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This Intergovernmental Agreement (the “Agreement”) is made and entered into between the State of
Oregon, acting through its Office of the Secretary of State (“SOS ”) and Yamhill County, a political
subdivision of the State of Oregon (“Entity”) (each a “Party”, collectively, the “Parties”). This
Agreement is effective on the date this Agreement is fully executed and approved by an authorized
representative of each Party as indicated by signature below (the “Commencement Date").

RECITALS

Under ORS 192.015, the legislature designated SOS as public records administrator of the state, with the
responsibility "...to obtain and maintain uniformity in the application, operation and interpretation of
the public records laws.” Further to this designation, "[t]he State Archivist may grant to public officials
of the state or any political subdivision specific or continuing authorization for the retention or
disposition of public records that are in their custody." (ORS 192.1 05(1))

In order to effectively carry out the above-stated duties and assist state agencies and local governments
in the shared responsibility of public records retention and disposal, SOS has determined that the
effective management of public records must address information that is primarily contained in or
derived from electronic formats. ORS 192.001 to 192.105 gives the State Archivist the authority to
conduct an electronic records management system ("ERMS") services program.

The State Archivist has developed services for managing electronic records (including e-mail) that
include a uniform, non-technical records classification specification (file structure and records
classification). SOS has established a statewide agreement with a service provider for ongoing ERMS
services, including provision of a central repository to house electronic records that allows for the
consistent and proper management, access and final disposition of electronic records. These additional
services are available to state agencies and local governments through a separate contract between each
participating entity and the Oregon Records Management Solution (ORMS) service provider. The
Entity may enter into a contract with the ORMS service provider under the cooperative purchasing
provisions of the contract and state law. For those agencies and local government bodies that implement
the ORMS under the statewide agreement, it is the goal of the State Archivist, through interagency
agreements, to provide archival consulting and implementation services to participating state agencies
and local government entities that incorporate improved and consistent record management practices
and comply with the Secretary of State’s public records administration requirements,
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AGREEMENT

SECTION 1. TERM AND RENEWAL

The initial term of this Agreement begins on the Commencement Date and ends on June 30, 2016 (the
“Initial Term™). Thereafter, this Agreement shall automatically renew each year for a one-year term
beginning on July 1 of a calendar year and ending on June 30 of the following calendar year (“Extension
Term”; the Initial Term together with the Extension Term shall be hereinafter collectively referred to as
the “Term™), unless either Party provides written notice to the other Party of its intent not to renew this
Agreement at least six months prior to the expiration of the current Term.

SECTION 2. SERVICES; OBLIGATIONS; OPTING OUT
2.1 Services.

2,1.1 SOS shall make consulting services (“Consulting Services”) available to the Entity as set
forth in this Agreement. As used in this Agreement “ORMS Services” means the Oregon
Records Management Solution that incorporates Hewlett Packard’s TRIM software and is
provided under separate contract between the Entity and the third party provider (“ORMS
Provider”) under statewide agreement with SOS. The partics mutually agree that, a
service level agreement (SLA) which describes the minimum levels of system
performance, availability, operation, reliability and continuity will be made part of
Agreement as an addendum and remain in effect during the use of the ORMS. SOS will
work with the individuals identified in Appendix A in order to provide the services and
obligations provided in this Agreement.

2.1.2 SOS shall provide the Entity with the following services, including those described in
Appendix B
a. Record Classification and Retention Consulting;
b. File Structure Consulting;
¢. Preparation for use of the ORMS: and
d. Training for the Entity personnel related to the ORMS and record management,

2.1.3  In providing Consulting Services, SOS shall:
a. Provide appropriately trained staff to fulfill its obligations under this Agreement;
b. Use reasonable efforts to ensure that levels of service quality, responsiveness and
dependability are maintained; and
¢. Make revisions to the SOS internal incident-resolution escalation process to the extent
SOS determines such revisions are necessary to fulfill its obligations under this
Agreement.

Provision of Consulting Services is subject to the Entity’s timely response to requests for critical
information necessary to resolve issues.

2.2 The Entity’s Obligations. The Entity shall:
a. Negotiate to enter into an agreement with the ORMS service provider using the HP
TRIM solution through the cooperative purchasing provisions of the State agreement
as allowed under state law;
b. Incorporate, with SOS assistance, the record structure work provided by SOS that is
required to use the ORMS;
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c. Appoint an authorized representative upon signing and notify SOS immediately of any
change in authority;

d. Designate a Entity employee to participate as necessary as a representative on a change
advisory board made up of SOS personnel and representatives from the participating
city, county and state entitics which shall be responsible for reviewing requested
enhancements to the ORMS, and making recommendations for implementation of
such enhancements to the ORMS Provider; and

¢. Respond in a timely manner to SOS requests for critical information necessary {o
resolve issues.

Nothing in this Agreement shall be construed to require SOS to perform any record management
activities that the Entity is required to perform pursuant to state or federal law.

2.3 Opting Out,

2.3.1 The Entity may, at its sole discretion and at any time during the Term, discontinue use of
Consulting Services by sending 3 months prior written notice to SOS of its intention to
discontinue such use (such action shall be referred to in this Agreement as “Opting Out,”
or the Entity’s “Opt Out™). The Entity shall specify in its notice the date on which it will
Opt Out (“Opt Out date”), which shall not be earlier than 3 months following the date of
the Entity Opt Out notice. Following notification the Entity’s desire to Opt Out, SOS
shall have no obligation to provide Consulting Services under this Agreement after the
Opt Out date has occurred. Opting Out shall terminate this Agreement as provided in
Section 7.

2.3.2  If the Entity chooses to Opt Qut, then:

a. SOS shall have no responsibility for any of the Entity’s costs for Opting Out;

b. SOS shall have no obligation after the Opt Out date to develop or maintain the Entity’s
interface to the system employed under the ORMS that allows the Entity to use
another application to manage records within the Entity’s own systems, however, SOS
shall reasonably cooperate with and assist the Entity in developing such interfaces;

¢. SOS shall allow the Entity to export records, and shall provide reasonable cooperation
and assistance to the Entity in completing such export, however SOS shall have no
obligation to provide the Entity with any data that resides in the system employed
under the ORMS in any particular format: and

d. The Entity shall continue to maintain records in accordance with Oregon record
retention laws,

SECTION 3. TREATMENT OF DATA

Each Party shall comply with applicable state laws governing the use and disclosure of public records.
Each Party shall be responsible for responding to any public records request it receives, to the extent that
it has access to the information requested, including responsibility for evaluating and appropriately
handling the confidentiality of the information.

SECTION 4, FEES

There shall be no charge to the Entity by SOS for the Consulting Services described in this Agreement
during the Initial Term.
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If fees will be charged during any subsequent or renewal term, SOS shall notify the Entity of the total
anticipated fees in January of the fiscal year preceding the fiscal year in which such fees will be due.

If Entity requires a background check, such as, Criminal Justice Information Services (CJIS) or Law
Enforcement Data System (LEDS), etc. Entity shall be responsible for all associated fees.

SECTION 5,

REPRESENTATIONS AND WARRANTIES

5.1 The Entity. The Entity represents and warrants to SOS as follows:

5.1.1

5.1.4

The Entity is a unit of local government as defined under ORS 190.003, duly organized
and validly existing under the laws of the State of Oregon. The Entity has full power,
authority and legal right to make this Agreement and to incur and perform its obligations
hereunder.

The making and performance by the Entity of this Agreement: (a) have been duly
authorized by all necessary action of the Entity; (b) does not and will not violate any
provision of any applicable law, rule, regulation, or order of any court, regulatory
commission, board, or other administrative agency or any provision of the Entity’s
charter or other organizational document; and (c¢) does not and will not result in the
breach of, or constitute a default or require any consent under any other agreement or
instrument to which the Entity is a party or by which the Entity or any of its properties
may be bound or affected.

No authorization, consent, license, approval of, filing or registration with or notification
to any governmental body or regulatory or supervisory authority is required for the
execution, delivery or performance by the Entity of this Agreement.

This Agreement has been duly executed and delivered by the Entity and constitutes a
legal, valid and binding obligation of the Entity, enforceable in accordance with its terms
subject to the laws of bankruptcy, insolvency, or other similar laws affecting the
enforcement of creditors’ rights generally.

5.2 By SOS. SOS represents and warrants to the Entity as follows:

5.2.1

522

523
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SOS is an agency of the State of Oregon duly organized and validly existing under the
laws of the State of Oregon. SOS has full power, authority and legal right to make this
Agreement and to incur and perform its obligations hereunder.

The making and performance by SOS of this Agreement: (1) has been duly authorized by
all necessary action of the State; (2) does not and will not violate any provision of any
applicable law, rule, regulation, or order of any court, regulatory commission, board, or
other administrative agency or any provision of any other organizational document’ and
(3) does not and will not result in the breach of, or constitute a default or require any
consent under any other agreement or instrument to which SOS is a party or by which
SOS or any of its properties may be bound or affected.

No authorization, consent, license, approval of, filing or registration with or notification
to any governmental body or regulatory or supervisory authority is required for the
execution, delivery or performance by SOS of this Agreement.




6.

5.2.4 This Agreement has been duly executed and delivered by SOS and constitutes a legal,
valid and binding obligation of SOS, enforceable in accordance with its terms subject to
the laws of bankruptcy, insolvency, or other similar laws affecting the enforcement of
creditors’ rights generally,

DEFAULT

A Party shall be in default under this Agreement if:

7.2

7.3

7.4

8

a. The Party fails to perform, observe or discharge any of its covenants, agreements or
obligations set forth herein; or

b. Any representation, warranty or statement made herein by the Party is untrue in any material
respect when made and is made in bad faith.

TERMINATION

By Entity. The Entity may terminate this Agreement:

a. Immediately upon written notice to SOS, or at such later date as the Entity may establish in
such notice, if the Entity fails to receive funding, appropriations, limitations or such other
expenditure authority at levels sufficient to enable it to meet its contract obligations under
this Agreement. In the event the Entity reasonably believes it must terminate this Agreement
pursuant to this section, the Entity shall provide notice to SOS as soon as possible of its
intent fo terminate this Agreement. When possible, the Entity shall provide such notice to
SOS 6 months prior to the effective date of the termination;

b. Immediately upon written notice to SOS if federal or state laws, regulations, or guidelines are
modified or interpreted in such a way that the Entity’s performance of its obligations under
this Agreement is prohibited;

¢.  Upon breach of this Agreement by SOS and failure by SOS to cure the breach within 30
calendar days after written notice from the Entity specifying the breach; or

d. By Opting Out as provided in Section 2.3.

By SOS. SOS may terminate this Agreement:

a. Immediately upon written notice to the Entity or at such later date as SOS may establish in
such notice, if' SOS fails to receive funding, appropriations, limitations or other expenditure
authority at levels sufficient to continue to provide the Services.

b. Immediately upon written notice to the Entity, if federal or state laws, regulations, or
guidelines are modified or interpreted in such a way that SOS’s performance of Consulting
Services under this Agreement is prohibited.

c. Upon breach of this Agreement by the Entity and failure by the Entity to cure the breach
within 30 calendar days after written notice from SOS specifying the breach,

By Either Party. Either Party may terminate this Agreement, for any or no reason, upon six
month’s written notice to the other Party.

Remedies. Termination of this Agreement shall not affect any other remedies and rights which a
Party may have under this Agreement, in law or in equity.

INDEMNITY

The Parties shall (consistent with ORS chapter 180) defend, save, hold harmless, and indemnify one

another, including all officers, employees and agents from and against all claims, suits, actions, losses,
damages, liabilities, costs and expenses of any nature resulting from or arising out of any negligent acts
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or omissions under this Agreement. SOS’s liability under this Section is limited to the extent permitted
by Auticle XI, Section 7 of the Oregon Constitution and subject to the terms, conditions and limitations
of the Oregon Tort Claims Act (ORS 30.260 - 30.300). The Entity’s liability under this Section is
limited to the extent provided by any applicable provisions of the Oregon Constitution and the Oregon
Tort Claims Act. The Entity shall carry appropriate insurance to cover the indemnity requirement.
Neither the Entity nor any attorney engaged by the Entity or any other entity shall defend the claim, suit
or action in the name of the State of Oregon or any agency of the State of Oregon, nor purport to act as
legal representative of the State of Oregon or any of its agencies, without first receiving from the Oregon
Attorney General, in a form and manner determined appropriate by the Attorney General, authority to
act as legal counsel for the State of Oregon. Nor shall the Entity or any other entity settle any claim,
action or suit on behalf of the State of Oregon without the approval of the Attorney General. The State
of Oregon may, at its election and expense, assume its own defense and settlement in the event that the
State of Oregon determines that Grantee is prohibited from defending the State of Oregon, or is not
adequately defending the State of Oregon’s interests, or that an important government principle is at
issue and the State of Oregon desires to assume its own defense.

9. OWNERSHIP OF WORK PRODUCT

All Work Product created solely by SOS pursuant to or in connection with this Agreement, including
derivative works and compilations, and whether or not such Work Product is considered a work made for
hire or an employment to invent, shall be the exclusive property of SOS. All Work Product created solely
by the Entity pursuant to or in connection with this Agreement, including derivative works and
compilations, and whether or not such Work Product is considered a work made for hire or an employment
to invent, shall be the exclusive property of the Entity. All Work Product created jointly by the Entity and
SOS pursuant to or in connection with this Agreement, including derivative works and compilations, and
whether or not such Work Product is considered a work made for hire or an employment to invent, shall be
the joint property of SOS and the Entity, “Work Product” means every invention, discovery, work of
authorship including academic programs or course curricula, trade secret or other tangible or intangible
item and all intellectual property rights therein that a Party may produce pursuant or in connection with
this Agreement. As to Work Product created solely by SOS pursuant to this Agreement, the Parties
agree that such original works of authorship are “work made for hire” of which SOS is the author within
the meaning of the United States Copyright Act. If for any reason the original Work Product created
pursuant to this Agreement is not “work made for hire,” SOS hereby irrevocably retains any and all of its
rights, title, and interest in all original Work Product created by SOS, whether arising from copyright,
patent, trademark, trade secret, or any other state or federal intellectual property law or doctrine, The
Entity forever waives any and all rights relating to original Work Product created pursuant to this
Agreement, including without limitation, any and all rights arising under 17 USC §106A or any other
rights of identification of authorship or rights of approval, restriction or limitation on use or subsequent
modifications.

10. GENERAL PROVISIONS

10.1  Notices. Notices shall be in writing and either delivered personally or sent by registered or
certified mail, postage prepaid, by internationally recognized air courier or by facsimile or
electronic means which provides for confirmation and acknowledgment of receipt. Notices sent
to any Party under this Agreement shall be sent to the Party’s Authorized Representative.
“Authorized Representative” means (i) with respect to v, the person that is designated in
Appendix A; and (ii) with respect to SOS, the Director of the Archives Division of the Office of
the Oregon Secretary of State or the person that the Director of the Archives Division designates.
Each Party may change its address for receiving notice or its Authorized Representative at any
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time upon notice given in accordance with this Section. Notices shall be deemed given upon
delivery or, in the case of facsimile or electronic fransmission, when acknowledgment and
confirmation of receipt is received electronically, provided that a printed copy of such
acknowledgment and confirmation is forwarded on the date received, by another means provided
for in this Section.

10.2  Force Majeure. Neither Party shall be liable for a delay or failure to perform due to causes
beyond its control including, but not limited to, a labor dispute, strike, lock-out, civil commotion
or like operation, invasion, rebellion, hostilities, military or usurped power, sabotage,
governmental regulations or controls, inability to obtain labor, services or materials, or through
act of God or causes beyond the reasonable control of Parties, provided such cause is not due to
the willful act or neglect of SOS or the Entity.

10.3  Independent Status. The Entity shall have no right to, and shall not, control the manner or
determine the method of accomplishing Consulting Services. Neither SOS nor SOS’s staff are
employees or agents of the Entity, nor are the Entity or the Entity’s staff employees or agents of
SOS for any purpose whatsoever. Neither Party nor its staff shall, under any circumstances, have
any authority to act for or to bind the other Party, or to sign the name of the other Party, or to
otherwise represent that it is in any way responsible for the other Party’s acts or omissions.

10.4  Governing Law; Venue; Consent to Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the State of Oregon, without regard to principles of
conflict of law. Any claim, action, suit or proceeding, (collectively, “Claim”) between SOS (or
any other agency or department of the State of Oregon) and the Entity that arises from or relates
to this Agreement shall be brought and conducted solely and exclusively within the Circuit Court
of Marion County for the State of Oregon; provided, however, if a Claim must be brought in a
federal forum, then it shall be brought and conducted solely and exclusively within the United
States District Court of the District of Oregon. In no event shall this section be construed as a
waiver by the State of Oregon of any form of defense or immunity, whether sovereign immunity,
governmental immunity, immunity based on the eleventh amendment to the Constitution of the
United States or otherwise, from any Claim or from the jurisdiction of any court. The Entity, BY
EXECUTION OF THIS AGREEMENT, HEREBY CONSENTS TO THE IN PERSONAM
JURISDICTION OF SAID COURTS.

10.5  Severability; Waiver. If any term or provision of this Agreement is declared by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
terms and provisions shall not be affected. The rights and obligations of the parties shall be
construed and enforced as if the Agreement did not contain the particular term or provisions held
to be invalid. The failure by a Party to enforce any provision of this Agreement shall not
constitute a waiver of that or any other provision.

10.6  Survival. All rights and obligations shall cease upon termination or expiration of this Agreement
except for the rights and obligations set forth in the following sections: Section 4 (Payment);
Section 5 (Representations and Warranties); Section 8 (Indemnity); Section 9 (Work Product);
Section 10.4 (Governing Law; Venue; Consent to Jurisdiction); Section 10.6 (Survival); Section
10.8 (Records); and Section 10.9 (Entire Agreement; Amendments).

10.7  Compliance with Law. Both Parties shall comply with all federal, state and local laws,
regulations, executive orders and ordinances applicable to this Agreement.
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10.8  Records. Each Party shall maintain financial records relating to this Agreement in accordance with
generally accepted accounting principles to clearly document the Party’s performance.
Additionally, each Party shall maintain any other records pertinent to this Agreement in such a
manner as to clearly document the Party’s performance of its duties under this Agreement. SOS,
the Entity, and the federal government and their duly authorized representatives shall have access
to such financial records and other books, documents, papers, plans, records of shipments and
payments and writings of the Parties that are pertinent to this Agreement, whether in paper,
electronic or other form, to perform examinations and audits and make excerpts and transcripts.
The Entity and SOS shall retain and keep accessible all such financial records, books, documents,
papers, plans, records of shipments and payments and writings for a minimum of six (6) years, or
such longer period as may be required by applicable law, following final payment and termination
of this Agreement, or until the conclusion of any audit, controversy or litigation arising out of or
related to this Agreement, whichever date is later.

10.9  Entire Agreement; Amendments. This Agreement constitutes the entire agreement between the
Parties on the subject matter hereof. There are no understandings, agreements, or representations,
oral or written, not specified herein regarding this Agreement. No amendment, waiver, consent,
modification or change of terms of this Agreement shall bind either party unless in writing and
signed by both parties. Such amendment, waiver, consent, modification or change, if made, shall
be effective only in the specific instance and for the specific purpose given.

IN WITNESS WHEREOF, the Parties hereto have duly executed this Agreement as of the day, month
and year noted below.

THE STATE OF OREGON, acting through its OFFICE OF THE SECRETARY OF STATE

o
Bv: Nt - Do e
y N-—e s woex— ¥ OKQJ
Title:
Date:

Address and Fax for Notices: Oregon Secretary of State
Attn: Linda Lichty
255 Capitol St NE, Suite 180
Salem, OR 97310
Phone # 503-986-2241

Fax #503-378-4991 @f\@vedkzﬂo Fy
Yambhill County Christian Boenisch
8%1'sY e
(/4 Yamhill County

Title: (\(\U\‘\(,‘?\(\(WA o‘? C oAU Sy S

Date: A

Accepted by Yambhill County
Address and Fax for Notices MUST be filled in: Board of Commissioners on
June 15,2015 _ H1ww  byBoard Order
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10.8  Records. Bach Party shall maintain financlal records relating to this Agreement in accordance with
generally accepted accounting ptinciples to olearly document the Party's performance,
Additionally, each Paty shall maintain any other records pertinent to this Agreement In such a
manner as to clearly docurnent the Party’s performance of its duties under this Agreement, SOS,
the Entity, and the federal government and their duly authorized representatives shall have access
to such financial records and other books, documents, papers, plans, records of shipments and
payments end writings of the Parties that are pertinent to this Agresment, whether In papet,
electronic or other form, to perform examinations and audits and make excerpts and transoripts,
The Entity and SOS shall retain and keep accessible all such financial records, books, documents,
papers, plans, records of shipments and payments and writings for a minitum of six (6) years, or
such tonger period s may be required by applicable law, followlng final payment and termination
of this Agreement, or until the conclusion of any audit, controversy or litigation arising out of or
related to this Agreement, whichever date is later.

109 Entlte Agreement; Amendments. This Agreoment constilutes the entirs agreement between the

Parties on the subject matter hereof. There are no understandings, agreetments, or representations,
oral or written, not specified herein regarding this Agreement. No amendment, waiver, consent,
modification or change of terms of this Agreement shall bind either party unless in writing and
signed by both parties, Such amendment, waivet, consent, modification or change, if made, shall
be effective only in the specific nstance and for the speoific purposs given, -

IN WITNESS WHEREQF, the Parties hereto have duly executed this Agresment as of the day, month
and year noted below, ~ '

THEAIATI%F OREGON, acting through its OFFICE OF THE SECRETARY OF STATE,
By: M Wj '

Title: _—__ 7 HE @it 11is s
Date: ﬁ/f‘g / Jlo
Address and Fax for Notices: Oregon Secretary of Stafe

Atta: Linda Lichty
255 Capitol St NE, Suite-180

Salem, OR 97310
Phone # 503-986-2241
Fax #503-378-499] W
Yamhill &)ﬂy by Christian Pownisch
, County Counsel
By:_ Yamhlll Counly
[

Title: ,\f\uw,r Daaed o ( bonend SEionaxs
Date: 4~ VAL

Accepted by Yamhill County
Address and Fax for Notices MUST be filled ln: Board of Commissioners on

Jone 13, 2015 N1 \o by Board Order
£ \\22




Contact: S\\ (1NN \5\ AN ng(\\'\,u/
Address: 555 N S™ QY.

NN e 08 G10%
Phone number: (SYFB 2 522

Fax Number: (Em%\H%Hpﬁ?Hur
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Appendix A
Yamhill County (Entity)

The Entity will use the ORMS
Annual Payment to SOS for the Initial Term (as that term is defined in Section 2.1): $0

The Entity Contact Information:

Title Name Phone email
Project Management and Records
Contact
IT Contact
Appendix B

Supported Services

Record Classification: SOS shall assist the Entity with classification of all appropriate records as
determined jointly by SOS and the Entity

Retention Services: SOS shall specify and recommend record retention schedules and SOS shall assist
the Entity with applying the Entity Records Retention Schedule to electronic records in the ORMS.

File Structure: SOS will work with the Entity to develop and implement a file structure that best fits the

needs of the Entity and the use of the ORMS. SOS shall assist the Entity to help ensure that file
structures are in place to effectively implement the ORMS,

ORMS Preparation: SOS shall ensure the Entity records and structures are in order to effectively begin
using the ORMS.

Training Services: SOS shall provide all necessary training to ensure a successful migration to the new
records management system.

Final Acceptance: SOS will work with the Entity for final user acceptance which meets success criteria
outlined by both parties.
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EXHIBITD
SUBSCRIPTION SERVICES CONTRACT

This Subscription Services Contract Number ORMS-*0149 (*Contract”) is effective March 1,
2016, (“Contract Effective Date”) between Chaves Consulting, Inc. (“Contractor”) and Yamhill

County (“Authorized Purchaser™).

THIS CONTRACT 1S ENTERED INTO PURSUANT TO MASTER SOFTWARE AS A
SERVICE AGREEMENT #0486 (the “MSA”) AND IS SUBJECT TO THE TERMS AND
CONDITIONS SET FORTH THEREIN. THE TERMS AND CONDITIONS OF THE MSA
ARE INCORPORATED HEREIN BY REFERENCE AND APPLY TO THIS
CONTRACT AND TAKE PRECEDENCE OVER ALL OTHER CONFLICTING TERMS
AND CONDITIONS, EXPRESS OR IMPLIED.

Authorized Purchaser Contact information:

Authorized Purchaser: Yambhill County

Contact Name: Silas Halloran-Steiner

Address: 535 NE 5" Street
McMinnville, OR 97128

Phone: 503-434-7523 Ext. 4740

Email Address: halloras@co.yamhill.or.us

Invoices shall be sent to:

Contact Name: Craig Hinrichs

Address: 535 NE 5" Street
McMinnville, OR 97128

Phone: 503-434-7523 Ext. 4754

Email Address: hinrichc@co.yambhill.or.us

1. Subscription Services

The Centractor will provide to the Authorized Purchaser all required services listed in
Exhibit B which includes: access to and use of the HP TRIM application, software and data
hosting and storage, and helpdesk support services. The State Archives Division will
provide the training for using HP TRIM. The Contractor may provide training to other
software integrations.

Services shall be deemed to commence on the date that: (1) the Authorized Purchaser has
access either to the ORMS HP TRIM production or guality assurance (QA) environment, to
data hosting, storage and helpdesk support; and (2) the Authorized Purchaser’s initial Users
have been provided Phase 1 initial implementation training as specified in the ORMS
Training Plan.

. Role of State Archives Division

The State Archives Division will work with Authorized Purchaser in order to set
milestones such as the number of initial Users, projected total end users upon full
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Authorized Purchaser implementation, and due date for full implementation.

In the event that Authorized Purchaser is not able to meet a specific milestone date, the
Authorized Purchaser shall notify both the State Archives Division and Contractor.

The notification must be given in writing before the proposed milestone date stating the
reason the date cannot be met and Authorized Purchaser will not be subject to any penalty
charges.

3. Subscription Fee and Payment Schedule

Authorized Purchaser agrees to a minimum of 10 Users per month. Authorized Purchaser
agrees to payment option #1 below:

Payment option #1:

Authorized Purchaser shall pay Contractor a monthly fee based on the number of Users
for Authorized Purchaser. The rate per User per month is specified in the following table:

Number of Users Cost per Month per User Monthly Rebate
Per User
2,000 $37.02 $8.76
3,000 $37.02 $8.76
4,000 $29.74 $4.87
5,000 $26.66 $2.92
6,000 $24.06
7,000 $21.61
8,000 $19.62
9,000 $18.81
10,000 $17.53
11,000 $16.55
12,000 $15.71
13,000 $14.68
14,000 $14.02
15,000 $13.55
16,000 $12.54
17,000 $11.96
18,000 $11.44
15,000 $10.99
20,000 $10.54
Or
Payment option #2:

Authorized Purchaser may purchase a minimum of 300 Users at the rate of $24.06 per User
per month.

Payment option #2 pricing is available to Authorized Purchasers with an executed
Contract on or before May 15, 2016 with accepted Deliverables on or before June 30,
2016. Authorized Purchasers shall make payment for minimum of 300 Users upon
Acceptance of Deliverables as per Section 3.5 and 5.3 in Exhibit A of the Master Services
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Agreement, Acceptance of Deliverables occurring after June 30, 2016 will be subject to
payment option #1 pricing.

For the purpose of establishing the User cost per month for payment option #1, the number
of Users is the cumulative number of users of all Authorized Purchasers that have executed a
subscription services contract with Contractor pursuant to the MSA.

Rebates: The first 5,000 Users will begin receiving a rebate (in the form of reduced monthly
billings) when the total number of combined Users exceeds 20,000. The number of months
that the Authorized Purchasers will receive the rebate will be equal to the number of months
that the initial Users paid the higher rate. The amount of the rebate is specified in the table
in Section 3 of this Contract. Authorized Purchasers that select payment Option #2 are not
eligible for rebates as described in this paragraph.

If the Authorized Purchaser exceeds the 10 GB of data storage per User and the 1 GB of data
transfer per User per month the cost for those Additional Services are:

e $7.00 per 10GB of additional storage per month
e $1.20 per 1 GB of additional data transfer per month

The initial invoice shall be issued on the 1* day of the month immediately following the
Acceptance of Initial Deliverables described in Section 5 of this Contract.

Invoices shall be issued on the 1st day of the month of the current calendar month in which
the Subscription Services will be provided. All undisputed, timely and valid invoices are
due in full 15 days after receipt by Authorized Purchaser.

Default by Non-Pavment: Authorized Purchaser shall not delay payment of monthly User
fees based on a dispute or claim relating to Non-Subscription Services.

If Authorized Purchaser fails to pay Contractor any amount pursuant to the terms of the
Contract and fails to cure such failure within 45 business days after delivery of
Contractor’s notice or such longer period as Contractor may specify in such notice,
Authorized Purchaser shall be in default under Exhibit A, Section 10.2 of the MSA.

4. Additional Users

During the term of this Contract, Authorized Purchaser may add additional Users at any
time. The monthly installment fee for payment option #1 will be set according to the table in
Section 3 for each additional User commencing on the day the additional Users are specified
by Authorized Purchaser. Additional Users under payment option #2 shall be invoiced
according to the rate in Section 3. Additional Users may be requested from an Authorized
Purchaser, via email, to the ORMS helpdesk.

5. Authorized Purchaser Acceptance

Contractor shall commence the Services and provide Deliverables as set forth in the
Contract, Within ten (10) business days after the commencement of Services, Contractor
shall provide Authorized Purchaser with an Acceptance of Initial Deliverables Question and
Answer Form that is reasonably constructed to test the ability of the Subscription Services
and associated software applications, as implemented by Contractor, to produce the results
and other Deliverables specified in this Contract. The Authorized Purchaser shall
complete and return this form to Contractor within ten (10) business days as initial
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acceptance of Deliverables to date; a non-response shall be deemed as an acceptance of initial
Deliverables.

Authorized Purchaser may accept the proposed acceptance test as recommended or modify it
as Authorized Purchaser deems reasonable. Contractor shall provide Authorized Purchaser
with access to the Subscription Services on or before the commencement date described in
Section 1 of this Contract and the implementation schedule agreed to by Authorized
Purchaser, the State Archives Division and Contractor. On the transition date, Contractor
shall assume responsibility for providing ongoing Subscription Services.

Upon the conclusion of any consecutive forty-five (45) day period of production
processing from the transition date as specified in Section 10 of this Contract, when all
Service Levels have been met successfully, the Subscription Services shall be deemed
accepted in full. Authorized Purchaser will acknowledge completion of this milestone by
written notification to Contractor. Nothing contained in this Section 5 or any other é
provision of this Contract shall be deemed to prevent Authorized Purchaser from using any
portion of the Subscription Services in a live environment for productive processing, and
any such use shall not alter, amend or modify any of Contractor’s obligations pursuant to the
Contract,

6. Period of Performance

The period of performance of this Contract shall commence on the Contract Effective
Date and shall continue for a period of 12 months plus the interim period between the
effective date and the date of acceptance (the “Initial Period”), Thereafter, unless
Authorized Purchaser notifies Contractor in writing, this Contract shall automatically be
renewed annually for additional 12-month periods (each a “Renewal Period”) up to a
maximum total term of ten years.

Authorized Purchaser may terminate this Contract by providing Contractor with a notice of
termination sixty (60) days prior to the termination date.

7. Consulting, Implementation, Training and/or Support Services

Contractor shall provide the consulting, implementation, training and/or support services
related to the Subscription Services as set forth in Section 5 of the MSA,

8. Security Procedures

Contractor shall define certain policies and procedures that it shall have in place in order to
provide the level of security associated with the Subscription Services and with the
Service Levels set forth in Section 12. These policies and procedures shall be updated by
Contractor from time to time to reflect updated Department of Administrative Services
Security Standards, emerging technologies, business practices and Internet-related issues.
Contractor shall provide written notice to Authorized Purchaser of any changes made to
its security policies and procedures within ten (10) days of such changes, and updated
policies and procedures shall be distributed through ORMS Support (Helpdesk).

9. Specifications and Minimum Technical Requirements

Contractor watrants that the minimum technical requirements for access to and operation of
the Software are updated and available upon Authorized Purchaser request.

If future releases of the Software require use of newer versions of any client application or

SUBSCRIPTION SERVICES CONTRACT NUMBER ORMS-0149 Page 4 of 9
BETWEEN CHAVES CONSULTING AND YAMHILL COUNTY Exhibit D




change in any client application configuration, Contractor shall provide 15 - 45 days
{(depending on the kind of change and its impact) written notice to Authorized Purchaser
prior to the general release of that Software Version.

By the conclusion of the Initial Period Contractor and the Secretary of State’s Office shall
implement the ORMS Advisory Board (Board). The Board shall consist of representatives of
the Secretary of State’s Office, State Archives Division, Contractor and selected
representatives of Authorized Purchasers. The Board shall review recommendations, discuss
and agree on the priority, implementation and timing of requested changes to the HP TRIM
application.

10. Transition

Contractor and the State Archives Division shall assist in developing a transition plan that
is approved by Authorized Purchaser. Subscription Services shall be transitioned and in
production, as accepted by Authorized Purchaser, within thirty (30) calendar days from the
Schedule Effective Date.

11. Transition Remedy

In the event that Contractor fails to meet the date for the completion of the transition into
production of the Subscription Services, Contractor shall credit Authorized Purchaser one
percent (1%) of the monthly Service fees for every business day the transition is late. If
Contractor misses the target date by more than thirty (30) days, Contractor shall be deemed to
be in material breach of the Agreement.

If Authorized Purchaser does not meet its obligations as identified in the transition plan
provided by Contractor and Authorized Purchaser is the sole cause of a delay in the project,
the transition milestone target dates shall be extended for the same amount of time as the
delay. Contractor shall promptly notify the Authorized Purchaser Program Manager, in
writing, of any delay in the project schedule as a result of Authorized Purchaser’s failure
to meet any of its obligations identified above. If Contractor fails to notify Authorized
Purchaser of any such Authorized Purchaser failure to meet its obligations, Authorized
Purchaser shall be conclusively presumed under the Contract to have met its obligations,
and consequently, Contractor shall not be entitled to rely on such delay to excuse it from
meeting the milestone target dates.

i2. Service Levels and Remedies

12,1  Security Service Level,

Contractor represents and warrants that Contractor shall provide Record Security as
specified in Exhibit B, Section e. of the MSA.

The required security processes may include, but are not limited to, the following;

(i) Contractor shall have staff on duty and at its site 24x7 and capable of
identifying, categorizing, and responding to a security incident.

(i) Contractor shall notify Authorized Purchaser of any new potential security
vulnerability within four (4) hours of discovery. This notification shall
include the probable risks associated with the vulnerability.

(lif) Contractor shall implement a security fix across the application within four (4)
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hours of approval from Authorized Purchaser.

(iv) Contractor shall notify the Authorized Purchaser Program Manager within
fifteen (15) minutes if Contractor believes that an attack is in process.

(v) Contractor shall shut down ALL access to the Software or any component of
it associated with the Subscription Services within fifteen (15) minutes upon
request of the Authorized Purchaser Program Manager or officer of
Authorized Purchaser.

(vi)  Contractor shall assist Authorized Purchaser in preparing written responses
to audit requirements or findings without charge.

(vii) After both the conclusion of the pilot period and the total number of active
users remains at a minimum of 2,000 or more users per Section 8a of the
MSA, Contractor must conduct and pass a SAS 70 Type II Audit every
twelve (12) months during the term of this Contract. The first audit shall be
performed by an independent CPA firm within twelve (12) months of the
state meeting its commitment to the 2,000 user minimum; subsequent
annual audit reviews shall be performed by the Contractor according to the
auditor’s recommended process and results shall be provide to the State
and, upon request, to Authorized Purchasers. Failure by Contractor to pass
the audit or to provide the audit results to Authorized Purchaser within
fifteen (15) days after receiving the results from the auditor shall constitute a
material breach of the MSA.

12.2 Record Retrieval Time Service Level.

Contractor represents and warrants that Contractor shall provide Record Retrieval
Delivery Time Levels in the HP TRIM server environment as set forth in Exhibit B,
Section f. of the MSA, as amended. Record retrieval delivery time shall be
measured at the server end between the ORMS workgroup server and database at
Synergy Data Center, as described in Amendment #001 to the Master Agreement
#0486 at Section 9,

Contractor represents and warrants that the above performance Service Levels shall be
valid with up to 20,000 Users using the application at any given time,

If the Record Retrieval Delivery Time Level of 3 minutes or less falls below 95% in
any month, Authorized Purchaser shall be entitled to a credit on that month’s bill
for Subscription Services according to the table in Exhibit B, Section f. of the MSA,
as amended.

12.3 Subscription Services Availability Service Level.

Contractor represents and warrants that the Subscription Services shall be available
as specified in Exhibit B, Section f. of the MSA, as amended.

Service Availability shall be measured on a 7 x 24 basis (7 days a week, 24 hours per
day).

If the Subscription Services availability percentage falls below 99.7% in any month,
Authorized Purchaser shall be entitled to a credit on that month’s bill for
Subscription Services according to the table below that represents the then-current
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cumulative number of all Authorized Purchaser Users.

A. Scale based on 20,000 users or motre.

Availability Percentage Percentage of Credit
99.60% t0 99.69% 10%
M50%0959% | 20%
99.0% to 99.49% 30%
S 97.0%109899% | o 50%
Below 97.00% 75%

B. Scale based on 19,999 users or less.

Availability Percentage Percentage of Credit
99.00% to 99.69% 10%
08.00% 1o 98.49% T 3o%
0 97.00%1097.99% e 80%
= Be10w970% B 75% SR

12.4 Performance and Availability Scalability.

Contractor represents and warrants that the performance and availability Service
Levels in Sections 12.2 and 12.3 above shall be valid and applicable with a
concurrent User increase of up to 20,000 Users,

12.5 Notifications to Authorized Purchaser.

Contractor shall provide proactive notifications to Authorized Purchaser regarding
scheduled system-maintenance downtime and system upgrades and enhancements.
Contractor shall provide Authorized Purchaser with at least seven (7) calendar
days’ prior written notice of any scheduled outages; such notices shall include the
date of the outage and the start and stop times of the outage.

Scheduled upgrades and enhancements shall be provided between the hours of
8:00 p.m. and 6:00 a.m. Monday through Friday, or during weekends and/or Federal
holidays, with the exception of emergency security patches.

12.6 Additional Environment,

Contractor will provide an additional environment at no additional charge for
Authorized Purchaser’s testing and/or training purposes, without limitation.
Authorized Purchaser agrees not to use the additional environment for production
purposes.
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12.7 Support and Error Resolution,

Contractor shall establish and maintain the organization and processes necessary
to provide support and error-resolution services to Authorized Purchaser. Contractor
shall provide support and error-resolution services on a twenty-four (24) hours a
day, seven (7) days a week basis. Authorized Purchaser’s HP TRIM Users shall
contact the ORMS Support Desk, which shall be staffed by on-site, on-duty
Support staff during regular business hours from 7:00 a.m. to 5:00 p.m. Monday
through Friday, excluding weekends and Federal holidays. Outside of regular
business hours, Users may call the ORMS Support Desk and leave a message for
on-call staff, who shall respond according to the priority levels specified in this
Section.

Upon receipt of telephone or written notice from the Authorized Purchaser specifying
a problem, and upon receipt of such additional information as Contractor may
request, Contractor shall respond as described below to resolve reported and
reproducible errors in the Subscription Services or SaaS Software, so that the
application operates as specified in this Contract. Contractor shall determine the
priority level in accordance with the following protocols:

(i) SEVERITY 1 ~ CRITICAL BUSINESS IMPACT. The production use of the
Subscription Services is stopped or so severely impacted that the Authorized
Purchaser cannot reasonably continue work; requires round-the-clock attention
until the problem is resolved (a “Severity 1 Error®).

a. Contractor shall begin work on the error within fifteen (15) minutes of
notification;

b. Contractor shall engage development staff until the problem is
circumvented or corrected; and

¢. Contractor shall provide Authorized Purchaser with ongoing
communication on the status of the problem resolution.

(i) SEVERITY 2 ~ SIGNIFICANT BUSINESS IMPACT. A high-impact problem
is affecting Service Levels and/or materially impacting Authorized Purchaser’s
use of the Subscription Services. Problem resolution shall be initiated within
sixty (60) minutes, and the resolution of these problems requires serious and
sustained attention during normal business hours (8:00 am to 5:00 pm, Pacific
time, Monday through Friday, exclusive of State holidays) until the problems
are circumvented or corrected (a “Severity 2 Error™).

a. Contractor shall begin work on the error within sixty (60) minutes of
notification;

b. Contractor shall engage development staff until the problem is
circumvented or corrected; and

¢. Contractor shall provide Authorized Purchaser with ongoing
communication on the status of the problem resolution.

(i) SEVERITY 3 ~ SOME BUSINESS IMPACT. This includes problems of
general work- queue type and that do not come within the definitions of
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Severity 1 Error or Severity 2 Error. These problems shall be addressed after
Severity 1 Errors and Severity 2 Errors have been corrected and may be
pursued during normal business hours on a resources- available basis (a
“Severity 3 Error”).

a. Contractor shall begin work on the error within one (1) day of notification;
and

b. Contractor shall engage development staff to provide a workaround and to
resolve the problem as soon as possible after notification by Authorized
Purchaser.

(iv) SEVERITY 4 - MINIMUM BUSINESS IMPACT. Authorized Purchaser
requests information, an enhancement, or documentation clarification
regarding the Subscription Services or SaaS Software but there is no impact
on the operation of the Subscription Services or SaaS Software. The
implementation or production use of the Subscription Services or SaaS
Software is continuing and there is no work being impeded at the time (a
“Severity 4 Error”).

a. Contractor shall provide a response regarding the requested information or
documentation clarification within two (2) days of notification by
Authorized Purchaser; and

b. Contractor shall consider enhancements for inclusion in a subsequent
update to the Subscription Services, SaaS Software or Documentation.

13. Termination and Transition Assistance

Authorized Purchaser may terminate this Contract as provided in Exhibit A, Section 12, of the
MSA. Contractor may terminate this Contract as provided in Exhibit A, Section 12.3, of the
MSA.

BY EXECUTING THIS CONTRACT, THE PARTIES AGREE TO BE BOUND BY
ITS TERMS AND CONDITIONS.

AUTHOW CONTRACTOR —
/ By: f‘//j //ﬂ’/b;’fﬂ————

Name Marv Starrett Néme: Richard T. Chaves
Title: Chair, Board of Commissioners Title: President, Chaves Consulting
pate._ V- 7- /& Date: ;}?’/;? ‘f/a?()/dx"

SECRETARY OF STATE CONTRACT ADMINISTRATOR

—’Sﬂ Y\J»XBT DA “—"Date:

Gs‘p?mv S To F

Christian Bocmsch
County Counsel
Yamhill County
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Severity 1 Error or Severity 2 Error, These problems shall be addressed after
Severity 1 Brors and Severity 2 Brrors have been corrected and may be
pursued during nonmal business hours on a resources- available basis {a
“Severity 3 Error™),

a. Contractor shall begin work on the error within one (1) day of notification;
and

b. Contractor shall engage development staff to provide & workaround and to

resolve the problem as soon as possible after notification by Authorized
Purchaser.

(iv} SEVERITY 4 - MINIMUM BUSINESS IMPACT. Authorized Purchager
requests information, an enhancement, or documentation clarification
regarding the Subscription Services or SeaS Software but there is no impact
on the operation of the Subscription Services or SaaS Software. The
implementation or production use of the Subscription Services or Saa$

Software is continuing and there is no work being impeded at the time (a
“Severity 4 Brror™),

a. Contractor shall provide a response regarding the requested information or
documentation oclarification within two (2) days of notification by
Authorized Purchaser; and

b, Contractor shall consider enhancements for inclusion in a subsequent
update to the Subscription Services, SaaS Software or Documentation.
13. Termination aud Transition Assistance

Authorized Purchaser may terminate this Contract as provided in Exhibit A, Section 12, of the

MSA, Contractor may terminate this Contract s provided in Exhibit A, Section 12.3, of the
MSA.

BY EXECUTING THIS CONTRACT, THE PARTIES AGREE TO BE BOUND BY
ITS TERMS AND CONDITIONS.

AUTHOR ASE CONTRACTOR
By: By: e

Né;'x/e:%im Starrett Nérme: Richard T, Chaves
Title: Chair, Board of Commissioners Title: President, Chaves Congulting
Date: Y~ 7~ /& A Date; J?/;? ‘Y{/o&VCﬂ

SECRETARY OF STATE CONTRACT ADMINISTRATOR

By: YA A A 7{4] Date:
3 . .
AT
by "

Christian Bocnisch
County Counsel

Yermhilf County
SUBSCRIPTION SERVICES CONTRACT NUMBER ORMS-0149 Page S of
BETWEEN CHAVES CONSULTING AND YAMHILL COUNTY Exhiblt D




NON-SUBSCRIPTION SERVICES CONTRACT

This Non-Subscription Services Contract Number NS-032, (“Contract”) is effective March 1,
2016 (“Contract Effective Date”) between Chaves Consulting, Inc. (CCI) (“Contractor”) and
Yamhill County (“Authorized Purchaser™).

THIS CONTRACT IS ENTERED INTO PURSUANT TO AGREEMENT #0486 AS
AMENDED AND IS SUBJECT TO THE TERMS AND CONDITIONS SET FORTH
THEREIN, THE TERMS AND CONDITIONS OF THE AGREEMENT APPLY TO THIS
CONTRACT AND TAKE PRECEDENCE OVER ALL OTHER CONFLICTING TERMS
AND CONDITIONS, EXPRESS OR IMPLIED.

This Contract addresses the specific terms and conditions relating to the Non-subscription

Services to be provided by Contractor and its subcontractor, Spectrum Information Services Inc.
(SIS NW) (Subcontractor):

1. Services {o be performed:

1.1 Authorized Purchaser has requested Image conversion services to convert paper files
along with Indexing into Oregon Records Management Solution (ORMS) HP Records
Manager (HPRM, formerly HP TRIM) that is hosted by Contractor. These services
include: Pickup and delivery of the boxes, Document preparation, Document Scanning,
Gold level Quality Control, Indexing with Meta Data Values and final release into
HPRM via a secure FTP delivery.

Products to be provided and/or Services to be rendered by Contractor and it’s
subcontractor SIS NW:

Services to be rendered are listed above; there are no other software licenses or products
required. The solution provided by SIS NW is turnkey.

Subcontractor SIS NW Services include, but are not limited to:

» Managing the transportation of the boxes between the Authorized Purchaser and
Subcontractor

+ Box tracking system that inputs the client inventory and tracks all boxes and
processes thought out the project

» Document Preparation:
o Remove documents from file folders if necessary.
o Remove any bindings present.
o Remove staples, fasteners and paper clips.
o Reposition “Sticky notes” or mount on plain paper.
o Straighten any folded corners and repair torn edges.
o Insert document separator sheets as required.

+ Imaging, utilizing Kofax Accent Capture solution image size for 8 % x 11
documents is 50kb
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Authorized Purchaser’s documents will be scanned at 300 DPI using Kofax Ascent
Capture Software and Virtual Rescan Technology and Adrenaline cards for maximum
quality. To ensure quality control, each image will be viewed through an image window
as the scanning takes place,

Gold Quality Control - Each physical paper document is compared to the electronic
image.

* Any documents that were not scanned due to scanner double-feeding will be
scanned and inserted in the appropriate file.

e Images with obvious scan defects like poor intensity, cut off edges are re-scanned
and blank back side images are removed.
+  All pages within output files are rotated to be “right-reading” and if color images
are required they are inserted into the appropriate file.

*  “Bleed through” - image information from the back side of a page is visible in the
scan of the front page, potentially obscuring information.

* Missed pages — comparing each page to the image is the only way to ensure that
every page has been scanned.

* Improper file separation — in the event that a document separator sheet is not
recognized by the scanner two files may be appended together, creating a situation
where the second file is effectively lost.

+ Indexing errors — data entry accuracy is improved by page to image comparison
and correct separation.

+ Ensure all color pages are captured in color. When color pages are mixed with
black and white pages the scanner may not always recognize the color images and
some may be scanned in black and white. Indexing Scanned files will be
processed in a validation module and indexed by keying the required data from
the document or keying a trigger field that populates values from the Customer
supplied database. Populated values can be used as indexes and/or used to
evaluate the index accuracy. Indexed documents are processed in a verification
module to double check the keyed values to the scanned document or used for
double-blind data entry of the index data.

1.2 Contractor and its Subcontractor’s Responsibilities and Tasks as approved by Authorized
Purchaser in this Agreement: Conversion of paper files prepared and indexed and
uploaded into HPRM

1.3 Transition Process, Timeline and Milestones

Non-Subscription (Additional) Services shall be transitioned and in production, as
accepted by Authorized Purchaser, within 10 business days from the Schedule Effective
Date, or as otherwise expressly specified herein:

Delays attributable to either Authorized Purchaser or another partner/ORMS Project
Team member and outside the control of CCI shall not be counted as part of the 10
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business days, CCI shall not be responsible or liable for delays attributable to others
outside its control.

1.4 Deliverables and Due Dates

Time Lines are expressed as task duration in number(s) of day(s) from the agreed start
date as negotiated with Authorized Purchaser, and as confirmed in writing with
Contractor Chaves Consulting prior to commencement of service delivery:

o  Work shall commence upon Authorized Purchaser’s Notice to Proceed and continue
at a processing rate of 50 — 100 boxes per month, or other monthly processing rate
as confirmed in writing by Authorized Purchaser, to be completed as agreed in
writing.

e In the event that there is a requirement to modify the conversion time frames it will
be addressed by mutual agreement between all parties.

1.5 Acceptance Specifications

Contractor CCI with its subcontractor SIS NW shall, during or before the initial
implementation phase, develop and recommend to Authorized Purchaser an acceptance
test that is reasonably constructed to test the ability of the Non-Subscription (Additional)
Services, as implemented by Contractor, to produce the results and other Deliverables
specified in this Contract.

Authorized Purchaser shall have 10 business days in which to perform Acceptance
Testing,

If Authorized Purchaser believes that the Services and Application do not produce the
results and other Deliverables as specified in this Contract, Authorized Purchaser shall
communicate within 5 business days of the end of the Acceptance Testing Period to
Contractor’s ORMS Support (Help) Desk the specific manner(s) in which the Services
and Applications failed to meet standards specified in this Contract.

Such communication shall be in writing and shall set forth the failure to meet standards
with reasonable specificity to allow Contractor to identify and cure the disputed results
or performance within 10 business days.

1.6 Service Levels applicable to the Non-subscription Services

Service availability: Services or tasks shall be performed during normal business hours,
7:00 to 5:00 p.m., Monday through Friday, except Federal and State Holidays, unless
otherwise expressly specified in this section.

The ORMS Support (Help) Desk is available and on call outside regular business hours.
Please contact 1-888-354-2006 or ormshelp(@chavessupport.com 24/7/365.

1.7 Duration of Project or Ongoing Services

Up to three (3) years from the Contract Effective Date, renewable for up to a total of ten
(10) years.

2. Term of the Contract:

e e
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The initial term of this contract shall be up to 3 years, renewable in two (2) year increments
up to a total of 10 years,

Sites to be Supported: Secure FTP SIS NW Site
4. Pricing:
Authorized Purchaser and SIS NW have together estimated approximately 2,479,540 total

images in good faith. SIS NW shall validate the estimate by providing a written report to
Authorized Purchaser upon completion of 10 total production boxes.

Contracted price is $.13 per actual number of images scanned,

¢ Courier services for pickup and delivery of the boxes TBD based on frequency and
number of boxes, estimated at 25 boxes 1 x monthly is approximately $140 per
month, Different box counts or multiple trip charges will result in additional charges.

e Document shredding 60 days after the completion of 50 boxes at a time processed
$5.00 per box with onsite secure shredding at SIS NW,

5. Reports to be Provided:

Contractor CCI shall provide a written report upon completion to Authorized Purchaser as to
project status and services delivered within 10 days of completion of the non-subscription
services described above. Reports may be delivered in either written or electronic format,

6. Invoicing Requirements;

Invoices for ongoing or monthly recurring services shall be issued on the 1st day of the
month following the calendar month in which the Non-Subscription (Additional) Services
were provided.

Invoices for project-based or one-time Non-Subscription (Additional) Services shall be
issued on or about the 15® of each month, or within 10 days after submission of each
Deliverables to Authorized Purchaser, unless otherwise specified in this agreement,

All undisputed, timely and valid invoices are due in full 15 days after receipt by Authorized
Purchaser.

Invoices may be provided to the Authorized Purchaser in electronic or paper format.

7. Authorized Purchaser Responsibilities:

¢ Provide an inventory of file boxes, and a CSV metadata file including medical
records number, last name, first name, DOB, and other required identifiers, etc.

e Provide file material in boxes and cooperate with shipping vendor. Designate a key
contact and backup in case of questions.

e Provide contact information for one or more key contact(s) to coordinate access to
paper file boxes to be imaged and to assess the quality of services provided as part of
acceptance testing.

e Provide contact information for the person to who invoices are to be submitted by
Contractor.

ORMS Non-Subscription Services Agreement NS-032 | Page 4 of 5

Yamhill County and Chaves Consulting for SIS NW. INC




Other ORMS Project Team /Agency Member Responsibilities, upon which
performance and/or completion other parties’ schedule(s) is/are dependent:

Approved Subcontractor’s service delivery is dependent upon completion by the Secretary of
State’s Office (SOS) Archives Division of Global System settings.

Other Specifications: None

8. Project Managers: - All contact persons perpetual

CCI’s ORMS Account Manager:
Richard T. Chaves, President
richard(@chavesconsulting.com
541-523-1029

ORMS Project Manager:
Karen Kolb-Schoeningh
Chaves Consulting, Inc.
karen(@chavesconsulting.com

541-523-1029

Key Contact, Authorized Purchaser:
Craig Hinrichs
hinrichc@co.yambhill.or.us

(503) 434-7523 X 4754

Billing Contact
Julie Ritch or Melissa Gentili

accounting@chavesconsulting.com
541-523-1029

ORMS Technical Manager:
Venkat Subramanian, CEO

venkat(@arikkan.com
360-553-7966

Subcontractor:

Deana Ward, SIS NW
Dward@sisnwinc.com
Support@sisnwinc.com
503-715-0291

ORMS Help Desk:
ormshelp(@chavessupport.com
1-888-354-2006

BY EXECUTING THIS CONTRACT, THE PARTIES AGREE TO BE BOUND BY ITS

TERMS AND CONDITIONS.
CONTRACTOR

Name: Richard T. Chaves

Title:__President

Date: )?/J?L//%’f(/’

AUTHORIZ URCHASER

By:

Namé:_Mary Starrett

Title:_ Chair, Board of Commissioners

Date: "’/“I /I ¥

Accepted by Yamhill County
Board of Commissioners on

M _by Board Order
#.. )=\
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CFFICE OF THE SECREYARY OF STATE

eusuujég gsnggeg msnon
M
JEANNE ATKINS DIRECTOR
SECRETARY OF STATE
255 Cophot Sueel NE, Suile 180
Salom, Oragon 07310-1342
ROBERT TAYLOR informadon (503} 686-2204
QEPUTY SECRETARY OF STATE Focsimile (503} A78-49¢§
AMENDED AND RESTATED
MASTER SOFTWARE AS A SERVICE AGREEMENT
Agreement Number 0486

(Amendment No. 11 and First Restatement)

This is Amendment No. 11 and the First Restatement of
Master Software as a Secrvice Agreement Number 0486 (*Agreement™)
between the State of Oregon (the “State™), by and through the Secretary of
State of the State -of Oregon (“the Secretary” or “SOS"), acting under a
delegation of procurement authority from the Oregon Department of
Administrative Services, State Procurement Office (“DAS SPO™), and on
behalf of contracting agencies of the State of Oregon, local contracting
agoncies, and members of the Oregon Cooperative Purchasing Program, and
Chaves Consulting, Inc., an Oregon corporation (“Contractor”).  This
Amendment Is effective on the date that it has been fully executed by the
parties and approved as required by law (“Effective Date”).

RECITAL

The Agreement has been amended ten times and this amendment reflects the
patties’ desire to consolidate all of the amended provisions and to extend the
contract term date into the following integrated document in order to provide a
more efficient version of the Agreement as amended 1o the Effective Date.

AMENDED AND RESTATED AGREEMENT

In consideration of the foregoing recital and the mutual terms and conditions set
forth below, the Secretary and Contractor agree that the Agreement is amended
and restated in its entirety as follows:

1. Purpose, This Agreement:

(i) Ildentifies the process through which Contractor and State and
local contracting agencies and members of the Oregon Cooperative
Purchasing Program will establish subsequent contracts for the provision of
hosted electronic records management system services and related services
under this Agreement;

(i) Sets forth the general terms and conditions that will apply to
contracts pursuant to which Contractor will provide services; and
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(iii) Is not, by itself, a binding contract for the provision of services by
Contractor and does not guarantee that any contracts will be executed.

2, Agreement Documents. This Agreement consists of this document and the
following Exhibits, each of which is attached to and incorporated into this
Agreement:

(i) Exhibit A — Terms and Conditions

(ii) Exhibit B ~ Schedule of Services and Compensation
(iii) Exhibit C — Insurance

{(iv) Exhibit D - Subscription Services Contract

(iv) Exhibit E - Non-Subscription Services Contract

(v) Exhibit F - Administrative Fee Report

(vii) Exhibit G — Contractor Data and Tax Certification
(vi) Exhibit H - Certification Statement for Independent Contractor
(vily Exhibit 1- Request for Proposal, RFP #102-1752-10
(vii) Exhibit J — Contractor’s Proposal

(viit) Exhibit DWA — Subscription Services Conlract

Any conflict among the provisions of the Agreement shall be resolved according to the
following descending order of precedence: () the terms and conditions of this
Agreement, less its Exhibits; (b) Exhibit I; (¢) Exhibit A; (d) Exhibit B; (¢) the Contract;
{f) Exhibits C, F, G, H, and J,

3. Application of Provisions. The provisions of Exhibits A, B, C, G, and H of the
Agreement apply to and are incorporated into each Contract for services executed
between Contractor and an Authorized Purchaser as provided in Section 4. "Authorized
Purchaser” means a contracting agency, including a local contracting agency, as those
terms are defined in ORS 279A.010, or any member of ORCPP, or the Washington
Secretary of State, State Archives, that enters into a Contract with Contractor under the
terms and conditions of the Master Agreement. “Contract” means the executed
agreement between Authorized Purchaser and Contractor entered into pursuant fo the
terms and conditions of the Agreement, including its exhibits, and substantially in one of
the forms attached to the Agreement as Exhibit D, Exhibit DWA, or Exhibit E.
“ORCPP” means the Oregon Cooperative Purchasing Program, which recognizes
certafn agencies and organizations within the state of Oregon as authorized to purchase
the goods and services available under certain price agreements entered into by the State.

4. Contraets,

a. An Authorized Purchaser may enter into a binding and enforceable contract for
Contractor’s services by executing a contract substantially in the form attached hereto as
Exhibit D, Exhibit DWA, or Exhibit E, based upon the type of service required. Each
Contract shall create a separate contract between Agency and Contractor. Each
Contract so exccuted shall be substantially in the form attached as Exhibit D, Exhibit
DWA, or Exhibit E.

b. Each Contract is enforceable in accordance with its terms and shall be independent of
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ali other such Contracts. Each Contract shall specify the services that Contractor will
provide and shall make the terms and conditions of Exhibit A applicable o the provision
of such seryices. Contractor shall not accept any Contract that does not comply with
these requirements.

3. Services. The services that Contractor agrees to make available under Contracts are
listed in Exhibit B and are described as Subscription Services and Non-subscription
Services (collectively, the “Services”). Contractor agrees to perform the Services as more
specifically deseribed under each Contract,

6. Compensation, Contractor shall be compensated for completing Services based on the
rates set forth in Exhibit B for Subscription Services. The assessment of an administrative
fee is in addition fo, and not a part of, the prices for Services set forth in the Contract,

7., Administrative Fees.

a. Administrative Fees/Payment. Within (30) calendar/business days after the end of
each quarter during the term of this Agreement, Contractor shall pay to the State of
Oregon, Secretary of State an administrative fee in an amount equal to two Percent (2
%) of Contractor’s total sales made to Authorized Purchasers for Subscription Services
Agreements, Exhibit D, CONTRACTORS MAY NOT REFLECT THE
ADMINISTRATIVE FEE AS A SEPARATE LINE 1TEM CHARGE TO
AUTHORIZED PURCHASERS. CONTRACTOR'S RATES SHALL REFLECT ALL
CHARGES TO AUTHORIZED PURCHASERS FOR SUBSCRIPTION SERVICES
AGREEMENTS, EXHIBIT D. For the purposes of this Agreement, quarters end
March 31, June 30, September 30, and December 31. The State will invoice Contractor
for the administrative feo on a State generated invoice from the volume sales report
gencrated by the Contractor. Contractor is responsible for timely reporting and payment,
regardless of the entity that actually reports or makes administrative fee payment to
the State. The Contractor shall not be required to submit a Volume Sales Report and the
State shall not invoice the administrative fee unti] 5,000 users have been obtained via the
Subscription Services Agreements, Exhibit D,

b, Volume Sales Reports. Conlractor shall submit a Volume Sales Report, due by the
15" day following the end of each calendar quarter during the term of the Agreement,
which contains: (i) complete and accurate details of the net receipts for the relevant
quartetly period; (i) Contractor’s corresponding calculation of the administrative fee due
to the State for that period; and (i) such other information as the State may
reasonably request. Contractor shall send a Volume Sales Report each quarter,
whether or not there are reportable sales or administrative fees due to the State.

¢, Volwme Sales Report Information. Coniractor shali provide the following
information on the Volume Sales Report:

* Agreement item number
*  Authorized Purchaser

*  Contract number
*  Date ordered
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*  Quantity of each item ordered with Contractor’s item #'s and description
¢+ Unit price and extended total

* Manufacturer or provider of each product or service ordered

* Total dollar amount for ending quarter

d. Volume Sales Report Format. Coniractor shall provide Volume Sales Reports in a
format approved by the State. Reports CD or by e-mail are preferred; however, hard
copy reports are acceptable. Excel or Lotus spreadsheet formats are preferred. All other
report formats must be approved by the State’s Agreement administrator prior fo
submission of the first repor.

e. Report Receipt/Acceptance, The State’s receipt or acceptance of any of the reports
furnished pursuant to this Agreement, or any sums paid hereunder, shall not preclude the
State from challenging the validity thereof at any time, THE STATE RESERVES THE
RIGHT TO TERMINATE THIS AGREEMENT IF VOLUME SALES REPORTS ARE
NOT RECEIVED AS SCHEDULED.

f. Payment of Administrative Fee. Upon receipt of the invoice from the State, as
directed by the Agreement administrator, Contractor shall remit payment in the form
of a check fo the State for the smount indicated on the invoice, Contractor shall
contact the Contract Administrator if no invoice is received within thirty (30) days
after sending the Volume Sales Report to the State. Failure to submit Volume Sales
Report does not release Conlractor from requirement to timely remit the required
administrative fee.

g Interest. Any payments Contractor makes or causes to be made after the due dale as
indicated on the invoice shall accrue interest at a rate of 18% per annum or the maximum
rate permitted by law, whichever is less, until such overdue amount shall have been pald
in full. The State’s right to interest on late payments shall not preclude the State from
exercising any of its other rights or remedies pursuant to this Agreement or otherwise
with regards to Confractor’s failure to make timely remittances,

h.Audit, The State, as its own expense (except as provided herein), shal] have the right
during regular business hours, at Confractor’s premises, and upon reasonable notice, by
itself or by a person authorized by it, to audit Contractor's records and other pertinent
data, to determine and verify the figures reported in any Volume Sales Report furnished
by Contractor, In the event that any such audit reveals underpayment of the
administrative fee, Contractor shall forthwith pay the amount of deficiency, together
with interest thereon at the rate provided in this Section. At the State’s request,
Contractor shall pay the reasonable cost of an audit, but only if such audit reveals that -
an underpayment may exist as determined by the State.

8, Term of Agreement; Amendments,

a, The initial term of this Agreement shall be thru the pilot project or December 31, 2017,
whichever occurs first. Following the initial ferm and upon agreement of the parties, this
Apgreement may be assigned to DAS SPO and extended for a term of two (2) years, after
which the Agreement may be extended annually for additional terms, provided, however,
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that the maximum duration of this Agreement, including all additional terms, shall be ten
{10} years.

It is anticipated that the State will secure a minimum of 2,000 users for the pilat phase of
this Agreement. In the event the State fails to achieve & minimum base of 2,000 Users by
December 31, 2010 the partics may mutually agree to terminate the Agreement or extend
the period of time to achieve 2,000 users. In the event the user base of 2,000 Users drops
below 2,000 Users the parties shall immediately review the circumstances and mutually
determine a new per User price.

At least thirty (30) calendar days before the expiration of a term, the State shall notify
Contractor in writing of its intent to extend this Agreement, If both parties elect to
extend this Agreement, the terms and conditions set forth in this Agreement shall remain
the same during any additional term,

b. The State reserves the right in its sole discretion to extend this Agreement for not more
than one calendar month beyond any term or Extension Term. The State shall notify
Contractor in writing of the one-month extension at least 30 calendar days before the
current term or the Extension Term expires. Contractor may nof increase pricing during
any on¢-month extension obtained pursuant to this section, The State may not obtain
more than one such extension,

e, No Contracts shall be executed after the termination or expiration of the Agreement.
Upon termination or expiration of the Agreement, at the request of any Authorized
Purchaser, Contractor shall continue to provide the Products and Services and meet its
obligations under any applicable Contract issued prior to expiration or termination of the
Agreement unless such Contract is otherwise ferminated pursuant to the terms and
conditions of the Contract. If Contractor provides any Authorized Purchaser with
Services under an existing Contract during a period following the termination or
expiration of the Agreement, the terms and conditions and pricing of such Contract shall
remain in effect as well as Contractor’s reporting requirements,

d. The parties have determined that during the term of the Agreement or a Contract, the

parties may need to modify selected terms, conditions, prices and types of products and

services under circumstances related to the following illustrative, although ot

. exhaustive, categories of anticipated amendments:

(i} Amendments required as a result of necessary changes in the State's business
process;

(i) Amendments to change the licensing struciure;

(i) Amendments to change the level of technical support or hosting services offercd
under the Agreement or purchased by Authorized Purchaser;

(iv) Amendments required as a result of innovations in technology, hardware, and
software that are within the overall scope of Services described in the
Agreement and that would benefit the State and Authorized Purchasers;

(v) Amendments required as a result of changes in user applications that require
additional upgrades which are not required by the software initially provided
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under the Agreement;

(v) Amendments to add, delete, or otherwise modify products or Services, or both,
within the scope of the RFP and the Agreement;

(vii) Amendments to extend the term of the Agreement;

(viii} Amendments to change pricing;
(ix) Amendments to change the administrative fee;
(x) Amendments required as a result of changes in applicable law; or

(xi) Amendments to change the contract administration of the Agreement or
Contracts,

9. Termination.

a. The parties may terminate this Agreement at any time by the mutual written consent of
both parties.

b. The State may also terminate this Agreement immediately upon notice to Contractor,
or at such later date as it may establish in such notice, if federal or state laws, regulations,
or guidelines are modified or interpreted in such a way that the purchase of the services
offered by Contractor under this Agreement is prohibited or if the State fails to receive
funding, appropriations, limitations or other expenditure authority at levels sufficient fo
administer this Agreement.

¢. Upon receipt of written notice of termination, Contractor shall stop performance under
this Agreement as directed by the State,

10. Provision of Services,

a. This is not an exclusive agreement and the State reserves the right to engage other
contractors to provide the same or slinilar services,

b. Contractor shall perform, and Authorized Purchaser will pay for, Services only when

performed under a Contract. An individual Contract will specify the services for that
Contract, )

¢. Contractor Is responsible for completing alt Services as defined in the Contract to the
satisfaction of Authorized Purchaser.
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IN WITNESS WHEREOQF THE PARTIES HAVE EXECUTED THIS AGREEMENT,

CONTRACTOR
Authorized SignatureW %’ﬂ'—‘*
Title: 225 dpart 4 Fouardier Date:_10/23/2015

Telephone number: 341 529-1029_Facsimile number: 84/ $22~ 032/

SECRETARY OF STATE ;/ ‘/M
-_— 'i‘l c/
Authorized Signature: %/Z /Zf 7/

Title: 547%‘7;/ /;LEC H1v235 pate [C I/Z?// S

- \ ( . . C‘Ju
Telephone Number: 503 -5 2k - > Facsimile Number:

APROVED AS TO LEGAL SUFFICIENCY
BY EMAIL DATED: 10/19/2015
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EXHIBIT A
CONTRACT TERMS AND CONDITIONS

1. Application of Provisions, The provisions of this Exhibit A, as well as Exhibits B, C,
G, and H of the Agreement apply to the Agreement and also apply to and are
incorporated into each Contract executed between Contractor and Authorized Purchaser.
When applying the applicable provisions to the Agreement, where appropriate for the
context, the references to “Contract” shall mean the Agreement,

2. Definitions. ‘The following definitions apply to the Contract:

"Authorized Purchaser" means a contracting agency, including a local contracting
agency, as those terms are defined in ORS 279A.010, or any member of ORCPP, or
the Washington Secretary of State, State Archives, that enters into a Contract,

“Authorized Purchaser Data” means all data created by or in any way originating with
Authorized Purchaser, and all data that is the output of computer processing of or other
electronic manipulation of any data that was created by or in any way originated with
Authorized Purchaser, whether such data or output is stored on Authorized Purchaser’s
hardware, Contractor's hardware or exists in any system owned, maintained or otherwise
controlled by Authorized Purchaser or by Contractor.

“Authotized Purchaser Intellectual Property” means any intellectual property that is
owned by Authorized Purchaser. Authorized Purchaser Intellectual Property includes
any derivative works and compilations of any Authorized Purchaser Inteilectual Property.

“Authorized Representative” means a person representing a party to the Contract who is
authorized to make commitments and decisions on behalf of the party regarding the

performance of the Contract. Each party’s Authorized Reprosentative is the person so
identified in the Contract.

“Contract” means the executed agreement between Authorized Purchaser and Contractor
entered into pursuant to the terms and conditions of the Agreement, incorporating by
reference Exhibits A, B, C, G, and H of the Agreement and substantially in either of the
forms attached to the Agreement as Exhibit D, Exhibit DWA, or Exhibit E.

“Contractor Intellectual Property” means any intellectual property that is owned by
Contractor and contained in or necessary for the use, or optimal use, of the Deliverables.
Contractor Intellectual Property includes Documentation, Work Product, and derivative
works and compilations of any Contractor Intellectual Property. Contractor Intellectual
Property does not include COTS Softwire.

“COTS Software” means commercial off-the-shelf software that Contractor delivers to
Agency pursuant to the provision of Services,

“Deliverables” means the Services, including Work Product, and all Software or other
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products that Contractor is required to deliver to Authorized Purchaser under the
Contract. '

“Desktop Specification” means Contractor’s recommended minimum technical
specifications required to access and utilize the SaaS Software specified in the Contract
and in accordance with the Contract’s service levels.

“Documentation” means all documents, including documents that are Deliverables
described in the Contract and includes, but is not limited to, any and all operator’s and
user’'s manuals, training materials, guides, commentary, listings, requirements traceabitity
matrices and other materials for use in conjunction with and for the operation of products
and Services that are to be delivered by Contractor under the Contract,

“Non-subscription Services” means the services provided to Authorized Purchaser by
Contractor under the Contract that are not included in the definition of Subscription
Services. Non-subscription Services shall include, but not be limited to, consulting,
implementation, customization and other services provided to Authorized Purchaser by
Contractor under this Agreement, together with all documentation provided by or
otherwise required of Contractor for any of the consulting, implementation,
customization or other services it provides.

“ORCPP" means the Oregon Cooperative Purchasing Program, which recognizes certain
agencies and organizations within the state of Oregon as authorized to purchase the goods
and services available under certain price agreements entered into by the State.

“SaaS Application” and “SaaS Software” mean the Software as Service computer
software listed in a Subscription Services Contract to which Contractor has granted
Authorized Purchaser access and use as part of the Subscription Services, This includes
any customization, other derivative works, upgrades, releases, fixes or patches related to
the software that Contractor develops or deploys during the term of the Agreement,
together with all Documentation provided by or otherwise required of Contractor for any
of the software, customization, other derivative works, upgrades, releases, fixes or
patches.

“Service Levels” means the performance specifications for Services performed by
Contractor,

“Services” means Non-subscription Services and Subscription Services.
“Software” means the software, including COTS Software and SaaS Software, identified
in Exhibit B, and all related Documentation, that the Contractor will deliver to

Authorized Purchaser.

“SOS” means the Secretary of State of the State of Oregon.

“State” means the State of Oregon, acting by and through the Department of
Administrative Services, State Procurement Office (“DAS SPO”) or the Secretary of
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State of the State of Oregon {“Secretary” or “S0OS™),

“Subscription Services” means Authorized Purchaser's access to and use, and
Contractor’s provision, of the SaaS Software and other services in accordance with the
terms and conditions set forth in the Contract,

“Third Party Intellectual Property” or “Third Party Products” means any intellectual
property owned by parties other than Authorized Purchaser or Contractor and contained
in or necessary for the use of the Deliverables. Third Party Intellectual Property includes
COTS Software owned by Third Parties, and derivative works and compilations of any
Third Party Intellectual Property,

“User” means Authorized Purchaser's employees, agents, consultants, outsourcing
companies, contractors and others who are authorized by Authorized Purchaser to access
and use the SaaS Softwarc and any part or portion of the Subscription Services or Non-
sbscription Services in the performance of their duties for Authorized Purchaser.

“User Information” means all information directly or indirectly obtained from Users
accessing the SaaS Software where such information s obtained by Contractor or by any
of its employees, representatives, agents or any Third Parties having contractual privity
with Contractor or who are under Contractor’s supervision or control.

“Work Product” means every invention, modification, discovery, design, development,
customization, configuration, improvement, process, software program, work of
authorship, documentation, formula, datum, technique, know-how, secret, or intelicctual
property right whatsoever or any interest therein (whether patentable or not patentable or
registrable under copyright or similar statutes or subject to analogous protection) that is
specifically made, conceived, discovered, or reduced to practice by Contractor or
Contractor’s subcontractors or agents (either alone or with others) pursuant to the Master
Agreement, Notwithstanding anything in the immediately preceding sentence to the
contrary, Work Product does not include any Authorized Purchaser Intellectual Property,
Contractor Intellectual Property or Third Party Intellectual Property.

-3 Services,

3.1 Subseription and Non-Subscription Services.

3.1.1  Contractor shall provide and Authorized Purchaser may acquire the Subscription
and Non-subsctiption Services as described in this Agreement. As part of the Services,
Contractor shall manage the recordation of User Information. Such User Information
shall be treated as Authorized Purchaser’s Confidential Information.

3.1.2  Authorized Purchaser and Contractor shall execute a Contract, in substantially the
same form as the sample Contracts attached to this Apgreement as Exhibit D, Exhibit
DWA, or Exhibit E, for Authorized Purchaser's access to and use of the
Software, together with any applicable Service Levels, maintenance, support and any
other services, The terms and conditions of each Contract shal! be independent of, and
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shall have no impact upon, the provisions of any other Contract.

Each Contract is subject to the Agreement and must include the following mandatory
language:

THIS CONTRACT IS ENTERED INTO PURSUANT TO AGREEMENT # 0486 AND
IS SUBJECT TO THE TERMS AND CONDITIONS SET FORTH THEREIN, THE
TERMS AND CONDITIONS OF THE AGREEMENT APPLY TO THIS CONTRACT
AND TAKE PRECEDENCE OVER ALL OTHER CONEFLICTING TERMS AND
CONDITIONS, EXPRESS OR IMPLIED,

3.2 Delivery. All goods and Sofiware to be supplied by Contractor will be new
unless expressly authorized by Authorized Purchaser. Contractor shall deliver goods and
Software to Authorized Purchaser F.0.B. to the destination specified in the Contract in
accordance with the Delivery Schedule. During the period that goods and Software are in
transit, and up until the time that the goods and Software are tendered so as to enable
Authorized Purchaser to take delivery, Contractor and its Insurers, if any, relieve the
Authorized Purchaser and the State of Oregon of the responsibility for all risk of loss of,
or damage. Thereafter, all risk of loss of, or damage shall be borne by the Authorized
Purchaser,

33 Warranties. If applicable, Contractor shall have all third party warrantles
covering the goods and Software transferred to the Authorized Purchaser at time of
delivery at no additional charge. Contractor shall also furnish to the Authorized Purchaser
the details of the third party publisher warranties,

3.4  Responsibilities of Authorized Purchaser, If the Contract requires Authorized
Purchaser to provide any software, goods or services, and Authorized Purchaser fails to
provide the requisite quality or quantity of such sofiware, goods or services, or fails to
provide such sofiware, goods or services in a timely manner, Contractor's sole remedy

shall be an extension of the applicable delivery dates corresponding to the delay caused
by Authorized Purchaser's fallure.

35 Acceptance of Services.

3.5.1 Contractor shall commence the Services and provide Deliverables as set forth in
the Contract, Unless otherwise provided in the Contract, within ten business days after
commencement of the Services, Authorized Purchaser shall perform any acceptance tests to
determine whether the Services meet the acceptance criteria designated by Authorized
Purchaser. If the acceptance tests establish that the Services conform to the acceptance
criteria, then Authorized Purchaser shall issue written notice of acceptance to Contractor,
and “final acceptance” shall be deemed to have occurred.

3.5.2 If the Authorized Purchaser determines that the Services do not meet the
acceptance criteria, Authorized Purchaser shall notify Contractor in writing of Authorized
Purchaser’s rejection of the Services and describe in reasonable detail the basis for
rejection. Upon recelpt of notice of non-acceptance, Contractor shall, within a 15
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calendar day period, modify or improve the Services at Contractor’s sole expense to
ensure that the Services meet the acceptance criteria, and notify the Authorized Purchaser
in writing that it has completed such modifications or improvements and re-tender the
Services to Authorized Purchaser. Authorized Purchaser shall thereafter review the
modified or improved Services within 15 calendar days of receipt, Failure of the
Services to meet the acceptance criteria afler the second set of acceptance fests shall
constitute a default by Contractor. Upon such default, Authorized Purchaser may either
allow Contractor to continue to correct the Services or declare & material breach of the
Contract by Contractor.

3.5.3, If the Services are rejected or acceptance is revoked, Contractor shall refund any
payments that have been made with regard to the Services and shall (at Contractor's sole
cost and expense) remove the Software within seven calendar days of receiving notice of
rejection or revoeation of acceptance.

3.5.4. No provision of this Section 3.5 precludes Authorized Purchaser from other
remedies to which it may be entitled upon rejection or revacation of acceptance,

3.6 Warranty Period,

3.6.1 For a period of one year after final acceptance, Contractor shall, at no additional
charge to Authorized Purchaser, furnish such materials and services as shall be necessary
to correct eny defects in the Services and maintain the Services in good working order,
Notwithstanding the expiration of the warranty period, Contractor shall be obligated to
cure defects discovered during the warranty period.

4. Contractor’s Personnel,

4.1  Authorized Representative; Program Manager. Contractor shall designate an
Authorized Representative and Program Manager for the Services, The Authorized
Representative and Program Manager shall be familiar with Authorized Purchaser's
business operations and objectives as necessary for the provision of the Services and shall
be responsible for Contractor's performance of the Services in accordance with the
Agreement. The Program Manager shall paricipate with Authorized Purchaser in
periodic review sessions and shall provide Service reports at Authorized Purchaser’s
request,

4.2 Subcontractors. Contractor shall not use subcontractors to perform the Services
unless specifically authorized to do so by Authorized Purchaser. Contractor represents

that any assigned employees and authorized subcontractors shall perform the Services in
accordance with the Agreement,

5. Compensation,

5.1 Rates. Authorized Purchaser shall pay Contractor according to the rates set forth
on Exhibit B for the Services and Software provided under the Contract. The assessment
of an administrative fee, as provided in the Agreement, is in addition to, and not a part of,
the prices for Services set forth in the Contracl,
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5.2 Expenses. Contractor shall not be reimbursed for any expenses incurred by
Contractor in the performance of the Services,

5.3 Invoices. Unless otherwise agreed, Authorized Purchaser shall not pay Contractor
more than once each month upon Contractor's submission of detailed invoices that set
forth the Services accepted by Authorized Purchaser. Such invoices shall comply with
the requirements of this Section 5 and shall describe the Deliverables completed and
accepted by Authorized Purchaser for which Contractor seeks compensation. Contractor
shall request payment only for Deliverables accepted by Authorized Purchaser. The
invoices aiso shail include the total amount invoiced to date by Contractor prior to the
current invoice. Contractor shall submit inveices to Authorized Purchaser's Authorized
Representative. Authorized Purchaser will have the right to review each such invoice for
compliance with the requirements of this Section 5 and any other relevant provisions of
the Agreement. All payments to Contractor are subject to ORS 293.462.

54  Limit on Payments, No payment will be made for any Services provided before
the effective date or after termination of the Agreement or under a specific Contract.
Authorized Purchaser's payments are conditioned upon Authorized Purchaser receiving
funding, appropriations, limitations, allotments, or other expenditure authority sufficient
to allow Authorized Purchaser, in the exercise of its reasonable administrative diseretion,
to meet its payment obligations, Nothing in the Agreement is to be construed as
permitting any violation of Article X1, Section 7 of the Oregon Constitution or any other
law regulating liabilities or monetary obligations of the State of Oregon or Authorized
Purchasers that are not contracting agencies of the State of Oregon.

5.5  Price Renegotiation, 60 calendar days prior to the expiration of the Initial Term,
and then upon each rencwal thereafter, either Contractor or the State may request price
renegotiation. This price renegotiation will be conducted in good faith between the
parties and may result in a price change being offered to the State for continuing Services
and Product offerings. If Contractor and the State reach an agreement during the 60
calendar day re-negotiation period, Contractor will adjust its pricing accordingly for the
applicable Extension Term and will continue to provide the Services. If the parties are
unable to reach an agreement, the Agreement will terminate subject to an Authorized
Purchaser’s right to transition the Services.

Exception: If an increase in price is requested by the Contractor, due to increases in third
pacty COTS software and annual maintenance costs increase, prior to the price
renegotiation period, it is the sole discretion of the Authorized Purchaser as to whether
they shall accept and pay this increase,

56  No Liability for Non-State Authorized Purchasers. The State bears no liability for
Services provided by Contractor to parties who are not Authorized Purchasers or in

Contracts entered into between Authorized Purchasers that are not State agencies, and the
State expressly disclaims any such Hability. With regard to Authorized Purchasers that
are not State agencies, Contractor shall look solely to the respective party for any rights
and remedies Contractor may have at law or in equity arising out of the sale and purchase
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of Services and the resulting contractual relationship, if any, with each such contracting

party.
6. Right fe Use; Ownership and License in Product or Services,

6.1  Use. Contractor grants Authorized Purchaser an unlimited, transferable, non-
exclusive right to access and to use the Subscription Services listed on any SasS
Subscription Schedules and the Non-Subscription Services listed on the Contract.

6.2  License. Contractor retains ownership of all Contractor Intellectual Property that
Contractor delivers to Authorized Purchaser pursuant to the Services performed,
Contractor grants Authorized Purchaser a license to all other Contractor Intellectual
Property, Unless otherwise stated in the Contract, Contractor grants Authorized Purchaser
a non-exclusive, irrevocable, royalty-free, world-wide license to use, copy, display,
distribute, transmit and prepare derivative works of Contractor Intefiectual Property, and
to authorize others to do the same on Authorized Purchaser's behalf,

6.3 Work Produet. Contractor owns all Work Product, Contractor grants Authorized
Purchaser & non-cxclusive, irrevocable, royalty-free, world-wide license to use, copy,
display, distribute, transmit and prepare derivative works of Work Product, and to
authorize others to do the same on Authorized Purchaser's behaif,

6.4  Third Party Intellectual Property. Contractor shall secure on Authorized
Purchaser’s behalf, In the name of Authorized Purchaser and subject to Authorized
Purchaset's approval, a license to Third Party Intellectual Property sufficient to provide the
Services and fulfil] the business objectives identified in the Agreement or a Contract, and to
authorize others to do the same on Authorized Purchaser's behalf

6.5  Authorized Purchaser Data and Intellectual Property. Authorized Purchaser owns
all Authorized Purchaser Data and Intellectual Property provided to Contractor pursuant
to the Confract. Authorized Purchaser grants Contractor a non-exclusive, royalty-free,
world-wide license to use, copy, display, distribute, transmit and prepare derivative
works of Authorized Purchaser Intellectual Property and Authorized Purchaser data and
background information only to fulfill the purposes of the Contract, Authorized
Purchaser's license to Contractor is limited to the term and confidentiality obligations of
the Contract.

6.6  No Rights. Except as expressly set forth in the Contract or Agreement, nothing
shall be construed as granting to or conferring upon Contractor any right, title, or interest
in any intellectual property that is now owncd or subsequently owned by Authorized
Purchaser. Except as expressly set forth in the Contract or Agreement, nothing shall be
construed as granting to or conferring upon Authorized Purchaser any right, title, or
interest in any Contractor Intellectual Property that is now owned or subsequently owned
by Contractor.

6.7  Competing Seryices. Subject to the provisions of this Section 6 and Contractor's
obligations with respect to Confidential Information, nothing in the Contract or
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Agreement precludes or limits in any way the right of Contractor to: (i) provide services
similar to those contemplated in the Agreement, or consulting or other services of any
kind or nature whatsoever to any individual or entity as Contractor in its sole discretion
deems appropriate, or (ii) develop for Contractor or for others, deliverables or other
materials that are competitive with those produced as a result of the Services provided
hereunder, irrespective of their similarity to the Deliverables. The parties, including the
State, Contractor and Authorized Purchasers, shall be free to utilize any concepts,
processes, know-how, techniques, improvements or other methods it may develop during
the course of performance under the Contract free of any use restriction or payment
obligation to another party.

7. Coltﬁdentiality and Non-Disclosure,

7.1 Confidential Information. Contractor acknowledges that it and its employees or
subcontractors may, in the course of performing their responsibilities under the Contract,
be exposed to or acquire information that is confidential to Authorized Purchaser or
Authorized Purchaser’s clients, Any and all information of any form obtained by
Contractor or its employees or subconiractors in the performance of the Contract is
confidential information of Authorized Purchaser (“Confidential Information™),
Contractor shall treat any reports or other documents or items (including software) that
result from the use of the Confidential Information by Contractor with respect to
confidentiality in the same manner as the Confidential Information, Confidential
Information does not to include information that (a) is or becomes (other than by
disclosure by Contractor) publicly known; (b) is furnished by Authorized Purchaser to
others without restrictions similar to those imposed by the Contract; (c) is rightfully in
Contractor’s possession without the obligation of nondisclosure prior to the time of its
disclosure under the Contract; (d) is obtained from a source other than Authorized
Purchaser without the obligation of confidentiality, () is disclosed with the written
consent of Authorized Purchaser, or; (f) is independently developed by employees or
subcontractors of Contractor who can be shown to have had no access to the Confidential
Information.

72 Non-Disclosure, Contractor agrees to hold Confidential Information in strict
confidence, using at least the same degree of care that Contractor uses in maintaining the
confidentiality of its own confidential information and in no event less than a
reasonable degree of care, and not to copy, reproduce, sell, assign, license, market,
transfer or otherwise dispose of, give, or disclose Confidential Information to third
parties, or use Confidential Information for any purposes whatsoever other than the
provision of Services to Authovized Purchaser hereunder, and to advise each of jts
employees and subcontractors of their obligations to keep Confidential Information
confidential. Contractor shall use commercially reasonable efforts to assist Authorized
Purchaser in identifying and preventing any unauthorized use or disclosure of any
Confidential Information. Without limiting the generality of the foregoing, Contractor
shall advise the State and Authorized Purchaser immediately in the event Contractor
learns or has reason to believe that any person who has had access to Confidential
Information has violated or intends to violate the terms of the Contract and Contractor
will at its expense cooperate with the State and Authorized Purchaser in seeking

Master Software as a Service Agreement 15




injunctive ar other equitable relief in the name of Authorized Purchaser or Contractor
against any such person. Except as directed by Authorized Purchaser, Contractor will
not at any time during or after the term of the Contract disclose, directly or indirectly,
any Confidential Information to any person, except in accordance with the Contract,
and that upon termination of the Contract or at Authorized Purchaser's request,
Contractor will turn over to Authorized Purchaser all documents, papers, and other matter
in Contractor's possession that embody Confidential Information. Contractor shall ensure
the compliance of its employees and subcontractors with this Section 7.

7.3 Identity Theft. In the performance of the Contract, Contractor may have
possession or access fo documents, records or items that contain “Personal Information”
as that term is used in ORS 646A.602(11), including Social Security numbers. Personal
Information is a type of Confidential Information that is highly sensitive and subject to
additional protection. By the end of the Pilot Period, and in no event more than 12
months from the commencement of Services as defined in Exhibit A, Section 2,
Contractor shall finalize a formal written information security program that provides
safeguards to protect Personal Information from loss, theft, and disclosure to
unauthorized persons, as required by the Oregon Consumer Identity Theft Protection
Act, ORS 646A.600- 646A.628.

7.3.1 Contractor shall not breach or permit breach of the security of any
Personal Information that is contained in any document, record, compilation of
information or other item to which Contractor receives access, possession,
custody or control under the Contract, Contractor shall not disclose, or otherwise
permit access of any nature, to any unauthorized person, of any such Personal
information. Contractor shali not use, distribute or dispose of any Personal
Information other than expressly permitted by the State, the Authorized
Purchaser, required by applicable law, or required by an order of a tribunal having
competent jurisdiction.

7.3.2  Contractor shall report to the State and Authorized Purchaser, as promptly
as possible, any breach of security, use, disclosure, theft, loss, or other
unauthorized access of any document, record, compilation of information or other
item that contains Personal Information to which the Contractor receives access,
possession, custody or control in the performance of the Contract.

7.4 Security Policies; NDA. Contractor at afl times shall comply with Authorized
Purchaser's security policies. Contractor shall upon Authorized Purchaser's request
provide a written nondisclosure agreement and obtain such from Contractor’s employees
or subcontractors performing Services under the Contract.

7.5 Injunctive Relief, Contractor acknowledges that breach of this Section 7,
including disclosure of any Confidential Information, will give rise to irreparable injury
to Authorized Purchaser that is inadequately compensable in damages. Accordingly,
Authorized Purchaser may seek and obtain injunctive relief against the breach or
threatened breach of the foregoing undertakings, in addition to any other legal remedies
that may be available, Contractor acknowledges and agrees that the covenants contained
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herein are necessary for the protection of the legitimate business interests of Authorized
Purchaser and are reasonable in scope and content.

7.6  Publicity. Contractor agrees that news releases and other publicity relating to the
subject of the Contract or Agreement will be made only with the prior written consent of
the State and Authorized Purchaser,

7.7  Transition Assistance., Upon expiration or termination of all or part of the
Subscription Services or Non-subscription Services being provided under the Contract
and upon Authorized Purchaser’s request and subject to continued payment for so long as
Services are maintained, Contractor shall provide the following termination assistance:
Contractor shall continue to provide the Subscription Services and Non-subscription
Services that were provided by Contractor prior to the expiration or termination and any
new services requested by Authorized Purchaser that may be required to facilitate the
transfer of the affected Subscription Services and Non-subscription Services to
Authorized Purchaser, a Third-Party service provider or other Authorized Purchaser
designee, as applicable, including providing to Authorized Purchaser or Third-Party
personnel training in the performance of the affected Subscription Services and None
subscription Services. At no additional cost, Contractor shall provide to Authorized
Purchaser and any designated Third-Party service provider: (i) in writing, applicable
requirements, standards, policies, operating procedures and other documentation relating
to the affected execution environment of the Subscription Services and Non-subscription
Services; and (il) necessary access to the systems and sites from which the affected
Subscription Services and Non-subscription Services were provided, subject to
Authorized Purchaser’s right to review same. Contractor shall provide the termination
assistance outlined in this section for a period of up to twelve (12) months, unless
otherwise specified in the Contract. Immediately upon expiration or termination of the
Agreement or the Contract, Contractor shall provide Authorized Purchaser with a final
export of Authorized Purchaser Data in a format specified by Authorized Purchaser and
shall certify the destruction of all Authorized Purchaser Data within the possession of
Contactor that is solely related to the expired or terminated Subscription Services or Non-
subscription Services,

8. Contractor’s Representations and Warranties.

8.1 General Representations and_Warranties. In addition to all other Contractor
representations and warsanties in the Contract Contractor also represents and warrants to
Authorized Purchaser that:

a) Contractor has the power and authority to enter into and perform the Contract;

b) The Contract, when executed and delivered, will be a valid and binding
obligation of Contractor enforceable in accordance with its terms;

¢) Contractor will, at all times during the term of the Contract, be qualified to do
business in the State of Oregon, professionally competent and duly licensed to
perform the Services; '
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d) Contractor Is not in violation of, charged with nor, to the best of Contractor’s
knowledge, under any investigation with respect to violation of, any provision of
any federal, state or [ocal Jaw, ordinance or regulation or any other requirement or
order of any governmental or regulatory body or court or arbitrator applicable to
provision of the Services, and Contractor’s provision of the Services shall not
violate any such law, ordinance, regulation or order,

e) Contractor's performance under the Contract creates no potential or actual
conflict of interest, as defined by ORS 244, for either Contractor or any
Contractor personne! that wlll perform the Services under the Contract; and

f) The Contractor Data and Tax Certification in the form attached to the
Agreemment as Exhibit G and the Certification Statement For Independent
Confractor in the form attached to the Agreement as Exhibit H are true and
accurate as of the Effective Date, and Contractor will notify Authorized Purchaser
in writing if any such data or certifications change during the term of the

Agreement such that the attached Exhibits G or H, if applicable, are no longer true
and eecurate,

Contractor's Performance Warranties. Contractor represents and warrants to
p

Authorized Purchaser that:

a) Contractor has the skill and knowledge possessed by well-informed members
of its trade or profession and Contractor will apply that skill and knowledge with
care and diligence so Contractor and Contractor’s employees and any authorized
subcontractors perform the Services described in the Contract In accordance with
the highest standards prevalent in the industry or business most closely involved
in providing the Services that Conltractor is providing lo Authorized Purchaser
pursuant to the Contract;

b) Through the expiration of the warranty period, afl Secrvices delivered by
Contractor to Authorlzed Purchaser shall conform to the acceptance criteria set
forth in the Contract and any Documentation provided by Contractor and shall be
free from error or defect that materiatly impairs their use, and shall be free from
defects in materials, workmanship and design;

¢) Except as otherwise permitted or provided in the Contract, all Services
supplied by Contractor to Authorized Purchaser shall be transferred to Authorized
Purchaser free and clear of any and all restrictions on or conditions of transfer,
modification, licensing, sublicensing, direct or indirect distribution, or
assignment, and free and clear of any and all liens, claims, mortgages, security
interests, liabilities, and encumbrances of any kind;

d) When used as authorized by the Contraci, no Service delivered by Contractor
to Authorized Purchaser infringes, nor will Authorized Purchaser’s use,
duplication, or transfer of such Services infringe, any copyright, patent, trade
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secret, or other proprietary right of any third party;

) Except as otherwise set forth in the Contract, any subcontractors performing
work for Contractor have assigned all of their rights in the Services to Contractor
or Authorized Purchaser and no third party has any right, title or interest in any
Services supplied to Authorized Purchaser under the Contract;

f) Contractor will maintain, operate and enforce, prior 1o the receipt of, and
during the period in which Contractor has possession of or access to, any Personal
Information, an active and effective information security program to preserve the
security and confidentiality of all Personal Information that is contained in any
document, record, compilation of infonmation or other item to which Contractor
receives access, possession, custody or control; and

g) At the time of delivery and installation of the Software provided through the
Contract, the Software shall be free of what are commonly defined as viruses,
worms, spyware, and other malicious defects that will hamper performance of the
software, collect unlawful personally identifiable information on users, or prevent
the software from performing as required under the terms and conditions of the
Contract.

9, Indemnities,

9.1 Qeneral Indemnity. Contractor shall defend, save, hold harmless, and indemnify
the State of Oregon and Authorized Purchaser and their agencles, subdivisions, officers,
directors, employees and agents from and against all third party claims, suits, actions,
losses, damages, liabilities, statutory penalties, costs and expenses for personal injury,
including death, damage to real property and damage fo tangible personal property
resulting from, arising out of, or relating to the intentional, reckless or negligent acts or
omissions of Contractor or its officers, employees, subcontractors, or agents under the
Contract; provided that Contractor shall have no obligation to indemnify the State of
Oregon or Authorized Purchaser from and against any claims, svits, actions, losses,
damages, liabilities, costs and expenses attributable solely to the acts or omissions of the
State of Oregon or Authorized Purchaser, and their officers, employees or agents.

92  IP Indemnity. In addition to and without limiting the generality of Section 9.1,
Contractor expressly agrees to, indemnify, defend and hold the State of Oregon and
Authorized Purchaser and their agencies, subdivisions, officers, directors, employees and
agents harmless from any and all third party claims, suits, actions, losses, damages,
linbilities, statutory penalties, costs and expenses of any nature whatsoever resulting
from, arising out of or relating to any claims that the Services or use thereof infringe any
patent, copyright, trade secret, trademark, trade dress, mask work, utility design, or other
proprietary right (collectively, “Intellectual Property Rights”) of any third party, If
Contractor believes at any time that the Software or Services infringe a third party’s
Intellectual Property Rights, Contractor may upon receipt of Authorized Purchaser’s prior
written consent, which Authorized Purchaser shall not unreasonably withhold, (i) replace
an infinging item with & non-infringing item that meets or exceeds the performance and
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functionality of the replaced item; or (ii) obtain for Authorized Purchaser the right to
continue to use the infringing item; or (i) modify the infringing item to be non-
infringing, provided that, following any replacement or modification made pursuant to
the foregoing, the Software continues to function in conformance with the requirements
set forth in the Contract, Contractor's failure or inability to accomplish any of the
foregoing shall be deemed m material breach of the Contract, and Authorized Purchaser
may pursue any rights and remedies available to it under the Contract, including
termination. Contractor shall not be liable under this Article 9.2 for any claim for
infringement based solely on the following:

2) Authorized Purchase's modification of the Software or Services other
than as set forth in the Contract or without the written permission of
Contractor;

b) Use of the Software or Services in a manner other than as contemplated by the
Confract or as authorized in writing by Contractor; or

¢) Use of the Software or Services in combination, operation, or use of with
other products in a manner that does not comply with their
specifications, not specified by Contractor or of which Contractor has not
approved in writing,

93  Control of Defense and Settlement. Confractor’s obligation to indemnify

Authorized Purchaser as set forth in Sections 9.1 and 9.2 is conditioned on Authorized
Purchaser providing to Contractor prompt notification of any claim or potential claim of
which Authorized Purchaser becomes aware that may be the subject of those Sections,
Contractor shall have control of the defense and settlement of any claim that Is subject to
Section 9.1 or Section 9.2; however, neither Contractor nor any attorney engaged by
Contractor shail defond the claim in the name of the State of Oregon or any Authorized
Purchaser of the State of Oregon, nor purport to act as legal representative of the State of
Oregon or any of its agencies, without the approval of the Attorney General, nor shall
Contractor settie any claim on behalf of the State of Oregon without the approval of the
Attorney General. The State of Oregon or an Authorized Purchases that is not a
contracting agency of the State of Oregon (collectively “Indemnified Party™) may, at its
election and expense, assume its own defense and settiement in the event that the
Indemnified Party determines that Contractor is prohibited from defending the
Indemnified Party is not adequately defending the Indemnified Party’s interests, or that

an important governmental principle is at issue and the Indemnifled Party desires to
assume its own defense.

94  Insurance, Contractor shall provide insurance as required by Exhibit C,
16.  Events of Default.

10.1  Default by Confractor. Coniractor shall be in default under the Contract |8

a) Contractor institutes or has instituted against it insolvency, receivership or
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il

1.1

bankruptoy proceedings which are not dismissed within 60 days of their
commencement, makes an assighment for the benefit of creditors, or ceases doing
business on a regular basis; or

b) Contractor no longer holds a license or certificate that is required for
Contractor to perform the Services and Contractor has not obtained such license
or certificate within 30 business days after delivery of Authorized Purchaser's
notice or such longer period as Authorized Purchaser may specify in such notice;
or

c) Contractor commits any material breach or default of any covenant, warranty,
obligation or certification under the Contract, fails to perform the Services in
conformance with the specifications and warranties provided herein, or clearly
manifests an intent not to perform future obligations under the Contract, and such
breach or default is not cured, or such manifestation of an intent not to perform is
not corrected by reasonable written assurances of performance within 30 business
days after delivery of Authorized Purchaser’s notice or such longer period as
Authorized Purchaser may specify in such notice.

Default by Authorized Purchaser. Authorized Purchaser shall be in default under
the Contract i

a) Authorized Purchaser falls to pay Contractor any amount pursuant to the
terms of the Contract and Authorized Purchaser fails to cure such failure within
30 business days after delivery of Contractor’s notice or such longer period as
Contractor may specify in such notice; or

b} Authorized Purchaser commits any material breach or default of any
covenant, warranty, or obligation under the Contract, fails to perform its
cominitments hereunder within the time specified or any extension thereof, and
Authorized Purchaser fails to cure such failure within 30 business days afler
delivery of Contractor’s notice or such fonger period as Contractor may specify in
such notice.

Remedies for Default,

Authorized Purchaser’s Remedies. In the event Contractor is in default under

Section 10.1, Authorized Purchaser may, at its option, pursue any or all of the
remedies available to it under the Contract and at law or in equity, which include,
without limitation:

a) termination of the Contract under Section 12.2;

b) withholding all monies duc for Services that Contractor is obligated but has
failed to perform within 30 days after Authorized Purchaser has notified
Contractor of the nature of Contractor’s default;
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c) credits or other remedies for failure to meet Service Levels;

d) with respect to Services for which Authorized Purchaser has paid before
acceptance, a return of all moneys previously paid for such Services;

e} initlation of an action or proceeding for damages, specific performance,
declaratory or injunctive relief; and

) exercise of ifs right of setoff.

112 Remedies Cumulative. These remedies are cumulative to the extent the remedies
are not inconsistent, and Authorized Purchaser may pursue any remedy or remedies
singly, collectively, successively or in any order whatsoever. If it is determined for any
reason that Contractor was not in default under Section 10.1, the rights and obligations of
the parties shall be the same as if the Contract was terminated pursuant 1o Section 12.1.

11.3  Contractor's Remedies. In the event the State terminates the Agreement or
Authorized Purchaser terminates the Contract, as set forth in Section 12.1, or in the event
Authorized Purchaser is in default under Section 10.2 and whether or not Contractor
elects fo exercise its right to terminate the Contract under Section 12.3., Contractor's sole
monetary remedy shall be a claim for the unpaid invoices; the percentage of Services
completed on each Deliverable up to the not to exceed amount for the Deliverable set
forth in the Contract, authorized expenses incurred, less previous amounts paid and any
claims which Authorized Purchaser has against Contractor. If previous amounts paid to
Contractor exceed the amount due to Contractor under this Section 11.3, Contractor shall
pay any excess to Authorized Purchaser upon written demand.

12, Termination; Suspension,

12,1 Authorized Purchaser's Right fo Terminate. Authorized Purchaser may, at its sole

discretion, terminate the Contract, as follows;

a) Authorized Purchaser may terminate the Contract for its convenience upon 30
days’ prior wrltten notice to Contractor.

b) Authorized Purchaser may terminate the Contract if the Authorized Purchaser
fails to receive funding, appropriations, limitations or other expenditure authority
at levels sufficient to pay for Contractor’s services,

c) Authorized Purchaser may terminate the Contract if federal or state laws,
regulations, or guidelines are modified or interpreted in such a way that the
performance of the Services under the Contract is prohibited or if Authorized

Purchaser is prohibited from paying for such Services from the planned funding
source.

122 Authorized Purchaser's Right to Terminate for Cause. In addition to any other

rights and remedies Authorized Purchaser may have under the Contract, Authorized
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Purchaser may terminate the Contract, in whole or in part, immediately upon Contractor's
defauit under Section 10.1.

12.3  Contractor's Right to Terminate for Cause, Contractor may terminate the Contract
upon Authorized Purchaser’s default under Section 10.2,

124 Return of Property. Upon termination of the Contract for any reason whatsoever,
Contractor shall immediately deliver to Authorized Purchaser all of Authorized
Purchaser’s property {inciuding without limitation Authorized Purchaser's Confidentiai
Information or any Services for which Authorized Purchaser has made payment in whole
or in part) that are In the possession or under the control of Contractor in whatever stage
of development and form of recordation such Authorized Purchaser property is expressed
or embodied at that time.

12.5 Authorized Purchasert Right fo Suspend the Services,

12.5.1 Authorized Purchaser may suspend portions or all of the Services due to
the following causes:

a) Contractor’s default under section 10.1;
)] Any reason considered to be in the public interest; or
c) For non-appropriation as set forth in section 12,1 and 16.6.

12.5.2 Authorized Purchaser shall notify Contractor in writing of the effective

date and time of the suspenslon and shall notify Contractor in writing to resume
Services.

12.5.3 During suspension Coniractor is responsible as follows:

a) If the suspension occurs due to the reason set forth in Section
12.5.1(a), Contractor shall continue to provide any unexpired warranty
coverage and maintain prepaid Service Levels. No single instance of
suspension of performance for Contractor's default under 12.5.1(a) may
exceed 180 days.

b) If the suspension occurs due to the reasons set forth in Sections
12,5.1(b) or {c}, Contractor shali provide warranty coverage for a period of
90 days following the effective date of suspension for any Deliverables
accepted prior to the effective date of suspension. Notwithstanding the
foregoing, Contractor shall not be obligated to provide warranty period
maintenance and support except to the extent such warranty periad
maintenance and support has been paid in advance, No single instance of
suspension of performance under 12,5.1(b) or 12.5.1{¢) may extend
beyond 30 days after the end of the biennium during which the suspension
oceurred,
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¢) If the Services are recommenced afier the suspension Contractor shall
complete the Services in every respect as though its prosecution had been
continuous and without suspension. Due dates for Services shall be
extended by the amount of the period of suspension and a reasonable
period for Contractor’s remobilization not to exceed 90 calendar days.

13, Independent Contractor; Taxes and Withholding.

13.1  Independent Contractor. Cantractor shall perform all Services as an independent
confractor. Although Authorized Purchaser reserves the right to evaluate the quality of
the completed performance, Authorized Purchaser will not control the means or manner
of Contractor’s performance. Contractor is responsible for determining the appropriate
means and manner of performing the Services,

132 Declaration and Certification. Contractor by execution of the Contract declares
and certifies that (i) its performance of the Services creates no potential or actual conflict
of interest as defined by ORS Chapter 244, for Contractor or any Contractor personnel
who will perform Services under the Contract, and (ii) in the event that Contractor or its
personnel are performing services for the federal government, that no rules or regulations
of the agency for which Contractor or its personnel provide services prohibit Contractor
or its personnel from providing the Services under the Contract, Contractor also declares
and cerlifies by execution of the Contract that it is not an “officer," “employee,” or
“agent” of Authorized Purchase, as those terms are used in ORS 30.265.

13.3  Responsible For Taxes. Contractor shall be responsible for all federal and state
taxes applicable to compensation and other payments paid to Contractor under the
Contract and, unless Contractor is subject to backup withholding, Authorized Purchaser
wilt not withhold from such compensation and payments any amount to cover
Contractor’s federal or state tax obligations. Contractor is not efigible for any social
security, unemployment insurance, or workers’ compensation benefits from
compensation or payments paid to Contractor under the Contract, except as a self-
employed individual,

14, Compliance Applicable Law.

Contractor shall comply with all federal, state and local laws, regulations, executive
orders and ordinances applicable to the Contract, Without limiting the generality of the
foregoing, Contractor expressly agrees to comply with the following Iaws, regulations
and executive orders to the extent they are applicable to the Contract: (i) Titles VI and
VI of the Civil Rights Act of 1964, as amended; (i} Sections 503 and 504 of the
Rehabilitation Act of 1973, as amended; (iii) the Americans with Disabilities Act of
1990, as amended; (iv) Executive Order 11246, as amended; (v) the Health Insurance
Partability and Accountability Act of 1996; (vi) the Age Discrimination in Employment
Act of 1967, as amended, and the Age Discrimination Act of 1975, as amended; (vii) the
Vietnam Era Veterans' Readjustment Assistance Act of 1974, as emended; {viii) ORS
Chapter 639, as amended; (ix) all regulations and administrative rules established
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pursuent to the foregoing laws; and (x) all other applicable requirements of federal and
state civil rights and rehabilitation statutes, rules and regulations. These laws, regulations
and exccutive orders are incorporated by reference hereln to the extent that they are
applicable to the Contract and required by law to be so incorporated,

15.  Dispute Resolution,

15.1 Litigation — State Agencies. Any claim, action, suit, or proceeding (collectively,
“Claim”) between a Authorized Purchaser that is a State agency and Contractor that
arises from or relates to the Confract shall be brought and conducted solely and
exclusively within the Circuit Court of Marion County for the State of Oregon; provided,
however, if a Claim must be brought in a federal forum, then it shall be brought and
conducted solely and exclusively within the United States District Court for the District
of Oregon. CONTRACTOR BY EXECUTION OF THIS MASTER AGREEMENT
HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF THE COURTS
REFERENCED IN THIS SECTION 15.1. In no event shall this Section 15.1 be
construed as a waiver by the State of Oregon of any form of defense or immunity,
whether sovereign immunity, governmental immunity, immunity based on the eleventh
amendment to the Constitution of the United States or otherwise, from any claim or from
the jurisdiction of any court,

152 Litigation — Non-State Authorized Purchasers. Any Claim between a non-State
agency Authorized Purchaser and Contractor that arises from or relates to the Contract
shall be brought and conducted solely and exclusively within the state court for the
county of the residence of the Authorized Purchaser; provided, however, if a Claim must
be brought in a federal forum, then it shall be brought and conducted solely and
exclusively within the United States District Court for the District of Oregon,
CONTRACTOR BY EXECUTION OF THIS MASTER AGREEMENT HEREBY
CONSENTS TO THE IN PERSONAM JURISDICTION OF THE COURTS
REFERENCED IN THIS SECTION 15.2. In no event shall this Section 152 be
construed as a waiver by the State of Oregon or any non-State Authorized Purchaser of
any form of defense or immunity, whether sovereign immunity, governmental immunity,
immunity based on the eleventh amendment to the Constitution of the United States or
otherwise, from any claim or from the jurisdiction of any court.

153 Governing Law, The Contract shall be governed by and construed in accordance
with the laws of the State of Oregon without regard to principles of conflict of laws.

i6. Miscellaneous Provisions,

16,1  Recycling. Contractor shall, to the maximum extent economically feasible in the
performance of the Contract, use recycle paper (as defined in ORS 279A.010 (1) (gg)),
recycle PETE products (as defined in ORS 279A.010 (1) (hh)), and other recycled plastic
resin products and recycled products (“recycled product” is defined in ORS
279A.010(1)(ii).

162  Subcontracts and Assignment. Contractor shall not enter Into any subcontracts for
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any of the Services required by the Contract or assign or transfer any of its interest in the
Contract without Authorized Purchaser’s prior written consent. Any proposed use of a
subcontractor which is located outside the United States or use of subcontract labor or
facilities located outside the United States must be called to the specific attention of
Authorized Purchaser. Authorized Purchaser's consent to any subcontract shall not
relieve Contractor of any of its duties or obligations under the Contract,

16.3  Successors and Assigns, The provisions of the Contract shail be binding upon and
shall inure to the benefit of the parties hereto and their respective successors and
permitted assigns, if any,

164 No Third-Party Beneficiaries. The State, Authorized Purchaser and Contractor are
the only parties to the Agreement and the Contract and are the only parties entitled to
enforce their terms. Nothing in the Confract gives, is intended to give, or shall be
construed to give or provide any benefit or right, whether directly, indirectly, or
otherwise, to third persons unless such third persons are individually identified by name
herein and expressly described as intended beneficiaries of the terms of the Contract,

16.5 Funds Avajlable and Authorized. Contractor shall not be compensated for
Services performed under the Contract by any other Authorized Purchaser or department
of the State of Oregon. Authorized Purchaser believes it has sufficient funds currently
available and authorized for expenditure to finance the costs of the Contract within
Authorized Purchaser’s biennial appropriation or limitation, Contractor understands and
agrees that Authorized Purchaser’s payment of amounts under the Contract is contingent
on Authorized Purchaser receiving appropriations, limitations, or other expenditure
authority sufficient to allow Authotized Purchaser, in the exercise of its reasonable
administrative discretion, to continue to make payments under the Contract.

166 Records Maintenance: Access, Contractor shall maintain all financial records and
ather records relating to its performance under the Contract in accordance with generally
accepted accounting principles and in such a manner as 1o clearly document Contractor's
performance. Contractor acknowledges and agrees that Authorized Purchaser, the State
and the federal government and their duly authorized representatives shall have
reasonable access, at their own cost and expense and only following reasonable notice to
Contractor, to such records, in paper or electronic form, to perform examinations and
audits and make excerpts and transcripts, Contractor shall retain and keep accessible all
such records for a minimum of six years, or such longer period as may be required by
applicable law, following termination of the Contract, or untfl the conclusion of any

audit, controversy, or litigation arising out of or related to the Contract, whichever date is
later.

16.7  Foreign Contractor. If Contractor is not domiciled in or registered to do business
in the State of Oregon, Contractor shall promptly provide to the Oregon Department of
Revenue and the Secretary of State, Corporation Division, all information required by
those agencies relative to the Contract, Contractor shall demonstrate its legal capacity to

peiform the Services under the Contract in the State of Qregon before entering into the
Contract,
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16.8  Survival. All rights and obligations shall cease upon termination or expiration of
the Contract except for the rights and obligations and declarations set forth in Articles v,
VI, VI, VI, KX, XII, XIV and XV, and Sections S, 6, 7, 8, 9, 11, 13.3, 15, 16.3, 16.4,
16.6, 16.8, 16.17, 16.18, and 16.19,

16.9 Time is of the Essence. Contractor agrees that time Is of the essence in its
performance under the Contract.

16.10 Force Majeure. Neither Authorized Purchaser nor Contractor shall be liable to the
other for any failure or delay of performance of any obligations hereunder when such
failure or delay shall have been wholly or principally caused by acts or events beyond its
reasonable control, including without limitation acts of God, acts of civil or military
awthority, fires, floods, earthquakes or other natural disasters, war, riots or sirikes.
Contractor shall, however, make all reasonable efforts to remove or eliminate such a
cause of delay or default and shall, upon the cessation of the cause, diligently pursue
performance of its obligations under the Contract.

16,11 Notices. Except as otherwise expressly provided in the Contract, any
communications between the parties hereto or notices to be given hereunder shall be
given in writing by personal delivery of, facsimile transmission of, or mailing the same,
postage prepeid, to Contractor or Authorized Purchaser at the address or number set forth
in the Contract, or to such other addresses or numbers as either party may hereafler
indicate pursuant to this Section 16.11. Any communication or notice so addressed and
mailed shall be deemed to be given five (5) calendar days after mailing. Any
communication or notice delivered by facsimile shall be deemed to be given when the
transmitting machine generates recelpt of the transmission. To be effective against
Authorized Purchaser, such facsimile transmission must be confirmed by telephone
notice to the Authorized Purchaser Authorized Representative. Any communication or
notice by personal delivery shall be deemed to be given when actually received by the
appropriate Authorized Representative,

1612 Severability. The parties agree that if any term or pravision of the Contract is
declared by a court of competent jurisdiction to be illegal or in conflict with any law, the
validity of the remaining terms and provisions shall not be affected, and the rights and
obligations of the partics shall be construed and enforced as if the Contract did not
contain the particular term or provision held to be invalid.

16,13 Counterparts. The Contract may be executed in several counterparts, all of which
when taken together shall constitute one contract binding on all parties, notwithstanding
that all parties are not signatories to the same counterpart. Each copy of the Contract so
executed shall constitute an original.

16.14 Amendments. The Contract may be amended, modified, or supplemented only by
a written amendment signed by Authorized Purchaser and Contractor that has been

approved by DOJ, if required by applicable law. Any amendment that provides for
additional Services may only provide for Services directly related to the scope of
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Services and Products described in the Agreement, and no amendment shall be effective
until all requisite signatures and approvals are obtained,

16.15 Disclosure of Social Security Number. Contractor must provide Contractor's
Social Security number unless Contractor provides a federal tax identification number,

This number is requested pursuant to ORS 305.385 and OAR 150-305.100. Social
Security numbers provided pursuant to this authority will be used for the administration
of state, federal and local tax laws.

16.16 Walver. The failure of either party to enforce any provision of the Contract or the
waiver of any violation or nonperformance of the Contract in one instance shall not
constitute a waiver by the party of that or any other provision nor shall it be deemed to be
a waiver of any subsequent violation or nonperformance. No waiver, consent,
modification, or change of terms of the Contract shall bind either party unless in writing
and signed by both parties and all necessary State of Oregon approvals have been
obtained. Such waiver, consent, modification, or change, if made, shall be effective only
in the specific instance and for the specific purpose given.

16.17 Disaster Recovery; Backup. Notwithstanding the provisions of section 16.10,
Contractor shall be responsible for providing disaster recovery services if Contractor
experiences or suffers a disaster; Contactor shall take all necessary steps to ensure that
Authorized Purchaser shall not be denied access to the Services for more than five (5)
hours in the event there is a disaster to Contractor data, Authorized Purchaser Data or
Contractor Intellectual Property necessary to provide the Subscription Services and the
Non-subscription Services. Contactor shall maintain the capability to resume provision
of the Services from an alternative location and via an alternative telecommunications
route in the event of a disaster that renders Contractor’s data center unusable or
unavailable. If Contractor fails to restore the Subscription Services and the Non-
subscription Services within five (5) hours of the initial disruption to service, or
Contractor declares mote than two (2) disasters in any twelve (12) month period,
Authorized Purchaser may declare Contractor to be in default of the Contract and
Authorized Purchaser may seek alternate services, which would have otherwise been
provided under the Contract, from another source. Contractor shall reimburse Authorized
Purchaser for all costs reasonably incurred by Authorized Purchaser in obtaining such
alternative services, with payment to be made within thirty (30) days of Authorized
Purchaser’s written request for such payments.

Contractor shall provide off-site storage on a weekly basis of all backup disks, data or
materials of any type whatsoever produced in whole or in part in connection with or
related to the performance by Contractor of its obligations under the Contract (including
without limitation discs, tapes, other storage media, work papers and partial drafts of
documentation code).

16.18 Integration, The Contract including the Agreement and Its Exhibits constitute the
entire agreement between the parties on the subject matter hereof, There are no
understandings, agreements or representations, oral or written, not specified herein
regarding the Contract.
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16,19 No Partnership. The Contract is not intended, and shall not be construed, to create
a partnership or joint venture between Authorized Purchaser and Contractor. Nothing in
the Contract shall be construed to make Authorized Purchaser and Contractor pariners or
joint venture participants.
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EXHIBIT B

SCHEDULE OF SERVICES AND COMPENSATION

Description of Service

a. Provide secure electronic records management application and hosting and secure
transport. Service shall include use of the HP TRIM DoD5015.2 continually
compliant software. (The compliant software must be hosted on Contractor’s
maintained redundant, load balanced, and high-availability infrastructure in an
appropriately hardened and secured data cenfer environment that meets the
standards of a Tier Two Data Center). All data storage shall be managed such
that corrupt or missing data can be recovered in less than 2 hours, and backed up
and transported securely to a secure offsite location for disaster recovery,

b. Services shall meet the general requirements listed below and must address
attachment size or any other known limits.

The standard Services listed below shall be included in the per User
price, Contractor may provide and list additional options,

Standard Service to include:

Use of HP TRIM Oregon Records Management System (ORMS) licensed software
ORMS Application configuration and administration set up
Integration with GroupWise, Cutlock and SharePoint
Project Management

24’X7 Helpdesk support

User and administrative training

User documentation

10 GB of data storage per User

T GB of data transfer per User per month

Direct billing to Authorized Purchaser

Acceptable Service Levels

Work with the Secretary of State's Business Services Division for fee

distribution to the Archives Division for their services in retention schedule

preparation, classification structure development and initial application use
training, which is in addition to the services now provided for paper records.

» WebDrawer shall be provided by Contractor as a standard service,

o If future HPRM sofiware owner Hewlett Packard (HP)'s software upgrades require
re-customization of WebDrawer, each Authorized Purchaser Agency shall pay a
pro-rata share of the total cost of such re-customization, based on the number of
each Authorized Purchaser's Users, Only Authorized Purchasers with effective
Subscription Services Contract (Exhibit D) priot to execution of this amendment
will have the option to decline to pay the costs of such re-customization,

& & & @& © % & o
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¢ Authorized Purchasers requesting individual customization to WebDrawer shall
submit a Non-Subscription Services Contract (Exhibit E). If upon notification of the
requested changes, there are no objections from the other Authorized Purchasers,
then the requested changes would be included in the standard version of the
WebDrawer and the requesting Authorized Purchaser will bear the cost of the
customization. If there is objection from an Authorized Purchaser, the requesting
Authorized Purchaser may request an individual instance of WebDrawer and wilf
bear the cost of the customization,

The 10 GB of data storage per User and the 1 GB of data transfer per User per month
amounts will be metered at the Authorized Purchaser level rather than the User level.
These amounts are based on an average of standard user disk space and data transfer
required; after the one-time initial data transfer upon implementing ORMS.

Suggested Additional Services:

.« & & & &

Additional application integration
Additional Project Management
Additional hosting

Additional user training
Additional Help Desk Services

Hosting Solution provides:
A Tier II or higher Data Center, including, at a minimum:

Physical, electronic and biometric security which meets the
Oregon Department of Adminisirative Services Standards
Acceptable availability and scalability for up to 100,000 users
Windows application servers

Redundancy built af all levels

Adequate HVAC cooling to scale to statewide service

Redundant ISP’s with acceptable connectivity and speed

Freeway and airport accessibility

24X7 infrastructure monitoring and support

Located in a no flood zone

The data center must be located in a an area that is projected to experience

a less than 20% peak ground acceleration as indicated on the Oregon

Department of Geology and Mineral Industries 'Eerthquake Hazard Maps

for Oregon

http//www.oregongeology.com/sub/publications/gms/gms100.pdf

Solution must also Inelude:

A costing model which provides economy of scale to lower
subscription fees with increased number of users.

Master Software as a Service Agreement

KH




The Saa8 proposed must be able to manage across multiple repositories.
The Saa8 proposed must be scalable to 100,000 + users,

* The SaaS proposed must be able to be integrated with Novell GroupWise
and Microsoft Outlook mail systeins as well as Sharepoint,

¢ The Sas8 proposed must support and be compatible with the
State's classification and scheduling system and record retention laws.

» The software component of the proposed solution, which will manage
electronic records, must be HP TRIM certified against DoDS015.2 and
remain certified through the life of the contract.

¢ The preferred server technology is Windows Application Server,
Microsoft or Oracle data base and integration with Microsoft office.

e Migration Support/Implementation Plan

Contractor shall provide a proven set of migration processes and tools to convert existing
documents and email to the ORMS Saa8 services. The existing Authorized Purchaser’s

emai} services include but are not limited to GroupWise, Lotus Notes, hosted Exchange
server, and POP3-based emails,

Contractor shall implement its transition plan for the first pilot agency with at least 1,000
users and 25 offices located across the State including a high level project schedule and
roll-out plan. Contractor shall work with the Secretary's Archivist to bring In future
agencies once the pilot is successful,

Contractor shall provide optional additional migration services as requested by
Authotized Purchaser,

d, Authorized Purchinser Administrative Capability

Contractor shall include administrative access to Authorized Purchaser with the following
minimum features:

¢ Authorized Purchaser's administrator(s) responsible for account
administration (Move/Add/Change)

¢ Authorized Purchaser's administrator(s) can request assistance in using the
ORMS tool and recovering documents if necessary
Ad hoc per-user volume & storage usage reporting

e Authorized Purchaser's aggregate storage allocation & current

consumption reporting

Administrative abilities shall be able to be segregated by Authorized Purchaser

d. Archival and E-Discovery

Contractor  shall meet the  State’s  Archival and  Retention riles
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(hutp://arcweb.sos,state.or.us/rules/QARS_ 100/OAR_166/166 tofe.html). Services shall
include retention and e-discovery capability.

e Record Security

In recognition of the sensitive nature of the information handled by Authorized
Purchasers, Contractor shall ensure Authorized Purchaser's records are transported,
stored, and accessed in a secure manner. Contractor shalf abide by the following:
State's Security Plan and Standards:
(http://www.oregon,gov/DAS/EISPD/ESQ/SW_Plan Standards.shtml

State Information Security Policies:
hitp:/'www.oregon.gov/DAS/EISPD/ESO/Policies.shtm)

http://www.oregon.gov/DAS/BlSPDIESO/Policics.shtmi#PoIicg Set
Oregon ID Theft Act:

ttp:/fwww.oregon.gov/DAS/EISPD/ESO/ID Theft.shtml

At Authorized Purchaser’s request, segregated data storage will be provided.
[Describe measures taken to ensure records {ransported by and siored
on Conlracior's servers remains unaltered from its original form.]

Requirements include the following at a minimum:
¢ Transport of records between Contractor’s hosting site must be strongly
« encrypted All Authorized Purchaser’s access to records at Contractor’s site must
be strongly encrypted
*» Authorized Purchaser's access to records at Contractor’s shall be strongly
authenticated (¢.g. secure token, certificate, PIN, etc.)
o Prefer to use Authorized Purchaser's domain authentication,
* Access to records at Contractor's only from strongly authenticated users as
defined in Enterprise Information Security Standard for the State of Oregon
1.1 "Authentication Standards”. Authorized Purchaser’s records are protected
from unauthorized access from:
o Contractor's other hosted customers and clients
Contractor’s business partners and contractors of customers and clients
Contractor’s adiinistrative personnel
Internet users, general public
Unauthorized agency employees, contractors, and business partners

Unauthorized State of Oregon employees, contractors and
business partners

00000

f. Service Level and Remedies.

Service availability shall be a minimum of 99.7% measured on a monthly basis.
Record retrieval delivery time shall be three minutes or less, 95%, measured on
a monthly basis. Record retrieval delivery time shall be measured at the server

end between the ORMS workgroup server and database at Synergy Data Center,

Provide 24 hours per day / 7 days per week / 365 days per year service support.
Remedies:
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Measure Performance (Monthly) 5;::]?3’ (Credit) per
Monthly Fee x # of

Availability 99.7% affectcg seais

Record Retrieval 95% Monthly Fee x # of

Time ° affected seats

Contractor shall provide a Statement of Complance with the Service Level
and Remedies identified above,

B Other Requirements,
Reporting ’

Contractor shall at a minimum provide the following reports:

Usage reports, e.g., who (Agency) is using the ERMS system
(sizes, frequencies, etc,)

Storage reports, ¢.g., who is using what kind of storage.
Status reports, e.g., to measure if service meets SLA.
Billing-related reports, e.g., fee per usage by Agency, departments, etc.

The frequency of reports will be determined by the Secretary and each
Authorized Purchaser.

Training

Contractor shall provide at a minimum the following training and associated materials:

User and Administrative training

Issue escalation related training such as using Proposer's defect
tracking system, escalation process, etc.

Billing-related training, e.g., ordering of additiona! services, resolve
billing questions, ete

Support

Contractor shall provide a clearly defined support process that includes at a minimum
the following:

1. Support triage mode}

2. Support request status
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18.

19.
20,

Pricing:

Service upgrade roadmap

User panel

Escalation process

Personal distribution list capability

Contact List

Disaster/business continuity capability

Migration planning and services, tools, training

Overview of Proposer's business (Length of time offering requested
services, number and chumn rate of clients, migration references)

. Proposer’s operational processes (ISOxxxx, ITIL, ete)

a. Configuration & change management

b. Network security administration

¢. System administration

d. External certification/auditing for infrastructure and ERMS

DoD 5015.2 compliance

Virus protection (including process to keep current in perpetuity)
email clients and other applications supported
Browsers supported (for remote access & administrative access)
Description  of datacenter(s), type classification, geographic
redundancy, certifications, square footage, ownership, number
servers, ete .
Service Performance

a.  SLA & nonperformance penalties

b.  Operational Key Performance Metrics (Network/server

utilization, ete)
Authorized Purchaser authentication required for access to
accounts

Service termination

@ Clearly defined service termination process

b, Record protection plan
Help Desk
Information security incident response process

Small agency Implementation Option: If an Authorized Purchaser with fewer than
10 total users wants to participate in the Oregon Records Management Solution
(ORMS), upfront costs may apply. Applicable upfront/set up costs to implement
Subscription (Standard) Services may be invoiced to the Authorized Purchaser for
work including but not limited to: establishing secure connectivity to the ORMS
Data Store hosted at Synergy Data Center, setting up user authentication for
software and system configuration, training and other services. Upfront billable
services will be agreed to by all parties involved prior to the provision of those

services,

Payment option #1:
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Number of User Cost per Month Monthly Rebate
per User

2,000 $37.02 $8.76
3,000 $37.02 $8.76
4,000 $29.74 $4.87
5,000 $26.66 $2.92
6,000 $24.06
7,000 $21.61
8,000 $19.62
9,000 $18.81

10,000 $17.53

11,000 816,55

12,600 $15.71

13,000 $14.68

14,000 $14.02

15,080 $13.55

16,000 $12.54

17,000 $11.96

18,000 $11.44

19,000 $10,99

20,000 £10.54

Or
Payment Option #2;

Authorized Purchaser may purchase a minimum of 300 Users at the rate of $24.06 per User
per month,

Payment option #2 pricing is available to Authorized Purchasers with an executed Contract
on or before October |, 2015 with accepted Deliverables on or before December 31, 2015.
Authorized Purchasers shall make a payment for a minimum of 300 Users upon Acceptance
of Deliverables as per Section 3.5 and 5.3 in Exhibit A of the Master Services Agreement.
Acceptance of Deliverables occurring after December 31, 2015 will be subject to payment
option #1 pricing.

If the Authorized Purchaser exceeds the 10 GB of data storage per User and the 1 GB of
data transfer per User per month the cost for those Additional Services are:

¢ $7.00 per 10GB of additional storage per month
¢ $1.20 per | GB of additional data transfer per month
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EXHIBIT C

INSURANCE

A. REQUIRED INSURANCE. Contractor shall obtain at Contractor’s expense the
insurance specified in this Exhibit C prior to performing under the Agreement or any
Contract and shall maintain it in full force and at its own expense throughout the duration
of the Agreement and any Contract and all warranty periods, Contractor shall obtain the
following Insurance from insurance companies ot entities that are authorized to transact
the business of insurance and issue coverage in State and that are acceptable to the State.

I. WORKERS COMPENSATION. All employers, including Confractor, that employ
subject workers, as defined in ORS 656.027, shall comply with ORS 656.017 and shall
provide workers' compensation insurance coverage for those workers, unless they meet
the requirement for an exemption under ORS 656.126(2). Contractor shall require and
ensure that each of its subcontractors complies with these requirements,

ii. PROFESSIONAL LIABILITY

Required by State [ Not required by State

Professional Liability. Contractor shall obtain and maintain at its own expenses for the
duration of the Agreement and any Contract. Professional Liability Insurance with a
combined single limit, or the equivalent, as set forth below, This is to cover damages
caused by error, omission or negligent acts related to the professional services to be
provided under the Agreement and any Contract. Full limits can be obtained by the
purchase of one primaty policy or a primary and excess policy as needed to provide the
full policy limits. Such policy shatl include coverage for losses arising from the breach
of information security or cyber liability (including Technology Errors & Omissions,
Network Security and Privacy Liability and Media Liability), whether combined with the
Professional Liability policy or placed as a separate policy, but carrying the same limits
of liability. Such coverage shall insure damage caused by error, omission, or negligent
acts, including all prior acts without limitation, related to the professional services to be
provided under the Agreement and any Contract, The Policy shall be-amended to include
Independent Contractors providing Professional Services on behalf of or at the direction
of Contractor. The definition of Contractual Liability shall be amended to state that
ligbility under a contract of professional services is covered. Further, coverage shall be
afforded for fraudulent acts, misappropriation of trade secrets, internet professional
services, computer attacks, personal injury, regulatory actions, known wrongful acts,
confractual liability, privacy policy, and insured versus insured.

BJ  Per occurrence limit for any single claimant:

July 1, 2010 to June 30, 2011 $1,700,000.
July 1, 2011 to June 30, 2012: $1,800,600.
July 1, 2012 to June 30, 2013: $1,900,000,
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July 1, 2013 to June 30, 2014: $2,000,000,

July 1,204 to June 30, 2015: $2,100,000,

July 1, 2015 and thereafter, the adjusted limitation as determined by the State Court
Administrator pursuant to Oregon Laws 2009, chapter 67, sections 3 and 5 (Senate Bill
3.

Per occurrence limit for any number of claimants

July 1, 2010 to June 30, 2011: $3,700,000,
July 1, 2011 to June 30, 2012: $3,900,000.
July 1, 2012 to June 30, 2013: $4,100,000,
July 1, 2013 to June 30, 2014: $4,300,000,
July 1,2014 to June 30, 2015: $4,500,000.

July 1, 2015 and thereafler, the adjusted Hmitation as determined by the State Court

Administrator pursuant to Oregon Laws 2009, chapter 67, sections 3 and 5 (Senate Bill
31).

iii, COMMERCIAL GENERAL LIABILITY.

: Required by the State [ ] Not required by the State

Commercial General Liability, Commercial General Liability Insurance covering bodily
injury, death and property damage in a form and with coverages that are satisfactory to
the State. This insurance shall include personal injury liability, products and completed
operations. Coverage shall be written on an occurrence basis. Contractor shafl provide
proof of insurance of not less than the following amounts as determined by the State:

Per occurrence limit for any single claimant:

July 1,2010 to June 30,201 1: $1,600,000.
July 1, 2011 to June 39, 2012: $1,700,000,
Juiy 1, 2012 to June 30, 2013: 31,800,000,
July 1, 2013 to June 39, 2014: $1,900,000.
July 1, 2014 to June 30, 2015: $2,000,000.

July 1, 2015 and thereafter, the adjusted limitation as determined by the State Court
Administrator pursuant to Oregon Laws 2009, chapter 67, section 3 (Senate Bill 311),

Per occurrence limit for any number of claimants:

July 1, 2010 to June 30,2011; $3,200,000.
July 1, 2011 to June 30, 2012: ' $3,400,000,
July 1, 2012 to June 30, 2013: $3,600,000.
July 1, 2013 to June 36, 2014; $3,800,000,
July 1, 2014 to June 30, 2015; $4,000,000.

July 1, 2015 and thercafter, the adjusted limitation as determined by the State Court
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Administrator pursuant to Oregon Laws 2009, chapter 67, section 3 (Senate Bill 311),

AND

Properfy Damage:

DX Per occurrence limit for any single claimant;

From January 1, 2010, and every year thereafter the adjusted limitation as determined by
the State Court Adminisirator pursuant to Oregon Laws 2009, chapter 67, section 5
(Senate Bill 311),

Per occurrence limit for any number of ¢claimants:

From January i, 2010, and every year thereafter, the adjusted limitation as determined
by the State Court Administrator pursuant to Oregon Laws 2009, chapter 67, 5 (Senate
Bill 311),

iv. AUTOMOBILE LIABILITY INSURANCE: AUTOMOBILE LIABILITY.

Required by the State [] Not required by the State

Automobile Liability. Automobile Liability Insurance covering all owned, non-owned,
or hired vehicles. This coverage may be wrilten in combination with the Commercial
General Liability Insurance (with separate lmits for “Commercial General Liability”
and “Automobile Liability"}, Contractor shall provide proof of insurance of not less
than the following amounts as determined by the State:

DX Per occurrence limit for any single claimant;

July 1, 2010 to June 30,201 1: $1,600,000,
July 1, 2011 to June 39, 2012: $1,700,000.
July 1, 2012 to June 30, 2011: $1,800,000.
July 1, 2013 to June 30, 2014: $1,900,000.
July 1, 2014 to June 30, 2015: $2,000,000,

July 1, 2015 and thereafter, the adjusted limitation as detenmined by the State Court
Adrministrator pursuant to Oregon Laws 2009, chapter 67, section 3 (Senate Bil 311).

Per occurrence limit for any number of claimants:

July 1, 20180 to June 30, 201 1: $3,200,000.
July 1, 2011 to June 30, 2012; $3,400,000,
July 1, 2012 to June 30, 2013: $3,600,000,
July 1, 2013 to June 30, 2014; $3,800,000.
July 1, 2014 to June 30, 2015; $4,000,000.

July 1, 2015 and thereafter, the adjusted limitation as determined by the State Court
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Administrator pursuant to Oregon Laws 2009, chapter 67, section 3 (Senate Bill 3t1),

AND
Property Bnmage:
X Peroccurrence limit for any single claimant:

From January 1, 2010, and every year thereafter the adjusted limitation as determined by the
State Court Administrator pursvant to Oregon Laws 2009, chapter 67, section 5 (Senate Bill
311).

Per ocgurrence limit for any number of ¢laimants;

From January 1, 2010, and every year thereafter the adjusted limitation as determined by the
State Court Administrator pursuant to Oregon Laws 2009, chapter 67, section 5 (Senate Bill
3.

v. EMPLOYERS' LIABILITY.

[J Required by the State ] Not required by the State

If Contractor is a subject employer, as defined in ORS 656.023, Contractor shall
obtain employers' liability insurance coverage. Contractor shall provide proof of
insurance of not less than the following amounts as determined by the State:

[ $(the State 10 enter amount) Per accurrence limit for any single claimant; and
$(the State fo enter amount) Per oceurrence |imit for any number of claimants

OR

O Per oceurrence limjt for any single claimant:

July 1, 2010 to June 30, 201 1: $1,600,000,
July 1, 2011 to June 30, 2012; $1,700,000.
July 1, 2012 1o June 30, 2013: $1,300,000,
July 1, 2013 to June 30, 2014: $1,900,000,
July 1, 2014 to June 30, 2015: $2,000,000.

July 1, 2015 and thereafter, the adjusted Jimitation as determined by the State Court
Administrator pursuant to Oregon Laws 2009, chapter 67, section 3 {Senate Bili 311),

Per occurrence limit for any number of ¢laimants:

July 1, 2010 to June 30, 2011: $3,200,000.
July 1, 2011 to June 30, 2012: $3,400,000.
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July 1, 2012 to June 30, 2013: $3,600,000,

July 1,2013 to June 30, 2014; $3,800,000,

July 1,2014 to June 30, 2015: $4,000,000.

July 1, 2015 and thereafler, the adjusted limitation as determined by the State Court
Administrator pursuant to Oregon Laws 2009, chapter 67, section 3 (Senate Bill 311).

vi. POLLUTION LIABILITY.

{1 Required by the State Not required by the State

Pollution Liability Insurance covering Contractor’s liability for bodily injury, property
damage and environmental damage resuiting from either sudden or gradual accidental
polflution and related cleanup costs incurred by Coniractor, all arising out of the
Goods delivered or Services (including transportation risk) performed under the

Agreement or any Contract, Combined single limit per ocourrence shall not be less
than

Annual aggregate limit shail not be less than

B. ADDITIONAL INSURED.

The Commercial General Liability insurance and Automobile Liability insurance
required under the Agreement shall include the State of Oregon, its officers,
employees and agents as Additional Insureds but only with respect to Contractor's
activities to be performed under the Agreement. Coverage shall be primary and non-
conlributory with any other insurance and self-Insurance,

C. “TAIL" COVERAGE.

If any of the required professional liability insurance is on a “claims made" basis,
Contractor shall either maintain cither “tail' coverage or continuous "claims made"
liability coverage, provided the effective date of the continuous “claims made”
coverage is on or before the Effective Date of the Agreement, for a minimum of
24 months following the later of (i) Contractor's completion and the Authorized
Purchaser’s acceptance of all Services required under any Contract, or, (i} The expiration
of all warranty periods provided under any Contract. Notwithstanding the foregoing 24-
month requirement, if Contractor elects to maintain “tail" coverage and if the
maximum time period “tall” coverage reasonably available in the marketplace is less
than the 24-month period described above, then Contractor shall maintain “tail”
coverage for the maximum time period that “tail” coverage is reasonably available in the
marketplace for the coverage required under the Agreement. Contractor shall provide to
the State, upon request, certification of the coverage required under this section.

D. NOTICE OF CANCELLATION OR CHANGE,

There shall be no cancellation, material change, potential exhaustion of apgregate
limits or non-renewal of insurance coverage(s) without sixty (60) days' written notice
from this Contractor or its insurer(s) to the State. Any failure to comply with the
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reporting provisions of this clause shall constitute a material breach of the
Agreement and the Contract and shall be grounds for immediate termination of the
Agreement or any Contract by the State or an Authorized Purchaser,

E. CERTIFICATE(S) OF INSURANCE.

Contractor shali provide to the State Certificate(s) of Insurance for all required insurance
before performing any Services required under any Contract. The Certificate(s) must
specify all entities and Individuals who are endorsed on the policy as Additional Insured
(or Loss Payees). Contractor shall pay for all deductibles, self-insured retention and self-
insurance, if any,
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EXHIBITD
SUBSCRIPTION SERVICES CONTRACT

This Subscription Services Contract Number ORMS — {"“Contract”} is effeclive
, 201_ (“Contract Effective Date") between Chaves Consulting, Ine,
(*Contractor”) and __{"Authorized Purchaser).

THIS CONTRACT IS ENTERED INTO PURSUANT TO MASTER SOFTWARE AS A
SERVICE AGREEMENT #0486 (the “MSA™) AND IS SUBJECT TO THE TERMS
AND CONDITIONS SET FORTH THEREIN. THE TERMS AND CONDITIONS OF
THE MSA APPLY TO THIS CONTRACT AND TAKE PRECEDENCE OVER ALL
OTHER CONFLICTING TERMS AND CONDITIONS, EXPRESS OR IMPLIED, A
COPY OF THE MSA IS ATTACHED TO AND INCORPORATED HEREIN AS
ATTACHMENT 1.

Authorized Purchaser Contact information:

Authorized Purchaser:

Contact Name:

Address:

Phone;
Email Address:

Invoices shall be sent to:

Authorize Purchaser:

Contact Name:

Address:

Phone;
Emai Address:

1. Subscription Services

The Contractor will provide to the Authorized Purchaser all required services listed in

Exhibit B which includes: access to and use of the HP TRIM application, software and data
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hosting and storage, and helpdesk support services. The State Archives Division witl
provide the training for using HP TRIM, The Contractor may provide {raining to other
software integrations.

Services shall be deemed to commence on the date that: (1) the Authorized Purchaser has
access either to the ORMS HP TRIM production or quality assurance (QA) environment, to
data hosting, storage and heipdesk support; and (2) the Authorized Purchaser's initial Users
have been provided Phase | initial implementation training as specified in the ORMS
Training Plan.

2. Role of State Archives Division

The State Archives Division will work with Authorized Purchaser in order to set
milestones such as the number of initial Users, projected total end users upon full
Authorized Purchaser implementation, and due date for full impiementation.

In the event that Authorized Purchaser is not able to meet a specific milestone dats, the
Authorized Purchaser shall notify both the State Archives Division and Contractor.

The notification must be given in writing before the proposed milestone date stating the
reason the date cannot be met and Authorized Purchaser will not be subject to any penalty
charges.

3. Subscription Fee and Payment Schedule

Authorized Purchaser agrees to a minimum of Users per month, Authorized Purchaser
agrees to payment option option below;

Payment option #1:

Authorized Purchaser shall pay Contractor & monthly fee based on the number of Users
for Authorized Purchaser, The rate per User per month is specified in the following table:

Number of Users Cost per Month per User Monthly Rebate
Per Ilser
2,000 $37.02 $8.76
3,000 $37.02 $8.76
4,000 $29.74 $4.87
5,000 $26.66 $2.92
6,000 $24.06
7,000 ~ $21.61
8,000 $19.62
9,000 $18.81
10,000 $17.53
11,000 31635
12,000 15,71
13,000 $14.68
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14,000 $14.02
15,000 $13.55
16,000 $12.54
17,000 $11.96
18,600 $11.44
19,000 31099
20,000 $10.54

Or

Payment option #2:

Authorized Purchaser may purchase a minimum of 300 Users at the rate of $24.06 per User
per month,

Payment option #2 pricing is available to Authorized Purchasers with an exccuted
Contract on or before October 1, 2015 with accepted Deliverables on or before December
31, 2015, Authorized Purchasers shall make payment for minimum of 300 Users upon
Acceptance of Deliverables as per Section 3.5 and 5.3 In Exhibit A of the Master Services
Agreement, Acceptance of Deliverables occurring after December 31, 2015 will be subject
to payment option #1 pricing.

For the purpose of establishing the User cost per month for payment option #1, the number
of Users is the cumulative number of users of all Authorized Purchasers that have exccuted
a subscription services contract with Contractor pursuant to the MSA,

Rebates: The first 5,000 Users will begin receiving a rebate {in the fortm of reduced monthly
billings) when the total number of combined Users exceeds 20,000. The number of months
that the Authorized Purchasers will receive the rebate will be equal to the number of months
that the initial Users paid the higher rate. The amount of the rebate is specified in the table
in Section 3 of this Contract, Authorized Purchasers that select payment Option #2 are not
cligible for rebates as described in this paragraph,

If the Authorized Purchaser exceeds the 10 GB of data storage per User and the 1 GB of data
transfer per User per month the cost for those Additional Services are:

+ $7.00 per 10GB of additional storage per month
+ $1.20 per | GB of additional data transfer per month

The initial invoice shall be Issued on the 15t day of the month immediately following the
Acceptance of Initial Deliverables described in Section 5 of this Contract,

Invoices shall be jssued on the 1st day of the month of the current calendar month in which
the Subscription Services will be provided. All undisputed, timely and valid invoices are
due in full 15 days after receipt by Authorized Purchaser,
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Defaylt by Non-Payment: Authorized Purchaser shall not delay payiment of monthly User
fees based on a dispute or claim relating to Non-Subscription Services,

If Authorized Purchaser fails fo pay Contractor any amount pursuant to the terms of the
Contract and fails to cure such failure within 45 business days after delivery of
Contractor’s notice or such longer period as Contractor may specify in such notice,
Authorized Purchaser shall be in default under Exhibit A, Section 10,2 of the MSA
(Attachment 1),

4. Additional Users

During the term of this Contract, Authorized Purchaser may add additional Users at any time.
The monthly instaliment fee for payment option #1 will be set according to the table in
Section 3 for each additional User commencing on the day the additional Users are specified
by Authorized Purchaser. Additional Users under payment option #2 shall be invoiced
according to the rate in Section 3. Additional Users may be requested from an Authorized
Purchaser, via email, to the ORMS helpdesk.

5. Authorized Purchaser Acceptance

Contractor shall commence the Services and provide Deliverables as set forth in the
Contract. Within ten (10) business days afier the commencement of Services, Contractor
shall provide Authorized Purchaser with an Acceptance of Initial Deliverables Question and
Answer Form that is reasonably constructed to test the ability of the Subscription Services
and associated software applications, as implemented by Contractor, to produce the results
and other Deliverables specified in this Contract. The Authorized Purchaser shall
complete and return this form to Contractor within ten (10) business days as initial
acceptance of Deliverables to date; a non-response shall be deemed as an acceptance of
initial Deliverables.

Authorized Purchaser may accept the proposed acceptance test as recommended or modify
it as Authorized Purchaser deems reasonable. Contractor shall provide Authorized Purchaser
with access to the Subscription Services on or before the commencement date described in
Section I of this Contract and the implementation schedule agreed to by Authorized
Purchaser, the State Archives Division and Contractor. On the transition date, Contractor
shall assume responsibility for providing ongoing Subscription Services.

Upon the conclusion of any consecutive forty-five (45) day period of production
processing from the transition date as specified in Section 10 of this Contract, when all
Service Levels have been met successfully, the Subseription Services shall be deemed
accepted in full. Authorized Purchaser will acknowledge completion of this milestone by
written notification to Contractor, Nothing contained in this Section $ or any other
provision of this Contract shall be deemed to prevent Authorized Purchaser from using any

portion of the Subscription Services in a live environment for productive processing, and
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any such use shall not alter, amend or modify any of Contractor’s obligations pursuant to the
Coniract.

6. Period of Performance

The period of performance of this Contract shall commence on the Contract Effective
Date and shall continue for a period of 12 months plus the interim period between the
effective date and the date of acceptance (the “Initial Period"). Thereafter, unless
Authorized Purchaser notifies Contractor in writing, this Contract shall automatically be
renewed annually for additional 12-month periods (each a “Renewal Period”) uptoa
maximum total term of ten years,

Authorized Purchaser may terminate this Contract by providing Contractor with a notice of
termination sixty (60) days prior to the termination date.

7. Consulting, Implementation, Training and/or Support Services

Contractor shall provide the consulting, implemontation, training and/or support services
related to the Subscription Services as set forth in Section § of the MSA.

8. Security Procedures

Contractor shalt define certain policies and procedures that it shall have in place in order to
provide the level of security associated with the Subscription Services and with the
Service Levels set forth in Section 12. These policies and procedures shall be updated by
Contractor from time to time to reflect updated Department of Administrative Services
Security Standards, emerging technologies, business practices and Internet-related issues.
Contractor shall provide written notice to Authorized Purchaser of any changes made to
its security policies and procedures within ten {10) days of such changes, and updated
policies and procedures shall be distributed through ORMS Support (Helpdesk).

9. Specificatious and Minimum Technical Requirements

Contractor warrants that the minimum technical requirements for access to and operation of
the Software are updated and available upon Authorized Purchaser request.

I future releases of the Softwars require use of newer versions of any client application or
change in any client application configuration, Contractor shall provide 15 - 45 days
{depending on the kind of change and its impact) written notice to Authorized Purchaser
prior to the general release of that Software Version,

By the conclusion of the Initial Period Contractor and the Secretary of State's Office shall
implement the ORMS Advisory Board (Board). The Board shall consist of representatives of
the Secretary of State’s Office, State Archives Division, Contractor and selected
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representatives of Authorized Purchasers, The Board shall review recommendations, discuss

and agree on the priority, implementation and timing of requested changes to the HP TRIM
application.

0. Transition

Contractor and the State Archives Division shall assist in developing a transition plan that
is approved by Authorized Purchaser. Subscription Services shall be transitioned and in

production, as accepted by Authorized Purchaser, within thirty (30) calendar days from the
Schedule Effective Date.

11, Transition Remedy

In the event that Contractor fails to meet the date for the completion of the transition Into
production of the Subscription Services, Contractor shall credit Authorized Purchaser one
percent (1%) of the monthly Service fees for every business day the transition is late. If
Contractor misses the target date by more than thirty (30) days, Contractor shall be deemed to
be in materlal breach of the Agreement,

If Authorized Purchaser does not meet its obligations as identified in the transition plan
provided by Contractor and Authorized Purchaser is the sole cause of a delay in the project,
the transition milestone target dates shall be extended for the same amount of time as the
delay. Contractor shall promptly notify the Authorized Purchaser Program Manager, In
writing, of any delay in the project schedule as a result of Authorlzed Purchaser's failure
to meet any of its obligations identified above, If Contractor fails to notify Authorized
Purchaser of any such Authorized Purchaser failure to meet its obligations, Authorized
Purchaser shall be conclusively presumed under the Contract to have met its obligations,
and consequently, Contractor shall not be entitled to rely on such delay to excuse it from
meeting the milestone target dates.

12, Service Levels and Remedies

1.t Seeurity Service L.evel.

Contractor represents and warrants that Contractor shall provide Record Security
as specified in Exhibit B, Section e. of the MSA,

"The required security processes may include, but are not limited to, the following:

() Contractor shall have staff on duty and at its site 24x7 and capable of
identifying, categorizing, and responding to a security incident.

(i) Contractor shall notify Authorized Purchaser of any new potential security
vulnerability within four (4) hours of discovery, This notification shall
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include the probable risks associated with the vulnerability,

(i) Contractor shall implement a security fix across the application within four
(4) hours of approval from Authorized Purchaser,

{(ivy  Contractor shall notify the Authorized Purchaser Program Manager within
fifteen (15) minutes if Contractor believes that an attack is in process,

{v)  Contractor shall shut down ALL access to the Software or any component
of it assoclated with the Subscription Services within fifteen (15) minutes
upon rcqucst of the Authorized Purchaser Program Manager or officer of
Authorized Purchaser.

(vi)  Contractor shall assist Authorized Purchaser in preparing written
responses to audit requirements or findings without charge.

(i) After both the conclusion of the pilot period and the total number of active
users remains at a minimum of 2,000 or more users per Section 8a of
the MSA, Contractor must conduct and pass a SAS 70 Type Il Audit
every twelve (12) months during the term of this Contract. The first audit
shail be performed by an independent CPA firm within twelve (12)
months of the state meeting its commitment to the 2,000 user minimum;
subsequent annual audit reviews shall be performed by the Contractor
according to the auditor’s recommended process and results shall be
provide to the State and, upon request, to Authorized Purchasers. Failure
by Confractor to pass the audit or to provide the audit results to
Authorized Purchaser within fifteen (15) days after receiving the resuits
from the auditor shall constitute a material breach of the MSA.

122 Record Retrieval Time Service Level.

Contractor represents and warrants that Contractor shall provide Record Retrieval
Delivery Time Levels in the HP TRIM server environment as set forth in Exhibit
B, Section f. of the MSA, as amended. Record retrieval delivery time shall be
measured at the server end between the ORMS workgroup server and

database at Synergy Data Center, as described in the Master Agreement #0486
at Section 9.

Contractor represents and warrants that the above performance Service Levels shall
be valid with up to 20,000 Users using the application at any given time.

If the Record Retrieval Delivery Time Level of 3 minutes or less falls below 95%
in any month, Authorized Purchaser shall be entitled to a credit on that month’s
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bill for Subscription Services according to the table in Exhibit B, Section f. of the
MSA, as amended.

123 Subscription Services Avajlability Service Level,
Contractor represents and warrants that the Subscription Services shall be
available as specified in Exhibit B, Section f. of the MSA, as amended.

Service Availability shall be measured on a 7 x 24 basis (7 days a week, 24 hours
per day).

If the Subscription Services avallability percentage falls below 99.7% in any
month, Authorized Purchaser shall be entitled to a credit on that month’s bill for
Subscription Services according to the table below that represents the then-
current cumulative number of all Authorized Purchaser Users.

A. Scale based on 20,000 users or more.

Availability Percentage Percentage of Credit
99.60% to 99.69% 10%
99.50% t0 99.59% 20%
99.0% to 99.49% 30%
97.0%.t0:98.99% - 50%
Below 97.00% 75%

B. Scale based on 19,999 users or less.

Availability Percentage Percentage of Credit
59.00% 10 99.69% 0%
98.50% t0-98.99% | 20%
98.00% t0 98.49% 0%
97.00% t0 97.99% 1 50%
Below 97.0% 5%

124 Performance and Avallability Scalability,

Contractor represents and warrants that the performance and availability
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Service Levels in Sections 12.2 and 12.3 above shall be valid and applicable with
a concurrent User increase of up 10 20,000 Users,

125 Notifications to Authorized Purchaser,

Contractor shall provide proactive notifications to Authorized Purchaser
regarding scheduled system-maintenance downtime and system upgrades and
enhancements. Contractor shall provide Authorized Purchaser with at least seven
(7) calendar days’ prior written notice of any scheduled outages; such notices
shall include the date of the outage and the start and stop times of the outage.

Scheduled upgrades and enhancements shall be provided between the hours of
8:00 p.m, and 6:00 a.m. Monday through Friday, or during weekends and/or
Federal holidays, with the exception of emergency security patches.

126 Additional Environment.

Contractor will provide an additional environment at no additiona! charge for
Authorized Purchaser's testing and/or training purposes, without limitation.
Authorized Purchaser agrees not to use the additional environment for production
purposes.

12.7  Support and Error Resolution.

Contractor shall establish and maintain the organization and processes
necessary to provide support and error-resolution services to Authorized
Purchaser, Contractor shall provide support and error-resolution services on a
twenty-four (24) hours a day, seven (7) days a week basis. Authorized
Purchaser’s HP TRIM Users shall contact the ORMS Support Desk, which shall
be staffed by on-site, on-duty Support staff during regular business hours from
7:00 a.m. to 5:00 p.m, Monday through Friday, excluding weekends and
Federal holidays, Outside of regular business howrs, Users may call the ORMS
Support Desk and leave a message for on-call staff, who shall respond according
1o the priority levels specified in this Section.

Upon receipt of telephone or written notice from the Authorized Purchaser
specifying a problem, and upon receipt of such additional information as
Contractor may request, Contractor shall respond as described below to
resolve reported and reproduclble errors in the Subscription Services or SaaS
Software, so that the application operates as specified in this Contract, Contractor
shall determine the priority level in accordance with the following protocols:

(i} SEVERITY 1 - CRITICAL BUSINESS IMPACT. The production use of the
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Subscription Services is stopped or so severely impacted that the
Authorized Purchaser cannot reasonably continue work; requires round-the-
clock attention until the problem is resolved (a “Severity 1 Error”),

e. Contractor shall begin work on the error within fifteen (15) minutes of
notification;

b, Contractor shall engage development staff until the problem is
¢ircumvented or corrected; and

¢. Contractor shall provide Authorized Purchaser with ongoing
communication on the status of the problem resolution.

(iiy SEVERITY 2 - SIGNIFICANT BUSINESS IMPACT. A high-impact
problem is affecting Service Levels and/or materially impacting Authorized
Purchaser's use of the Subscription Services. Problem resolution shall be
initiated within sixty (60) minutes, and the resolution of these problems
requires serious and sustained attention during norma! business hours (8:00
am to 5:00 pm, Pacific time, Monday through Friday, exclusive of State
holidays) until the problems are circumvented or corrected (a “Severity 2
Error™),

a. Contractor shall begin work on the error within sixty (60) minutes of
notification;

b. Contractor shall engage development staff until the problem s
circumvented or corrected; and

¢. Contractor shall provide Authorized Purchaser with ongoing
cornmunication on the status of the problem resolution.

(i) SEVERITY 3 —~ SOME BUSINESS IMPACT. This includes problems of
general work- queue type and that do not come within the definitions of
Severity 1 Error or Severity 2 Error, These problems shall be addressed
afler Severity | Errors and Severity 2 Errors have been corrected and may
be pursued during normal business hours on a resources- available basis (a
“Severity 3 Error’),

a. Contractor shall begin work on the error within one (1) day of notification;
and

b. Contractor shall engage development staff to provide a workaround and
to resolve the problem as soon as possible after notification by Authorized
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Purchaser.

(iv) SEVERITY 4 — MINIMUM BUSINESS IMPACT, Authorized Purchaser
requests information, an enhancement, or documentation clarification
regarding the Subscription

Services or SaaS Software but there is no impact on the operation of the
Subscription Services or SaaS Software. The implementation or production
use of the Subscription Services or SaaS Software is continuing and there is
no work being impeded at the time (a “Severity 4 Error”),

a.  Contractor shall provide a response regarding the requested information
or documentation clarification within two (2) days of notification by
Authorized Purchaser; and

b. Contractor shall consider enhancements for inclusion in a subsequent
update to the Subscription Services, SaaS Software or Documentation,

13, Termination and Transition Assistance

Authorized Purchaser may terminate this Contract as provided in Exhibit A, Section 12, of the

MSA. Contractor may terminate this Contract as provided in Exhibit A, Section 12,3, of the
MSA,

BY EXECUTING THIS CONTRACT, THE PARTIES AGREE TO BE BOUND BY ITS
TERMS AND CONDITIONS.

AUTHORIZED PURCHASER CONTRACTOR

By: By:

Name: ~ Name: Richard T. Chaves

Title; Title: President, Chaves Consulting
Date: Date;

SECRETARY OF STATE CONTRACT ADMINISTRATOR

By: Date;
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EXHIBIT DWA
SUBSCRIPTION SERVICES CONTRACT

This Subscription Services Contract Number ORMS -~ ("Contract™) is effective
) » 201_ ("Contract Effective Date”) between Chaves Consnlting, Inc.
(“Contractor™) and (“Authorized Purchaser™).

THIS CONTRACT IS ENTERED INTO PURSUANT TO MASTER SOFTWARE AS A
SERVICE AGREEMENT #0486 {the “MSA") AND IS SUBJECT TO THE TERMS
AND CONDITIONS SET FORTH THEREIN, THE TERMS AND CONDITIONS OF
THE MSA APPLY TO THIS CONTRACT AND TAKE PRECEDENCE OVER ALL
OTHER CONFLICTING TERMS AND CONDITIONS, EXPRESS OR IMPLIED, A
COPY OF THE MSA IS ATTACHED TO AND INCORPORATED HEREIN AS
ATTACHMENT 1.

Authorized Purchaser Contact information:

Authorized Purchaser;

Contact Name:
Address:

Phone:
Email Address:

Inveices shall be sent to:

Authorize Purchaser:

Contact Name:

Address:

Phone;
Email Address:

1.  Subscription Services

The Contractor will provide to the Authorized Purchaser all required services listed in
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Exhibit B which includes: access to and use of the HP TRIM appiication, software and data
hosting and storage, and helpdesk support services. The Contractor may provide training to
other soflware integrations.

Services shall be deemed to commence on the Contract Effective Date.

2. Subscription Fee and Payment Schedule

Authorized Purchaser agrees to a minimum of Users per month, Authorized Purchaser
agrees to payment option option below;

Payment option #1;

Authorized Purchaser shall pay Contractor a monthly fee based on the number of Users
for Authorized Purchaser. The rate per User per month is specified in the following table:

Number of Users Cost per Month per User MO{: thly Rebate
2,000 $37.02 §8.76
3,000 $37.02 $8.76
4,000 T $29.74 $4.87
5,000 ~ $26.66 $2.92
6,000 $24.08
7,000 $21.61
8,000 $19.62
9,000 $18.87
10,000 $17.53
11,000 $16.55
12,000 T $I5.71
13,000 $14.68
14,000 $14.02
15,000 13,55
16,000 $12.54
17,000 311,96
18,000 §1144
19,000 £10.99
20,000 $10.34

Or
Payment option #2;

Authorized Purchaser may purchase a minimum of 300 Users at the rate of $24.06 per User
per month, :

Payment option #2 pricing is available to Authorized Purchasers with an executed
Contract on or before October 1, 2015 with accepted Deliverables on or before December
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31, 20135, Authorized Purchasers shall make payment for minimum of 300 Users upon
Acceptance of Deliverables as per Section 3.5 and 5.3 in Exhibit A of the Master Services
Agreement. Acceptance of Deliverables occurring after December 31, 2015 will be subject
to payment option #1 pricing.

For the purpose of establishing the User cost per month for payment option #1, the number
of Users is the cumulative number of users of all Authorized Purchasers that have executed
a subscription services contract with Contractor pursuant fo the MSA.

Rebates: The first 5,000 Users will begin receiving a rebate (in the form of reduced monthly
billings) when the total number of combined Users exceeds 20,000. The number of months
that the Authorized Purchasers will receive the rebate will be equal to the number of months
that the initial Users paid the higher rate. The amount of the rebate is specified in the table
in Section 2 of this Contract. Authorized Purchasers that select payment Option #2 are not
eligible for rebates as described in this paragraph.

If the Authorized Purchaser exceeds the 10 GB of data storage per User and the | GB of
data transfer per User per month the cost for those Additional Services are;

o $7.00 per 10GB of additional storage per month
» $1.20 per t GB of additional data transfer per month

The initial invoice shall be issued on the 15! day of the month immediately following the
Acceptance of Initial Deliverables described in Section 4 of this Contract.

Invoices shall be issued on the Ist day of the month of the current calendar month in which
the Subscription Services will be provided. All undisputed, timely and valid invoices are
due in full 15 days after receipt by Authorized Purchaser,

Default by Non-Payment: Authorized Purchaser shall not delay payment of monthly User
fees based on a dispute or claim relating to Non-Subseription Services,

If Authorized Purchaser fails to pay Contractor any amount pursuant to the terms of the
Contract and fails to cure such failure within 45 business days after delivery of
Contractor’s notice or such longer period as Contractor may specify in such notice,
Autherized Purchaser shall be in default under Exhibit A, Section 10.2 of the MSA
{Attachment 1), ‘

3. Additional Users

During the term of this Contract, Authorized Purchaser may add additional Users at any
time. The monthly instaliment fee for payment option #1 wiil be set according to the table in
Section 2 for each additional User commencing on the day the additional Users are specified
by Authorized Purchaser. Additional Users under payment option #2 shall be invoiced
according to the rate in Section 2. Additional Users may be requested from an Authorized
SUBSCRIPTION SERVICES CONTRACT Page X of Y
NUMBRER ORMS-0 BETWEREN CHAVES Rxhibit




Purchaser, via email, to the ORMS helpdesk.

4, Authorlzed Purchaser Acceptance

Contractor shall commence the Services and provide Deliverables as set forth in the
Contract. Within ten

(10) business days after the commencement of Services, Contractor shall provide Authorized
Purchaser with an Acceptance of Initial Deliverables Question and Answer Form that is
reasonably constructed to test the ability of the Subscription Services and associated
software applications, as implemented by Contractor, to produce the resuits and other
Deliverables specified in this Contract. The Authorized Purchaser shail complete and
return this form to Contractor within ten (10) business days as initial acceptance of
Deliverables to date; a non-response shall be deemed as an acceptance of initial Deliverables.

Authorized Purchaser may accept the proposed acceptance test as recommended or modify
it as Authorized Purchaser deems reasonable, Contractor shall provide Authorized Purchaser
with access to the Subscription Services on or before the commencement date described in
Section | of this Contract and the implementation schedule agreed to by Authorized
Purchaser, and Contractor, On the transition date, Contractor shall assume responsibility for
providing ongoing Subscription Services,

Upon the conclusion of any consecutive forty-five (45) day period of production
processing from the transition date as specified in Section 9 of this Contract, when all
Service Levels have been met successfully, the Subscription Services shall be deemed
accepted in full. Authorized Purchaser will acknowledge completion of this milestone by
written notification to Contractor. Nothing contained in this Section 4 or any other
provision of this Contract shall be deemed to prevent Authorized Purchaser from using any
portion of the Subscription Services in a live environment for productive processing, and

any such use shall not alter, amend or modlfy any of Contractor’s obligations pursuant to the
Contract.

5. Period of Performance

The period of performance of this Contract shall commence on the Contract Effective
Date and shall continue for a period of 12 months plus the interim period between the
effective date and the date of acceptance {the “Initial Period”). Thereafter, unless
Authorized Purchaser notifies Contractor in writing, this Contract shall automatically be
renewed armually for additional 12-month periods (cach a “Renewal Period”) up to a
maximum total term of ten years,

Authorized Purchaser may terminate this Contract by prowding Contractor with a notice of
termination sixty (60) days prior to the termination date.

6. Consulting, Implementation, Training and/or Support Services
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Contractor shall provide the consulting, implementation, training andfor support services
related to the Subscription Services as set forth in Section 5 of the MSA.

7. Sceurify Procedures

Cantractor shall define certain policies and procedures that it shall have in place in order to
provide the level of security associated with the Subscription Services and with the
Service Levels set forth in Section 11. These policies and procedures shall be updated by
Contractor from time to time to reflect updated Security Standards, emerging technologies,
business practices and Internct-related issues. Contractor shall provide written notice to
Authorized Purchaser of any changes made to its security policies and procedures within
ten (10) days of such changes, and updated policies and procedures shall be distributed
through ORMS Support (Helpdesk).

8. Specifications and Minimum Technical Requirements

Contractor warrants that the minimum technical requirements for access to and operation of
the Software are updated and available upon Authorized Purchaser request

If future releases of the Software require use of newer versions of any client application or
change in any client application configuration, Contractor shall provide 15 - 45 days
{depending on the kind of change and its impact) written notice to Authorized Purchaser
prior to the general release of that Software Version.

9, Transkiion

Contractor shall assist in developing a transition plan that is approved by Authorized
Purchaser. Subscription Services shall be transitioned and in production, as accepted by
Authorized Purchaser, within thirty (30) calendar days from the Schedule Effective Date,

10, Transition Remedy

In the event that Contractor fails to meet the date for the completion of the transition into
production of the Subscription Services, Contractor shall credit Authorized Purchaser one
percent (1%0) of the monthly Service fees for every business day the transition is late. If
Contractor misses the target date by more than thirty (30) days, Contractor shall be deemed to
be in material breach of the Agrecment.

If Authorized Purchaser does not meet its obligations as identified in the transition plan
provided by Contractor and Authorized Purchaser is the sole cause of a delay in the project,
the transition milestone target dates shall be extended for the same amount of Hime as the
delay. Contractor shall promptly notify the Authorized Purchaser Program Manager, in
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writing, of any delay in the project schedule as a result of Authorized Purchaser’s failure
to meet any of its obligations identified above. If Contractor fails to notify Authorized
Purchaser of any such Authorized Purchaser failure to meet its obligations, Authorized
Purchaser shall be conclusively presumed under the Contract to have met its obligations,
and consequently, Contractor shall not be entitled to rely on such delay to excuse it from
meeting the milestone target dates,

11, Service Levels and Remedies

111 Securify Service Level,

Contractor represents and warrants that Contractor shail provide Record Security
as speeified in  Exhibit B, Section e, of the MSA.,

The required security processes may include, but are not limited to, the following:

i. Contractor shall have staff on duty and at its site 24x7 and
capable of identifying, categorizing, and responding to a security
incident,

ii. Contractor shall notify Authorized Purchaser of any new potential
security vulnerability within four (4) hours of discovery. This
notification shall include the probable risks associated with the
vulnerability,

iii. Contractor shall implement a security fix across the application within
four (4) hours of approval from Authorized Purchaser,

iv, Contractor shall notify the Authorized Purchaser Program Manager
within fifteen (15) minutes if Contractor believes that an attack is in
process.

v. Contractor shall shut down ALL access to the Software or any
compenent of it associated with the Subscription Services within
fifieen (15) minutes upon request of the Authorized Purchaser Program
Manager or officer of Authorized Purchaser.

vi. Contractor shall assist Authorized Purchaser in preparing written
responses to  audit requirements or findings without chargs.

vii. After both the conclusion of the pilot period and the total number of
active users remains at a minimum of 2,000 or more users per
Section 8a of the MSA, Contractor must conduct and pass a SAS 70
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Type 1I Audit every twelve (12) months during the term of this
Contract, The first audit shall be performed by an independent CPA
firm within twelve (12) months of the state meeting its commitment
to the 2,000 user minimum; subsequent annual audit reviews shall be
performed by the Contractor according to the auditor's recommended
process and results shall be provide to the State and, upon request,
to Authorized Purchasers. Failure by Contractor to pass the audit or fo
provide the audit results to Authorized Purchaser within fifteen (15)
days after receiving the results from the auditor shall constitute a
material breach of the MSA,

11,2 Record Retrieval Time Service Level,

Contractor represents and warrants that Contractor shall provide Record Retrieval
Delivery Time Levels in the HP TRIM server environment as set forth in Exhibit
B, Section f. of the MSA, as amended. Record retrieval delivery time shall be
measured at the server end between the ORMS workgroup server and

database at Synergy Data Center, as described in the Master Agreement #0486
at Section 9,

Contractor represents and warrants that the above performance Service Levels shall
be valid with up to 20,000 Users using the application at any given time.

If the Record Retrieval Delivery Time Level of 3 minutes or less falls below 95%
in any month, Authorized Purchaser shall be entitled to & credit on that month’s
bill for Subscription Services according to the table in Exhibit B, Section f. of the
MSA, as amended.

11.3  Subscription Services Availability Service Level.

Contractor represents and warrants that the Subscription Services shall be
available as specificd in Exhibit B, Section f. of the MSA, as amended.

Service Availability shall be measured on a 7 x 24 basis (7 days a week, 24 hours
per day).

If the Subscription Services availability percentage falls below 99.7% in any
month, Authorized Purchaser shall be entitied to a credit on that month’s bill for
Subscription Services according to the table below that represents the then-
current curnulative number of all Authorized Purchaser Users,

C, Scale based on 20,000 users or more.
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Availability Percentage Percentage of Credit
99.60% 10 99.69% 10%
99.50% t0 99.59% 20%
99.0% to 99.49% 30%
97.0% to 98.99% 50%
Below 97.00% 75%

D. Scale based on 19,999 users or less,

Availability Percentage Fercentage of Credit
99.00% 10 99,60% 0%
98.50% 10 98.99% 0%
08.00% (6 08 49%% 0%
97.00% to 97.99% T50%
Below T0% ' 75%

114 Performance and Availability Scalability.

Contractor represents and warrants that the performance and avaifability
Service Levels in Sections 12.2 and 12.3 above shall be valid and applicable with
a concurrent User increase of up to 20,000 Users.

1.5 Notifications to Authorized Purchaser.

Contractor shall provide proactive notifications to Authorized Purchaser
regarding scheduled system-maintenance downtime and system upgrades and
enhancements. Contractor shall provide Authorized Purchaser with at least seven
(7) calendar days’ prior written notice of any scheduled outapes; such notices
shall include the date of the outage and the start and stop times of the outage,

Scheduled upgrades and enhancements shall be provided between the hours of
8:00 p.m. and 6:00 a.m. Monday through Friday, or during weekends and/or
Federal holidays, with the exception of emergency security patches.

11.6  Additional Environment.
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Contractor will provide an additional environment at no additional charge for
Authorized Purchaser’s testing and/or training purposes, without limitation,
Authorized Purchaser agrees not to use the additional environment for progduction
purposes.

11.7  Support and Error Resolution.

Contractor shall establish and maintain the organization and processes
necessary to provide support and error-resolution services to Authorized
Purchaser. Contractor shall provide support and error-resolution services on a
twenty-four (24) hours a day, seven (7) days a week basis. Authorized
Purchaser’s HP TRIM Users shall contact the ORMS Support Desk, which shall
be staffed by on-site, on-duty Support staff during regular business hours from
7:00 a.m. to 5:00 p.m, Monday through Friday, excluding weekends and
Federal holidays, Outside of regular business hours, Users may call the ORMS
Support Desk and leave a message for on-call staff, who shall respond according
to the priority levels specified in this Section.

Upon receipt of telephone or written notice from the Authorized Purchaser
specifying a problem, and upon receipt of such additional information as
Contractor may request, Contractor shatl respond as described below to
resolve reported and reproducible errors in the Subscription Services or Saa8
Software, so that the application operales as specified in this Contract, Contractor
shall determine the priority level in accordance with the following protocols:

(i) SEVERITY 1 — CRITICAL BUSINESS IMPACT. The production use of the
Subscription Services is stopped or so severely impacted that the
Authorized Purchaser cannot reasonably continue work; requires round-the-
clock attention untii the problem is resolved (a “Severity 1 Error),

s Contractor shall begin work on the error within fifteen (15) minutes of
notification;

b. Contractor shall engage development staff until the problem is
circumvented or corrected; and

¢. Contractor shall provide Authorized Purchaser with ongoing
communication on the status of the problem resolution.

(i) SEVERITY 2 — SIGNIFICANT BUSINESS IMPACT. A high-impact
problem is affecting Service Levels and/or materially impacting Authorized
Purchaser’s use of the Subscription Services. Problem resolution shall be
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initiated within sixty (60) minutes, and the resolution of these problems
requires serious and sustained attention during normal business hours (8:00
am to 5:00 pm, Pacific time, Monday through Friday, exclusive of State
holidays) until the problems are circumvented or corrected (a “Severity 2
Error™),

e. Contractor shall begin work on the error within sixty (60) minutes of -
notification;

b. Contractor shall engage development staff until the problem is
circumvented or corrected; and

¢. Contractor shall provide Authorized Purchaser with ongoing
communication on the status of the problem resolution,

(i) SEVERITY 3 — SOME BUSINESS IMPACT. This includes problems of
general work- queue type and that do not come within the definitions of
Severity | Error or Severity 2 Error. These problems shall be addressed
afier Severity | Errors and Severity 2 Errors have been corrected and may
be pursued during normal business hours on a resources- available basis (a
“Severity 3 Error™),

a. Contractor shall begin wotk on the error within one (1) day of notification;
and

b. Contractor shall engage development staff to provide a workaround and
to resolve the problem as soon as possible after notification by Authorized
Purchaser.

{ivy SEVERITY 4 — MINIMUM BUSINESS IMPACT, Authorized Purchaser
requests inforination, an enhancement, or documentation clarification
regarding the Subscription
Services or SaaS Software but there is no impact on the operation of the
Subscription Services or SaaS Software, The implementation or production
use of the Subscription Services or SaaS Software is continuing and there is
no work being impeded at the time (a “Severity 4 Brror™),

a. Contractor shall provide a response regarding the requested information
or documentation clarification within two (2) days of notification by
Authorized Purchaser; and

b. Contractor shall consider enhancements for inclusion in a subsequent
updale to the Subscription Services, SaaS Software or Documentation.
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12, Termination and Transifion Assistance

Authorized Purchaser may terminate this Contract as provided in Exhibit A, Section 12, of
the MSA. Contractor may terminate this Contract as provided in Exhibit A, Section 12.3, of

the MSA.

BY EXECUTING THIS CONTRACT, THE PARTIES AGREE TO BE BOUND

BY ITS TERMS AND CONDITIONS.

AUTHORIZED PURCHASER CONTRACTOR

By: By:

Name: Name: Richard T. Chaves

Title: Title: President, Chaves Consulting
Date: Date:

OREGON SECRETARY OF STATE CONTRACT ADMINISTRATOR

By:

Date:
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ATTACHMENT |

MASTER SOFTWARE AS A SERVICE AGREEMENT

Adobe
Acrobat

Docume
nt

Click on Icon to open PDF copy of Agreement
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EXHIBIT E

NON-SUBSCRIPTION SERVICES CONTRACT

This Non-Subscription Services Contract Number (“Contract™ is effective
(“Contract Effective Date”) between ("Contractor')  and
(" Authorized Purchaser™,

THIS CONTRACT IS ENTERED INTO PURSUANT TO AGREEMENT # 0486 AND
18 SUBJECT TO THE TERMS AND CONDITIONS SET FORTH THEREIN, THE
TERMS AND CONDITIONS OF THE AGREEMENT APPLY TO THIS CONTRACT
AND TAKE PRECEDENCE OVER ALL OTHER CONFLICTING TERMS AND
CONDITIONS, EXPRESS OR IMPLIED.

This Contract addresses the specific terms and conditions relating to the Non-subscription
Services to be provided by Contractor:

1, Services to be performed:

1.1, Description of Non-subscription Services ~ All services in addition to those
listed in Exhibit B section b « Standard Services »,

1.2, Contractor's Responsibiliti'es and Tasks

1.3, Transition Process, Timeline and Milestones
1.4, Deliverables and Dye Dates

1.5, Acceptance Specifications

1.6. Service Levels - Set forth any Service Levels applicable to the Non-
subscription Services

1.7, Duration of Project or Ongoing Services
2, Term of the Contract:
3 Sites to be Supported:

4, Pricing: Specify pricing for all Non-subscription Services incorporating all
pricing options as appropriate.

5. Reports ta be Provided:
6. Invoicing Requircments:

7. Authorized Purchaser Responsibilities:
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8. Other Specifications:

9. Project Managers: ~ All contact persons
Authorized Purchaser Project Manager Contractor Project Manager
Name: Name:
Phone Number; Phone Number:
E-mall: E-mail;
Address: Address:

BY EXECUTING THIS CONTRACT, THE PARTIES AGREE TO BE BOUND
BY ITS TERMS AND CONDITIONS,

CONTRACTOR | AUTHORIZED PURCHASER

By: By:

Name: Name:

Title: Title:

Date: Date:

SUBSCRIPTION SERVICES CONTRACT S Page X of Y

NIIMRER ORMS-0 RETWRERN CHAVES Exhihit




EXHIBIT F

ADMINISTRATIVE FEE REPORT
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EXHIBIT G
CONTRACTOR DATA AND TAX CERTIFICATION

Certification: The individual signing on behalf of Contractor hereby certifies and swears
under penalty of perjury: (a) the number shown on this form is Contractor's correct
taxpayer identification; (b) Contractor is not subject to backup withholding because (i)
Contractor is exempt from backup withholding, (i) Contractor has not been notificd by
the IRS that Contractor is subject to backup withholding as a result of a failure to report
all interest or dividends, or (iii) the IRS has notified Contractor that Contractor is no
longer subject to backup withholding; (c) sthe is authorized to act on behalf of
Contractor, s/he has authority and knowledge regarding Contractor's payment of taxes,
and 1o the best of her/his knowledge, Contractor is not in violation of any Oregon tax
laws, including, without limitation, those tax laws listed in ORS 305.380(4), namely ORS
Chapters 118, 314, 316, 317, 318, 320, 321 and 323 and Sections 10 to 20, Chapter 533,
Oregon Laws 1981, as amended by Chapter 16, Oregon Laws 1982 (first special session);
the elderly rental assistance program under ORS 310,630 to 310.706; and any local taxes
administered by the Oregon Departiment of Revenue under ORS 305.620; (d) Contractor
is an independent contractor as defined in ORS 670.600; and (e) the supplied Contractor
data is true and accurate.

Federal Tax Number

Oregon Tax Number

Contractor Signature Date
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EXHIBIT H

CERTIFICATION STATEMENT FOR INDEPENDENT CONTRACTOR
(Contractor completes if Contractor is not a corporation or is a professional corporation.)

Contractor certifies hefshe meets the following standards:

1. T am registered under ORS chapter 701 to provide labor or services for which such
registration is required,

2. 1 have filed federal and state income tax returns in the name of my business or a
business Schedule C as part of the personal income tax return, for the previous year, or
expect to file federal and state income tax returns, for Iabor or services performed as an
independent contractor in the previous year,

3. [will furnish the tools or equipment necessary for the contracted labor or services.
-4, Thave the authority to hire and fire employees who perform the labor or services,

5. | represent to the public that the labor or services are to be provided by my
independently established business as four (4) or more of the following circumstances
exist. (Please check four or more of the following:)

A. The labor or services are primarily carried out at a location that is separate from my

residence or is primarily carried out in a specific portion of my residence, which is set

aside as the location of the business.

B. Commercial advertising or business cards are purchased for the business, or I have a

trade association membership.

C. Telephone listing is used for the business that is separate from the personal residence

listing,

D. Labor or services are performed only pursuant to written contracts,

E, Labor or services are performed for two or more different persons within a period of

one year,

F. I assume financial responsibility for defective workmanship or for service not

provided as evidenced by the ownership of performance bonds, warrantics, errors and
. omission insurance or liability insurance relating to the labor or services to be provided.

Contractor Signature Date
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EXHIBIT I

REQUEST FOR PROPOSAL
RFP #102-1752-10
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EXHIBIT J

CONTRACTOR’S PROPOSAL
[Include price proposal]

Paragraph 4, on Page 6, of Exhibit J, Contractor’s Proposal.

The next table in this narrative deals with the Additional Services, Tt includes the RFP
suggested Additional Services as well as other Additional Services that may be requested,

Description of Additlonal Services

Additionai Application Integration

Additional Project Management

Additional User Training

Additional Help Desk Services

Additional Data Migration Services

Should any Authorized Purchaser request any of the Additional Services listed in the above
table, Contractor shall negotiate an estimated number of hours prior to the provision of
services at the negotiated hourly rate agreed upon by both the Contractor and the
Authorized Purchaser. This will help simplify budgeting of Additional Services by
Authorized Purchasers,
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