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SERVICES AGREEMENT

SERVICES AGREEMENT dated as of Aug 1, 2009 (“Agreement”) between LINEA
SOLUTIONS, INC., a California corporation ("Linea"), having its principal office at
10940 Wilshire Boulevard, Suite 600, Los Angeles, California, 90024 and the FRESNO
COUNTY EMPLOYEES’ RETIREMENT ASSOCIATION (“Client”), having its
principal office at 1111 H Street, Fresno, Ca 93721.

WHEREAS, Linea provides various consulting services; and

WHEREAS, Linea submitted a proposal on June 11, 2009 (a copy of which is attached
hereto as Exhibit “A” and incorporated herein by this reference as though set forth in
full); and

WHEREAS, Linea outlined in Exhibit “A” the support necessary for assistance in the
implementation of a General Ledger financial system; and

WHEREAS, Client wishes to retain Linea to perform certain consulting services, and
Linea wishes to be retained by Client, on and subject to the terms and conditions set forth
herein and in the Schedules and Exhibits hereto.

NOW, THEREFORE, it is hereby agreed as follows:

ARTICLE |: DEFINITIONS

Section 1.1  Definitions. The following defined terms used herein shall have the
following meanings:

“Billable Time” shall mean the time expended by a Resource on a Project, measured in
quarter-hour increments.

“Business Process Consultant” has the meaning ascribed thereto in Schedule 3.2.

“Client” shall have the meaning ascribed thereto in the preamble.

“Confidential Information” shall mean any information (including, without limitation,
any financial information, data, methods of operation, business plans, trade secrets,
computer software program materials or other proprietary information) owned or licensed
by or otherwise concerning the Client (whether prepared by the disclosing party, its
advisors, or otherwise) which is furnished to Linea , or which Linea may obtain (whether
orally, in writing, visually, photographically, electronically, or otherwise) in connection
with this Agreement, together with any analyses, compilations, studies or other
documents, records, technology, or data prepared by Linea or its advisors that contain,
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summarize, or otherwise reflect or are generated from such information. The term
“Confidential Information” shall not include information which (i) is already in Linea’s
possession, provided that such information is not subject to another confidentiality
agreement with or other obligation of secrecy to the disclosing Party or another party, or
(ii) becomes generally available to the public other than as a result of a disclosure by
Linea or its respective directors, officers, employees, agents, advisors, or representatives,
or (iii) becomes available to Linea on a non-confidential basis from a source other than
Client or its advisors, provided that such sources is not bound by a confidentiality
agreement with or any other obligation of secrecy to the disclosing Party or another party.

“Implementation Team Leader” shall have the meaning ascribed thereto in Schedule 3.2.

“Linea” shall have the meaning ascribed thereto in the preamble.
“Notice” shall have the meaning ascribed thereto in Section 8.6.

“Party or Parties” shall mean either Linea or the Client or both, respectively.

“Principal” shall have the meaning ascribed thereto in Schedule 3.2.

“Project” shall mean a defined group of tasks, assigned to a Resource, which Linea will
perform within a specific time frame, as indicated in the Statement of Work.

“Resource” shall mean the designated Linea employee or subcontractor assigned to a
Project.

“Revision Document” shall have the meaning ascribed thereto in Section 2.1(c).

“Senior Project Manager” shall have the meaning ascribed thereto in Schedule 3.2.

“Services” shall have the meaning ascribed thereto in Schedule 2.2.

“Statement of Work™ shall mean a Project-based description which shall after approval be
attached as a Schedule to this Agreement pursuant to Section 2.1, for each project.

ARTICLE II: SERVICES

Section 2.1  Statement of Work. Subject to the terms and conditions of this
Agreement, Linea agrees to provide to Client certain consulting services as and to the
extent set forth in Schedule 2.2 attached hereto (collectively, the “Statement of Work™).

(a) Each Project performed by Linea will have a Statement of Work for that
Project. The Statement of Work will be prepared and agreed to by both Parties. Linea
agrees to provide the Services outlined in the Statement of Work.
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(b) Each Statement of Work will include, without limitation, the following: an
Executive Summary; Background of Project; Linea Solutions’ Scope of Services For
Project, including Key Areas and Tasks, and Excluded Areas; Responsibilities of Client;
Project Assumptions; Completion Criteria; Reporting; Project Deliverables;
Requirements and Costs; Estimated Project Duration and Schedule of Task Completion;
Contacts; Limitation of Liability; Signatures; and Attachments.

(c) Revisions to a Statement of Work, including Project durations, additions or
deletions of Services, or other terms of work, will be documented by the Party that is
requesting the change. When a revision is accepted by both Parties, the revised
Statement of Work (the “Revision Document”) will supersede the original Statement of
Work and any previous Revision Documents.

Section 2.2  Ownership and License. Client will have all titles, rights and
interests in materials developed during the course of any Project performed under this
Agreement. Client hereby grants to Linea in consideration of Linea entering into this
Agreement an irrevocable license to use in the sole discretion of Linea copies or
derivatives of works based on the materials created during any Project provided that any
confidential or identifying information be redacted before distribution.

Section 2.3  Non-Exclusive. Each Party acknowledges that the arrangement
contemplated hereby are non-exclusive and each Party may, in its sole discretion, enter
into a similar arrangement with any third party, except that neither Party shall disclose or
use confidential information, in the event that Party enters into a similar arrangement
with any third party.

ARTICLE Ill: FEES AND EXPENSES

Fees and Expenses. Client shall pay the fees of Linea set forth in Schedule 3.1 hereto
for the Services not to exceed ninety-four thousand, six hundred twenty-five and no
hundredths dollars ($94,625.00).

Pricing. Pricing is determined on the basis of a proposal estimate as set forth in
Schedule 3.1 and Exhibit “A”. Client agrees to pay and Linea agrees to receive up to a
fee of $94,625.00 for all work performed to complete the General Ledger project. Linea
agrees to provide sixty (60) days’ written notice of any adjustments to the hourly billing
rates set forth in Schedule 3.2.

Section 3.1 Payment Terms. Linea will invoice Client on a monthly basis for
billable work. Linea will invoice Client for expense reimbursements on a quarterly basis.
Amounts due are payable within 45 calendar days, unless otherwise agreed to in the
Statement of Work. In the event that Client disputes in good faith any invoiced amount,
then Client may withhold only such amount disputed in good faith without Linea
asserting a payment default.
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ARTICLE IV: TERM AND TERMINATION

Section 4.1  Term. The Term of this Agreement (the “Term”) shall commence
upon the date first above written and shall continue for a period of one (1) year there
from unless earlier terminated pursuant hereto.

Section 4.2  Termination. Assuming that the parties’ responsibilities outlined
in this Agreement and the attached Schedules have been satisfied, Client may terminate
this Agreement without liability except for any matters arising prior to the date of
termination by providing thirty (30) days’ written notice. Client will not be responsible
to pay for work done after it has given notice to terminate with the exception of minimal
tasks necessary to close the engagement.

Section 4.3  Early Termination for Breach. Either Party may terminate this
Agreement if the other does not comply with any of its terms in any material respect and
fails to cure such after at least 30 days’ advance written notice of such breach. Linea
shall be entitled to receive payment within forty-five days after the termination hereof for
Services rendered and expenses incurred prior to the termination of this Agreement.

Section 4.4  Project Termination. Client shall have the right to terminate any
Project with 30 days’ prior written notice to Linea. Linea shall have the right to
terminate Services on a Project if Client does not satisfy its obligations set forth in this
Agreement and any attached Statement of Work relating thereto and fails to cure such
breach after at least 30 days’ advance written notice. Client agrees to pay Linea for all
Services provided by Linea prior to giving notice to terminate. Client will not be
responsible to pay for work done after it has given notice to terminate with the exception
of minimal tasks necessary to close the engagement.

Section 4.5 Force Majeure. Neither Party shall be deemed in default of this
Agreement to the extent that performance of their respective obligations or attempts to
cure any breach are delayed or prevented by reason of any cause beyond the control of
such party, provided that such Party gives the other Party prompt written notice and uses
best efforts to cure the delay.

ARTICLE V: CONFIDENTIALITY

Section 5.1  Confidentiality. Linea acknowledges that in performing the
Services as contemplated herein, Linea may acquire Confidential Information, including,
but not limited to, private information regarding FCERA’s members, the use or
disclosure of which could materially adversely affect Client. Linea shall not, at any time
or in any manner, directly or indirectly, disclose such Confidential Information to any
person or entity, or use such Confidential Information other than in furtherance of the
purposes of Client and except as contemplated by Section 2.3.

OFFICE/ 310.443.4191 WWW.LINEASOLUTIONS.COM FAX/ 310.443.4192
PaGcE 4o0f19




L | 10940 WILSHIRE BLvD
— SUITE 600
‘LINEA Los ANGELES, CA 90024

SOLUTI O NS

Section 5.2  Ownership of Confidential Information. Client agrees to grant
Linea access to any such Confidential Information as required in order to fulfill the duties
detailed in the Statement of Work. Linea agrees that all Confidential Information
obtained or acquired is the exclusive property of Client, irrespective of whether such
information was created or prepared by Linea or others except as contemplated by
Section 2.3.

Section 5.3  Return or Destruction. Upon termination of this Agreement as
provided in Article IV, Linea will, as requested in writing by Client, return to Client or
destroy all Confidential Information of Client, including any written or electronic
memorial of, or documents relating to, the Confidential Information described herein.

ARTICLE VI: INDEMNIFICATION AND LIMITATION OF LIABILITY

Section 6.1 Insurance. Linea shall maintain in full force and effect, at all
times during the term of this Agreement, the following insurance:

i.  Automobile Liability insurance against claims of Personal Injury
(including bodily injury and death) and Property Damage covering all
owned, leased, hired and non-owned vehicles used in the performance
of services pursuant to this Agreement with minimum limits for Bodily
Injury and Property Damage liability one million dollars ($1,000,000)
combined single limits. Such insurance shall be provided by a
business or commercial vehicle policy.

ii.  Commercial General Liability insurance against claims of Personal
Injury (including bodily injury and death) and Property Damage
arising from the operations of the contractor, including coverage for
premises and operations, use of independent contractors, and products
and completed operations. Policy is to be on an occurrence basis with
minimum limits of $1,000,000 per Occurrence for bodily injury,
personal injury and property damage. Client, its board members,
officials, agents, and employees shall be named as an additional
insured with respects to work performed on behalf of Client to this

policy.

iii.  Professional Liability Insurance against claims for damages arising out
of negligence, acts, mistakes or failure to take appropriate action in the
performance of business or professional duties, with minimum limits
of one-million dollars ($1,000,000).

iv.  Worker’s Compensation Insurance as required by the State of
California and Employer’s Liability Insurance with minimum limits of
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$1,000,000 per accident for bodily injury and property damage.

Section 6.2 If any of the insurance coverages required under this Agreement is
written on a claims-made basis, the insurance policy shall provide an extended reporting
period of not less than four (4) years following termination of this Agreement or
completion of Linea’s work specified in this Agreement, which ever is later.

Section 6.3  Prior to Linea commencing any of its obligations under this
Agreement, evidence of insurance in compliance with the requirements above shall be
furnished to the Client by Certificate of Insurance. Linea shall maintain the above-stated
insurance coverage until the completion of all obligations under this Agreement. Such
insurance coverage shall not be reduced, modified, or canceled without thirty (30) days
prior written notice to the Client. Linea shall immediately obtain replacement coverage
for any insurance policy that is terminated, canceled, non-renewed, or whose policy
limits have been exhausted or upon insolvency of the insurer that issued the policy.

Section 6.4  All insurance shall be issued by a company or companies listed in
the current Best’s Key Rating Guide@ publication with a minimum of an “A-;VII”
rating, or in special circumstances, be pre-approved by the Client.

i.  All insurance afforded by Linea (hereafter, “the Firm”) pursuant to this
Agreement shall be primary to and not contributing to any other
insurance maintained by the Client. Insurance coverages in the
minimum amounts set forth herein shall not be construed to relieve the
Firm for any liability, whether within, outside, or in excess of such
coverage, and regardless of solvency or insolvency of the insurer that
issues the coverage; nor shall it preclude the Client from taking such
other actions as are available to it under any other provision of this
Agreement or otherwise in law.

ii.  Failure by the Firm to maintain all such insurance in effect at all time
required by this Agreement shall be a material breach of this
Agreement by the Firm. The Client, at its sole option, may terminate
this Agreement and obtain damages from the Firm resulting from such
breach. Alternatively, the Client may purchase such required
insurance coverage, and without further notice to the Firm, the Client
shall deduct form sums due to the Firm any premiums and associated
costs advanced or paid by the Client for such insurance. If the balance
of monies obligated to the Firm pursuant to this Agreement is not
sufficient to reimburse the Client for the premiums and any associated
costs, the Firm agrees to reimburse the Client for the premiums and
pay for all costs associated with the purchase of said insurance. Any
failure by the Client to take this alternative action shall not relieve the
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Firm of its obligation to obtain and maintain the insurance coverages
required by this Agreement.

Section 6.5  The Firm shall furnish the Client with original certificates and
amendatory endorsements effecting coverage. All certificates and endorsements are to be
received with 10 days of their issuance and before any work commences under the
contract.

Section 6.6 Indemnity: Linea agrees to indemnify, save, hold harmless and at
the Client’s request, defend the Client, its officers, agents, and employees from any and
all costs and expenses, damages, liabilities, claims, and losses occurring or resulting to
the Client in connection with the performance, or failure to perform, by Linea, its
officers, agents or employees under this Agreement, and from any and all costs and
expenses, damages, liabilities, claims, and losses occurring or resulting to any person,
firm, or corporation who may be injured or damaged by the performance, or failure to
perform, of Linea, its officers, agents, or employees under this Agreement.

Section 6.7 Limitation of Liability. (a) Linea assumes no responsibility or
liability, for Client’s mission critical systems resulting from the new software itself.
Except with respect to a breach of Article V or Section 6.6, in no event shall either party
be liable to the other party or any third Party for any special, indirect, incidental, or
consequential damages, loss of profits, or loss of goodwill resulting from the services of
Linea, even if Linea has been notified of the likelihood of such damages occurring.
Except with respect to a breach of Article V or Section 6.6, each party’s sole and
exclusive remedy available to such party with respect to the other party shall be the actual
direct damages incurred, not to exceed the greater of (i) one-hundred thousand dollars US
($100,000.00 USD) or (ii) fees paid to Linea under this Agreement.

(b) Each Party agrees not to and waives any right to initiate any legal action
against the other Party more than four years subsequent to the date that the aggrieved
Party discovers the occurrence(s) which would be the basis of any such legal action.

ARTICLE VII: REPRESENTATIONS AND WARRANTIES

Section 7.1  Representations and Warranties. Linea warrants that all work
performed under this Agreement shall be performed in a timely, competent and
professional manner and be of good quality, and that it shall use reasonable commercial
efforts to satisfy its responsibilities set forth in the Statement of Work. Linea shall
correct any work not in compliance with this warranty at no cost to Client, provided that
Client provides Linea written notice of defective workmanship within six months of the
completion of the work with the exception of cyclical accounting activities that occur less
frequently than once during each six month period. For these types of cyclical
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accounting activities, the warranty will extend to one year from the completion of the
work.

Section 7.2 Warranty Disclaimer. OTHER THAN THE WARRANTY
DESCRIBED IN SECTION 7.1, LINEA MAKES NO IMPLIED REPRESENTATION
OR WARRANTY CONCERNING THE SERVICES OR WORK IT PROVIDES
PURSUANT HERETO, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR
NONINFRINGEMENT, AND LINEA EXPRESSLY DISCLAIMS ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE WITH RESPECT TO THE SERVICES OR WORK AS PERFORMED
PURSUANT TO THIS AGREEMENT.

Section 7.3 Independent Contractors. In performing under this Agreement,
Linea shall at all times act in the capacity of an independent contractor. This Agreement
is not intended, nor shall it be construed, to create a relationship of agent, servant,
employee, employer, partnership, joint venture, or association as between Linea and
Client. Nothing in this Agreement shall cause Client to be responsible for any action,
inaction, or omission of Linea. For all purposes, including but not limited to, Workers’
Compensation insurance coverage or liability, Linea agrees that all persons furnishing
services to Client under this Agreement are deemed employees solely of Linea and not of
Client.

Section 7.4  Valid and Binding Agreement. Each Party represents and
warrants to the other Party that:

(a) This Agreement has been duly executed and delivered by such Party.

(b) This Agreement constitutes a valid and binding agreement of such Party
enforceable in accordance with its terms.

ARTICLE VIII: MISCELLANEOUS

Section 8.1  Governing Law; Arbitration. This Agreement shall be governed
by and interpreted in accordance with the laws of the State of California without giving
effect to its conflicts of laws principles.

Section 8.2  Assignment. This Agreement shall be binding upon Linea and
Client and their respective successors and assigns, including by reason of acquisition or
merger. Either Party shall give the other prompt written notice of any such acquisition or
merger. Neither Party may assign or transfer its rights or obligations hereunder without
the prior written consent of the other party, which shall not be unreasonably withheld.

Section 8.3  Integration. This Agreement and all Schedules and Statements of
Work attached or annexed hereto constitute the entire agreement between Linea and
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Client relating to this subject matter and supersede all prior or simultaneous
representations, discussions, negotiations, or agreements, whether written or oral,
between the Parties.

Section 8.4  Statement of Work Controls. In the event of and to the extent of
any inconsistency between a term or provision of this Agreement and a term or provision
of the Statement of Work, the term or the provision of the Statement of Work shall
control.

Section 8.5 Amendment. This Agreement and all Schedules and Statements
of Work attached hereto may be amended or modified only in writing, and in documents
signed only by representatives authorized to sign this Agreement, the Schedules, and the
Statements of Work.

Section 8.6  Notices. Any notice, demand, consent, amendment, approval,
request, or other communication (collectively, a “Notice”) required or permitted under
this Agreement must be in writing and delivered personally, sent by certified mail,
postage prepaid, return receipt requested, or sent by recognized overnight delivery
services to the addresses set forth in Schedule 8.6. Any Party may modify the
information set forth in Schedule 8.6 by sending a Notice in the manner provided herein.

Section 8.7 Other Agreements. Linea and Client are free to enter into similar
agreements with others.

Section 8.8 Non-Solicitation. During the period of this Agreement and for a
period of six (6) months following its termination, Client agrees not to solicit for
employment nor to contract for services any Linea Resource who has performed work
under this Agreement within the six (6) month period prior to such solicitation or the
Services, without prior express approval in writing from Linea.

Section 8.9 Client (FCERA) Policies.

a. Conflicts of Interest; Gratuities

Linea warrants that no gratuities in the form of entertainment, gifts, or otherwise, were
offered or given by Linea, or any agent or representative of Linea, to any officer,
fiduciary, advisor, or employee of Client or the County of Fresno with a view toward
securing this Agreement or securing favorable treatment with respect to the awarding or
the making of any determination with respect to this Agreement. Linea covenants that no
such gratuities will be given to any such person with a view towards securing favorable
treatment with respect to making a determination with respect to the performance,
termination and/or continuation of this Agreement. Linea shall review and become
familiar with the conflicts of interest and reporting provisions applicable to the Client,
contained in California Government Code sections 1090 to 1097 inclusive, 31528, 82030
and 87100 to 87103 inclusive.
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b. Certification Concerning Financial Contracts or Solicitation

Linea represents and warrants that to the best of its knowledge no employee of Client or
fiduciary whose position in Client enables such person to influence the award of this
Agreement or any competing agreement, and no spouse or economic dependent of such
person is or will be employed in any capacity by Linea herein, or does or will have any
direct or indirect financial interest in this Agreement. Linea will deliver annually to
Client, or more frequently if requested, a certificate in the form as provided by Client
with respect to the interests of persons related to Client, as specified from time to time by
Client.

C. Penalties/Interest/Attorney’s Fees

Linea and Client will in good faith perform its required obligations hereunder and does
not agree to pay any penalties, liquidated damages, interest, or attorney’s fees, except as
required by law or otherwise stated herein.

d. Non-Collusion and Acceptance

The undersigned attests, subject to the penalties for perjury, that he/she is the contracting
party, or that he/she is the representative, agent, member or officer of the contracting
party, that he/she has not, nor has any other member, employee, representative, agent or
officer of the firm, company, corporation or partnership represented to him, directly or
indirectly, to the best of his/her knowledge, entered into or offered to enter into any
combination, collusion or agreement to receive or pay, and that he/she has not received or
paid, any sum of money or other consideration for the execution of this contract other
than that which appears on the face of the contract.

IN WITNESS WHEREOF, each of the Parties has executed or caused this
Agreement to be executed by one of its duly authorized officers as of the date first above
written.

FRESNO COUNTY EMPLOYEES’
RETIREMENT ASSOCIATION

LINEA SOLUTIONS, INC.

By:

2

By:

Do v Lome

Print Name: Roberto L. Pefia

_—

Pfint Name: Ak}'@’faﬁiwa

Title: Retirement Administrator Title: Pfesiatnt
Address: 1111 H Street Fresno, CA 93721 Address: 10940 Wilshire Blvd Suite 600

Los Angeles, CA 90024

OFFICE/ 310.443.4191

WWW.LINEASOLUTIONS.COM

FAX/ 310.443.4192

Pace 10 of 19



10940 WILSHIRE BLvD

===
- SUITE 600
‘LINEA Los ANGELES, CA 90024

SCHEDULE 2.2

Statement of Work

1) Executive Summary

Linea Solutions has been requested by the Fresno County Employees’ Retirement
Association (“FCERA”) to assist in the overall implementation of a new General Ledger
financial reporting software system. As part of a due diligence process and best practices
approach to implementing enterprise software, Linea Solutions intends on working with
FCERA staff to assist in vendor selection and implementation management of the GL
financial reporting system.

2) Background of the Project

FCERA is about to embark on a six-year plan that will modernize the organization’s
information technology infrastructure and systems. There are five primary and three
secondary projects that comprise the six-year initiative:
e General Ledger financial reporting system
Pension Administration System (PAS) conversion
Electronic Document Management System (EDMS) implementation
Disaster Recovery Planning / Business Continuity Planning (DRP / BCP)
IT Staff Hiring
Enterprise Reporting Tools deployment
Case Management / Workflow deployment
Web Self-Service / Member Web Portal implementation

Based on the plan and its assessment, FCERA intends on implementing a new General
Ledger financial reporting system to replace its current GL system. FCERA has
expressed an interest in securing Linea Solutions’ initial assistance with the
implementation of the General Ledger financial reporting system.

3) Scope of Services

Linea Solutions will assist FCERA on several levels. It will primarily act as both the
project manager and key business analyst for the project. Linea will assist by defining
and documenting all system and business requirements, manage the procurement process,
provide oversight of implementation, and to assist with testing and training related to the
acquisition and implementation of a general ledger system.

4) Key Areas and Tasks; Excluded Areas

The following is a listing of the key areas and task areas for such an implementation.
Avreas that are marked with an asterisk are excluded from Linea Solutions’ services, with
an explanation following for each excluded area:
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e Requirements gathering: gathering, defining, and documenting system and
business requirements for the system

e RFP: writing of the Request for Proposal document

e Vendor Selection: assistance and management of the vendor selection process

e Contract Negotiation: assistance with the negotiations of the contract with the GL
software vendor, as well as reviewing the contract

e Specifications / Use Case Development: assistance with and negotiations with the
software vendor on the detailed specifications that will be used for modifications
and specialized configurations of the system.

e Specifications / Use Case Development of bank interfaces to and/or from General
Ledger software: assistance and review of requirements, confirmation that
requirements are being met by 3" parties and software vendor.

e Specifications / Use Case Development of Peoplesoft interfaces to General
Ledger software: assistance and review of requirements, confirmation that
requirements are being met by 3" parties and software vendor.

e Independent Verification & Validation: assistance and review of requirements and
confirmation that all requirements are being met by the software vendor

e Test Cases: generation of test cases to be used during user acceptance testing by
FCERA staff

e Test Scripts: generation of test scripts to be used during user acceptance testing by
FCERA staff

e Test Plan: compilation of overall test plan using test cases and test scripts in order
to document the user acceptance testing process

e User Acceptance Testing: assistance and management of FCERA staff through
the final testing phase

e Training: assistance to FCERA and to the software vendor on additional training
requirements

e Project management oversight: general oversight of the entire project, including
coordination of key resources, and including coordination of other external
agents, such as resources involved with interface testing, as well as County ITS
for the installation and configuration of hardware and other commodity software
for the technical environment.

Items that are excluded from the scope of Linea’s services are:

e Contract Negotiation: Linea will provide assistance during the contract
negotiation process; however, because Linea Solutions consultants are not legal
counsel, the finalization of the contract will need to be done by counsel retained
by FCERA

e Data conversion preparation / Data cleanup: FCERA will be responsible for the
preparation of historical data for the conversion to the new GL software

e HW installation and setup: FCERA will be responsible to utilize its IT resources
to assist in the installation and setup of HW and commaodity software to create any
test environments and production environments in support of the new GL system
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e Testing: Although Linea will guide FCERA through the testing phase, ultimately
FCERA staff will be responsible for testing the GL system prior to finalizing the
implementation. This is not because Linea cannot perform these activities, but
because, as owners of the system, FCERA must certify and sign off on the system
itself, rather than rely on a third party such as Linea to sign off.

e Data conversion: Similar to the preparation of historical data, FCERA will be
responsible for the final data conversion to bridge the data from the old system to
the new system.

e Implementation of data interfaces from the Pension Administration System:
because this project is being implemented prior to the implementation of the new
PAS at FCERA, it will not be possible to assist on the General Ledger interface
file requirements at this time.

5) Responsibilities of the Client

In order to ensure the success of the project, FCERA will be responsible for the
following:

e Sponsorship from executive management. In order to ensure that all staff
members from FCERA that are involved with the project will work toward the
goal of successfully implementing a new GL system, FCERA’s executive
management team must communicate to FCERA staff the level of importance and
priority of this project.

e Auvailability of key subject matter experts and accounting supervisors. To be
successful, account subject matter experts will be needed to confirm requirements,
review specifications, and test the system. Staff unavailability will be the most
likely source of project delays. (Linea Solutions will ensure that the executive
management team be provided timely updates in advance regarding staff
availability and resource coverage.)

e Timely sign-off of documentation. During the course of the project,
documentation in the form of requirements specifications, design details, test
plans, and other project deliverables will require confirmation and sign off from
FCERA management. In order to keep the project on schedule, responsible parties
from FCERA staff will be required to review and sign off on documents in timely
fashion. In all cases, Linea Solutions will provide advance notice to FCERA on
due dates for deliverable sign-off.

6) Project Assumptions

Several assumptions have been made based on previous discussion and analysis with
FCERA. The estimates and projections made in this Statement of Work are based on the
following assumptions:
e That FCERA intends on purchasing a commercial-off-the-shelf (COTS) version
of enterprise level General Ledger financial reporting software;
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e That the software is likely standardized to the extent that there may be several
Value Added Resellers (VARS) in the local region;

e That FCERA is relying on Linea to recommend solutions that will require very
limited customization;

e That FCERA intends on modifying its own workflow practices to fully utilize the
new general ledger financial reporting package to further reduce the need for
customization;

e That the software will initially be installed using infrastructure that is currently on
site with the County of Fresno’s ITS Division, and not located on site at FCERA’s
office;

e That the software VAR will also have a project management team to assist with
the technical details of the implementation of the software;

e That there will be sufficient FCERA staff resources available throughout the
project to ensure appropriate subject matter expertise;

e That there will be sufficient Information Technology staff resources available
throughout the project to ensure appropriate technical systems analysis.

7) Completion Criteria

Although the target for completion is June 30, 2010 the project will be deemed complete
when the GL system is live in a production environment and is being utilized by FCERA
staff for actual operations purposes, and FCERA management has signed off on a project
completion document.

8) Reporting

Depending on the specific sub-phase of the project, Linea’s Senior Project Manager will
provide status update reports to FCERA’s project sponsor on either a weekly, biweekly,
or monthly basis.

9) Project Deliverables

FCERA should expect the following deliverables throughout the project:

Requirements RFP document

Implementation Overall project plan baseline
Implementation Implementation sign-off document
Implementation Project status update report

10) Requirements and Costs

Linea’s involvement with this project will be centered on overall project management and
business analysis. Linea will assist in defining the requirements, writing the Request for

Proposal document, assisting FCERA in selecting the software solution (and the software
VAR - Value Added Reseller), and working with the VAR to ensure the requirements are
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met. We will also assist in testing and training. Two resources will be used—a project
manager and a business analyst. A primary assumption is that a staff accountant is
available as needed for the duration of the project.

The estimate of hours is presented below:
GENERAL LEDGER

ACTIVITY Sr. Project Manager | Business Analyst
Requirements gathering 120
RFP 40
Vendor Selection 40
Contract Negotiation 40
Specifications / Use case development 60

Data conversion preparation / data cleanup

HW Installation and setup

Independent Verification & Validation 65 24
Creation of test cases 8
Development of test scripts 20
Compilation of overall test plan 7
User Acceptance Testing 32
Training 16
Data conversion

Subtotal 185 287
Total 472

11) Estimated Project Duration; Schedule of Task Completion

GENERAL LEDGER

8/09 9/09 10/09 | 11/09 | 12/09 | 1/10 2/10 3/10 4/10 5/10 6/10

Requirements gathering
RFP
Vendor Selection

Contract Negotiation
Specifications / Use case development

Data conversion preparation / data cleanup
HW Installation and setup

Independent Verification & Validation
Creation of test cases

Development of test scripts

Compilation of overall test plan

User Acceptance Testing

Training

Data conversion
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SCHEDULE 3.1

Fees and Expenses

The total project cost, not including expenses, will not exceed $94,625.00.
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SCHEDULE 3.2

Pricing

Principal: A Linea Solutions Practice Leader or one of the Founding Partners. Itis
agreed that Akio Tagawa will serve in the role of project leader. Client reserves the right
to accept/reject changes in the project leader.

Senior Project Manager: A resource who is responsible for planning, monitoring, and
managing multiple projects. Tasks include creation and maintenance of project plans, interface
with high level management both inside and outside the Client, overall strategic planning of
particular projects, resource management, multiple vendor interfacing, budget and cost
estimation, forecasting and analysis, and overall ownership of projects.

Senior Consultant: Two resources are considered senior consultants: business process
consultants and senior technical consultants. The former is a resource who examines business
processes with the goal of determining appropriate solutions. Tasks include, but are not limited
to, business process design, evaluation of organizational functions, goals, and objectives, audit
and analysis of business processes, strategic planning, user requirements assessment, and tactical
needs analysis. A senior technical consultant provides guidance on all aspects of technology
projects, including data conversion, software development, hardware infrastructure, and related
areas. Tasks include software or database architecture design, product evaluation, technical
environment analysis, and oversight of technical analysts.

Consultant: Three resources are considered consultants: project managers, business analysts,
and technical analysts.

1. A project manager is responsible for the planning, monitoring, and managing of a
project or a significant portion of a project. Tasks include the creation and
maintenance of project plans, preparation of status reports, resource coordination,
and vendor coordination for that project.

2. A business analyst is responsible for analyzing business processes with the goal
of determining user requirements, functional specifications, and other technical
requirements for software implementations. Tasks include user training, system
documentation, business rule development and refinement, and interface with
third party vendors.

3. A technical analyst is responsible for implementing technology products
(software or hardware) in concert with third party vendors, client technical staff,
and other project team members. Tasks include test plan development, interface
design, testing, and management, use case development, and data conversion
implementation.

Implementation Team Leader: A resource, who manages the implementation of a
predefined system, set of systems, or processes. Tasks include development of an
implementation strategy document, adherence to a project plan, preparation of reports to the
Senior Project Manager, management of implementation vendors, management and guidance of
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implementation team members, coordination among team members, training of team members,
assistance with implementation, and overall implementation support.

Hourly Billable Rates
The hourly billing rate for each of the Resources is as follows:

Principal: $280
Senior Project Manager: $240
Senior Consultant: $240
Consultant $175
Implementation Team Leader:  $150
Project Support Staff: $50 to $90
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SCHEDULE 8.6

Notices

To: Linea

Linea Solutions, Inc.

Attention: Akio Tagawa
Address: 10940 Wilshire Blvd.
Suite 600

Los Angeles, CA 90024

Telephone No. (310) 443-4191

Fax No. (310) 443-4192
To:  Client
Name: Fresno County Employees’ Retirement Association
Attention: Roberto L. Pefia
Address: 1111 H Street, Fresno, CA 93721

Telephone No. (559) 547-0681

Fax No. (559) 457-0318
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