuracy, quality, integrity, legality, and reliability of the Client Content.
[bookmark: _Hlk156548097]Third Party Warranty. 
[bookmark: _Hlk130475196]To the extent CGI has the legal right to do so, CGI agrees to assign or pass through to Client or otherwise make available for the benefit of Client, any manufacturer or supplier’s warranty applicable to any third-party software, hardware or equipment, CGI Third Party Technology or Third Party Hosting Supplier, provided by CGI under the Master Agreement. CGI does not itself give or make any warranty of any kind with respect to third-party software, hardware or equipment, CGI Third Party Technology or Third Party Hosting Supplier. 
Disclaimer. 
CGI DOES NOT GUARANTEE THE ACCURACY OF ANY ADVICE, REPORT, DATA OR OTHER PRODUCT DELIVERED TO CLIENT THAT IS PRODUCED WITH OR FROM DATA OR SOFTWARE PROVIDED BY CLIENT. WITHOUT LIMITING CGI’S LIABILITY TO CLIENT FOR NON-PERFORMANCE UNDER THE AGREEMENT, EACH OF THE PARTIES ACKNOWLEDGES AND AGREES THAT BY ENTERING INTO AND PERFORMING ITS OBLIGATIONS UNDER THE AGREEMENT, CGI WILL NOT ASSUME AND SHOULD NOT BE EXPOSED TO THE BUSINESS AND OPERATIONAL RISKS ASSOCIATED WITH CLIENT’S BUSINESS. 
THE FOREGOING WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, INTEGRATION, PERFORMANCE AND ACCURACY AND ANY IMPLIED WARRANTIES ARISING FROM STATUTE, COURSE OF DEALING, COURSE OF PERFORMANCE OR USAGE OF TRADE. CGI DOES NOT WARRANT THAT THE SERVICES OR ACCESS TO THE SAAS SERVICES WILL BE UNINTERRUPTED OR THAT THE RESULTS OF THE SERVICES WILL BE ERROR-FREE.
[bookmark: _Ref125546358]INDEMNIFICATION
[bookmark: _Ref128056506]CGI’s indemnification obligations are set forth in Attachment A to the Master Agreement.  
[bookmark: _Ref125546119]TERM AND TERMINATION
Term. 
The Order Term and Statement of Work Term will be as set forth in the Order and Statement of Work, respectively, subject to termination in accordance with this Section 9.
[bookmark: _Ref127804501][bookmark: _Hlk146620986]Termination of an Order for Convenience. 
Except as otherwise set forth in an Order, Client will have the right to terminate an Order for convenience at any time upon ninety (90) calendar days prior written notice to CGI provided Client has paid in full the SaaS Services Fees for the then current SaaS Services period as set forth in Exhibit 1 to the applicable Order and the Early Termination Fee, if any, specified in the applicable Order.  Such Early Termination Fee(s) are exclusive of any fees for Transition Services described in Section 9.9 below.
Termination of a Consulting Services Statement of Work for Convenience. 
Unless otherwise specified in a Statement of Work, a party may elect to terminate a Statement of Work by giving the other party sixty (60) days prior written notice to that effect. 
[bookmark: _Ref125545712]Termination for Cause. 
If a party believes that the other party has committed a Breach, then that party may provide written notice in accordance with the notice procedures specified in the Master Agreement describing the alleged Breach in reasonable detail and containing a reference to this Section 9.4. If the breaching party does not, within thirty (30) days after receiving notice of the Breach, either (i) cure the Breach or (ii) if the Breach is not one that can reasonably be cured within thirty (30) days, develop a plan to cure the Breach and diligently proceed according to the plan until the Breach has been cured, then the non-breaching party may terminate the applicable Order, Statement of Work, or Annual Planning Document for cause by providing separate written notice of termination to the breaching party. During the thirty (30) day cure period, the party receiving the initial notice under this paragraph will be afforded an opportunity to meet with a senior management representative of the non-breaching party to explain its position. 
[RESERVED]
Suspension for Breach. 
[bookmark: _Hlk130475302]CGI reserves the right to suspend the SaaS Services (and/or Client’s access to the SaaS Services) if CGI determines that (1) a violation of Section 3.4 is causing or is imminently likely to cause harm to CGI or others, (2) Client is in breach of Section 3.3, its nondisclosure obligations under the Master Agreement, or (3) Client has violated the Third Party Technology Terms.  In the exceptional case where CGI must suspend the SaaS Services, (i) CGI will provide reasonable notice to the Client prior to such suspension, unless CGI believes an immediate suspension is required, (ii) CGI will suspend the SaaS Services and/or Client access to the SaaS Services only to the extent reasonably necessary, and (iii) the parties will work diligently to attempt to resolve the issue.  If the Parties cannot resolve the issue and the violation(s) continue, then CGI will have the right to terminate the Order after providing advance written notice to Client. CGI will not be liable to Client or any third party for any liabilities, damages, claims, or expenses arising from or relating to a suspension of the SaaS Services in accordance with this Section.
Suspension for Security Breach. 
In case of any security breach, CGI will have the right in its sole reasonable discretion to suspend any Services if deemed necessary to prevent any harm to Client, CGI or CGI’s customers and their respective businesses. CGI will promptly provide notice to Client of any such suspension. CGI will not be liable to Client or any third party for any liabilities, damages, claims, or expenses arising from or relating to a suspension of the SaaS Services in accordance with this Section.
Effects of Termination. 
Upon expiration or termination of an Order for SaaS Services, Client’s right to access the SaaS Services under the Master Agreement will immediately terminate and the Parties will satisfy the obligations set out in this Section.
Client will cease all access to the Solution.
Client will promptly pay CGI all amounts owed under the Master Agreement including, but not limited to SaaS Services Fees and Consulting Services Fees.
Each party will make no further use of any equipment, property, Documentation, and other items (and all copies of them) belonging to the other party, and, except for Client Content which is addressed in Section 9.8.4, will return such items.
[bookmark: _Ref137633553]CGI will disposition Client Content as described in this Subsection.
Prior to expiration, or upon receipt of a notice of termination from Client, CGI will promptly schedule a meeting with Client to document an agreed-on schedule for CGI’s delivery of one or more copies of Client Content to Client, with the goal for all such deliveries to be scheduled to be completed before the effective date of termination or expiration. 
Client Content will be delivered in CGI System format. 
The first such delivery will be at CGI expense.
Client request for more than one delivery of a copy of Client Content or for delivery of a copy of Client Content in other than CGI System format will be addressed through the Change Order process and will be at Client’s cost at CGI's then-current applicable rates for such services. 
If Client engages CGI in Transition Services pursuant to Section 9.9 below, the parties will coordinate CGI delivery of Client Content copies with the Transition Services. 
Except as otherwise provided in this Subparagraph, within ten (10) Business Days of the effective date of termination or expiration, CGI will destroy all Client Content; provided, however, that CGI may retain Client Content retained in CGI’s automated back-up system or occasionally entered into the Ticketing System as part of the SaaS Services. Such retained Client Content will be subject to the provisions of Section 5.  
[bookmark: _Ref125546146]Transition Services. 
In connection with termination or expiration of the Master Agreement or an Order, Client may request Transition Services. Provided Client is current in its payment to CGI under the Master Agreement, CGI will perform Transition Services under a separate Statement of Work. CGI’s obligations to a Client for transition assistance are set forth in Section 31 of Attachment A to the Master Agreement.
Survival. 
Any provision of the Master Agreement that imposes or contemplates continuing obligations on a party will survive the expiration or termination of this Master Agreement or the Order or Statement of Work or Annual Planning Document in which it is contained, including Section 7 (Warranties), Section 8 (Indemnification) and Section 10 (Limitation of Liability and Remedies). The termination of any Order, Statement of Work, or Annual Planning Document will not affect the parties’ respective rights, duties, and obligations under any other Order, Statement of Work, or Annual Planning Document then in effect. If this Master Agreement expires or is terminated, its terms and conditions will continue to apply to any Orders, Statements of Work and/or Annual Planning Documents then in effect until the Orders, Statements of Work, or Annual Planning Documents expire or are terminated.
[bookmark: _Ref125545285]LIMITATION OF LIABILITY AND REMEDIES
[bookmark: _Ref125546315]Liability Limits. 
Limitations on the parties’ liability are set forth in Section 13.B of Attachment A to the Master Agreement.
[bookmark: _Ref125545205]LAW AND DISPUTES
Governing Law. 
The Master Agreement will be governed by the laws state in which Client maintains its principal location to be specified in the applicable Order, without regard to any provision of the laws of that state that would require or permit the application of the substantive law of any other jurisdiction. Notwithstanding anything to the contrary, the parties expressly agree that the provisions of the Uniform Commercial Code (UCC) as enacted under state and federal law, and the Uniform Computer Information Transactions Act (UCITA) as set forth in any applicable state statute, or as may be amended or modified, applicable as of the effective date of the applicable Order or thereafter, will not apply to the Master Agreement.
Exports. 
Export laws and regulations of the United States and any other relevant local export laws and regulations apply to the SaaS Services. Neither party will knowingly export or re-export, directly or indirectly, any technical data or product derived from the other party to any destination to which such export or re-export is controlled, restricted, or prohibited by U.S. law, without obtaining prior authorization from the U.S. government.
[bookmark: _Ref125546487]Informal Dispute Resolution. 
At the written request of either party, the parties will attempt to resolve any dispute arising under or relating to the Master Agreement through the informal means described in this Section 11.3. Each party will appoint a senior management representative who does not devote substantially all of his or her time to performance under the Master Agreement. The representatives will negotiate in an effort to resolve the dispute without the necessity of any formal proceeding. Formal proceedings for the resolution of the dispute may not be commenced until the earlier of: (i) the designated representatives conclude that resolution through continued negotiation does not appear likely; or (ii) thirty (30) calendar days have passed since the initial request to negotiate the dispute was made; provided, however, that a party may file earlier to avoid the expiration of any applicable limitations period, to preserve a superior position with respect to other creditors, or to apply for interim or equitable relief.
Arbitration. 
Any question or dispute arising out of or relating to the Master Agreement which cannot be settled in accordance with the escalation process defined in Section 11.3 above. will be settled by arbitration in accordance with the American Arbitration Association’s Commercial Arbitration Rules and the Supplementary Procedures for Large, Complex Disputes, and judgment on the award may be entered in any court having jurisdiction. The seat of the arbitration will be Washington D.C. Each party shall bear its own costs and expenses and an equal share of the arbitrators' and administrative fees of arbitration. The arbitrators will have no authority to award any damages that are excluded by the terms and conditions of the Master Agreement. Either party will have the right to apply at any time to a judicial authority for appropriate injunctive or other interim or provisional relief and will not by doing so be deemed to have breached its agreement to arbitrate or to have affected the powers reserved to the arbitrators. Each party will, upon written request of the other party, promptly provide the other with copies of all relevant documents. There shall be no other discovery allowed. Except as may be required by law, neither a party nor an arbitrator may disclose the existence, content, or results of any arbitration hereunder without the prior written consent of both parties.
Waiver of Jury Trial. 
The parties waive all right to a jury trial with respect to any and all issues in any action or proceeding arising out of or related to the Master Agreement.
Limitation of Actions. 
No proceeding, regardless of form, arising out of or related to the Master Agreement may be brought by either party more than two (2) years after the accrual of the cause of action, except that (i) proceedings related to violation of a party’s proprietary rights or any duty to protect Confidential Information may be brought at any time within the applicable statute of limitations, and (ii) proceedings for non-payment may be brought up to two (2) years after the date the last payment was due.
GENERAL
Nonexclusive Agreement. 
This Master Agreement does not grant either party any exclusive rights to do business with the other party. Client may contract with other suppliers for the procurement of comparable services. Likewise, nothing in the Master Agreement will prevent CGI from marketing, developing, using, and performing for others the same Services, or services similar to or competitive with the Services furnished to Client. 
[bookmark: _Hlk146047342][bookmark: _Hlk146047320]Independent Contractors
[bookmark: _Hlk146047329]CGI is an independent contractor to Client in the performance of this Master Agreement. Neither party will act as agent for or partner of another for any purpose whatsoever. No action or course of dealing will be deemed to create a joint venture or any fiduciary relationship between the parties. Neither party is authorized to enter into binding contractual commitments on behalf of any other party.
[bookmark: _Ref156300552]Notices. 
Any legal notice or other communication required or permitted to be made or given by either party pursuant to the Master Agreement will be in writing, in English, will be delivered to the address specified for Contract Notices in the Order, and will be deemed to have been duly given: (i) five (5) Business Days after the date of mailing if sent by registered or certified mail, postage prepaid, with return receipt requested; or (ii) when delivered if delivered personally or sent by express courier service. All notices will be sent to the other party at its address set forth below, or at such other address as the party may specify in a notice given in accordance with this Section.
[bookmark: _Ref125545932]Force Majeure. 
Rights protecting each parties’ failure to perform as a result of Force Majeure are set forth in Section 12 of Attachment A to the Master Agreement. 
Reasonable Behavior. 
Each party will act in good faith in the performance of its respective responsibilities under the Master Agreement and will not unreasonably delay, condition, or withhold the giving of any consent, decision or approval that is either requested or reasonably required by the other party in order to perform its responsibilities under the Master Agreement.  Both parties also expressly agree to work together to manage the scope of Services under each Order, Statement of Work, or Annual Planning Document within the agreed upon budget and schedule for such Services.
Assignment. 
Limitations on the parties’ assignment rights are set forth in Section 5 of Attachment A to the Master Agreement. 
Integration. 
The Master Agreement constitutes the entire agreement between the parties and supersedes all prior or contemporaneous communications between the parties (whether written or oral), and all other communications relating to the subject matter of the Master Agreement. The Master Agreement may be modified or amended solely in a writing signed by both parties. The parties agree that any pre-printed terms contained in Client’s purchase orders, acknowledgments, shipping instructions or other forms will be void and of no effect even if signed by the party against which their enforcement is sought.
Severability. 
The provisions of the Master Agreement will be deemed severable, and the unenforceability of any one or more provisions will not affect the enforceability of any other provisions. In addition, if any provision of the Master Agreement, for any reason, is declared to be unenforceable, the parties will substitute an enforceable provision that, to the maximum extent possible under applicable law, preserves the original intentions and economic positions of the parties.
Audit.
CGI shall, no more than once every twelve (12) months, have the right to audit Client to verify Client’s use of the SaaS Services complies with the Master Agreement and the Order. Client agrees to cooperate with CGI’s audit and provide reasonable assistance and access to relevant information. No such audit shall unreasonably interfere with Client’s normal business operations. Any such audit shall be conducted during regular business hours and CGI shall provide reasonable advance written notice, no less than thirty (30) calendar days of such audit to the Client. CGI may repeat the audit during the same twelve (12) month period if non-compliance is found. If an audit contemplated by this Section identifies a deficiency that causes or may cause a material breach of Client’s obligations under this Master Agreement, Client shall (i) cure such deficiency within a commercially reasonable time period given the nature of the deficiency, but not to exceed fifteen (15) days, and (ii) confirm such cure to CGI. In the event the deficiency is not cured within the reasonable time period, Client shall be liable for fees applicable to Client’s use in excess of the rights granted under this Master Agreement.
Publicity. 
Neither party may use the name of the other in connection with any advertising or publicity materials or activities without the prior written consent of the other party. However, CGI may include Client’s name on CGI’s client list and may describe briefly, and in general terms, the nature of the work performed by CGI for Client. The parties agree that following the initiation of Services, the parties will develop a mutually agreeable press release and a statement for public use by the parties such as in marketing materials and in their reports to stockholders.
No Waiver. 
The parties’ waiver rights are set forth in Section 32 of Attachment A to the Master Agreement. 
Third Party Beneficiaries. 
There are no intended third party beneficiaries of any provision of the Master Agreement.
[bookmark: _Ref125546586]Non-solicitation. 
During the term of the Master Agreement and for twelve (12) months after its expiration or termination, neither party will, either directly or indirectly, solicit for employment or employ by itself (or any of its Affiliates) any employee of the other party (or any of its Affiliates) who was involved in the performance of the party’s obligations under the Master Agreement, unless the hiring party obtains the written consent of the other party. The actual damages attributable to a breach of the provisions of this Section 12.13 would be difficult to determine and prove. Accordingly, the parties agree that if either party breaches this Section 12.13, the breaching party will promptly pay the non-breaching party liquidated damages in an amount equal to the employee’s annual salary including bonuses and incentive compensation prior to the breach, such sum being a reasonable measure of the damages reasonably anticipated by the parties.  The foregoing provision will not (i) prohibit a publicly advertised general solicitation of employment in the ordinary course of business or prevent a party from employing any employee who contacts such party as a result of such a general solicitation (unless the advertised solicitation is undertaken as a means to circumvent or conceal a violation of this clause); or (ii) be read so as to limit employment opportunities to an extent that would not be permitted under applicable law (e.g., California or Colorado law).
Feedback; Service Analyses. 
CGI shall have a royalty-free, worldwide, irrevocable, perpetual right and license to use and incorporate into the SaaS Services any suggestion, enhancement, request, recommendation, or other feedback provided by Client (including its Affiliates, Customers, and Users) relating to the SaaS Services. CGI may draw aggregate conclusions from the use of the Services by Client for the purpose of collecting and analyzing aggregated data. CGI may use and permit the use of the aggregated data for any commercial purpose that is consistent with applicable law. For clarity, CGI will not use or collect the Client data or above-specified service analyses information in any way that would reveal the identity of individuals, or in any manner that would violate the provisions of this Master Agreement.
Schedules, Exhibits and Attachments. 
The Schedules, Exhibits and/or Attachments referred to in this Master Agreement and attached hereto are made a part of this Master Agreement as if fully set out in its text.
Counterparts and Digital Signature. 
The Master Agreement and, as applicable, each Order and Statement of Work and Annual Planning Document issued under the Master Agreement may be signed in ink or digitally in one or more counterparts, each of which will be deemed to be the original Master Agreement, Order, or Statement of Work or Annual Planning Document and all of which when taken together will constitute the same agreement. Any copy of the Master Agreement, an Order, or a Statement of Work or Annual Planning Document made by reliable means will be considered the original. 
[bookmark: _Ref141802408][bookmark: _Ref142473833][bookmark: _Hlk129165609]

[bookmark: _Ref156417440]Schedule C – Consulting Services
This Schedule C specifies the Consulting Services CGI will provide to enable Client’s instance of the Solution, configure the platform to support the Client’s business operations, and (as applicable) provide continuous platform improvement or other Consulting Services.
1. [bookmark: _Ref155596211]Overview
High-level Scope
Platform Enablement includes provisioning the CGI System and hosting infrastructure and establishing the SaaS Services. These Consulting Services are detailed in Exhibit C-1.
Platform Configuration includes configuring the CGI Applications and the CGI System to support the Client’s business operations. These Consulting Services are detailed in Exhibit C-2. 
Consulting Services beyond those described under Sections 1.1.1 and 1.1.2 above which may include either:
Platform Continuous Advancement to improve Client’s business operations through the optimized use of the CGI Application(s), including driving the adoption of new features and functionality made available through Updates. These Consulting Services are described in Exhibit C-3 and as mutually agreed by the parties will be detailed in either an Annual Planning Document or a Statement of Work. 
Additional Consulting Services requested by the Client and performed pursuant to a Statement of Work substantially in the form set forth in Appendix C-3.2– Statement of Work Template.
Timeline
The high-level timeline for the Consulting Services to be provided under Schedule C is set forth in the Order.
Production Deployment
Except as otherwise agreed by the parties and set forth in an Order, Go-Live for all CGI Applications and CGI Third Party Technology will occur as a single event (i.e., not be staged over time).
1. Roles and Responsibilities
The Exhibits in this Schedule C include Responsible, Accountable, Support, Consulted, and Informed (“RASCI”) matrices to summarize CGI’s and the Client’s respective roles and responsibilities for the activities and tasks described therein. CGI’s and the Client’s respective roles are delineated using the definitions below:
· Responsible – party responsible for accomplishing the task(s)
· Accountable – party answerable for the correct and thorough completion of the task(s)
· Support – party providing as-needed assistance in completing task(s)
· Consulted – party consulting with the Responsible party in two-way communication
· Informed – party kept apprised by Responsible party regarding task(s) being planned and/or performed in one-way communication
1. [bookmark: _Ref156421142]Deliverables
[bookmark: _Hlk156400638]CGI will create the Deliverables as described in Exhibit C-1, Exhibit C-2, and Exhibit C-3 using Microsoft Word®, Excel®, PowerPoint®, Project®, or Visio® as applicable. The parties mutually agree to utilize the Acceptance Process defined in Section 3.2.1 below for the Deliverables. CGI will prepare Deliverable Expectation Documents (or “DEDs”) and the Client will review and approve the DEDs once submitted. CGI will prepare the Deliverables to align with the applicable DEDs and the Client will review and approve the Deliverables once submitted. For the sake of clarity and avoidance of doubt, all Deliverables identified under this Schedule C  are subject to the Acceptance Process.
Deliverable Expectation Documents (DED)
CGI shall submit DEDs to the Client for Acceptance prior to providing the subject Deliverable for Acceptance. DEDs shall adhere to a format to be agreed upon by the parties.  Acceptance of DEDs shall be governed by the Acceptance Process detailed in Section 3.2 (Acceptance of Deliverables) below. The authorized representative for DED approval for the Client is its Project Manager (or their designee) and for CGI is its Project Manager (or their designee).
In the event the parties cannot agree upon the content of any DED, the parties will escalate the issue through the process set forth in Section 11.3 of Schedule B.
RASCI – Deliverable Expectation Documents
The table below sets forth the roles and responsibilities for the Deliverable Expectation Documents (DED).
RASCI – Deliverable Expectation Documents
	RASCI — Deliverable Expectation Documents
	CGI
	Client
	Comments

	Develop and submit draft Deliverable Expectation Documents, containing at a minimum: purpose, approach/key activities, table of contents, proposed format, proposed media(s), and Acceptance Criteria
	Responsible
	Consulted
	

	Review submitted draft Deliverable Expectation Document(s), providing timely and holistic feedback
	Consulted
	Responsible
	

	Update Deliverable Expectation Document(s), capturing all Client feedback and working with the Client to resolve any open issues
	Responsible
	Consulted
	

	Review final Deliverable Expectation Document(s) and approve in a timely manner, to be agreed upon in the Project Schedule
	Informed
	Responsible
	


Acceptance of Deliverables
The parties shall perform Acceptance Tests in accordance with this Schedule C and the relevant Exhibit to this Schedule C (i.e., Exhibits C-1, C-2, or C-3) or Statement(s) of Work. Unless set out to the contrary in the Deliverable Expectation Document, the procedures in this section shall apply.
[bookmark: _Ref156420366]Acceptance Process
Each Exhibit to this Schedule C or applicable Statement of Work shall set out the process for any Acceptance Tests to be performed by the parties and shall include provisions dealing with: (i) the roles and responsibilities of each party for such Acceptance Test; (ii) the expected and possible test scenarios; and (iii) the time period for Acceptance (“Acceptance Period”). Each Statement of Work shall specify any Deliverables subject to Acceptance by the Client, as well as the applicable acceptance criteria for such Deliverables ("Acceptance Criteria"). Upon receipt of a Deliverable, the Client will review the Deliverable against the applicable Acceptance Criteria within the Acceptance Period If the Deliverable conforms with the Acceptance Criteria, the Client will promptly (but at least within the Acceptance Period) notify CGI of its Acceptance (“Acceptance Notice”). If the Deliverables fail to pass the Acceptance Tests, the Client shall provide a written notice to this effect within the Acceptance Period, describing any Nonconformity(ies) in detail (“Nonconformity Notice”). CGI shall remedy the Nonconformity(ies) and the Client shall repeat the relevant Acceptance Test(s) within a reasonable time mutually agreed between the parties until the Deliverable passes the Acceptance Test(s), provided that if a Deliverable fails to pass any repeated Acceptance Test on more than three (3) occasions, then the Client may, by written notice to CGI, choose at its sole discretion:
to set a new date for carrying out further Acceptance Tests on the Deliverable on the same terms and conditions.  If the Deliverable fails such further tests, then the Client may request a repeat test under this Section 3.2.1.1 or to proceed under Subsections 3.2.1.2 or 3.2.1.3 (if applicable) below; 
to Accept the Deliverable subject to (i) a change to the applicable Acceptance Criteria, (ii) a reasonable workaround, (iii) amendment of the applicable Exhibit to this Schedule C (i.e. C-1, C-2, or C-3) or Statement of Work and (iv) reduction in the Consulting Services Fees as mutually agreed upon; or 
only where Subsection 3.2.1.2 or a further repeat test under Subsection 3.2.1.1 are not reasonably practicable, and provided that such Acceptance Test were being performed for Consulting Services under Exhibit C-3 – Platform Continuous Advancement, terminate the relevant Statement of Work or Annual Planning Document in whole or in part.
Acceptance shall be deemed to have occurred upon the earlier of: (a) the Client issuing an Acceptance Notice; (b) expiration of the Acceptance Period without the delivery of any Nonconformity Notice; or (c) when the Client has put the Deliverable into operational production use (other than during the Acceptance Tests).

[bookmark: _Ref156418208]

Exhibit C-1 –Platform Enablement
This Exhibit C-1 specifies the Consulting Services for Platform Enablement that CGI will provide to provision the Client’s instance of the CGI Application(s) in the Solution Hosting Facility and establish the SaaS Services. It details CGI’s responsibilities, as well as the responsibilities of the Client; the responsibilities are organized according to the ten (10) categories of SaaS Services described herein. The Platform Enablement Consulting Services, activities, and Deliverables will be managed as part of the Project Schedule. These Services begin at Inception and end at Go-Live; ongoing SaaS Services are detailed in Schedule D – SaaS Services. 
1. Overview
Scope of Services
The scope of services included in Platform Enablement includes:
Provisioning solution hosting and disaster recovery infrastructure 
Defining and documenting the SaaS Services operating model 
Establishing key relationships within Client and CGI
Establishing technical and operational management
Provisioning physical/virtual environment and storage components
Executing production cutover
Deliverables
The table below provides a comprehensive list of the Deliverables CGI will deliver as part of this Exhibit C-1 –Platform Enablement . These Deliverables will be created in accordance with the Project Schedule under Exhibit C-2 –Platform Configuration  and are subject to the review and Acceptance process outlined in Schedule C, Section 3 --Deliverables.
Platform Enablement Deliverables
	Fixed Price Deliverables
	Description
	Complexity

	Technical Architecture & Environment Overview
	The Technical Architecture and Environment Overview describes the proposed technical architecture and includes blueprints for the Solution based on requirements identified during the Platform Enablement Phase, and a logical diagram of the relevant elements of the production and non-production CGI Applications, CGI Third Party Technology, and Third Party Technology, if included. This logical diagram provides a high-level, architecture topology including physical and virtual components and relevant network traffic details (exclusive of CGI IP addresses and sensitive information) for both production and non-production environments. The Deliverable is a Microsoft Visio diagram distributed as an Adobe pdf file.
	Medium

	Non-Prod Environment #1 Delivered
	The environment is ready and available for configuration and testing activities by the Client. 
	High

	Production Environment Delivered
	Environment is available for performance testing and production operations.
	High

	Operational Framework
	The Operational Framework details the steps Client and CGI will follow to interact with each other, such as when to use which contact mechanism, cutoff times for processing changes, agreed upon “what to do when” procedures, as well as forms required as part of certain Client requests to CGI. This artifact also includes contact and escalation information for both parties. The Operational Framework is a living document updated throughout the Master Agreement term. The Deliverable is a Microsoft Word file distributed as an Adobe pdf file.
	Medium


1. Relationship and Contract Management Services
During Platform Enablement, CGI will designate a Platform Enablement manager to coordinate activities with the Platform Configuration team. In addition, CGI will work with the Client to define the operating model, including identifying key relationships, defining escalation procedures, capturing key technical and operational process, and documenting the details in the Operational Framework Deliverable.   
RASCI – Relationship and Contract Management Services
The table below details the roles and responsibilities for relationship and contract management activities.
RASCI for Relationship and Contract Management Services
	RASCI — Relationship and Contract Management Services
	CGI
	Client
	Comments

	Designate a Platform Enablement Phase manager who will coordinate technical Platform Enablement activities with the Platform Configuration team and Client
	Responsible
	Support
	

	Provide Operational Framework Deliverable
	Responsible
	Support
	

	Provide named Client individuals as primary and secondary points of contact, including which Client point(s) of contact are appropriate for Security Incident notifications, and comply with communication protocols
	Support
	Responsible
	

	Make Client staff and Client systems that are interdependent with the Solution available during the Hours of Availability
	Support
	Responsible
	

	Coordinate with CGI staff for services, support, scheduled testing, Scheduled Maintenance, or other needs, responding promptly to CGI information requests.
	Support
	Responsible
	

	Assist in problem identification and resolution as it relates to the Client's data, staff, and/or procedures as well as Issues or Incidents with CGI System and appropriate interaction with interfacing entities
	Support
	Responsible
	

	Follow the Acceptance Process for the Deliverables
	Support
	Responsible
	

	Notify CGI in advance of any changes to Client-provided information referenced in this section
	Support
	Responsible
	

	Report any Issues or Incidents to CGI using CGI’s Ticketing System and process. To be considered reported, Issues and Incidents tickets must include details to clearly identify specifics of the Issue or Incident that allow CGI to recreate, troubleshoot and resolve, including, but not limited to, impacted module/function, screenshots, steps to recreate with expected versus actual outcome, and number of users impacted
	Support
	Responsible
	Incidents: Report Incidents in the Ticketing System using the Incident indicator “Managed Services.” 

Issues: Report Issues in the Ticketing System using an Issue indicator naming the applicable CGI Application in which the problem was encountered. 

Requests: Submit CGI Requests to the Ticketing System using the Incident indicator “Managed Services.” Requests should be marked as such in the description to distinguish them from Issues or Incidents


1. Technical and Operational Management
CGI will configure Solution Hosting Facility infrastructure and establish the infrastructure management strategy for the CGI System with support from the Client, as needed.  
RASCI – Technical and Operational Management 
The table below details the roles and responsibilities for technical and operational management activities.
RASCI for Technical and Operational Management
	RASCI — Technical and Operational Management
	CGI
	Client
	Comments

	Configure Solution Hosting Facility infrastructure for CGI Applications environments and establish the infrastructure management strategy, standards, procedures, and third-party supplier management
	Responsible
	Support
	

	Perform Incident management and resolution
	Responsible
	Support
	

	Provide, manage, and operate Client employee workstation hardware, software, and other onsite Client equipment
	Support
	Responsible
	

	Provide remote hands support for any physical activities related to infrastructure equipment at the Client site, such as equipment resets, if necessary, as requested by CGI
	Support
	Responsible
	


1. Network Management
During Platform Enablement, CGI and the Client will work together to establish the network and telecommunication services between the Client and the Solution Hosting Facility, as well as the Disaster Recovery Hosting Facility. 
RASCI – Network Management
The table below details the roles and responsibilities for network management activities.
RASCI for Network Management
	RASCI — Network Management
	CGI
	Client
	Comments

	Define network and telecommunications Platform Enablement tasks, provision infrastructure, and install/configure/test network elements in support of CGI System, leading the testing of all applicable network connectivity points
	Responsible
	Support
	

	Provide CGI required information and access to knowledgeable resources to assist in the definition of network and telecommunications requirements; this will include information from any third parties for which the Client is responsible
	Support
	Responsible
	

	Provision Internet access to CGI Applications in the Solution Hosting Facility and Disaster Recovery Hosting Facility, as applicable. 
	Responsible
	Support
	Internet bandwidth is based on sizing information provided by Client

	Coordinate and manage activities related to configuring and authorizing CGI’s network connectivity to the Client network, if necessary
	Support
	Responsible
	

	Provision, configure, maintain, and manage secure integrations, and transmissions for interfaces or files as well as SMTP electronic mail services sent from the CGI Applications
	Support
	Responsible
	

	Provision, manage, and maintain adequately sized network services from the Client's WAN to end-user locations
	Support
	Responsible
	

	Participate as needed in testing CGI and Client network connectivity points
	Support
	Responsible
	


1. [bookmark: _heading=h.4k668n3]SaaS Environments
During Platform Enablement, CGI will provision Client’s production and non-production environments as outlined in the table below, install the CGI Application(s), and define and document the technical architecture and environment overview.
Summary of SaaS Environments
	Environment Type
	Quantity
	Environment Details

	Prototype Environment
	1
	Prototype environment will be available for the time period set forth in the Order.

Included modules in the prototype environment will also be set forth in the Order. The Prototype does not include Advantage Connect and Advantage Insight.

Prototype environment includes generic data.

	Non-Production Environment (NPD)
	2 unless otherwise set forth in the Order
	Each NPD will support up to fifty (50) Concurrent Users
Each NPD will have a copy of the production data 
One (1) NPD will be designated as a Patch Cadence Environment to be used for Client testing following implementation of Patches or Patch Sets. 
One (1) non-production environment will be designated as an Update Cadence Environment to be used for Client testing following CGI’s implementation of Feature Set, Regulatory or Technical Stack Compatibility Updates. 
Expandable storage of the type appropriate to the respective environment is allocated as needed within the defined limits.

	Production Environment
	1
	


RASCI – SaaS Environments 
The table below details the roles and responsibilities for physical/virtual environment and storage activities.
RASCI for SaaS Environment 
	RASCI — SaaS Environment
	CGI
	Client
	Comments

	Provide Technical Architecture and Environment Overview Deliverable
	Responsible
	Support
	

	Identify and collect from the Client environment elements (e.g., data, configuration settings, documentation) required for the CGI Applications and other available related documentation and information regarding the environmental Platform Enablement requirements.
	Responsible
	Support
	

	Provision the CGI System as defined in the Order.
	Responsible
	Support
	

	Provide and install the CGI Application(s). Document the timing and readiness date of each CGI Application within each environment in the Project Schedule
	Responsible
	Support
	

	Define, implement, and manage the Client’s CGI System in the Scheduled Maintenance process. The CGI System will be unavailable during Scheduled Maintenance, the planned dates of which CGI documents via the Processing Schedule, including monthly Scheduled Maintenance in the weekend containing the second Saturday of the month, commencing following completion of Friday night processing through Sunday 12pm ET
	Responsible
	Support
	


1. CGI Application Maintenance
As part of the CGI Application maintenance workstream during Platform Enablement, CGI and the Client will initiate issue management and resolution practices, institute Client-specific data cleansing standards, establish CGI Advantage Update processes, and support the Platform Configuration activities, as needed. 
RASCI – CGI Application Maintenance
The table below details the roles and responsibilities for CGI Application maintenance activities.
RASCI for CGI Application Maintenance
	RASCI — CGI Application Maintenance
	CGI
	Client
	Comments

	Provide CGI Advantage® scripts to sanitize Client’s sensitive information from data stores. Customize scripts as needed for Client-specific sanitization requirements. 
	Responsible
	Support
	




	Review data cleansing scripts, provide requirements for script customization, and provide approval of final scripts and sanitized data prior to CGI use
	Support
	Responsible
	



	Execute scripts against Client’s data in one non-production environment 2-3 months prior to Go-Live, immediately following Go-Live, and then as needed to support the Services. Move resulting data to internal CGI support environment(s)
	Responsible
	Support
	

	Perform Issue management and resolution
	Responsible
	Support
	

	Provide Critical and Serious Issue Patches once available
	Responsible
	Support
	

	Patch Cadence: Provide Issue Patches as part of the CGI Advantage® Updates. CGI implements these on a regular schedule to the Patch Cadence Environment. Following the Client testing window, CGI deploys the Patches to the other non-production and production environments
	Responsible
	Support
	

	Establish and perform application functional support and configuration activities such as workflow configuration, adding users to workflows, maintaining workflow metadata, maintaining centralized reference data, and providing support for the maintenance of decentralized reference data
	Support
	Responsible
	

	Execute testing, including user acceptance testing, in support of CGI Advantage® Updates, including interfaces, reports and forms prior to production migration. Testing generally will include the Client executing transactions and/or jobs in the Patch Cadence Environment. Testing for the Patch Cadence is available for two (2) weeks prior to the Patches moving to subsequent environments
	Support
	Responsible
	


1. Operations Management
As part of the operations management workstream, CGI will work with Client to define and operationalize the Processing Schedule that establishes the interface, reporting, and batch job controls.
RASCI – Operations Management
The table below details the roles and responsibilities for operations management activities.
RASCI for Operations Management
	RASCI — Operations Management
	CGI
	Client
	Comments

	Provide the Processing Schedule template and assist Client with completion for the Platform Enablement Phase and the first year of production operations beyond the Go-Live Date. 
	Responsible
	Support
	Processing Schedule template requires input from Client to define timing, dependencies, and expected outcome of each interface, report, and batch job within each schedule element.

	Establish the Processing Schedule per the Project Schedule, using CGI’s template and assistance as needed, to identify requirements for CGI Application(s) business operations events
	Support
	Responsible
	

	Update the Operational Framework with the Processing Schedule.
	Responsible
	Informed
	

	Configure the CGI Applications to achieve the Processing Schedule.
Define and establish interface, reporting, and batch job controls per the Processing Schedule. 

Define input/access/distribution requirements for interfaces, reports, and batch job outputs. This includes transmission of data exclusively through secure electronic means directly to and from Client staff or designated third party interfacing entities. It also includes providing a mechanism to schedule Client reports and outputs, making them available electronically to authorized users as required by the Processing Schedule.

Develop and/or modify scripts to appropriately process interface files from/to the Client designated location to/from the CGI Application(s).
	Responsible
	Support
	

	Support testing to validate the operations services are working as expected. This includes testing CGI’s responsibilities for interface files, forms, reports, and CGI Advantage® Updates as needed.
	Responsible
	Support
	

	Deliver production data to non-production environment(s) per the Processing Schedule. 
	Responsible
	Support
	This service generally is expected to occur infrequently (i.e., not more than once (1 per month unless required to address a Critical/Serious Issue).

	For at least 30 days prior to Go Live, perform production batch operations to support testing activities and verify expected operational outcomes to the Client. Results deviating from mutually agreed business requirements will be addressed as part of this testing process.
	Responsible
	Support
	

	Report any Incidents with interface, report, or batch job configuration and/or processing to the appropriate Client contact(s) for resolution.
	Responsible
	Support
	

	Provide documentation for:

All interface files including file locations, anticipated size, format, and frequency.

User access for the exchange of interface files via the designated secure transmission server or service. Additionally, as necessary, establish means to distinguish and support the handling of interface files (e.g., production vs. non-production).

Technical specifications required to establish connectivity to Client-provided secure transmission server or service with a preference of Secured File Transfer Protocol (“SFTP”) or File Transfer Protocol Secured (“FTPS”). In the event the Client-provided server or service is contracted by the Client through a separate file transfer managed service provider, the Client shall maintain primary communication with such provider and provide to CGI the appropriate specifications and credentials to access the server or service.
Interface and reporting operational requirements and Processing Schedule. Requirements include the timing, dependencies, and expected outcome of each interface and reporting job within each of the batch schedules.
	Support
	Responsible
	

	Provide support for testing and remediation of Issues or Incidents related to interface files or connectivity. Conduct system and integration testing on all interfaces, reports, and forms in non-production environments. In addition, conduct full production-volume performance testing on all interfaces in non-production environments prior to migrating into the production environment. Testing and remediation responsibilities include, but are not limited to, resolving Incidents where the file is not in the expected location or format, the file is incomplete, access is unsuccessful, or interface software is not performing as expected
	Support
	Responsible
	

	Coordinate the timely availability of data within a mutually agreed timeframe and format through secure transmission mechanism directly from Client's facility or third-party facility in advance of the expected job schedule to ensure on time processing. All data files will be delivered to predetermined location and contain the appropriate content with confirmed data integrity
	Support
	Responsible
	

	Develop and/or modify Client scripts to appropriately process interface files to/from the Client secure transmission mechanism
	Support
	Responsible
	

	Notify and coordinate with CGI any required mutually agreed scheduling changes no later than four (4) hours prior to the start of the item being scheduled (e.g., prior to the start of the batch processing schedule in which a job timing is being modified)
	Support
	Responsible
	

	Provide for report scheduling, distribution, and output handling as well as Issue resolution for Client-specific reports
	Support
	Responsible
	

	Provide timely validation of the application output associated with application configuration, use, and functional application management (i.e., outside of CGI’s purview)
	Support
	Responsible
	


1. Disaster Recovery
During Platform Enablement, CGI will establish the Client’s disaster recovery infrastructure at the Disaster Recovery Hosting Facility and create the Client’s Disaster Recovery Plan (DRP). The disaster recovery will be configured to achieve the recovery point objective and recovery time objectives outlined in Schedule D – SaaS Services, Section 2.8 –Disaster Recovery.
The DRP documents the details of the annual disaster recovery exercise, including dates and times, access information, and testing limitations surrounding the annual disaster recovery exercise. Similar information is provided in the event of a declared disaster. 
The disaster recovery environment does not become an active failover solution until the Go-Live Date.
RASCI – Disaster Recovery
The table below details the roles and responsibilities related to disaster recovery activities.
RASCI for Disaster Recovery
	RASCI — Disaster Recovery
	CGI
	Client
	Comments

	Perform the planning, configuration, and SaaS enablement activities required to establish a production disaster recovery environment at the Disaster Recovery Hosting Facility. 
	Responsible
	Informed
	Disaster recovery services pertain only to the Client’s production CGI Application(s) (i.e., no non-production environments and not related to Client facilities). 

The disaster recovery environment does not become an active failover solution until the Go-Live Date.

	Create a Disaster Recovery Plan (DRP) for the production CGI Application(s). 
	Responsible
	Support
	

	Support Disaster Recovery workstream activities, as requested.
	Support
	Responsible
	


1. [bookmark: _heading=h.sqyw64]CGI Advantage Updates
During Platform Enablement, CGI Application(s) are on a bi-weekly container release cadence to support Platform Configuration activities. The Project Schedule will determine when the bi-weekly cadence will end to support go live preparation activities. 
	RASCI — CGI Application Maintenance
	CGI
	Client
	Comments

	Perform the Update to the Update Cadence Environment.
	Responsible
	Support
	

	Update the remaining non-production and production environments 
	Responsible
	Support
	

	Perform testing and validation activities, as required
	Responsible
	Support
	


1. Production Cutover
As part of the production cutover workstream during Platform Enablement, CGI and the Client will work together to prepare the technical environment and the business organization for the transition to the new Solution and execute the cutover plan.
[bookmark: _heading=h.3cqmetx]RASCI – Production Cutover
RASCI for Production Cutover
	[bookmark: _Hlk127793170]RASCI — Production Cutover
	CGI
	Client
	Comments

	Provide Technical Readiness Checklist and Technical Cutover Plan Deliverables
	Responsible
	Support
	

	Provide the requested information to define the Technical Readiness Checklist and Technical Cutover Plan Deliverables
	Support
	Responsible
	

	With input from the Client, identify mutually agreed transmission methodology and format for each cutover data source. Create checklists, upload steps, and verification procedures as part of the Technical Cutover Plan
	Responsible
	Support
	

	Provide input into go/no-go decision and jointly perform production cutover with Client according to the Technical Cutover Plan
	Responsible
	Support
	

	Populate non-production environment(s) with production data after Go-Live Date
	Responsible
	Support
	

	Execute the Technical Cutover Plan and Technical Readiness Checklist
	Support
	Responsible
	


[bookmark: _Ref156418244]








Exhibit C-2 –Platform Configuration Template
Note: This Exhibit will be customized to reflect, scope, deliverables, and milestones as applicable to Client.  An updated Exhibit C-2 will be attached to the applicable Order which will replace this template in its entirety.
[bookmark: _Toc128025090]This Exhibit C-2 specifies the Consulting Services CGI will provide to configure the CGI Applications to support the Client’s business operations as defined in business and technical requirements. These Services begin at Inception and conclude at Go-Live. 
1. Overview
Scope of Services
Platform Configuration includes the following high-level scope: 
Deliverables
The table below provides a comprehensive list of the Deliverables CGI will deliver under this Exhibit C-2 ‒Platform Configuration. These Deliverables will be created in accordance with the Project Schedule and are subject to the review and approval process outlined in Schedule C, Section 3 – Deliverables. 
[insert table]

Client Schedule
Methodology
1. [bookmark: _Toc128025091]Governance
[bookmark: _Ref156425333]Project Planning, Guidance & Management 
Designated Project Managers
The Client and CGI will each designate a project manager who will be responsible for managing their respective team’s performance (each a “Project Manager”). The Client and CGI Project Managers shall be jointly responsible for task planning, resource coordination, status tracking and reporting, issue facilitation and issue escalation and resolution, as well as production cutover planning.
Project Schedule 
Within thirty (30) Business Days of project kick-off, the Client Project Manager and CGI Project Manager will update and baseline the Project Schedule in Microsoft Project® or equivalent, as defined in the Project Management Plan Deliverable. The Project Schedule represents the mutual agreement between the Client and CGI with respect to the scope of activities, ownership of tasks, and timeline to complete the project’s work breakdown structures. The Project Schedule will include CGI and Client tasks and will be updated over the course of the Project.
At the end of each month, the CGI Project Manager will update the Project Schedule and report progress, risks, issues, and mitigation in a monthly status report as prescribed by the Project Management Plan Deliverable.
Escalations for Project Schedule variations
Project Meetings 
[bookmark: _heading=h.3rdcrjn][bookmark: _heading=h.26in1rg][bookmark: _heading=h.lnxbz9][bookmark: _heading=h.35nkun2][bookmark: _Toc125435755][bookmark: _Toc125449061][bookmark: _heading=h.1ksv4uv]CGI will facilitate one (1) formalized meeting per month to a group outside the immediate project team (i.e., the committee of executives defined by the parties to comprise the “Executive Steering Committee”). The Client and CGI Project Managers will mutually agree upon the timing, cadence, content, and ownership of immediate project team meetings as well as Executive Steering Committee meetings. 
[bookmark: _heading=h.44sinio]Project Management Plan (PMP)
In collaboration with the State, CGI will prepare the Project Management Plan written deliverable. RASCI - Project Planning, Guidance, and Management
The table below outlines the roles and responsibilities for the Project Planning, Guidance, and Management work stream.
Communication and Organizational Change Management 
The Client will lead the planning and execution of organizational change management and communication activities. CGI will remain informed of the strategy and plans and provide peer review feedback for the client’s consideration. 
[bookmark: _Ref155614866]RASCI -- Communication and Organizational Change Management 
The table below outlines the roles and responsibilities for communication and organizational change management. 
[bookmark: _heading=h.2jxsxqh]Project Kick-off 
CGI will create the project kick-off meeting materials and facilitate the project kick-off meeting in a virtual setting. 
RASCI – Project Kick-off
The table below outlines the RASCI matrix for the project kick-off work stream. 

1. [bookmark: _heading=h.z337ya][bookmark: _Toc128025093]Align Phase
[bookmark: _heading=h.1y810tw]Project Team Training
[bookmark: _heading=h.2xcytpi][bookmark: _heading=h.1ci93xb][bookmark: _heading=h.3whwml4]Legacy ERP Analysis
[bookmark: _heading=h.4i7ojhp][bookmark: _heading=h.2bn6wsx][bookmark: _heading=h.qsh70q][bookmark: _heading=h.3as4poj][bookmark: _heading=h.1pxezwc][bookmark: _heading=h.49x2ik5][bookmark: _heading=h.2p2csry][bookmark: _heading=h.147n2zr][bookmark: _heading=h.3o7alnk][bookmark: _Ref155621463]CGI Advantage Cloud User Experience (UX) Discovery Workshops
1. [bookmark: _heading=h.23ckvvd][bookmark: _Toc128025094]Build Phase
[bookmark: _heading=h.32hioqz][bookmark: _Ref155621534]CGI Advantage Application Configuration
[bookmark: _heading=h.1hmsyys][bookmark: _Ref155596774]Interfaces 
[bookmark: _Ref155596709]Forms
[bookmark: _Ref155621339][bookmark: _Ref155596283]Data Conversion
Business Intelligence  
[bookmark: _heading=h.3fwokq0][bookmark: _heading=h.1v1yuxt][bookmark: _heading=h.4f1mdlm][bookmark: _Ref155596909]Security and Workflow
[bookmark: _heading=h.19c6y18][bookmark: _heading=h.3tbugp1][bookmark: _Ref155601302]Testing
[bookmark: _heading=h.28h4qwu][bookmark: _Ref155601323]Testing Strategy and Automated Testing
[bookmark: _Ref155618424]Integrated System Test (IST)
[bookmark: _heading=h.1mrcu09][bookmark: _Ref155621900]User Acceptance Test 
[bookmark: _heading=h.2lwamvv]End User Training Development
[bookmark: _Ref155621919]Policy and Procedures Updates
[bookmark: _Ref155621961]Help Desk 
1. [bookmark: _Toc128025095]Achieve Phase
Performance Testing
[bookmark: _heading=h.2zbgiuw][bookmark: _Ref155617904]Readiness Assessment
[bookmark: _Ref155618006]End User Training Delivery
[bookmark: _Ref155618102]Production Cutover
 Post-Implementation Support (Transition to steady-state operations)
1. [bookmark: _Toc128025097]Planning Parameters
The following parameters were used by CGI to define the scope of the Client’s Platform Configuration.  Any deviations from these parameters may impact the scope and cost of the Project. 
General
On-going Project Management Activities
Align Phase
Build Phase
Achieve Phase


[bookmark: _Ref156418420]Exhibit C-3 – Platform Continuous Advancement
[bookmark: _Hlk130890199][bookmark: _Ref141801249]Note: This Exhibit will be customized to reflect, scope, deliverables, and milestones as applicable to Client.  An updated Exhibit C-3 will be attached to the applicable Order which will replace this template in its entirety.
This Exhibit C-3 specifies the additional terms and conditions applicable to the Consulting Services provided following the production deployment of the CGI System, pursuant to the Master Agreement under an Annual Planning Document or Statement of Work 
1. [bookmark: _Ref141801228]Annual Planning Process
Overview
Annual Planning Period Term
Annual Planning Process
APD Governance Principles
APD Scope of Work 
Planning
CGI and Client Responsibility
Changes to the Approved APD Scope of Services
Content and Authorization of the Annual Planning Document (APD)
 
1. Content and Authorization of Statement of Work
Additional Consulting Services may be authorized through issuance of a Statement of Work. Each Statement of Work will:
Constitute a separate contract between the signing parties incorporating the terms and conditions of the Master Agreement by reference;
Define applicable terms for which definitions are not included in Schedule A - Glossary.
Describe in detail the services delivery methodology to be applied in execution of the Statement of Work, including, in the case of an agile project, the processes and methods (e.g., Scrum or Kanban) to be employed;  
Describe specifically the scope of the project, including the Consulting Services and the Deliverables, if any, to be provided under it, including in the case of an agile project, the applicable Backlog, minimum viable product, and program increments;
Outline the project schedule;
Detail the parties’ respective roles and responsibilities, such as, in the case of an agile project, the agile-specific roles to be taken by each party and the parties’ express commitment to endorse and abide by agile principles in fulfilling their responsibilities with respect to the project;
Specify the applicable compensation method, rates, and prices;
Identify the Statement of Work manager for each party; and 
Specify any modifications of the terms of the Master Agreement applicable to the Statement of Work by expressly identifying the section(s) of the Master Agreement that are being modified for that Statement of Work.
Changes to Statements of Work
Either party may propose changes to a Statement of Work. Requests for changes will be submitted to the other party in writing for consideration of feasibility and the likely effect on the cost and performance of the Consulting Services. Proposed changes will not become effective unless set out in a written Change Order executed by both parties. The parties will mutually agree upon any proposed changes, including resulting equitable adjustments to costs and schedules for the performance of the Consulting Services. Changes to be addressed pursuant to this Section may include: (i) changes in the project scope, such as addition of Deliverables, or, in the case of an agile project, changes in the description  of minimal viable product, net addition of items to the Backlog, or addition of product increments; (ii) changes in the project schedule; or (iii) changes in the parties’ respective roles and responsibilities; and (iv) compensation changes associate with scope, schedule, and roles and responsibilities.  In addition, if any action or inaction by Client, or its suppliers’ or other contractors’ failure to perform their responsibilities in a complete or timely manner, prevents CGI from or delays CGI in performing the Consulting Services, CGI will be entitled to an equitable adjustment in the schedule for performance and the compensation otherwise payable to it under the Statement(s) of Work. In such event, the parties will mutually agree upon a Change Order documenting the adjustments.


[bookmark: _Ref156418956]Appendix C-3.1– Annual Planning Document (APD) Template
Reviewers
Each reviewer acknowledges they have reviewed this document and are in agreement with its content as it relates to their role in the planned activities specific to the period for this planning cycle.
	Name
	Role
	Signature
	Date

	
	
	
	

	
	
	
	


Owner
The owner is responsible for the creation of this document and acknowledges that this document meets the applicable quality standards and is ready for final signoff.
	Name
	Role
	Signature
	Date

	
	
	
	


Client Sign-Off
The Client representative acknowledges that this document accurately and completely fulfills the document objectives as noted in section 1.1 Document Objectives, except as noted and communicated to CGI in writing.
	Name
	Role
	Signature
	Date

	
	
	
	


CGI Sign-Off
The CGI representative acknowledges that the document meets all the applicable project standards and is accurately and completely fulfills the document objectives as noted in section 1.1 Document Objectives, except as noted and communicated to the Client.
	Name
	Role
	Signature
	Date

	
	
	
	


1. [bookmark: _Toc349734604][bookmark: _Toc141800628]Introduction
Insert executive summary overview of the entire document in this section.  
<The Annual Planning Document forecasts the overall capacity and workload of the Consulting Services being provided to the Client in support of the Master Agreement. It is used to confirm the Consulting Services are provided in sufficient capacity to meet the mutually agreed workload volumes and business objectives and align to Client priorities for the outlined Planning Period. This confirmation is accomplished by presenting the plan for the capacity, outlining anticipated changes to business volumes and workload, forecasting the services capacity needed to meet those changes, identifying the influences those changes will have upon achievement of business objectives, and outlining capacity performance trends.
This planning document presents a next year three to five-year outlook and provides the flexibility to plan ahead and make the necessary decisions on the strategies that will optimize the services so that they continue to meet the intended, mutually agreed business objectives, priorities, and information technology needs of the Client.>
[bookmark: _Toc367706368][bookmark: _Ref368580349][bookmark: _Ref368580363][bookmark: _Ref38292040][bookmark: _Ref38292069][bookmark: _Toc141800629][bookmark: _Toc468772479] Document Objectives
To describe the overall capacity of the services, the anticipated workload changes, and the results of capacity forecasts, as well as the strategies that can be applied to optimize the services for their intended technology and business use within this program.  
[bookmark: _Toc349734606][bookmark: _Toc141800630]Overview
This Annual Planning Document (APD) is intended to support the overall planning of the Consulting Services related to the release updates and ongoing feature enablement for CGI Advantage Cloud. The purpose is to define the scope of activities for a specified time period (e.g., upcoming fiscal year). This plan will help Client and CGI validate the planned capacity and justify any recommended changes to the capacity to support business needs.
This document consists of several sections that cover the following topics:
· [bookmark: _Toc349734607][bookmark: _Toc468772480]Current Plan
· Goals – Presents the goals associated with the next year’s planned scope of work. 
· Scope – Presents the scope of solutions and services for the first or next fiscal year or time period needed for a project.  Describes items from the Backlog to be included in the scope.
· Schedule – Presents the high-level schedule and milestones
· Roles and Responsibilities – Describes the roles and responsibilities
· Organizational Structure – Describes the organization to support the scope of services
· Assumptions – Describes the planning assumptions 
· Capacity Changes – Describes any changes required to the capacity to support changes in the scope of services or assumptions.
· Forecast 
· Forecast Plan – Forecasts the plan for the capacity for the next year and next 3 to 5 years 
· Anticipated Capacity Changes – Describes any changes expected to the capacity for the next 3 to 5 years to adjust for anticipated business changes, as well as the associated risks and implications of the changes.
· Projected Costs - Describes the cost impacts of any proposed capacity changes.
[bookmark: _Toc141800631]Review Process
[bookmark: _Toc349734609][bookmark: _Toc141800632]<This sub-section provides details surrounding the support and review of the Annual Planning Document. It should identify the timeframes, the activities, the plan owners, and the individuals who are responsible to validate and revise the plan contents. This review should align with budgetary planning cycles, or when major changes occur within the organization. It can also include specific details for the review of internal or external arrangements that may support some capacity aspects throughout service delivery.> 	
1. Current Plan
<this sub-section outlines what is in, and as applicable what is out, of scope related to the solution and services for the Planning Period>
[bookmark: _Toc141800633]Goals 
<This sub-section describes the goals of the current plan year initiatives.>
[bookmark: _Toc141800634]Scope 
<This sub-section outlines what is in, and as applicable what is out, of scope.>
[bookmark: _Toc141800635]Objectives Vision 
<This sub-section outlines the Objectives Vision, KPIs, and metrics to define and measure outcomes of the current plan.>
[bookmark: _Toc141800636]Backlog
< As the approach evolves to a fixed capacity model this sub-section shall provide an itemized view of the Backlog captured within the program repository. It is not meant to provide detail of the Backlog elements.>
[bookmark: _Toc141800637]Schedule/Methodology 
<This sub-section describes the high-level schedule and key milestones for the designated Planning Period.>
<As the approach evolves to a fixed capacity model this sub-section shall describe the methodology(s) being utilized to manage the program in achievement of specific identified outcomes.>
[bookmark: _Toc141800638]Roles and Responsibilities 
<This sub-section describes the roles and responsibilities of CGI and Client resources.>
[bookmark: _Toc141800639]Assumptions 
<This sub-section should describe the assumptions supporting the current plan >   
[bookmark: _Toc38286598][bookmark: _Toc141800640]Support Services Fees
The Consulting Services Fees  are set forth in Exhibit 1 to the applicable Order. 
[bookmark: _Toc349734610][bookmark: _Toc141800641]	Forecast
<Insert summary of the forecast sub-section here.   The summary captures the key salient points around the forecasted objectives, services, outcomes, and Backlog for the specified period. >   
[bookmark: _Toc141800642]Next Year Plan
<This sub-section provides a detailed view of the planned program initiatives for the year immediately following the current plan. This plan should outline timeframes and estimates to support budget requests and staffing plans.>
[bookmark: _Toc349734611][bookmark: _Toc141800643]Assumptions and Parameters
<This sub-section elaborates at a summary level key assumptions and parameters for the forecast period.   Note items where Client relevancy or interdependencies are needed for planned program outcomes.>
[bookmark: _Toc349734612][bookmark: _Toc141800644]Anticipated Capacity Changes
<This sub-section identifies and elaborates the key areas of change between last Planning Period and the forecasted Planning Period. Relevancy to outcomes and rationale for the change is captured.>
[bookmark: _Toc141800645]Projected Costs
<This section should present a financial picture surrounding the Fees associated with providing the projected capacity for the Consulting Services of the program. It can be summarized by programs, sprints, service, group of services, or along technology lines (e.g. centralized, or distributed environments) in a way that is helpful for understanding relationship to the current contract as well as costs the Client should plan for to support the forecasted planned period. 
Additionally, the information should identify the timing of projected expenditures (i.e. when one-time or on-going costs are expected), as well as additional costs that may result from the impacts of the changes to the annual plan.>
[bookmark: _Toc141800646]Client Resource Plan
<This sub-section provides a table view of the Client resource needs and expected roles as they align to planned program initiatives.>
[bookmark: _Toc141800647]3-5 Year Plan
<This sub-section provides a detailed view of the planned program initiatives for the 3-5 year period following the current plan. This plan should outline timeframes and estimates to support budget requests and staffing plans.>
[bookmark: _Toc141800648]Assumptions and Parameters
<This sub-section elaborates at a summary level key assumptions and parameters for the forecast period.   Note items where Client relevancy or interdependencies are needed for planned program outcomes.>
3.2.1 [bookmark: _Toc141800649]Anticipated Capacity Changes
<This sub-section identifies and elaborates the key areas of change between last Planning Period and the forecasted Planning Period. Relevancy to outcomes and rationale for the change is captured.>
3.2.2 [bookmark: _Toc141800650]Client Resource Plan
<This sub-section provides a table view of the Client resource needs and expected roles as they align to planned program initiatives.>
3.2.3 [bookmark: _Toc349734618][bookmark: _Toc141800651]Projected Costs
<This section should present a financial picture surrounding the Fees associated with providing the projected capacity for the Consulting Services of the program. It can be summarized by programs, sprints, service, group of services, or along technology lines (e.g. centralized, or distributed environments) in a way that is helpful for understanding relationship to the current contract as well as costs the Client should plan for to support the forecasted planned period. 
Additionally, the information should identify the timing of projected expenditures (i.e. when one-time or on-going costs are expected), as well as additional costs that may result from the impacts of the changes to the annual plan.>


[bookmark: _Ref156418709][bookmark: _Toc60746483]Appendix C-3.2– Statement of Work Template
This Statement of Work No. ___ is issued under and pursuant to the terms of the Participating Addendum of the State of ___________________to the NASPO ValuePoint Master Agreement between the State of Utah and CGI Technologies and Solutions Inc. (“CGI”). The Participating Addendum and the NASPO ValuePoint Master Agreement are referred to in this Statement of Work collectively as “Master Agreement.” This Statement of Work incorporates the terms and conditions of the Master Agreement as if the Master Agreement were fully set forth in the text of this Statement of Work.
1. [bookmark: _Toc60746484]Effective Date of this Statement of Work
This Statement of Work is effective as of __________.
1. [bookmark: _Toc31273707][bookmark: _Toc60746485]Supplemental Definitions
[Insert definitions for applicable terms not defined in Schedule A - Glossary.
1. [bookmark: _Toc31273709][bookmark: _Toc60746487]Project Scope
[Insert details regarding scope of the Consulting Services]
1. [bookmark: _Toc60746488]Schedule of Performance
[State the target schedule for performing the Consulting Services ]
1. [bookmark: _Toc60746489]Compensation
The Consulting Services Fees associated with this Statement of Work are set forth in Exhibit 1 to the applicable Order.
1. [bookmark: _Toc60746492]Statement of Work Managers
The Statement of Work Managers are:
	CGI Statement of Work Manager
	Client Statement of Work Manager

	Name: 
Phone:
Email:
	Name: 
Phone:
Email:


1. [bookmark: _Toc31273714][bookmark: _Toc60746493]Roles and Responsibilities
[Insert roles and responsibilities and RASCI if applicable]
[bookmark: _Toc60746496]

1. Other Provisions
[Insert other provisions as applicable]
Agreed to and accepted by:
	[insert Client name]
(Client)
	
	CGI Technologies and Solutions Inc.
(CGI)

	

By:  
	
	
	By:  
	

	

Name:  
	
	
	Name:  
	

	

Title:  
	
	
	Title:  
	

	

Date:  
	
	
	Date:  
	








[bookmark: _Ref156419691]Schedule D – SaaS Services
This Schedule D specifies the SaaS Services and other benefits CGI provides to Client as part of the Support Program pursuant to, and except as modified by, an Order for SaaS Services. 
1. [bookmark: _Toc60746218][bookmark: _Toc115852535]Support Program Fundamentals
[bookmark: _Toc60746219][bookmark: _Toc115852536]CGI Advantage® User Group Membership
As part of the Support Program, CGI will provide Client with membership in the CGI Advantage® User Group. This membership provides Client with the option to participate in various CGI Advantage® User Group activities such as the annual CGI Advantage® Forum, regional CGI Advantage® User Group meetings, and election of the CGI Advantage® User Group Steering Committee, which works closely with CGI on a variety of client topics. In addition to voting in the election, Client may nominate a candidate for election to the CGI Advantage® User Group Steering Committee.
[bookmark: _Toc60746220][bookmark: _Toc115852537]CGI Advantage® Updates
As part of the Support Program, CGI will provide Client with CGI Advantage® Updates periodically to add business features, address technical and functional compatibility with CGI System software, make updates for ongoing regulatory changes and changes to business practices, and provide corrections for defects. CGI Advantage® Updates may require additional set-up, configuration, and/or adjustments to the CGI System as determined through the Change Order process. CGI determines, at its sole discretion, based on input from the CGI Advantage® User Group Steering Committee, the Product Roadmap including content and schedule of CGI Advantage® Updates. CGI Advantage® Updates vary in size and scope but are planned for quick deployment and testing with new features disabled upon release. CGI Advantage® Updates may include:
Feature Sets 
Regulatory Updates 
Technical Stack Compatibility Updates 
Patches and Patch Sets 
[bookmark: _Toc60746221][bookmark: _Toc115852538]Solution Support Center
CGI provides Client with help desk support for the Solution via access to the  Solution Support Center including phone and web support as follows:
Standard Hours of Operation. Solution Support Center personnel are available 8am ET to 9pm ET on Business Days. 
Access Methods. The phone number for the Solution Support Center is 800.321.0267 and the secure web site available 24/7 is https://sc.cgi.com/solutionssupport/. 
Support Materials. CGI provides product guides, software downloads, training, and other support materials.
Ticketing System. CGI provides an automated Ticketing System to manage delivery of the SaaS Services to Client, such as tracking of Incidents, Issues, and Requests.
Product Roadmap. CGI posts product schedule Updates on the Solution Support Center.
Client Knowledge Sharing and Collaboration Space. CGI provides an area for clients to ask questions and share ideas, solutions and plans for use of CGI Advantage®.
[bookmark: _Toc60746222][bookmark: _Toc115852539]Support Locations
CGI provides SaaS Services remotely or from CGI or third party supplier locations.
[bookmark: _Toc60746223][bookmark: _Toc115852540]Change Orders
The parties will employ the Change Order process to address changes to the SaaS Services, such as:
Changes:
Required to achieve compliance with revised Client policies and standards after the Effective Date;
To mutually agreed business requirements including, but not limited to, the Processing Schedule, processing volumes exceeding the limits set in the applicable Order; and
Increasing costs of providing a third party Solution Hosting Facility.
Client requests for: 
New initiatives or Services;
Additional reporting, measurement, or use of Client-specific tools and technologies by CGI; and
Procurement of additional environments, storage, or other infrastructure elements.
[bookmark: _Toc60746226][bookmark: _Toc115852543]Personal Data
Client will not include Personal Data in reports to CGI of Issues, Incidents, Requests, or any other Client communications with CGI.
[bookmark: _Toc115852544]Tier 1 SaaS Services Support
[bookmark: _Ref38010977]Client must remain on CGI’s Tier 1 Support Level as defined in the CGI Advantage® Support Policy found on the Solution Support Center. If Client does not remain on CGI’s Tier 1 Support Level, CGI, at its sole discretion, may reduce Client’s SaaS Services, including, but not limited to, Solution warranties, service levels, and Feature Set Updates.
1. [bookmark: _Toc60746228][bookmark: _Toc115852546]SaaS Services and the Parties’ Associated Responsibilities.
This Section specifies the SaaS Services and the respective responsibilities of the Client and CGI across ten (10) service categories following production deployment of the configured CGI Advantage Cloud® solution.  Several Deliverables developed during Platform Enablement and Platform Configuration, including the Operational Framework, Technical Architecture and Environment Overview, Technical Readiness Checklist, and Technical Cutover Plan are designated as living documents and will be maintained as Work Products through the Order Term.
The SaaS Services commence on the Go-Live Date unless otherwise specified in the Order. 
[bookmark: _Toc60746229][bookmark: _Toc115852547]Relationship and Contract Management Services
CGI Responsibilities 
Produce and provide a status report on Service Level performance at the frequency and with the information specified in Exhibit D-1 –Service Level Agreement. 
Provide support as necessary for Client audits of the Solution during Business Hours, not to exceed more than eight (8) hours over a single thirty (30) day period annually.
Client Responsibilities 
Maintain named Client individuals as primary and secondary points of contact, including which Client point(s) of contact are appropriate for Security Incident notifications, and comply with communication protocols.
Make Client staff and Client systems that are interdependent with the Solution available during the Hours of Availability.
Coordinate with CGI staff for services, support, scheduled testing, Scheduled Maintenance, or other needs, responding promptly to CGI information requests.
Participate twice annually in CGI’ customer satisfaction assessment program survey process.
Assist in problem identification and resolution as it relates to the Client's data, staff, and/or procedures as well as Issues or Incidents with CGI System and appropriate interaction with interfacing entities.
Notify CGI in advance of any changes to Client-provided information referenced in this Schedule D.
Report any Issues or Incidents to CGI using CGI’s Ticketing System and process. To be considered reported, Issues and Incidents tickets must include details to clearly identify specifics of the Issue or Incident that allow CGI to recreate, troubleshoot, and resolve, including, but not limited to, impacted module/function, screenshots, steps to recreate with expected versus actual outcome, and number of Users impacted.
Incidents: Report Incidents in the Ticketing System using the Incident indicator “Managed Services.” 
Issues: Report Issues in the Ticketing System using an Issue indicator naming the applicable CGI Application in which the problem was encountered. 
Requests: Submit CGI Requests to the Ticketing System using the Incident indicator “Managed Services.” Requests should be marked as such in the description to distinguish them from Issues or Incidents. 
[bookmark: _Toc60746230][bookmark: _Toc115852548]Technical and Operational Management
CGI Responsibilities 
Commencing with the standard CGI audit cycle following the first full year of production operations, provide an annual SSAE No. 18 SOC 1 Type 2 report for the Solution Hosting Facility infrastructure and Disaster Recovery Hosting Facility infrastructure, subject to reasonable advance notice and applicable confidentiality and other restrictions of the Solution Hosting Facility supplier and Disaster Recovery Hosting Facility supplier.
Client Responsibilities 
Provide level 1 help desk support for the CGI Application(s), such as initial triage and primary contact with the end users reporting Issues or Incidents, and the logging and documentation of reported Issues or Incidents. Issues or Incidents with CGI System that cannot be resolved by the Client’s Level 1 help desk support will be submitted to CGI via the Ticketing System.
[bookmark: _Toc60746231][bookmark: _Toc115852549]Network Management
CGI Responsibilities 
Maintain network and telecommunications elements in support of CGI System.
Maintain Internet access to CGI Applications in the Solution Hosting Facility and Disaster Recovery Hosting Facility, as applicable. 
Client Responsibilities 
Provide CGI required information and access to knowledgeable resources to assist in the definition of network and telecommunications requirements; this will include information from any third parties for which the Client is responsible.
Coordinate and manage activities related to configuring and authorizing CGI’s network connectivity to the Client network, if necessary.
Provision, configure, maintain, and manage secure integrations, and transmissions for interfaces or files as well as SMTP electronic mail services sent from the Cloud Application(s).
Provision, manage, and maintain adequately sized network services from the Client's WAN to end-user locations. 
Participate as needed in testing CGI and Client network connectivity points.
SaaS Environments
CGI Responsibilities 
Maintain non-production and production environments.
Perform CGI System monitoring as CGI determines necessary to support the Solution.
Provide online access to the CGI Applications during Hours of Availability. CGI may add Scheduled Maintenance in the event:
· Of an urgent business necessity, to coincide with times of minimal Solution traffic or use for Client and on reasonable advance notice to Client; or,
· CGI determines that a failure to do so may harm CGI or Client, immediately on notice to Client at any time of day.
In either case, CGI will make reasonable efforts to obtain Client's prior written approval of the institution of such Scheduled Maintenance.
Patch Cadence Environment: One (1) non-production environment is used for Client testing following CGI implementation of Patches or Patch Sets. 
Update Cadence Environment: One (1) non-production environment is used for Client testing following CGI’s implementation of Feature Set, Regulatory or Technical Stack Compatibility Updates. 
Maintain the CGI System storage infrastructure to support the CGI Application(s). 
Perform storage growth analysis and monitoring, capacity, and performance management to support the solution environments. 
Perform backups and operational restoration testing and validation.
Perform maintenance of the requisite environment configuration to support the CGI Application(s). This includes, but is not limited to, configuration of operating system, database, and port settings; naming and other conventions for use by the Client and CGI; and system user access.
Client Responsibilities 
Provide secure integrations and transmissions as well as SMTP mail services, including the provision, management, and maintenance of any required environment(s) and/or storage.
Maintain solution configurations to support business needs, such as setting up Users, application control tables, parameters, and data such that it meets the Client’s business processing needs.
Provide support for reporting including, but not limited to, creating, maintaining, and resolving Issues or Incidents with custom Client reports.
Execute testing including user acceptance testing and full production data (i.e., user and transaction volume) performance/load testing in support of Platform Enablement. 
Support CGI’s environment maintenance activities, as needed.
[bookmark: _Toc60746234][bookmark: _Toc115852552]CGI Application Maintenance
[bookmark: _Ref156819119]CGI Responsibilities 
[bookmark: _Ref156819192]Maintain customized CGI Advantage® scripts used to sanitize Client’s sensitive information from data stores. Customize scripts as needed for Client-specific sanitization requirements due to business needs. Execute scripts against Client data in one non-production environment as needed to support the Services. Move resulting data to internal CGI support environment(s).
Perform Issue management and resolution.
Provide Critical and Serious Issue Patches once available. 
Patch Cadence: Provide Issue Patches as part of the CGI Advantage® Updates. CGI implements these on a regular schedule to the Patch Cadence Environment. Following the Client testing window, CGI deploys the Patches to the other non-production and production environments. 
Provide configuration management and application code version control and tracking for the CGI Application(s).
Client Responsibilities 
Support preparation of internal CGI support environment(s) by accommodating the use of one non-production environment for tasks outlined in 2.6.1.1 above. Review scripts to provide requirements for script customization and provide approval of final scripts and sanitized data prior to CGI use. 
Establish and perform application functional support and configuration activities such as workflow configuration, adding users to workflows, maintaining workflow metadata, maintaining centralized reference data, and providing support for the maintenance of decentralized reference data.
Execute testing, including user acceptance testing, in support of CGI Advantage® Updates, including interfaces, reports and forms prior to production migration. Testing will generally include the Client executing transactions and/or jobs in the Patch Cadence Environment which is available for two (2) weeks prior to the Patches moving to subsequent environments.
Provide business intelligence (e.g., queries and reports) reporting analysis and end user support such as training and supporting Users on how to develop efficient and accurate custom ad-hoc queries/reports and appropriate times and methods to execute them.
[bookmark: _Toc60746235][bookmark: _Toc115852553]Operations Management
CGI Responsibilities 
Update the Operational Framework Deliverable with the updated Processing Schedule annually.
Perform batch operations, delivery of production data to non-production environment(s), and Scheduled Maintenance per the Processing Schedule. 
Perform updates to processing scripts and backups for the CGI Application(s) production environment as CGI determines to be necessary.
Client Responsibilities 
Provide the updated Processing Schedule annually for each year in the Order Term no later than ninety (90) calendar days preceding the beginning of the applicable year. 
[bookmark: _Toc60746236][bookmark: _Toc115852554]Disaster Recovery
CGI Responsibilities 
Maintain the Disaster Recovery Plan. 
In the event of a natural disaster or similar emergency, restore the production CGI Application environments, databases, and network connectivity in accordance with maximum RPO and RTO recovery targets: 
As part of the CGI Disaster Recovery Plan, perform one (1) scheduled disaster recovery exercise (DRE) per year. The scheduled exercise simulates the recovery of the production CGI Application environment and database(s) and requires a failover of the network for Client’s production environment via CGI’s site recovery management tools. CGI leads the disaster recovery exercise, in accordance with the activities outlined in the Disaster Recovery Plan. The test includes a Client disaster recovery testing window of four (4) hours per test. Disaster recovery test responsibilities include:
Coordinate Client user access to the disaster recovery test environment;
Identify, document, and address Incidents discovered during a disaster recovery test; and
Provide a disaster recovery exercise results report to the Client.
Client Responsibilities 
Review and adhere to the information provided in the CGI provided Disaster Recovery Plan, including limitations around test opportunities.
Create and maintain a disaster recovery test plan, specifically to document elements that Client will test.
Participate in the disaster recovery test and execute activities assigned to the Client.
Plan for any loss of the Client’s facilities and/or connectivity required for end-user locations across the Client’s WAN.
[bookmark: _Toc60746238][bookmark: _Toc115852556]Update Services – Feature Set Updates
Unless otherwise specified in the Order, Updates to Feature Sets will commence at Go-Live. The specific Feature Set to be used for each Update will be dependent on the available Feature Sets in effect when the applicable Update commences. Certain CGI and Client responsibilities from Sections 3.1 through 3.8 of this Schedule D will apply to Updates in addition to those specified in this Section. 
CGI Responsibilities during Updates
Perform the update to the Update Cadence Environment.
Update the Operational Framework with any updated Processing Schedule elements, as necessary during, or at the conclusion of, the Update.
Update the existing Disaster Recovery Plan, if needed. During Updates, the existing disaster recovery environment remains viable for the existing production environment until the Update Go-Live Date, at which point it becomes viable for the newly updated production environment.
Update the remaining non-production and production environments per the Production Cutover Plan.
Client Responsibilities during Updates
Coordinate with third parties, such as financial institutions, and CGI to prevent comingling of existing production and non-production data, integrations, or interface files with the Update environment(s).
Within sixty (60) days of Update deployment to Update Cadence Environment, perform testing, validation and training as needed.
Provide updates to the Processing Schedule, if needed.
CGI TestSavvy
CGI Responsibilities 
Provide Client’s testers ad-hoc coaching/mentoring on how to maintain automated cases in CGI TestSavvy (average of seven (7) hours per month) 
Conduct periodic maintenance of CGI TestSavvy automation suite
Client Responsibilities 
No additional responsibilities
Additional Cloud Requirements (e.g., FTI) (If applicable, additional cloud requirements will be set forth in the Order)

[bookmark: _Ref141801740][bookmark: _Ref142473932]

[bookmark: _Ref156836977]Exhibit D-1 –Service Level Agreement
[bookmark: _Hlk138363148]This Exhibit D-1 (Service Level Agreement) sets forth the Service Level agreement of the parties with respect to the SaaS Services. 
1. Business Service Level Management
Measurement and Calculation of Service Levels 
CGI is responsible for measuring Service Levels and calculating appropriate Service Credits in accordance with this Exhibit D-1. CGI will utilize its then-current measurement and monitoring tools and procedures to track and report CGI performance in delivering the SaaS Services relative to the applicable Service Levels and will produce a CGI-defined monthly report. 
Monthly Service Level Reports
CGI will provide monthly Service Level reports setting forth, for each item subject to Service Levels, the actual measured level of performance and resulting monthly Service Credits, if any. Delivery of the report will be no later than the fifteenth (15th) calendar day of the month following the reporting period.
1. [bookmark: _Ref125546703]Service Level Determinations
Calculation of Service Credits 
Client will be entitled to the applicable Service Credit(s) if CGI performance falls below applicable Service Level(s). CGI calculates the applicable Service Credit as specified in this Section 2, and the Service Credit is subject to the terms and conditions of the Master Agreement. CGI accrues and applies Service Credits to the next issued SaaS Services invoice. Service Credits shall be CGI’s exclusive obligation and Client’s sole remedy for availability or quality of the SaaS Services, including any failure to meet a Service Level.
Availability Service Level
CGI Application Availability Calculation
Calculation Formula
CGI calculates the Availability Percentage for each applicable CGI Application for each month according to the following formula:
[(X – Y) / X] x 100 = CGI Application Availability Percentage
Where – 
X = planned minutes within the Hours of Availability for the applicable CGI Application in the month
Y = minutes that the applicable CGI Application was not available
For purposes of the calculation of CGI Application Availability Percentage, the variable Y excludes Issues and Incidents not attributable to CGI or its Subcontractors, Scheduled Maintenance and/or causes beyond CGI’s reasonable control.
Example Calculation
As an example, CGI calculates the CGI Application availability for CGI Advantage® Financial Management in a month with twenty-six (26) days with Hours of Availability during which CGI Advantage® Financial Management was unavailable for three (3) hours as follows:
[(X – Y) / X] x 100
[(18,720 minutes/month – 180 minutes/month) / 18,720] x 100 = 99.04%
Where – 
X = 26 days x 12 hours/day x 60 minutes/hour = 18,720 minutes/month
Y = 3 hours/months x 60 minutes/hour = 180 minutes/month
Issue Severity Designations and Applicability
Issue Severity Designations and Applicability
With initial input from Client regarding business impact, CGI designates Issue Severity. In making Issue Severity designations, CGI considers the definitions of the Issue Severity, possible workarounds, and the impact of the applicable Issue on Solution functionality. 
Where Client disagrees with CGI designation of Issue Severity for an Issue, Client will provide further written business justification to CGI to allow CGI to re-evaluate the Issue Severity designation. In the event the parties cannot agree on an Issue Severity designation, Client may formally escalate the disagreement through the communication protocols documented in the Operational Framework. 
For Critical Issue(s), CGI will escalate the issue if not resolved within one (1) hour, and such Critical Issue(s) is worked until resolved by CGI. For Serious Issue(s), Client may request escalation if not resolved within four (4) hours, and such Serious Issue(s) is worked until resolved by CGI. 
With initial input from Client regarding business impact, CGI designates Issue Severity. In making Issue Severity designations, CGI considers the definitions of the Issue Severity, possible workarounds, and the impact of the applicable Issue on SaaS Services functionality. 
Where Client disagrees with CGI designation of Issue Severity for an Issue, Client will provide further written business justification to CGI to allow CGI to re-evaluate the Issue Severity designation. In the event the parties cannot agree on an Issue Severity designation, Client may formally escalate the disagreement through the escalation process in Section 11.3 of Schedule B. 
For Critical Issue(s), CGI will escalate the issue if not resolved within one (1) hour, and such Critical Issue(s) is worked until resolved by CGI. For Serious Issue(s), Client may request escalation if not resolved within four (4) hours, and such Serious Issue(s) is worked until resolved by CGI. 
1. [bookmark: _Ref125546731]Service Levels
This Section 3 specifies the SaaS Service items that are subject to Service Levels and the applicable Service Level metrics. In addition, this Section 3 addresses the Service Credits that apply to missed Service Levels. The monthly Service Credit specified below for each SaaS Service Item will be escalated as follows:
In the event the same Service Level is missed in two (2) consecutive months, the applicable Service Credit for the second such month will be doubled. In the event the same Service Level is missed in three (3) or more consecutive months, the applicable Service Credit for the third such month and subsequent months will be tripled. Once CGI has achieved the applicable Service Level target, the Service Credit resets to the Base Service Credit outlined in the table below unless and until the occurrence of a consecutive miss. 
In no event will Client be entitled to assess Service Credits in any given month totaling more than ten percent (10%) of one-twelfth (1/12) of annual SaaS Services Fees for the applicable contract year.
	
SaaS Service Item
	
Service Level
	Service Credit
(% of Monthly SaaS Services Fee)

	CGI Application Availability
	99.7%
	3%

	Critical Issue Response
	CGI acknowledgement of receipt within 15 minutes
	2%

	Serious Issue Response
	CGI acknowledgement of receipt within 30 minutes
	2%

	Transaction Response Times
	Percentage of applicable system transactions processed in 
<2 sec:      90%
<3 sec:      95%
<4 sec:      98%
<5 sec:      99%
	3%


1. [bookmark: _Ref125546762]Service Level Agreement Applicability
The parties will apply Service Levels in accordance with this Section 4.
Commencement of Service Level Measurement and Reporting 
Measurement and reporting of Service Levels without assessment of Service Credits begins on the Go-Live Date. Assessment of Service Credits takes effect beginning on the first day of the first full month beginning ninety (90) calendar days after the Go-Live Date.
CGI Application of Service Levels to Production Environments and Use 
The Service Levels apply only to the production environment and production use of the applicable SaaS Services items for which CGI is solely responsible. 
Incident Triggering Multiple Service Levels 
Where a single Issue or Incident triggers more than one Service Level, only the Service item with the highest Service Credit will apply and result in assessment of a Service Credit.
Inapplicability of Service Levels and Service Credits
Service Levels and Service Credits do not apply:
In any case when they have been suspended pursuant to Section 4.5 below;
To disaster recovery testing activities; or
In any case where CGI’s failure to meet a Service Level results directly or indirectly from:
If applicable, User behavior in the use of these CGI Applications exceeding the practical limits of the CGI Application or CGI System, as documented in Section 5.2 (Sizing Information) of the applicable Order; or
Client or Client’s other contractors failing to perform Client’s responsibilities under the Master Agreement; or
Any other conditions or events beyond CGI’s reasonable control. 
[bookmark: _Ref125546795]Suspension of Service Levels and Service Credits 
Service Levels and Service Credits will be suspended:
For thirty (30) calendar days after the Go-Live Date of CGI Advantage® Updates other than Patches;
If CGI is delayed in addressing an Incident because CGI is waiting for Client to provide additional information, measurement of CGI’s non-conformance with the applicable Service Level(s) until Client provides the required information;
During any Force Majeure event; and
During any period in which the Solution is operating in disaster recovery.
Measurement of CGI Nonconformance with Service Levels
Once CGI makes a correction available to resolve an Issue or Incident impacting one or more Service Levels, measurement of CGI’s non-conformance with the applicable Service Level(s) will end, regardless of when Client approves and proceeds to apply the correction. If, upon application of the correction, the Issue or Incident is not resolved, measurement of CGI non-conformance with the applicable Service Level(s) will resume upon CGI’s receipt of written notification from Client and CGI confirmation of the failed resolution, provided that Client notification of failed resolution is received by CGI no later than the close of the Business Day following delivery of the applicable correction by CGI. Otherwise, the Issue or Incident underlying Client’s failed resolution notice will be treated as a new Issue or Incident for purposes of applying Service Levels. 
Exception to CGI Application Response Time Targets 
Due to the potential variability in report complexity, the proposed Transaction Response Times excludes ad-hoc queries and Client specific report response times.


[bookmark: _Ref141802294][bookmark: _Ref142473998]Schedule E –Security Program
This Schedule E specifies the terms and conditions applicable to the handling of Client Content associated with the CGI System, the security services and features used to maintain the CGI System security and Client Content privacy, and the division of responsibilities between the Parties for security services. 
1. [bookmark: _Toc60746254][bookmark: _Toc115852572]Client Content
[bookmark: _Toc60746255][bookmark: _Toc115852573]Commitment to Client Content Security
CGI and Client will take reasonable measures to protect Client Content against unauthorized access, use, or disclosure. 
[bookmark: _Toc60746256][bookmark: _Toc115852574]Accessing/Processing Client Content
Personnel, Affiliates, subcontractors, and suppliers of CGI will not access or process Client Content:
Except as authorized by the Master Agreement and any applicable Order and associated Annual Planning Document or Statement of Work; and 
Unless and until they are obligated by written agreements no less stringent than the Master Agreement to maintain the security and privacy of Client Content during and after the term of the applicable Order(s) and associated Annual Planning Document or Statement of Work.
[bookmark: _Toc60746257][bookmark: _Toc115852575]Disclosure of Client Content in General
CGI will not disclose Client Content outside of CGI or its Affiliates, subcontractors, and suppliers except:
As Client directs;
As expressly permitted in the Master Agreement and any applicable Order and associated Annual Planning Document or Statement of Work; or 
As required by law. 
[bookmark: _Toc60746258][bookmark: _Toc115852576]Disclosure of Client Content to Third Parties
CGI obligations specified in this Subsection 1.4 apply to CGI Affiliates, personnel, subcontractors, and suppliers. Upon receipt of any request for Client Content from a third party, including law enforcement authorities, CGI will promptly notify Client unless prohibited by law. CGI will reject the request unless required by law to comply. If the request is valid, CGI will attempt to redirect the third party to request the data directly from Client. If CGI is compelled by a law enforcement authority or other governmental entity to disclose Client Content, CGI will promptly notify Client and provide a copy of the demand unless legally prohibited from doing so. CGI will not provide to any third party:
Direct, indirect, blanket, or unfettered access to Client Content; 
Platform encryption keys used to secure Client Content or the ability to break such encryption; or 
Access to Client Content if CGI is aware that the applicable Client Content is to be used for purposes other than those stated in the third party’s request. 
In support of CGI’s obligations under this Subsection 1.4, CGI may provide Client’s basic contact information to the third party.
[bookmark: _Toc60746259][bookmark: _Toc115852577]Security Incident Notification
If CGI becomes aware of a Security Incident, CGI will promptly:
Notify Client of the Security Incident via secure means and to the appropriate Client point(s) of contact for Security Incidents established in Exhibit C-1 –Platform Enablement Section 2.3;
Investigate the Security Incident and provide Client with detailed information about the Security Incident; 
Take reasonable steps to mitigate the effects and to minimize any damage resulting from the Security Incident. 
CGI’s fulfillment of its obligation to report or respond to a Security Incident under this Subsection is not an acknowledgement by CGI of any fault or liability with respect to the Security Incident. Client must notify CGI promptly about suspected or known Security Incidents, such as misuse of its accounts or authentication credentials or any security threats related to the Services or CGI System.
[bookmark: _Toc60746261][bookmark: _Toc115852579]Security Access
CGI Application(s) Authorized User access will be managed by Client. CGI System user access will be managed by, and for the exclusive use of, CGI. Neither will be integrated into any Client Active Directory mechanism (e.g., LDAP, SAML). 
In case of any Security Incident or hazard, CGI will have the right in its sole discretion to suspend any SaaS Services it deems necessary to prevent any harm to Client, CGI, or CGI customers and their respective businesses. CGI will promptly provide notice to Client of any such suspension.
1. [bookmark: _Toc60746262][bookmark: _Toc115852580]Security Services and the Parties’ Associated Responsibilities
This Section 2 specifies the security services required to support the SaaS Services and the party responsible for those Services.
[bookmark: _Toc60746263][bookmark: _Toc115852581]CGI Responsibilities for Security Services
Provide a Solution Hosting Facility and Disaster Recovery Hosting Facility for the CGI System that maintains compliance or certification with several federal and business standards, such as ISO9001, ISO27001, ISO22301, and SSAE No. 18 SOC 1 Type II or their equivalent successors. Different terms may apply if the Solution Hosting Facility and Disaster Recovery Hosting Facility is provided by a Third Party Hosting Supplier.
Design, procure, provide, and/or build the applicable security controls and services required by the NIST 800-53 Moderate baseline prior to commencing operations. These security services such as vulnerability management, identity and access management, malware protection, encryption of sensitive information, continuous security monitoring, and user access are necessary for CGI to manage and maintain the CGI System.
As part of each CGI Application(s) environment’s readiness availability per the Project Schedule, implement security services specified in Subparagraph 2.1.2.  
Identify and define required unique technical environment user groupings and their included user list as well as their relationship to each environment and servers therein. This includes all types of technical environment access (i.e., integrated system access). Perform validation of access as appropriate.
[bookmark: _Toc60746264][bookmark: _Toc115852582]Client Responsibilities for Security Services
Define, perform, and manage CGI Application(s) security configuration including, but not limited to, updating new and revised user security data and resource groups, assisting users with user id and password resets, locking, or removing users that no longer need access, testing user access as needed, and auditing user access.
[bookmark: _Ref141802304][bookmark: _Ref142474016]

Schedule F –Client Audit Rights
This Schedule F sets forth Client’s audit rights under the Master Agreement. 
1. Client Audit Rights
Records. 
Client and CGI each agree to keep clear and accurate records relating to their activities under the Master Agreement for the period specified in the Order for records retention. 
[bookmark: _Ref130477011]Client Audit 
Client shall, subject to the provisions of this Schedule F, have the right to audit CGI to verify (i) amounts invoiced to Client for the Services and (ii) CGI’s reports on Service Levels.
Cure of Deficiency by CGI. 
If an audit contemplated by this Section identifies a deficiency that causes or may cause a material breach of CGI’s obligations under the Master Agreement, CGI shall (i) cure such deficiency within a commercially reasonable period given the nature of the deficiency, and (ii) confirm such cure to Client. 
[bookmark: _Ref130476902]Audits Concerning CGI’s Internal Controls.
Annually, at its cost and expense, CGI shall cause its external auditors to (i) perform a Type II CSAE 3416 audit or a Type II SSAE 18 audit (or equivalent audit), as applicable, regarding internal controls that CGI applies, on a common basis, to the provision of services to its outsourcing clients (the “Internal Controls Audit”), and (ii) produce an audit report in connection therewith (the “Internal Controls Audit Report”).  Each year, CGI will provide to Client a copy of the most current Internal Controls Audit Report. If Client reasonably requests an audit and/or reporting that is not covered by the Internal Controls Audit, such additional audit and reporting shall be at Client’s cost and expense and shall be addressed through a Change Order.
Conditions of Client Audits. 
[bookmark: _Hlk126659863]Any request by Client in the course of an investigation, assessment, evaluation, examination, review, questionnaire, inspection etc. (including a request pursuant to Section 1.2 of this Schedule F) is to be considered an “audit” if it requires CGI to provide, present, demonstrate, obtain or show any evidence or artifact related to CGI, its Subcontractors, or the Services, and is therefore subject to the following terms and conditions of this Section 1.4: (i) the Auditor may not be paid on a contingency or other basis related to the outcome of the audit; (ii) any such audit shall not include access to any systems, data or information relating to other customers of CGI or shared systems of CGI; (iii) CGI shall provide Auditors with reasonable access to relevant CGI personnel, books and records necessary to conduct the foregoing audit; (iv) Client shall ensure that an audit does not interfere with CGI’s ability to provide the Services or otherwise interfere with the operations of CGI’s business; (v) any such audit shall be conducted during regular business hours and Client shall provide reasonable advance written notice, no less than thirty (30) calendar days of such audit to Client unless a shorter notice period is required by law or regulation; (vi) CGI shall not be required to disclose its cost or margin in connection with the provision of Services hereunder nor shall CGI be required to disclose how fixed fees, if applicable, were derived; (vii) there shall be no audit in respect of time and materials charges more than six (6) months after the end of each calendar year during the term; and (viii) such audits shall be conducted at Client’s expense and may be conducted periodically during the term of the Master Agreement, but not more than once per contract year, except for more frequent audits reasonably necessary to confirm that deficiencies identified in the preceding audit have been effectively addressed.  Any such additional audits shall be subject to terms and conditions to be agreed upon by the parties. 
Confidentiality of audits:
The Auditor shall execute a confidentiality agreement with the party requesting the audit in a form reasonably acceptable to the parties to the Master Agreement that at a minimum prohibits the Auditor from otherwise divulging to third parties or using information obtained in connection with the audit.
Where applicable for the purpose of this Section, Client’s external Auditor must provide CGI with Client’s written authorization to act as its external auditor and shall then be deemed to be Client’s representative.  
All audit reports contemplated by this Section and their content shall be deemed Confidential Information and shall be subject to the confidentiality provisions contained in the Master Agreement.
Access to the Solution Hosting Facility, and any Third Party Hosting Supplier facility, requires advance notice, must be in accordance with the terms of the Master Agreement and in compliance with CGI’s then-current security and confidentiality policies and procedures, which includes being accompanied by CGI at all times. Client and/or its Auditor will not have access to any shared facilities, rooms, documentation and/or data unless expressly permitted in writing by CGI. CGI may limit the Client’s and/or the Auditor’s access to documentation to either view- or read-only access in accordance with CGI’s internal security and confidentiality policies.
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