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Agreements with Workday 

Approval of Resolution 1415-0087 Authorizing Piggyback Of 
County Of San Mateo Agreement With Workday Human Capital 
Management Subscription Service and Authorizing the District to 
Execute Agreements with Workday 

Workday is a Saas (Software as a Service), cloud based solution that will enhance 
the District's human resources and performance management functions and, for 
human resources purposes, will replace the District's legacy HR system (IFAS). 
IFAS will continue to be used by Payroll and for business and fiscal functions 
within the District. The District is currently using software that is insufficient to 
support critical HR functions. Over the last few years, the system's functionality 
was augmented with various solutions and manual processes. This causes many 
problems, including duplication of work, increased chance of errors, inconsistent 
data definitions, untimely data updates, and additional complexity. HR conducted 
a Human Resources Information System needs assessment which identified areas 
of unmet need and prompted the release of a Request for Information. Through 
the RFI process, HR identified the Workday platform as the most viable system. 
As a result of an existing contract between the County of San Mateo and Workday 
with a "piggyback" provision, the District is able to contract with Workday without 
going through the RFP process. The Board is being asked to approve the 
Resolution authorizing the piggyback, the agreement with Workday and an 
agreement with Sierra-Cedar which will support the implementation of and 
training for the new system. 

The term of the Workday subscription agreement is October 31, 2014 to October 
30, 2017 at a sum not to exceed $622,147 for the first year and $522,127 
annually thereafter. 
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Approval of Resolution 1415-0087 Authorizing Piggyback Of County Of 
San Mateo Agreement With Workday Human Capital System 
Subscription Service and Authorizing the District to Execute 
Agreements with Workday 

$622,147 through implementation and $522,127 annually thereafter for the three year 
term 

• Resolution 1415-0087 
• County of San Mateo by Resolution 20130910 
• Workday Agreement with County of San Mateo 
• Workday Agreement with OUSD 
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RESOLUTION 1415-0087 
OF THE 

BOARD OF EDUCATION OF 
OAKLAND UNIFIED SCHOOL DISTRICT 

Authorizing Piggyback of County of San Mateo Agreement with Workday Human 
Capital System Subscription Service 

WHEREAS, the County of San Mateo by Resolution 20130910 approved by the County Board 

of Supervisors on September 10, 2013, entered into a Professional Services Agreement with 

Workday effective September 10, 2013 to provide subscription services for a Human Resources 

system for the term from September 10, 2013 to September 9, 2018, a copy of the County 
Resolution and the Agreement are attached to this Resolution as Attachment A; 

WHEREAS, Paragraph 12.11 of the Agreement between the County of San Mateo and Workday 
authorizes "piggybacking" such that other public entities may procure the same services under 
substantially the same terms as the Agreement between the County of San Mateo and 
Workday; 

WHEREAS, the California statutory authority which authorizes piggybacks is sections 20118 
and 20652 of the California Public Contract Code, which provides that public agencies in the 
State of California, may utilize any resultant contract and purchase identical items at the same 
prices, and same terms and conditions; 

WHEREAS, the District has determined that the terms and conditions in the Agreement 
between the County of San Mateo and Workday are favorable and desires procure the Workday 
services; 

WHEREAS, Workday is a Saas (Software as a Service, cloud based solution) system that will 
enhance the District's human resources and performance management functions and for 
human resources purposes will replace the District's legacy HR systems (IFAS); 

NOW THEREFORE, the Board of Education of the Oakland Unified School District hereby 
authorizes the District, under the authority of sections 20118 and 20652 of the California Public 
Contract Code, to enter into Agreements with Workday to procure the Workday subscription 
software, implementation and training for the Human Resources information system, which are 
attached to this Resolution as Attachment B. 



PASSED AN D ADOPTED by the Board of Education of the Oakland Unified School 
District this 8th day of October, 2014, by the following vote, to wit: 

AYES: Jody London , Jumoke Hinton Hodge , Christopher Dobbins, 
Vice President James Harris and President David Kakishiba 

NOES: None 

ABSTAINED: None 

ABSENT : Roseann Torres and Anne Washington 

CERTIFICATION 

I, Antwan Wilson, Superintendent and Secretary of the Board of Education of the 
Oakland Unified School District, Alameda County, State of California, do hereby certify that the 
foregoing Resolution was duly approved and adopted by the Board of Education of said district 
at a meeting thereof held on the 8 day of October, 2014 with a copy of such Resolution being 
on file in the Administrative Office of said District. 
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County of San Mateo by Resolution 20130910 

Attachment B 



RESOLUTION NO. ------

BOARD OF SUPERVISORS, COUNTY OF SAN MATEO, STATE OF CALIFORNIA 
* * * * * * 

RESOLUTION: A) AUTHORIZING AN AGREEMENT WITH WORKDAY TO PROVIDE 
SUBSCRIPTION SERVICES FOR A NEW HR/PAYROLL SYSTEM, FOR THE TERM 
OF SEPTEMBER 10, 2013 THROUGH SEPTEMBER 9, 2018, IN AN AMOUNT NOT 

TO EXCEED $3,834,450; AND B) AUTHORIZING AN AGREEMENT WITH 
WORKDAY TO PROVIDE IMPLEMENTATION SERVICES FOR A NEW 

HR/PAYROLL SYSTEM, FOR THE TERM OF SEPTEMBER 10, 2013 THROUGH 
MAY 31, 2015, IN AN AMOUNT NOT TO EXCEED $4,425,000; AND C) 

AUTHORIZING AN AGREEMENT WITH WORKDAY TO PROVIDE TRAINING 
SERVICES FOR A NEW HR/ PAYROLL SYSTEM, FOR THE TERM OF SEPTEMBER 

10, 2013 THROUGH SEPTEMBER 9, 2016, IN AN AMOUNT NOT TO EXCEED 
$177,680; AND D) AUTHORIZING AN AGREEMENT WITH EATON & ASSOCIATES 

TO PROVIDE PROJECT MANAGEMENT SERVICES FOR THE WORKDAY 
IMPLEMENTATION PROJECT, FOR THE TERM OF SEPTEMBER 10, 2013 

THROUGH SEPTEMBER 9, 2015, IN AN AMOUNT NOT TO EXCEED $998,400; AND 
E) AUTHORIZING AN AGREEMENT WITH STEELBRIDGE SOLUTIONS, INC. TO 

PROVIDE CHANGE MANAGEMENT SERVICES FOR A NEW HR/PAYROLL 
SYSTEM, FOR THE TERM OF SEPTEMBER 10, 2013 THROUGH SEPTEMBER 9, 

2015, IN AN AMOUNT NOT TO EXCEED $567,840; AND F) WAIVING THE 
REQUEST FOR PROPOSALS PROCESS AND AUTHORIZING AGREEMENTS WITH 

PEGGY JONES, ADRIAN CHI, AND CHRIS DONIGER TO PROVIDE TECHNICAL 
SERVICES IN THE IMPLEMENTATION OF THE WORKDAY SYSTEM, FOR THE 

TERM OF SEPTEMBER 10, 2013 THROUGH OCTOBER 10, 2015, IN AN AMOUNT 
NOT TO EXCEED $310,000 EACH 

RESOLVED, by the Board of Supervisors of the County of San Mateo, State of 

California , that 

WHEREAS, a new HR/ payroll system was included as an IT initiative in the 

County's IT Strategic Plan that was presented to the Board on September 26, 2012. A 

new payroll system meets the goals of the Strategic Plan as it will increase access to 

and availability of County services, provide County staff with enabling technologies , and 

realize efficiencies and cost savings, and 

WHEREAS, the County's Payroll Steering Committee launched a formal RFP 



process in 2012 to select a vendor to provide a new HR/ Payroll system, and Workday 

ranked highest overall in each selection criteria , and is thus being recommended as the 

County's new HR/ Payroll System, and 

WHEREAS, formal RFPs were also conducted for Project Manager and 

Change Manager, and both Eaton & Associates and Steelbridge Solutions were 

selected based on their Workday knowledge, HR and payroll expertise , and public 

sector experience , and 

WHEREAS , there has been presented to this Board of Supervisors for its 

consideration and approval the form of Agreement with Workday to provide subscription 

services for a new HR/Payroll system for the term of September 10, 2013 through 

September 9, 2018, in an amount not to exceed $3,834,450 ; and 

WHEREAS, there has been presented to this Board of Supervisors for its 

consideration and approval the form of Agreement with Workday to provide 

implementation services for a new HR/Payrol l system for the term of September 10, 

2013 through May 31 , 2015 , in an amount not to exceed $4,425,000; and 

WHEREAS , this Board has been requested to waive strict adherence to the 

County's Equal Benefits Ordinance for Workday employees working in outside 

jurisdictions, and hereby does so; and 

WHEREAS , there has been presented to this Board of Supervisors for its 

consideration and approval the form of Agreement with W·orkday to provide training 

services for a new HR/ Payroll system for the term of September 10, 2013 through 

September 9, 2016 , in an amount not to exceed $177,680; and 



WHEREAS, there has been presented to this Board of Supervisors for its 

consideration and approval the form of Agreement with Eaton & Associates to provide 

project management services for the Workd ay implementation project for the term of 

September 10, 2013 through September 9, 2015, in an amount not to exceed $998,400; 

and 

WHEREAS, there has been presented to this Board of Supervisors for its 

consideration and approval the form of Agreement with Steelbridge Solutions, Inc. to 

provide change management services for a new HR/Payroll system for the term of 

September 10, 2013 through September 9, 2015, in an amount not to exceed $567,840; 

and 

WHEREAS, this Board has been requested to waive the Request for Proposals 

process for the Agreements with Adrian Chi, Peggy Jones and Christine Doniger, and 

hereby does so; and 

WHEREAS, there has been presented to this Board of Supervisors for its 

consideration and approval the form of Agreements with Peggy Jones, Adrian Chi, and 

Chris Doniger to provide technical services in the implementation of the Workday 

system for the term of September 10, 20 13 through October 10, 2015, in an amount not 

to exceed $310,000 each ; and 

WHEREAS, this Board has been presented with a form of the Agreements, has 

examined and approved same as to both form and content, and desires to enter into 

same; 

NOW, THEREFORE, IT IS HEREBY DETERMINED AND ORDERED that the 



President of the Board of Supervisors be and is hereby authorized to execute said 

Agreements between Workday Inc. , Eaton & Associates , SteelBridge Solutions, Inc. , 

Peggy Jones, Adrian Chi and Christine Don iger for and on behalf of the County of San 

Mateo, and the Clerk of the Board shall attest the President's signature thereto. 

BE IT FURTHER RESOLVED that the Chief Information Officer or designee is 

authorized to execute contract amendments which modify the County's maximum fiscal 

obligation by no more than $25,000 (in aggregate) and/or modify the Contract term 

and/or services so long as the modified term or services is/are within the current or 

revised fiscal provisions. 

* * * * * * 
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MASTER SUBSCRIPTION AGREEMENT 

This Master Subscription Agreement, effective as of September 10, 2013 ("Effective Date"), is by and between Workday, Inc. 
("Workday") a Delaware corporation with offices at 6230 Stoneridge Mall Road, Pleasanton, CA 94588 and County of San 
Mateo("Customer" or "County"), a .California local government entity with offices at 455 County Center, 5th Floor, Redwood City, 
CA 94063. Whereas, Workday provides a subscription Service, Customer desires to subscribe to the Service, and this business 
relationship and the allocation of responsibilities regarding such Service are set forth in th is Agreement. Therefore, the paities agree 
as follows: 

1. Customer's Use of the Service. 
1.1 Provision of the Service. Workday shall: (i) make the Service available in accordance with the Documentation and the SLA 
to Customer during the Term pursuant to this Agreement; (ii) not use Customer Data except to provide the Service, or to prevent or 
address service or technical problems, in accordance with this Agreement and the Documentation; or in accordance with Customer's 
instructions; and (iii) not disclose Customer Data to anyone other than Authorized Paities. 

1.2 Customer Obligations. Customer may enable access of the Service for use only by Authorized Parties solely for the internal 
business purposes. of Customer and its Affiliates in accordance with the Documentation and not for the benefit of any third parties. 
Customer is responsible for all Authorized Party use of the Service and compliance with this Agreement. Customer shall: (a) have 
sole responsibility for the accuracy, quality, and legality of all Customer Data; and (b) prevent unauthorized access to, or use of, the 
Service, and notify Workday promptly of any such unauthorized access or use. Customer shall not: (i) use the Service in violation of 
applicable Laws; (ii) in connection with the Service, send or store infringing, obscene, threatening, or otherwise unlawful or tortious 
material, including material that violates privacy rights; (iii) send orstore Malicious Code in connection with the Service; (iv) interfore 
with or disrupt performance of the Service or the data contained therein; or (v) attempt to gain access to the Service or its related 
systems or networks in a manner not set forth in the Documentation. Customer shall designate a maximum number of named contacts 
as listed in the applicable. Order Form to request and receive support services from Workday. Named Support Contacts must be 
trained on the Workday product(s) for which they initiate support requests. The Service is provided in U.S. English. Workday has 
translated portions of the Service into other languages. Customer and its Authorized Parties may only use the translated portions of 
the Service for the number of languages listed in the applicable Order Form. Customer shall be liable for the acts and omissions of all 
Customer Affiliates relating to th is Agreement. 

2. Fees. 
2.1 Invoices & Payment. Fees for the Service will be invoiced in accordance with the relevant Order Form. Except as 
othe1wisc set fo1ih in an Order Form, all fees due hereunder (except fees subject to good faith dispute) shall be due and payablo within 
thirty (30) days of invoice date. Except as otherwise stated in an Order Form, all fees are quoted and payable in United States dollars 
and are based on Service rights acquired and not actual usage. Customer shall provide Workday with complete and accurate billing 
and contact information including a valid email address for receipt of invoices. 

2.2 Non-cancelable & non-refundable. Except as specifi cally set fmth to the contrary under Section 6.2 "Warranty Remedies'', 
Section 7.1 "Indemnification by Workday", Section 9.2 "Termination"; and under the SLA, all payment obligations under any and all 
Order Forms are non-cancelable and all payments made are non-refundable except to the extent Customer is overcharged or 
inadve1tently pays more than is due. The license rights for the number of Employees set forth on any respective Order Forni cannot be 
decreased during the Term. 

2.3 Overdue Payments. Any payment not received from Customer by the due date may accrue (except with respect to charges 
then under reasonable and good faith dispute), at Workday's discretion, late charges at the rate of l.5% of the outstanding balance per 
month, or the maximum rate permitted by law, whichever is lower, from the date such payment was due until the date paid. 

2.4 Non-Payment and Suspension of Service. If Customer's account is more than thirty (30) days past due (except with respect 
to charges subject to a reasonable and good faith dispute), in addition to any other rights or remedies it may have under this 
Agreement or by law, Workday reserves the right to suspend the Service upon thirty (30) days written notice, without liability to 
·Customer, until such amounts are paid in full. 

2.5 ~udgetary Limit on Order Form. An Order Form may state a budgetary limit. If one is on an Order Fotm, Workday will 
not charge fees in excess of the stated budgetary limit in the absence of a mutually executed change order or other similar document, 
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~ ~ I but is not obligated to provide the Service beyond the budgetary limit. Customer is not entitled to any free use of the Service if the ~ 

.~ budgetary limit has been reached. ~ 

I 2.6 Taxes. Except as otherwise stated in an Order Form, Workday's fees do not include any direct or indirect local, state, federal ~ 
H or foreign taxes, levies, duties or similar governmental assessments of any nature, including value-added, excise, use or withholding ~ 
1.~ taxes (collectively, "Taxes"). Customer is responsible for paying all Taxes associated with its acquisitions hereunder, this Agreement, ~ 
~ and the Service, excluding U.S. income taxes on Workday. If Customer has an obligation to withhold any amounts under any law or " 
- tax regime (other than U.S. income tax law}, Customer shall gross up the payments so that Workday receives the amount actually ~ 
~ quoted and invoiced. If Workday has a legal obligation to pay or collect Taxes for which Customer is responsible under this section, ~ 
:1 the appropriate amount shall be invoiced to and paid by Customer, unless Customer provides Workday with a valid lax exemption ,, 
~ ce1iificate authorized by the approp1iate taxing authority. ~ 
~ ~ 
ii !i 

E 2.7 Employee Count Verification. Workday may periodically confirm the number of Employee records on its hosted servers ~ 
I and if the number of Employee records exceeds the number of permitted Employees on the relevant Order Fonn, the provisions in the i 
~ Order Form for subscription fees for additional Employees will apply. In addition, upon Workday's request but not more frequently ~ 

~ than quarterly, Customer will report to Workday the total number of Employees, ~-~ 

~ ~ 
s 3. Proprietary Rights. ~ 
m 3.1 Ownership and Reservation of Rights to Workday Intellectual Property. Workday and its licensors own all right, title [\ 
1.·- and interest in and to the Service, Documentation, and other Workday Intellectual Property Rights. Subject to the limited rights i 
:; expressly granted hereunder, Workday reserves all rights, title and interest in and to the Service, and Documentation, including all ll 
r:: ~l 
H: related Intellectual Property Rights. No rights are granted to Customer hereunder other than as expressly set forth herein . ~I 
~ ~ 

fi 3.2 License Grant. Workday hereby grants Customer a non-exclusive, non-transferable, right to use the Service and " i Documentation, solely for the internal business purposes of Customer and Affiliates and solely during the Term, su~ject to the terms I 
m and conditions of this Agreement wiLhin scope of use defined in the relevant Order Form. I 
~ 3.3 License Restrictions. Customer shall not (i) modiiy, copy or create any derivative works based on the Service or ~ 
~ Documentation; (ii) license, sublfoense, sell, resell , rent, lease, transfer, assign, distribute, time share, offer in a service bureau, or ~ 
~ otherwise make the Service or Documentation available to any th ird party, other than to Authorized Parties as permitted herein; (iii) ~ i reverse engineer or decompile any portion of the Service or Documentation, including but not limited to, any software utilized by fil 
s Workday in the provision of the Service and Documentation, except to the extent required by Law; (iv) access the Service or ~ 
~ Documentation in order to build any commercially available product or service; or (v) copy any features, functions, integrations, ~ 

I ~::'"":;~:::::: .:' ;~:::::::::::::"Wockd•y ond C"'tomcr, C-mcr owre ;ra C•.Wmcr Dfila I 
r. 3.5 Customer Input. Workday shall have a royalty-free, worldwide, transferable, sub-licensable, irrevocable, perpetual license ~ 
re to use or incorporate into the Service any Customer Input. Workday shall have no obligation to make Customer Input an ?j 
§ Improvement. Customer shall have no obligation to provide Customer Input ~ 

I 3.6 Aggregated Data Use. Workday owns the aggregated and statistical data derived from the operation of the Service, I 
~ including, without limitation, the number of records in the Service, the number and types of transactions, configurations, and reports ~ 
E processed in the Service and the performance result~ for the Service (the "Aggregated Data"). Nothing herein shall be construed as S 
I prohibiting Workday from utilizing the Aggregated Data for purposes of operating Workday 's business, provided that Workday's use ~ 
I' of Aggregated Data will not reveal the identity, whether di rectly or indirectly, of any individual or specific data entered by any i 
~ individual into the Service. In no event does the Aggregated Data Include any personally identifiable information. fil 
~ ... : e I 4. Confidentiality. B 
~ 4.1 Confidentiality. A party shall not disclose or use any Confidential lnfo1mation of the other pruty except as reasonably ffi 

necessary to pt:tform its obligations or exercise its rights pursuant to this Agreement except with the other pruty's prior written ~ 
permission. ~ 

~ 
E 
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MASTER SUBSCRIPTION AGREEMENT 

4.2 Protection. Each party agrees to protect the Confidential Info rmation of the other party in the same manner that it protects 
its own Confidential Information of like kind except as specified in section 4.3, but in no event using less than a reasonable standard 
of care. 

4.3 Compelled Disclosure. A disclosure by one party of Confidential Information of the other party to the extent required by 
Law shall not be considered a breach of this Agreement, provided the party so compelled promptly provides the other party with prior 
notice of such compelled disclosure (to the extent legally permitted) and provides reasonable assistance, at the other party's cost, if the 
other party wishes to contest the disclosure. For purposes of this section, a request to Customer for documents or information 
pursuant to the California Public Record~ Act will be considered a compelled disclosu re. All parties acknowledge that the County will 
not make any assertion of exemption on behalf of Workday in response to a Public Records Act request. However, if presented with a 
request for any document that Workday has clearly marked Confidential or Proprietary, the County will inform Workday of the 
document's imminent disclosure. The Service and its Documentation are claimed ilS Confidential and Proprietary by Workday, 
whether or not indi vidual pages/screens are marked as such. lt will then be the sole responsibility of Workday to timely seek a court 
order prohibiting the document from disclosure and Workday agrees to indemnify, defend and hold harmless the County in any 
subsequent proceeding by any outside party to obtain Workday's Confidential information from the County . The parties agree and 
acknowledge that while an Ordel' Form may be considered Confidential Information, it may be disclosed by the County as required 
under this section 4.3 . In addition, the County may disclose Order Forms and this Agreement in accordance with requirements for 
publication of items that will be on the County's Board agenda; such disclosure may take the form of a web site-accessible posting of 
the documents. After documents have been removed from the web site posting, they will be made available to third parties only 
through the compelled disclosure process. 

4.4 Special Access by Law Enforcement and for Oversight. Customer is a public sector entity subject to oversight by other 
public sector entities and potentially by the federal government. The paities agree that to the extent that law enforcement officials or 
entities with oversight authority request access to the Service, whether in a "hands-on" manner or by watching a Customer employee 
use the Service, for the purpose of viewing or retrieving Customer Data or confirming how Customer processes Customer Data, 
Customer may grant such access. 

4.5 Remedies. If a party discloses or uses (or threatens to disclose or use) any Confidential Information of the other party in 
breach of confidentiality protections hereunder, the other party shall have the right, in addition to any other remedies available, to 
injunctive relief to enjoin such acts, it being acknowledged by the parties that any other available remedies are inadequate. 

4.6 Exclusions. Confidential Information shall not include any information that: (i} is or becomes generally known to the public 
without breach of any obligation owed to the other party; (ii} was known to a party prior to its disclosure by the other party without 
breach of any obligation owed to the other party; (i ii) was independently developed by a party without breach of any obligation owed 
to the other party; or (iv} is rece ived from a third party without breach of any obligation owed to the other party. Customer Data shall 
not be su~ject to the exclusions set forth in this Section. 

5. Customer Data. 
5.1 Protection and Security. Dming the Term of this Agreement, Workday shall maintain a formal security program materially 
in accordance with industry standard s that is designed to: (i) ensure the security and integrity of Customer Data; (ii) protect against 
threats or hazards to the security or integrity of Customer Data; and (iii) prevent unauthorized access to Customer Data. Such security 
program will conform to the Workday Security Exhibit attached hereto, and is further described in Workday's. most recently 
completed SSAE 16 (SOCl) audit report or industry-standard successor report. The most recently completed, as of the Effective Date, 
SOCl audit report is referred to as the "Cu1Tent Audit Report". Jn no event during the Term shall Workday's secmity program use 
controls materially less protective than those provided in Workday's Security Exhibit and the Current Audit Report. During the Term, 
·workday will maintain a current certification with the U.S. Department of Commerce under the U.S.·European Union and U.S .­
Swit7.,erland Safe Harbor Frameworks. Workday designs its Service to allow Customers to achieve differentiated configurations, 
enforce user access controls, and manage data categories that may be populated and/or made accessible on a country-by-country 
basis. Customer understands that its use of the Service and compliance with any terms hereunder does not constitute compliance with 
any Law. Customer undcl'stands that it has an independent duty to comply with any and all Laws applicable to it. 

5.2 Unauthorized Dticlosure. If either pa1ty believes that there has been a disclosure of Customer Data to anyone other than an 
Authorized Party or Workday, such party must promptly notify the other party. Additionally, each patty will reasonably assist the 
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~ MASTER SUBSCRIPTION AGREEMENT I 
II other party in remediating or mitigating any potential damage, including any notification which should be sent to individuals impacted ~ 
ra or potentially impacted, or the provision of credit reporting services to such individuals. Each party shall bear the costs of such ! 
~ remediation or mitigation to the extent the breach or security incident was caused by it, ~ 
~ ~ 
~ 6. Warranties & Disclaimers. ~ 
~ 6.1 Warranties. Each party warrants that it has the authority to enter into this Agreement and, in connection with its f~ 
~ performance of this Agreement, shall comply with all Laws applicable to it related to data privacy, international communications and 
~ the transmission of technical or personal data. Workday wammts that during the Term (i) the Service shall perform materially in 
·3 accordance with the Documentation; and (ii) the functionality of the Service will not be materially decreased during the Term. 
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6.2 Warranty Remedies. As Customer's exclusive remedy and Workday's sole liability for breach of the warranty set forth in 
Section 6.1 (i) and (ii), (a) Workday shall correct U1e non-conforming Service at no additional charge to Customer, or (b) in the event 
Workday is unable to correct such deficiencies after good-faith efforts, Workday shall refund Customer amounts paid that are 
attributable to the defective Service from the date Workday received such notice. To receive warranty remedies, Customer must 
promptly report deficiencies in writing to Workday, but no later than thi rty (30) days of the first date the deficiency is identified by 
Customer. 

6.3 DISCLAIMER. EXCEPT AS EXPRESSLY PROVIDED HEREIN AND TO THE MAXIMUM EXTENT PERMITTED 
BY APPLICABLE LAW, WORKDAY MAKES NO WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, 
STATUTORY OR OTHERWISE, AND SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING ANY 
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE SERVICE 
AND/OR RELATED DOCUMENTATION. WORKDAY DOES NOT WARRANT THAT THE SERVICE WILL BE ERROR 
FREE OR UNINTERRUPTED. THE LIMITED WARRANTIES PROVJDED HEREIN ARE THE SOLE AND EXCLUSIVE 
WARRANTIES PROVIDED TO CUSTOMER IN CONNECTION WITH THE PROVISION OF THE SERVICE. 

7. Mutual lndemniticatio11. 
7.1 Indemnification by Workday. Workday shall defend, indemnify and hold Customer harmless against any loss, damage or 
costs (including reasonable attorneys' fees) in connection with claims, demands, suits, or proceedings ("Claims") made or brought 
against Customer by a third party alleging that the use of the Service as contemplated hereunder infringes a copyright, a U.S. patent 
issued as of the Etfoctive Date, or a trademark of a third party; provided, however, that Customer: (a) promptly gives wri tten notice of 
the Claim to Wo1·kday; (b) gives Workday sole control of the defense and settlement of the Claim (provided that Workday may not 
settle any Claim unless it unconditionally releases Customer of all liability); and (c) provides to Workday, at Workday's cost, all 
reasonable assistance. Workday shall not be required to indemnify Customer in the· event of: (w) modification of the Service by 
Customer, its Employees, or Autho1izcd Parties in cont1ict with Customer's obligations or as a result of any prohibited activity as set 
forth herein; (x) use of the Service in a manner inconsistent with the Documentation; (y) use of the Service in combination with any 
other product or service not provided by Workday; or (z) use of the Service in a manner not otherwise contemplated by this 
Agreement.. If Customer is· enjoined from using the Service or Workday reasonably believes it will be enjoined, Workday shall have 
the right, at its sole option, to obtain for Customer the right to continue use of the Service or to replace or modify the Service so that it 
is no longer infringing. If neither of the foregoing options is reasonably available to Workday, and the parties are unable to agree 
upon any other solution, then use of the Service shall be terminated and Workday's sole liability shall be to refund any prepaid fees for 
the Service that were to be provided after the effective date of termination as well as any fees paid by Customer attributable to the 
enjoined p01iions of the Service for the period of time Customer was enjoined from use of the Service. 

7.2 Indemnification by Customer. Customer shall derend, indemnify and hold Workday harmless from any Claims made or 
brought by a third party alleging that the Customer Data infringes the rights of, or has caused hf!fm to, a third party or violates any 
Law; provided, however, that Workday: (a} promptly gives written notice of the Claim to Customer; (b) gives Customer sole control 
of the defense and settlement of the Claim (provided that Customer may not settle any Claim unless it uncondiHonally releases 
Workday of all liabil ity); and (c) provides to Customer , all reasonable assistance, at Customet"s cost for any requested assistance 
which does not fall within the scope of what is included in the Service fee. 

8. Limitation of Liability. 
8.1 Limitation of Liability. TO THE MAXIMUM EXTENT PERMITl'ED BY LAW AND EXCEPT WITH RESPECT TO 
EITHER PARTY'S INDEMNIFICATION OBLIGATIONS AND/OR CUSTOMER'S PAYMENT 013LIGATIONS AND AS SET 
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FORTH IN SECTION 8.3 BELOW, IN NO EVENT SHALL EITHER PARTY'S (OR WORKDAY 'S THIRD PARTY 
LICENSORS') AGGREGATE LIABlLITY ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER lN 
CONTRACT, TORT OR OTl-IERWISE, EXCEED THE SUBSCRIPTION FEES ACTUALLY PAID BY CUSTOMER IN 
CONSIDERATION FOR WORKDAY'S SERVICE DELIVERY DURING THE !MMEDIATBLY PRECEDING TWELVE (12) 
MONTH PERIOD FOR THE SERVICE FROM WHICH TH E CLAIM AROSE (OR, FOR A CLAIM ARISING BEFORE THE 
FIRST ANNIVERSARY OF THE EFFECTIVE DATE, THE AMOUNT PAID FOR THE FIRST TWELVE MONTH PERIOD). 

8.2 Exclusion of Damages. EXCEPT WITH RESPECT TO CUSTOMER'S PAYMENT OBLIGATIONS, IN NO EVENT 
SHALL EITHER PARTY HAVE ANY LIABILITY TO THE OTHER PARTY FOR ANY INDIRECT, SPECIAL, IN CIDENTAL, 
PUNITIVE, OR CONSEQUENTIAL DAMAGES, HOWEVER CAUSED, OR FOR ANY LOST PROFITS, LOSS Of USE, COST 
OF DAT A RECONSTRUCTION, COST OR PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, WHETHER IN 
CONTRACT, TORT OR OTHERWISE, ARISING OUT OF, OR IN ANY WAY CONNECTED WITH THE SERVICE, 
INCLUDING BUT NOT LIMITED TO THE USE OR INABILITY TO USE THE SERVICE, ANY INTERRUPTION, 
INACCURACY, ERROR OR OMISSJON, EVEN IF THE PARTY FROM WHICH DAMAGES ARE BEING SOUGHT OR SUCH 
PARTY'S LICENSORS OR SUBCONTRACTORS HAVE BEEN PREVIOUSLY ADVISED OF THE POSSIBILITY OF SUCH 
LOSS OR DAMAGES. 

8.3 SPECIAL LIMITATION FOR UNAUTHORIZED DISCLOSURE OF CUSTOMER DATA. WORKDAY'S 
AGGREGATE UABILITY FOR ITS BREACH OF THIS AGREEMENT RES UL TING IN THE UNAUTHORIZED DISCLOSURE 
OF CUSTOMER DATA (INCLUDING THE COST TO DEFEND THIRD PARTY CLAIMS CAUSED BY SUCH BREACH) 
SHALL NOT EXCEED THE SUBSCRIPTION FEES ACTUALLY PAID BY CUSTOMER IN CONSIDERATION FOR 
WORKDAY'S SERVICE DELIVERY DURING THE IMMEDIATELY PRECEDING EIGHTEEN (18) MONTH PERIOD FOR 
THE SERVICE FROM WHICH THE CLAIM AROSE (OR, FOR A CLAIM ARJSING BEFORE COMPLETION OF THE FIRST 
EJGHTEEN MONTHS OF THE APPLICABLE ORDER FORM, THE AMOUNT PAID FOR THE FIRST EIGHTEEN MONTI-I 
PERIOD). 

9. Term & Termination. 
9.1 Term of Agreement. The term ofthis Agreement commences on the Effective Date and continues until the stated term in all 
Order Forms has expired or has otherwise been terminated, unless othe1wise extended pursuant to the written agreement of the parties. 
Subscriptions to the Service commence on the date, and are for Ii period, as set forth in the applicable Order Form. 

9.2 Termination. Either party may terminate this Agreement,: (i) upon thirty (30) days prior wiitten notice to the other party 
of a material breach by the other party if such breach remains uncured at the expiration of such notice period; or (ii) immediately in 
the event the other party becomes the subject of a petition in bankruptcy or any other proceeding relating to insolvency, receivership, 
liquidation or assignment for the benefit of credi tors. ln the event the Agreement is terminated, all Order Forms are simultaneously 
terminated, Upon any termination by Customer pursuant to this section, Workday shall refund Customer any prepaid fees for the 
affected Service that were to be provided after the effective date of termination. 

9.3 Effect of Termination. Upon any termination of th is Agreement, Customer shall , as of the date of such termination, 
immediately cease accessing and otherwise utilizing the appl icable Service (except as permitted under the section entitled "Retrieval 
of Customer Data'') and Wori<.day Confidential Information. Termination for any reason shall not relieve Customer of the obligation 
to pay any fees accrued or due and payable to Workday prior to the effective date of termination. Upon tennination for cause by 
Workday, any collection action brnught by Workday may seek all fees that were not cancelable by Customer under any terminated 
Order form, regardless of whether they were due to be paid before or after the date of the collection action, and Customer agrees that 
it shall not claim that such action is. premature.. Following .termination, the parties shall make reasonable and good faith attempts to 
resolve any outstanding fee disputes. 

9.4 Retrieval of Customer Data. Upon request by Customer made within thi rty (30) days after any expiration or terminntion of 
this Agreement, Workday will make Customer Data as well as configuration data available to Customer through the Service on a 
limited basis solely for purposes of Customer retrieving Customer Data and configuration data for a period of lip to thirty(30) days 
after such request is received by Workday . After such thirty (30) day period, Workday will have no obligation to maintain or provide 
any Customer Data or configuration data and may thereafter, unless legally prohibited, delete all Customer Data and configuration 
data. Workday will not unreasonably deny a request to extend the access period to up to sixty (60) days total if such request is made 
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in writing before the end of the initial thi1ty (30) day period. Additionally, during the Term of the Agreement, Customers can extract 
data using Workday's standard web services. If Customer requires Workday's assistance, Customer may acquire Workday 
professional services at Workday's then-current billing rates pursuant to a separately executed Statement of Work and Professional 
Services Agreement. Customer will dete1-mine the scope of the professional services engaged to extract data from the Workday 
system and as such may increase or decrease Workday's professional services involvement in order to control costs. 

9.5 Surviving Provisions. The following provisions of this Agreement shall ·not survive and will have no further force or effect 
following any termination or expiration of this Agreement: (i) subsection (i) of Section 1.1 "Provision of the Service"; (ii) Section 3.2 
"License Grant"; and (iii) any Order Form(s). All other provisions of this Agreement shall survive any termination or expiration of 
this Agreement. 

10. General Provisions. 
IO.I Relationship of the Parties. The parties are independent contractors. This Agreement does not create nor is it intended to 
create a partnership, franchise, joint venture, agency, fiduciary or employment relationship between the parties. There are no third-· 
party beneficiaries to this Agreement. 

10.2 Notices. All notices under this Agreement shall be in writing and shall be deemed to have been given upon: (i) personal 
delivery; (ii) the third business day after first class mailing; or (iii) the second business day after sending by facsimile with telephonic 
confirmation of receipt. Notices to Workday shall be addressed to the attention .of its Vice President, Legal. Notices to Customer 
shall be addressed to Customer 's signatory of this Agreement. Each pa1ty may modify its recipient of notices by providing notice 
pursuant to this Agreement. 

10.3 Waiver and Cumulative Remedies. No failure or delay by either party in exercising any right under this Agreement shall 
constitute a waiver of that right or any other right. Other than as expressly stated herein, the remedies provided herein are in addition 
to, and not exclusive of, any other remedies of a party at law or in equity. 

10.4 Force Majcure. Neither paity shall be liable for any fai lure or delay in performance under this Agreement (other than for 
delay in the payment of money due and payable hereunder) for causes beyond that party 's reasonable control and occurring without 
that party 's fault or negligence, including, but not limited to; acts of God, acts of government, nood, fire, civil unrest, acts of terror, 
strikes or other labor problems (other than those involving Workday or Customer employees, respectively), computer attacks or 
malicious acts, such as attacks on or through the Internet, any lntemet service provider, telecommunications or hosting facility. Dates 
by which performance obligations are scheduled to be met wil l be extended for a period of time equal to lhe time lost due to any delay 
so caused. 

10.5 Assignment. Neither party may assign any of its rights or obligations hereunder, whether by operation of law or otherwise, 
without the prior written consent of the other party (which consent shall not be unreasonably withheld). Notwithstanding the 
foregoing, either party may assign this Agreement in its entirety (including all Order Forms) without consent of the other party in 
connection with a merger, .acquisition, corporate reorganization, or sale of all or substautialLy all of its assets provided the assignee has 
agreed to be bound by all of the terms of this Agreement and all past due fees are paid in full , except that Customer shall have no right 
.to assign this Agreement to a direct Competitor of Workday. Any attempt by a party to assign its rights or obligations under this 
Agreement in breach of this section shall be void and of no effect. Subject to the foregoing, this Agreement shall bind and inure to the 
benefit of the paities, their respective successors and permitted assigns . 

10.6 Governing Law. This Agreement shall be governed exclusively by the internal laws of the State of California, without 
regard to its conflicts of laws rules. The Parties agree the venue of any dispute will be the Superior Court for the C9unty of San 
Mateo, California or the federal district court for the County of San Mateo, California. 

10.7 Export. Each party shall comply with the export laws and regulations of the United States and other applicable jmisdictions 
in providing and using the Service. Without limiting the generality of the foregoing, Customer shall not make the Service available to 
any person or entity that: (i) is located in a country that is SUQj ect to a U.S. government embargo; (ii) is listed on any U.S. govemment 
list of prohibited or restricted parties; or (iii) is engaged in activi ties directly or indirectly related to the proliferation of weapons of 
mass destruction. 
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10.8 Miscellaneous. Th is Agreement, including all exhibits and addenda hereto and all Order Forms, constitutes the entire 
agreement between the parties with respect to the subject matter hereof. In the event of a conflict, the provisions of an Order Form 
shall take precedence over provisions in the body of this Agreement, any other exhibits, or attachments, provided, however, that the 
Agreement shall take precedence with respect to all sections unless the Order Form clearly states that it shall take priority and the 
Order Form was signed by Customer's Director of ISO and the line immediately preceding his or her signature must acknowledge an 
intent to override a specific Section of this Agreement. This Agreement supersedes all prior and contemporaneous agreements, 
proposals or representations, written or oral, concerning its subject matter. Notwithstanding the foregoing, the parties agree that 
Workday 's responses to the requirements matrix found in Attachment B of its Proposal dated May 10, 2012, as modified in its Best 
and Final Offer, may be used solely for the purpose of evidence in .a claim for fraud in the inducement of this Agreement. No 
modification, an1endment, or waiver of any provision of this Agreement shall be effective unless in writing and signed by the party 
against whom the modification, amendment m· waiver is to be asserted. If any provision of this Agreement is held by a court of 
competentjutisdiction to be contrary to law, the provision shall be modified by the court and interpreted so as best to accomplish the 
objectives of the original provision to the fullest extent permitted by law, and the remaining provisions of this Agreement shall remain 
in effect. Notwithstanding any language to the contrary therein, no terms or conditions stated in a Customer purchase order or in any 
other Customer order documentation shall be incorporated into or form any part of this Agreement, and all such terms or conditions 
shall be null and void. Workday may use. Customer's name and logo in lists of customers, on marketing materials and on its website. 
This Agreement may be executed electronically, by facsimile and in counterparts, which taken together shall form one binding legal 
instrument. 

10.9 Availability of Funds. Customer may terminate this Agreement or a portion of the services referenced in an Order Form to 
the extent funds are not budgeted or allocated to this project in a fu ture fiscal year, by providing written notice to Workday as soon as 
is reasonably possible after Customer learns of said unavailabi lity of funding. 

10.10 Retention of Records, Right to Monitor and Audit 
(a) Workday shall maintain all records required by laws appl icable to Workday for the period set forth in such laws and shall be 
subject to examination and/or audit to the extent set forth in such laws. 
(b) Reporting and Record Keeping: Workday shall comply with all program and fiscal reporting requirements set forth by law with 
respect to the way it operates its own business and shall assist the Customer in responding to any Pederal or State Department having 
monitoring or review authority over the Customer. 

I0.11 Use by other Public Sector Entities. The parties agree that other public sector entities, including state agencies, local 
governments, local school systems, courts, and public institutions of higher education may utilize the terms of this Agreement to 
purchase services from Workday. The parties understand that pricing is specific to utilization metrics and the choice of Workday 
Service components and that other entities will not pay the same price as Customer. Customer will in no way whatsoever incur any 
liability to Workday, such entities, or others in relation to specifications, delivery, payment, or any other aspect of actions or 
omissions by such entities. An entity wishing to utilize this Agreement will execute its own Order Form which references this 
Agreement and incorporates it by reforence. 

10.12 Non-Discrimination and Other Requirements 

A. General non-discrimination. No person shall be denied any services provided pursuant to this Agreement (except as limited 
by the scope of services) on the grounds of race, color, national origin, ancestry, age, disability (physical or mental), sex, 
sexual orientation, gender identity, marital or domestic partner status, religion, political beliefs or affiliation, fam ilial or 
parental status (including pregnancy), medical condition (cancer-related), military service, or genetic information. 

B. Equal employment opportunity. Workday shall ensure equal employment opportunity based on objective standards of 
recruitment, classification, selection, promotion, compensation, performance eval uation, and management relations for all 
employees under this Agreement. Workday's equal employment policies shall be made available to County upon request. 

C. Section 504 of the Rehabilitation Act of 1973. Workday shall comply with Section 504 of the Rehabilitation Act of 1973, as 
amended, which provides that no otherwise qualified handicapped individual shall, solely by reason of a disability, be 
excluded from the participation in, be denied the benefi ts of, or be subjected to discrimination in the performance of this 
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~1. Agreement.. This Section applies only to contractors who are providing services to members of the public under this ~· 
.. D. ~::~;:;:~with County's Equal Benefits Ordinance. With respect to the provision of benefits to its employees, Workday ; 
~.· shall comply with Chapter 2.84 of the County Ordinance Code, which prohibits contractors from discriminating in the ~ 
~ provision of employee benefits between an employee wi th a domestic paitner and flfl employee with a spouse. As stated in ~: 
if \1• ~ Chapter 2.84.030, the requirements of this chapter shall only apply to those portions of a contractor's operations that occur: 1\. 

~ (a) within the County; (b) on real property outside of the County if the property is owned by the County or if the County has I 
I a right to occupy the property, and if the contractor's presence at that location is connected to a contract with the County; and ~ 
~ (c) elsewhere in the United States where work related to a County contract is being performed. The requirements of this ··· I chapter shall not apply to subcontracts or subcontractors of any contract or contractor. Jn order to meet the requirements of ~ I Chapter 2.84, Workday must certify which of the following statements is/are accurate: ~ 
~ ~ 
~ 0 Workday complies with Chapter 2.84 by: fj 
- ~ I 0 offering the same benefits to its employees with spouses and its employees with domestic partners for I 
~ portions of Workday's operations that occur in accordance with subparts (a) and (b) of Chapter 2.84.030 of the ~-]] 
~ County Ordinance Code. and in accordance with subpart Cc) of Chapter 2.84.030 of the County Ordinance Code ~ 

~ except where prohibited by State or local law. regulation. or ordinance. § 
a ~ 

I·; D offering, in the case where the same benefits are not offered to its employees with spouses and its ~ 
employees with domestic pa1tners. a cash payment to an employee with a domestic partner that is equal to ~ 
Workday's cost of providing the benefit to an employee with a spouse. ,, 

I D Workday is exempt from having to comply with Chapter 2.84 because it has no employees or does not provide I 
I benefits to employees' spouses. i 
~ -..,. § 

I E. Discr:i::::d::i::: ~:i:~:::: :;~: :::t::t~~:
4

;::k:~::::
1

;1
1

::::1: s:L::h:ith the nondiscrimination requirements I 
~ ~ I of 41 C.F.R. 60-74 l.5(a), which is incorporated herein as if fully set forth. ~ 

51 
F. History of Discrfmination. Workday must check one of the two following options, and by executing this Agreement, I Workday certifies that the option selected is accurate: ~ 

; l2l No finding of discrimination has been issued in the past 365 days against Workday by the Equal Employment · ~ 
~ Opportunity Commission, Fair Employment and Housing Commission, or any other investigative entity. ·~ 
~ ~ I 0 Finding(s) of discrimination have been issued against Workday within the past 365 days by the Equal ! 
§ Employment Opportunity Commission, Fair Employment and Housing Commission, or other investigative entity. If this ~ i box is checked, Workday shall provide County with a wl'itten explanation ofthe.outcome(s) or remedy for the I 
Q discrimination. -

1 I I G. Violation of Non-dl~crimination provisions. Violation of the non-discrimination provisions of this Agreement shall be ~ 
~ considered a breach of this Agreement and subject Workday to penalties, to be detel'mincd by the County Manage!', including ~ I but not limited to tile following:. I 
@ i) t.ermination of this Agreement; ., 
§ii_ . ii) disqualification of Workday from bidding on or being awarded a County contra~t fora pel'iod of up to 3 years; ! 

iii) liquidated damages of $2,500 per violation; an Nor I 
iv) imposition of other appropriate contractual and civil remedies and sanctions, as determined by the County Manager. . 
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To effectuate the provisions of this Section, Customer's County Manager shall have the authority to examine Workday's 
employment records with respect to compliance with this Section and/or to set off all or any portion of the amount described 
in th is Section against amounts due to Workday under this Agreement or any other agreement between Workday and County. 

Workday shall report to Customer's County Manager the filing by any person in any court of !Illy complaint of discrimination 
or the filing by any person of any and all charges with the Equal Employment Opportunity Commission, the Fair 
Employment and Housing Commission, or any other entity charged with the investigation of allegations within 30 days of 
such filing, provided thnt within such 30 days such entity has not notified Workday that such charges are dismissed or 
otherwise unfounded. Such notification shall include the name of the complainant, a copy of such complaint, and a 
description of the circumstance. Workday shall provide County with a copy of thei r response to the Complaint when filed. 

Compliance· with County Employee Jury Service Ordinance 

Workday shall comply with Chapter 2.85 of the County's Ordinance Code, which states that a contractor shall have 
and adhere to a written policy providing that iL~ employees, to the extent they Ii vein San Mateo County, shall 
receive from the contractor, on an annual basis, no fewer than five days of regular pay for jury service in San 
Mateo County, with jury pay being provided only for each day of actual jury service. The policy may provide that 
such employees deposit any fees received for such jury service with Contractor or that Workday may deduct from 
an employee's regular pay the fees received for jury service in San Mateo County. By signing th is Agreement, 
Workday certifies that it has and adheres to a policy consistent wi th Chapter 2.85. For purposes of th is Section, if 
Workday has no employees in San Mateo County, it is sufficient for Workday to provide the fol!owing written 
statement to County: "For purposes of San Mateo County's jury service ordinance, Workday ce11ifies that it has no 
employees who live in San Mateo County. To the extent that it hires any such employees during the term of its 
Agreement with San Mateo County, Workday shall adopt a policy that complies with Chapter 2.85 of the County's 
Ordinance Code." 

If. Definitions. 
"Affiliate" means any entity which directly or indirectly controls, is controlled by, or is under common control by either party or in 
the case ofCustomer, affiliate also means any special district or local government entity to which Customer provides payroll or human 
resources services. Fbr purposes of the preceding sentence, "control" means direct or indirect ownership or control of more than 50% 
of the voting interests of the subject entity. 

"Agreement" means thi s Master Agreement, includ ing the Workday Production Support and Service Level Availability Policy (as 
may be updated from time to time), any exhibits or attachments hereto, and any fu lly executed Order Form. 

"Authorized Parties" means Customer's Employees, employees of special districts or local government entities to which Customer 
provides payroll and human resource services and third party providers authorized to access or receive Customer Data by Customer (i) 
in writing, (ii) through the Service's security designation, or (iii) by system integration or other data exchange process. 

"Competitor" means any entity that may be reasonably construed as of1ering competitive functiona lity or services to those offered by 
Workday. If the pa1ties cannot agree on whether an entity is a Competitor, then the opinion of three (3} financial analysts with 
adequate knowledge of the human resources and/or financials software and services industry (chosen by mutual agreement of the 
parties) commissioned at Workday's sole expense, shall determine such. 

"Confidential Information" means (a) any software utilized by Workday in the provision of the Service and its respective source 
code; (b) Customer Data; and (c) each party's business or technical information, including but not limited to the Documentation, 
training materials, any information relating to software plans, designs, costs, prices (other than pricing in an executed Order Form or 
other contract document) and names, finances, marketing pl!lns, business opportunities, personnel, research, development or know­
how that is designated by the disclosing party as "confidential" or "proprietary" or the receiving patty knows or should reasonably 
know is confidential or proprietary; and (d) the terms, conditions, and pricing of any Order Form to this Agreement (but not its 
existence or parties). 
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"Customer Data 11 means the electronic data or information submitted by Customer or Authorized Parties to the Service. 

"Customer Input" means suggestions, enhancement requests, recommendations or other feedback provided by Customer or its 
Employees and Authorized Parties relating to the operation or functionality of the Service, excluding Customer Data. 

"Documentation" means Workday's electronic and hardcopy user guide for the Service, which may be updated by Workday from 
ti me to time. 

"Employee" means employees, consultants, contingent workers, independent contractors, and retirees of Customer and its Affiliates 
whose active business record(s) are or may be managed by the Service and for which a subscription to the Service has been purchased 
pursuant to an Order Form. The number of permitted Employees will be as set fo1th in the applicable Order Form. Information related 
to former employees, consultants, contingent workers, independent contractors and retirees in the form of static, historical records may 
be maintained in the system but shall be excluded from the calculation of Employees unless self-service access to the record through 
the Service is provided to the individual. 

"Improvements" means all improvements, updates, enhancements, error corrections, bug fixes, release notes, upgrades and changes 
to the Service and Docwnentation, as developed by Workday and made generally available for Production use without a separate 
charge to Customers. 

"Intellectual Property Rights" means any and all common law, statutory and other industrial property rights and intellectual property 
rights, including copyrights, trademarks, trade -secrets·, patents and other proprietary rights issued, honored or enforceable under any 
applicable laws anywhere in the wotid, and all moral rights related thereto. 

"Law" means any local, state, national and/or foreign law, treaties, and/or regulations applicable to a respective party. 

"Malicious Code" means viruses, worms, time bombs, Trojan horses and other malicious code, fi les, scripts, agents .or programs. 

"Order Form" means 1he separate ordering documents under which Customer subscribes to the Workday Service pursuant to this 
Agreement that have been fully executed by the parties. 

"Production" means the Customer's or an Employee's use of or Workday's written verification of the availability of the Service (i) to 
administer Employees; {ii) to generate data for Customer's books/records; or (iii) in any decision support capacity. 

~ f~ "Service" means Workday's software-as-a-service applications as described in the Documentation and subscribed to under an Order 
!! Form. ~ 
~ 

I :~~~;.means the Workday Production Support and Service Level Availability Policy, which may be updated by Workday from time I 
i ~~ 
ii ~ 
~ "Tenant" means a unique instru1ce of the Service, with a. separate set of customer data held by Workday in a logically separated ~ 
~ database (i.e., a database segregated through password-controlled access), ~ 
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MASTER SUBSCRIPTION AGREEMENT 

IN WITNESS WHEREOF, the parties hereto, by their duly authorized 
representatives, have affixed their hands. 

ATTEST: 

COUNTY OF SAN MATEO 

By: ___ ______ _ 
Don Horsley, President, Board of Supervisors, 
San Mateo County 

By: __________ _ 

Clerk of Said Board 

Workday, Inc. 

Contractor's Signature 

Aug 29, 2013 Date: _______ _ 

Approved as to Legal Form by: 

. ~~~-£itf;~f~:t'is~'i04A:~j_ 
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Confidential 

SECURITY EXHIBIT 

Workday maintains a comprehensive, written information security program that contains administrative, technical, 
and physical safeguards that are appropriate to (a) the size, scope and type ofWorkday's business; (b) the amowit of 
resources available to Workday; (c) the type of informati on that Workday will store; and (d) the need for security 
and confidentiality of such information. 

Workday's security program is designed to : 
• Protect the confidentiality, integrity, and availability of Customer Data in Workday's possession or control 

or to which Workday has access; · 
• Protect against any anticipated threats or hazards to the confidentiality, integrity, and availability of 

Customer Data; 
• Protect against unauthorized or unlawful access, use, disclosure, alteration, or destruction of Customer 

Data; 
• Protect against accidental Joss or desttuction of, or damage to, Customer Data; and 
• Safeguard information as set forth in any local, state or federal regulations by which Workday may be 

regulated. 

Without limiting the generality of the foregoing, Workday's security program includes: 

I) Security Awareness and Training - A mandatory security awareness and training program for all members of 
Workday's workforce (inch1ding management), which includes: 

a} Training on how to implement and· comply with its Information Security Program; 
b) Promoting a culture of security awareness through periodic communications from senior management with 

employees. 

2) Access Controls - Policies, procedures, and logical controls: 

a) To limit access to its information systems and the facil ity or facilities in which they are housed to properly 
authorized persons; 

b) To prevent those workforce members and others who should not have access from obtaining access; and 
c) To remove access in a timely basis in the event of a change in job responsibilities or job status. 

3) Physical and Environmental Security - Controls that provide reasonable assurance that access to physical 
servers at the production data center is limited to properly authorized individuals· and that environmental 
controls are established to detect, prevent and control destruction due to environmental extremes. 

These controls include: 

a) Logging and monitoring of unauthorized acceSs attempts to the data center by the data center security 
personnel; 

b) Camera surveillance systems at critical internal and external entry points to the data center; 
c) Systems that monitor and control the air temperature and humidity at appropriate levels for the computing 

equipment; and 
d) Unintem1ptible Power Supply (UPS) modules and backup .generators that provide back-up power in the 

event of an electrical failure. 

4) Security Incident Procedures - A security incident response plan that includes procedures to be followed in the 
event of any security breach of Customer Data or any security breach of any application or system directly 
associated wHh the accessing, processing, storage, communication or transmission of Customer Data. 

Such procedures include: 
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a) Roles and responsibilities: formation of an internal incident response team with a response leader; 
b) Investigation: assessing the risk the incident poses and determining who may be affected; 
c) Communication: internal repo1ting as well as a notification process in the event of unauthorized disclosure 

of Customer Data in accordance with the Master Agreement; 
d) Recordkeeping: keeping n permanent record of what was done and by whom to help in later analysis and 

possible legal action; and 
e) Audit: conducting and documenting root cause analysis and remediation plan. 

5) Contingency Planning/Disaster Recovery - Policies and procedures for responding to an emergency or other 
occurrence (for example, fire, vandalism, system fa ilure, pandemic flu, and natural disaster) that could damage 
Customer Data or production systems that contain Customer Data. 

Such procedures include: 

a) Data Backups: A policy for performing periodic backups of production file systems and databases 
according to a defined schedule; 

b) Disaster Recovery: A formal disaster recovery plan for the production data center, including: 

i) Requirements for the disaster plan to be tested on a regular basis, currently twice a year; and 

ii) A documented executive summary of the Disaster Recovery testing, at least annually, which is 
available upon request to customers. 

c) Business Continuity Plan: A formal process to address the framework by which an unplanned event might 
be managed in order to minimize the loss of vital resources. 

6) Audit Controls - Hardware, software, and/or procedural mechanisms that record and examine activity in 
information systems that ·contain or use electronic information, including appropriate logs and reports 
concerning these security requirements. 

7) Data Integrity - Policies and procedures to ensure the confidentiality, integrity, and availability of Customer 
Data and protect it from disclosure, improper al teration, or destruction. 

8) Storage and Transmission Security - Technical security measures to guard against unauthorized access to 
Customer Data that is being transmitted over a public electronic communications network or stored 
electronically. Such measures include requiring encryption of any Customer Data stored on desktops, laptops 
or other removable storage devices. 

9) Secure Disposal - Policies and procedures regarding the disposal of tangible property containing Customer 
Data, taking into account available technology so that Customer Data cannot be practicably read or 
reconstructed . 

10) Assigned Security Responsibility - Assigning responsibility for the development, implementation, and 
maintenance of its Information Security Program, including: 

a) Designating a security official with overall responsibility; 
b) Defining security roles and responsibilities for individuals with security responsibilities; and 
c) Designating a Security Council consisting of cross-functional management representatives to meet on a 

regular basis. 
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I 1) Testing - Regularly testing of the key controls, systems and procedures of its information security program to 
validate that they are properly implemented and effective in addressing the threats and risks identified. 

Such testing includes: 

a) Internal risk assessments; 
b) ISO 27001 certification; and 
c) SSAE Type II (or successor standard) audits twice annually. 

12) Monitoring - Monitoring the network and production systems, including error logs on servers, disks and 
security events for any potential problems. 

Such monitoring includes: 

a) Reviewing changes affecting systems handling authentication, authorization, and auditi ng; 
b) Reviewing privileged access to Workday production systems; and 
c) Engaging third parties to perform network vulnerability assessments and penetration testing on a regular 

basis. 

13) Change and Configuration Management -Maintaining policies and procedures for managing changes to 
production systems, applications, and databases. 

Such policies and procedures include: 

a) A process for documenting, testing and approving the promotion of changes into production; 
b) A security patching process that requires patching systems in a timely manner based on a l'isk analysis; and 
c) A proces.5 for Workday to utilize a third party to conduct web application level security assessments. These 

assessments generally include testing for: 
i) Cross-site request forgery 
ii) Improper input handling (e.g. cross-site scripting, SQL injection, XML injection, cross-site flashing) 
iii) XML and SOAP attacks 
iv) Weak session management 
v) Data validation flaws and data model constraint inconsistencies 
vi) Insufficient authentication 
vii) Insufficient authorization 

14) Program Adjustments- Workday monitors, evaluates, and adjusts, as appropriate, the security program in light 
of: 

a) Any relevant changes in technology and any internal or external threats to Workday or the Customer Data; 
b) Security and data privacy regulations applicable to Workday; and 
c) Workday's ow11 changing business arrangements, such as mergers and acquisitions, alliances and joint 

ventures, outsourcing arrangements, and changes to information systems. 
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Workday Prndm·tion Support and 
St~rvict\ Level Availability Policy (SLA) 

Workday's Software as a Service ("Service") is based on a multi-tenanted operating model that applies 
common, consistent management practices for all customers using the service. This common operating model 
allows Workday to pmvide the high level of service reflected in our business agreements. This document 
communicates Workday 's Production Support and Service Level Availability Policy ("SLA") with its 
customers. Capitalized terms, unless otherwise defined herein, shall have the same meaning as in the Master 
Agreement. 

1. Technic11l Assistance Terms: 

Workday will provide Customer with 24x7x365 technical assistance in accordance with this SLA. 

2. Service Availability: 

Workday's Service Availability commitment for a given calend!lr month is 99.5%. 
Service Availability is calculated per month as follows: 

( 
Total - Unplanned Outage- Planned Maintenance ) X 100 :'.: 99.5% 
Total - Planned Maintenance 

Definitions: 

• 
• 
• 

Total is the total minutes in the month 
Unpl11nned Outage is total minutes unavailab le due to an unplanned outage in the month 
Planned Maintenance is total minutes of planned maintenance in the month . 

Currently, Planned Maintenance is four (4) hours fo r weekly maintenance, four (4) hours for monthly 
maintenance, four (4) hours for quat'terly maintenance. Workday's current weekly maintenance begins at 10 
pm (Eastern) on Fridays; monthly maintenance begins at 2:00 am (Eastern) on Saturday; and quarterly 
maintenance begins at 6:00 am (Eastern) on Saturday. All times are subject to change upon reasonable notice. 

If actual maintenance exceeds the time allotted for Planned Maintenance it is considered an Unplanned Outage. 
If actual maintenance is less than time allotted for Planned Maintenance, that time is not applied as a credit to 
offset any Unplanned Outage time for the month. 

The measurement point for Service Availability is the availability of the Workday Production Service at the 
Workday production data center' s Internet connection points. Customer may 1'eqLJest an avai lability report not 
more than once per .month via the Customer Center. 

3. Worl<day Update Process and Notifications: 

Periodically, Workday introduces new features and functionality in a new version of the Workday Service with 
enhanced functionality across all, or substantially all , Workday modules ("Update"). Prior to an Update, 
Production customers will be provided with an Update sandbox for testing. Updates will take approximately 
twenty-four (24) hours to complete which will require the Service to be taken-down for some or all of that time 
(which time shall not be considered an Unplanned Outage). Specific information and timelines for each Update 
can be found on the Workday Community (https://cornmunity.workday.com). Updates will be performed 
during a weekend following any Planned Maintenance. Customers shall provide a named Update Contact, with 
access to Workday Community, to schedule and manage Customer through its Update process. Workday 
provides information for managing the Update process on the Workday Community. 

Workday currently Updates the Service three (3) times per year but the number of Updates may be increased or 
decreased by Workday. Workday shall provi·cte notification of and information about Updates beginning at least 
ninety (90) days prior to providing new Updates in Customei's Update sandbox environment. Such notification 
Shull be made via Workday Community. 
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~ ~ a ~ ~ Workday Produ<~tion SU[l fJOrt and ~ 
~ Service Levi:'! Arnilahility Polky (SLA) ~ 
5 ~ 
~ ~ 

~ 4. Service Response: I 
a ~ I Workday's Service Response commitment is: (i) not less than 50% of (online) transactions in two (2) seconds ~ 
I! or less and (ii) not more than I 0% in five (S) seconds or more. Service Response is the processing time of the ~ 
E Workday Production Service in the Work.day production data center to complete transactions submitted from a ~ 
~ web browser. This Service Response commitment excludes requests submitted via WO!'kday Web Services. 1.1 

!i ~ 
~ The time required to complete the request will be measured from the point in time when the request has been ~ 
i fully received by the encryption endpoint in the Workday Production data center, until such time as the response ~ 
~ begins to be returned for transmission to Customer. Customer may request a response time report not more than ~ 
~ once per month via the Customer Center. f~ 
~ ~ 
~ ~ ~ 5. Disaster Recovery: ~ 

I
I~.,:. Workday will maintain a disaster recovery plan for the Work.day Production Service in conformance with ~ 

Workday's most current Disaster Recovery Summary, the cw·rent version of which can be viewed on the "' 
Workday Communily . . Workday commits to a recovery time objective of twelve (12) hours - measured from ~ 
the time that the Workday Production Service becomes unavailable until it is available again. Workday ~ 

s commits to a recovery point o~jective of one (1 ) hour - measured from the time that the first transaction is lost ~ I until the Workday Production Service became unavailable. ~ 
~ ~ jj Workday will test the disaster recovery plan once every six months, and will make available a wri tten summary ~ 

~-~.·'. of the results of the most recent test available to Customers. ~ 

~ 6. Case Submittal and Reporting: • 
~ ~ 
~ 5 
G § " Customer's Named Support Contacts may submit cases to Workday Support via the Workday Customer Center. ~ 
§ Named Support Contacts must be trained on the Workday product(s) for whi ch they initiate support requests: j1 
~ Each case will be assigned a unique case number. Workday will respond to each case in accordance with this I 
~ SLA and will use commercially reasonable efforts to promptly resolve each case. Actual resolution time will ~ 
~ depend on the nature of the case and the resolution itself. A resolution may consist of a fix, workaround, il 
~ delivery of information or other commercially reasonable solution to the issue. Case reporting is available on ~ 
n demand via the Workday Customer Center. I 
~ I 
I ~ 
~- 7. Severity Level Determination: I .. • 
I Customer shall reasonably self-diagnose each support issue and recommi;:nd to Workday an appropriate ~ 
~ Severity Level designation. Workday shall validate Customer's Severity Level designation, or notify Customer ~ 
~ of a proposed change in the Severity Level designation to a higher or lower level with justification for the ~';:,~:' 
I proposal. In the event of a conflict regarding the appropriate Severity Level designation, each party shall 
1; promptly escalate such conflict to its management team for resolution through consultation between the parties' ~ 
~ management, during which time the parties shall continue to handle the support issue in accordance with the ~ 
~ Workday Severity Level designation. In the rare case a conflict requires a management discussion, both parties ~ i shall be available within one hour ofthe escalation. ~ 

i 8. Support Issue Production Severity Levels - Response and Escalation: I 
~ !j; 
~ Response Time is the period from the time the Productio11 case was logged in the Customer Center until ~ 
§ Workday responds to Customer and/or escalation within Work.day, if appropriate. Because of the widely ~ 
~ varying nature of issues, it is not possible to provide specific resolution commitments. ~ 
~ ~ 
~ . ~ 
<!' ~ 

I ~-,; 
e ~ 
~ ~ 
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~ t 
~ ~ 
~ Severity Level 1: ~1 .. 
I ~ 
a • Definition : The Workday Service is unavailable for all users or a Workday issue prevents payroll ~ 
lii or tax processing and/or financials quarter-end or year-end close processing. :; 
L,: • Workday Response Commitment: Workday will respond within one (I) hour of receipt of case. ~ 
~ • Resolution: Workday will work to resolve the problem until the Service is returned to normal ~ 
~ operation. Customer wi ll be notified of status changes. ~ I • Escalation: If the problem has not been resolved within one (I) hour, Workday will escalate the ~ I problem to the appropriate Workday organization. The escalated problem will have higher I 
~ priority than ongoing support, development or operations initiatives. ~ 

~ • Customer Res,ponse Commitment: Customer shall remain accessible by phone for troubleshooting ~ 
r: from the time a Severity I issue is logged until such time as it is resolved. ll 

I Se,,,;., Le,,,,. 1 
~ • Definition: The Workday Service contains a bug that prevents Customer from executing one 01· I 
11 more c1itical business processes with a significant impact and no workaround exists. ~ 
~ • Workday Response Commitment: Workday will respond within one ( 1) hour of receipt of case. ~ i • Resolution: Workday will work to resolve the problem until the Service is returned to normal ~ 
~ operation. Customer wi ll be notified of status changes. ~ i • Escalation: lfthe problem has not been resolved within four (4) hours, Customer may request that I i Workday escalate the problem to the appropriate Workday organization where the escalated ·~ 
g problem will have higher priority than ongoing development or operations initiatives. I I • Customer Response Commitment: Customer shall remain accessible by phone for troubleshooting ~ 

1 
from the time a Severity 2 issue is logged until such time as it is resolved. ~.~.;.' 

E Severity Level 3: 

I 
~ 
~ 
§ 

I 
~ 

~ 
~ 

I 
~ 
~ 
~ 

t 
I 
I 
~ 
~ 

I [; 

" fl 

I e 
~ 
~ 

• 

• 
• 

• 

• 

Definition: The Workday Service contains a bug that prevents Customer from executing one or 
more important business processes. A workaround exists bt1t is not optimal. 
Workday Response Commitment: Workday will respond within four (4) hours ofreceipt of case. 
Resolution: If resolution requires a Workday bug fix, Workday will add the bug fix to it~ 
development queue . for future Update and suggest potential workaround until the problem is 
resolved in a future Update. Customer will be notified of status changes. 
Escalation: If progress is not being made to Cust.omer's satisfaction, Customer may request that 
Workday escalate the problem to the appropriate Workday organization 
Customer Response Commitment: Customer wi ll respond to Workday requests for additional 
information and implement recommended solutions in a timely manner. 

Severity Level 4: 

• 

• 

• 

• 

Definition: The Workday Service contains an issue that may disrupt important business processes 
where a workaround is available or functionality is not imperative to Customer's business 
operations. 
Workday Response Commitment: Workday will respond within twenty-four (24) hours of receipt 
of case. 
Resolution: If resolution requires a Workday bug fix, Workday will add the bug fix to its 
development queue for future Update and suggest potential workaround until the problem is 
resolved in a future Update. Customer wil l be notified of status changes. 
Escalation: Customer may request that Workday escalate the prnblem to the appropriate Workday 
organization. 
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Servke Lewi Arnilability Policy (SLA) 

• Customer Response Commitment: Customer will respond to Workday requests for additional 
information and implement recommended solutions in a timely manner. 

Severity Level 5: (Including Customer Care and Operations Requests): 

• Definition: Non-system issues such as Named Support Contact change, requests for SLA reports 
or business documents, etc. Questions about configuration and functionality should be addressed 
to the Customer Community. ff necessary to open a Support case requesting assistance, Severity 5 
should be used. 

• Work.day Response Commitment: Workday will respond within twenty-four (24) hours of receipt 
of case. 

• Resolution Commitment: Workday will respond to request. Customer will be notified of status 
changes. 

• Escalation: Customer may request that Workday escalate the problem to the appropriate Workday 
organization. 

• Customer Commitment: Customer will respond to Workday requests for additional information in 
a timely manner. 

9. Workday Support Scope: 

Workday will support functionality that is developed by Workday and under its direct control. For all other 
functionality, and/or issues or errors in the Workday Service caused by issues, errors and/or changes in 
Customer's information systems and/or third party products or services. Workday may assist Customer and its 
third party providers in diagnosing and resolving issues or errors but Customer acknowledges that these matters 
are outside of Workday's support obligations. Service Level failures attributable to (i) Customer's acts or 
omissions; and (ii) force mll;jeme events shall be excused. 

10. Workday Web Services API Support: 

Workday recommends using the most recent version of the Workday Web Services (WWS) APls in order to 
receive optimum performance .and stability. Prior versions of WWS APls are updated to support backward­
compatibility for all prior versions of WWS APis that have not reached an end-of-life status. End-of-life 
announcements will be made not less than eighteen ( 18) months before the end-of-life of each WWS AP!. All 
annotu1cements surrounding the WWS APls will be communicated througn Workday's Developer Network at 
www.developer.workday.com. 

Backward compatibility means tnat an integration created to work with a given WWS AP! version will continue 
to work with that same WWS API version even as Workday introduces new WWS API versions. Witn tne 
exception of backward-compatibility updates, prior versions of WWS AP ls are not enhanced. 

I 1. Service Credits: 

In the event of a failure by Workday to meet the Service Availability and Service Response minimums as set 
forth in this SLA, as Customer's sole and exclusive remedy, at Customer's request, Workday shall provide 
service credits in accordance with the Master Subscription Agreement or applicable Order Fol11l . 
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MASTER SUBSCRIPTION AGREEMENT 

This Master Subscription Agreement, effective as of the date of last signato1y set forth below ("Effective Date"), is by and between 
Workday, Inc. ("Workday") a Delaware corporation with offices at 6230 Stoneridge Mall Road, Pleasanton, CA 94588 and 
Oakland Unified School District ("Customer" or "County"), a California local government enti ty with offices at I 000 Broadway, 
Oakland, CA 94607. Whereas, Workday provides a subscription Service, Customer desires to subscribe to the Service, and thi s 
busi ness relationship and the allocat ion of responsibi lities regarding such Service are set forth in thi s AgTeement. Therefore, the 
parties agree as fol lows: 

1. Customer's Use of the Service. 
l.J Provision of the Service. Workday shall : (i) make the Service avai lable in accordance with the Documentation and the SLA 
to Customer during the Tenn pursuant to this Agreement; (ii) not use Customer Data except to provide the Service, or to preve nt or 
address service or technica l problems, in accordance with this Agreement and the Documentation, or in accordance with Customer's 
instructi ons; and (i ii ) not di sclose Customer Data to anyone other than Authorized Pa11ies. 

l.2 C ustomer Obligations. Customer may enable access of the Service for use on ly by Authori zed Pa11ies solely fo r the interna l 
business purposes of Customer and its Affi liates in accordance with the Documentation and not fo r the benefit of any third pa11ies. 
Customer is respons ible for all Auth orized Pai1)' use of the Service and compli ance with thi s Agreement. Customer shall : (a) have 
sole responsibility for the accuracy, quality, and legality of all Customer Data; and (b) prevent unauthorized access to, or use of, the 
Service, and notify Workday promptly of any such un authorized access or use. Customer shall not: (i) use the Service in violation of 
appli cable Laws; (i i) in connecti on with the Service, send or store infring ing, obscene, threatening, or otherwise unl awful or to11ious 
materia l, inc lud ing material that vio lates privacy rights; (ii i) send or store Malicious Code in connection with the Service; (iv) interfere 
wi th or di srupt performance of the Service or the data contained therein; or (v) attempt to gain access to the Serv ice or its re lated 
systems or networks in a manner not set fo rth in the Documentation. Customer sha ll designate a maximum number of named contacts 
as listed in the applicable Order Form to request and receive suppo11 serv ices from Workday. Named Supp011 Contacts must be 
trained on the Workday product(s) fo r which they initiate support requests. The Service is provided in U.S. Engli sh. Workday has 
translated portions of the Service into other languages. Customer and its Authorized Parties may only use the translated portions of 
the Service fo r the number of languages listed in the applicable Order Fo1m. Customer shall be li ab le for the acts and omissions of al I 
Customer Affi liates relating to thi s Agreement. 

2. Fees. 
2.1 Invoices & Payment. Fees for the Service wil l be invoiced in accordance w ith the relevant Order Form . Except as 
otherw ise set forth in an Order Form, all fees due hereunder (except fees subj ect to good fa ith dispute) shall be due and payable within 
thirty (30) days of invoice date. Except as otherwise stated in an Order Form, all fees are quoted and payable in United States do llars 
and are based on Service rights acqu ired and not actual usage. Customer sha ll provide Workday with complete and accurate billing 
and contact info rmation inc luding a valid email address for receipt of invoices. 

2.2 Non-cancelable & non-refundable. Except as specifically set forth to the contrary under Section 6.2 "Warranty Remedies' ', 
Section 7. 1 " Indemnifi cation by Workday", Section 9.2 "Termination", and under the SLA, all payment obligations un der any and all 
Order Forms are non-cancelable and all payments made are non-refundable except to the extent Customer is overcharged or 
inadvertently pays more than is due. The license rights fo r the number of Employees set fo1t h on any respective Order Form cannot be 
decreased during the Term. 

2.3 Overdue Payments. Any payment not received from Customer by the due date may accrue (except with respect to charges 
then under reasonable and good fa ith dispute), at Workday's discretion, late charges at the rate of 1.5% of the outstanding balance per 
month, or the maximum rate permitted by law, whichever is lower, from the date such payment was due until the date paid . 

2.4 Non-Payment and Suspension of Service. If Customer's account is more than thirty (30) days past due (except with respect 
to charges subject to a reasonable and good fai th di spute), in addition to any other rights or remedies it may have under thi s 
Agreement or by law, Workday reserves the right to suspend the Service upon thii1)' (30) days written notice, without liability to 
Customer, until such amounts are paid in full. 

2.5 Budgetary Limit on Order Form. An Order Form may state a budgetary limit. If one is on an Order Form, Workday wi ll 
not charge fees in excess of the stated budgetary limit in the absence ofa mutually executed change order or other similar document, 
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but is not obligated to provide the Service beyond the budgetary limit. Customer is not entitled to any free use of the Serv ice if the 
budgetary limit has been reached. 

2.6 Taxes. Except as otherwise stated in an Order Form, Workday's fees do not include any direct or indirect local, state, federal 
or fo reign taxes, levies, duties or similar governmental assessments of any nature, including value-added, excise, use or withholding 
taxes (collectively, "Taxes"). Customer is responsible fo r paying all Taxes associated with its acquisitions hereunder, this Agreement, 
and the Service, excluding U.S. income taxes on Workday. If Customer has an obligation to withhold any amounts under any law or 
tax regime (other than U.S. income tax law), Customer shall gross up the payments so that Workday receives the amount actuall y 
quoted and invoiced. If Workday has a legal obligation to pay or collect Taxes for which Customer is responsible under thi s section, 
the appropriate amount shall be invoiced to and paid by Customer, unless Customer provides Workday with a valid tax exemption 
certi fica te authorized by the appropriate taxing authority. 

2.7 Employee Count Verification. Workday may periodically confi rm the number of Employee records on its hosted servers 
and if the number of Empl oyee records exceeds the number of permitted Employees on the relevant Order Form, the provisions in the 
Order Form for subscription fees fo r additional Employees wi ll apply. In addition, upon Workday's request but not more frequently 
than qua1terly, Customer will repo1t to Workday the total num ber of Employees. 

3. Proprietary Rights. 
3. 1 Ownership and Reservation of Rights to Workday Intellectual Property. Workday and its licensors own all right, ti tle 
and interest in and to the Service, Documentation, and other Workday Intell ectual Prope1ty Rights. Subj ect to the limited rights 
expressly granted hereunder, Workday reserves all rights, titl e and interest in and to the Service, and Documentati on, including all 
related Intellectual Property Rights. No rights are granted to Customer hereunder other than as expressly set fo rth herein . 

3.2 License Grant. Workday hereby grants Customer a non-exclusive, non-transferable, right to use the Service and 
Documentation, solely fo r the internal business purposes of Customer and Affili ates and solely during the Term, subject to th e terms 
and conditions of thi s Agreement within scope of use defined in the relevant Order Form. 

3.3 License Restrictions. Customer shall not (i) mod ify, copy or create any derivati ve works based on the Service or 
Documentati on; (ii ) license, subl icense, sell , resell , rent, lease, transfer, assign, distribute, time share, offer in a service bureau, or 
otherwise make the Service or Documentation ava ilable to any third party, other than to Authorized Patt ies as permitted herein; (iii ) 
reverse engineer or decompile any pmtion of the Service or Documentation, including but not limited to, any software utilized by 
Workday in the provision of the Service and Documentation, except to the extent required by Law; (iv) access the Service or 
Documentation in order to build any commercially ava ilable product or service; or (v) copy any features, functions, integrations, 
interfaces or graphics of the Service or Documentation. 

3.4 Ownership of Customer Data. As between Workday and Customer, Customer owns its Customer Data. 

3.5 Customer Input. Workday shall have a royalty-free, worldwide, transferab le, sub-licensable, irrevocable, perpetual license 
to use or incorporate into the Service any Customer Input. Workday shall have no obligation to make Customer Input an 
Improvement. Customer shall have no obligation to provide Customer Input. 

3.6 Aggregated Data Use. Workday owns the aggregated and statistical data derived from the operati on of the Service, 
including, without limitation, the number of records in the Service, the number and types of transacti ons, configurations, and repmts 
processed in the Service and the perfo1mance results for the Service (the "Aggregated Data"). Nothing herein shall be construed as 
prohibiting Workday from utilizing the Aggregated Data for purposes of operating Workday ' s business, provided that Workday 's use 
of Aggregated Data will not reveal the identi ty, whether directly or indirectly, of any individual or specific data entered by any 
individual into the Service. In no event does the Aggregated Data include any personally identifiable information. 

4. Confidentiality. 
4.1 Confidentiality. A party shall not di sclose or use any Confidential Info rmation of the other party except as reasonably 
necessary to perform its obligations or exercise its rights pursuant to this Agreement except with the other party's prior written 
permission. 
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4.2 Protection. Each pa1ty agrees to protect the Confidential Information of the other paity in the same manner that it protects 
its own Confidential Jnfo1mation of like kind except as specified in section 4.3, but in no event using less than a reasonable standard 
of care. 

4.3 Compelled Disclosure. A disclosure by one paity of Confidential Information of the other paity to the extent required by 
Law shall not be considered a breach of this Agreement, provided the paity so compell ed promptly provides the other party with prior 
notice of such compel led di sclosure (to the extent legally pe1mitted) and provides reasonable assistance, at the other paity's cost, ifthe 
other party wishes to contest the disclosure. For purposes of this section, a request to Customer for documents or information 
pursuant to the California Public Records Act will be considered a compell ed disclosure. All parties acknowledge that the County will 
not make any assertion of exemption on behalf of Workday in response to a Public Records Act request. However, if presented with a 
request fo r any document that Workday has clearly marked Confidenti al or Propri etary, the County will infonn Workday of the 
document's imminent di sclosure. The Service and its Documentation are claimed as. Confidential and Proprietary by Workday, 
whether or not individual pages/screens are marked as such. It will then be the sole responsibility of Workday to timely seek a court 
order prohibiting the document from disclosure and Workday agrees to indemnify, defend and hold harmless the County in any 
subsequent proceeding by any outs ide pa1ty to obtain Workday' s Confidential information from the County. The parti es agree and 
acknowledge that while an Order Form may be considered Confidential Info rmation, it may be disclosed by the County as required 
under thi s section 4.3. In addition, the County may disclose Order Forms and this Agreement in accordance with requirements for 
publication of items that will be on the County ' s Board agenda; such disclosure may take the form of a web site-accessible posting of 
the docum ents. After documents have been removed from the web site posting, they will be made avai lable to third parties only 
through the compelled di sclosure process. 

4.4 Special Access by Law Enforcement and for Oversight. Customer is a publi c sector entity subject to oversight by other 
public sector entities and potentially by the federal government. The parties agree that to the extent that law enforcement officials or 
entities with oversight authority request access to the Service. whether in a "hands-on" manner or by watching a Customer employee 
use the Service, for the purpose of viewing or retrieving Customer Data or confirming how Customer processes Customer Data, 
Customer may grant such access. 

4.5 Remedies. If a party di scloses or uses (or threatens to disclose or use) any Confidential Information of the other party in 
breach of confidentia li ty protections hereunder, the other party shall have the right, in addition to any other remedies avai !able, to 
injunctive relief to enjoin such acts, it being acknowl edged by the pa1ties that any other available remedies are inadequate. 

4.6 Exclusions. Confidential lnfo1mation shall not include any information that: (i) is or becomes generally known to the public 
without breach of any obligation owed to the other paity; (ii) was known to a paity prior to its disclosure by the other pa1ty without 
breach of any obligation owed to the other paity; (iii) was independently developed by a pa1ty without breach of any ob ligation owed 
to the other party; or (iv) is received from a third party without breach of any obligation owed to the other paity. Customer Data shall 
not be subj ect to the exclusions set forth in thi s Section. 

5. Customer Data. 
5.1 Protection and Security. During the Tenn of thi s Agreement, Workday shal l mai ntain a formal securi ty program materially 
in accordance with industry standards that is designed to: (i) ensure the security and integrity of Customer Data; (ii) protect against 
threats or hazai·ds to the security or integrity of Customer Data; and (iii ) prevent unauthorized access to Customer Data. Such security 
program wi ll conform to the Workday Security Exhi bit attached hereto, and is further described in Workday's most recently 
completed SSAE 16 (SOC I) audit report or industry-standard successor report. The most recently completed, as of the Effective Date, 
SOC I audit report is referred to as the "Current Audit Report" . In no event during the Term shall Workday's security program use 
controls materially less protective than those provided in Workday's Security Exhibit and the CurTent Aud it Report. During the Tenn, 
Workday will maintain a current certification with the U.S. Department of Commerce under the U.S. -European Union and U.S.­
Switzerland Safe Harbor Fraineworks. Workday designs its Service to allow Customers to achieve differentiated configurations, 
enforce user access controls, and manage data categories that may be populated and/or made accessible on a country-by-country 
basis. Customer understands that its use of the Serv ice and compliance with any tenns hereunder does not constitute compliance with 
any Law. Customer understands that it has an independent duty to comply with any and all Laws applicable to it. 

5.2 Unauthorized Disclosure. If either party believes that there has been a disclosure of Customer Data to anyone other than an 
Authorized Paity or Workday, such party must promptly noti fy the other pa1ty. Additionally, each party will reasonably assist the 
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other paity in remediating or mitigating any potential damage, including any notification whi ch should be sent to individuals impacted 
or potentially impacted, or the provision of credit reporting services to such individuals. Each party shall bear the costs of such 
remediation or mitigation to the extent the breach or securi ty incident was caused by it. 

6. Warranties & Disclaimers. 
6.J Warranties. Each pa1ty wan-ants that it has the authority to enter into thi s Agreement and, in connection with its 
perfo1m ance of this Agreement, shall comply with all Laws applicable to it related to data privacy, international communications and 
the transmission of technical or personal data. Workday wan-ants that during the Term (i) the Service shall perform materially in 
accordance with the Documentati on; and (ii) the fun ctionali ty of the Service will not be materially decreased during the Term. 

6.2 Warranty Remedies. As Customer's exclusive remedy and Workday's sole liabi li ty for breach of the waiTanty set forth in 
Section 6. 1 (i) and (ii ), (a) Workday shall correct the non-conform ing Service at no additi onal charge to Customer, or (b) in the event 
Workday is unable to corTect such defi ciencies after good-fa ith effo11s, Workday shall refund Customer amounts paid that are 
attributabl e to the defective Service from the date Workday received such notice. To receive warranty remedies, Customer must 
promptly repo11 deficiencies in writing to Workday, but no later than th irty (30) days of the first date the deficiency is id enti fied by 
Customer. 

6.3 DISCLAIMER. EXCEPT AS EX PRESSLY PROVIDED HEREIN AND TO THE MAXIM UM EXTENT PERMITTED 
BY APPLICABLE LAW, WORKDAY MAKES NO WARRANTIES OF ANY KfND, WHETH ER EXPRESS, IMPLIED, 
STATUTORY OR OTHERWISE, AND SPECIFICALLY DI SCLAIMS ALL IMPLIED WARRANTIES, fNCLUDING ANY 
WARRANTIES OF ME RCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE SERVICE 
AND/OR RELATED DOCUMENTATION. WORKDAY DOES NOT WARRANT THAT THE SERVICE WILL BE ERROR 
FREE OR UNINTERRUPTED. THE LI MITED WAR RANTIES PROVIDED HEREIN ARE THE SOLE AND EXCLUSIVE 
WARRANTIES PROVIDED TO CUSTOMER JN CONNECTION WITH THE PROVISION OF THE SERVI CE. 

7. Mutual Indemnification. 
7.1 Indemnification by Workday. Workday shall defend, indem nify and hold Customer haimless against any loss, damage or 
costs ( including reasonable attorneys' fees) in connection with claims, demands, sui ts, or proceedings ("Claims") made or brought 
against Customer by a thi rd party alleging that the use of the Service as contemplated hereunder infr inges a copyright, a U.S. patent 
issued as of the Effective Date, or a trademark ofa third party; provided, however, that Customer: (a) promptly gives written notice of 
the Claim to Workday; (b) gives Workday sole control of the defense and sett lement of the Claim (provided that Workday may not 
settle any Claim unless it unconditionally releases Customer of all li abili ty); and (c) provides to Workday, at Workday's cost, a ll 
reasonable ass istance. Workday shall not be requi red to indemnify Customer in the event of: (w) modification of the Service by 
Customer, its Employees, or Authori zed Pai1ies in conflict with Customer's obligations or as a result of any prohibited activity as set 
fo rth herein; (x) use of the Serv ice in a manner inconsistent with the Documentation; (y) use of the Service in combination w ith any 
other product or service not provided by Workday; or (z) use of the Service in a manner not otherwise contemplated by this 
Agreement. If Customer is enj oined from using the Service or Workday reasonably believes it will be enjoined, Workday shall have 
the right, at its sole option, to obtain fo r Customer the right to continue use of the Service or to rep lace or modify the Service so that it 
is no longer infr inging. If neither of the foregoing options is reasonably avai lable to Workday, and the parties are unable to agree 
upon any other solution, then use of the Service shall be terminated and Workday' s sole liability shall be to refund any prepaid fees fo r 
the Service that were to be provided after the effective date of term ination as well as any fees paid by Customer attributable to the 
enj oined po11ions of the Service for the period of time Customer was enjoined from use of the Service. 

7.2 Indemnification by Customer. Customer shall defend, indemnify and hold Workday harmless from any Claims made or 
brought by a thi rd paity alleging that the Customer Data infr inges the rights of, or has caused ha1m to, a third party or violates any 
Law; provided, however, that Workday : (a) promptly gives written notice of the Claim to Customer; (b) gives Customer sole control 
of the defense and settlement of the Claim (provided that Customer may not settle any Claim unless it unconditionally releases 
Workday of all liability); and (c) provides to Customer , all reasonable assistance, at Customer' s cost fo r any requested assistance 
which does not fa ll within the scope of what is included in the Service fee. 

8. Limitation of Liability. 
8.1 Limitation of Liability. TO THE MAXIMUM EXTENT PERMITTED BY LAW AND EXCEPT WITH RESPECT TO 
EITHER PARTY 'S INDEMNIFICATION OBLIGATIONS AND/OR CUSTOMER' S PAYMENT OBLIGATIONS AND AS SET 
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FORTH IN SECTION 8.3 BELOW, IN NO EVENT SHALL EITHER PARTY'S (OR WORKDAY' S THIRD PARTY 
LICENSORS ') AGGREGATE LIABILITY ARJSING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER JN 
CONTRACT, TORT OR OTHERWISE, EXCEED THE SUBSCRIPTION FEES ACTUALLY PAJD BY CUSTOMER IN 
CONSIDERATION FOR WORKDAY' S SERVICE DELIVERY DUlUNG THE IMMEDIATELY PRECEDING TWELVE (12) 
MONTH PERJOD FOR THE SERVICE FROM WHJCH THE CLA IM AROSE (OR, FOR A CLAIM ARISING BEFORE THE 
FIRST ANNlVERSARY OF THE EFFECTIVE DATE, THE AMOUNT PAID FOR THE FIRST TWELVE MONTH PERJOD). 

8.2 Exclusion of Damages. EXCEPT WITH RESPECT TO CUSTOMER'S PAYMENT OBLIGATIONS, IN NO EVENT 
SHALL EITHER PARTY HA VE ANY LIABILITY TO THE OTHER PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, 
PUNITJVE, OR CONSEQUENTIAL DAMAGES, HOWEVER CAUSED, OR FOR ANY LOST PROFITS, LOSS OF USE, COST 
OF DATA RECONSTRUCTION, COST OR PROCUR EMENT OF SUBSTITUTE GOODS OR SERVICES, WHETHER IN 
CONTRACT, TORT OR OTHE RWISE, ARISING OUT OF, OR IN ANY WAY CONNECTED WITH THE SERVICE, 
INCLUDING BUT NOT LIMITED TO THE USE OR INABILITY TO USE THE SERVICE, ANY INTERRUPTION, 
INACCURACY, ERROR OR OMI SSION, EVEN IF THE PARTY FROM WHI CH DAMAGES ARE BEING SOUGHT OR SUCH 
PARTY'S LI CENSORS OR SUBCONTRACTORS HA VE BEEN PREV!OUSL Y ADVISED OF THE POSSJBlLITY OF SUCH 
LOSS OR DAMAGES. 

8.3 SPECIAL LIMITATION FOR UNAUTHORIZED DISCLOSURE OF CUSTOMER DATA. WORKDAY' S 
AGGREGATE LIABILITY FOR ITS BREACH OF THJS AGREEMENT RESULTING JN THE UNAUTHORJZED DI SCLOSURE 
OF CUSTOMER DATA (I CLUDING THE COST TO DEFEND THIRD PARTY CLA IMS CAUSED BY SUCH BREACH) 
SHALL NOT EXCEED THE SUB SCRIPTION FEES ACTUALLY PAID BY CUSTOM ER IN CONSIDERATION FOR 
WORKDAY' S SERVICE DELIVERY DURJNG THE IMMEDIATELY PRECEDING EIGHTEEN ( 18) MONTH PERJOD FOR 
THE SERVICE FROM WHIC H THE CLAIM AROSE (OR, FOR A CLAIM ARISING BEFORE COMPLETION OF THE FIRST 
EIGHTEEN MONTHS OF THE APPLICABLE ORDER FORM, THE AMOUNT PAID FOR THE FIRST EIGHTEEN MONTH 
PERIOD). 

9. Term & Termination. 
9.1 Term of Agreement. The term of this Agreement commences on the Effective Date and continues until the stated term in al I 
Order Forms has expired or has othe1w ise been te1minated, unless otherwise extended pursuant to the written agreement of the parties. 
Subscriptions to the Service commence on the date, and are for a period, as set forth in the applicable Order Form. 

9.2 Termination. Either party may terminate thi s Agreement,: (i) upon sixty (60) days pri or written notice to the other party 
of a materi al breach by the other party if such breach remai ns uncured at the expiration of such notice period; (ii) as provided in 
section 2.4 for non-payment; or (iii ) immediately in the event the other party becomes the subj ect of a petition in bankruptcy or any 
other proceeding relating to insolvency, receivership, liquidation or ass ignment for the benefi t of creditors. In the event the 
Agreement is terminated, al l Order Forms are simultaneously termi nated. Upon any termination by Customer pursuant to thi s section, 
Workday shall refund Customer any prepaid fees fo r the affected Service that were to be provided after the effective date of 
termination. Nothing in this Section 9.2 limits the rights set forth in section 4.5 of this Agreement. 

9.3 Effect of Termination. Upon any termination of this Agreement, Customer shall , as of the date of such termination, 
immediately cease access ing and otherwise utilizing the applicable Service (except as permitted under the section entitled "Retrieval 
of Customer Data") and Workday Confidenti al Jnfomrnt ion. Tennination for any reason shall not relieve Customer of the obligation 
to pay any fees accrued or due and payable to Workday prior to the effective date of termination . Upon tennination for cause by 
Workday, any collection action brought by Workday may seek all fees that were not cancelable by Customer under any terminated 
Order Form, regardless of whether they were due to be paid before or after the date of the collection action, and Customer agrees that 
it shall not claim that such act ion is premature.. Following termi nation, the parties shall make reasonable and good faith attempts to 
resolve any outstanding fee disputes. 

9.4 Retrieval of Customer Data. Upon request by Customer made within thirty (30) days after any expiration or te1mination of this 
Agreement, Workday will make Customer Data as well as configuration data available to Customer through the Service on a limited 
basis solely for purposes of Customer retrievi ng Customer Data and configuration data for a period of up to thirty (30) days after such 
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request is received by Workday. After such thirty (30) day period, Workday will have no obligation to maintain or provide any 
Customer Data or configuration data and may thereafter, unless legally prohibited, delete all Customer Data and configuration data. 
Workday will not unreasonably deny a request to extend the access period to up to sixty (60) days total if such request is made in 
writing before the end of the initial thi rty (30) day period. Additionally, during the Term of the Agreement, Customers can extract 
data using Workday's standard web services. If Customer requires Workday ' s ass istance, Customer may acquire Workday 
professional services at Workday 's then-current billing rates pursuant to a separately executed Statement of Work and Profess ional 
Services Agreement. Customer will determ ine the scope of the profess ional services engaged to extract data from the Workday 
system and as such may increase or decrease Workday 's professional services involvement in order to control costs. 
9.5 Transition Period before Final Termination. Upon any termination of the Agreement, Workday shall , upon Customer's 
request, continue to prov ide the Service to Customer (except where Workday is enj oined) pursuant to the te1ms of thi s Agreement fo r 
a transitional period of up to three (3) months (the "Transition Period"). Access to the Service during the Transition Period will be 
subj ect to the fees set out in the applicable Order Form, prorated on a monthly basis and payable in advance, based on the annual fees 
charged to Customer fo r the Service during the twelve month peri od immediately preceding the termination date plus an additi onal 
fi ve percent (5%). During the Transition Period, Workday will provide cooperation and assistance as Customer may reasonably 
request to support an orderly transi tion to another provider of similar software, services, or to Customer' s internal operations. Such 
cooperation and assistance wi ll be limited to consulting regarding the Workday Service and wi ll be subj ect to a fee based on 
Workday 's then-cu1Tent rates for consulting services and such services will be set out in a statement of work to a professional services 
agreement between the pa11ies. Notwithstand ing the foregoing, in the event of termination of this Agreement by Workday for breach 
by Customer, Workday may withhold the provision of transition Services and conditi on fu11her perfo rmance upon (i) payment of 
undisputed fees then owed, (ii) prepayment of fees fo r further services, and (iii) receipt by Workday of an officer' s certifi cate from 
Customer ce11ify ing ongoing compl iance with the te1ms of thi s Agreement during the Transition Peri od. 

9.6 Surviving Provisions. The fo llowing provisions of thi s Agreement shall not survive and will have no further fo rce or effect 
fo llowing any terminati on or expiration of this Agreement : (i) subsection (i) of Section 1.1 "Provision of the Service"; (ii ) Section 3.2 
"License Grant"; and (iii) any Order Form(s). All other provisions of thi s Agreement shall survive any termination or expiration of 
thi s Agreement. 

I 0. General Provisions. 
10.1 Relationship of the Parties. The pa11ies are independent contractors. This Agreement does not create nor is it intended to 
create a pai1nership, franchi se, joint venture, agency, fi duciary or employment relationshi p betv.reen the pai1ies. There are no thi rd­
party beneficiai·ies to thi s Agreement. 

10.2 Notices. All noti ces under th is Agreement shall be in writing and shall be deemed to have been given upon: (i) personal 
delivery; (ii ) the third business day after first class mailing; or (iii ) the second business day after sending by facs imile with telephonic 
confirmation of receipt. Noti ces to Workday shall be addressed to the attention of its Vice President, Legal. Notices to Customer 
shall be addressed to Customer's signatory of this Agreement. Each party may modify its recipient of notices by providing notice 
pursuant to this Agreement. 

10.3 Waiver and C umulative Remedies. No fa ilure or delay by either pa11y in exercising any right under this Agreement shall 
constitute a waiver of that right or any other right. Other than as expressly stated herein, the remedi es provided herein are in addition 
to, and not exclusive of, any other remedies of a party at law or in equity. 

10.4 Force Majeure. Neither pai1y shall be liable for any fa ilure or delay in perfo rmance under thi s Agreement (other than for 
delay in the payment of money due and payable hereunder) for causes beyond that party 's reasonable control and occurring without 
that party ' s fault or negligence, including, but not limited to, acts of God, acts of government, flood, fire, civil unrest, acts of terror, 
strikes or other labor problems (other than those involving Workday or Customer employees, respectively), computer attacks or 
malicious acts, such as attacks on or through the Internet, any Internet service provid er, telecommunications or hosting facility . Dates 
by whi ch performance obligations are scheduled to be met will be extended for a period of time equal to the time lost due to any delay 
so caused. 

10.5 Assignment. Neither party may ass ign any of its rights or obligations hereunder, whether by operation of law or otherwise, 
without the prior written consent of the other party (which consent shall not be unreasonably withheld). Notwithstanding the 
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foregoing, either party may assign thi s Agreement in its entirety (including all Order Forms) without consent of the other party in 
connection with a merger, acqui sition, corporate reorganization, or sale of a ll or substantially all of its assets provided the assignee has 
agreed to be bound by all of the terms of this Agreement and all past due fees are paid in full , except that Customer shall have no right 
to assign this Agreement to a direct Competitor of Workday. Any attempt by a party to assign its rights or obligations under this 
Agreement in breach of this section shall be void and of no effect. Subject to the foregoing, thi s Agreement shall bind and inure to the 
benefi t of the parties, their respective successors and permitted assigns. 

10.6 Governing Law. Thi s Agreement shall be governed exclusively by the internal laws of the State of Californ ia, without 
regard to its conflicts of laws rules. The Parties agree the venue of any dispute will be the Superior Court for Oakland, Cal ifornia or 
the federa l di strict court for Oakland, Cali fo rnia. 

10.7 Expo1i. Each party shall comply with the export laws and regul ati ons of the United States and other appli cable jurisdictions 
in providing and using the Service. Without limiting the generality of the fo rego ing, Customer shall not make the Service available to 
any person or entity that: (i) is located in a country that is subject to a U.S. government embargo; (ii) is li sted on any U.S. government 
list of prohibited or restricted parties; or (iii) is engaged in activi ties directly or indirectly related to the proli feration of weapons of 
mass destruction. 

10.8 Dispute Resolution. Prior to the initiation of any legal proceeding other than one described in subsection (d) below, the 
parties shal l first attempt to resolve their dispute informally, as follows: 

(a) Within five (5) business days fo llowing the written request of a patty , designated individual(s) from Workday and Customer 
shall meet to resolve such dispute. 

(b)The representat ives referred to in subsection (a) above shall meet as often as the patties reasonably deem necessary in order to 
gather and furni sh to the other all information with respect to the matter in issue which the parties believe to be appropriate and 
germane in connection with its resolution. The representatives shall discuss the problem and negotiate in good fa ith in an effort to 
resolve the dispute without the necessity of forma l legal proceedi ngs. The specified fo rmat for the discussions will be left to the 
discretion of the designated representatives, but may include the preparation of agreed upon statements of fact or written statements 
of position. 

(c)lfthe representatives referred to in subsection (a) above are unable to resolve the dispute within thirty (30) business days after the 
di spute is escalated to them, then either Party may escalate the dispute to the President of Workday and the Vice-President and 
Chief Human Resource Officer of Customer, for their review and resolution. 

(d)The provisions of thi s Section 10.6 shall not be construed to prevent a patty from instituting, and a patty is authorized to institute, 
judicial or other proceedings either to (i i) seek injunctive relief or (ii ) avo id the expiration of any applicable legal or contractual 
limitations period. 

(e) Each of the patties agrees to continue performing its obligations under this Agreement and all related agreements while any 
dispute is being resolved except to the extent that the issue in dispute precludes performance (a dispute over payment shall not be 
deemed to preclude perfo rmance). 

10.9 Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be contrat;' to law, the 
provision shall be mod ified by the court and interpreted so as best to accomplish the objecti ves of the origi nal provision to the full est 
extent permitted by law, and the remaining provisions of this Agreement shall remain in effect. 

10.10 Insurance. Workday wi ll maintain during the enti re Term of this Agreement, at its own expense, the following insurance: 
(a) statutory workers' compensation insurance and empl oyer's liability insurance as required by applicable law; (b) a commercial 
general liability policy with an aggregate limit of no less than $2,000,000; (c) an automobile insurance policy with an aggregate limit 
of no less than $ 1,000,000; (d) a professional liability en-ors & omissions policy with an aggregate limit of no less than $ 10,000,000; 
and (e) a crime policy with an aggregate limit of no less than $5 ,000,000. Upon Customer's request, Workday shall provide 
ce1t ifi cates of insurance as evidence for these coverages and limits. 
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IO.II Miscellaneous. Thi s Agreement, including all exhi bits and addenda hereto and a ll Order Forms, constitutes the entire 
agreement between the parties with respect to the subj ect matter hereof. In the event of a conflict, the provisions of an Order Form 
shall take precedence over provisions in the body of thi s Agreement, any other exhibits, or attachments, provided, however, that the 
Agreement shall take precedence with respect to all secti ons unless the Order Form clearly states that it shall take priori ty and the 
Order Form was signed by Customer's Director of ISO and the line immediately preceding his or her signature must acknowledge an 
intent to override a specific Section of this Agreement. Thi s Agreement supersedes a ll prior and contemporaneous agreements, 
proposals or representations, written or oral , concerning its subject matter.-No modification, amendment, or waiver of any provision of 
th is Agreement shall be effective unless in writing and signed by the party against whom the modification, amendment or waiver is to 
be asserted. Notwithstanding any language to the contrary therein, no terms or conditions stated in a Customer purchase order or in 
any other Customer order documentation shall be incorporated into or fo rm any part of thi s Agreement, and all such term s or 
conditions shall be null and void. Workday may use Customer's name and logo in lists of customers, on marketing materia ls and on 
its website. This Agreement may be executed electronically, by facs imile and in counterparts, which taken together shall fo rm one 
binding legal instrument. 

10.12 Availability of Funds. Customer may terminate this Agreement or a portion of the services referenced in an Order Form to 
the extent funds are not budgeted or all ocated to this project in a future fisca l year, by prov iding written notice to Workday as soon as 
is reasonably possible after Customer learns of said unavailabili ty of funding. 

10.13 Retention of Records, Right to Monitor and Audit 
(a) Workday shall maintai n all records required by laws applicable to Workday fo r the period set forth in such laws and shall be 
subject to examination and/or audit to the extent set fo rth in such laws. 
(b) Reporting and Record Keeping: Workday shall comply with all program and fi scal repori ing requirements set fo rth by law with 
respect to the way it operates its own business and sha ll ass ist the Customer in responding to any Federal or State Department having 
moni toring or review authori ty over the Customer. 

10.14 Use by other Public Sector Entities. The pariies agree that other public sector entiti es, including state agencies, local 
governments, local schoo l systems, couiis, and public insti tutions of higher education may util ize the terms of this Agreement to 
purchase services from Workday. The pari ies understand that pricing is specific to utilization metrics and the choice of Workday 
Service components and that other entities will not pay the same pri ce as Customer. Customer will in no way whatsoever incur any 
liabili ty to Workday, such entities, or others in relation to specifications, delivery, payment, or any other aspect of actions or 
omissions by such entities. An entity wishing to utilize thi s Agreement will execute its own Order Form which references th is 
Agreement and incorporates it by reference. 

10.15 Non-Discrimination. It is the policy of Customer that in connection with all work perfo rmed under contracts there be no 
discrimination against anyone engaged in the work because of race, color, ancestry, nati onal origin, religious creed, physical 
disabili ty, medical conditi on, mari tal status, sexual orientati on, gender, or age; therefore, Workday agrees to comply with applicable 
Federal and Cal ifo rnia laws including, but not limited to, the Califo rni a Fair Employment and Housing Act beginning with 
Government Code Section 12900 and Labor Code Section 1735 and OUSD policy. In addition, Workday agrees to require li ke 
compliance by any subcontractors it uses fo r work specific to Customer. Infrastructure suppli ers whose services or products are used 
in general to provide the Serv ice shall not be considered subcontractors fo r the purpose of thi s section. Workday shall not engage in 
unlawful discrimination in employment on the basis of actual or perceived; race, color, national origin, ancestry, relig ion, age, marita l 
status, pregnancy, physical or mental di sabili ty, medical condition, veteran status, gender, sex or sexual orientation 

10.16. Drug-Free/Smoke Free Policy. No drugs, alcohol and/or smoking are allowed at any time in any building 

and/or grounds on Customer' s property. No students, staff, visitors, or contractors are permitted to use drugs on 

these sites. 

10.J 7. Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion : Customer 

certifies to the best of its knowledge and belief, that it and its officials: Are not presently debarred, suspended, 

proposed fo r debarment, declared ineligible, or voluntarily excluded from covered transactions by any Federal 

department or agency according to Federal Acquisition Regulation Subpari 9.4, and by signing this contract, 
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certifies that Workday does not appear on the Excluded Patties List. https://www.sam.gov/po1tal/publi c/SAM 

11. Definitions. 
"Affiliate" means any entity which directly or indirectly controls, is controlled by, or is under common control by either party or in 
the case of Customer, affi liate also means any special district or local government entity to which Customer provides payroll or human 
resomces services. For purposes of the preceding sentence, "contro l" means direct or indirect ownersh ip or control of more than 50% 
of the voting interests of the subj ect entity. 

"Agreement" means this Master Agreement, including the Workday Production Support and Service Level Availability Policy (as 
may be updated from time to time), any exhibits or attachments hereto, and any ful ly executed Order Form. 

"Authorized Parties" means Customer's Employees, empl oyees of speci al di stricts or local government entit ies to which Customer 
provides payroll and human resource services and third patty providers authorized to access or receive Customer Data by Customer (i) 
in writing, (ii) through the Service 's security designation, or (iii) by system integration or other data exchange process. 

"Competitor" means any entity that may be reasonably construed as offering competitive functionality or services to those offered by 
Workday. If the parties cannot agree on whether an entity is a Competitor, then the opinion of three (3) financial analysts with 
adequate knowledge of the human resources and/or financi als software and services industry (chosen by mutual agreement of the 
parties) commissioned at Workday ' s sole expense, sha ll determ ine such. 

"Confidential Information" means (a) any software utili zed by Workday in the provision of the Service and its respective source 
code; (b) Customer Data; and (c) each party ' s business or technical information, including but not limited to the Documentation, 
tra ining material s, any information relating to software pl ans, designs, costs, prices (other than pricing in an executed Order Form or 
other contract document) and names, finances, marketing plans, business oppo1tunities, personnel, research, development or know­
how that is designated by the disclosing party as "confidential " or "proprietary" or the receiving patty knows or should reasonably 
know is confidential or proprieta1y; and (d) the term s, conditions, and pricing of any Order Fom1 to this Agreement (but not its 
existence or patties). 

"Customer Data" means the electronic data or informati on submitted by Customer or Authorized Parties to the Service. 

"Customer Input" means suggestions, enhancement requests, recommendati ons or other feedback provided by Customer or its 
Empl oyees and Authorized Patties relating to the operation or functional ity of the Service, excluding Customer Data. 

"Documentation" means Workday's electronic and hardcopy user guide fo r the Service, which may be updated by Workday from 
time to time. 

"Employee" means employees, consultants, contingent workers, independent contractors, and retirees of Customer and its Affiliates 
whose active business record(s) are or may be managed by the Service and fo r which a subscription to the Service has been purchased 
pursuant to an Order Form. The number of pem1itted Employees wi ll be as set fo rth in the applicable Order Form. Information related 
to Fonner em ployees, consultants, contingent workers, independent contractors and retirees in the form of static, hi storical records may 
be maintained in the system but shall be excluded from the calculation of Employees unless self-service access to the record through 
the Service is provided to the individual. 

"Improvements" means all improvements, updates, enhancements, error corrections, bug fixes, release notes, upgrades and changes 
to the Service and Documentation, as developed by Workday and made generally available fo r Production use without a separate 
charge to Customers. 

''Intellectual Property Rights" mea11s a11y and all common law, statutory and other industrial prope1ty rights and intellectual property 
rights, including copyrights, trademarks, trade secrets, patents and other proprietary rights issued, honored or enforceable under a11y 
applicable laws anywhere in the world, and a ll moral rights related thereto. 

"Law" means any local, state, national and/or foreign law, treaties, and/or regulations applicable to a respective patty. 
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"Malicious Code" means viruses, worms, time bombs, Trojan horses and other malicious code, fil es, scripts, agents or programs. 

"Order Form" means the separate ordering documents under which Customer subscribes to the Workday Service pursuant to thi s 
Agreement that have been fully executed by the parties. 

"Production" means the Customer' s or an Employee 's use of or Workday ' s written verification of the availability of the Service (i) to 
admini ster Employees; (ii) to generate data for Customer's books/records; or (iii) in any decision support capacity. 

"Service" means Workday ' s software-as-a-service appli cations as described in the Documentation and subscribed to under an Order 
Form. 

"SLA" means the Workday Production Support and Service Level Availabili ty Policy, which may be updated by Workday from time 
to time. 

"Tenant" means a unique instance of the Service, with a separate set of customer data held by Workday in a logically separated 
database (i.e., a database segregated through password-controll ed access). 
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IN WITN ESS WHEREOF, the parties' authorized signatories have duly executed th is Agreement as of the Effective Date. 

OAKLAND UNIFIED SCHOOL STRJCT 

Signature 

Name 

Title 

Date 

/ 

So~~doom;oo 
Oakland Unified School Distri ct 

File ID Number: . 4 ~t is1 
Introduction Date: ID - 6 -1 -f 
Enactment Number: /4- lj~ 
Enactment Date: 1'0 -~- I ,_ 
Bv: 

WORKDAY, INC. 

Signature 

Michael A. Stankey 

Name 

President & COO 

Title 

Sep 22, 2014 

Date Signed 

Approved as to Legal Form by: 

Paxt.a. GeiAn.an 
Paula Goldman (Sep 18. 2014) 
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DATA PROCESSING EXHIBIT 
WORKDAY, INC. -DATA CENTER IN U.S. 

Confidential 

A. Customer concluded a Master Subscription Agreement ("MSA") with Workday and in the context of the 
Service provided, Workday and its subsidiaries wi ll process Personal Data on behalf of Customer and its 
Affiliates. 

B . Customer together with its Affi liates, are considered Data Contro ll ers in respect of the Processing of 
Personal Data that takes place in the context of the Service provided by Workday. Workday, together with 
its Affil iates, is a Data Processor. For the purposes of this Exhibit, the obligations on both parties shall also 
apply to their respective Affiliates. 

C. Customer and Workday wish to supp lement the terms of the MSA and formalize the terms and conditions 
that will be applicable to the Processing of Personal Data by Workday of the Personal Data belonging to 
Customer and its Affi li ates. 

1. Definitions and interpretation 
1.1 The following terms sha ll have the following meanings in this Exhibi t: 

"Additional Products" means products, services and applications (whether made avai lab le by Workday or a third 
party) that are not part of the Service. 

"Affiliates" shall have the same meaning as in the MSA. 

"Contingent Worker" shall , for the purposes of th is Exhibit only, mean : (i) an individual directly engaged by 
Workday (not employed through another entity) to perform any of Workday ' s obligations under the MSA or this 
Exh ibit; or (ii) an individual who is engaged by Workday to perform any of Workday's obligations under the MSA 
or Exhibit but employed through a staffing firm entity (other than an Affiliate of Workday) where such entity is in 
the business of providing staffing augmentation but does not undertake responsibility for the direct supervision of 
the individual. 

"Customer Data" shall have the same meaning as in the MSA. 

"Customer Audit Program" means Workday ' s customer audit program where , subject to the then current terms of 
the program, Workday shall provide, and customers shall pay for , an audit of the Service on an annual basis for each 
year specified in the relevant order under the program ("Audit Program Order"). At any time during the term of the 
MSA, Customer may elect to execute an Audit Program Order. 

"Data Controller" shall mean the legal person which alone or jointly with others, determines the purposes and 
means of the Processing of Personal Data. 

"Data Processor" shall mean the person or body which Processes Personal Data on behalf of the Data Controller, 
without coming under the direct authority of the Data Controller. 

"Data Protection Directive" means Directive 95/46/EC. 

"Data Subject" shall mean the person to whom the Personal Data relates. 

Workday, Inc. (U.S.) Data Processing Exhibit vi .O.Apri l 2013 



workday~ 
Confidential 

"EEA" shall mean the European Economic Area. 

"Exhibit" means this Data Processing Exhibit forming part of the MSA. 

"Personal Data" shall mean any piece of information that is related to an identified or identifiable individual that 
has been provided by Customer or its Affiliates as Customer Data to enable Workday to Process the data on its 
behalf. 

"Processing or Process" shall mean any operation or set of operations concerning Personal Data, including the 
collection, recording, organisation, storage, updating, modification , retrieval, consultation, use, dissemination by 
means of transmission, distribution or making available in any other form, merging, linking as well as blocking, 
erasure or destruction of Personal Data. 

"Service" shall mean the hosted software services performed by Workday as described in the MSA. 

"Subcontractor" shall mean an entity engaged by Workday which performs Data Processing which is not an 
Affiliate of Workday or a Contingent Worker. For the avoidance of doubt, a co-location data center facility is not a 
Subcontractor under thi s Exhibit. 

2. Data Controller and Data Processor 
2.1 Customer and Workday acknowledge that Customer and/or Affiliates qualify as Data Controllers with 
regard to the Processing of Personal Data in the context of the Service provided by Workday to Customer and its 
Affiliates. 

2.2 Customer and Workday acknowledge that Workday and its Affiliates qualifies as Data Processor with regard 
to the Processing of Personal Data in the context of the Service provided by Workday to Customer and its Affiliates. 

3. Customer Instructions 
3 .1 Workday shall only Process the Personal Data to the extent necessary to provide the Service to Customer and 
its Affiliates and only for the purposes - as agreed upon by Customer and Affiliates - as instructed by Customer and 
in a manner consistent with this Exhibit. The MSA and this Exhibit are Customer's instructions to Workday for 
Processing of Personal Data. 

3.2 Customer acknowledges that Workday is reliant on the Customer alone for direction as to the extent 
Workday is entitled to Process the Personal Data. Consequently, Workday shall be entitled to relief from liability in 
circumstances where a Data Subject makes a claim or complaint with regards to Workday 's actions to the extent that 
such actions directly result from instructions received from Customer. 

3.3 Throughout the term of the MSA, Workday will , at its election and as necessary under applicable law 
implementing Article 12(b) of the Data Protection Directive, either (1) provide Customer with the ability to correct, 
delete or block Personal Data; or (2) make such corrections, deletions, or blockages on Customer's behalf. 

4. Mutual obligations 
Each party warrants to the other that it will Process the Personal Data in compliance with this Exhibit and will not 
perform its obligations under this Exhibit in such a way as to cause the other party to breach any of its obligations 
under this Exhibit. 

5. Data location and transfers outside the EEA 
5.1 For so long as the U.S.-European Union and U.S.-Swiss Safe Harbor framework ("Safe Harbor") are 
recognized by the European Union as a legitimate basis for the transfer of Personal Data to an entity located in the 
United States, Workday warrants that it will maintain a current Safe Harbor certification with the U.S. Department 
of Commerce. 
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5.2 The Customer shall ensure that the Customer is entitled to transfer the relevant Personal Data to Workday so 
that Workday and its Affiliates may lawfully use, process and transfer the Personal Data in accordance with this 
Exhibit on the Customer's behalf. 

5.3 During the term of the MSA, Workday agrees that Personal Data will be housed in data centrers located in 
the United States unless the pa1iies otherwise expressly agree in writing. The parties understand and agree that 
Customer Data may be accessed from and/or transmitted to countries outside the United States by Workday and its 
Affiliates in accordance with the terms and conditions of the MSA and this Exhibit and only to the EEA and 
countries approved as having adequate data protection in place by the European Commission and only for the 
purposes set out in the MSA, which includes updating the Service; and preventing or addressing service or technical 
problems. When Customer Data is accessed by Workday or its Affiliates from outside the United States for the 
purposes set forth above, Customer Data may be temporarily stored in that country; however, the Customer Data 
will also continue to be stored in a data center in the United States. 

6. Security 
6.1 Workday shall take and implement adequate technical and organisational measures, as set forth in the 
attached Appendix, to protect the Personal Data against unauthorized or unlawful Processing of Personal Data and 
against the accidental loss, destruction, or damage to any Personal Data. 

6.2 Workday shall promptly notify Customer of any unauthorized disclosure of Personal Data as required by 
applicable law and in accordance with the relevant contractual provisions of the MSA. 

7. Access requests 
7 .1 Workday shall promptly notify Customer of: (i) any third party or Data Subject complaints regarding the 
Processing of Personal Data; or (ii) any government or Data Subject requests for access to or information about the 
collection or Processing of Personal Data undertaken by Workday in the context of the Service. 

7.2 In case of any investigation or seizure of the Personal Data by government officials, a data protection 
supervi sory authority or any law enforcement authority, Workday will promptly noti fy Customer unless prohibited 
by applicable law or upon request of law enforcement where such notification would impede an ongoing 
investigation. 

8. Workday personnel 
Without limiting the scope of Section 6.1, Workday shall take reasonable steps to ensure the reliability of all its 
personnel who may have access to the Personal Data. 

9. Subcontractors 
Workday may use Subcontractors to provide limited services on its behalf in accordance with the terms of the MSA. 
Any such Subcontractor will be permitted to Process Personal Data only to deliver the services Workday has 
retained them to provide, and Workday shall procure the Subcontractor does not Process Personal Data for any 
other purpose. Prior to giving any Subcontractor access to Personal Data Workday shall ensure that such 
Subcontractor has entered into a written agreement with Workday requiring that the Subcontractor abide by terms no 
less protective than those provided in this Exhibit. Workday shall identify any Subcontractor whjch Processes 
Personal Data and shall make a summary of the data Processing terms available to all of its customers. Workday 
shall be liable for the acts and omissions of any such Subcontractor to the same extent as if the acts or omissions 
were performed by Workday. 

10. Audit 
Customer agrees that Workday's then-current SOCl and SOC 2 audit repo1is (or comparable industry-standard 
successor reports) and/or Workday ' s ISO 2700 I Certification will be used to satisfy any audit or inspection requests 
by or on behalf of Customer, and Workday shall make such reports availab le to Customer. In the event that 
Customer, a regulator, or data protection authority requires additional infonnation, such information shall be made 
available in accordance with Workday ' s Customer Audit Program. 
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11. Term and termination 
This Exhibit shall come into effect on the Effective Date of the MSA and will end simultaneously and automatically 
with the termination of the MSA. 

12. Additional Products 
Customer acknowledges that if it installs, uses, or enables Additional Products that interoperate with the Service but 
are not part of the Service itself, then the Service may allow such Additional Products to access Personal Data as 
required for the interoperation of those Additional Products with the Service. This Exhibit does not apply to the 
Processing of Personal Data transmitted to and from such other Additional Products. Such separate Additional 
Products are not required to use the Service and may be restricted for use as determined by Customer's system 
administrator. 

13. Miscellaneous 
13 .1. With regard to the subject matter of this Exhibit, the following will apply: in case of contradiction between a 
stipulation, section or article of this Exhibit on the one hand and a stipulation, section or article of any other 
agreement, including but not limited to the MSA, on the other hand then the stipulation, section or article of this 
Exhibit will prevail. 

13 .2. This Exhibit is part of and subject to the non-conflicting terms of the MSA and shall be governed by the same 
law and jurisdiction. 

13.3 Customer will coordinate all communication with Workday on behalf of its Affiliates with regard to this 
Exhibit. 

13.4 Customer' s remedies in respect of any breach by Workday of the terms of this Exhibit will be subject to any 
aggregate limitation of liability that applies to the Customer under the MSA. 
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Appendix 
Description of the technical and organizational security measures implemented by Workday: 

A. Workday has implemented and maintains a security program in accordance with industry standards which 
is described in its most recently completed SOCl or comparable industry-standard successor report. 

B . More specifically, Workday 's security program shall include: 

Access Control of Processing Areas 

Suitable measures in order to prevent unauthorized persons from gaining access to the data Processing equipment 
(namely database and app li cation servers and related hardware) where the Personal Data are Processed . Thi s is 
accomp li shed by: 

• establi shing security areas; 

• protection and restriction of access paths; 

• securing the data processing equipment and personal computers; 

• establi shing access authorizations for employees and third pa1iies, inc luding the respective documentation; 

• regulat ions on card-keys; 

• restrict ion on card-keys; 

• requiring that access to the data center where Personal Data are hosted is logged, monitored, and tracked; and 

• the data center where Personal Data are hosted is secured by a security alarm system, and other appropriate 
securi ty measures. 

Access Control to Data Processing Systems 

Suitable measures to prevent their data processing systems from being used by unauthorized persons. This is 
accompli shed by: 

• identification of the tenninal and/or the terminal user to the systems; 

• automatic time-out of user terminal if left idle, identification and password required to reopen; 

• automatic turn-off of the user ID when several erroneous passwords are entered, log fi le of events, (monitori ng 
of break-in-attempts); 

• issuing and safeguarding of identification codes; 

• dedication of individual terminals and/or terminal users, identification characteristics exclusive to specific 
fu nctions; and 

• access to data content is logged, monitored, and tracked. 

Access Control to Use Specific Areas of Data Processing Systems 

Restrictions that the persons entitled to use Workday ' s data processing system are only able to access the data within 
the scope and to the extent covered by thei r respective access permission (authorization) and that Personal Data 
cannot be read, copied or modified or removed without authori zation. This shall be accompli shed by: 

• employee policies and training in respect of each employee's access rights to the Personal Data; 

• al location of individual terminals and /or terminal user, and identification characteri stics exclusive to specific 
functions; 

• release of data to only authori zed persons; 

• control of files, control led and documented destruction of data; and 

• policies controlling the retention of back-up copies. 
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Availability Control 

Suitable measures to ensure that Personal Data are protected from accidental destruction or loss. This 1s 
accomplished by: 

• infrastructure redundancy; and 

• backups of production data stored at an alternative site and available for restore in case of failure of the primary 
system. 

Transmission Control 

Suitable measures to prevent the Personal Data from being read , copied, altered or deleted by unauthorized parties 
during the transmission thereof or during the transport of the data media. This is accomplished by: 

• use of adequate firewall and encryption technologies to protect the public gateways through which the data 
travels; 

• ce1iain highly confidential employee data (e.g. , personally identifiable information such as National ID 
numbers, credit or debit card numbers) is also encrypted when stored; and 

• monitoring of the completeness of the transfer of data . 

Input Control 

Suitable measures to ensure that it is possible to check and estab lish whether and by whom Personal Data have been 
input into data processing systems or removed . This is accomplished by: 

• an authorization policy for the input of data, as well as for the alteration and deletion of stored data; 

• authentication of the authorized personnel ; 

• utilization of user codes (passwords); 

• providing that entries to data processing facilities (the data centers housing the computer hardware and related 
equipment) are capable of being locked; 

• automatic log-off of user ID's that have not been used for a substantial period of time; and 

• proof established within Workday's organization of the input authorization. 

Separation of Processing for different Purposes 

Suitable measures to ensure that data collected for different purposes can be Processed separately. Thjs is 
accomplished by: 

• access to data is separated through application security for the appropriate users. 

Job Control 

• Suitable measures to ensure that Personal Data is Processed strictly in accordance with the instructions of 
Customer. This is accomplished by granting information to Customer in the form of Workday's then-current 
SOClaudit report (or comparable industry-standard successor report) and/or Workday 's ISO 27001. 
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SECURITY EXHIBIT 

Workday maintai ns a comprehensive, written information security program that contains ad mini strative, technical , 
and physical safeguards that are appropriate to (a) the size, scope and type of Workday's business; (b) the amount of 
resources avai lable to Workday; (c) the type of information that Workday will store; and (d) the need for security 
and confidentiality of such infonnation. 

Workday ' s security program is designed to : 
• Protect the confidentiality, integri ty, and avail ability of Customer Data in Workday ' s possession or control 

or to which Workday has access; 
• Protect against any anticipated threats or hazards to the confidentiality, integrity, and avai labi lity of 

Customer Data; 
• Protect agai nst unauthorized or unlawful access, use, disclosure, alteration , or destruction of Customer 

Data; 
• Protect against accidental loss or destruction of, or damage to, Customer Data; and 
• Safeguard information as set fo1ih in any local , state or federal regulations by whi ch Workday may be 

regulated . 

Without lim iting the generality of the foregoing, Workday ' s security program includes : 

I) Security Awareness and Training -A mandatory security awareness and training program for all members of 
Workday ' s workforce (including management), which includes: 

a) Training on how to implement and comply with its Information Security Program; 
b) Promoting a cu lture of security awareness through periodic communications from senior management with 

employees. 

2) Access Contro ls - Policies, procedures, and logical controls: 

a) To limit access to its information systems and the facility or facilities in which they are housed to properly 
authorized persons; 

b) To prevent those workforce members and others who should not have access from obtaining access; and 
c) To remove access in a timely basis in the event ofa change in job responsibi li ties or job status. 

3) Physica l and Environmental Securi ty - Controls that provide reasonable assurance that access to physical 
servers at the production data center is limited to properly authorized individua ls and that environmental 
control s are established to detect, prevent and control destruction due to environmental extremes. 

These contro ls include: 

a) Logging and monitoring of unauthori zed access attempts to the data center by the data center security 
personnel ; 

b) Camera survei ll ance systems at crit ical internal and external entry points to the data center; 
c) Systems that monitor and control the air temperature and humidity at appropriate levels for the computing 

equipment; and 
d) Uninterruptible Power Supply (UPS) modu les and backup generators that provide back-up power in the 

event of an electrical fai lure. 

4) Security Incident Procedures - A security incident response plan that includes procedures to be followed in the 
event of any security breach of Customer Data or any security breach of any application or system directly 
associated with the accessing, processing, storage, communication or transmission of Customer Data. 

Such procedures include: 
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a) Roles and responsibilities: formation of an internal incident response team with a response leader; 
b) Investigation: assessing the risk the incident poses and determining who may be affected; 
c) Communication: internal reporting as well as a notification process in the event of unauthorized disclosure 

of Customer Data in accordance with the Master Agreement; 
d) Recordkeeping: keeping a permanent record of what was done and by whom to help in later analysis and 

possible legal action; and 
e) Audit: conducting and documenting root cause analysis and remediation plan. 

5) Contingency Planning/Disaster Recovery - Policies and procedures for responding to an emergency or other 
occunence (for example, fire, vandalism, system failure, pandemic flu, and natural disaster) that could damage 
Customer Data or production systems that contain Customer Data. 

Such procedures include: 

a) Data Backups: A policy for performing periodic backups of production file systems and databases 
according to a defined schedule; 

b) Disaster Recovery: A formal disaster recovery plan for the production data center, including: 

i) Requirements for the disaster plan to be tested on a regular basis, currently twice a year; and 

ii) A documented executi ve summary of the Disaster Recovery testing, at least annuall y, which is 
available upon request to customers. 

c) Business Continuity Plan: A fonnal process to address the framework by which an unplanned event might 
be managed in order to minimize the loss of vital resources. 

6) Audit Controls -Hardware, software, and/or procedural mechanisms that record and examine act1v1ty in 
information systems that contain or use electronic information, including appropriate logs and reports 
concerning these security requirements . 

7) Data Integrity - Policies and procedures to ensure the confidentiality, integrity, and availability of Customer 
Data and protect it from disclosure, improper alteration , or destruction. 

8) Storage and Transmission Security - Technical security measures to guard against unauthori zed access to 
Customer Data that is being transmitted over a public electronic communications network or stored 
electronicall y. Such measures include requiring encryption of any Customer Data stored on desktops, laptops 
or other removable storage devices. 

9) Secure Disposal - Policies and procedures regarding the disposal of tangible property containing Customer 
Data, taking into account avail ab le technology so that Customer Data cannot be practicably read or 
reconstructed. 

10) Assigned Security Responsibility - Assigning responsibility for the development, implementation, and 
maintenance of its Information Security Program, including: 

a) Designating a security official with overall responsibility; 
b) Defining security roles and responsibilities for individuals with security responsibi lities; and 
c) Designating a Security Council consisting of cross-functional management representatives to meet on a 

regular basis. 

2 
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11) Testing - Regularly testing of the key controls, systems and procedures of its information security program to 
validate that they are properly implemented and effective in addressing the threats and ri sks identified. 

Such testing includes: 

a) Internal risk assessments; 
b) ISO 27001 certification; and 
c) SSAE Type II (or successor standard) audits twice annually. 

12) Monitoring - Monitoring the network and production systems, including error logs on servers, di sks and 
security events for any potential problems. 

Such monitoring includes: 

a) Reviewi ng changes affecting systems handling authentication, authorization, and auditing; 
b) Reviewing privileged access to Workday production systems; and 
c) Engaging third parties to perform network vulnerab ili ty assessments and penetration testing on a regular 

basis. 

13) Change and Configuration Management - Maintaining policies and procedures for managing changes to 
production systems, applications, and databases. 

Such policies and procedures include: 

a) A process for documenting, testing and approving the promotion of changes into production; 
b) A security patching process that requires patching systems in a timely manner based on a ri sk analysis; and 
c) A process for Workday to utili ze a third party to conduct web application level security assessments. These 

assessments generall y include testing for: 

I • 
• • • 

14) Program Adjustments - Workday monitors, evaluates, and adjusts, as appropriate, the security program in light 
of: 

a) Any relevant changes in technology and any internal or external threats to Workday or the Customer Data; 
b) Security and data privacy regulations applicable to Workday; and 
c) Workday ' s own changing business arrangements, such as mergers and acquisitions, all iances and joint 

ventures, outsourcing arrangements, and changes to information systems. 

V613 
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Workday ' s Software as a Service (" Service") is based on a multi-tenanted operating model that applies 
common, consistent management practices for all customers using the service. This common operating model 
allows Workday to provide the high level of service reflected in our business agreements. This document 
communicates Workday 's Production Support and Service Level Avai labi lity Policy ("SLA") with its 
customers. Capitalized terms, unless otherwise defined herein, shall have the same meaning as in the Master 
Agreement. 

1. Technical Assistance Terms: 

Workday will provide Customer with 24x7x365 technical assistance in accordance with thi s SLA. 

2. Service Availability: 

Workday ' s Service Ava il abi li ty commitment fo r a given ca lendar month is 99 .5%. 
Service Availability is ca lcu lated per month as follows: 

( 
Total - Unplanned Outage - Planned Maintenance 
Total - Planned Maintenance 

Definitions: 

• Total is the total minutes in the month 

) Xl00::::_99 .5% 

• Unplanned Outage is total minutes unavail able in the month outside of the Planned Maintenance 
window 

• Planned Maintenance is total minutes of planned maintenance in the month. 

Currently, Planned Maintenance is four (4) hours fo r weekly maintenance, four (4) hours for monthly 
maintenance, four (4) hours for quarterly maintenance. Workday ' s current weekly maintenance begins a .. 

~~~~,~~~~=;.;m;o~n~t~h~l y~m;a~i~n~te~n~a~n~ce~begins at ; and quarterl y 
maintenance begins at . All times are subject to change upon reasonable noti ce. 

If actual maintenance exceeds the time allotted for Planned Maintenance it is considered an Unplanned Outage. 
If actual mai ntenance is less than time allotted fo r Planned Maintenance, that time is not applied as a credit to 
offset any Unplanned Outage time for the month . 

The measurement point fo r Service Avai labi li ty is the availability of the Workday Production Service at the 
Workday production data center 's Internet connection points. Customer may request an availability report not 
more than once per month via the Customer Center. 

3. Workday Feature Release and Service Update Process: 

Periodically, Workday introduces new features in the Workday Service with enhanced functionality across 
Workday applications. Features and functionality will be made available as part of a major feature release 
("Feature Release") or as part of weekly service updates ("Service Updates"). Feature Releases will take place 
approximately twice per year. The frequency of Feature Release availability may be increased or decreased by 
Workday at Workday ' s discretion. Feature Releases will take approximately twenty-four (24) hours to update 
which will require the Service to be taken down for some or all of that time (which time shall not be considered 
an Unplanned Outage). Specific information and timelines for Feature Releases and Service Updates can be 
fo und on the Workday Community (https://community.workday.com). Feature Releases will be performed during a 
weekend following any Planned Maintenance. 
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Workday's Service Response commitment is : (i) not less than 50% of (online) transactions in two (2) seconds 
or less and (ii) not more than 10% in five (5) seconds or more. Service Response is the processing time of the 
Workday Production Service in the Workday production data center to complete transactions submitted from a 
web browser. This Service Response commitment excludes requests submitted via Workday Web Services. 

The time required to complete the request will be measured from the point in time when the request has been 
fully received by the encryption endpoint in the Workday Production data center, until such time as the response 
begins to be returned for transmission to Customer. Customer may request a response time report not more than 
once per month via the Customer Center. 

5. Disaster Recovery: 

Workday will maintain a disaster recovery plan for the Workday Production Service in conformance with 
Workday's most current Disaster Recovery Summary, the current version of which can be viewed on the 
Workday Community. Workday commits to a recovery time objective of twelve (12) hours - measured from 
the time that the Workday Production Service becomes unavailable until it is available again. Workday 
commits to a recovery point objective of one (I) hour - measured from the time that the first transaction is lost 
until the Workday Production Se1vice became unavailable. 

Workday will test the disaster recovery plan once every six months, and will make available a written summary 
of the results of the most recent test available to Customers. 

6. Case Submittal and Reporting: 

Customer's Named Support Contacts may submit cases to Workday Support via the Workday Customer Center. 
Named Support Contacts must be trained on the Workday product(s) for which they initiate suppo1i requests. 
Each case will be assigned a unique case number. Workday will respond to each case in accordance with this 
SLA and will use commercially reasonable efforts to promptly resolve each case. Actual reso lution time will 
depend on the nature of the case and the resolution itself. A reso lution may consist of a fix, workaround, 
delivery of information or other commercially reasonable solution to the issue. Case reporting is available on 
demand via the Workday Customer Center. 

7. Severity Level Determination: 

Customer shall reasonably self-diagnose each support issue and recommend to Workday an appropriate 
Severity Level designation. Workday shall validate Customer's Severity Level designation, or notify Customer 
of a proposed change in the Severity Level designation to a higher or lower level with justification for the 
proposal. In the event of a conflict regarding the appropriate Severity Level designation, each party shall 
promptly escalate such conflict to its management team for resolution through consultation between the parties' 
management, during which time the parties shall continue to handle the support issue in accordance with the 
Workday Severity Level designation. In the rare case a conflict requires a management discussion, both parties 
shall be available within one hour of the escalation. 

8. Support Issue Production Severity Levels - Response and Escalation: 

Response Time is the period from the time the Production case was logged in the Customer Center until 
Workday responds to Customer and/or escalation within Workday, if appropriate . Because of the widely 
varying nature of issues, it is not possible to provide specific resolution commitments. 

2 
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• Definition: The Workday Service is unavailable for all users or a Workday issue prevents payroll 
or tax processing and/or financials quarter-end or year-end close processing. 

• Workday Response Commitment: Workday will respond within one (1) how· of receipt of case. 
• Resolution: Workday will work to resolve the problem until the Service is returned to normal 

operation. Customer will be notified of status changes. 
• Escalation: If the problem has not been resolved within one (1) hour, Workday wi ll escalate the 

problem to the appropriate Workday organi zation. The escalated problem will have higher 
priority than ongoing suppo11, development or operations initiatives. 

• Customer Response Commitment: Customer shall remain accessible by phone for troubleshooting 
from the time a Severity 1 issue is logged until such time as it is reso lved. 

Severity Level 2: 

• Definition : The Workday Service contains a bug that prevents Customer from executing one or 
more critical business processes with a sign ificant impact and no workaround exists. 

• Workday Response Commitment: Workday will respond within one (1) hour ofreceipt of case. 
• Resolution: Workday will work to resolve the problem until the Service is returned to normal 

operation. Customer will be notified of status changes. 
• Escalation: If the problem has not been reso lved within four (4) hours, Customer may request that 

Workday esca late the problem to the appropriate Workday organization where the escalated 
problem will have hi gher priority than ongoi ng development or operations initiatives. 

• Customer Response Commitment: Customer shall remain accessible by phone for troubleshooting 
fro m the time a Severity 2 issue is logged until such time as it is reso lved . 

Severity Level 3: 

• Definition : The Workday Service contains a bug that prevents Customer from executing one or 
more important business processes. A workaround ex ists but is not optimal. 

• Workday Response Commitment: Workday wi ll respond withi n four (4) hours of receipt of case. 
• Resolution : If resolution requires a Workday bug fix, Workday will add the bug fix to its 

development queue for future Update and suggest potential workaround until the problem is 
resolved in a future Update. Customer will be notified of status changes. 

• Escalation : If progress is not being made to Customer' s satisfaction, Customer may request that 
Workday escalate the probl em to the appropriate Workday organization 

• Customer Response Commitment: Customer wi ll respond to Workday requests for additional 
information and implement recommended solutions in a timely manner. 

Seve1ity Level 4: 

• Defi nition: The Workday Service contains an issue that may disrupt important business processes 
where a workaround is available or funct ionality is not imperative to Customer's business 
operations. 

• Workday Response Commitment: Workday will respond withjn twenty-four (24) hours of receipt 
of case. 

• Resolution: If resolution requires a Workday bug fix, Workday will add the bug fix to its 
development queue for future Update and suggest potential workaround until the problem is 
resolved in a future Update. Customer will be notified of status changes. 

3 
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Service Level Availability Policy (SLA) 

• Escalation: Customer may request that Workday escalate the problem to the appropriate Workday 
organization. 

• Customer Response Commitment: Customer will respond to Workday requests for additional 
information and implement recommended solutions in a timely manner. 

Severity Level 5: (Including Customer Care and Operations Requests): 

• Definition: Non-system issues such as Named Support Contact change, requests for SLA reports 
or business documents, etc. Questions about configuration and functionality should be addressed 
to the Customer Community. If necessary to open a Support case requesting assistance, Severity 5 
should be used. 

• Workday Response Commitment: Workday will respond within twenty-four (24) hours of receipt 
of case. 

• Resolution Commitment: Workday will respond to request . Customer will be notified of status 
changes. 

• Escalation: Customer may request that Workday escalate the problem to the appropriate Workday 
organization. 

• Customer Commitment: Customer will respond to Workday requests for additional information in 
a timely manner. 

9. Workday Support Scope: 

Workday will support functionality that is developed by Workday and under its direct control. For all other 
functionality, and/or issues or errors in the Workday Service caused by issues, errors and/or changes in 
Customer's information systems and/or third party products or services, Workday may assist Customer and its 
third party providers in diagnosing and resolving issues or errors but Customer acknowledges that these matters 
are outside of Workday's support obligations. Service Level failures attributable to (i) Customer's acts or 
omissions; and (ii) force majeure events shall be excused. 

10. Workday Web Services API Support: 

Workday recommends using the most recent version of the Workday Web Services (WWS) APis in order to 
receive optimum performance and stability. Prior versions of WWS APis are updated to suppo1i backward­
compatibility for all prior versions of WWS APis that have not reached an end-of-li fe status. End-of-life 
announcements will be made not less than eighteen (18) months before the end-of-life of each WWS APL All 
announcements surrounding the WWS APls will be communicated through Workday ' s Developer Network at 
www.developer.workday.com. 

Backward compatibility means that an integration created to work with a given WWS API version will continue 
to work with that same WWS API version even as Workday introduces new WWS API versions. With the 
exception of backward-compatibility updates, prior versions ofWWS APis are not enhanced. 

11. Service Credits: 

In the event of a failure by Workday to meet the Service Availability and Service Response minimums as set 
forth in this SLA, as Customer's sole and exclusive remedy, at Customer's request, Workday shall provide 
service credits in accordance with the Master Subscription Agreement or applicable Order Form. 

Vl4.7 
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ORDER FORM #I 
TO MASTER SUBSCRIPTION AGREEMENT ("MSA") 

Oakland Unified Schoo l District 
See MSA executed herewith 

Customer Name 
MSA Effective Date 
Order Effective Date 

~ Order Term 
The later of the dates beneath the pa1t ies ' signatures below 
October 3 1, 20 14 through October 30, 20 17 

Order Term in Months 
Currency 

36 
USO 

Total Subscription Fee 1,346,539 

Payment # 
1 
2 
3 

f HC~ 
CCTPP 

[_ 
~ HCM 

CCTPP 

Payment Due Date 
Invo iced upon Order Effective Date, due in accordance with the MSA 
First anniversary of the Order Term Start D~ 
Second anni versary of the Order Term Strut Date 
Total Subscription Fees 

SKU Service 
Human Capita l Management 
Cloud Com1ect fo r Thi rd Party Payroll 

Annual Subscri >tion Fees for Additional FSE Workers 

+-

Payment Amount 
448,847 
448,846 
448,846 

1,346,539 

Permitted FSE Workers 
3,897 ) 

--~ 

3,_897 

Fees ----
92.14 
23.04 

[ T~ions 
N umber of Translat ions 

Number of Lan~ es 
f None 

[ Number of Named Sup ort Contacts 

I Customer Contact Information 
Contact ame 
Street Address 
City/Town, State/Region/County, 
Zip/Post Code, Coun.!!:L__ 
Phone/Fax# 

Billing 
Brigi tte Marshall 
I 000 Broadway 
Oakland, CA 94607 
United States 

_l __ 

Customer Sup~ort 
Roxanne Phen - --
1000 Broadway 
Oakland, CA 94607 
United States 
(66 1) 645-54_25 __ _ 

2 

Email (required) 
(5 10) 879-8100 
brigitte.marshall@ousd.k12.ca.us roxamie.phen@ousd.k 12.c 

a.us 

Thi s Order Form is only valid and binding on the parties when executed by both parties and is subj ect to the 
addi tional terms in the above-referenced MSA and in Addendum A attached hereto. Customer is purchasing the 
Service that is currently available. All remittance advice and invo ice inquiries can be directed to 
Accounts.Receivable@.workday.com. 

Page I of 5 
Order Form # I - Oakland Unifi ed School District 
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Until executed by Customer, this OF is an offer to contract only and such offer shall 
remain valid and in effect only until October 31, 2014, after which date this offer shall be 
null and void. 

IN WI TNESS WHE REOF, thi s Order Form is entered into and becomes a binding part of the above-referenced MSA as of 
the later of the dates beneath the parties' signatures below (the "Order Effective Date"). 

Oakland Unified School District 

Signature 

Name 

Titl e 

Superin tendent and Secretary, Board of Education 
Oakland Unified School Distri ct 

Workday, Inc. 

Signature 

Michael A. Stankey 

Name 

President & COO 

Title 

Sep 22, 2014 

Date Signed 

Page 2 ofS 

File ID Number:-'JL4~-o:---::~­
lntroduction Date~j:~1 c,Z:_ 
Enactment Number:l _ -- iJJ, 
Enactment Date:J'O-B- \ 4· r 
Bv: 
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ADDENDUM A 

ADDITIONAL O RDER FORM TERMS 

I. General. Unless otherwise defined herein, cap ital ized terms used in this Order Form have the same mean ing as 
set fo rth in the referenced M SA between Workday and Customer (the "Agreement"). In the event of a confli ct 
between the terms of thi s Order Form and the terms of the Agreement, the term s of thi s Order Form shall prevail. 
References to "Annual" or "Year" in this Order Form mean the consecutive 12-month period during the Order 
Term. The "Service" licensed to Customer hereunder is lim ited to that li sted on the Order Form and the number of 
Employees shown. The tota l Subscription Fee fo r the use of the Service during the Order Term is only fo r the stated 
permitted number of Employees. Except as stated herein, the Service may be used by Customer on a worldwide 
basis, subject to export regulations. Workday makes country-specific features ava ilable only in accordance with the 
Documentation. USP is limited to use in the Uni ted States. CP is li mited to use in Canada. CCB is limited to use in 
the United States and Canada. 

2. FSE Workers and Growth. The max im um number of Full-Service Equi valent Workers ("FSE Workers") fo r 
whi ch the Service may be used by Customer and wh ich are included in the Subscription Fee is as set fo rth in this 
Order Form. The number of FSE Workers is ca lculated by first multiplying the number of workers in each category 
of workers by the applicable percentage rate specified below and then adding the resulting numbers fo r each 
category of worker together fo r a total sum. 

S I I'< I FSE Wi k C I I amp,e ota or er a cu atwn: 
Applica ble Ap plicable FSE Worker 

Worker Category Number Percentage Calculation 
Full-Time Employees 2,000 100.0% 2,000 
Part-Time Employees 500 25.0% 125 
Associates 100 12.5% 13 
Former Workers wi th Access 0 2.5% 0 

Totals: 2,600 2,138 

The Service may be used by Customer only fo r the fo llowing categories of Employees/Workers: 

··F ull-Time Employee" is an empl oyee of Customer regularly scheduled fo r more than twenty hours per week 
regardless of the method of payment or actual hours worked, whether or not such employee is eligible to receive 
employee benefits in accordance with Customer 's internal standard practices. A Ful l-Ti me Employee will be 
considered non-temporary if they are hired to work for a period of more than 3 months in a given year. 

"Part-Time E mployee·· is an empl oyee of Customer regularly schedu led fo r twenty hours per week or less 
regardless of the method of payment or actual hours worked, whether or not such employee is eli gibl e to receive 
employee benefits in accordance with Customer 's internal standard practi ces. A Part-Time Employee will be 
considered non-temporary if they are hired to work fo r a period of more than 3 months in a given year. 

"Associate" is an indi vidual not counted as a Full -Time or Part-Time Employee but in one of the foll owing 
categori es: temporary employees, independent contractors and affi liated non-employees including, but not limited 
to, volunteers and vendors. 

"Former W orker W ith Access" is a former worker that continues to have access to the Service through the 
Employee Self-Service features. 

Customer may increase the permitted number of FSE Workers during the Order Term (each an "Additional FSE 
Worker") by providing written noti ce to Workday and paying Workday a Subscription Fee fo r Additional FSE 
Workers fo r any such increased use of the particular Service category in accordance with the rate table in thi s Order 
Form. No later than October 31 " each year, Custo mer must report to Workday the actual number of FSE Workers 

Page 3 of 5 
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as of October I 5'h and specify the number in each worker category. If the actual number of FSE Workers is higher 
than the number of permitted FSE Workers stated in this Order Form, Customer wi ll be invoiced for the applicable 
Subscription Fees for Additional FSE Workers for such overage for the full annual period of this Order Form that is 
in progress as of October 15th. The Subscription Fee for Additional FSE Workers is calculated by multiplying the 
increase in the number of FSE Workers for each particular Service category by the appli cable fee. For the 
avoidance of doubt, the total Subscription Fees set forth herein for the Order Term wi ll be due even if the actual 
number ofFSE Workers fa ll s below the stated number of permitted FSE Workers. Subscription Fees for Additional 
FSE Workers are due within thirty (30) days of the invo ice date. An Order Form wi ll be required for FSE Worker 
increases. 

3. Renewal. Upon Customer's request at any time during the Order Term, Workday will provide its then-current 
prices for renewal of this Order Form and wi ll engage in good faith negotiations regarding Subscription Fees for 
Customer 's use of the Service for a period of time fo llowing completion of the Order Term ('·Renewal Term"). The 
Renewal Term and the Subscription Fees due during the Renewal Term ("Renewa l Fees") will be documented with 
a new Order Form. Renewal Fees are due by the first day of the Renewal Term to ensure continuous Service. 

4. Service Credits. In the event of a fa ilure by Workday to meet the Service Availability and Service Response 
minimums as set forth in the SLA, as Customer' s sole and exclusive remedy, at Customer's request, Workday 
shall provide service credits in accordance with the fo llowing matrix: 

A. First month of missed availability or response minimum: The pruties sha ll meet to di scuss possible 
corrective actions 

B. Second consecutive month : 10% of the Subscription Fee (listed above) paid fo r the applicable month fo r 
the affected Service 

C. Thi rd consecuti ve month: 20% of the Subscription Fee (listed above) paid for the applicable month for the 
affected Service 

D. Fourth consecutive month : 30% of the Subscription Fee (listed above) paid for the applicable month for the 
affected Service 

E. Fifth consecuti ve month: 40% of the Subscription Fee (li sted above) paid for the applicable month for the 
affected Service 

F. Sixth consecuti ve month: 50% of the Subscription Fee (listed above) paid fo r the applicable month for the 
affected Service 

G. More than six consecutive months: Within thirty (30) days of such fai lure ei ther pa1ty shall have the option 
to terminate the entire Agreement and upon such terminat ion Customer sha ll receive a refund of a ll prepaid 
subscription fees that ru·e unearned as of the date written notice of such te rmination is received. 

H. Credits shall be deducted from subsequent invoices for subscription fees or other fees or, upon expiration or 
termination of the Agreement, paid to Customer directly. 

5. Future Commitments. Warranty information for the Service is set forth in Section 6. 1 of the MSA. Workday 
has made no commitments to develop functionality in the Service that addresses the unique needs of the K -1 2 
education sector or Customer' s individual needs, and Customer has not relied on any such commitments in 
executing this Order Form. 
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Addendum B 

Workd ay Service SKU Descriptions 

Human Capital Management 
Workday HCM supports an organization in organi zing, staffi ng, paying, and developi ng its global workforce. 
Workday HCM includes Global Human Resources Management (Workforce Lifecyc le Management, Organization 
Management, Compensation, Business Asset Tracking, Absence, and Employee Benefits Administration) and 
Global Talent Management (Goal Management, Performance Management, Succession Planni ng, and Career and 
Development Plann ing). Workday HCM also includes Project and Work Management des igned to enable 
organizations to create and manage initiatives, projects, and other types of work. This includes the ability to bui ld 
project pl ans and utilize project breakdown structures that include phases, tasks, and mi lestones as well as plan, 
staff, and track initiatives, projects, and work efforts. Workday HCM includes connectors that faci litate integration 
to select Workday partners that provide capabili ties includi ng: recruiting, learning, time and attendance, and user 
account provisioning (LDAP/Active Directory). 

Cloud Connect for Third-Party Payroll 
Cloud Connect fo r Third-Party Payroll extends Workday I-ICM by prov iding integrations to third-party payroll 
providers and aggregators. Also includes the Payroll Connector (generi c integration templ ate that provides a 
starting point fo r integration to a third pait y payro ll provider) . 

Page 5 of S 
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ORDER FORM #2 
TO MASTER SUBSCRIP TION AGREEMENT (" MSA") 

Oakland Unified School D istrict 
See MSA executed herewith 

Customer Name 
MSA Effective Date 
Order Effective Date 
Currency 

The later of the dates beneath the parties' signatures be lo~ 
USD 

...__Tota!...!_raining Fees 122,006 

Payment Due Date 1-- Payment# 
I 
2 

Invo iced up~ Order Effecti ve Date, due in accordance with the~SA 
October 3 I, 20 15 

3 

r SKU 

TC 

SKU 

October 3 1, 2016 
Total Due 

Training Offering 
Training Credits (prepaid) 

Training Offering 

Price Per TC 
520 

Annual Rate 

LODEl-I CM Learn On-Demand Education - 5,000 
I-ICM Library Block 

LOD ETECH Learn On-Demand Education - 5,000 
Cross-Application Technol ogy 
Library Block 
Total ODE Fees for Order Term 

LODE Order Term: October 31 , 20 14 through October 30, 20 17 

SKU Training Offe ring 

AK Adoption Kit 
AK Order Term: October 3 1, 20 14 through October 30, 20 17 

~antity 
108 

Quantity 
(# ofBlocks) 

2 

Total 
Number of 
Workers 

3,897 

Payment Amount 
78, 109 
2 1,949 
21 ,948 

122,006_ 

Trainin Fees 
56, 160 

LODE Fees for 
Order Term 

30,000 

15,000 

45,000 

AK Fees for 
Order Term 

20,846 

The link to the LODE and Adoption Kit offerings wil l be de livered to the respecti ve LODE and Adoption Kit 
Named User des ignated below. The Customer is responsible fo r providing accurate email addresses below. 

Customer Contact 
Information 

Billing 

Brigitte Marshall 
1 000 Broadway 
Oakland, CA 94607 
United States 

Contact ame 
Street Address 
City/Town 
State/Region/ 
Zip/Post Code, 
Country 

1--I P_h_o_ne_/F_a_x_# __ ---+_,(~51 0) 879-8100 

LODE Named User/ 
Training Coordinator 

Roxanne Phen 
1 1000 Broadway 

Oakland, CA 94607 
United States 

Email (required) brigitte.marshall@ousd.k l 2 
.ca. us 

(66 1) 645-5425 __ 
roxanne. phen@ousd. k 12. ca 
.us 
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This Order Form is only valid and binding on the parties when executed by both parties and is subject to the 
additional terms in the above-referenced MSA and in Addendum A attached hereto. All remittance advice and 
invoice inquiries can be directed to Accounts.Receivable@workday.com. 

Until executed by Customer, this OF is an offer to contract only and such offer shall remain valid and in 
effect only until October 31 , 2014, after which date this offer shall be null and void. 

IN WITNESS WHEREOF, this Order Form is entered into and becomes a binding part of the above-referenced 
MSA as of the "Order Effective Date", defined above. 

Oakland Unified School District 

Signature 

Name 

Title 

Date Signed 

Superintendent and Secretary, Board of Education 
Oakland Unified School Di strict 

Workday, Inc. 

Signature 

Michael A. Stankey 

Name 

President & COO 

Title 

Sep 22, 2014 

Date Signed 

File ID Number: I 4 r- tS5 1 
Introduction Date: /0-1df ...., 
Enactment Number: I~ - ~z.., 
Enactment Date: {Qj 4 
Bv: 
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ADDENDUM A 

ADD1TIONAL ORDE R FORM TERMS -TRAINING 

Un less otherwise defined herein, capitalized terms used in th is Order Form have the same meaning as set forth in the referenced 
MSA. In the event ofa conflict between the terms of thi s Order Form and the term s of the MSA, the terms of thi s Order Form 
shall prevail. 

I. Classroom and Virtual Training Terms. The Training Credits purchased under thi s Order Fo1m expire one ( I) year from 
the Order Effecti ve Date. Each Training Credit may be used for either: (i) one day of in person attendance to a Workday 
classroom training course at a des ignated Workday faci lity fo r one attendee, (ii) one day of training fo r one person to attend 
a Workday instructor-led onsite tra ining course at a Customer faci lity, or (iii) two days of virtual (online remote) attendance 
to a Workday virtual instructor-l ed training course for one attendee. Customer may not register for and apply Training 
Credits to training until such Training Credits are purchased pursuant to an Order Form. Customer may not retroactively 
apply subsequently purchased Training Cred its to training for which registration occurred before the applicable Order 
Effecti ve Date. If Customer registers for training without an adequate prepaid Training Cred it balance, Workday li st prices 
will apply. The number of Train ing Credits required for an attendee to attend a specific course vari es by the duration of the 
course (in days). Specifi c offerings and the requisite number of Training Credits for attendance are set forth in Workday's 
current training cata log. Any Customer request fo r cancellation of class enrol lment must be received by 
trai nadmi n@workday.com or entered into the Learning Management System at least ten ( I 0) ful l calendar days prior to the 
scheduled start date of the class. Cancellations received less than ten ( I 0) calendar days prior to the scheduled start date are 
subj ect to the full tra ining fee. 

2. Training Credit Bulk Purchase Option . Workday ' s discounted bulk purchase rates wi ll be applied lo the cumulative 
number of Training Credits pmchased during a ro lli ng 12-month period provided Customer prepays for a ll such purchases. 
Discounted rates will not be app lied retroactively for previous ly purchased Training Credits and a la carte training purchases 
will not count toward the cumul at ive number of Training Credits purchased for the purpose of bulk purchase rates. The 
fol lowi ng rates apply to the bulk purchases made hereunder and will remain in effect for al least one ( I) year fo llowing the 
Order Effective Date: 

Number of Pre-paid Traininl?, C redits Acquired A1>1>licable Rate Per T raininl?, Credit 
0-25 USO $600 

26 - 50 USO $580 
5 1 - 75 USD $560 

76 - 100 USO $540 
101-249 USD $520 

250+ USO $500 

3. On-Site Training Terms. On-site training at Customer' s site is subj ect to Workday's approval and the fo ll owing terms. 
Customer wi ll provide the required training facility in accordance with the Workday-provided specifications fo r room set­
up, hardware and Internet connectivity req uirements. Each attendee will have an individual workstation complete with 
Internet connectivity. On-site training fees wi ll be bil led in advance or Customer may utili ze Training Credits purchased on 
a previous Order Form if fully paid. Jn addition to the appli cabl e fees for the Training Cred its, Customer wi ll be responsible 
for the reasonable and actual travel and living expenses incurred by the instruc\or(s) wh ich will be invoiced after the session. 
On-site traini ng not completed in the period scheduled will not be refunded, nor will it be appli ed to any other Workday 
service offering. The minimum and max imum number of students fo r any on-site training is thirteen ( 13) minimum and 
eighteen ( 18) maximum. 

4. Learn On-Demand Education Terms. 
A " Block" is a group of fi ve Named Users. A " Library" is a bundle of specific, related training concepts. Library 
offerings currently include: (i) "HCM", (i i) "Cross Application Technology". (ii i) "Financials", (iv) "Workday Payroll" , and 
(v) "Education & Government" . A " Named User" is an e ligible Employee of Customer for which Customer has provided 
Workday a valid name and e-mail address. Each Named User will be ass igned a password granting the Named User access 
to the LODE. Named Users may not be substituted wi thout the prior written consent of Workday, which wi ll not be 
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unreasonably wi thheld. Each Named User may access all of the LODE content within a specific Library during the stated 
number of years above. 

5. Adoption Kit Terms. The Adoption Kit includes: (i) all content li sted in the applicable overview provided therewith as 
well as any additional content made genera lly available by Workday during the Adoption Kit Order Term, (ii) a facilitators 
guide, (iii) an FAQ, (i v) videos, and (v) sample internal marketing materi als. During the Adoption Kit Order Term, 
Workday hereby grants to Customer a non-exclusive, nontransferabl e license to use, copy, customize and create derivative 
works of the Adoption Kits solely for the purpose of internally di stributing the re levant Adoption Kit material to promote 
internal use of the Service by Customer 's Employees. Customer shall reproduce all Workday propri etary rights notices and 
headings on any copies, in the same manner in which such notices were set forth in or on the original. Customer is solely 
responsible for the accuracy of any modifications or customizations of the Adoption Kits made by it. Subject to Workday's 
underlying intellectua l property rights in the Adoption Kits and the Service, Customer owns all improvements and other 
materials that Customer may develop, make or conceive, either solely or jo intly with others (but not with Workday), 
whether ari sing from Customer' s own efforts or suggesti ons received from any source other than Workday. that relate to the 
Adoption Kits ("Adoption Ki t Improvements"'). Customer grants to Workday a royalty-free, irrevocable license to use, 
copy, di stribute, and create derivative works of any and all Adoption Kit Improvements. Customer agrees that Adoption Kit 
Improvements may include Workday Confidentia l Info rmation that is subj ect to the nondi sclosure and use restrictions set 
fo rth in the MSA. Customer agrees that it will not assert a claim fo r, or fi le sui t for , or take any other action in fwtherance 
of any a lleged or actual infr ingement or misappropri ation of the rights in or associated with any Adoption Kit Improvements 
should Workday create similar materi als independently. 

6. Miscellaneous Training Terms. Workday training is fo r use by Customer Employees and Authorized Parties only and fo r 
purposes consistent with the MSA. In no event will Customer a llow third parties to access or use Workday training or 
re lated material s, including, but not limited to, other existing or potential Workday customers or paitners. Workday trainin g 
classes and courses may not be videotaped, recorded, downloaded or duplicated without Workday' s prior written consent. 
Thi s Order Form is non-cancelabl e and associated fees ai·e non-refund abl e and non-transferabl e, and cannot be used as a 
credit towai·d any other amounts due to Workday. Customer will pay fo r all classroom and vi rtual training courses attended 
by Customer's Empl oyees and Customer's Authorized Parties. Workday may utilize an external learning management 
system fo r training enrollment and tracking of course attendance. Customer understands that any such system is not pai·t of 
the Workday Service. 
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Customer Name 
t M SA Effective Date 
[ Order Effective Date 

Order T erm 

ORDE R FORM #3 
TO MASTER SUBSCRIPTION AGREEMENT (" MSA") 

(DELIV ERY ASSURANCE) 

Oakland Uni fied Schoo l District 
See MSA executed herewith 
The later of the dates benea~he parties' signatures below 
Twelve month period beginning on the Order Effecti ve Date 
USO l Currency 

Total Estimated Consulting Fees 43 ,860 

SKU 

l DA 
Consultin g E ngagement Type 

J Deli very Assurance Checkpoint Reviews 

Standard 
Hourly R a te 

330 
350 I 

Estimated 
Hours 

47 
8 1 DAPM Deli very Assurance Proj ect Management Rev iews 

The DA estimated hours are based on a scope limited to typical deployment activ ities fo r the fo llowing: 

umber of Deployment Weeks 26 

Estimated 
Fees 
15,5 10 
28,3 50 

Number of Absence Plans in Scope 0 _ _ _ ~
ervice SKUs in Deployment Scope HCM;CCTPP 

Number of Performance Plans in Scope 6 
Number of Compensation Plans in Scope 6 
Number of Benefit Plans in Scope _ 0 __ _ 

lNumber of Partner-Built Integrations in Scope 7 
Number of C ustomer-Built Integra tions in Seo e 0 

------- --- ---
C ustomer Contact Information 

I Contact Name --
Street Address 
City/Town, State/Region/County, Zip/Post Code, 
Count1 
Phone/Fax# 
Email re uired 

Bill in 
__. Brigitte Marshall 

I 000 Broadway 
Oakland, CA. 94607 
United States - --
5 10-879-8180 
Brig itte.marshall@ ousd.k 12.ca.us 

Fees a nd Payment. The fees fo r the reviews and guidance will be bil led on a time and materials bas is at the hourly 
rate set fo rth in this Order Form and invo iced each month along with the related expenses. Invo ices are due in 
accordance with the MSA. All remittance advice and invoice inquiri es can be di rected to 
Accounts. Receivable@workday.com. 

Until executed by C ustomer , this O F is an offer to contract only a nd such offer sha ll remain valid and in 
effect only until October 31 , 201 4, a fte r which date t his offer sha ll be null a nd void. 

This Order Form is only valid and binding on the parties when executed by both part ies and is subject to the 
add itional terms in the above-referenced MSA and in Addendum A attached hereto. 
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IN WITNESS WHEREOF, this Order Form is entered into and becomes a binding part of the above-referenced 
MSA as of the Order Effective Date, defined above. 

O•kfaod Uo;fi•d S<hool D1 
Signature 

Name 

Title 

Date Signed 

Su mtendent and Secretary, Board of Education 
Oakland Unifi ed School District 

File ID Number: i-4-1 ~5q 
Introduction Date~. - - . 
Enactment Number: - 5 
Enactment Date: I - - 1 4 

Bv: 
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Workday, Inc. 

Signature 

Michael A. Stankey 

Name 

President & COO 

Title 

Sep 22, 2014 

Date Signed 
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ADDENDUM A 
ADDITIONAL ORDER FORM TERMS - DELIVERY ASSURANCE 

Unless otherwise defined here in, capitalized terms used in thi s Order Form have the same meaning as set fo1th in the 
referenced MSA bet\veen Workday and Customer (the "Agreement"). In the event of a conflict between the terms 
of this Order Form and the terms of the Agreement, the terms of this Order Form shall prevail. 

I. Description of Consulting Activities 

A. Configuration Checkpoint Rev iews (DA): 

I. Configuration Prototype Tenant: This is a detailed review of the configuration of Customer's 
prototype tenant that will be used fo r system testing. Thi s rev iew is conducted early in the proj ect in 
an effort to identi fy configuration issues that can be remedi ed quickly and with minimal impact to the 
proj ect timeline. 

2. Pre-Production Tenant: Thi s is a detai led rev iew of the configuration of the Customer pre-production 
tenant that will be moved into Production. Thi s review is conducted before the pre-production tenant 
is moved into Production. It serves as a final qua lity review of the tenant configuration. 

B. Integration Checkpo int Reviews (DA) for Partner-Built Integrations : 
I . Architect stage: For Partner-Built lntegrations -An integration approach review will be conducted. 

The integration architect rev iew occurs early in the project to ensure integrations are architected with 
best practi ces in mind . This includes activ it ies such as reviewing the integration approach for 
functional use cases, data mapping, performa nce, and scalabili ty. T he review is performed prior to the 
build stage, although prototyping may occur during the architect stage. 

2. Build stage: The integration build review is a code and configuration review o f integrations in scope. 
The consulting includes revi ew of integration configurations such as attributes, maps, fi eld overrides, 
and a code rev iew fo r integrations such as Studio proj ects, XSLT fo r Enterprise lnterface Builder. 

C. Integration Checkpoint Reviews (DA) fo r Customer-Built Integrations : 
I. Architect stage: The integration architect des ign review occurs early in the proj ect to ensure 

integrations are aJ·chitected with best practices in mind. This includes act ivities such as reviewing the 
integration des ign fo r fw1ctional use cases, data mapping, perfo rmance, and sca lability. The des ign 
revi ew is performed prior to the build stage, although prototyping may occur during the architect stage. 

2. Build stage: The integration build review is a code aJ1d configuration review focused on selected 
compl ex, highly configurable or custom integrations in scope. The consulting includes rev iewing 
integration configurations such as attTibutes, maps, fi e ld overrides, and a code rev iew for integrations 
such as Studio proj ects, XSLT fo r Enterprise Interface Builder. 

D. Proj ect Management Rev iews: 
1. Deployment Roadmap: Create a high level deployment roadmap covering Customer ' s first year as a 

Workday customer. 
2. Proj ect Pl an Rev iew: Review the proj ect plan fo r timing of proj ect activities based on Update dates aJ1d 

schedul ed activiti es. 
3. Stage Assessments: Create stage assessments at the end of each proj ect stage, as defined by the 

Workday deployment methodo logy, whi ch includes a summary of deli very assurance review acti viti es 
planned aJld performed during the stage, status of those acti vities and actionable comments. 

4. Test Plan Review: Review the proj ect test plan and provide recommendations based on Workday ' s 
standard deployment testing strategy. Thi s rev iew does not include validation of specific test scenaJ·io 
criteria. 

5. Participate in project activities such as steeri ng committee meetings and additional project related 
activities, such as proj ect status meetings, as needed. Participation estimates aJ·e based on one monthly 
steering committee meeting and a one-hour weekly proj ect status meeting. 

II. Conditions. 

A. Workday anticipates that the reviews included in thi s Order Form will be performed approximately 75% 
offs ite aJld 25% onsite at a Customer location. A ny onsite work will be agreed to by both paJties. 

Page 3 of 4 
Order Forni (Delivery Assurance) - Oakland Unified School District 

©20 14 Workday (v 14 .8) 

e, Document Integrity Verified ----------- ---------EchoSign Transaction Number: XEAIXR3P6Y53Y6R 



workday.. Confidential 

B. Customer wi ll reimburse Workday for all project related travel and expenses according to Workday's travel 
and expense policy, which expenses are not included in the fees set forth above. 

C. Customer is responsible for the timely coordination of its internal resources as necessary. If Customer 's 
responsibilities hereunder are delayed for any reason, Customer understands that Workday 's ability to staff 
the project, to complete the project within the estimated number of hours and to meet date commitments, if 
app licab le, could be at risk. 

D. The estimates are based on the deployment scope described in thi s Order Form. Any changes to the scope 
may impact both the time required to complete the reviews and the total estimated fees. 

111. Ownership. 

All rights, title and interest to all recommendations, ideas, techniques, know-how, designs, programs, development 
tool s, processes, integrations, enhancements, and other technical information developed by Workday in the course of 
performing the reviews or guidance, or co-developed by the parties hereunder, including all Intellectual Property 
Rights pertaining thereto (together the "Workday In tellectual Property") vests in Workday. Nothing contained in 
thi s Order Form or the MSA shall be construed as transferring any such rights to Customer or any third paity except 
as expressly set forth herein. All Customer Confidential Information shall be, and remain, the property of Customer. 

IV. Wai-ranty and Disclaimer. 

Workday waiTants that it wi ll perform its obl igat ions in this Order Fonn in a professional and workman li ke manner. 
As Customer's exclusive remedy and Workday's so le liability for breach of the foregoing warranty, Workday sha ll 
correct deficiencies at no additional charge to Customer, provided Customer gives prompt written notice to 
Workday which describes any deficiencies. In the event Workday is unable to correct such deficiencies after good­
fa ith efforts and at a commercially reasonabl e cost, Workday shall refund Customer prorated amounts paid for the 
defective portion of the review. NOTWITHSTANDING ANYTHTNG TO THE CONTRARY IN THE MSA, 
EXCEPT AS EXPRESSLY PROVIDED HEREIN AND TO THE MAXIMUM EXTENT PERMITTED BY 
APPLICABLE LAW, WORKDAY MAKES NO WARRANTIES OF ANY KTND, WHETHER EXPRESS, 
IMPLIED, STATUTORY OR OTHERWlSE, AND SPECIF ICALLY DISCLAIMS ALL IMPLIED 
WARRANTIES, INCLUDTNG ANY WARRANTIES OF MERCHANTAB ILI TY OR FITNESS FOR A 
PARTICULA R PURPOSE WITH RESPECT TO THE REV IEWS AND GU IDANCE. 

V. Limitation of Liability. 

WORKDAY'S MAXIMUM LIABILITY FOR ANY ACTION, REGARDLESS OF THE FORM OF ACTION, 
WHETHER TN TORT OR CONTRACT, ARISING UNDER THIS ORDER FORM SHALL BE LlMlTED TO 
THE AMOUNT OF FEES PAID BY CUSTOMER UNDER THIS ORDER FORM. THE REVl EWS AND 
GUIDANCE PROVIDED HEREUNDER ARE ADVISORY ONLY AND NO SPECIFIC RESULT IS ASSURED 
OR GUARANTEED. 
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ORDER FORM #4 
TO MASTER SUBSCRIPTION AGREEMENT (" MSA") 

(PREMIUM CSM) 

Oakland Unified School District 
Workday, Inc. 
See MSA executed herewith 
The later of the dates beneath the paiiies ' signatures below 

Customer Name 
Workday Entity Name 
MSA Effective Date 
Order Effective Date 
Order Term 
Currency_ 

Twelve ( 12) quarterly periods beginning on the Order Effective Date 
US D 

Total Fees 150,000 

Quarterly Fee Total Fees Due 
Consulting E ngagement Type 

1
sKU 
PCSM Premium _Customer Success Ma~gement 

Number of 
Quarterly Periods 

12 12,500 150,0QQ__ 

Customer Contact Informat ion 
Contact Name 
Street Address 
City/Town, State/Region/County, Zip/Post Code, 
Country 
Phone/Fax# 
Email (required) 

Billing 
Brigitte Marsha ll 
1000 Broadway 
Oakland, CA. 94607 
United States 

I 510-879-filO 
Brigitte.marshal l@ousd. k 12.ca. us 

Th is Order Form is only valid and binding on the parties when executed by both parties and is subj ect to the 
additional terms in the above-referenced MSA and in Addendum A attached hereto. 

IN WITNESS WHEREOF, this Order Form is entered into and becomes a binding part of the above-referenced MSA 
as of the Order Effective Date defined above. 

David ·shi a 
Pres'f~; Board of Education 

An~e=: 
Secretmrey, Board of Education 

I v-/O-lf 
Date Signed 

File ID Number: /4~1 t5* 
Introduction Date: ID --" ~t 
Enactment Number: IA-J=~ 
Enactment Date: 1D-f;-L4-
Bv: 

Workday, Inc. 

Signature 

Michael A. Stankey 

Name 

President & COO 

Title 

Sep 22, 2014 

Date Signed 
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ADDENDUM A 

ADDITIONAL ORDER FORM TERMS - PREMIUM CUSTOMER SUCCESS MANAGEMENT 

I. Premium CSM General Terms. Workday will provide Premium Customer Success Management for 
Customer during the Order Tenn in the form, type and manner provided herein. Any changes to the scope or fees 
must be documented in a mutually acceptable change order signed by an authorized representative of each party. In 
the course of providing Premium CSM Services hereunder, Workday may, in its discretion, draw on the resources of 
and subcontract to third parties ("Subcontractors"). In such instances, Customer agrees that Workday may provide 
infonnation Workday receives in connection with this Agreement to the applicable Subcontractors for the purpose of 
Premium CSM and related administration. Workday will be responsible for the performance of its Subcontractors 
hereunder. Premium CSM included in this Order Form wi ll be performed remotely unless onsite meetings are 
mutually agreed upon by Customer and Workday. If appli cable, Customer wi ll provide adequate workspace and 
Internet connections when Premium CSM is performed onsite. Customer is responsible for the timely coordination of 
its internal resources as necessary. If Premium CSM activities are delayed for greater than a cumulative thirty (30) 
days due to circumstances outside the control of Workday, Workday reserves the right to reassign its resources and/or 
to revisit and revise the fees due hereunder. 

2. Scope of Premium CSM. Premium CSM may consist of the following specific activities as mutually agreed 
upon by Workday and Customer. 
a) Personalized Framework fo r Success series aligning with deployment phases to help prepare Customer 

for go-li ve and life in production (if applicable) 
b) General guidance to Customer relating to their use of the Workday Service 
c) A liaison into Workday to facilitate resolution or responses to customer inquiries, esca lations and 

cases 
d) Feature reviews to help Customer understand impact and plan for adoption of those features 
e) Assistance with development of Customer roadmap for functionality adoption to align with business 

objectives and production plans 
t) Business Reviews including: 

1. Workday Service review 
11. Guidance on new programs, training and Workday offerings 
111. Analysis of case management trends to determine opportunities for greater success 
tv. Reviews of Customer's strategic and business goa ls to align with Workday solutions and 

development roadmap 
g) Participation in regularly scheduled status meetings with Customer and Partner Project Manager, 

which may cover: 
1. Workday features and functions alignment 
11. Workday Update timeline 
111. Training recommendations 

h) Key Workday comm uni cations tailored to Customer regarding: 
1. Emphasizing Workday alerts and communication that could impact Customer 
11. Partnering opp01tunities for Customer and Workday 
111. Participation in user groups and other Workday led events 

i) Guidance and advice on services and training offerings to a li gn specifically with Customer's li fecycle 
and business needs 

j) Guidance for appropriate use of: 
1. Workgroups (a broader group of customers who provide input on functionality and user 

experience direction for new capabi lities) 
11. Brainstorm (on the Workday Comm uni ty web site where customers suggest and vote on 

product enhancement ideas) 
111. User Groups (groups of customers that have common interests related to Workday to discuss 

and collaborate on various topics by product area or region) 
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3. Fees, Expenses and Payment. The Premium CSM fees set forth in this Order Fonn must be paid in advance in 
quarterly installments. The first quarterly payment is invoiced upon the Order Effective Date and due in 
accordance with the MSA. Workday will invoice t he subsequent quarterly fees in advance to be due on the first 
day of each quarterly period. All fees are non-cancelable and non-refundable. Travel related expenses are not 
included in the fees set forth in this Order Fonn. If the parties have mutually agreed to have Workday travel in 
connection with Premium CSM hereunder, Customer will reimburse Workday fo r all travel related expenses 
according to Workday ' s travel and expense policy. Invoicing fo r travel related expenses will occur on a monthly 
basis. All remittance advice and invoice inquiries can be directed to Accounts.Receivable@workday.com. 

4. Termination. Either party may tenninate th is Order Fonn at any time by givi ng the other party at least ninety 
(90) days prior written notice oftenn ination. 

5. Warranty, Disclaimer and Remed ies. Workday warrants that it wi ll perform its obligations in this Order 
Form in a professional and workmanlike manner. As Customer's exclusive remedy and Workday's sole liability for 
breach of the forego ing warranty, Workday shall co1Tect deficiencies at no additional charge to Customer, provided 
Customer gives written notice to Workday within thirty days of Customer's discovery of a deficiency which 
describes any deficiencies and, in the event Workday is unable to correct such deficiencies after good-fa ith effo11s 
and at a commercia lly reasonable cost, within thi rty days after Workday infonns Customer of such, Customer may 
tenninate this Order Fonn (but not the Agreement or any other Order Forms) and Workday shall refund Customer 
prorated amounts paid for the defective portion of the review and any pre-paid fees that have not been earned as of 
the effective date of such tern1ination . NOTWITHSTANDING ANYTHING TO T HE CONTRA RY IN THE MSA, 
EXCEPT AS EXPRESSLY PROVIDED IN THIS ORDER FORM AND TO THE MAXIMUM EXTENT 
PERMITTED BY APPLICABLE LAW, WORK.DAY MAKES NO WARRANTIES OF ANY KJ ND, WHETHER 
EXPRESS, IMP LIED, STATUTORY OR OTHERWISE, AND SPECIFICALLY DI SCLAIM S ALL IMPLI ED 
WARRANTIES, INCLUDI NG ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A 
PARTI CULAR PURPOSE WITH RESPECT TO T HE PREMIUM CSM . 
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