COUNTY OF SAN MATEO
Interdepartmental Correspondence
Date: February 7, 2001

Hearing Date: February 27, 2001
TO: Honorable Board of Supervisors

FROM: Warren Slocum, Assessor-County Clerk-Recorder \/W

SUBJECT: Agreement with Deloitte & Touche, LLP and Appropriation Transfer Request

RECOMMENDATION

(A) Adopt a Resolution waiving the Request for Proposal (RFP) process and authorizing the
President of the Board of Supervisors to enter into a three-month agreement with Deloitte &
Touche, LLP to provide a department-wide analysis and action plan for converting the
operations of all divisions to electronic “smart” documents,

(B) Approve an Appropriation Transfer Request (ATR) transferring $162,000 unanticipated
revenue from the Micrographic Conversion account to Services and Supplies

Background

The Assessor-County Clerk-Recorder has been automating its operations to provide more
modern, efficient, economical, and responsive service to the public. To varying but increasing
degrees, internal systems host and manipulate data that has been electronically scanned from
paper documents, labeled, indexed, and digitally stored These images are accessible from
desktop PC’s Technological advances now permit increasingly sophisticated manipulation and
transmission of such electronic images and these advances are being adopted rapidly by many
industries and the general public

Deloitte & Touche, LLP (hereinafter “Deloitte”) possesses proven technical competence in this
area, along with substantial familiarity with the county’s business operations It is currently
engaged in projects with the California Recorders Association and the real estate industry to
assist in developing standards for electronic recording of real property documents and to
streamline online home sales In addition, it is currently engaged in a similar systems study with
the Controller’s Office and recently completed a work process study for the Human Services
Agency

Discussion

The proposed contract calls for an analysis and action plan for converting the operations of all
departmental divisions (assessor, county clerk-recorder, elections) to electronic “smart”
documents “Smart” documents are digitized, internet-ready versions of paper documents whose
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key data components have been labeled and indexed to permit enhanced organization and
management Smart documents may be efficiently stored, retrieved, edited, and transmitted
Thus, for example, a mortgage lender might access our document database via our secured Web
site, locate indexed data contained in a deed, and copy it into an online mortgage document or
other form of the lender’s design

An electronic document system would greatly facilitate workflow management and customer
service in key departmental operations, such as those involving deeds and other recorded
documents, and voter registration affidavits Development of our capabilities in this medium are
becoming increasingly vital in the current commercial and legal environment where legislative
and professional standardization efforts are driving toward the imminent reality of statewide
electronic recording and internet-based voting

The county has already defined standards for document management systems and we will be
implementing the recently authorized geographic information system (GIS) The goal of the
proposed agreement is to analyze our current operational processes, identify the desired
operational environment, and develop a migration plan to achieve it

The Controller’s current contract for an analysis of property tax administration systems resulted
from a February 2000 request for proposal process from which Deloitte was selected from four
respondents. Given the similarity of that agreement with the one proposed here and its
proximate date, County’s best interests would be served by avoiding a costly and redundant RFP
process here

We believe that the proposed conversion is essential to maintaining an acceptable level of

customer service in our county’s current technological climate Deloitte’s proven expertise will
ensure full compliance with County’s electronic document management system standards

This agreement has been reviewed and approved by County Counsel and Information Services.
Fiscal Impact
The estimated cost of this study, expected to be completed over a three-month period, is

$162,000, to be paid from funds currently existing in the Micrographic Conversion-
Unanticipated Revenue account There is no net impact on Net County Cost



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

RESOLUTION No.

RESOLUTION WAIVING THE REQUEST FOR PROPOSAL PROCESS AND
AUTHORIZING THE EXECUTION OF A CONSULTING AGREEMENT
WITH DELOITTE & TOUCHE, LLP

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

WHEREAS, there has been presented to this Board of Supervisors for 1ts consideration
and approval an agreement whereby Deloitte & Touche, LLP will provide consulting services,
for an amount not to exceed $162,000, to study and develop an implementation plan for an
electronic documents management system for the Assessor-County Clerk-Recorder, and

WHEREAS, there has been presented to this Board of Supervisors for its consideration
and approval a request to waive the Request for Proposal process for said consulting services,
and

WHEREAS, the Board has determined that the best interests of the County would be
served without the necessity of the request for proposal process, and

WHEREAS, the Board has examined and approved the agreement as to both form and
content and desires to approve them;

NOW, THEREFORE, IT IS HEREBY DETERMINED AND ORDERED that (1) the
request for proposal process 1s waived, (2) the President of this Board of Supervisors 1s hereby
authorized and directed to execute the agreement for and on behalf of the County of San Mateo,

and (3) the Clerk of this Board shall attest the signature thereto



AGREEMENT FOR CONSULTING SERVICES

DELOITTE & TOUCHE, LLP (heremafter “Contractor’”) whose principal place of business is
located at 2868 Prospect Park Drive, Suite 400, Rancho Cordova, California 95670, and
COUNTY OF SAN MATEO (herenafter “County™), a political subdivision of the State of
California, located at 400 County Center, Redwood City, California 94063, do hereby agree as
follows:

1

[R9]

Services to be Performed by Contractor In consideration of the payments heremnafter set
forth, Contractor shall perform services for County 1n accordance with the terms, conditions
and specifications set forth herein and in Exhibit A attached hereto for County’s Department
of the Assessor-County Clerk-Recorder (hereinafter “Client”) Contractor shall ensure
comphiance with all state, federal, and local laws or rules applicable to performance of the
work required under this contract.

Contract Term This agreement shall commence within a reasonable time, not to exceed
thirty days, following County’s transmittal to Contractor of the duly executed agreement
This agreement shall termiate upon completion of Contractor’s performance hereunder,
currently estimated to require approximately three months, unless terminated earlier by
County in accordance with Paragraph 12 herein

Payments In consideration of the services rendered 1n accordance with all terms, conditions,
and specifications set forth herein and in Exhibit A, County shall make payment to
Contractor 1in the manner specified herein and 1n Exhibit A County shall pay Contractor
progressively as work is completed and biweekly invoices are received In the event that
County makes any advance payments, Contractor agrees to refund any amounts in excess of
the amount owed by County at the time of contract termination. County reserves the right to
withhold payment 1f County determines that the quantity or quality of the work performed 1s
unacceptable. In no event shall total payment for services under this agreement exceed
$162,000

Relationship of the Parties Contractor agrees and understands that the work/services
performed under this agreement are performed as an independent contractor and not as an
employee of County and that Contractor acquires none of the rights privileges, powers, or
advantages of County employees.

Insurance Contractor shall not commence work under this agreement until all insurance
required under this section has been obtained and such insurance has been approved by the
Darector of the Department of the Assessor-County Clerk-Recorder Contractor will furmish
the Director of the Department of the Assessor-County Clerk-Recorder with certificates of
msurance evidencing the required coverage and there shall be a specific contractual liability
endorsement extending Contractor’s coverage to include the contractual liability assumed by
Contractor pursuant to this agreement These certificates shall specify or be endorsed to
provide that thirty (30) days notice must be given, in writing. to the Director of the
Department of the Assessor-County Clerk-Recorder of any pending change 1n the limits of
hability or of any cancellation or modification of the policy
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Workers’ Compensation and Emplover Liability Insurance Contractor shall have in effect,
during the entire life of this agreement, workers compensation, employer liability insurance
providing full statutory coverage In signing this agreement, Contractor makes the following
certification, required by section 1861 of the California Labor Code

“T am aware of the provisions of Section 3700 of the California Labor Code which require
every employer to be insured against liability for workers' compensation or to undertake self-
insurance in accordance with the provisions of the Code, and I will comply with such
provisions before commencing the performance of the work of this agreement

Liability Insurance Contractor shall take out and maintain during the life of this agreement
such bodily injury liability and property damage hability insurance as shall protect
Contractor while performing work covered by this agreement from any and all claims for
damages for bodily injury, including accidental death, as well as any and all operations under
this agreement, whether such operations be by Contractor or by any sub-contractor or by
anyone directly or indirectly employed by either of them Such insurance shall be combined
single-limit bodily injury and property damage for each occurrence and shall not be less than
the amounts specified below

Such insurance shall include
(a) comprehensive general liability $ 1,000,000
(b) motor vehicle liability $ 1,000,000

After three (3) years from the date this agreement is first executed, County may, at its sole
discretion, require an increase in the amount of liability insurance to the level then customary
in similar county agreements, by giving sixty (60) days notice to Contractor County and its
officers, agents, employees, and servants shall be named as additional insured on any such
policies of insurance, which shall also contain a provision that the insurance afforded thereby
to County, its officers, agents, employees, and servants shall be primary insurance to the full
limits of liability of the policy, and that if County or its officers and employees have other
insurance against the loss covered by such a policy, such other insurance shall be excess

only

In the event of the breach of any provision of this section, or in the event any notice 1s
received which indicates any required insurance coverage will be diminished or cancelled,
County at its option may, notwithstanding any other provision of this agreement to the
contrary, immediately declare a material breach of this agreement and suspend all further
work pursuant to this agreement

6 Indemnification Contractor shall indemnify, hold harmless and defend the County from all
claims, suits or actions of every name, kind and description, including but not limited to
reasonable attorney’s fees and other costs of defense, to the extent directly and proximately
caused by the negligence or willful misconduct of Deloitte & Touche while engaged in the
performance of services under this agreement The foregoing indemnity obligations are
conditioned on the County providing Contractor with prompt notice of any claim for which
indemnification shall be sought and cooperating in all reasonable respects with Contractor in
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connection with any such claim Contractor shall be entitled to control the handling of any
such claim and to defend or settle any such claim, in 1ts sole discretion, with counsel of its
own choosing

7 Limitation on Damages County agrees that Contractor and its personnel shall not be liable
to the County for any claims, liabilities or expenses relating to this engagement for an
aggregate amount 1n excess of the fees paid by the County to Contractor pursuant to this
agreement, except to the extent finally judicially determined to have resulted from the bad
faith or intentional misconduct of Contractor In no event shall Contractor or 1ts personnel be
liable for consequential, special, indirect, incidental, punitive or exemplary loss, damage or
expense relating to this engagement In furtherance and not in limitation of the foregoing,
Contractor will not be hable 1n respect of any decisions made by the County as a result of the
performance by Contractor of its services hereunder, nor shall Contractor be liable for any
services or products provided by third-party vendors, developers, or consultants, whether or
not 1dentified or referred to the County by Contractor. The foregoing provisions shall apply
to the fullest extent of the law, whether in contract, statute, tort (such as negligence), or
otherwise.

The limitations shall not apply to damages as a result of bodily injury, death or damage to
real or tangible property to the extent directly and proximately caused by the negligence or
willful misconduct of Contractor while engaged in the performance of services under this
engagement

8. Non-Discrimination No persons shall be excluded from participation in, denied the benefits
of, or be subject to discrimination under this agreement on account of their race, color,
religion, national origin, age, sex, sexual orientation, pregnancy, childbirth or related
conditions, medical condition, mental or physical disability, or veteran’s status Contractor
shall ensure full compliance with federal, state, and local laws, directives, and executive
orders regarding non-discrimination for all employees and subcontractors under this
agreement

9. Confidential Information All financial. statistical, personal, technical, and other data and
information relating to the County’s operations which is made available to Contractor 1n
order to engage 1n the performance of services under this engagement shall be presumed to
be confidential Contractor shall protect said data and information from unauthorized use
and disclosure. Contractor shall not, however, be required by this paragraph to keep
confidential any data or information that is or becomes publicly available, is already
rightfully 1n Contractor’s possession, 1s independently developed by Contractor outside the
scope of this engagement, or is rightfully obtained from third parties or 1s required to be
disclosed by judicial or admmistrative order, by subpoena or other legal requirement

10. Ownership

a) D&T Technology Contractor has created, acquired or otherwise has rights in, and may,
in connection with the performance of services hereunder, employ, provide, modify,
create, acquire or otherwise obtain nghts 1n, various concepts, ideas, methods,
methodologies, procedures, processes, know-how, and techmques, but not Confidential
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11.

12.

b)

Information as described in paragraph 4 below; (including, without limitation, models,
templates, the generalized features of the structure, sequence, orgamzation of software,
user interfaces and screen designs, general purpose consulting and software tools, utilities
and routines; and logic, coherence and methods of operation of systems) (collectively, the
“D&T Technology™)

Ownership of Deliverables Except as provided below, upon full and final payment to
Contractor hereunder, the tangible items specified as deliverables or work product 1n the
proposal, engagement letter or contract to which these terms are attached (the
“Deliverables”) will become the property of the County. To the extent that any D&T
Technology 1s contained 1n any of the Deliverables, Contractor hereby grants to the
County, upon full and final payment to Contractor hereunder, a royalty-free, fully paid-
up, worldwide, non-exclusive license to use D&T Technology

Ownership of Deloitte & Touche LLP Property. To the extent that Contractor utilizes
any of its property (including, without limitation, the D&T Technology or any hardware
of software of Contractor) in connection with the performance of services hereunder,
such property shall remain the property of Contractor and, except for the license
expressly granted in Paragraph 3(a) of this Exhibit C, the County shall acquire no right or
interest in such property Notwithstanding anything herein to the contrary, the parties
acknowledge and agree that (a) Contractor will own all right, title and interest, including,
without limitation, all rights under all copyrnight, patent and other intellectual property
laws, in and to the D&T Technology and (b) Contractor may employ, modify, disclose,
and otherwise exploit the D&T Technology (including, without limitation, providing
services or creating programming or materials for other clients) Contractor does not
agree to any terms that may be construed as precluding or limiting in any way its right to
(a) provide consulting or other services of any kind or nature whatsoever to any person or
entity as Contractor 1n its sole discretion deems appropriate or (b) develop for itself, or
for others, maternals that are competitive with those produced as a result of the services
provided hereunder, irrespective of their similarity to the Deliverables, subject to the
Iimitations regarding Confidential Information set forth in Paragraph 4 below.

Governing Law and Severability These terms, including the terms 1n the main agreement,

shall be governed by, and construed in accordance with, the laws of the State of California
(without giving effect to the choice of law principles thereof) with venue in the County of
San Mateo Superior Court If any provision of these terms is found by a court of competent
jurisdiction to be unenforceable, such provision shall not affect the other provisions, but
such unenforceable provision shall be deemed modified to the extent necessary to render 1t
enforceable, preserving to the fullest extent permissible the intent of the parties set forth
herein

Non-Assignability Contractor shall not assign this agreement or any portion thereof to a

third party without the prior written consent of County, and any attempted assignment
without such prior written consent 1n violation of this section shall automatically terminate
this agreement
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13

14

15.

Termination of Agreement County may, at any time from execution of agreement,
terminate this agreement, in whole or 1 part, for the convenience of County, by grving
written notice specifying the effective date and scope of such termination Termination shall
be effective on a date not less than thirty days from notice In the event of termination, all
fimshed or unfimished documents, data, studies, maps, photographs, reports, and matenials
(heremafter “materials™) prepared by Contractor under this agreement shall become the
property of County and shall be promptly delivered to County In the event of termination,
Contractor shall be paid for all work satisfactorily performed until termination, except where
the contracting department determines the quality or quantity of work performed 1n
unacceptable Such payment shall be that portion of the full payment that 1s determined by
comparing the work/services completed to the work/services required by the agreement

Retention of Records Contractor shall maintain all records related to this agreement for no
less than three years after County makes final payment or after termination of this agreement
and all other pending matters are closed All records shall be subject to the examination
and/or audit by agents of County, the State of California, and/or federal grantor agencies

Merger Clause This agreement, including Exhibit A attached hereto and incorporated
herein by this reference, constitutes the sole agreement of the parties hereto and correctly
states the rights, duties, and obligations of each party as of this document’s date Any prior
agreement, promises, negotiations, or representations between the parties not expressly stated
in this document are not binding All subsequent modifications shall be 1n writing and signed
by County In the event of a conflict between the terms, conditions, or specifications set
forth herein and those in Exhibit A attached hereto, the terms, conditions, or specifications
set forth herein shall prevail This agreement, or facsimile proposal of the agreement,
constrtutes the entire agreement between County and Contractor. Further, Irability referenced
to 1n Paragraph 5 1s limited to Contractor’s negligence during Contractor’s performance
under this agreement

THIS CONTRACT SHALL NOT BE EFFECTIVE UNTIL EXECUTED
BY AUTHORIZED REPRESENTATIVES OF BOTH PARTIES,

DELOITTE & TOUCHE, Lp COUNTY OF SAN MATEO

A

v 2 dmdensys
orized Signature Authorized Signature

Kevin W Anderson Michael D Newin

Dairector President, Board of Supervisors

Date

%J/xxﬂg G200 )
f J

Date
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EXHIBIT A: APPROACH AND WORKPLAN

DEFINITION OF ELECTRONIC DOCUMENT LEVELS:

Level 0 A document in paper format.

Level 1 A digital picture of the paper document, susceptible to only external indexing, that can
be transmitted and stored electronically (scanning, faxing)

Level 2 A digital picture, to which headers containing “smart” (XML format) data tags may be
attached for indexing purposes.

Level 3 A digital document (e.g., MS Word file) converted to HTML format and embedded
with data tags in XHTML format that may be detached and manipulated as needed for
data processing.

BACKGROUND AND PROJECT SUMMARY

The Assessor-County Clerk-Recorder (hereinafter “Client”) currently receives, by mail or in
person at 1ts 555 County Center and 40 Tower Road sites, documents for various purposes.
Many of these documents are scanned, indexed, and made accessible through electronic means
by Client’s staff Client currently uses the CRIS+ package from Eagle Computer Systems, Inc
and has licenses for FileNet software Both packages conform to County’s newly adopted
standards for imaging and workflow

Deloitte & Touche, LLP (hereinafter “Contractor’), through 1its prior projects with County, is
quite familiar with County’s standards and practices in matters of information technology.
Currently, Contractor is assisting the Califormia Recorders’ Association and various real estate
industry groups in developing standards for the electronic recording of real property documents

In this project, Contractor will prepare a detailed analysis of the Client’s current (“As-Is”) Level
0-1 operating environment, define the desired (“To-Be”) Level 0-3 environment, and prepare a
migration plan for implementing the latter.

WORK PLAN

Task 1. Project Initiation and Management

During this task Contractor will establish the parameters of the project—communication
strategy, steering commuittee meetings, key individuals, processes to be reviewed, available
documentation, etc. Contractor will also agree on the level of detail required 1n the “As-Is”
process analysis. Contractor will work with Client to establish a project steering committee to
guide Contractor’s efforts. Contractor will prepare a detailed work plan to guide 1ts efforts and
review 1t with the steering committee before beginning its work.

Deliverables-
e Detailed Work Plan
e Steering Commuittee Presentations
e Process Listing



other parties (e.g , standards for Level 3 property documents currently under development by the
California Recorders’ Association) to allow the “To-Be™ processes.

Deliverables

e Migration Plan from “As-Is” to “To-Be”

o Client-required actions for migration
Task 5. Draft and Final Report
This task will consolidate the deliverables from the other tasks into a report. This report will be
prepared 1n a PowerPoint presentation style and delivered 1n draft for review by the Steering
Commuttee Contractor requests that a consohdated set of comments be returned by Chient
within ten days and then Contract will produce a final report incorporating the relevant
comments

Deliverables
e Draft Report
e Final Report

STAFFING AND FEES

Mr Kevin Anderson, Contractor’s national director of e-government, and Mr Bruce Smuith, a
senior manager working with the Califormia Recorders’ Association on e-recording standards,
will Jead this project. Various Contractor staff familiar with process design and the Casew:se
Corporate Modeler™ will assist Mr Anderson and Mr Smith Chent will assign qualified staff
to participate 1n this effort to the extent possible Contractor anticipates the participation of
Client’s management team 1n interviews, work sessions, and deliverable reviews over the course
of the project Contractor recognizes Client’s busy schedule and will minimize the project time
spent by Client’s staff and management team.

Contractor expects this project to take approximately three months Contractor estimates
professional fees will total about $135,000 (flat rate) plus reasonable expenses (travel,
subsistence, office overhead, etc., to be itemized 1n 1nvoices) of approximately $27,000, for an
estimated total project cost of $162,000. In no event shall total payments under this agreement
exceed $162,000
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SAN MATEO COUNTY

MEMORANDUM
TO: Pniscilla Harris Morse
FROM: K. Pocl, (Name)  FAX PONY
SUBJECT: Contract Insurance Approval

The following is to be completed by the department before submission to Risk Management:

CONTRACTORNAME  Delojtfe € Touche, LLP

DOES THE CONTRACTOR TRAVEL AS A PART OF THE CONTRACT SERVICES?

Jes.
NUMBER OF EMPLOYEES WORKING FOR CONTRACTOR 4/ Lm\f W
WM :
DUTIES TO BE PERFORMED BY CONTRACTOR FOR COUNTY (o sulitiis Serviced
The following will be completed by Risk Management:

INSURANCE COVERAGE Amount A;;?r}e Waive Modify

~Comprehensive General Liability

//Motor Vehicle Liability / .

Professional Liability - _7 _L/_/ L

/W orkers’ Compensation

REMARKS/COMMENTS
/w/wv% MWA/& o’ 'QO ()
Risk Management Signature Date
i
SCBMIT TO RISK MANAGEMENT ) gg
PONY EPS-163 ~OR~ FAX 363-4864 |

mmmrClAp.imw (031197)



REQUEST NO

COUNTY OF SAN MATEO ATRl 066

APPROPRIATION TRANSFER REQUEST

o DATE

OCPARTM ENT

Assessor-Courty Clar«-Recorcer 12/27/00
1. REQUEST TRANSFER OF APPROPRIATIONS AS LISTED BELOW:
____ __CODES
| FUND ORORG __ ACCOUNT AMOUNT DESCRIPTION
|
F . . .
o 13409 2212 162,000}00 [iTicrographic Conversion - Unanticiosated Revenue
o l _
\ |
To 15499 5356 162,809[00 Contract Special Procram Services
| e

Justif cation (Attach Memo if Necessary)

Transfer of funds needewc to cover cosc of electronic docurent study.

DEPARTMENT HEAD

I " /VWA/\ D(;%l”("(

2 |[7] Board Aclion Required E{ Four-Fifths Vote Requwedw ! [0 Board Action Not Required
Rena ks
COUNTY CONTROLLER
BY DATE
0% B 1-/9-2a)
3 [ Approve as Requested [7] Approve as Revised O Busapprove
Re narks

COUNTY MANAGER

BY DATE

DO NOT WRITE BELOW THIS LINE — FOR BOARD OF SUPERVISORS’ USE ONLY

BOARD OF SUPERVISORS, COUNTY OF SAN MATEO STATE OF CALIFORNIA
RESOLUTION TRANSFERRING FUNDS

RESOLUTION NO.
RESOLVED by the Board of Supervisors of the County of San Mateo that

WHEREAS the Department hereinabove named in the Request for Appropriation Allotment or Transfer of Funds
has requested the transfer of certain funds as described in said Request; and

WHEREAS the County Controller has approved said Request as to accounting and available balances, and the
County Manager has recommended the transfer of funds as set forth hereinabove:

NOW THEREFORE IT IS HEREBY ORDERED AND DETERMINED that the recommendations of the County Man-
ager be approved and that the transfer of funds as set forth in said Request be effected.

Regulatly passed and adopted this _______ day of , 19

Ayes and n favor of said resolution. Noes and against said resolution:



