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ORDER FORM 00252735.0 
 

Customer Name City of San Mateo 

Workday Entity 
Workday, Inc. 
6110 Stoneridge Mall Road 
Pleasanton, CA 94588 

MSA Effective Date See MSA executed herewith 

Order Effective Date The later of the dates of the parties’ signatures on the Signature Document 

Order Term  February 24, 2022 through February 23, 2032 

Order Term in Months 120 

Currency USD 

Total Subscription Fee 3,703,580 

Tenant Base Name cityofsanmateo 

 
Payment Schedule Table 

Payment # Payment Due Date Payment Amount 

1 Due in accordance with the MSA, invoiced upon Order Effective Date 253,576 

2 Due on first anniversary of the Order Term start date 295,856 

3 Due on second anniversary of the Order Term start date 367,489 

4 Due on third anniversary of the Order Term start date 374,839 

5 Due on fourth anniversary of the Order Term start date 382,336 

6 Due on fifth anniversary of the Order Term start date 389,982 

7 Due on sixth anniversary of the Order Term start date 397,782 

8 Due on seventh anniversary of the Order Term start date 405,739 

9 Due on eighth anniversary of the Order Term start date 413,853 

10 Due on ninth anniversary of the Order Term start date 422,128 

 Total Payment Amount 3,703,580 

For the avoidance of doubt, the Payment Schedule Table will be used for invoicing purposes. 

 

Subscription Fees Table 

Subscription 
Period 

Date Range Subscription Fee 

1 February 24, 2022 through February 23, 2023 253,576 

2 February 24, 2023 through February 23, 2024 295,856 

3 February 24, 2024 through February 23, 2025 367,489 

4 February 24, 2025 through February 23, 2026 374,839 

5 February 24, 2026 through February 23, 2027 382,336 

6 February 24, 2027 through February 23, 2028 389,982 

7 February 24, 2028 through February 23, 2029 397,782 

8 February 24, 2029 through February 23, 2030 405,739 

9 February 24, 2030 through February 23, 2031 413,853 

10 February 24, 2031 through February 23, 2032 422,128 

 Total Subscription Fee 3,703,580 

The Subscription Fees Table provides the Subscription Fees for each applicable Subscription Period. The 

Subscription Fee for Subscription Period 2 onwards includes a capped Innovation Index of 2.0% (as defined in the 

Additional Definitions Section below). During the initial Term, any increases due to CPI (also defined below) are 

waived. Customer understands that the Subscription Fees above reflects Customer’s planned phased 

deployment, and any adjustment to the deployment timeline will not result in changes to the Payment Schedule or 

Subscription Fees. 
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Subscription Rights Table 

SKU Service 
Pricing 
Metric 

Subscription Rights 

CHCM Core Human Capital Management  FSE* Full Enterprise 

TLO Talent Optimization  FSE* Full Enterprise 

USP** Payroll for United States  FSE* United States-based Employees only 

LRN Learning  FSE* Full Enterprise 

MCNF Media Cloud - No Fee  FSE* Full Enterprise 

REC Recruiting  FSE* Full Enterprise 

FIN Core Financials  FSE* Full Enterprise 

GM Grants Management  FSE* 
Full Enterprise with up to 270 Award-Based Invoices 
Created during the 12-month period preceding the 

Annual Reporting Date 

PLNF Financial Planning  FSE* Full Enterprise 

PRJT Projects  FSE* Full Enterprise 

TT Time Tracking  FSE* Full Enterprise 

EXP Expenses  FSE* Full Enterprise 

PRO Procurement  FSE* 
Full Enterprise with up to 1,100 Purchase Orders 
Issued during the 12-month period preceding the 

Annual Reporting Date 

*For Pricing Metric details see the Full-Service Equivalent (“FSE”) Count Table below. 
**Customer agrees that the number of FSE Workers for all Workday Payroll applications and CCTPP will always 
be equal to the total number of FSE Workers for HCM.  
 
Full-Service Equivalent (“FSE”) Count Table  

FSE Population Category Baseline FSE Count 

United States-based employees 670 

Full Enterprise 670 

 

Named Support Contacts Table 

Number of Named Support Contacts* 7 

*Named Support Contacts are the contacts that may request and receive support services from Workday and 

must be trained on the Workday product(s) for which they initiate support requests.  

 

Customer Contact Information 

 Billing, In Care of Customer Support Subscriptions Contact 

Contact Name Rich Lee Rich Lee Rich Lee 

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

330 W 20th Ave 
San Mateo, California 
94403 
United States 

330 W 20th Ave 
San Mateo, California 
94403 
United States 

330 W 20th Ave 
San Mateo, California 
94403 
United States 

Phone/Fax # (650) 522-7102 (650) 522-7102 (650) 522-7102 

Email (required) rlee@cityofsanmateo.org rlee@cityofsanmateo.org rlee@cityofsanmateo.org 

 
For customers based in the U.S., certain portions of the Service included in this Order Form can be used with 

optional downloadable software components (“Downloadable Components”). Any applicable tax for Downloadable 

Components will be separately presented on the invoice based on a valuation attributed to the Downloadable 

Components. As of the effective date of this Order Form, there is no value attributed to any of the Downloadable 

Components. 

 

This Order Form is subject to and governed by the MSA. In the event of a conflict, the provisions of this Order 
Form take precedence over the MSA and its exhibits and attachments. The parties further agree to the terms in 
the attached Addendums and Exhibits. Any Service SKU described in this Order Form is governed by the 
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Workday Universal Data Processing Exhibit and Workday Universal Security Exhibit. All remittance advice and 
invoice inquiries shall be directed to Accounts.Receivable@workday.com. 
 
  

mailto:Accounts.Receivable@workday.com
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ADDITIONAL ORDER FORM TERMS ADDENDUM 

1. General. 
Unless otherwise defined herein, capitalized terms used in this Order Form have the same meaning as set forth in 

the MSA. The Total Subscription Fee is based on the maximum indicated in the Subscription Rights Table and 

any use in excess of such maximum(s) indicated will be subject to the Growth and Expansion section 

herein.  Subscription Rights limits may not be decreased during the Order Term.  

 
2. FSE Calculation and Worker Category Definitions.  
The total FSE Count is calculated by categorizing each Worker to one of the Worker Categories below, 
multiplying the applicable number of Workers by the Applicable Percentage, and then adding the FSE Count for 
each Worker Category. 
 
FSE Calculation Table: 

Worker Category 
Total Workers 
(excl. SMCFD) 

Total Workers 
(SMCFD) 

Applicable 
Percentage 

FSE Count 

Full Time Employees 500 154 100.0% 654 

Part-Time Employees 15 0 25.0% 4 

Associates 93 0 12.5% 12 

Former Workers with Access 0 0 2.5% 0 

Total FSE Count: 608 154  670  

 
The Service may be used by Customer only for the Worker Categories listed above and as defined below. 
 
“Full-Time Employee” is an employee of Customer regularly scheduled for 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 Full-Time 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 Employee” is an employee of Customer regularly scheduled for twenty hours per week or less 
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 Part-Time Employee will be 
considered non-temporary if they are hired to work for a period of more than 3 months in a given year. 
 
“Associate” is an individual not counted as a Full-Time or Part-Time Employee but in one of the following 
categories:  temporary employees, independent contractors and affiliated non-employees including, but not 
limited to, volunteers and vendors whose Active Records are in the Service. 
 
“Former Worker with Access” is a former worker that continues to have access to the Service through the 
Employee Self-Service features. Former Workers with Access are only included in the Subscription Rights for the 
Human Capital Management Service. 
 
Former Workers with Static Records shall be excluded from the FSE calculation but may continue to be 
maintained in the Service. “Static Records” are records in the Service for workers with whom Customer has no 
further relationship and to whom Customer does not provide self-service access. Static Records include former 
worker records used solely for historical reference. All other worker records are “Active Records”. 
 
3. Transaction Category Definition. 

Transaction Category Definition Table  

SKU Transaction Category 
Definition 

(each a Transaction) 

GM 
Award-Based Invoices 

Created 
Award-based customer invoice, counted on created date 
regardless of current status (e.g. approved, cancelled) 

PRO Purchase Orders Issued 
Purchase order fully issued, counted on first issued date.  
Subsequent re-issuance of purchase order is not counted 
again. 



  00252735.0 – Confidential 
 
 

 
© 2021 Workday v21.10  Page 5 of 16 
 Order Form to Master Subscription Agreement with City of San Mateo 

 
4. Growth and Expansion. 
Customer will report to subscriptions@workday.com no later than 30 days prior to the anniversary of the Order 
Term start date (“Annual Reporting Date”) based on the metrics in this Growth and Expansion Section. Unless 
otherwise provided below, Customer agrees to pay fees for any excess Subscription Rights at the Expansion 
Rates described below in this section to cover the period from the anniversary of the Order Term start date 
immediately following the Annual Reporting Date through the subsequent anniversary date (each a “Reporting 
Period”). In addition to the Annual Reporting Date, if Customer exceeds any Subscription Rights by 5% or more 
(“Growth Event”) as a result of any one-time addition of Workers (e.g., M&A), Customer must report the excess 
to subscriptions@workday.com within 30 days of the Growth Event. Customer agrees to pay fees from the date of 
the Growth Event through the subsequent anniversary date. Customer agrees to execute an order form 
documenting any additional fees due pursuant to this Growth and Expansion section of this Order Form.  
 

a. FSE Metric Reporting. 
 
FSE Metric: The number of Active FSE Worker Records as of sixty (60) days prior to each anniversary of the 
Order Term start date. Additional FSE Workers are defined as any Active FSE Worker records exceeding the 
Baseline FSE Count. 
 
FSE Expansion Table 
 

SKU FSE Expansion Rate 

All Service SKUs (combined excluding USP) 529.78 

USP 49.96 

 
b. Transaction Reporting. 

 
Transaction Metric: The total cumulative number of transactions for the 12-month period preceding the Annual 
Reporting Date. 
 
Transaction Expansion Table 

SKU Total Transaction Limit 
Expansion Rate for Transaction 

Increase 

GM 
Total of 540 Award-Based Invoices 

Created 
20,502 

PRO Unlimited Purchase Orders Issued 31,001 

 
5. Renewal. 
Upon Customer’s request, Workday will provide its then-current prices for renewal of this Order Form and will 
engage in good faith negotiations regarding Subscription Fees for Customer’s use of the Service for a period of 
time following completion of the Order Term (“Renewal Term”). Customer understands that the Subscription Fees 
for the Renewal Term will be negotiated with consideration given to the FSE Expansion Rate set forth in this 
Order Form. The Renewal Term and the Subscription Fees during the Renewal Term (“Renewal 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. 
 
6. Additional Definitions. 
 
“CPI” means the consumer price index established by the United States Department of Labor for All Urban 
Consumers, US City Average, All Items (change in annual average). 
 
“Renewal Term CPI” means CPI established for the calendar year prior to the most recent February 1 preceding 
the Renewal Term, if a positive number. 
 
“Innovation Index” means the fixed annual rate of increase in Subscription Fees based on improved Service 
functionality and performance that is a result of Workday’s efforts and investment in product development and 
infrastructure.  

mailto:subscriptions@workday.com
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7. Right to Reduce 
Beginning on the third anniversary of the Order Term start date, Customer may request a one-time adjustment to 
reduce its Baseline FSE Worker count, up to a maximum of seven percent (7%) during the Order Term. Any 
future fees associated with the reduced Baseline FSE Workers will be reduced from future invoices. If the fees 
associated with the reduced Baseline FSE Workers have been prepaid and unearned, a credit for the reduced 
fees will be applied only to subsequent invoices for the subscription Service. The reduction must have an effective 
date at least thirty (30) days after the date Workday provided written notice and in no event will Customer be 
entitled to a retroactive adjustment to the Subscription Fees that Customer has previously paid or for any period 
prior to the Reduction in FSE Workers. In the event such adjustment in Subscription Fees occurs, the adjustment 
will be applicable only to the Subscription Fees in the subsequent Subscription Periods listed on this Order Form. 
Such reduction will be documented through an amendment to this Order Form (“Reduction Option 
Amendment”). Customer must report the decrease in the Baseline FSE Count in conjunction with Customer’s 
Annual Reporting. Any failure to report within thirty (30) days prior to Customer’s Annual Reporting Date will 
invalidate this option. This decrease in fees may not be applied retroactively to any previous period already 
reported to Workday. Notice of the reduction in Baseline FSE Count must be sent to subscriptions@workday.com. 
 
 

 
  
  

mailto:subscriptions@workday.com
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WORKDAY SERVICE SKU DESCRIPTIONS ADDENDUM 

 
Customer may only use the Service SKUs subscribed to as indicated in the body of this Order Form. Workday 

Service SKU descriptions for SKUs not subscribed to by Customer are provided for reference only and are 

subject to change. 

 

Core Human Capital Management 

Workday Core HCM supports an organization in organizing, staffing, paying, and developing its global workforce. 

Workday Core HCM includes global human resources management (workforce lifecycle management, 

organization management, worker profile, compensation, business asset tracking, absence, and employee 

benefits administration). Workday Core HCM includes connectors that facilitate integration to select Workday 

partners that provide capabilities including: recruiting, learning, time and attendance, and user account 

provisioning (LDAP/Active Directory). 

 

Talent Optimization  

Talent Optimization includes talent and performance functionality (goals, development plans, employee 

performance reviews, talent and performance calibration, feedback, check-ins, succession, mentors and 

connections, competency management, talent pools, and talent matrix reports). Talent Optimization also includes 

features (if and when available) that enable organizations to optimize their workforce and workers to optimize their 

careers. It supports talent mobility by connecting an organization’s workforce with internal opportunities matched 

to their skills, experience, and interests. It also guides workers and enables them to explore potential 

opportunities. This SKU requires customers to maintain an active subscription to Innovation Services and opt-in to 

the corresponding Innovation Service. 

 

Workday Payroll for US 

Workday Payroll for US supports the creation and management of Payroll for U.S. employees.  Configure 

earnings, deductions, accumulations, and balances.  Identify tax authorities each company wishes to withhold 

for.  Manage worker tax data, payment elections, involuntary withholding orders, and payroll input.  Calculate, 

review/audit, and complete payrolls and settlement runs. Configure and calculate payroll commitments. Workday 

Payroll includes connectors that facilitate integration to select Workday partners that provide capabilities, 

including: time and attendance, tax filing, check printing, and direct deposit. 

 

Time Tracking  

Workday Time Tracking supports an organization in collecting, processing, and distributing time data for its global 

workforce.  Workday Time Tracking module includes the following capabilities:  basic time scheduling, time entry 

(hourly, time in/time out), approvals, configurable time calculation rules, and reporting. 

 

Projects 

Projects enables organizations to create and manage projects, initiatives, and other types of work.  This includes 

the ability to build project plans and utilize project breakdown structures that include phases, tasks, and 

milestones as well as plan, staff, and track projects, initiatives, and work efforts. 

 

Project Billing 

Project Billing enables organizations to bill clients for specific projects.  This includes the ability to configure billing 

rates and rules, to review and approve billable transactions, and to invoice the customer. 

 

Learning  

Workday Learning supports an organization in training and developing its workforce. This includes the ability to 

manage, organize and deliver learning content using Media Cloud, and to leverage Workday HCM data to create 

targeted learning campaigns. A variety of learning content is supported - including but not limited to video, 

packaged third-party content, and user-generated content. Workday Learning also offers the ability to manage 

certifications and instructor-led course enrollments, and to gather feedback and analytics relating to the learning 

experience. 
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Media Cloud 

Workday Media Cloud is a media content management system that consists of Workday’s storage, encoding, 

caching, playback, streaming, and related service components as provided by Workday for customers of the 

Workday Service. A variety of learning content is supported by Media Cloud, including but not limited to video, 

packaged third-party content, and user-generated content. 

 

Expenses 

Workday Expenses supports employee expense processing.  Workday Expenses includes self-service and 

administrative functions to support employee expense reporting and reimbursement, including expense reports, 

global expense rules, approvals, reimbursement, credit card integration, and spend analytics.  Workday Expenses 

includes connectors that facilitate integration to partners that provide capabilities, including: corporate card 

transactions, and support for 'punchout' to suppliers. 

 

Procurement 

Workday Procurement includes procure to pay functionality to address spend for goods, contingent workers, and 

deliverable services.  Manage suppliers, supplier contracts, requisitions, purchase and change orders, receipts, 

and goods and services sourcing.  Maintain purchase items, catalogs, and a supplier portal. Track and analyze 

time, activity, and spend.  Create receipt accruals for approved, but not yet invoiced receipts.  Workday 

Procurement includes connectors that facilitate integration to partners that provide capabilities, including: 

corporate card transactions, and support for 'punchout' to suppliers. 

 

Core Financials  

Workday Core Financials provides traditional financial management and accounting functionality, including 

financial management, accounting and reporting, financial consolidation, supplier accounts, customer accounts, 

business assets, cash management, budgets, contracts, billing, and revenue recognition.  Core Financials 

includes connectors that facilitate integration to select Workday partners that provide capabilities, including: 

customer relationship management, electronic payments, and customer payments via credit card. 

 

Grants Management 

Workday Grants Management enables organizations to administer and report on awards from the federal 

government, foundations, or other funding institutions.  Workday Grants Management includes functionality to 

track and manage sponsors, awards, grants, and grant hierarchies.  It also includes capabilities to calculate 

facilities and administration costs, and to bill and report to sponsors. 

 

Financial Planning  

Financial Planning provides the ability for Customer to create financial planning models for the purpose of 

supporting the financial planning process. Workers may interact with the financial planning model for the purposes 

of data entry, forecasting, reporting, and analysis. 

 

Recruiting 

Workday Recruiting supports an organization in its talent acquisition process.  It is designed to help hiring 

managers and recruiters identify, hire and onboard the right talent for their business. Workday Recruiting supports 

the hiring process, including pipeline management, requisition management, job posting distribution, interview 

management, offer management, as well as supports local data compliance and pre-employment activities. 

Workday Recruiting also offers hiring teams tools to proactively source, nurture and track internal and external 

prospective candidates throughout the recruiting process. 
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WORKDAY LEARNING ADDITIONAL TERMS AND CONDITIONS ADDENDUM 

 
1. Permitted Scope of Use 

Customer may use Workday Learning only for the internal business purposes of Customer and its Affiliates for 

training and developing its internal workforce limited to its Employees or Workers having an Active Record in the 

HCM Service and that are included in the number of FSE Workers in a current Order Form. Learning includes 

unlimited storage for Media Cloud Content (defined in the Media Cloud Terms Addendum) for Customer’s 

learning programs and unlimited bandwidth. All use of Media Cloud, both with Learning and with any other 

Service applications, is subject to the terms and conditions set forth in the Media Cloud Terms Addendum. 

 

2.  Course Content 

Workday Learning provides Customer with the opportunity to build and promote to its workforce customized 

learning programs, lessons, and campaigns created through use of the Workday Learning Service (“Courses”). 

Courses may include links to or otherwise incorporate Media Cloud Content. Customer is solely responsible for all 

content of Courses it creates in Workday Learning, including any related Media Cloud Content (“Course 

Content”). Customer must obtain and maintain all necessary rights, consents, permissions and licenses to 

transfer, convert, input or upload Course Content into Workday Learning and to publish, broadcast, and otherwise 

make any such Course Content available to its users. Customer is responsible for obtaining all applicable licenses 

and authorizations for streaming or displaying Course Content to its users in any and all locations from which 

Customer’s users access the Workday Service. To the extent Customer is not the sole owner of any Course 

Content, Customer is solely responsible for complying with the content owner’s applicable terms of use and all 

Laws applicable to use of such Course Content, both from where Course Content is accessed and where Course 

Content is displayed. Customer agrees to indemnify and hold harmless Workday, its service providers and 

subcontractors, and its and their Affiliates, from any losses arising out of or relating to any third-party claim 

concerning Course Content or Customers’ violation of the applicable Acceptable Use Policies (defined in the 

Media Cloud Terms Addendum). Customer grants Workday, its service providers and subcontractors, and its and 

their Affiliates, all right and licenses to access, publish and use Course Content for the purposes of providing the 

Learning Service and/or to comply with the Laws or requests of a governmental or regulatory body. 

 

3.  Additional Support Location for Workday Learning 

Customer understands and agrees that Workday may provide support for Learning from Canada, including 

access to Customer’s Tenants in connection with such support. 
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WORKDAY MEDIA CLOUD ADDITIONAL TERMS AND CONDITIONS ADDENDUM 

 

These Workday Media Cloud Additional Terms and Conditions (the “Media Cloud Terms”), which are subject to 

and governed by the MSA except as otherwise set forth herein, apply exclusively to Media Cloud and Media 

Cloud Content.  Capitalized terms, unless otherwise defined, have the same meaning as in the primary Service 

subscription agreement between Workday and Customer (the “MSA”). 

 

1. Provision of Media Cloud.  “Media Cloud" consists of Workday’s storage, encoding, caching, playback, 

streaming, and related service components for Media Cloud Content as provided by Workday for customers of the 

Service. Media Cloud components are hosted or delivered by third party service providers as described on 

Workday’s Subprocessor List at https://www.workday.com/en-us/legal/subprocessors.html (collectively, “Media 

Cloud Subprocessors”). Workday may change its Media Cloud Subprocessors or move portions of Media Cloud 

into a Workday hosted co-location data center. Workday shall provide prior notice of a change to any Media Cloud 

Subprocessor through its standard customer communication methods (i.e. Workday’s Subprocessor List, 

Community posts, etc.). Workday is not required to escrow third-party source code that is used in providing Media 

Cloud. 

 

2. Media Cloud Content.  Media Cloud Content is Confidential Information subject to the MSA. “Media 

Cloud Content” means: 

(1) all video, audio, live stream and packaged e-learning content (such as SCORM, AICC, xAPI, CMI-5 or 

other formats) (referred to herein as “Packaged Media Content”) either (A) uploaded by or for Customer to 

Media Cloud through any Service application including Workday Drive, (B) recorded or created by or for 

Customer within a Service application using any Media Cloud features, or (C) auto-generated by Media 

Cloud in connection with items (1)(A) or (1)(B); 

(2) any images, thumbnails, closed-captions, text transcripts, presentation slides, tracking data, annotations, 

questions, responses, and other metadata related to any Media Cloud Content listed in Section 2, item 

(1); and  

(3) all content retrieved by Media Cloud from a third-party API that is either publicly available or for which 

Customer has obtained and provided valid credentials to the Service to import such content into Media 

Cloud. 

 

3. Player for Packaged Media Content.  Workday Media Cloud offers an optional “Player for Packaged 

Media Content”. The Player for Packaged Media Content is not part of the Service and is not covered under 

Workday’s existing audit reports, security exhibits, data processing terms, or the Workday Customer Audit 

Program. Workday shall provide support for the Player for Packaged Media Content consistent with Workday’s 

standard support policy. Customer is licensed to use the Player for Packaged Media Content solely in support of 

Customer’s use of the Learning Service. “Packaged Media Content User Interaction Data” means data relating 

to user interactions with Packaged Media Content, including but not limited to, start/stop course activity, quiz 

responses, and interactions with page elements.   

 

4. Customer Rights and Obligations.  Customer shall use Media Cloud only in connection with authorized 

use of the Service for the benefit of Customer, its Affiliates, and its Authorized Parties covered under a current 

subscription agreement. Customer shall use Media Cloud only in accordance with these Media Cloud Terms. 

Customer shall: (1) maintain all licenses, consents, rights, permits, and authorizations necessary for transferring, 

uploading, publishing, broadcasting, streaming and displaying Media Cloud Content in all locations from which 

Customer’s or its Affiliate’s users access the Service and for the public use of external sites as referenced above; 

(2) to the extent Customer is not the sole owner of any Media Cloud Content, comply with the content owner’s 

applicable terms of use; (3) comply with, and ensure its Affiliates, Authorized Parties, and all of their users comply 

with, the Media Cloud AUPs; (4) comply with, and ensure its Affiliates, Authorized Parties, and all of their users 

comply with, all Laws applicable to use of Media Cloud Content, both from where Media Cloud Content is 

accessed and where Media Cloud Content is displayed; and (5) be responsible for the transfer of personal data or 

other sensitive data to Media Cloud. Customer acknowledges that Media Cloud is not intended for storage or 

transmission of sensitive personal data or credit card data. Customer shall not upload or transmit Protected 

https://www.workday.com/en-us/legal/subprocessors.html
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Health Information as defined in 45 C.F.R. §160.103 (“PHI”) in or to Media Cloud, and Customer shall indemnify 

and hold Workday, its service providers and subcontractors, and its and their Affiliates, harmless from any losses 

arising out of or relating to any third-party claim concerning Media Cloud Content or violation of the Media Cloud 

AUPs by Customer, its Affiliates, Authorized Parties, or its users. Customer acknowledges that content provided 

by Workday and third parties, as well as content catalog listing information, is not part of the Service, and 

Customer shall use such content in accordance with the content provider’s terms of use and privacy policies. 

 

5. Media Cloud AUPs.  “Media Cloud AUPs” means Workday’s Learning and Media Cloud AUP, which 

also incorporates by reference Acceptable Use Policies of each applicable Media Cloud Subprocessor.  The 

current version of the Media Cloud AUPs can be found at https://community.workday.com/aup-learning and is 

subject to change at the discretion of Workday and each applicable Media Cloud Subprocessor at any time. 

Workday may suspend Customer’s access to Media Cloud at any time if Workday or a Media Cloud 

Subprocessor reasonably believes Customer has violated, or intends to violate, the Media Cloud AUPs or these 

Media Cloud Terms. To the extent practicable, Workday will only suspend Customer’s right to access or use the 

instances, data (including Media Cloud Content), or portions of Media Cloud that caused the suspension. Any 

such suspension will not be deemed a breach of the MSA by Workday. Customer shall cooperate with Workday 

and its Media Cloud Subprocessors in the investigation of any actual or alleged violation of the Media Cloud 

AUPs. 

 

6. Ownership and Reservation of Rights.  As between Workday and Customer, Customer retains all 

ownership in the Media Cloud Content uploaded to Media Cloud by any Authorized Party of Customer. 

Notwithstanding the foregoing, Workday or its suppliers retain all ownership in Media Cloud Content that it makes 

available for Customer use. Workday is granted the rights specified in these Media Cloud Terms and all other 

rights remain vested in Customer. Workday and its suppliers retain all ownership in all components of Media 

Cloud. Customer is granted the rights specified in these Media Cloud Terms and all other rights remain vested in 

Workday. 

 

7. Security.  Workday shall comply with the Workday Universal Security Exhibit at 

https://www.workday.com/en-us/legal/contract-terms-and-conditions/index/exhibits.html to protect Media Cloud 

Content against accidental or unlawful destruction, loss, alteration, or unauthorized disclosure or access.  Media 

Cloud, including the operations and facilities of any Media Cloud Subprocessor, are not covered under any of 

Workday’s existing audit reports.  Media Cloud leverages a third-party Content Delivery Network (“CDN”) to 

deliver Media Cloud Content to Customer end users. Currently, Media Cloud Content and Packaged Media 

Content User Interaction Data that traverses through the CDN uses Transport Layer Security (TLS). Media Cloud 

Content and Packaged Media Content User Interaction Data is not encrypted at rest when temporarily cached in 

the CDN. Packaged Media Content and other Media Cloud Content  will not be considered Customer Data (or 

equivalent term in the MSA). 

 

8. Data Processing Terms.  All Personal Data (as defined in the Workday Universal DPE) will be 

processed in accordance with the Workday Universal Data Processing Exhibit at https://www.workday.com/en-

us/legal/contract-terms-and-conditions/index/exhibits.html (the “Workday Universal DPE”).  

 

9. Support.  Customer acknowledges that (1) Workday may provide support for Media Cloud from Canada 

and other Workday support locations, including access to Customer’s Media Cloud Content in connection with 

such support and (2) to the extent Customer elects to use any third party tool or website to diagnose and 

troubleshoot any issues with Customer’s Media Cloud Content or use of Media Cloud, even if recommended by 

Workday, Customer will be solely responsible and shall indemnify Workday its service providers and 

subcontractors, and their Affiliates, against all losses arising out of or relating to Customer’s use of any such third 

party tool or website. 

 

10. Media Cloud Term and Termination.  Notwithstanding anything to the contrary in the MSA or the Order 

Form to which this Addendum is attached, unless earlier terminated as provided herein, these Media Cloud Terms 

shall commence on the Order Effective Date and continue through the end of the term of the MSA.  Unless 

https://community.workday.com/aup-learning
https://www.workday.com/en-us/legal/contract-terms-and-conditions/index/exhibits.html
https://www.workday.com/en-us/legal/contract-terms-and-conditions/index/exhibits.html
https://www.workday.com/en-us/legal/contract-terms-and-conditions/index/exhibits.html
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Customer has a subscription to use the Learning Service, then either party may terminate these Media Cloud 

Terms by providing formal written notice in accordance with the notice requirements in the MSA. As of the 

effective date of termination of these Media Cloud Terms: (1) Customer shall immediately cease accessing and 

otherwise utilizing Media Cloud; (2) Customer will no longer provide any Media Cloud Content; and (3) Workday 

will delete all of Customer’s Media Cloud Content in a timely manner. Except for Customer’s right to use Media 

Cloud, the provisions herein will survive any termination or expiration of these Media Cloud Terms. Customer 

acknowledges that Media Cloud Terms must be in place for Customer to use certain features of other Service 

applications, such as Learning. 
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WORKDAY ADAPTIVE PLANNING ADDITIONAL TERMS AND CONDITIONS ADDENDUM 

 

These Additional Terms and Conditions (“Planning Terms”) supplement and amend the MSA only for the 

Workday Adaptive Planning SKU(s) listed on this Order Form (“PLNSKU”) and do not amend the terms of the 

MSA for other SKUs purchased by Customer under an Order Form. Unless otherwise defined, capitalized terms 

used in these Planning Terms have the same meaning as set forth in the MSA.  

 

1. Documentation. The Documentation for PLNSKU (https://adaptiveplanning.doc.workday.com) applies in lieu 
of any other Workday Documentation. 
 

2. Support. Support for PLNSKU is provided as set forth in the SLA for Planning (currently located at 
https://www.workday.com/en-us/legal/contract-terms-and-conditions/index/.html). The Workday SLA does not 
apply to PLNSKU.  
 

3. Planning Instances and Administrators.  
(a) PLNSKU uses Planning Instances for Customer Data rather than Customer’s Tenant. A “Planning 

Instance” is a unique instance of the Service with a separate set of Customer Data held in a logically 
separated database (i.e. a database segregated through password-controlled access) that Customer may 
link to other Planning Instances. Following Customer retrieval of data, Workday shall, unless legally 
prohibited, delete all Customer Data by deleting Customer’s Planning Instance consistent with the Tenant 
deletion terms in the MSA. 

(b) PLNSKU uses Administrators. “Administrators” mean those Authorized Party users who are designated 
by Customer to have administrative rights to Customer’s account for the Service, whereby such users will 
be responsible for administering and controlling access to and use of the Service by other Authorized 
Parties. 

 

4. Universal Security Exhibit & Universal Data Processing Exhibit. Except as set forth herein, the Universal 
Security Exhibit and Universal Data Processing Exhibit (currently located at https://www.workday.com/en-
us/legal/contract-terms-and-conditions/index/.html) shall govern PLNSKU. PLNSKU is a Covered Service 
under the Universal Security Exhibit and Universal Data Processing Exhibit. 
 

5. Subprocessor List. “Subprocessor List” means the list (currently located at https://www.workday.com/en-
us/legal/subprocessors.html) identifying the Subprocessors that are authorized to Process Personal Data for 
PLNSKU.  
 

6. Audit Report. The audit report applicable to PLNSKU is the current Service Organization Controls 2 Type II 
audit report for Workday Adaptive Planning or successor third-party audit report (“Planning SOC2”). For 
PLNSKU, Workday maintains a security program that conforms to the Security Exhibit and is further 
described in the Planning SOC2. All background checks will be conducted pursuant to the Planning SOC2. 
PLNSKU has separate ISO 27001, ISO 27018, and ISO 27701 certifications that apply in lieu of Workday ISO 
certifications. 
 

7. Protected Information. 
(a) Customer acknowledges that PLNSKU is designed with security and access management for processing 

non-Protected Information, and Customer agrees that neither Customer (nor its Affiliates or Authorized 
Parties) shall include Protected Information in its Customer Data. 

(b) “Protected Information” means, to the extent any of the following relates to an identified or identifiable 
natural person, (i) Protected Health Information as defined in the U.S. Health Insurance Portability and 
Accountability Act or other health information regulated under Data Protection Laws applicable to 
Customer; (ii) Cardholder Data, as described in the Payment Card Industry data security standards; or (iii) 
special categories of personal data regulated under Article 9 of the General Data Protection Regulation. 

 

 
 
  

https://adaptiveplanning.doc.workday.com/
https://www.workday.com/en-us/legal/contract-terms-and-conditions/index/.html
https://www.workday.com/en-us/legal/contract-terms-and-conditions/index/.html
https://www.workday.com/en-us/legal/contract-terms-and-conditions/index/.html
https://www.workday.com/en-us/legal/subprocessors.html
https://www.workday.com/en-us/legal/subprocessors.html
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WORKDAY INNOVATION SERVICES TERMS AND CONDITIONS ADDENDUM 

 

These Workday Innovation Services Terms and Conditions (these “IS Terms”) are subject to and governed by the 

MSA and, except as otherwise set forth herein, apply to all Innovation Services (each, an “Innovation Service” 

and, collectively, “Innovation Services”) offered by Workday. Unless otherwise defined herein, capitalized terms 

used in these IS Terms have the same meaning as set forth in the MSA. The parties agree that these IS Terms 

apply exclusively to the use of Innovation Services and IS Data (each as defined below) and do not amend the 

terms of the MSA. Notwithstanding anything to the contrary in the MSA and solely with respect to the Innovation 

Services provided hereunder, in the event of a conflict, the provisions of these IS Terms shall take precedence 

over provisions of the body of the MSA and over any other exhibit or attachment. 

 

1. For Purposes of these IS Terms:  
 

“Customer Results” means any and all analytics, trends, analyses, processes, aggregations, reports and 

results generated from IS Data; provided that Workday Results shall never be classified as Customer Results; 

 

“Workday Results” means any and all analytics, trends, analyses, processes, aggregations, reports and 

results generated from IS Data that has undergone processing by Workday such that it can no longer be used 

to identify, directly or indirectly Customer or any natural person using means reasonably likely to be used by 

Workday, Customer or any other person; and 

 

“Results” means, collectively, Customer Results and Workday Results. 

 

2. Innovation Services. Subject to these IS Terms and the applicable service description posted on Workday’s 
Community site (each, a “Service Description”), Customer may access and use Innovation Services to 
enhance and optimize Customer’s experience with the Service (or such equivalent term in the MSA). 
Customer determines which Innovation Service(s) to participate in by actively enabling such Innovation 
Service(s) inside its Tenant (“IS Enablement”). Unless otherwise indicated in a Service Description or agreed 
in an Order Form, all Innovation Services are part of the Service, will be delivered with no additional fees to 
the Customer, and will be provided in English only. For clarity, these IS Terms apply to all Innovation 
Services, including but not limited to (a) those purchased under an order form and (b) those delivered with no 
additional fees and enabled in Customer’s Tenant. 

 

3. Innovation Services Data. In these IS Terms, the data that Customer provides to Innovation Services is 
referred to as “IS Data”. An explanation of what IS Data must be contributed in order to utilize a specific 
Innovation Service is included in the applicable Service Description. IS Data is not considered Customer Data 
(or such equivalent term in the MSA) but will be protected as Confidential Information under the MSA and 
protected as described in these IS Terms, the Workday Universal Security Exhibit, and the Workday Universal 
DPE. IS Data will be used by Workday only in accordance with the applicable Service Description, these IS 
Terms, and the MSA. Customer has no obligation to contribute IS Data but Customer’s right to participate in 
any specific Innovation Service(s) and receive Results (as defined above) is conditioned on Customer 
contributing IS Data. Customer can stop contributing IS Data at any time through the IS Enablement process 
(by disabling a specific Innovation Service). 

 

4. Workday Obligations. Workday shall not use IS Data except to (i) provide and improve Innovation Services, 
(ii) generate Results, (iii) prevent or address service or technical problems, and (iv) verify Service 
Improvements, each in accordance with these IS Terms and the Documentation (as defined in the MSA), or in 
accordance with Customer’s instructions. 

 

5. Customer Obligations. Customer is responsible for obtaining and verifying it has all authorizations, 
consents, and rights necessary to utilize Innovation Services and contribute IS Data in accordance with these 
IS Terms, each Service Description and applicable Law. Customer shall not contribute IS Data that contains 
Protected Health Information as defined in 45 C.F.R. §160.103 (“PHI”) if such contribution is prohibited under 
the applicable Service Description.  
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6. Proprietary Rights and Licenses. 
 

6.1. Subject to these IS Terms, Workday grants Customer a non-exclusive, non-transferable license to 
access and use the Innovation Services, including, if applicable, any third-party content Workday makes 
available to Customer through any Innovation Service (“IS Content”) and Results, solely for the internal 
business purposes of Customer and its Affiliates, to the extent included in Customer’s current 
subscription to Service applications.  

 

6.2. Subject to these IS Terms, Customer grants Workday a worldwide, royalty-free, fully-paid up license with 
the right of sublicense to any Subprocessor (as defined in the Workday Universal DPE) to use, 
reproduce, display, translate, adapt (including to modify and make derivative works), distribute, import, 
and format IS Data for the purposes set forth in the Workday Obligations Section above. As between the 
parties, Customer owns all IS Data and Customer Results and Workday and its licensors own the 
Innovation Services, IS Content, and all Workday Results. 

 

7. Security. For each Innovation Service, Workday has implemented and will maintain appropriate technical and 
organizational measures designed to protect IS Data against accidental or unlawful destruction, loss, 
alteration, unauthorized disclosure, or access to, as set forth in the Workday Universal Security Exhibit at 
https://www.workday.com/en-us/legal/contract-terms-and-conditions/index.html  (the “Workday Universal 
Security Exhibit”) which is incorporated into these IS Terms by this reference. Unless otherwise set forth in a 
Service Description, Innovation Services are not in scope for Workday’s third-party audit reports (i.e., SOC1, 
SOC2, ISO Certification). 

 

8. Data Processing Terms. All Personal Data (as defined in the Workday Universal DPE) will be processed in 
accordance with the Workday Universal Data Processing Exhibit at https://www.workday.com/en-us/legal/contract-

terms-and-conditions/index.html (the “Workday Universal DPE”) which is incorporated into these IS Terms by 
this reference. 

 

9. Deletion of IS Data. At its discretion, Customer may elect to stop contributing IS Data at any time by 
disabling specific Innovation Service(s) through the IS Enablement process or through Data Selection (as set 
forth in any applicable Service Description). In the event Customer disables Innovation Service(s) through the 
IS Enablement process, Workday will delete any such IS Data within thirty (30) days subject to any return or 
retrieval rights set forth in a Service Description. 

 

10. Term, Termination, Suspension. Notwithstanding anything to the contrary in the MSA or the Order Form to 
which this Addendum is attached, unless earlier terminated as provided herein, these IS Terms shall 
commence on the Order Effective Date and continue through the end of the term of the MSA, during which 
Customer will have an active subscription to Innovation Services. Unless otherwise set forth in a Service 
Description and excluding Innovation Services that are required for a SKU which Customer has purchased, 
Workday may terminate any Innovation Service for convenience by providing at least thirty (30) days’ prior 
notice which may be provided by a general announcement via Community. Customer may terminate its use of 
any Innovation Service for convenience at any time by disabling such Innovation Service through IS 
Enablement or Customer may terminate these IS Terms by providing Workday with formal written notice 
pursuant to the MSA with a copy by email to legal@workday.com, and such notice will be effective thirty (30) 
days after Workday’s receipt of the notice. Customer understands and agrees that in the event Customer has 
purchased a SKU which requires Innovation Services capabilities, termination of these IS Terms will not result 
in a refund of fees paid or nonpayment of fees payable for the applicable SKU. Upon any termination of an 
Innovation Service, as of the effective date of such termination, Customer may no longer have access to such 
Innovation Service, and related IS Data and Results. Workday may suspend Customer’s access to any 
Innovation Service at any time in the event Workday reasonably determines such action is necessary to 
preserve the integrity and/or security of such Innovation Service. 

 

11. Miscellaneous. No uncured breach of these IS Terms by either party will give rise to a termination right under 
the MSA. Workday is not required to escrow third party source code that is used in the Innovation Services. 
Workday may modify Service Descriptions from time to time provided that Workday does not materially 
diminish the applicable security and privacy commitments as set forth in these IS Terms. Workday will provide 

https://www.workday.com/en-us/legal/contract-terms-and-conditions/index.html
https://www.workday.com/en-us/legal/contract-terms-and-conditions/index.html
https://www.workday.com/en-us/legal/contract-terms-and-conditions/index.html
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notice of any change to a Service Description through Community and any change will not go into effect until 
thirty (30) days after such notice. 

 


