CLARK COUNTY
STAFF REPORT

DEPARTMENT: Community Development
DATE: December 9, 2014

REQUEST: Approval of a contract and related agreements for a new electronic
permitting system

CHECK ONE: Hearing X Consent

BACKGROUND

Clark County issued a Request for Proposals (RFP #634) in September 2012 to replace its fifteen-
year old electronic permit tracking system. A total of nine vendors submitted proposals. In early
2013 a team of staff representing business, financial, management and technical fields reviewed the
proposals for further consideration. Four vendors were screened for comprehensive evaluation and
scoring, with two chosen for on-site demonstrations in June 2013,

To obtain ‘on the ground’ experiences and perspective, a team of seven staff (including myself)
conducted site visits to four jurisdictions that utilized the two vendors' services. Afterwards, the
team evaluated the vendors and concluded we needed more information about specific functional
requirements, such as: cashiering, mobile inspection, and a citizen access portal for e-business.

Last fall, staff evaluated further whether the selected vendors would be able to provide the product
and services the county required. In the end the decision was made to cancel RFP# 634, refocus our
efforts and priorities, and to re-issue an improved RFP.

The second RFP (RFP# 666) was released on January 29, 2014, and three vendors submitted
proposals. The vendors were evaluated on: financial health, references checks (business needs and
technical needs), cost profiles, functional and technical requirements, and implementation and
project management success. Computronix emerged as the top vendor, and was invited on-site to
present its proposed solutions to multiple county departments.

Since then Clark County and Computronix continued their efforts to prepare a final statement of
work to accurately reflect the county’s business processes/needs and Computronix’s software
configuration/customization.

The master contract (Contract for Procurement, Licensing and Maintenance of a Permit Tracking
System RFP NBR 666), related exhibits, and a Hosting Service Level Agreement between Clark
County and Computronix, U.S.A., Inc., have been reviewed and vetted by staff in Application
Services, the Prosecuting Attorney’s office, and Community Development.

A few key points to note are:

e The term of the contract is up to seven (7) years in duration;

e The contract includes key performance measures ensuring the vendor delivers intended
functionality, within timelines and budgeted resources;

e A vendor hosted solution; and

e Implementation of the new system will be phased, with phase | including all system
functionality with a vast majority of the features at a ‘go-live’ state in August of 2016.



An executive Steering Committee, comprised of the County Administrator, the Finance Director
and the directors of Application Services, Community Development (Executive Sponsor),
Environmental Services and Public Works, was established from the outset of the project. The
Steering Committee was kept apprised of the project status and made recommendations on
proceeding with the project.

After a report to the Steering Committee on November 25th, 2014, they unanimously agreed to
recommend that the Board of County Commissioners approve the final contract and related
agreements.

COMMUNITY OUTREACH

Other than one or two high-level overviews of the new system’s benefits and goals to Clark
County’s Development and Engineering Advisory Board (DEAB), there has been no community
outreach.

BUDGET AND POLICY IMPLICATIONS
Within adopted budgets, the overall cost related to this project is $4,710,766 and has several main
components.

The components related to Computronix total $3,618,450 and are: 1) the master contract for
$2,385,700, 2) the software licensing costs for $323,250, 3) five years of maintenance and support
for $419,500, 4) optional additional software and services (supplements and reports) for $100,000,
and 5) a hosting agreement for $390,000.

The components related to Clark County total $1,092,316 and are 1) three varying duration project
employees (an IT project manager, a business/management analyst, and a report writer) to assist
with the implementation of the system, 2) contingency and estimated taxes, 3) electronic plan
review (Bluebeam) costs, 4) Interactive Voice Recognition (Selectron) costs and 5) minimal
hardware costs.

In keeping with a policy to provide better and more cost-effective service to citizens and customers,
the new system will be geared to provide the following high-level benefits/goals:
e Improved customer service;
o On-line status of projects, inspections, inspection results
o On-line permitting
o Efficiency gains; and
o Workflows and electronic checklists — standardizing processes and increased staff
accountability
e Improved reporting.
o Dashboards
o Electronic plan review

FISCAL IMPACTS
W Yes (see attached form) " No

ACTION REQUESTED
Approve the Contract for Procurement, Licensing and Maintenance of a Permit Tracking System
RFP NBR 666 with Computronix, U.S.A., Inc. and related agreements.

Approved:

CLARK COUNTY
Community Development BOARD OF COMMISSIONERS



FISCAL IMPACT ATTACHMENT

Part I: Narrative Explanation
I. A — Explanation of what the request does that has fiscal impact and the assumptions for
developing revenue and costing information

The request will put in motion replacement of a fifteen-year old electronic permitting system,
which is currently a legacy system. The cost reflects the final statement of work and cost pricing
from the vendor, both built by the nascent partnership of the county and the vendor.,

Revenue sources to cover the cost of the system come from the participating departments and/or
programs that use the system. The breakdown of funding (by %) is as follows: Community
Development (Fund 1011) — 69%; General Fund — 25%; Public Works (Fund 1012) — 5%; and
Environmental Services (Clean Water Fund) — 1%.

Part II: Estimated Revenues

Current Biennium Next Biennium Second Biennium

Fund #/Title GF Non GF GF Non GF GF Non GF
1011/Planning & Code Fund 0 200,905 0 3,027,004 |0 0
0001/General Fund 1.187.337 |0 0 0 0 0
1012/Road Fund 0 0 0 235,105 0 0
4420/Clean Water Fund 0 0 0 60,415 0 0
Total | 1187337 | 200,905 0 3322524 | 0 0

1. A — Describe the type of revenue (grant, fees, etc.)

Property taxes from the General Fund and Road Fund and fees from the Planning and Code Fund
and Clean Water Fund are the types and sources of revenue.

Part III: Estimated Expenditures
I1I. A — Expenditures summed up

Current Biennium Next Biennium Second Biennium

Fund #/Title FTE’ GF Non GF GF Non GF GF Non GF
)
1011/Planning & Code 0 200,905 | 0 3,027,004 | 0 0
Fund
0001/General Fund 0 0 1,187,337 0 0 0
1012/Road Fund 0 0 0 235,105 0 0
4420/Clean Water Fund 0 0 0 60,415 0 0
Total 0 0 200,905 | 1187337 | 3322524 |0 0

11l. B — Expenditure by object category

Current Biennium Next Biennium Second Biennium
Fund #/Title GF Non GF GF All GF Non GF

Funds

Salary/isenefits 0 1v U 588,904 | v 0
Contractual 0 0 3,920,957 | 0 0
Supplies 0 10.000 0 0 ofo
Traval 0 0 0 0 00
Inter-fund Iransters (1 ER&K) v v v v "
Debt Service 0 0 0 0 0lo0

Total | © 200,905 4.509.861
















Pricing for Optional Additional Software and Services from Contractor
Should the County wish to purchase additional software and/or services during the project (via
the Change Request process) and for a period of five years following System acceptance (via
separate Purchase Order), the following Contractor’s Pricing shall apply:

3
1. POSSE LMS Business Licensing Module $20,000
2. POSSE Archival Document Database (PADD) add-on $10,000
(Note: Applicable for in-house solution only. The hosted
solution includes PADD.)
3. POSSE Named User License As per One-Time
Perpetual Software
License Agreement
4, POSSE Mobile User License As per One-Time
Perpetual Software
License Agreement
Teller Workstation License $1,000
POSSE Operational Report (authored using DevExpress) Simple: $2,400
Medium: $4,800
Complex: $8,400
7. POSSE Operational Report (authored using Microsoft Word) Simple: $1,800
Medium: $3,600
Complex: $7,200
8. POSSE Standalone Management Report (authored using Simple: $2,400
POSSE Ad-Hoc Reporting add-on) Medium: $4,800
Complex: $8,400
Additional data conversion test run beyond the three included. $6,000
10. | Management Reports Analysis and Recommendations $12,000
e Assumes 80 hours of analysis of existing Tidemark
management reports.
11. | Time-and-materials hourly rate for ad hoc Computronix As per POSSE
Professional Services (for all roles, all services) Annual Product
Support Agreement
Exhibit A: Contractor’s Pricing Page 5 of 5
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Exhibit B: Contractor’'s Response to County RFP #666

This will be provided upon request or can be found on the Project’s
SharePoint site.
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S 1 1t of Work — Permit Tracking System Replacement Project November 24, 2014
Clark County, WA

This Statement of Work (hereinafter called “SOW”) is issued pursuant to the Permit Tracking Sys-
tem Replacement project agreement (the “Agreement”) between Clark County, Washington, USA
(“CLIENT”) and Computronix (“CONTRACTOR") effective December 19, 2014. This SOW is entered
into by and between CONTRACTOR and CLIENT and is subject to the terms and conditions speci-
fied below.

Subject to contract approval by the Clark County Board of Commissioners, the provision by the
CLIENT of at least one original signed contract document, including all exhibits and attachments,
and an accompanying Purchase Order, to the CONTRACTOR, the CONTRACTOR proposes to com-
mence its Services on December 2014 and shall continue to July 2017.

92014, CONTRACTOR (Canada) Ltd. All rights reserved. CONFIDENTIAL Page 4 of 46



Statement of Work — Permit Tracking System Replacement Project November 24, 2014
Clark County, WA

CONTRACTOR Project Manager:

Grant Shantz, Phone: 1-800-359-3758 ext. 5341; Cell: 780-233-1288;
E-mail: grant.shantz@computronix.com

CONTRACTOR Deputy Project Manager:

R. Trey Wainwright, Phone: 1-800-359-3758 ext. 5361; Cell: 780-938-2601;
E-mail: trey.wainwright@computronix.com

CONTRACTOR System Architect / Technical Lead:

Shawn Loewen, Phone: 1-800-359-3758 ext. 5388; Cell: 780- 233-1266;
E-mail: shawn.loewen@computronix.com

Supervising CONTRACTOR Operations Manager:

Chris Stolte, Phone: 1-800-359-3758 ext. 5320; Cell: 780-233-1287;
E-mail: chris.stolte@computronix.com

CONTRACTOR Corporate Contact Information:

Mailing Address:

Computronix

Suite 200, 18354 - 118 Avenue NW
Edmonton, Alberta

Canada T5S 2G2

Switchboard:

Ph. 1-800-359-3758
Fax: 780-454-3838

Website:

http://www.computronix.com

2014, ACTOR (Canada) Ltd. All rights reserved. CONFIDENTIAL Page5 of 46



Statement of Worl  2ermit Tracking Systt  Replacement P t Novem!| 24 )14
Clark County, WA

Project Overview

The Community Development Department of Clark County, WA (“CLIENT”} is seeking to procure
the POSSE Land Management System (“POSSE LMS”) for its Permit Tracking System Replacement
(“the System” and “the Project”). The CLIENT published a Request for Proposal document (RFP#
666 issued Jan. 31, 2014) that described and set forth the requirements for the System and the
contractual relationship to be entered into, and to which both parties agree reference can be
made as if the RFP and subsequent Addendums are set forth fully herein.

Computronix (USA) of Lakewood, CO, in collaboration with Computronix (Canada) Ltd. of Edmon-
ton, Alberta, Canada (“CONTRACTOR,” or “CONTRACTOR"), having provided a Proposal in re-
sponse to the above RFP, was invited into the contracting process.

The Project has a one-time cost of $323,250 for software and $2,385,700 for professional ser-
vices. These costs are fixed costs and payable as per the Payment Milestones in Section 11 of this
document. This Statement of Work does not include Annual Support and Maintenance Costs or
other consulting or customization services except as defined with this Statement of Work.

The updated proposed Project Schedule (see Attachment 7) calls for the Project to proceed
through a Project Plan/Initiation pre-phase and three development and testing phases. According
to the proposed schedule, the System will be delivered in three “go-lives” events. The proposed
schedule will be discussed with the CLIENT Project team and fine-tuned during Project Kick-off
before a final baseline schedule is established, and will be contingent on several factors, including
CLIENT staff availability and resources.

Post-RFP Changes to Scope and Deliverables

As a result of further decisions by the CLIENT during the “Scope Finalization” process described in
the RFP, both parties agreed to the following changes in scope and deliverables, attached to this
Statement of Work document as follows:

e ATTACHMENT 1 - Tidemark-to-POSSE Process Mapping, which describes the revised, final
scope of CLIENT business processes to be supported in the new System, based on envisioned
“future state” processes to be implemented during the migration fr 1e CLIENT’s existing
Tidemark legacy system to the new System;

o ATTACHMENT 2 — Description of Required System “Customizations,” which describes each of
the in-scope System customizations to be provided by CONTRACTOR,;

e ATTACHMENT 3 ~ Description of System Interfaces, which describes the final list and scope of
required system interfaces and a high-level description of the functionality required for each
interface;

e ATTACHMENT 4 - Data Conversion Summary, which describes the CLIENT’s guiding principles
for the Tidemark System data conversion;

e ATTACHMENT 5 — Description of Electronic Plans Review Requirements, which describes the
final requirements for the Electronic Plans Review component of the System;

22014, CONTRACTOR (Canada) Ltd. All rights reserved. C*'™"™7ZNTIAL Page 6 of 46



Statement of Work — Permit Tracking System Replacement Project November 24, 2014
Clark County, WA

e ATTACHMENT 6 — Description of Training Deliverables, which describes the approach and de-
liverables for the CONTRACTOR’s Training activities;

e ATTACHMENT 7 — Updated Project Schedule, which updates the timelines and tasks of the
Project based on the updated Project scope.

> 2014, CONTRACTOR (Canada) Ltd. All rights reserved. CONFIDENTIAL Page 7 of 46



Statement of Work — Permit Tracking System Replacement Project November 24, 2014
Clark County, WA

The Scope of the Project is to install the pre-configured POSSE Land Management System (includ-
ing integrated Teller for POSSE cashiering/point-of-sale software and Bluebeam electronic plans
mark-up software), further configuring the System to meet the requirements as documented in
this Statement of Work {including all Attachments) and the CONTRACTOR'’S proposal in response
to CLIENT’s RFP requirements.

At a high level, the Project will accomplish the following tasks:

Provision of Software

Provision and implementation of the pre-configured POSSE Version 7 Land Management
System COTS software (base system, add-ons, LMS business modules, Named User licens-
es, Mobile User licenses, Bluebeam, etc.), as demonstrated to CLIENT in web and on-site
sessions during May - July 2014, as well as the provision and implementation of additional
“Customizations” (see ATTACHMENT 2: Description of System Customizations), that col-
lectively will support approximately 20 anticipated “future state” CLIENT business pro-
cesses.

Provision and implementation of Teller Version 6 cashiering/point-of-sale software (base
system and workstation licenses).

Provision of Implementation Services

1.

Provision of project planning, project management and project administration services to
execute the Project successfully within the stated timelines and budget.

Closure of Gap items based on completed, approved Log of Gap Items. The solution pro-
vided by CONTRACTOR will provide the configuration necessary to provide the System
screens, functions, workflows, and interfaces necessary for System features desired by
CLIENT that are not met by the base POSSE LMS product. (References: . . ~CHMENT 1:
Tidemark-to-POSSE Process Mapping and Attachment 2: Description of System Custom-
izations)

Data conversion, with specific and distinct tasks to be completed by CLIENT and CON-
TRACTOR as described in Section 6.0, Data Conversion and ATTACHMENT 4: Data Conver-
sion Summary.

Provision of a comprehensive database reporting APl and a test, training and production
version of the Reporting Data Mart repository that can be utilized for various reporting

2 2014, CONTRACTOR (Canada) Ltd. All rights reserved. ~~*IFIDENTIAL Page 8 of 46



Statement of Work — Permit Tracking System Replacement Project November 24, 2014
Clark County, WA

methods and, additionally, the configuration of eight (8} initial POSSE Management Dash-
board gauges.

Provision of Training Services

1. Provision of POSSE LMS Product Orientation training to the CLIENT's Project Team and
Subject Matter Experts.

2. Provision of POSSE LMS Site-Specific Train the Trainer Training

3. Provision of POSSE LMS Administration, Support and Security Training for CLIENT’s System
support staff.

4. Provision of Teller Training for CLIENT’s End-Users, Trainers, Managers, Support Staff and
Report Writers

5. Provision of POSSE Ad Hoc Report Writing/Reports Integration Training/Dashboard Con-
figuration Training for the CLIENT’s designated System report writers.

2014, CONTRACTOR (Canada) Ltd. All rights reserved. CONFIDENTIAL Page 9 of 46






Statement of Work — Permit Tracking System Replacement Project November 24, 2014
Clark County, WA

¥ |
° Initia_ITest/Train Installa- | e The base PdSSE LMS System has been in-

tion stalled in the Test and Training environ-
ments

e The Test and Training websites at the
hosted site are able to be accessed from
CLIENT'’s offices

e CONTRACTOR provides POSSE LMS Prod-
uct Orientation Training for the CLIENT’s
project team members and SMEs on the
functionality of the base POSSE LMS sys-
tem.

Fit/Gap Analysis | ¢ Data Conversion Plan A Data Conversion and Migration Plan, appli-

and System De- and Migration Plan cable to the data required for the Implemen-

sign tation Phase, are delivered to the CLIENT Pro-
ject Manager in electronic format.

The Data Conversion Plan contains:

e Descriptions of data conversion ap-
proaches

e CONTRACTOR recommendations for
dealing with the current and histori-
cal data relevant to the scope of the
Implementation phase

e Roles/responsibilities for data con-
version to enable the Project Team to
work collaboratively to complete the
tasks listed in the Data Conversion
Plan

e Business-level decisions that need to
be made for data to be converted.

The Migration Plan contains:

e Definition of data from the legacy
system that will be converted

e The schema, table and column name
for each data element from the
source system(s) (that is to be con-
verted), and the resulting schema,
table and column name that it will be
mapped to in POSSE LMS including
indicators for POSSE LMS mandatory
fields.

) 2014, CONTRACTOR (Canada) Ltd. All rights reserved. CONFIDENTIAL Page 11 of 46






Statement of Work — Permit Tracking System Replacement Project November 24, 2014

Clark County, WA

e Data Conversion Soft-
ware and Documenta-
tion

e Migration Test Results

A Data Conversion document, applicable to
the Implementation Phase, is delivered to the
CLIENT Project Manager in electronic format
and contains:
e Updated Data Conversion Plan and
Migration Plans
e Data Conversion Test Results, show-
ing that data was converted as de-
fined in the Data Conversion Plan and
Migration Plan.

e Bluebeam Software

o Installation and demonstration of the
software working on the County’s server
infrastructure hosted by CONTRACTOR.

User Acceptance
Testing
Note: Applies to
all delivered Sys-
tem components
and configuration
iteration reviews.

CLIENT will conduct User Ac-
ceptance Testing based on
test plans developed by the
CLIENT and provide results

CONTRACTOR provided remote support dur-
ing User Acceptance Testing.

All Defects identified during User Acceptance
Testing with a severity of Critical, High, or
Medium have been closed.

o New or Modified Config-
urations and/or Code

The new or modified configurations and/or
code, applicable to the Implementation
Phase, have been installed in the Test and
Training environments.

The Test and Training websites are able to be
accessed from CLIENT'’s offices.

CONTRACTOR is able to demonstrate the
functionality applicable to Implementation
Phase, delivered System component.

Final Testing and
System Ac-
ceptance

e Conduct Load and Per-

formance Testing for
the desktop and mobile
systems and provide re-
sults

A Load and Performance Test Results docu-
ment, applicable to the functionality in the
Implementation Ph is delivered to the
CLIENT Project Manager in electronic for-
mat.

o Approved Cutover Plan

e Go/No-Go Criteria

An implementation plan document, applica-
ble to the functionality in the Implementa-
tion Phase, is delivered to the CLIENT Pro-
ject Manager in electronic format and con-

> 2014, CONTRACTOR (Canada) Ltd. All rights reserved. CONFIDENTIAL Page 13 of 46




" atement of Worl

Permit Tracking System Replacement Project

November 24, 2014

Clark County, WA
tains:
e Cutover plan that was developed
jointly with the CLIENT team
e Go/No-Go Criteria that was devel-
oped jointly with the CLIENT team
Approved Data Migra- The new or modified configurations and/or
tion code applicable to the Implementation
Phase have been installed in the Production
Applications in Produc- | Environment. Data applicable to the Im-
tion Environment plementation Phase has been migrated, and
] CLIENT is able to access the functionality
Validate the Successful implemented and view converted data.
Cutover of all Updated
Oracle Applications in
Production Environment
Installation of System The new or modified configurations and/or
for “Go-Live” and Annu- | code applicable to the Phase have been in-
al Support activation. stalled in the Production Environment, and
data applicable for the Phase has been mi-
grated, and CLIENT is able to access the
functionality implemented and view con-
verted data.
Provi
(L__#

Training Prepa-
ration and Mate-
rials

New or Updated Train-
ing Plans and Materials

TRAIN database in-
stance on CLIENT server
infrastructure

Training room set-up
and preparation by CLI-
ENT and CONTRACTOR
instructor

New or updated training plans and materi-
als, applicable to the functionality in the
Implementation Phase, are delivered to the
CLIENT Project Manager in electronic for-
mat.

Train the Trainer
Site-Specific

Updated, Final Training
material and Documen-
tation for CLIENT End
User Trainers

On-site In-class Training
Sessions for CLIENT End
User Trainers (Train the

e Final training materials, applicable to the
functionality in the Implementation
Phase, are delivered to the CLIENT Pro-
ject Manager in electronic format. CLI-
ENT is responsible for creating any site-
specific training materials.

e Training survey results indicate that train-

2 2014, CONTRACTOR (Canada) Ltd. All rights reserved.
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Statement of Work — Permit Tracking System Replacement Project

Clark County, WA

November 24, 2014

Teller Training

Tr:iner)

ing objectivac hava he it

Teller Usage Training

Teller Administration
Training

Teller UAT Support

Final training materials, applicable to the
functionality in the Phase, are delivered
to the CLIENT Project Manager in elec-
tronic format

Training survey results indicate that train-
ing objectives have been met

Software System
Administration /
Support Training

Updated, Final Training
material and Documen-
tation for CLIENT Sup-
port staff, system ad-
ministrators

On-site In-class Training
Sessions for CLIENT
Support staff, system
administrators)

Final training materials, applicable to the
functionality in the Phase, are delivered
to the CLIENT Project Manager in elec-
tronic format.

Training survey results indicate that train-
ing objectives have been met.

POSSE Ad Hoc
Report Writing /
Reports Integra-

tion / Dash-
boards Training

Training for Technical
Team on Reporting and
Dashboards in POSSE
LMS.

Final training materials for Reports and
Dashboards are delivered to the CLIENT
Project Manager in electronic format.

Training survey results indicate that train-
ing objectives have been met.

20

(Canada) Ltd. All rights reserved.
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iten 1t of Work — Permit TrackingS emReplac. 't _ect No nl 24,2014
Clark County, WA

The Permit Tracking System Replacement project will be broken into three phases as follows:

e Phasel
Mobile Application (for, Building Department, Animal Control)
Permits (all case types)
Teller (both online and internal)
Existing critical forms and reports (TBD)
Citizen Portal
e PWU
e Pet Licensing

O O O O

e Schedule inspections online (provide applicants the ability to view the
status of their projects and request an inspection)
o Schedule inspections via IVR
o All custom configurations completed
o Allinterfaces completed (including Bluebeam)
e Phase?2
o Citizen Portal (residential SFR within a subdivision, residential mechani-
cal/plumbing, engineering, commercial signs) — restricted to select contrac-
tors/engineering firms
o Mobile Application (for Environmental, Code Enforcement, Fire)
o Electronic Plan Review (restricte o select customers)
o Non-critical forms and reports (TBD)
e Phase3
o Electronic Plan Review (for everyone)
o Citizen Portal (for everything)
o Remaining forms and reports

For each project Phase, CONTRACTOR will deliver the Project through the following project task
groupings:

Task 1—Plan/Initiate

Task 2—Fit/Gap Analysis and System Design

Task 3—System Configuration and Development (Gap Closure)
Task«  CLIENT Training

Task 5—Final Testit  and System Acceptance

Task mplementation, Maintenance, and Support
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The Project planning and kick-off phase will focus on updating the CONTRACTOR template project
management plan documentation to identify the specific processes, procedures, stakeholder
analysis, schedule updates, CLIENT resources, etc. necessary to ensure Project success. This initial
draft of the project management plan becomes the basis for an on-site Project Kick-off meeting in
which the Project team is engaged in discussion, fine tuning, and general input. The result of the
Project kick-off meeting is a Project Management Plan that is realistic and has Project team buy-
in.

Task 1 includes the installation of the POSSE LMS System in the Train and/or Test environment(s)
at the hosted site. Following installation, POSSE LMS Product Orientation Training will be provid-
ed to the Project team members identified as Subject Matter Experts (SMEs) so they understand
the System and can assist in the Fit/Gap Analysis of Task 2. This training will only be provided
once, at the beginning of Phase 1.

This task seeks to close any existing gap between POSSE LMS and CLIENT System requirements
deemed to be in-scope for the Project.

Please note that these processes are modified on an ongoing basis based on our continuous im-
provement practices. Each project benefits from those previous to it, and the precise steps will
likely differ from those listed below.

Fit/Gap Process, Approach, Roles and Responsibilities

Prepare for Fit/Gap demonstration based on cur-
rent state documentation provided by CLIENT,
including providing guidance to the CLIENT on key
items/decisions requiring attention by the busi-
ness. This will occur in the context of the Fit/Gap
Checklist documentation. The Fit/Gap Checklist
documentation will be delivered prior to the
Fit/Gap session occurring.

1 1 week COl...}AC. JR

A more detailed agenda will be compiled in col-
laboration between CX and the CLIENT in advance
of the Fit/Gap session with the business.

2 1 week Brief Fit/Gap participants on items requiring at- CLIENT
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mental gocumentation to outhne the BPK, policy,
etc. changes that dovetail with the Gap Closure
documentation provided by CX.

CLIENT will sign off the delivered documentation.

1 week This documentation defines the gap scope.
9 (parallel with CLIENT
item above) The completed and signed off Gap documentation

serves as the input to Gap Closure (configuration).

CONTRACTOR will provide sample templates for test plans, test scenarios and scripts to CLIENT.

Data Conversion Analysis
CONTRACTOR will be responsible for the creation of a Data Conversion Plan and Data Conversion
Mapping document.

The first step in creating the Data Conversion Plan will be to determine what is in scope for con-
version—which data sources and tables are relevant to the new system. The findings will be
compiled into the Data Conversion Plan. The remainder of the plan will be completed and sub-
mitted to the CLIENT for review and approval. Data Conversion Planning is a CONTRACTOR re-
sponsibility, but will require significant CLIENT resources familiar with the source systems and da-
ta.

When the Data Conversion Plan is approved, CONTRACTOR will create the Data Conversion Map-
ping document that specifies the mapping and transformation between source systems and POS-
SE LMS. Creation of the mapping document is a CONTRACTOR responsibility, but will require sig-
nificant input from CLIENT resources familiar with the source systems and data.

System Configuration

Based on CLIENT’s approval of the detailed design, configuration and development of CLIENT-
specific enhancements and modifications comn 1ces. The CONTRACTOR Software Development
Methodology (SDM) follows these steps:

1. Configuration and Development tasks are assigned by the Project Manager and Technical
Lead to CONTRACTOR team members. CONTRACTOR Project team members have ready
access to the CONTRACTOR Technical Lead if further clarification on a task is required.
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2. CONTRACTOR Project team members test their own configured or developed System
component or task to ensure the work is done according to the design documentation
and the System requirements.

3. The System component or task is cross-tested by another CONTRACTOR Project team
member.

4. Both unit and cross-testing is conducted against a standard development checklist, which
integrates the design standards into specific scenarios relevant to the specific develop-
ment task.

5. When a logical set of tasks composing a deliverable successfully passes unit testing and
cross-testing, an integration test is conducted to ensure the deliverable is complete and
free of defects. The integration test is conducted against the high-level design documen-
tation for the logical set of tasks.

6. Prior to final delivery to the CLIENT for user acceptance testing, a full System test will be
conducted. The System test is conducted against the Fit/Gap Analysis Report to ensure
that the System requirements have been met.

Data Conversion Development

With completion and approval of the Data Conversion Plan and Data Conversion Mapping docu-
ments from Task 2: Fit/Gap Analysis and System Design, data conversion activities can occur in
parallel to and dependent on System configuration/development, using the following approach:

1. Creation of a Data Conversation Mapping document.

2. Creation of a Clean Staging Area. This clean staging area is a set of tal s representing POSSE
LMS. It is generated by our POSSE Data Conversion tool. The tables in the staging area will
have numerous integrity constraints defined that will aid in data cleaning. Upon successful
data loading, this staging area will contain cleansed data ready to be loaded into POSSE LMS.
The creation and maintenance of this staging area is a CONTRACTOR responsibility.

3. Creation of scripts, commands, and other techniques that transform data stored in the ex-
tracted CSV files (see Step 4: CLIENT Training) into the clean staging area as documented in
the Data Conversion Mapping document. Creation and maintenance of the transformation
scripts, commands, etc. are a CONTRACTOR responsibility.

4. Extraction and cleansing of data from the source system(s) and the loading of this data into
CSV files/Oracle Staging Database tables in the formats and data layouts defined by the Mi-
gration Plan. This step is the responsibility of the CLIENT.

5. Transformation into Clean Staging Area. This will be performed by executing the scripts etc.
created in Step 2: Fit/Gap Analysis and System Design. Any errors that result from problems
with the scripts etc. will be resolved by CONTRACTOR and the transformation re-run. Any er-
rors that result from data cleanliness issues will be resolved by CLIENT and the transformation
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re-run. CLIENT will be allowed as many iterations as needed to load data from Tidemark into
the Staging database tables.

6. Load into POSSE LMS. Upon successful completion of Step 4: CLIENT Training, data will be
loaded from the Clean Staging Area into POSSE LMS by using the POSSE Data Conversion tool.
Any errors that result from problems with the transformation scripts etc. will be resolved by
CONTRACTOR and the conversion re-run. Any errors that result from data cleanliness issues
will be resolved by CLIENT and the conversion re-run.

7. Test data in POSSE LMS. The CLIENT will test the quality of the converted data within POSSE
LMS. Any issues resulting from problems with the transformation scripts etc. will be resolved
by CONTRACTOR and the conversion re-run. Any issues that result from data cleanliness
problems will be resolved by the CLIENT and the conversion re-run.

A graphic representation of these steps is depicted here:

The CLIENT can be confident that, if the conversion process encounters an error (either in the
scripts and definitions, or in the cleanliness of the data) proper roll-back techniques will be used
to ensure that incorrectly converted data (or partially converted data) is not left in POSSE LMS.
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Data Conversion Assumptions
Note: These assumptions are based on our standard data conversion methodology. Additional
services could be provided, if desired, for additional cost.

e Appropriate CLIENT staff, with knowledge of legacy system(s) structure and data, will be
available to assist with planning and mapping. These activities will require significant time
and attention from the assigned CLIENT staff. CONTRACTOR w have staff onsite for
four days for this task. CLIENT staff must be available during that time period as well as
any time needed to prepare for the visit and follow-up on any action items. CONTRACTOR
and CLIENT staff will work together to identify data to be converted, focusing on the data
that is needed for the POSSE system to function correctly.

e CLIENT staff will assume all responsibility for deciding what data to extract, as well as
what data it will not extract, from existing legacy systems. This includes: all data
transformation, data merging, data scrubbing, data parsing, interpretation of legacy data,
and any unioading of data from existing systems.

e Data cleansing (as defined at http://en.wikipedia.org/wiki/Data_cleansing) is a CLIENT
responsibility.

e CONTRACTOR will consider all extracted data to be homogeneous, or “clean.”
CONTRACTOR will make no attempts in its mapping or authoring and testing of
conversion scripts to correct non-conforming or “dirty” data.

e Aside from the data conversion analysis t ing place within the creation of the Data
Conversion Plan and Data Conversion Mapping document, CONTRACTOR will make no
further attempts to understand, to interpret or to map data within CLIENT’s existing
legacy systems or data silos.

e CLIENT staff will be responsible for completing any and all other desired data conversions,
including conversion from paper-based systems.

Data Conversion Tools
CONTRACTOR uses its own time-saving POSSE data conversion tool that performs the following
functions:

e The tool generates a set of Oracle tables that match the Configuration layout/data model
in the POSSE configuration. This creates a staging area to load data from other sources.

e Standard Oracle tools and scripts can then be written to convert data into these tables.

e The data conversion tool then converts the data into POSSE.
The data can be manipulated either before or after loading into the staging area. The staging ta-
bles include a number of constraints that ensure data and relationship integrity. The constraints
can be disabled during loading and manipulation, but must be enabled before loading into POSSE.

Once the data is loaded into the staging tables, and all constraints are satisfied, one call will start
the process to load all the data into POSSE's underlying data structure.
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Fy=+t~- P~farence — See Data Conversion Summary (Attachment 4)

For each Project phase, End User Trainer System Usage Training (i.e. “Train the Trainer”) will be
delivered to prepare for end user training of CLIENT staff by the CLIENT. Each session will be led
by one (1) CONTRACTOR Trainer and may be attended by up to eight (8) CLIENT end user trainers.

Train-the-Trainer usage training will be delivered to provide knowledge transfer for:

¢ Final CLIENT-specific configurations and customizations within the POSSE LMS Permitting &
Inspections Module including Environmental and Engineering

¢ Final CLIENT-specific configurations and customizations within the POSSE LMS Planning Mod-
ule

e Final CLIENT-specific configurations and customizations within the POSSE LMS Compliance &
Enforcement Module including Pet Licensing

¢ Teller Usage Training (if applicable to the project implementation phase)

¢ Bluebeam Usage Training (if applicable to the project implementation phase)

During Phase One only {i.e., prior to the first go-live event), CONTRACTOR will deliver POSSE and
Teller Administration and Support training to designated CLIENT IS support staff and “super us-

n

ers.

After development is finished in Phase 1, CONTRACTOR will deliver POSSE Report Writing/Reports
Integration/Dashboard Configuration training to designated CLIENT IS support staff and “super
users.”

During each Project Implementation Phase, when Task 4: CLIENT Training is complete, CONTRAC-
TOR will install all configuration updates and System modifications applicable to the current Im-
plementation Phase to the User Acceptance Testing (UAT) environment, which the CLIENT will
then test. CLIENT SMEs, under the oversight of the CLIENT IT Project Manager, will report all De-
fects found, and CONTRACTOR will work to resolve Defects and then provide further configura-
tion updates and System modifications to be retested by CLIENT.

User Acceptance Testing scenarios and plans, along with organizational staffing changes, are the
responsibility of the CLIENT. The end users will have the best perspective on how they will test
that the System meets the documented requirements, as well as the impact of System changes
and business processes to the CLIENT staff.

Reporting and resolving Defects discovered during the UAT period will follow the same Issues res-
olution process documented in the Issues Management Plan section of Task 1: Plan/Initiate. Dur-

> 2014, CONTRACTOR (Canada) Ltd. All rights reserved. CONFIDENTIAL Page 23 of 46



Statement of Work ~| mit Tracking System Replacement Project November |, 2014
Clark County, WA

ing Task 5: Final Testing and System Acceptance, the Production environment is provisioned and
installed by CONTRACTOR. The final version of the System will then be ready for the go-live event.

For each Project Phase of the System implementation, senior CONTRACTOR resources will provide
support one to two days prior to the actual go-live event and three to five days after the System is
live in production, to ensure that a smooth transition is achieved. The external website rollout will
include (at a minimum) notification of CLIENT identified parties of the launch date and the ser-
vices that will be provided. Additionally, startup of the externi website will require modifications
to CLIENT's existing website to advertise the new functionality, enable links to the System’s exter-
nal website functionality, and provide supporting information as necessary. Once the external
website is ready for rollout, a coordinated effort by CLIENT technical staff, CONTRACTOR staff and
web support staff will bring this System component live.

Upon successful implementation of each component of the System, maintenance for that busi-
ness functionality group will begin. Reporting and resolution of Defects discovered during go-live
and the maintenance period will follow the same Issue resolution process documented in the Is-
sue Management Plan section of Task 1.
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At the start of the project, the Steering Committee w  consist of:

e Marty Snell (Community Development Director) [Project Sponsor]
e Mark McCauley (County Administrator)

e Jim Hominiuk (IT Director)

e Don Benton (Environmental Services Directo

e Heath Henderson (Director Public Works)

e Mark Gassaway (Finance Director)

e Chris Stolte (CONTRACTOR Operations Manager)

The composition of the steering committee will be finalized during the project initialization phase
with changes made prior to the Kick-off meeting. The IT Project manager, Business Owner and
business analysts will advise the steering committee as appropriate and as requested.

CONTRACTOR envisions that their technical resources will fulfill more than one role. For instance
the Technical Lead may also fulfill the Trainer and Implementation Specialist role in addition to
the Senior Technical Lead role.

The CLIENT team will be identified prior to Project Kick-off but in general will be made up of Sub-
ject Matter Experts (“SMEs”) from within Community Development, Public Works Development
Engineering, and Environmental Services. The SMEs will be experienced in their roles, but final
decision making around business process will rest with the business Project manager.

Project Steering Committee (Marty Snell, Mark McCauley, Jim Hominiuk, Mark Gassaway, Heath
Henderson, Don Benton, Carol Brown, Kathy Swanson, Chris Stolte)

e Attend steering committee meetings

e Vocal and visible project champion throughout the County — obtain support from all
stakeholders

Manage and resolve major political and operational issues as needed

Support organizational change management

Authorize Project scope, budget, and resources

Sign off of Deliverables and Project

CLIENT Executive Sponsor — Marty Snell
e Ultimate authority and responsibility for the project

e Approve all scope changes and signs off on all approvals to proceed to each succeeding
project phase
e Provide proj  resources
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o Ensure resolution of issues escalated by the Project Managers or the CLIENT business
owner
e Provide funding for the project

CLIENT IT Project Manager — Kathy Swanson

e Provide Project oversight
e Manage the vendor (CONTRACTOR), provide single point of contact for the vendor, all
vendor resources and all vendor communication

Report directly to the Steering Committee

Schedule and conduct Steering Committee meetings
e Communicate Project status and other relevant Project information to CLIENT
organization

Advise and assist the CONTRACTOR Deputy Project Manager in maintaining the project
schedule

Ensure Project is fulfilling objectives and meeting success criteria

Manage CLIENT IT resources

Support CLIENT Involvement and interaction with CONTRACTOR and business
Escalation point for issues and risks as needed

Contract management
Financials

Review/reports Project progress/status

Back-up CLIENT Business Owner

CLIENT Business Analyst — CLIENT Core Project Team will fill this role (Wendy Baird, Susan Da-
vidson, Debra Weber)

Assist with Project Planning

Support Initial Assessment, Data Conversion Activities, Testing

Responsible for data conversion with the

Provide support, mentoring and expertise to Project team members

Answer or find answers to business questions

Oversees documentation, testing and training efforts for the business

Document standard operating procedures (SOPs)

CLIENT Business Owner — Carol Brown

e Responsible for ensuring that the project meets the overall CLIENT business needs
(Community Development, Public Works Development Engineering , Environmental)

e Ensure CLIENT business resources are available to the Project when needed, resolves
conflicts as necessary

e Ensure CLIENT SMEs are adequately trained

e Balance the needs of the Project with the SMEs other workload

e Provide input into Project Planning
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Deal with all business issues and risks/responsible for resolutions

Review/report Project progress/status

Oversee the business team deliverables in collaboration with the CLIENT Project Manager

Support updates to operating procedures and business processes

Support organizational change management and communication as required

Back-up IT Project Manager allowing direct communication with the CONTRACTOR if
needed.

Facilitate sign off on deliverables

Responsible for business process change and final signoff on business decisions

Oversee the development of business policies and procedures

Responsible for organizational Change Management within the business

CLIENT SMEs — Susan Davidson, Wendy Baird, Brent Davis, Dianna Nutt, Kami Simpson and Vicki
Kirsher

Provide knowledge for input into Fit/Gap analysis

Provide input for start-up metadata under guidance from CX

Provide input into Gap design and review gap solutions when configured

Data Conversion (experts in existing systems)

User Acceptance Testing

Attend training

Support organizational change management and communication as required

CLIENT Businr-- System Administrator — Debra Weber, Susie Davidson

e Security administration — responsible for security of the system: creating, modifying and
removing users and user roles

Responsible for overall system configuration

Tier 1 support for users after the system goes live

Coordinate software upgrades and patches

e Reset user passwords

e Responsible for the overall system conversion — with assistance of the CLIENT technical
lead and CLIENT Business Project Manager

e Support data conversion, ad hoc reporting tools, etc.

e Responsible for the data conversion from the business side

CLIENT Technical Lead / Infrastructure Technician — Ed Hickel
e Develop/Test interfaces that are the responsibility of the County
s Responsible for the data conversion along with the Business System Administrator to
ensure cleanliness of data

CONTRACTOR Operations Manager - Chris Stolte
e Attend steering committee meetings
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e Help manage relationship between CLIENT and CONTRACTOR
e Serve as an advocate for CLIENT

e Provide overall direction to Team CONTRACTOR

e Ensure adequate Project resourcing

CONTRACTOR Project Manager — Grant Shantz
e Serve as an escalation point as necessary.

e Support the CX Deputy Project Manager and team to achieve success.

CONTRACTOR Deputy Project Manager — R. Trey Wainwright
e Provide Project oversight, detailed planning, and Project execution
e Organize, mobilize Team CONTRACTOR resources to fulfill Project commitments

e Ensure Project is fulfilling objectives and meeting success criteria

e Communicate Project status and other relevant Project information to Team
CONTRACTOR and CLIENT IT Project Manager

e Manage CONTRACTOR deliverables and interactions with CLIENT

e Deal with issues and risks/responsible for resolutions

e Responsible for quality management

e Provide weekly status of CONTRACTOR team deliverables to CLIENT IT Project Manager

e Participate remotely in weekly status meetings with CLIENT

e Create and maintains the project schedule in consultation with the CLIENT IT Project
Manager

CONTRACTOR System Architect / Senior Technical Lead — Shawn Loewen
Responsible for technical aspects of the Project

Provide oversight to Team CONTRACTOR technical resources

Design and oversee data conversion activities

Design and oversee gap closure configuration

Responsible for system quality

Project Consultant/Strategic Advisor —Jim den Otter / Andy Ruotsala
¢ Responsible to advise CONTRACTOR on LMS best practice, Tidemark functionality and
architecture

e Responsible to consult with System Architect on gap closure configuration

Business Analyst — Ron den Otter

e Assist with Project Planning
e Support Initial Assessment, Data Conversion Activities, Testing

Configuration Specialist

¢ Configure modifications to base POSSE LMS system to close gap items
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Implen---*ation Speci:*-*
e Support for integration of CLIENT specific requirements through the existing POSSE

system features and functions.
¢ Identify and documents gap items that cannot be solved with existing POSSE functionality.

Trainer
¢  Provide POSSE LMS Site-Specific Training to CLIENT Team members

Database Administrator

e Initial POSSE software installation and performance tuning

e Prepare environments (development, test, training and production) prior to each use for
the Project

e Apply POSSE and/or Oracle upgrades as specified with the Hosting Services Level
Agreement
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The CONTRACTOR Project Management Best Practices are consistent with the Project Manage-
ment Framework and best practices described in the Project Management Institute (PMI) Project
Management Body of Knowledge.

To ensure project success and a high quality of deliverables, the Project will put in place two Pro-
ject Managers — a CONTRACTOR Project Manager and a CLIENT IT Project Manager. The CON-
TRACTOR Project Manager is responsible for the overall success of the Project. The CLIENT IT Pro-
ject Manager, CLIENT Business Owner and Project Sponsor have significant supporting roles to
play in the areas of organizational change management, organizing and mobilizing the CLIENT Pro-
ject team members, and communications within the organization. The CONTRACTOR Project
Manager will be assisted by a Deputy Project Manager (DPM). Together, the CONTRACTOR Project
Manager and the Deputy Project Manager will constitute the CONTRACTOR Project Management
team.

The CONTRACTOR Project Management Team’s activities will include:

e Participating in Project Kick-off meeting

e Drafting and finalizing Project plans and the overall Project schedule
e Team leadership and problem solving

e (Creating and maintaining Project procedures

e Managing change control procedures

e Participation in defining acceptance criteria

e Development of Project signoff criteria

e On-site presence to ensure smooth running of the Project

e Support of system configuration activities where appropriate

The CONTRACTOR Project Management team will apply expertise in all nine knowledge areas of
PMBOK as appropriate. These knowledge areas include management of the Project’s integration,
scope, time, cost, quality, human resources, communication, risks, and procurement.

In addition to applying best practices, sound judgment, and ethical conduct in the above project
management knowledge areas, the CONTRACTOR Project Manager team will also apply key gen-
eral management skills as required to maximize Project success. These skills include leading,
communicating, negotiating, problem solving, and influencing the organization. This maximizes
the efficiency and effectiveness of CLIENT staff as well as CONTRACTOR staff.
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In accordance with PMBOK, the CONTRACTOR Project Manager team will steward to the following
components, to the extent feasible, at various stages of the Project life cycle: Project manage-
ment plan, work breakdown structure, (including risk management as a subsidiary plan), Project
status reports, change requests, deliverable and Project acceptance, and Project review/wrap up.

A formal weekly consolidated Status Report will be generated by CONTRACTOR, providing the
CLIENT IT Project Manager with an up-to-date record of progress on deliverable tasks assigned to
CONTRACTOR and to CLIENT, changes in scope or timelines. The CLIENT IT Project Manager will
provide CLIENT Project status data to the CONTRACTOR Project Manager team, who will maintain
the overall Project status data. Status Reports will be provided in CONTRACTOR’ standard tem-
plate format so that the CLIENT IT Project Manager will be able to quickly identify the information
of interest.

To effectively communicate status, a status meeting will be held monthly to discuss the Status of
the project. Generally these status meetings incilude the CLIENT Business Owner, CLIENT Project
Sponsor, CLIENT IT Project Manager and key CONTRACTOR leadership staff. The CONTRACTOR
Project Management Team will report status in relation to the schedule in the Project Plan. They
will also report on approved scope increase and approved scope decrease so that the team is
prepared for the future. These meetings may take place via telephone conference call or in per-
son as necessary.

The CONTRACTOR Project Manager will be responsible for updating the baseline Project Schedule,
as required.

See Appendix A — Status Report for the template Status Repo document.

Scope Management is primarily the responsibility of the CONTRACTOR Project team. The Project
team plays a significant role in the management of scope ar ultimately the success of the Pro-
ject.

The Change Request process is initiated when CONTRACTOR and/or CLIENT determine that a
change is required to the scope and/or schedule baseline current at the time the change is de-
tected. It is clearly understood that the costs provided in this Statement of Work are to be consid-
ered fixed prices. CONTRACTOR acknowledges having completed sufficient due diligence to en-
sure that costing of the Project is accurate and that the deliverables as provided in this Statement
of Work will be met without increased costs to CLIENT. CLIENT acknowledges having completed
sufficient due diligence in its review of the Proposal and the subsequent System demonstration to
be reasonably confident that POSSE LMS meets its system requirements. Changes to the Project
scope, costs and schedule will be managed as follows:
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e The CONTRACTOR Project Management Team documents the change using the Change
Request form (see Appendix B -~ Change Request).

e The CLIENT IT Project Manager with support from business, the steering committee and
others, evaluates the change request for completeness and validity, suggesting changes as
needed.

e The Change Request is forwarded to the CONTRACTOR Project Management team.

e CONTRACTOR will determine the feasibility of the Change Request, the level of effort and
cost. They will also document the impact to the Project if the change were to proceed.
The CONTRACTOR Project Management team then forwards the Change Request to the
CLIENT Project Manager.

e The CLIENT IT Project Manager reviews the Change Request with the business and if rea-
sonable and complete, presents the Change Request to the Steering Committee for re-
view. If approved, the Change Request form is signed and dated.

e If a statement of work or contract amendment is required, the CONTRACTOR Project
Manager will forward to the CLIENT IT Project Manager.

e The CLIENT IT Project Manager sends the approved Change Request form and other doc-
umentation to the CONTRACTOR Project Manager who will acknowledge receipt via
email. At this point, the Project plan is updated accordingly.

The change control mechanism for items to be removed from scope will follow the same mecha-
nism as the addition of new scope.

See Appendix B - Change Request for the template Change Request document.

CONTRACTOR will conduct Project activities both on-site at the CLIENT offices and remotely from
CONTRACTOR offices. All activities that the CLIENT has primary responsibility for (such as data
cleansing and testing) will be conducted from the CLIENT’s offices. CONTRACTOR strongly recom-
mends that a Project room be created within the CLIENT's offices for the duration of the Project,
to remove Project team members from the distractions of their day-to-day activities when fo-
cused on Project activities.

Activities that CONTRACTOR envisions conducting on-site include:
e Project Kick-off Meetings
e Fit/Gap Analysis
e Design Reviews
e Data Conversion Planning and Mapping
e Training
e Go-Live Event Support

The following activities will be primarily conducted off-site:
e Project Planning
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Most Steering Committee Status Meetings
e System Modifications
e Installation of Hardware and Software in the hosted environment
e Creation of Data Transformation Scripts
e Data Loading into CLIENT’s System
e Training Preparation
e User Acceptance Testing Support
e Implementation Planning

The following definitions, tools and processes will be followed to manage Issues that are identi-
fied during the CLIENT’s Project:

During the course of a project, there is the need to accurately record, proactively manage and
communicate about issues. Issues typically fall into the following three broad categories:

e Administrative Issues
e Change Requests
e Defects

Administrative Issues are items that need to be dealt with for the Project to continue in an order-
ly, well-managed way. These Issues are typically action items, information requests, disputes be-
tween Project team members and so on that need decisions to be made at the proper level of
authority, or that are going to require some time to resolve.

The definition of a Defect (see POSSE Software License Agreement for all definitions) is:

“A development or configuration error that causes the System to crash, or program algorithms or
logic that produces incorrect results when compared to the scope baseline. Defects pertain to the
intended operation of POSSE LMS System as delivered to the CLIENT. Defects do not include
changing user preferences, report or screen aesthetics, presentation standards, or non-
conforming converted data. Defects do not pertain to problems arising from Third-Party Software
interfaced to POSSE LMS.”

Issues which are Defects are to be resolved as documented below.

Issues that arise due to changing business processes, new and modified requirements and incor-
rectly documented requirements are considered Change Requests.
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Issues that are due to the incorrect interpretation of requirements by CONTRACTOR or are con-
cerns arising from the design that were identifiable by CONTRACTOR as a result of its due dili-
gence process will not be Change Requests.

Issues designated as change requests will be managed as per the “Change Control Procedures”
section.

CONTRACTOR will supply a web-based Issue Tracking System for use in this Project. This Issue
Tracking System will be used to document and manage all Project related Issues. CONTRACTOR
will provide training to CLIENT staff in the usage of the Issue Tracking System and the method for
reporting Issues prior to the need to use the system.

The CONTRACTOR Deputy Project Manager will be the primary manager of all Issues. All Issues
raised by the CLIENT are assigned to the CLIENT IT Project Manager for review prior to submission
to CONTRACTOR. The CLIENT IT Project Manager will determine if the Issue is valid, based on the
scope baseline. The CLIENT IT Project Manager will assign valid Administrative Issues and Change
Requests to CONTRACTOR for investigation and resolution.

All Issues will be submitted using the Issue Tracking System, noting the following:
e Description of the Issue
e Description of the new requirement (as needed)
e Initial severity assignment:

Critical: System enhancement required to support critical day-to-day operations.

High: System enhancement required to support critical business processes per-
formed occasionally or sporadically (not day-to-day).

Medium: System enhancement required to support non-critical business processes
performed at least monthly.

In general, any Issue that is considered “Critical” must be logged immediately and brought to the
attention of the CONTRACTOR Project Manager. These will be given immediate attention by CON-
TRACTOR.

CONTRACTOR will strive to respond to Administrative Issues and Change Requests according to
the following schedule:

e | rerity Critical: Within 3 business day of being reported

e Severity High: Within 5 business days of being reported

e Severity Medium: Within 10 business days of being reported

All Issues raised during UAT as Defects are assigned to the CLIENT IT Project Manager for review
prior to submission to CONTRACTOR. The CLIENT IT Project Manager will determine if the Defect
is valid, based on the scope baseline. If it is determined that the Defect raised is not a valid Defect
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as defined above, (i.e., it is determined that the System component is performing as specified),
then the CLIENT will take no further action, other than to withdraw the Defect and/or raise a
Change Request. The CLIENT IT Project Manager will assign valid Defects to CONTRACTOR for in-
vestigation and resolution.

All Defects will be submitted using the Issue Tracking system, noting the following:

e Description of the Defect

e The business scenario relevant to the Defect

e Description of the requirement that is not being met

e Description of the action taken that created the Defect

e Description of the expected results supporting information: screenshots, error messages
received, test case information (e.g. License number and process name where error oc-
curred)

e [nitial severity assignment:

Critical:  Stops testing in a critical area and there is no workaround

High: Stops testing in a non-critical area and there is no workaround
Medium: Workaround available, will allow testing to continue, but not ready for ac-
ceptance

Reporting of Issues that are not Defects (as per the definitions in the “Definition of Issue” section)
will follow the same process as documented in the above section.

All non-Defect Issues will be submitted using the Issue Tracking system, noting the following:

e Description of the Issue
e Description of the new requirement {(as needed)
e |nitial severity assignment:
Critical:  System enhancement required to support critical day-to-day operations.
High: System enhancement required to support critical business processes per-
formed occasionally or sporadically {not day-to-day).
Medium: System enhancement required to support non-critical business processes
performed at least monthly.

Defects will be added to a queue of other Defects, which is sorted by severity. Severity will be
confirmed during regularly scheduled review meetings between CONTRACTOR and CLIENT IT Pro-
ject Manager and Business Owner. Defects will be resolved in order of severity and prepared for
testing or re-testing in the Test environment. Every effort will be made to assign the resolution of
Defects to the original resource to ensure the context relevant to the Defect is understood. CON-
TRACTOR will strive to resolve Defects according to the following schedule:

e (Critical:  Within 1 business day of being reported

e High: Within 3 business days of being reported
e Medium: Within 5 business days of being reported

22014, CONTRACTOR (Canada) Ltd. All rights reserved. CONFIDENTIAL Page 36 of 46



All Issues that have been determined to be Product Defects are given a priority value based on a
number of factors. If the priority value is determined to be low, the Issue remains open until such
a point that the priority value changes (e.g., due to clients reporting the same Issue and the Issue
is fixed), or the Issue becomes a non-issue due to product changes.

Defect resolution follows the same quality assurance path as the original development. The POSSE
LMS Support team’s Issue Resolution test process involves unit testing of the fix by the developer,
configuration (or code) review and cross-testing by a separate developer not involved in the de-
velopment of the fix, testing in the context of a System test and, finally, confirmation that the fix
is compiled in the release.

The CLIENT IT Project Manager and the CONTRACTOR Project Management team will coordinate
the resolution and closure of Defects so that time is effectively used. As needed, the CLIENT Busi-
ness Owner or the CLIENT IT Project Manager may discuss Defects with the CONTRACTOR Analyst
and/or Technical Lead(s).

All Defects that are deemed “fixed” by a CLIENT tester as a result of testing will be closed by the
CLIENT IT Project Manager. Defects that are not completely fixed will be sent back to CONTRAC-
TOR with supporting detail. They will remain “open” and will be subject to the same testing and
approval process.

The CLIENT IT Project Manager has ready access to the CONTRACTOR Project Management team
for relating concerns about individual Issues and the quality of the Project in general. In addition,
CLIENT IT Project Sponsor and IT Project Manager have further recourse to the CONTRACTOR Re-
gional Manager, and ultimately to the CONTRACTOR President/CEO. Likewise the CONTRACTOR
Project Management team may request to discuss an Issue at the monthly steering committee
meetings in order to get a decision or resolve a particular Issue.

Once CONTRACTOR provides notice that all deliverables for a phase are ready for UAT, the CLIENT
will work to complete UAT within 30 business days. This anticipated timeframe is required to fully
and adequately test the system prior to implementation. This also assumes that the quality of the
delivered system is high such that the number of reported Defects is low and does not impact
UAT progress.

In the event that critical Defects are found and logged, the CLIENT's timeframe for UAT will be
renegotiated and a new baseline set, based on expected timeframe for CONTRACTOR to resolve
the Defects.
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Testing is considered completed when all documented test cases have been completed, all De-
fects with a severity of Critical, High, or Medium have been closed and the CLIENT has signed the
Certificate of Acceptance.
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The “target” timeline objective is to complete the entire project within 31 months, as described in
Attachment 7 - Project Schedule, based on current scope.

(Note: Project duration may or may not be subject to change based on CLIENT feedback and input
gathered at the Project Kick-Off Meeting, or through CLIENT-approved Change Requests. CON-
TRACTOR strives to improve and communicate project goals during the Project Kick-off Stage of
the effort. Our team will review this schedule in detail with CLIENT, before and during the Kick-off
meeting, with the perspective to improve and fine-tune timelines and tasks based on possible
greater efficiencies and/or alternate task dependencies.)
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Exhibit D: POSSE
One-Time Perpetual Software License Agreement

Made in duplicate on December 16, 2014

Between:

Clark County, Washington
(“County”)

and

Computronix (U.S.A.), Inc. (“Contractor”)



1. DEFINITION

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

Add-On Module — additional functionality that extends core POSSE features. Add-On
Modules may be added to POSSE to permit additional fun« onality. Fach Add-On Module
is fully supported and has its own release cycle separate from the F _ 3SE product release
cycle. Examples of Add-On Modules include POSSE Dashboard, POSSE GIS (may also
be referred to as “POSSE Map Display’, POSSE Archival Document Database, POSSE
Mobile and POSSE SDE Listener.

Agent — another party (e.g. a private inspection or enforcement agency) under contract to
County and authorized by County to act on its behalf to use POSSE in delivering services
within the legal jurisdictional boundaries of County. Agents authorized by County must
agree in writing to County to adhere to all terms and conditions of this Agreement

Agreement — this document and all schedules attached or incorporated by reference, and
any subsequent addenda or amendments made in accordance with the provisions hereof.

Business Module - a pre-existing set of Configurations that extends POSSE by providing
functionality specific to a business area. Examples of Business Modules include POSSE
ABC - Licensing, POSSE ABC — Enforcement, POSSE LMS - Business & Professional
Licensing, POSSE LMS - Permitting & Inspections, etc.

County — Clark County, Washington, the only legal entity (together with licensed Named
Users, Agents, and External Users) hereby licensed to use POSSE and optional POSSE
Business Modules and/or POSSE Add-on Modules as i :ntified in Section 2.1 of this
Agreement in processing transactions in relation to services provided by County within its
legal jurisdictional boundaries.

Configuration — all work required to configure data definitions and/or process definitions to
reflect the business rules, workflow, security and data requirements of County, together
with the resulting set of configured POSSE business processes. For greater certainty,
Configuration includes both basic Configuration using the POSSE Stage point and click
subsystem, as well as advanced Configuration using PL/SQL, .NET and/or Python code to
enable advanced POSSE capabilities.

Defect - a program error that will materially impair the functionality of Posse or cause
POSSE to crash, or program algorithms or logic that produce incorrect resuits. Defects
pertain to the intended operation of POSSE as delivered to County, but do not pertain to
subsequent errors brought about by Infrastructure changes made by County or any other
Third-Party. Defects do not include changing user preferences, report or screen
aesthetics, presentation standards, or validity of converted data. Defects do not pertain to
problems arising from Third-Party Software interfaced to POSSE unless the Third-Party
Software is supplied by the Contractor, or to problems arising from POSSE Configurations
not developed by Contractor.

Enhancement - any work requested by County to alter existing POSSE features, or to add
any new features or functions to POSSE software.

External User - an individual external to County and served by County who is provided
access to the POSSE Production Database via the Internet. External Users are typically
customers of County.
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1.10

1.11

1.12

113

1.14

1.15

1.16

1.17

1.18

1.19

1.20
1.21

I~f-g¢+-~+-3 — the physical wiring, network, hardware and software necessary to deploy
and operate POSSE. Infrastructure also includes any workstation/notebook hardware and
software, web or applications servers, wireless service providers, and other peripheral
hardware or software used by POSSE, including Third-Party Software.

Intellectual Property — property that derives from the work of the mind or intellect,
specifically, an idea, invention, trade secret, process, program, data, formula, patent,
copyright, or trademark or application, right, or registration. Intellectual Property includes:
a) POSSE pre-existing software, , or pre-existing software Configurations (including
reports) of Contractor; b) Contractor methodologies, processes, tools, and general
knowledge of the matters under consideration; and c) any pre-existing material provided
by CONTRACTOR under separate license.

Named User - an individual internal to County or representing County or an Agent who
has access to the POSSE Production Database. A Named User can access the POSSE
Production Database from any workstation on County's network or intranet, or via POSSE
Mobile, or via the Internet.

POSSE® - refers to a modular, one-stop business process management system that
combines configurable workflow, desktop mapping, electronic documents, Internet access,
and remote computing technologies into a single, integrated multi-media database.
POSSE includes “toolbox” stored procedures and documentation that comes with the
POSSE software.

POSSE Alcoholic Beverage Control System (may also be referred to as “POSSE
ABC” ) - A functioning, commercially available “out of the box” system that utilizes pre-
existing Configurations, reports and/or other Add-On Modules operating within POSSE
software. All POSSE ABC Configurations and reports are considered Contractor
Intellectual Property.

POSSE Land Management System (may also be referred to as “POSSE LMS”) - A
functioning, commercially available “out of the box” system that utilizes pre-existing
Configurations, reports and/or other Add-On Modules operating within POSSE software.
All POSSE LMS Configurations and reports are considered Contractor Intellectual
Property.

Production Database — a single, named Oracle database used in production for POSSE at
County site or at the Contractor hosted site.

Release — any version, point, or maintenance release to POSSE issued by Contractor.

Site-Specific_Configuration — any software deliverables, including but not limited to
Configuration, reports, interfaces, data conversion scripts, and custom code, developed
solely and s| ifically for County.

Source Code — Any and all program code or database definitions developed by Contractor
using a formal programming language and used by POSSE software.

Startup - the date that POSSE is first used in production at County for business purposes.

Statement of Work (SOW) — a document that describes the implementation services,
software products, and other deliverables to be provided by Contractor (including its
subcontractors if applicable) to County.
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1.22 Third ™~-** — a person, corporation, organization or entity other than County or
Contractor.

1.23 Third-Party Software — any identifiable product embedded in and/or linked to POSSE
software at County’s site, but to which the proprietary 1 1ts belong to an indepenc it
Third-Party.

1.24 ~~-tractor — Computronix (U.S.A.), Inc., incorporated in the State of Colorado, with offices
located in Lakewood, Colorado, U.S.A.

2. SCOPE C™ A\GREEMENT

21 By this Agreement, Contractor agrees to provide County with a single one-time perpetual
POSSE Enterprise License including the following optional POSSE Add-On Modules
and/or Business Modules::

POSSE Dashboard POSSE LMS - Business & Professional Licensing
POSSE GIS POSSE LMS — Permitting & Inspections
POSSE Mobile POSSE LMS - Planning

POSSE Ad-Hoc Reporting POSSE LMS - Compliance & Enforcement
Teller for POSSE

This License includes 190 internal Named User Licenses, and unlimited External Users.
The current Release of POSSE software will be provided to County. This Release will only
be provided in compiled form and consists of executable code, database schemas, and
documentation and/or online help.

3. RANT OF LICENSE

3.1 This Agreement provides County with a non-exclusive, perpetual, irrevocable license to
use, access and operate all software components of POSSE as identified in Section 2 of this
Agreement, as well as a non-exclusive and irrevocable license to use additional
purchased POSSE Named User and/or Production Database licenses, upon payment by
County of POSSE license fees and subject to the terms and conditions set out in this
Agreement

3.2 County is permitted to establish any number of development, testing or training POSSE
databases, plus one (1) POSSE Production Database at County site or at Contractor
approved hosting site. County is also entitled to make back-up copies of POSSE for use
in accordance with the provisions of this Agreement.

3.3 County is permitted to use POSSE only for processing transactions in relation to services
provided by County within its legal jurisdictional boundaries. County may not use POSSE
to process transactions for another jurisdiction.

3.4 County may reproduce the software and documentation and any web-based or computer-
based training materials for their own internal use, if applicable, provided that ea  copy
thereby produced shall be marked with the Contractor’s proprietary markings as delivered
to the County.
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4.1

4.2

4.3

4.4

4.5

5.1

5.2

For the one-time perpetual license, County agrees to pay Contractor a one-time license
fee of $322,200 for license rights to POSSE identified in Section 2 of this Agreement.
Unless otherwise agreed to by Contractor in the Statement of Work, all POSSE license
fees are payable upon signing of this Agreement.

County can establish additional POSSE Production Databases for a one-time perpetual
license fee of $80,000 for each additional Production Database. Additional POSSE
Production Databases will be subject to the same terms and conditions as the primary
Production Database, as described in Sections 3.1 and 3.2 of this Agreement.

Additional POSSE Named User licenses are available based on the following rates per
Named User:

Number of Users Rate per User
0-100 $950
101 - 500 $750
501+ $550

Named User licenses are cumulative (e.g. the pricing for 101-500 only applies to the
incremental users above 100; the pricing is not retroactive to the first user). The number
of licensed POSSE users is subject to a semi-annual confirmation by Contractor of the
number of users with access to the POSSE Production Database(s).

Contractor License costs will not increase for the first five (5) years of the contract. In
year six (6), the Contractor may increase the license cost a maximum amount not to
exceed the five (5) year compounded Consumer Price Index (CPI). Contractor shall not
charge a greater amount than charged to new customers with similar duration contracts.

The one-time perpetual license fee does not include Infrastructure or Contractor -
managed hosting services or POSSE Configuration modifications or Enhancements.
Contractor may provide these for additional cost under separate agreement.

License and all other fees quoted in this Agreement exclude any applicable federal, state,
local, or sales taxes. County agrees to remit payment to Contractor within 30 calendar
days of receipt of the invoice.

RCE ~NNE

This license will provide County with run-time (compiled code) only capability for POSSE
as described in Section 2 of this Agreement.

A copy of POSSE Source Code will be held in escrow for County by Lincoln-Parry
SoftEscrow of Boston, Massachusetts at no cost to County. The source code held in
escrow will be refreshed at a minimum of two times per year.
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5.3 Source code (metadata) to Site-Specific Configurations, PL/SQL, reports, and specialized
code developed specifically for County will be installed at County site if the County is self-
hosting, otherwise, it will be stored at the Contractor hosted site.

5.4 Upon release of the source code pursuant to the Escrow Agreement, the County shall
have the additional right to modify the source code. The rights provided for in this
Contract are in addition to those granted to the County as licensee.

6. WNERSHIP OF TWARE AND DATA

6.1 Contractor has exclusive licensing and distribution rights for POSSE software (Copyright ©
1997 — 2014, all rights reserved), including POSSE; POSSE LMS, POSSE ABC, POSSE
Add-On Modules and POSSE Business Modules, within the United States of America. To
the knowledge of Contractor, having made reasonable commercial attempts, POSSE
software does not infringe on any copyrights, trademarks, or patents. County will not
remove any ownership or copyright notices from POSSE software or documentation.
Reproduction, disassembly, decompilation, transfer, reverse engineering, or disclosure to
others, in whole or in part, of POSSE is strictly prohibited.

6.2 Contractor is, and will remain, the exclusive owner, or is the authorized agent of the owner
of POSSE proprietary information, and all patent, copyright, trade secret, trademark, and
other Intellectual Property rights remain solely with Contractor. No license or conveyance
of any such rights to County is granted or implied under this Agreement.

6.3 Contractor will retain ownership of the Intellectual Property associated with
Enhancements, Business Modules, and Add-On Modules developed by Contractor for
County.

6.4 County is deemed to own any Site-Specific Configuration for their POSSE installation.
County grants Contractor a non-exclusive, perpetual, irrevocable, royalty-free, worldwide
license to use, reproduce, sublicense, modify, and sell the Site-Specific Configuration
developed pursuant to this Agreement without compensation to County.

6.5 County may not sell, rent, lease, give, distribute, assign, pledge, sublicense, loan,
timeshare, or otherwise transfer POSSE software to any other party. County will not copy,
resell or give POSSE Configurations or documentation to any other party. County agrees
not to distribute POSSE as part of any other software product, commercial or otherwise,
without the prior written approval of Contractor.

6.6  County will retain sole and complete ownership of its data at all times, regardless of the
location of the data, and Contractor may not make any use of County data other than for
testing purposes, without the prior written consent of County.

6.7 Credit for Technology Migration:

a) The County shall have the right, but not the obligation, to retire any existing software
in connection with a technology migration.

b) If the County licenses software for installation on a particular hardware nlatform, ar
such software is available on multiple hardware platforms, and if tl 1ty S
- ate to anott hardv -e platform, tt County will notify ictor of the
County’s intent to migrate such software. Contractor will assist the County with this
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7.

6.8

migration but will charge for their services at the then current Contractor rates.
Contractor shall promptly deliver to the County a version of such software
appropriate to the platform to which the County wishes to migrate and the County will
cease to use software licensed on the initial platform and either (a) return such
software and documentation therefore to Contractor; or (b) certify destruction of such
software and documentation, as may be mutually agreed to by Contractor and the
County, except that the County may retain one back-up copy for archive purposes.

c) Use any software/product customized or developed by Contractor for the County
under this Contract shall not require return of such software/product to Contractor by
the County. Contractor shall gain no right whatsoever in any such software/product
due to the County’s cessation of use.

Substitution of Software at No Charge: In the event that Contractor ceases to provide
maintenance for any standard software within two years of final acceptance of that
software, Contractor shall substitute functionally similar new software, which shall
conform in all aspects to the acceptance criteria and shall in no way degrade
performance or functionality of the system, at no additional cost to the County.

CONFIDENTIAL AND PROPRIETARY INFORMATION

71

7.2

7.3

7.4

Each party will hold in confidence, and will not disclose to any unauthorized personnel,
any confidential or proprietary information of the other party. Each party will use such
confidential or proprietary information only for the purpose for which it was disclosed.

As used in this Agreement, the term “confidential or proprietary information” means all
trade secrets or proprietary information designated as such in writing by one party to the
other. All software code in source of object format shall be deemed to be proprietary
information whether it is marked as such or not. Information which is orally or visually
disclosed by one party to the other, or is disclosed in writing without an appropriate letter,
proprietary stamp or legend, will constitute proprietary information of the releasing party if:

a) it would be apparent to a reasonable person, familiar with the business of the
releasing party and the industry in which it operates, that such information is of a
confidential or proprietary nature; or

b) The releasing party, within thirty (30) calendar days after such disclosure, delivers to
the receiving party a written document describing such information and referencing
the place and date of such oral, visual, or written disclosure, and the names of
receiving party personnel to whom such disclosure was made.

Each party will only disclose confidential or proprietary information received by it under
this Agreement to personnel who have a need to know such confidential or proprietary
information for the performance of its duties and who are bound by an agrec :nt to
protect the confidentiality of such confidential or proprietary information.

Each party will adopt and maintain programs and procedures which are reasonably
calculated to protect confidential or proprietary information, and will be responsible to the
other party for any disclosure or misuse of confidential or proprietary information which
results from a failure to comply with this provision. Each party will promptly report to the
other party any actual or suspected violation of the terms of this Agreement and will take
all reasonable further steps requested by the offended party to prevent, control, or remedy
any such violation.
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7.5 The obligations of each party specified above will not apply with respect to any confidential
or proprietary information, if the receiving party can demonstrate, by reasonable evidence,
that such confidential or proprietary information:

a) was generally known to the put : at the time of disclosure or becomes generally
known through no wrongful act on the part of the receiving party;

b) was already in the possession of the receiving party at the time of disclosure;

c) becomes known to the receiving party through disclosure by sources having the legal
right to disclose such confidential information;

d) was independently developed by the receiving party without ference to, or reliance
upon, the confidential information; or ‘

e) was required to be disclosed by the receiving party to comply with applicable laws or
governmental regulations, provided that the receivir party provides prompt written
notice of such disclosure to the offended party ar takes reasonable and lawful
actions to avoid and/or minimize the extent of such disclosure.

7.6 If County is subject to freedom of information legislation Contractor agrees to adhere to the
standards outlined in such legislation regarding protection of privacy and disclosure of
records with respect to all work done for County pursuant to this Agreement.

7.7 Upon termination of this Agreement, each party will make all reasonable efforts to return
to the other party all tangible manifestations, and all copies thereof, of confidential or
proprietary information received by the other party under this Agreement, if requested to
do so by the disclosing party.

8. LIMITATIONS OF LIABILITY AND INDEMNITY

8.1 Infringement Indemnity: Contractor shall, at its own expense, hold harmless, indemnify,
and defend the County, its directors, officers, employees, agents and affiliates from and
against any and all claims, demands, damages, liabilities, losses, and expenses (including
reasonable attorney fees, whether or not at trial and/or on appeal), arising out of or in
connection with any actual or alleged violation or infringement by the software of any
proprietary right of any person whosoever, including any copyright, patent, trade name,
trademark, or misappropriation of the trade secrets of any third party. The County
agrees to notify Contractor of the claim and gives Contractor sole control of the defense
of the claim and negotiations for its settlement or compromise. No  itlement that
prevents the County’s continuing use of the software shall be made without the County’s
prior written consent.

If any third party claim causes the County’'s use of the software to be endangered,
restricted or disrupted, Contractor shall (a) cause the software to be replaced, at no
additional charge, with a compatible functionally equivalent and non-infringing product;
(b) cause the software to be modified to avoid the infringement; (c) obtain a license for
the County to continue using the software and pay any additional fee required for such
license; or (d) if, after Contractor uses all due diligence or standard of care none of the
foregoing alternatives is possible, Contractor will terminate the license and refund to the
County license fees actually paid by the County and any direct damages documented by
County for the affected software and documentation.
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9. SUCCESSION

9.1 This Agreement will be binding on the legal successors or representatives of Contractor

and County. It will also be binding on any party that receives licensing and distribution
rights to POSSE from Contractor.

9.2 Any rights granted to either party under this Agreement may not be assigned by that
party, or the successor to that party, without the prior written approval of the other party,
which will not be unreasonably withheld.

10. NOTICES

10.1  All notices and communications that either party desires or is required to give to the other
party should be delivered to the following:

For Contractor: For County:

Computronix (U.S.A.), Inc. Jim Hominiuk, IT Director
Suite 510, 3900 S Wadsworth Blvd. 1300 Franklin Street, 5" Floor
Lakewood, Colorado 80235 Vancouver, WA 98666-5000

Attention: Operations Manager

POSSE® One-Time Pernetual Software License Agreement V1.0 Page 9 of 9
Last Updated: 11/25 4 RFP#666



Exhibit E: Annual Product Support
Agreement for POSSE Clients

Made in duplicate on December 16, 2014

Between:

Clark County, Washington (“County”)
And

Computronix (U.S.A.), Inc.
(“Contractor”)



1. DEFINITIONS

1.1

1.2

1.3

14

1.5

1.6

1.7

Add-On Module — additional functionality that extends core POSSE features. Add-On
Modules may be added to POSSE to permit additional functionality. Each Add-On Module
is fully supported and has its own release cycle separate from the POSSE product release
cycle. Examples of Add-On Modules include POSSE Dashboard; POSSE GIS (may also
be referred to as “POSSE Map Display’, POSSE Archival Document Database, POSSE
Mobile and POSSE SDE Listener.

Agent — another party (e.g. a private inspection or enforcement agency) under contract to
County and authorized by County to act on its behalf to use POSSE in delivering services
within the legal jurisdictional boundaries of County. Agents authorized by County must
agree in writing to County to adhere to all terms and conditions of this Agreement

Agreement — this document and all schedules attached or incorporated by reference, and
any subsequent addendums or amendments made in accordance with the provisions
hereof.

Annual Support “~-—-“~es Fee — the annual fee payable by County to Contractor for the
support services provided by the Contractor under Section 3 of this Agreement.

Business Module -a pre-existing set of Configurations that extends POSSE by providing
functionality specific to a business area. Examples of Business Modules include POSSE
ABC - Licensing, POSSE ABC - Enforcement, POSSE LMS — Business & Professional
Licensing, POSSE LMS — Permitting & Inspections, etc.

County — Clark County, Washington the only legal entity (together with licensed Named
Users, Agents, and External Users) hereby licensed to use POSSE Modules and/or
POSSE Add-On Modules as identified in Section 2.1 of the County’s Software License
Agreement in processing transactions in relation to services provided by County within its
legal jurisdictional boundaries.

Configuration — all work required to configure data definitions and/or process definitions to
reflect the business rules, workflow, security and data requirements of County, together
with the resulting set of configured POSSE business processes. For greater certainty,
Configuration includes both basic Configuration using the POSSE Stage point and click
subsystem, as well as advanced Configuration using PL/SQL, .NET and/or Python code to
enable advanced POSSE capabilities.

1.8 7~ 'ative License Fee — the amount upon which the Annual Support Agreement fee is

1.9

based. The Cumulative License Fee is the sum of all license fees paid for POSSE (including
Add-On Modules and Business Modules), secondary POSSE Production Databases, and all
Named User licenses purchased by County, even if those Modules and/or Named User
licenses are not in active use.

Defect - a program error that will cause POSSE to crash or materially impair the function
of the program, or program algorithms or logic that produce incorrect results. Defects
pertain to the intended operation of POSSE as delivered to County, but do not pertain to
subseqt it errors brot 1t about by Infrastructure changes ma |~ >unty or any other
Third-Party. Defects do not include changing user prefe « report © |
aesthetics, presentation standards, or validity of converted data. Defects do not | )
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1.10

1.1

1.12

1.13

1.14

1.15

1.16

1.17

1.18

problems arising from Third-Party Software interfaced to POSSE unless the Third-Party
Software is supplied by the Contractor, or to problems arising from POSSE Configurations
not developed by Contractor.

Enhancement - any work requested by County to alter existing POSSE features, or to add
any new features or functions to POSSE software.

External User - an individual external to County and served by County who is provided
access to the POSSE Production Database via the Internet. External Users are typically
customers of County.

Infrastructure ~ the physical wiring, network, hardware and software necessary to deploy
and operate POSSE. Infrastructure also includes any workstation/notebook hardware and
software, web or applications servers, wireless service providers, and other peripheral
hardware or software used by POSSE, including Third-Party Software.

Intellectual Property — property that derives from the work of the mind or intellect,
specifically, an idea, invention, trade secret, process, program, data, formula, patent,
copyright, or trademark or application, right, or registration. Intellectual Property includes:

a) POSSE pre-existing software, or pre-existing software Configurations (including
reports) of Contractor;

b)  Contractor methodologies, processes, tools, and general knowledge of the matters
under consideration; and

c) any pre-existing material provided by Contractor under separate license.

Module — a functional subset of POSSE software. Core POSSE Modules are: Workflow,
Internet (may also be referred to as “Outrider”), Process Server, Data Integration and
Reporting Warehouse (may also be referred to as “Corral”).

Named User - an individual internal to County or representing County or an Agent who
has access to the POSSE Production Database. A Named User can access the POSSE
Production Database from any workstation on County's network or intranet, or via POSSE
Mobile, or via the Internet.

POSSE® - refers to a modular, one-stop business process management system that
combines configurable workflow, desktop mapping, electronic documents, Internet access,
and remote computing technologies into a single, integrated multi-media database.
POSSE includes stored procedures and documentation that comes with the POSSE
software.

POSSE Al~~hnli~ Beverage Control Syste~ /m~ ~len ke vafaead ta ae “DNQCE
ABC”) - A wncuoning, commercially availabie out or ine pox system mnat uuiizes pre-
existing Configurations, reports and/or other Add-On Modules operating within POSSE
software. All POSSE ABC Configurations and reports are considered Contractor
Intellectual Property.

POSSE Annual Product Support Agreement — the document (i.e., this Agreement) which
provides the terms and conditions under which Contractor support services for POSSE are

provided.
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1.19

1.20

1.21

1.22

1.23

1.24

1.25

1.26

1.27

1.28

POSSE ' ~~d Manar~~~2nt System ‘~—~_also be referred to as “POSSE LMS”' -A
functioning, commercially available "out of the box” system that utilizes pre-exisung
Configurations, reports and/or other Add-On Modules operating within POSSE software.
All POSSE LMS Configurations and reports are considered Contractor Intellectual
Property.

Production Database — a single, named Oracle database used in production for POSSE at
County site or at Contractor hosted site.

Rele~~~ - any version, point, or maintenance release to POSSE issued by Contractor.

Site-Specific _Configuration — any software deliverables, including but not limited to
Configuration, reports, interfaces, data conversion scripts, and custom code, developed
solely and specifically for County.

Source Code — Any and all program code or database definitions developed by Contractor
using a formal programming language and used by POSSE software.

Startup - the date that POSSE is first used in production at County for business purposes.
Statement of Work (SOW) — a document that describes the implementation services,

software products, and other deliverables to be provided by Contractor (including its
subcontractors if applicable) to County. See Exhibit C in the Master Contract.

Thi-+ P~y — a person, corporation, organization or entity other than County or
Contractor.

Third-Party Software — any identifiable product embedded in and/or linked to POSSE
software at County’s site, but to which the proprietary rights belong to an independent
Third-Party.

Contractor — Computronix (U.S.A.), Inc., incorporated in the State of Colorado, with offices
located in Lakewood, Colorado, U.S.A.

2. TERM OF AGREEMENT

2.1

2.2

This Agreement will begin and remain in effect for a period of five (5) years. it will begin
at the Startup of POSSE and be renewed annu: y upon payment by County of the
Annual Support Services Fee, unless otherwise revised or terminated under the provisions
of this Agreement.

County may elect to terminate annual support services describe in this Agreement at any
time, at its sole discretion, by providing 60 calendar days advance written notice to
Contractor. In the event that County terminates annual support services and wishes to
reactivate annual support services at a future date, all Annual Support Services Fees back
to the date of termination will be payable before annual support services are reactivated.

3. Contractor SUPPORT SERVICES

3.1 Contractor agrees, during the term of this Agreement, to provide POSSE services in a
timely and professional manner. Under the terms of this Agreement, and provided that
POSSE® Annual Product Support Agreement V1.0 Page 4 of 11
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system software and Microsoft Office products. It will cover Third-Party software that was
provided by the Contractor as part of the County’s implementation. Technical support for
POSSE related hardware that may be used by County, including field inspection notebook
computers, digital cameras, scanners, printers, digital signature pads, and other hardware
peripherals is NOT included as Third - Party hardware. The County is responsible for
these components.

3.5 Contractor will not begin charging County for support until Contractor demonstrates to
County that the source of the problem is not related to a POSSE Defect and County has
authorized work to resolve the issue. Time will be not charged to County for POSSE
Defects reported to Contractor.

3.6 The POSSE Support Web site will be available 24 x 7 for
submitting County support requests. 1ne Frus>E support aesk will be staffed from 7:00
AM - 5:00 PM (Pacific Time), Monday through Friday, excluding Alberta statutory holidays.
Extended hours of coverage or on-call coverage outside of these working hours can be
provided at additional rates to be negotiated between the Parties. The support desk will
be staffed with competent technical consultants who are trained in and thoroughly familiar
with the system and with the County’s applicable configuration. Telephone support and all
communications will be delivered in understandable English.

3.7 Contractor will provide notice of all new POSSE software Releases or releases to an Add-
on Module to County and will provide a new POSSE software Release or Add-on Module
release to County. A new Release may include POSSE executable code, Release notes,
updated documentation and/or online help, and database conversion routines, as needed.
Contractor will retain full ownership rights to any POSSE software Release or Add-on
Module release delivered to County. If requested by County, Contractor may provide
services to implement a new POSSE Release or Add-on Module release under the terms
and conditions contained in Section 5 AVAILABLE Contractor PROFESSIONAL
SERVICES and Section 6 SERVICE AND SUPPORT FEES, TERMS AND CONDITIONS.

3.8 Unless otherwise specified, POSSE product warranty and support will be conducted at,
and deployed from, Contractor offices. Travel and living expenses to provide on-site
services deemed by Computronix as required to repair a POSSE Defect will not be
charged to County.

3.9 County may request that Contractor add new features or functions to POSSE software and
provide such Enhancements for use by County. Contractor reserves the right of final
approval for all Enhancements requested. Contractor will retain ownership of the
Intellectual Property associated with Enhancements developed by Contractor and provided
for use by County.

3.10 In the event that Contractor has sold Third Party licenses to the County, Contractor will be
responsible for researching and diagnosing the issue and, if proven to be a POSSE
product issue, for fixing it, or if proven to be a Third Party product issue, for submitting the
issue to the Third Party Contractor.

3.11 In the event POSSE software is upgraded, modified, or enhanced, including interim
updates, block releases, patches or fixes of major or minor bugs, Contractor shall provide
online/phone support for upgrades, updates, changes, enhancements, or fixes to the
County at current Contractor rate. The County will not accept new releases/upgrades until
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3.12

the Contractor performs rigorous quality assurance testing, there are no known errors and
the product is available for general release.

Contractor shall provide the necessary resources to accommodate system updates
needed to meet mandated changes to Federal, State and Local laws. Such resources will
be provided to the County at current Contractor rates. These system updates shall be
completed in a mutually agreed upon timeframe.

County OBLIGATIONS AND RESPONSIBILITIES

Unless otherwise stated in a separate agreement between the parties or in a Schedule of this
Agreement, the following tasks will be the sole responsibility of County:

4.1

4.2

4.3

4.4

4.5

Infrastructure Support —The County is responsible for installing, testing, and supporting its
Infrastructure, and for ensuring a stable operating environment documented as
compatible with POSSE software. County is responsible to ensure that maintenance and
support is contracted with applicable Third-Party hardware and software contractors.
Responsibilities include: maintaining current virus protection software and installing all
“critical” operating system upgrades; managing Third-Partv Software products on
infrastructure not related to POSSE that may interfere with e operation of POSSE;
managing the local Internet Service Provider (ISP) providing County its Internet
connection and/or its wireless service; managing its own networks; and implementing its
own security policies and procedures.

Synchronization Access — County is responsible for providing its field inspection staff the
ability to connect to the Internet and perform web-based synchronization with the POSSE
database server. POSSE system users should synchronize their field inspection
notebooks/tablets/PDAs with the POSSE database server using a high speed (greater
than 128 kbps), secured (https) broadband Internet connection.

POSSE Support — County is responsible for providing first-line POSSE support to County
staff. First-line POSSE support is responsible for researching issues and assessing if they
are the result of a POSSE Defect. County will identify a limited number of County staff
entitled to submit POSSE support requests, as these support requests may result in
charges to County as specified in Section 3.5.

Installation and Deployment — County is responsible for installing and testing new POSSE
releases at County’s hosted site, for deploying POSSE to workstations, for communicating
POSSE changes to County staff and internet users, and for providing internal training and
support to County staff and internet users.

Database Operations —County is responsible for on-site operational support of the POSSE
database server(s) and for providing POSSE database administration. Tasks include
performing POSSE system backups, system restarts, and providing on-site
troubleshooting assistance for Contractor staff. [If the Contractor is hosting the system,
they are responsible for these tasks.

ri i — County is responsible for acquiring >ftware licenses and
5 TOr any 1nira- rarty Softy not suppl 1 by the Contractor to con zte
responsipilities under this Agreement. County will be responsible to ensure that software
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4.7

4.8

maintenance and support is contracted with the respective Third-Party Contractors and
access to Third-Party support should be extended to Contractor personnel, to assist in the
diagnosis and repair of County’s POSSE implementation, if required.

Future Releases — County acknowledges that future Releases of POSSE software may
require different or additional equipment and/or software in order to function properly.
Contractor is required to provide County with a twelve (12) month notification of such
requirements. County will be responsible to fund, acquire, install, and maintain such
different or additional equipment and/or software.

Remote Access — If the County is hosting POSSE, they will provide Contractor with the
means to electronically connect to the County's POSSE environment, including
production, test and development databases, to enable software transfers and remote
troubleshooting. At a minimum, remote access provided by the County shall support web
conferences hosted by Computronix. Remote VPN access should be available to
Contractor at the time of the initial POSSE installation at County site. In the event that
remote access is required by the Contractor to the County’s system, Contractor will follow
all County policies regarding remote access including completion of a Remote Virtual
Private Network (VPN) Access Form.

5.0 SERVICE AND SUPPORT FEES. TERMS AND CONDITIONS

5.1

5.2

5.3

5.4

5.5

The Annual Support Services Fee is 20 per cent of the non-discounted cumulative License
Fee paid by County. Annual Support Service Fees will not increase for the first five (5)
years of the contract. In year six (6), the Contractor may increase the cost a maximum
amount not to exceed the five (5) year compounded US Consumer Price Index (CPI)
since the start of the term. The County will be given an option to renew this contract for
another two (2) years at a fixed price extension. Contractor shall not charge a greater
rate than charged to new customers with similar duration contracts.

The POSSE consulting rates for support services of $150 per hour will not increase for
the first five (5) years of the contract. In year six (6), the Contractor may increase the
cost a maximum amount not to exceed the five (5) year compounded US Consumer
Price Index (CPI). The County will be given an option to renew this contract for another
two (2) year fixed price extension.

Support service fees are payable for each full or partial calendar month in which support
services are provided to County. Contractor will invoice County approximately one month
prior to the expiration of the Annual Support Agreement and County agrees to pay
Contractor in advance for the Annual Support Services Fee.

County will have 18 months from the date of General Availability of a version or point
release to install an upgrade. If County elects not to uparade to the newer version or point
release within 18 months, support services described in _ zctions 3 of this Agreement may
be provided at additional cost, to be negotiated between Contractor and County.

All fees referred to in this Agreement exclude any applicable federal, state, local, or sales
taxes. County agrees to remit payment to Contractor within 30 calendar days of receipt of
the invoice.
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6. WARRANTY

6.1 All POSSE product Releases delivered to County have an 18 month warranty from the
general availability date of the Release. Unless otherwise specified in Contractor’s
Statement of Work, the warranty on all Contractor-developed Site- Specific Configurations
is 90 calendar days after the County has issued a Certificate of Acceptance for that work.

6.2  Contractor will repair POSSE Defects reported by County while this Agreement is in effect
at no additional cost to County. Contractor will make all reasonable efforts to resolve
Defects quickly, via a patch Release if necessary. County will have to upgrade to the
current Release of POSSE, as corrections are only applied to the current production
Release of POSSE. Upgrade installation assistance and related services will be provided
to County by Contractor at an additional cost. To purchase Contractor services, please
contact your Computronix Account Manager for further assistance.

6.3 Contractor does not provide warranty for any Site-Specific Configuration after the
Reliability Testing has been signed off, or custom code not developed by Contractor, or
developed by Contractor and subsequently altered by County or any other Third-Party.

7. TERMINATION AND DEFAUL™ ~ONDITIONS

71 Contractor may terminate this Agreement if: County fails to make required payments,
County materially fails to fulfill its obligations and responsibilities or breaches any material
term of this Agreement , County becomes bankrupt or insolvent, or if a receiver is
appointed to manage the property and assets of County. If any of the above conditions
are encountered, Contractor will provide written notice to County and provide 30 calendar
days for County to remedy the default. If the default is not rectified within 30 calendar
days, Contractor will have cause to terminate this Agreement.

7.2 County may terminate this Agreement if: Contractor materially fails to fulfill its obligations
and responsibilities or breaches any material term of this Agreement, Contractor becomes
bankrupt or insolvent, or if a receiver is appointed to manage the property and assets of
Contractor. If any of the above conditions are encountered, County will provide written
notice to Contractor and provide 30 calendar days for Contractor to remedy the default. If
the default is not rectified within 30 calendar days, County will have cause to terminate
this Agreement.

8. RIGHTS AND OB' '~£T'"S

8.1 If either Contractor or County terminates this Agreement, Contractor will retain all fees for
products or services delivered to County up to the date of termination. Contractor will
refund a pro-rated portion of the Annual Support Services Fee to County, based on the
number of full or partial calendar months of service provided under the Agreement since
the last annual renewal date.

8.2 Any termination by Contractor as provided in this Agreement will not in any way operate to
deny any right or remedy of Contractor, either at law or in equity, or to relieve County of
any obligation to pay the sums due under this Agreement, or of any other obligation
accrued prior to the effective date of termination.

8.3  Any termination by County as provided in this Agreement will not in any way operate to
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deny any right or remedy of County, either at law or in equity, or to relieve Contractor of
any obligation to pay the sum due under this Agreement, or of any other obligation
accrued prior to the effective date of termination.

8.4 In addition to any other remedies provided for in this Contract or at law or in equity, the
County shall have the right to obtain one or more of the following non-exclusive remedies
in the event of any material breach involving maintenance under this Contract by
Contractor: (a) suspension of contested payment obligations accruing during the period
for which Contractor is in material breach; (b) termination of this Contract in its entirety as
set forth in Section 2.31 Termination of any affected maintenance request, in the County’s
sole discretion; and (c) a refund of all fees for maintenance paid by the County to
Contractor for the period beginning from the date of the material breach to the end of the
term.

9. NOTICES

9.1 All notices and communications that either party desires or is required to give to the other
party should be delivered to the following:

For Contractor: For County:

Computronix (U.S.A.), Inc. Jim Hominiuk, IT Director
Suite 510, 3900 S Wadsworth Blvd. 1300 Franklin Street — 3" Floor
Lakewood, Colorado 80235 Vancouver, Wa 9866-5000

Attention: Operations Manager

POSSE® Annual Product Support Agreement V1.0 Page 11 of 11
Last Updated: 11/25/2014 I. . ‘666



Exhibit F: County RFP #666 (including any addenda issued)

This will be provided upon request or can be found on the Project’s
SharePoint site.



Exhibit G: Sample Change Order

Permitting System Replacement
Project Clark County, Washington

CHANGE ORDER

Contractor XX Project Title Clark County PSRP
Contract No. XX Change Order No. *SAMPLE*
Contract Date X Change Order Date X

Complete Summary Table below.

Select Type Description and Reason for Change Modification to:
. Project Schedule and/or
Time Contract
Scope or Statement of Work
Specifications V\cceptance Test Plan
_ Statement of Work
Deliverables Acceptance Test Plan
Price Statement of Work and/or
Contract
Terms and Request Amendment to
Conditions Contract
Other

The following are typical Change Order options. Please select and complete the applicable
options. Attach modified documents where needed.

Additional time is necessary and the Project Schedule for the Statement of Work or a specific
Deliverable is hereby extended through (insert new end date) or modified as shown on the
attached Project Schedule.

Additional work or a change in work or Specifications is necessary: (identify changes to the
Statement of Work, Deliverables and/or the Acceptance Test Plan)

A price adjustment is necessary for the following Deliverables. These changes will NOT affect
the total not-to-exceed value of the Contract. (Identify price changes, showing the original price
and the modified price)
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Exhibit G: Sample Change Order

An Amendment to the Contract is requested for the following reasons: (Any change to the total
value of the Contract, the term or ending date of the Contract, or the terms and conditions
requires an Amendment)

The Change Order is subject to the terms and conditions of the above-referenced Contract.

The rest of the Statement of Work shall remain unchanged and in full force and effect.

CLARK COUNTY CONTRACTOR
Authi ) ure Date Authe (S u o
Printed Name inte an

County Prc_ 't Manager

Title Title
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:xhibit H: Sample Status Report

Permit System Replacement Project

Weekly Status Report: mm/dd/yy - mm/ddlyy
Report Date: mm/dd/yy

Prepared By:

: Overall Status  of Yellow,
Project Start Date Project
Original Planned Revised Completion
Completion Date Date
County Project Contractor Project
Manager Manager
Project Summary for Week Ending mm/dd/yy
Key Status Indicators
Description No Yes |Explanation

Has scope changed?

Will target dates slip?

/Are there resource problems?

IAny other issues?

Major Activities Completed For Reporting Week (Key Accomplishments)

Activity

Comment(s)

Major Activities Planned For Reporting Week and Not Completed

Activity Comment(s)

Major Activities Planned For Next Waslk ) B
ACtirit Comment(s)

Major Issues Requiring Immediate Attention

Issue Resolution
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Exhibit I: Sample Certificate of Acceptance

Permit System Replacement Project
Clark County, Washington

CERTIFICATE OF ACCEPTANCE

Contractor XX Proj~~* Title CMS

Contract No. XX XX

Contract Date X X
On this day of , 20 , the County certifies Acceptance of:

State the deliverable or combination of products and deliverables, as applicable),

In accordance with that certain Contract identified above (“the Contract”).
This Certificate of Acceptance is issued subject to and in accordance with the Contract, all
defined terms having the meanings as set forth in the Contract, and without prejudice to any

claims which subsequently may arise in connection with defects in the System (or combination
of Products or Deliverables therefore) described herein.

Clark County, Washington

Signature:

Name (printed):

Title:

Date:
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Clark County

CONTRACT FOR PROCUREMENT, LICENSING, AND MAINTENANCE
OF A PERMIT TRACKING SYSTEM RFP NBR: 666

THIS AGREEMENT is made this 16" day of December 2014, (the “Effective Date”), by and between
CLARK COUNTY, a political subdivision of the State of Washington (“County"), and_Computronix
(U.S.A.), Inc. ("Contractor"), a corporation organized and existing under the laws of the State of
Colorado, and authorized to do business in the State of Washington.

The Initial Term of this Agreement shall be from December 16, 2014 through December 16,
2019, with the County’s option to extend for two (2) additional years for a maximum total term of
seven (7) years. This Agreement and Contract may refer to the County and Contractor individually as
a “Party” or jointly as the “Parties.” The total not-to-exceed price under this Agreement shall be
$2,385,700 for the Initial Term.

Contractor Contact: Clark County Contact:
Jim Hominiuk, IT Director

TEL: ( ) TEL: (360)-397-6121 x5226
E-MAIL: EMAIL: Jim.Hominiuk@clark.wa.gov
Recitals:

Whereas, Clark County issued a request for proposals, RFP 666, for the provision and installation of a
Permit Tracking Application; and

Whereas, as a result of the RFP process, subsequent meetings and a Scoping Session the
Contractor will have an opportunity to review the County's existing systems, infrastructure,
business policies and procedures, interface and reporting/query requirements and data necessary to
determine the specific functional and technical requirements required of the Application being
implemented, and the professional services needed to implement the Application. Subsequently, the
Contractor will prepare a Statement of Work (SOW) including an agreed upon target implementation
date based on these opportunities, which includes the capabilities generally described in the RFP
that we are seeking, and the services we need to implement the Application using best practices
within the industry; and

Whereas, on April 2, 2014, Contractor submitted its response to the request for proposals in which
it indicated that it was willing to provide services to Clark County; and

Whereas, the County and the Contractor desire to enter into this Agreement to set forth their
understanding relating to the installation and implementation of the Application.

NOW, THEREFORE, it is agreed as follows:
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1. DEFINITIONS

Defined terms within this Contract will be designated with the first letter of the word in capital letter, as it
appears below. If the word appears without capital letters, the definition will have its normal ordinary course
of business definition. These definitions apply to the entire Contract including all Exhibits and Appendices,
subsequent Amendments and Change Orders unless modified in an Amendment:

“Acceptance” means that the County has issued a Certificate of Acceptance for a Deliverable, Product, or
Service.

“Acceptance Criteria” means all items stated in the Acceptance Test Plan that are drawn from all
specifications, functionality, and performance requirements as set forth in the RFP (as such specifications,
and requirements and Statement of Work may be changed from time to time by mutual agreement in writing),
Contractor’s proposal and Contractor’s representations and warranties.

“Acceptance Date” means the date on which the County issues a Certificate of Acceptance for the System or
a Deliverable.

“Acceptance Test” means the evaluation and testing method, procedures, or both, that are used to determine
whether or not the System or a Product or a Deliverable requiring Acceptance Testing operates in accordance
with the Acceptance Criteria. Acceptance Testing may occur in one or more phases, depending on the
delivery and implementation schedule, integration of contingent products, scalability, performance tuning or
other measurable features or milestones.

“Acceptance Test Plan” means the written compilation of Unit and System Acceptance Tests, Methodologies,
Test Data and Acceptance Criteria which will be utilized in conducting tests of Equipment, Software,
Deliverables and the System.

“Affiliates” means with respect to a named individual or entity, any individual, association, partnership,
corporation or other entity controlling, controlled by, or under common control with the named individual or
entity. The term “control” means the power to direct or cause the direction of the management and policies of
an individual or entity, whether through the ownership of voting securities, by contract, agreement or
otherwise.

“Amendment” means a written document required to be signed by both Parties when in any way altering the
Master Terms and Conditions, Term or Cost Provisions of the Contract or changing, adding to, or
substantially altering a Statement of Work.

“Applicable Laws” All laws, ordinances, rules, regulations, orders, interpretations, requirements, standards,
codes, resolutions, licenses, permits, judgments, decrees, injunctions, writs and orders of any court,
arbitrator, or governmental (federal, national, state, municipal, local or other, having jurisdiction over a Party
and the location where a particular element of the service is performed or where any part of the application is
situated) agency, body, instrumentality or authority that are applicable to any or all of the Parties, the services
or the Terms of the Agreement, including all environmental and hazardous materials laws which are
applicable to performing the services.

“Business Day” means a calendar day of twenty-four hours, excluding weekends and holidays, beginning at
midnight and ending at midnight twenty-four hours later.

“Calendar Day” means a calendar day of twenty-four hours, including weekdays, weekends and holidays,
beginning at midnight and ending at midnight twenty-four hours later.

“Certificate_of Acceptance” means a written instrument by which the County notifies Contractor either that in
its sole discretion the Acceptance Criteria for a specific deliverable have been met or waived, in whole or in
part.
Clark County Master Contract v1.0 Page 4 of of 39
Last Updated: 11/25/14 RFP #666




“C-~fice*~ ~f ~~' Sy~*~—1 Acceptance” means a written instrument by which the County notifies Contractor
that all ot tne Acceptance Criteria have been met for the system, all of its components, and for all products
and deliverables requiring Acceptance Testing.

“Change Order” means a written change to the scope of work. Change Orders are incorporated into this
Contract by reference.

“Confidential Information” means any information that is disclosed in written, graphic, verbal, or machine-
recognizable form, and is marked, designated, labeled or identified at the time of disclosure as being
confidential or its equivalent; or if the information is in verbal form, it is identified as confidential or proprietary
at the time of disclosure and is confirmed in writing within thirty (30) days of the disclosure.

Confidential information does not include any information that: is or becomes publicly known through no
wrongful or negligent act of the receiving party; is already known to the receiving party without restriction
when it is disclosed; is, or subsequently becomes, rightfully and without breach of this Contract or any other
agreement between the Parties or of any applicable protective or similar order, in the receiving party’s
possession without any obligation restricting disclosure; is independently developed by the receiving party
without breach of this Contract; or is explicitly approved for release by written authorization of the disclosing
party. All usage of the term “Confidential Information” in this Contract shall be deemed to include the
qualifications set forth in Section 2.31.

“Confi—-1tion” means a) revisions or madifications to software to enhance features and functionality but
which do not include changes to the source code, and/or b) selection of functional options from choices
provided within the software.

“Contingent Products” means a product or service which the County intends to use in conjunction with some
other product or service and from which the County would not derive the essential purpose of the bargain if
acquiring one without the other.

“Contract” means the Master Terms and Conditions and all the documents referenced in Paragraph 2.1.

“Contract Price” means the not-to-exceed price agreed upon by the Parties for the system as set forth in
Exhibit A, subject to the provisions herein and as such price may be modified from time to time by
Amendment.

“County Confidential Information” means any information, in any form or media, including verbal discussions,
whether or not marked or identified by the County, which is reasonably described by one or more of the
following categories of information: (1) financial, statistical, personnel, human resources data or personally
identifiable information as described in the RCW 9.35.020; business plans, negotiations, or strategies; (3)
unannounced pending or future products, services, designs, projects or internal public relations information;
(4) trade secrets, as such term is defined by RCW 41.05.200; (5) exempt per RCW 41.05.026 (6)
attorney/client privileged communications, (7) exempt per federal laws (including but not limited to copyright,
HIPAA) and (8) information relating to or embodied by designs, plans, configurations, specifications,
programs, or systems developed for the benefit of the County including without limitation, data and
information systems, any software code and related materials licensed or provided to the County by third
parties; processes; applications; codes, modifications and enhancements thereto; and any work products
produced for the County.

“Coverage Hours” means those hours specified in this Contract during which period Contractor shall provide
maintenance.

“Customization” means (a) any modification to the products, (b) any new component or accessory, or (c) in
the case of software, new or modified code, whether any of the above have been prepared, created, or
developed (1) by Contractor at the County’s request, (2) by Contractor at the County’s request as a work for
hire, or (3) by the County, in conjunction with or as authorized by, Contractor.
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“Data Configuration Acceptance Test” means the test that demonstrates the system operates as specified in
the Contract after system configuration has been completed for the County. This test includes but is not
limited to creating user profiles, setting up system security, building workflows, creating fees, loading
validation tables, implementing approval processes and converting historical data.(Is this a full load test, for
how long?

“Data Conversion” means the process of collection, clean-up and migration of all required data and related
documents from the County’s existing Permit Tracking system (Tidemark) and other sources identified by the
County to the new System.

“Deliverable” means the goods, services, documents or tangible work products described in the Statement of
Work to be provided to the County by Contractor under this Contract.

“Delivery of Products” means product has been received at the location specified in this Contract. Delivery of
products is distinguished from final acceptance following delivery of the system.

“Documentation” means user manuals, training manuals and other written materials in any form that describe
the features or functions of the products and system, including but not limited to published specifications,
marketing materials, technical manuals, and operating instructions provided by Contractor to the County, or
readily available to the public, or as required to be produced by Contractor subject to the terms of this
Contract.

“Equipment” means any hardware, machinery, device, tool, computer, computer component, computer
system, including add-ons, or peripherals of tangible form together with the necessary supplies for upkeep
and maintenance, and other apparatus necessary for the successful implementation of the System and
acceptable completion of the project as specified in this Contract.

“Error” means any defect, problem, condition, bug or other partial or complete inability of the system to
operate in accordance with the applicable specifications, including unnecessary processing delays and
documentation.

“Failure” means an error which results in the complete inability of the system or a product, or any component
of the system or a product, to operate in accordance with the applicable specifications and documentation or
to meet relevant acceptance criteria during Acceptance Testing.

“Final Acceptance” means the County has determined that a deliverable or a product requiring Acceptance
Testing: (a) has met the Acceptance Criteria and the County has provided a Certificate of Acceptance to
Contractor; and (b) the deliverable or product functions and performs compatibly and without error when
integrated as a functional component of the system.

“Final Implementation Date” means the date upon which the County issues a Certificate of Final System
Acceptance for the System.

“Final System Acceptance” means that the system including all system components, equipment, software,
connections, and interfaces, and Third Party Software : (a) has met all of the acceptance criteria for
functionality and performance when fully integrated with County sys ns and networks, for the system and
any products requiring Acceptance Testing, that the system has successfully completed the Reliability
Acceptance Test and the County has provided a Certificate of Final System Acceptance to Contractor; and (b)
all products perform in accordance with specifications throughout Acceptance Testing and the Reliability Test
without error when integrated as functional components of the system and with County-specific data.

“Final System Acceptance Date” means the date on which the County issues a Certificate of Final System
Acceptance for the system.
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“Functional Acceptance Test” means the test that demonstrates the correct operation of the system's
functions as specified within the contract including all of the interfaces, fees, workfiows, system security, and
data conversion components.

“Hosting SLA” means the agreement between the County and Contractor to provide the infrastructure needed
to run Contractor’s system at a remote site.

“Infrastructure” means the physical components used to operate the system and to connect users to the
system, including but not limited to equipment, software, network, firewalls, routers, etc. Infrastructure serves
as the foundation upon which the system and the project capabilities are built.

“Installation Acceptance Test” means verifying the installation and configuration of all system equipment at its
final/permanent location along with verifying basic functionality (how is this measured?)of all components.

“Interface” means a point of interaction between system components or the device or code which enables
such interaction; applicable to both equipment and software.

“Key Personnel” means specific individual identified by Contractor in its proposal to fill key positions.

“Key Position” means the Contractor’'s Project Manager, Business Analyst, Technical Lead and Architect,
Deputy Project Manager, Senior Strategic Advisor and the Project Manager or Lead person for any
subcontractor, or the equivalent positions regardless of titles in Contractor’s proposal.

“Maintenance” means services, other than repairs during the maintenance period, provided by Contractor to
the County designed to keep the system operating in optimum condition and at a minimum level to comply
with the contract specifications.

“Maintenance Fee” means the fee paid by the County for maintenance.

“Maintenance Period” means the time period when Contractor provides maintenance to the County, which
begins upon expiration of the Warranty Period.

“Maintenance Request” means a request by the County to Contractor for maintenance.

“Manufacturer’s Warranty” means a written statement to the County from a third party or from the Contractor
on behalf of the third party that one or more components of the system or its products or services will meet
the required specifications, functionality and performance level, and Contractor will provide repairs as needed
during the Manufacturer's Warranty Period, independent of Contractor's maintenance obligations..

“Manufacturer’'s Warranty Period” means the time period during which a Manufacturer’'s Warranty is valid and
enforceable by the County.

“Master Terms and Conditions” means this document, the body of text from the preamble through the
signature page.

Material P-~~~h" means any breach of this Contract that (a) causes or may cause substantial harm to the
non-breacring party; or (b) substantially deprives the non-breaching party of the = \efit it reasonably
expected under this Contract.

"Open Source Software” means any computer program for which the license provides the rights to run the
program, view and change the source code, distribute exact copies, distribute modified copies and frees
parties from any obligation to pay license fees or royalties.

“Operating System Software” means any computer program product that is installed on, and is a component
integral to the function of, the equipment.
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“Party” or “Parties” means the County and Contractor individually as a “Party” or jointly as the “Parties.”

“Priced Options” means features and functionality that are available, offered, and priced in the contract, but
which the County may or may not purchase at the time the contract is executed. The County may purchase
Priced Options at any time during the contract term. The quoted price of Priced Options shall remain effective
for one year following Final System Acceptance, and may be adjusted per the Contract for subsequent years.

“Product(s)” means supplies, equipment, documentation and software, as well as updates, upgrades,
customization and training.

“Production Environment” means the instance of the System which purpose is daily use for conducting the
County’s business.

“Project” means the overall collection of activities required for delivery and support of the system including,
without limitation, design, development, integration, testing, support and maintenance, any of which
Contractor may be providing in whole or in part.

“Proposal” means Contractor’s response to the County’s RFP referenced on page one of this Contract.

“Reliability Acceptance Test” means operating and monitoring the complete system in a live production mode
for a period of ninety (90) consecutive calendar days to verify the system meets the performance and
response requirements of the contract while providing the functions and capabilities of the specifications. Ali
open tickets must be resolved prior to this testing being signed off by the County.

“Repair’ means to fix, patch, reprogram or replace the system or any equipment or software component
thereof so as to eliminate errors or failure.

“F---lution Time” means the elapsed time between when a help desk ticket is logged until the time it is
closed and accepted by the County.

“Response Time” means the elapsed time between the time a help desk ticket is submitted to the Contractor’s
Help Desk and the Contractor’s staff contacts the ticket submitter at the County.

“Services” means both ordinary and professional services as required to be performed by Contractor under
this contract for the County. Services include, but are not limited to, software maintenance, consulting,
training, installation, analysis, programming, needs assessment, or technology review.

“Software” means the object code version of any proprietary or licensed computer programs, firmware,
applications or operating system software which are components of the system and are licensed by
Contractor to County pursuant to this Contract, including, without limitation, any custom software or
customization, application software, base software, diagnostic software, updates, upgrades and any related
documentation. Software may include Third Party Software and/or Open Source Software delivered by
Contractor if required to operate and maintain the system.

“Software Enhancement or Customization” means a modification of Contractor's software source code to
increase its capabilities.

“Source Code” means a complete copy, expressed in high-level (i.e., human readable; not machine language
or object code) computer language, of the software which, when assembled or compiled, becomes the
executable object code of the software. Source Code shall include all material including but not limited to
design documentation, software documentation, reference manuals and documentation, libraries for the
software, and interface software (paich or whole programs), in any form (printed, electronic, or magnetic) and
any other information necessary for a reasonably skilled programmer or analyst to understand, maintain, and
modify the software.
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"Specifications” means the capabilities, functionality and performance requirements, for the system and its
components and other elements of the project set out in the following priority: change orders, the acceptance
criteria, the statement of work, documentation, Contractor's proposal, proposal clarifications and the County's
request for proposals. The governing document shall be the most current of the documents listed herein; in
the absence of an applicable reference in one document, reference shall be made to the immediately
preceding document.

“Statement of Work”™ (SOW) means a detailed description of the tasks and deliverables required to
successfully implement and deliver the system, and the product(s), and/or service(s) to be provided to the
County by Contractor under this Contract.

“Subcontractor” means any person or business entity employed to perform all or part of an obligation of this
Contract under the control of the Contractor.

“System” means collectively all equipment, products and software, labor, and training to be provided by
Contractor to County under this Contract.

“<--stem Respon-~ Time” (SRT) means the time between the depression of the last keystroke or activation of
a pointing device tnat initiates a system transaction and the initial appearance of the system response
resulting from the completed transaction (e.g., first page, pop-up window, etc.). Response Time is measured
at the initial completion of the resulting transaction, not when the transaction begins or during system
processing of the transaction as may be reflected by one or more system status messages.

“Test Environment” means an instance of the system which purpose is used for testing and evaluating the
system or components of the system separately from the Production Environment.

“Thin _Client” (sometimes also called a lean or slim client) is a computer or a computer program which
depends heavily on some other computer (its server) to fulfill its traditional computational roles. This stands in
contrast to the traditional fat client, a computer designed to take on these roles by itself.

“Third Party Software” means software other than Contractor-Owned software provided to County by
Contractor under this Contract and that Contractor is authorized to license to the County subject to the
original manufacturer's standard provisions, or recommended by Contractor as a component of the system for
the County to purchase from someone other than Contractor.

“Training Environment” means an instance of the system whose purpose is used for training end users on the
system or components of the system in an environment separate from the Production Environment.

“Throughput Test/Projected Load Acceptance Test” means the test which demonstrates over a specified time
period that system response times meet the performance specifications of the Contract, even when a
maximum load is placed upon the system and during peak system load periods.

“Update” means a change, modification, or enhancement to the equipment or software and related
documentation, which improves its performance or efficiency, but does not alter its core functionality.

“* grade” means a newer, better version, change, modification, or enhancement to the equipment or
software (including Third Party Software), and related documentation, which Contractor makes availat  from
time to time, which incorporates major new features or increases the core functionality of the software and
may be considered a new version. Software upgrades may include error correction, bug fixes, additions to, or
patches to the software.
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> means the County’s right to install, integrate, configure, implement, test, access, benefit from, maintain
ana operate the system, or any system components; any Contractor-provided software tools to customize the
system; documentation listed in the Contract; training materials County may acquire to provide internal
training on the system to County users; any software enhancements produced by or in collaboration with
Contractor to develop the system to County’s unique business processes and/or programming environment
for purposes of installing, operating, configuring or using the system.

“User” means any person employed by or working on behalf of the County, the County’s Offices, Departments
and Divisions, Officers, Directors, and any person or entity authorized by the County to provide it with
services requiring use of the system, and to use the County’s resources in whole or in part, in the course of
assisting the County.

“Authorized System User” means any user that has passed the authentication process of the system and
is thereby authorized to use the system’s functions and components based on the permissions
established by that user’s credentials (User ID and password, etc.).

“Inquiry-Only System User” means any user that is authorized by the County to use only the query
functions and components of the system and does not enter or change data.

“Concurrent System User” means all users that are logged into the system at the same time.

“Full System User” means any user that is authorized to use one or more components of the system.

“Warranty Period” — ninety (90) consecutive calendar days during which the County performs Reliability
Acceptance Testing.

“Web" means the World Wide Web, abbreviated as WWW and commonly known as the Web.

“Web-based” means a software application that is accessed on the Internet via a web browser.
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2. GENERAL PROVISIONS

21 Order of Precedence:

In the event there is a conflict between the terms and conditions of one portion of this Contract with

another portion of this Contract, the terms of the Master Terms and Conditions will take precedence

over the other terms of the Contract, except where a clear statement of precedence other than that
set forth in this section is included in the document. In this Contract, the order of precedence shali be:
a. Exhibit B: Contractor's Response to County RFP #666
b. Amendments to this Contract
C. Master Contract
d. Change Orders
e. Exhibit A: Contractor’s Price
f. Exhibit C: Statement of Work
g. Exhibit D: POSSE One-Time Perpetual Software License Agreement
h. Exhibit E: POSSE Annual Product Support Agreement
i Exhibit F: County RFP # 666 (including any addenda issued)
2.2 Point of Contact:

Contractor shall be the sole point of contact for the County with regard to the Contract.
23 Capacity to Contract:

Contractor warrants it has the legal authority and capacity to enter into and perform this Contract.
24 Compliance with Law/Venue:

241 Authority to Conduct Business: Contractor warrants it is duly authorized to operate and do
business in all places where it shall be required to do business under the Contract; that it
has obtained or shall obtain all necessary licenses and permits required in connection with
the Contract and that it shall fully comply with all laws, codes, ordinances, orders, decrees,
labor standards and regulations of its domicile and wherever performance occurs during
the term of this Contract. Contractor warrants it is lawfully organized and constituted under
all federal, state and local laws, ordinances and other authorities of its domicile and is
otherwise in full compliance with all legal requirements of its domicile.

242 Washington State Venue/Choice of Law: This Contract shall be construed according to the
laws of the State of Washington without reference to its conflict of law provisions. Any
litigation between the County and Contractor arising under this Contract or out of work
performed under this Contract shall occur in the Clark County Superior Court.

243 Com~""--ce _with Applicable L aw: Contractor warrants it has complied and shall comply
with all applicable law, codes, ordinances, orders, decrees, labor standards and regulations
of its domicile and wherever perforn 1 occurs in connection with the execution, delivery
and performance of this Contract.

244 Conflict of Interest: Contractor warrants it has no present interest and shall not acquire any
interest that would conflict in any manner with its duties and obligations under the Contract.

Clark County Master Contract v1.0 Page 11 of of 39

Last Updated: 11/25/14 RFP #666



245 R~ ¢f Tonstrie~t~p/Contract ™'~ m~-*~/Headings: This Contract has been drafted by the
County in the general format as a convenience to the Parties only but has been equally
negotiated by both parties and the contract shall not, by reason of authorship, be construed
against the County. Section headings are for ease of reference and convenience only and
shall not affect or enter into the interpretation of any portion of the Contract.

25 Term:
Unless terminated earlier under the provisions herein, this Contract shall remain in effect during the
Initial Term as well as any option years exercised at the County's discretion. Initial term cannot
exceed five (5) years.

2.6 Changes to Contract:

2.6.1 Amendment of the Contract: Any changes to the provisions of this Contract shall be in the
form of an Amendment. No provision of this Contract may be amended unless such
Amendment is approved as to form by the County Attorney and executed in writing by
authorized representatives of the Parties. If the requirements for amendment of this
Contract as described in this section are not satisfied in full, then such amendments
automatically will be deemed null, void, invalid, non-binding, and of no legal force or effect.

26.2 Change Orders to a Statement of Work: The County reserves the right to make changes, at
any time to a Statement of Work in the form of a Change Order. Contractor agrees to
timely alter the delivery of products or services accordingly. If such changes materially
increase or decrease Contractor's obligations, the Parties shall also execute an
Amendment to the Contract as needed and/or adjust the fee and/or time schedule
accordingly. If the amount of such adjustment cannot be calculated as a function of hours
or tasks, the Parties shall negotiate in good faith a modified schedule and/or price.

2.7 Personnel:

271 Key Positions: The County has designated Key Positions under this Contract. The job titles
and persons set forth herein include the equivalent positions which may have different
position titles in Contractor’'s proposal. The named individuals set forth in Contactor's
proposal to fill these Key Positions are Key Personnel.

272 County Requested Substitution of Key Personnel: The County reserves the right to request
a change in Contractor’'s Key Project personnel for cause at any time.

273 Substitution of Key Personnel: Any substitutions or a replacement of Key Personnel by the
Contractor, requires the written approval of the County, such approval not to be
unreasonably withheld. For any proposed substitute Key Personnel, Contractor shall
provide the following information to the County: a detailed explanation of the circumstances
necessitating the proposed substitution, a complete resume for the proposed substitute,
and any additional information requested by the County. Proposed substitutes should have
qualifications comparable to or better than those of the person(s) being replaced. The
County reserves the right to interview and approve proposed substitutes. The County will
notify Contractor within five (5) business days after receipt of all required information of the
acceptability of proposed substitute Key Personnel. No change in Contract prices may
occur as a result of substitution or replacement of Key Personnel.
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274 County Personnel: The County has identified County employees within this Contract with
certain responsibilities and designated authority. The job titles and persons set forth herein
include the equivalent positions which may have different position titles. The County has
discretion to delegate the responsibilities and authority to another employee or different
employee as the County’'s designee for purposes of fulfilling its obligations under this

Contract.

2.8 Delivery:
Contractor shall deliver the system and product’s freight and insurance prepaid, F.O.B. to the
County’s designated location at the time indicated in this Contract or on any Statement of Work or
Change Order. Shipments will be complete and partial shipments will be avoided unless the County
agrees in writing to the partial shipment in advance of such a shipment. The risk of loss or damage in
transit shall be upon Contractor until product is received by the County at the delivery site subject to a
reasonable inspection period (not to exceed five days). Contractor shall furnish on-site or other
assistance, as may be required to install the product as set forth in the Contract, Statement of Work
or Change Order, at no additional cost to the County. Acceptance shall not relieve Contractor from its
responsibility under any representation or warranty. If the County makes a payment for a product
prior to Final Acceptance, the payment does not grant a waiver of any representation or warranty by
Contractor. In the case of the system, delivery of products shall not be deemed to be complete until
the system is available for commencement of the Acceptance Test.

29 Delivery Schedule:
Contractor shall work collaboratively with the County to meet all required schedules and deadlines for
delivery of product(s) and or services in accordance with the agreed upon final implementation date
as set forth in this Contract or an individual Statement of Work or Change Order. Contractor shall not
be responsible for delays in schedules or deadlines caused by the County’s inability to meet required
timeframes.

210 Written Notifications:
All written notifications and written amendments shall be sent to the following:
For Clark County: For Contractor:
Name: Name: Dave den Otter
Title: Title: VP, Operations
Address: Address: 3900 S. Wadsworth Blvd, Suite 510
City, State: City, State: Lakewood. CO
e-mail: e-mail:
Copy to: Clark County Copy to: Computronix (Canada) Ltd.
Office of Purchasing VP, Business Development
P.O. Box 5000 Suite 200, 18354 — 118 Ave NW
1300 Franklin Street, 6" Floor, Suite 650 Edmonton, AB Canada

ancouver, WA 98660 [T5S 3G2

211 County Reporting Requirements:
The County is required to track certain types of contract data for reporting purposes. ltems which the
County must report on may include, but are not limited to, Subcontractor utilization, Minority, Women,
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and Emerging Small Business (M/W/ESB) participation and Subcontractor/Supplier Payment. If
Contractor uses any Subcontractors in the performance of this Contract, Contractor shall submit a
Monthly Sub- consultant Payment and Utilization Report reporting ALL Subcontractors employed in
the performance of this Contract. The County will enforce all diversity in workforce and subcontracting
commitments.

212 Payment:

Unless subject to successful completion of an Acceptance Test or other payment milestone specified
in any Statement of Work or Change Order, payment for the system and/or any product, deliverable
or service shall be in accordance with the payment schedule. Payment shall be issued by the County
net thirty (30) days from receipt and acceptance of a proper invoice from Contractor. Contractor
invoices must contain Contractor’s name and address; invoice number; date of invoice; Contract
number and date; description of products and/or services; quantity, unit price, (where appropriate),
and total amount; County- required reporting, if any, and the title and phone number of the
responsible official to whom payment is to be sent. The County may stipulate how line items are
entered on an invoice to ensure compatibility with the County’s accounting and financial systems and
to facilitate payment to Contractor.

213 Payment of Taxes/Contractor Shall Withhold:

Contractor shall, at its own expense, timely (a) pay all salaries, wages, and other compensation to its
employees; (b) withhold, collect, and pay all applicable federal, state, and local income taxes
(domestic or foreign), FICA, Medicare, unemployment insurance and any other taxes or charges in
connection with its employees; and (c) provide and pay for workers compensation insurance and any
statutory or fringe benefits to employees. Contractor shall be solely responsible for all such
obligations for its employees. Contractor shall also assure that any Subcontractor shall comply with
the foregoing obligations for its employees. The County has no duty to withhold.

2.14 Independent Contractor:
Contractor is a contractor independent of the County and nothing in this Contract is entered into as a
joint venture, partnership, or agency between the Parties. No employment reiationship is or is
intended to be created between the County and any individual representing Contractor. During the
term of this Contract, employees of Contractor and any authorized Subcontractors shall at all times
remain employees of Contractor or authorized Subcontractors and ultimately shall remain under
Contractor's sole control.

215 Assignment:
Neither Party is authorized to assign, transfer, subcontract, or delegate all or any part of this Contract,
or any interest therein, without the other Party's prior written consent, which shall not be unreasonably
withheld, except that (a) either Party may assign to any corporate affiliate pursuant to any merger,
consolidation or other reorganization, without the other Party’s consent but upon written notice to the
other Party, (b) in the event that the County’s business needs change or the County enters into an
agreement with a provider for outsourcing services, Contractor agrees that the County shall have the
right to assign this Contract to a successor of all, substantially all, or specified area(s) of the County’s
business, including an outsourcing provider, provided such outsourcing provider operates the
software licensed hereunder expressly and solely for the County’s benefit, upon written notice to the
other Party, and (c) Contractor may not, without the other Party’s consent but upon prior written
notice to the other Party, assign its right to payment under this Contract or grant a security interest in
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such payment to any third party without requiring that the third party be liable for the obligations of
Contractor under this Contract.

2.16 Delegation of Obligations/Subcontractors:

Contractor shall not subcontract any work, assign any rights (including, without limitation, in
connection with the sale of all or substantially all of Contractor's assets, stock, or the line(s) of
business applicable to this Contract), or delegate any obligations under this Contract, cancel or
change any previously approved subcontract without the County’s prior written consent, such consent
not to be unreasonably withheld. Contractor shall be fully responsible for the acts and omissions of its
Subcontractors at all levels, and of their agents and employees. Contractor shall ensure that all
applicable provisions of this Contract (including those relating to Insurance, Indemnification, and
Confidentiality) are included in all of its subcontracts. The County reserves the right to review any
agreements between Contractor and its Subcontractors for Products and/or Services authorized
under this Confract.

All minority subcontractors/suppliers identified in Contractor's proposals shall be used in their
proposed capacity during Contract performance. If Contractor desires to replace any minority
Subcontractors / Suppliers under this Contract all substitution requests must have approval from the
County’s Chief Procurement Officer before such substitutions can be made. In no event shall
Contractor subcontract any work, assign any rights, or delegate any obligations under this Contract
without the County’s prior written consent.

217 Warranties:
Contractor warrants as follows:

2171 Disclosure and Assignment of Manufacturer's Warranties: In all cases where products or
equipment or services are covered by a Manufacturer's Warranty, Contractor will provide the County
with all Manufacturer's Warranties pertaining to all services or products provided by Contractor.
Contractor will assign to the County any Manufacturer's Warranty applicable to any respective
product, equipment or service. Notwithstanding the foregoing, Contractor shall be held responsible by
the County for correction to or replacement of the system or any of its components during the period
of Warranty and Maintenance.

2172 Equipment and Parts Warranty: Contractor warrants that equipment and parts will be new,
the latest model and free from material defects in material and workmanship during the
Manufacturer's Warranty Period when put into use and service under contract
specifications. If Contractor proposes to provide refurbished, reclaimed or remanufactured
parts or equipment to the County, Contractor shall request the County’s acceptance in
writing in advance of delivery and the County retains the right to accept or refuse
Contractor’s use of refurbished, reclaimed or remanufactured parts. If the County accepts
the use of refurbished, reclaimed, or remanufactured parts or equipment, Contractor
warrants such products have the same warranty as that of new and current products and
are subject to all the same provisions of this Confract. If Contractor uses refurbished,
reclaimed or remanufactured parts without the prior consent required by the County,
Contractor may be required, at the County’s sole discretion, to replace such parts and
equipment with new and current manufactured parts and equipment at Contractor’s sole
expense.
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2.17.3  Warranty Against Planned Obsolescence and Reclaimed P--*-_a-~ TZqu--3nt: The
Contractor warrants that at the time of delivery of products, it will not in the next eighteen
(18) months, announce replacements for those products delivered pursuant to this Contract
and will not reduce support for the products delivered.

2.17.4 Industry Standards: The system and ail components of the system are compliant with all
other generally accepted industry standards.

2.17.5 Warranty and Representations:
Contractor warrants and represents the following:

2.17.51 Performance to Specifications: The system, including all components and
upgrades supplied by Contractor shall operate in accordance with acceptance criteria, or
specifications (which may be updated from time to time), and all documentation during the
Warranty Period.

2.17.5.2  All Necessary Materials: The County has all necessary materials and that no
other equipment, software, Interfaces, applications or other products and/or
services are required to be used in conjunction with the system for the system
to operate in accordance with the acceptance criteria and documentation.

2.17.5.3 System Compatible: The system is compatible with the County's existing data
files and systems as applicable and identified in the RFP and shall run in
accordance with the documentation.

2.17.5.4  No Material Defects or Viruses/lllicit Code: The system (a) is free of any defect
in material of the media in which it is delivered; and (b) is free of any virus,
Trojan horse, spyware, malware, or other program code designed to erase,
disable or otherwise harm or interfere with the County's equipment, data or
other programs that Contractor or any Subcontractor to Contractor knew or
should have known was contained in the software or other code or program.

2.17.55 llicit Code: Contractor's software and third party software shall not (a) contain
any hidden files that Contractor or any Subcontractor to Contractor knew or
should have known were contained in the software or programming; (b)
replicate, transmit, or activate itself without the control of an authorized person
operating computing equipment on which it resides, unless requested or
authorized by the County’s Contract Manager; (c) Alter, damage or erase any
data or computer programs without the control of an authorized person
operating the computing equipment on which it resides; or (d) contain any key,
node lock, time-out or other function, whether implemented by electronic,
mechanical or other means, which restricts or may restrict use or access 1o any
programs or data developed under this contract, based on residency on a
specific hardware configuration, frequency of duration of use or other limiting
criteria. Any of the foregoing shall constitute “illicit code”.
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2.17.6  Documentation Explains Use: Contractor warrants that the documentation shall explain the
operation of the system in terms understandable by County users of reasonable technical
competence.

2.17.7  No Third Party Conflict or Infringement: Contractor warrants the execution, delivery, and
performance of this Contract shall not contravene the terms of any contracts with third
parties or any third-party rights in any patent, tfrademark, copyright, trade secret, or similar
right; and, as of the date of this Contract, there are no actual or threatened legal actions
with respect to the matters in this provision.

2.17.8 Commencing of the Warranty Period: Where contingent products are ordered and no
acceptance test is required, the Warranty Period shall not commence until acceptance by
the County of all required or all contingent products. The County may, at its election,
postpone services in support of products so as to coincide with delivery and acceptance of
all contingent products. The County shall not incur any additional fees whatsoever for
reordered or replacement contingent products.

2.18 Contract:
This Agreement, together with all Exhibits, Attachments and those documents, which by their
reference have been incorporated herein, constitutes the entire Contract between the County and the
Contractor and supersedes all proposals, oral and written agreements, between the parties on this
subject.

219 Flow-down Clauses:
Contractor shall include the following clauses, or substantially similar language, in its
subcontracts under this Contract.
Section 2.7, Personnel
Section 2.11, County Reporting Requirements Section 2.21, Indemnification
Section 2.24, insurance and Bonding Section 2.33, Confidentiality

2.20 No Third Party to Benefit:
This Contract is entered into for the benefit of the County and Contractor. Except as set forth herein,
nothing in this Contract shall be construed as giving any benefits, rights, remedies or claims to any
other person, firm, corporation or other entity, including, without limitation, the general public or any
member thereof, or to authorize anyone not a party to this Contract to maintain a suit for breach of
contract, personal injuries, property damage, or any other relief in law or equity in connection with this
Contract.

2.21  Indemnification:
Contractor shall defend, save, and hold harmless the County, its elected officials, agents, and
employees, from all claims, demands, suits, actions, losses, damages, liabilities, costs and expenses
of whatsoever nature (including all attorneys’ fees and costs), resulting from or arising out of the
activities, errors or omissions of Contractor or its officers, employees, Subcontractors, or agents,
including intentional acts, under this Contract.
Contractor agrees to hold harmless and indemnify the County and its affiliates against any taxes,
premiums, assessments, and other liabilities (including penalties and interest) that the County or its
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affiliates may be required to pay arising from products and/or services provided by Contractor under
this Contract.

2.22 Limitation of Liability:
Except for infringement indemnity under Section 2.17.7, personal injury or death, neither the County
nor Contractor, its partners, principals, or employees shall be liable for more than the total value of
this Contract for any actions, damages, claims, liabilities, costs, expenses, or losses in any way
arising out of or relating to the products and/or services provided hereunder.

In no event shall the County or Contractor, its partners, principals, or employees be liable for indirect,
incidental, consequential, special, punitive, or exemplary damages, costs, expenses or losses. The
provisions of this paragraph shall apply regardless of the form of action, whether in contract, statute,
tort (including without limitation negligence) or otherwise.

223 Force Majeure:

2.23.1 In the event that either Party is unable to perform any of its obligations under this Contract
(or in the event of loss of use) due to natural disaster, (hereinafter referred to as a “Force
Majeure Event’), the Party who has been so affected immediately shall give notice to the
other Party and shall do everything possible to resume performance. Upon receipt of such
notice, this Contract and/or any affected Statement of Work or Change Order shall
immediately be amended or modified by the Parties to reflect any mutually agreed changes
to project schedule(s) or delivery dates.

2.23.2 If the period of nonperformance exceeds fifteen (15) Calendar Days from the receipt of
notice of the Force Majeure Event, the Party whose ability to perform has not been so
affected may, by giving written notice, terminate this Contract or any Statement of Work or
Change Order.

2.23.3 If delay in delivery due to a Force Majeure Event does not exceed thirty (30) Calendar
Days, such delays in delivery shall automatically extend the delivery date for a period equal
to the duration of such events; any Warranty Period affected by a Force Majeure Event
shall likewise be extended for a period equal to the duration of such event so long as it
does not exceed thirty (30) Calendar Days.

2.23.4  If delay in delivery due to Force Majeure Event is longer than thirty (30) Calendar Days, the
County shall have the right to terminate this Contract, or a Change Order, upon written
notice to Contractor, in accordance with this Section.

2.23.5 If this Contract involves the acquisition of equipment or software that contains personally
identifiable information and/or processes credit card transactions, a security breach of
Contractor’s system shall not be considered a Force Majeure Event.

2.24 Insurance and Bonding:
Work shall not commence until all insurance requirements listed below have been met and
certificates have been approved by the County Attorney and filed with the Auditor. All required
insurance must be issued by companies or financial institutions that are financially rated “A” or better
and duly licensed, admitted and authorized to do business in the State of Washington.
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2.24.1 Insurance Certificate: As evidence of the required insurance coverage, Contractor shall
furnish acceptable insurance certificates to the County prior to or with the return of the
signed confract. There shall be no cancellation, material change, reduction of limits or
intent not to renew the insurance. If the insurance is canceled or terminated prior to
completion of the Contract, Contractor shall provide a new policy with the same terms.
Contractor agrees to maintain continuous, uninterrupted coverage for the duration of the
Contract. Failure to maintain insurance as required by this Contract may be cause for
immediate termination of the Contract by the County. Contractor's insurance will cover
damages excluded from any limitation of liability to the extent of its policy limits indicated
herein.

2.24.2  Additional Insureds: The coverage shall apply as to claims between insureds on the policy.
The insurance shall be without prejudice to other coverage. For liability coverage, the
insurance certificate shall name as additional insureds “Clark County, Washington State,
and its elected officials, agents and employees.” Notwithstanding the naming of additional
insureds, the insurance shall protect each additional insured in the same manner as though
a separate policy had been issued to each, but nothing herein shall operate to increase the
insurer's liability as set forth elsewhere in the policy beyond the amount or amounts for
which the insurer would have been liable if only one person or interest had been named as
insured.

2.24.3 Insurance Costs: Contractor shall be financially responsible for all pertinent deductibles,
self-insured retentions, and/or self-insurance.

2244 Required Coverage is as follows:

2.24.41 Public Liability and Property Damage: The Contractor shall obtain, and keep
in force during the entire term of the agreement, liability insurance against
any and all claims for damages to person or property which may arise out of
operations under the agreement, whether such operations be by the
Contractor, a sub-contractor, or anyone directly or indirectly employed by
either the Contractor or a sub-contractor.

The amount of coverage provided by such insurance should not be less than
$1,000,000 combined single limit for bodily injury and property damage. In
addition a General Aggregate Limit Endorsement, CG 25 03 or its equivalent,
must be attached to the certificate.

All liability insurance required herein shall be under a comprehensive or
commercial general liability (Occurrence Form Only) and business
automobile policy or policies, and shall provide coverage as to:

Premises and operations of the Contractor

Products — completed operations

Owners and Contractors protective

Contractual liability

Explosion (x), collapse (c), and underground hazards (u) coverage
Broad form property damage.
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2.2442

22443

Clark County Master Contract v1.0
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g. Employer’s liability/stop-gap
h. Automobiles, including all owned, hired and leased vehicles, and
employer’s auto non-ownership liability.

The County shall be named as an additional insured with respect to all such
policies by endorsement CG 20 10 11 85 which must be attached to
the certificate and copies of all policies shall be furnished to the County
upon execution of this agreement by both Parties. An insurance company
licensed to do business in the State of Washington shall issue all policies.
At least seven (7) days prior to commencing any operations under the
agreement, the County must receive an insurance certificate outlining the
Contractor’s insurance coverage. Said certificate must be provided on
a standard "ACORD" or comparable form, must include as additional
insured Clark County, with respect to the agreement, must provide that
coverage shall not be canceled or modified without 30 days prior written
notice to the County, and must state that all policies are written with an
"occurrence" trigger.

Workers’ Compensation: Contractor shall comply with the workers’
compensation law under RCW 51 Industrial Insurance. Contractor shall
maintain coverage for all subject workers as defined by RCW 51 and shall
maintain a current, valid certificate of workers’ compensation insurance on
file with the County Auditor for the entire period during which work is
performed under this Contract.

Contractors who are non-subject workers meeting one of the exceptions in
RCW 51.12.020 may not be required to carry workers compensation
insurance. Any Confractor requesting an exemption from the workers
compensation coverage listed above must make that request in writing to the
County Attorney, stating Contractor’s qualification for exemption under RCW
51.12.020.

Technology Errors and Omissions; Information Security & Privacy Liability:
Contractor shall maintain liability insurance covering acts, errors or omissions
arising out of the performance or failure to perform professional services
related to the services under this Contract. The coverage shall be placed with
an insurer with an AM Best Rating of A or better and shall include the
following coverage:

Technology Products and Services E&O - Information Security & Privacy
Liability for Service Provided to Others.

Such insurance shall cover any and all errors, omissions and/or negligent
acts in the delivery of products, services and software under this Contract.
Such errors and omissions insurance shall include coverage for claims and
losses with respect to network risks (such as data breaches, unauthorized
access/use, ID theft, invasion of privacy, damage/loss/theft of data,
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degradation, downtime, etc.) and infringement of inteliectual property, such
as copyrights, trademarks, service marks and trade dress.

Such insurance shall include limits of coverage of the local currency
equivalent of not less than $3,000,000.00 (Three Million U.S. dollars) and
shall remain in effect for not less than three (3) years following the date of
termination or expiration of this Contract. Evidence of coverage must be sent
to the County for three years following termination or expiration of this
Contract.

22444 Insurance Requirements for Subcontractors: Should Contractor subcontract
any part of the Contract, Contractor will require those Subcontractors or
affiliates if not covered under Contractor’s insurance, to obtain and keep in
force for the duration of the Contract, insurance equal to the minimum
values indicated above.

22445 Performance Bond: In lieu of a performance bond, the County will withhold
10% of the total contract amount (excluding license costs) until all three (3)
phases of the project have successfully completed Reliability Acceptance
Testing and the County has issued a Certificate of Acceptance.

2.25 Ownership of Property
Title to all equipment purchased under this Contract shall pass to the County upon delivery at
the County’s designated location. Any work products produced or created by Contractor for the
County shall be understood to be, to the fullest extent of the law, works made for hire unless the
Parties have expressly agreed otherwise in writing.

2.26 Proprietary Rights:
Except customizations, all trademarks, service marks, patents, copyrights, trade secrets, and
other proprietary rights in or related to the products or services are and will remain the exclusive
property of Contractor or its designees. County shall not decompile, disassemble or otherwise
reverse engineer the software.

2.27 Return of Parties’ Property:
When the Contract or any Task/Change Order piaced pursuant to the Contract is terminated or
expires, each Party shall return to the other all papers, materials, and properties of the other Party
then in its possession. The County will retain one (1) copy of the documentation for the express
purposes of public record archiving.

If the County has paid in full for licensed product prior to the expiration date of this Contract the
County shall retain licenses to product for which the County may continue to order maintenance and
upgrades. Terms of this Contract relating to such licensed product, maintenance and upgrades shall
survive expiration of the Contract.

2.28 Financing of Property:
If Contractor finances any property, real or personal, that comprises any part of the system, the term
of such financing shall not exceed the term of the Contract. If Contractor finances or leases any such
property or equipment, Contractor shall ensure that any agreements ancillary to or supporting the
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principal lease or financing agreement (e.g., hardware, software, maintenance, insurance) are
coterminous to the principal financing or leasing arrangement. In addition, if the Contract is
terminated, Contractor shall ensure that the County or any successor contractor shall have the right
to terminate, renegotiate or be assigned any lease of property or equipment or ancillary agreement
(other than, in the case of the County, any financing agreement or insurance).

2.29 Disclosure of Litigation or Financial Condition:

Contractor warrants and represents that there are no suits, actions, other proceedings or reasonable
anticipation of litigation in any judicial or quasi-judicial forum that will or may adversely affect
Contractor’s ability to fulfill its obligations under this Contract. Contractor further warrants that it will
immediately notify the County if, during the term of this Contract or any extension of this Contract,
Contractor becomes aware of any lawsuits, actions or proceedings or has reasonable anticipation of
litigation in any judicial or quasi-judicial forum that involve Contractor or any Subcontractor and that
will or may adversely affect Contractor’s ability to fulfill its obligations under this Contract or extension
of the Contract.

2.30 Notice of Change in Ownership or Financial Condition:
Contractor must maintain a financial condition commensurate with the requirements of the Contract.
If during the Contract, Contractor experiences a change in its financial condition which may
adversely affect its ability to perform, or experiences a change in ownership or control,
Contractor shall immediately notify the County in writing. Failure to notify the County of such a
change in financial condition or change in ownership or control is a material breach of the Contract.

2.31 Audits and Access to Records:

2311 Records Retention: Contractor shall maintain current financial records in accordance with
professional accounting standards. Contractor agrees to maintain and retain supporting
financial and Contract related documents during the term of the Contract and for a period of
three (3) years after the date of submission of the final billing or until the resolution of all
audit questions or claims, whichever is longer. All financial records, supporting documents,
statistical records and all other records pertinent to this Contract shall be retained by
Contractor for a minimum of three (3) years.

2.31.2 County Audits: The County, either directly or through a designated representative, may
conduct financial and performance audits of the billings and services during the records
retention period listed above. County audits shall be conducted in accordance with
generally accepted auditing standards. Contractor shall provide the County’s internal
auditor or external auditor, and their designees with a copy of all reports, including any
management letters issued as a result of the specified audits.

2.31.3 Access to Records: The County internal auditor or County external auditor, and their
designees, shall be given the right, and the necessary access, to review the work papers of
Contractor audits if the County deems it necessary. Copies of applicable records shall be
made available upon request.

232 Overpayment:
If an audit discloses that payments to Contractor were in excess of the amount to which Contractor
was entitled, then Contractor shall repay the amount of the excess to the County. Under no
circumstances will the payment of previous invoices constitute an acceptance of the charges
associated with those invoices. If any audit shows performance of Services is not efficient in
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accordance with the U.S. Government Accountability Office’s Government Auditing Standards, or that
the services are not effective in accordance with these Government Auditing Standards, the County
may pursue remedies as provided under Section 2.33, Termination, and Section 2.35, Remedies.

233 Confidentiality:

2.33.1 Maintenance of Confidentiality: Contractor shall treat as confidential any County
Confidential Information that has been made known or available to Contractor or that
Contractor has received, learned, heard or observed; or to which Contractor has had
access. Contractor shall use County confidential information exclusively for the County's
benefit and in furtherance of the products and/or services provided by Contractor. Except
as may be expressly authorized in writing by the County, in no event shall Contractor
publish, use, discuss or cause or permit to be disclosed to any other person such County
Confidential Information. Contractor shall (a) limit disclosure of the County confidential
information to those directors, officers, employees and agents of Contractor who need to
know the County confidential information in connection with the County project, (b) exercise
reasonable care with respect to the County Confidential Information, at least to the same
degree of care as Contractor employs with respect to protecting its own proprietary and
confidential information, and (c) return immediately to the County, upon its request, all
materials containing County confidential information, in whatever form, that are in
Contractor's possession or custody or under its control. Contractor is expressly restricted
from and shall not use County confidential information or the intellectual property of the
County without the County’s prior written consent

2.33.2  Scope: This Contract shall apply to all County confidential information previously received,
learned, observed, known by or made available to Contractor. This Contract shall not apply
to County confidential information which (a) is or later becomes part of the public domain
without breach of this Contract and through no wrongful act of Contractor; (b) Contractor
lawfully receives from a third party; (c) was developed independently by and was reduced
to writing by Contractor prior to the earlier of the date of this Contract or the date of any
access or exposure to any County confidential information, or (d) is required to be
disclosed under operation of law. Contractor's confidentiality obligations under this Contract
shall survive termination.

2.33.3  Equitable Remedies: Contractor acknowledges that unauthorized disclosure of County
Confidential Information or misuse of a County computer system or network will result in
irreparable harm to the County. In the event of a breach or threatened breach of this
Contract, the County may obtain equitable relief prohibiting the breach, in addition to any
other appropriate legal or equitable relief.

2.33.4  Contractor's Confidential _Information: During the term of the Contract, Contractor may
disclose to the County, certain Contractor Confidential Information pertaining to
Contractor's business. Contractor shall be required to mark CONFIDENTIAL with a
restrictive legend or similar marking. f CONFIDENTIAL is not clearly marked or the
Contractor’s Confidential Information cannot be marked with a restrictive legend or similar
marking or is disclosed either orally or by visual presentation, Contractor shall identify the
Confidential Information at the time of disclosure or within a reasonable time thereafter.
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The County shall not be deemed to have breached this Section if (a) Contractor's
Confidential information later becomes part of the public domain through no act or omission
of the County; (b) is required to be disclosed under operation of law; (c) the County iawfully
receives Confidential Information from a third party with no breach of any duty of
confidentiality; or (d) was developed independently by and was reduced to writing by the
County prior to the earlier of the date of this Contract or the date of any access or exposure
to any Contractor Confidential Information.

2.33.5 Public Records Request: Contractor acknowledges that Clark County is subject to the
Washington State Public Records Act and Federal law. Third persons may claim that the
confidential information Contractor submitted to the County hereunder may be, by virtue of
its possession by the County, a public record and subject to disclosure pursuant to the
Washington State Public Records Act. Subject to the following conditions, the County
agrees not to disclose any information Contractor submits to the County that includes a
written request for confidentiality and as described above, specifically identifies the
information to be treated as confidential. The County’s commitments to maintain certain
information confidential under this Contract are all subject to the constraints of Washington
State and Federal laws. Within the limits and discretion allowed by those laws, the County
will maintain the confidentiality of information.

County’s Obligation to Notify Contractor: If the County receives a public records request for
information that Contractor has marked CONFIDENTIAL and submitted in confidence, the
County shall notify Contractor of the request. The County shall provide Contractor with
written notice and a copy of the request. Contractor shall have ten (10) business days
within which to seek a relief from a Clark County Superior Court, provided that Contractor
shall be responsible for its attorney fees and costs in such action and shall save and hold
harmless the County from any penalties, attorney’s fees or costs under Ch. 42.56 RCW for
withholding or delaying public disclosure of such information caused by Contractor’s claim
that such information is its confidential information that is exempt from disclosure.

2.33.6 Discovery of Documents: In the event a party to litigation seeks discovery of information
submitted by Contractor in confidence, the County will notify Contractor of the request. The
County shall allow Contractor to participate in the response at its own expense. The County
will comply with any effective order issued by the court having jurisdiction over the matter.

2.34 Dispute Resolution:
Contractor shall cooperate with the County to assure that all claims and controversies which
arise during Contractor’'s performance of Services under this Contract and which might affect the
quality of such Services will be resolved as expeditiously as possible in accordance with the
following resolution procedure:

2.34.1 Any dispute between the County and Contractor arising prior to completion of
Contractor's services or the earlier termination of the Contract shall be resolved, if
possible by the Contract Manager or their designee on behalf of the County and on
behalf of Contractor.

2.34.2  If the Contract Manager or the Contract Manager's designee and Contractor are unable to
resolve any dispute within three (3) business days after notice of such dispute is given by
either Party to the other, the matter shall be submitted to the Director of Application
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Services and the Director of Community Development on behalf of the County and to the
VP, Operations on behalf of Contractor for resolution, if possible.

2,343 Should any dispute arise between the Parties concerning this Contract that is not resolved
by mutual agreement above, it is agreed that such dispute will be submitted to mandatory
mediation prior to any Party’'s commencing arbitration or litigation. In such an event, the
Parties to this Contract agree to participate in good faith in a non-binding mediation
process. The mediator shall be selected by mutual agreement of the Parties, but in the
absence of such agreement each Party shall select a temporary mediator and those
mediators shall jointly select the permanent mediator. All costs of mediation shall be borne
equally by the Parties.

2344  Should an equitable solution not result from the foregoing, the County and Contractor shall
be free to pursue other remedies allowed under this Contract.

2345 Unless ordered by the County to suspend all or any portion of Contractor’'s services,
Contractor shall proceed with the performance of such services or delivery of products
without any interruption or delay during the pendency of any of the foregoing dispute
resolution procedures and shall comply with any mutually agreed upon change orders that
the County may issue regarding the acceleration of all or any portion of the products or
services. During the pendency of any of the foregoing dispute resolution procedures, the
County shall continue to make all payments that are not in dispute, in accordance with the
provisions of the Contract.

2.35 Termination:
The following conditions apply to termination of this Contract. The County, on thirty (30) days
written notice to Contractor, may terminate this Contract for any reason deemed appropriate in its
sole discretion.

2.351  The County and Contractor, by mutual written agreement, may terminate this Contract at
any time.

2.35.2  Either Party may terminate this Contract in the event of a Material Breach of the Contract
by the other. Prior to such termination, however, the Party seeking the termination shall
give to the other Party written notice to cure the Material Breach and of the Party's intent to
terminate. If the Party has not entirely cured the Material Breach within thirty (30) Days of
the notice, then the Party giving the notice may terminate the Contract at any time
thereafter by giving a written notice of termination. In the event of default under this
Contract, the non-defaulting Party shall have the option (upon the expiration without cure of
any applicable cure period) to: (a) terminate in whole or in part this Contract or any related
Statement of Work or Change Order, (b) seek remedies pursuant to this Contract (c) seek
any other remedies in the Contract, in law, or at equity, to the extent not otherwise limited
by the tern  of this Cont  f, or (d) any combii ion tt f.

2.35.3  County Termination for Cause: The County may terminate this Contract for the following
reasons, which constitute cause for purposes of this Section:

2.35.31 Bankruptcy: The County may terminate this Contract if Contractor:
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(a) becomes insolvent, makes a general assignment for the ber t of
creditors;

(b) suffers or permits the appointment of a receiver for its business or
assefs;

(c) becomes subject to any proceeding under any bankruptcy or
insolvency law whether domestic or foreign, and such proceeding has
not been dismissed within a sixty (60) day period; or (d) has wound up
or liquidated, voluntarily or otherwise.

2.35.3.2 Maintenance Default: The County may terminate this Contract if Contractor
fails to provide Warranty or Maintenance services as defined in this contract
or Contractor has not cured its failure to provide Maintenance as provided
and paid for in this Contract.

2.356.3.3 System or Product or Software Performance Default: The County may
terminate this Contract for Material Breach if the system or product exhibits
errors causing serious disruption of use and/or repeated periods of
downtime, over a continuous period of 90 days or more. Refer to Section
4.11 Severity Level, Escalation, and Response Time for details.

2.35.3.4 Software Code: Inclusion of illicit code as set forth in Section 2.17.5,
Warranty and Representations, shall be considered a Material Breach of the
Contract and no notice or cure period will apply. In addition to any other
remedy available to it under this Contract with respect to any such material
breach, the County reserves the right to pursue any civil and/or
criminal penalties available to it against a Contractor, including without
limitation the Deceptive Trade Practices & Consumer Protection Act, the
Computer Crimes Law, Computer Fraud and Abuse Act, and any other
remedy at law or equity.

2.356.3.5 Void Assignment: In the event that Contractor assigns its obligations to
provide products and/or services under this Contract to any third party in a
manner other than as set forth in Section 2.15, Assignment, the County shall
have the option to seek specific performance, terminate this Contract or any
Statement of Work or Change Order for products and/or services, and
promptly receive a pro rata refund for fees paid for such Products and/or
Services.

2.35.4  Termination Force Majeure: County may terminate this Contract due to a Force Majeure
event as set forth in ¢ :tion 2.21, Force Majeure.

2.35.6  Contractor Termination for County Breach: In the event of Material Breach of this Contract
by the County, then Contractor's remedy shall be limited to termination of the Contract and
receipt of equitable payment for services rendered.

2.36  Succession:
This agreement will be binding on the legal successors or representatives of Contractor and County.
It will also be binding on any party that receives licensing and distribution rights to POSSE from
Contractor. Andy right granted to either party under this Agreement may not be assigned by that
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party or the successor to that party, without the prior written approval of the other party, which will not
be unreasonably withheld.

2.37 Rights and Obligations:

If either Contractor or County terminates this Agreement, Contractor will retain all fees for products or
services delivered to County up to the date of termination.

2.37.1  Any termination by Contractor as provided in this Agreement will not in any way operate to
deny any right or remedy of Contractor, either at law or in equity, or to relieve County of any
obligation to pay the sums due under this Agreement or of any other obligation accrued
prior to the effective date of termination.

2.37.2  Any termination by County as provided in this Agreement will not in any way operate to
deny any right or remedy of County, either at law or in equity, or to relieve Contractor of any
obligation to pay the sums due under this Agreement, or of any other obligation accrued
prior to the effective date of termination.

2.37.3 POSSE is subject to the export control laws of the United States and other countries.
County may not export or re- export POSSE software without the appropriate United States
and foreign government licenses. County must comply with all applicable export control
laws and will defend, indemnify and hold Contractor harmless from any claims arising from
County’s violation of such export control laws.

237.4 Termination Force Majeure: County may terminate this Contract due to a Force Majeure
event as set forth in Section 2.21, Force Majeure.

2.37.5 County Termination for Contractor Breach: In the event of termination by the County due to
a Material Breach by Contractor, then the County may complete the Project itself, by
agreement with another contractor, or by a combination thereof. In the event of any
Material Breach by Contractor, which Breach shall not have been cured as agreed to
between the Parties, the County shall have the ability to pursue the County’s rights at law.

2.38 Currency:
Unless otherwise noted, all references to payment amounts in this Agreement are in U.S. dollars.

239 Waiver:
No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent
breach of this Contract.

240 Remedies:
The remedies provided in this Contract are cumulative, and may be exercised concurrently or
separately. The exercise of any one remedy shall not constitute an election of one remedy to the
exclusion of any other.

2.40.1 Software: In the event of Software failure as set out in the General Provisions above, the
County shall have the right to one or more of the following non-exclusive remedies: (a)
Contractor provide engineering/technical support on site at the County’s location with
source code for the software, if necessary for resolving the problem causing the breach.
The County has the option to assign one or more of its full time employees to assist
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Contractor's engineer/technician(s) in repairing the problem. Contractor retains copyright
and all ownership rights to the source code and any changes made during this on-site
period if such repair involves software. The County agrees to maintain confidentiality of the
source code and all residual know-how and knowledge that may be transferred to County
employees as a result of this effort; however, the County shall be entitled to use the source
code for purposes of error correction or operations continuity, at the County’s sole
discretion; or (b) the County may terminate this Contract in its entirety or solely as to the
affected Change Order and exercise the remedies included in this Contract, in the County’s
sole discretion.

2.41 Severability:
Any section of this Contract which is held or declared void, invalid, illegal or otherwise not fully
enforceable shall not affect any other provision of this Contract and the remainder of this Contract
shall continue to be binding and of full force and effect. This Contract shall be binding upon and inure
to the benefit of the County and its successors and assigns.

2.42 Rolling Estoppel:
Unless otherwise notified by Contractor, it shall be understood that the County shall have met all
its obligations under the Contract. The County will be conclusively deemed to have fulfilled its
obligations, unless it receives a deficiency report from Contractor by the fifteenth (15th) day of the
month following the month of the alleged deficiency and Contractor identifies the specific
deficiency in the County’s fulfillment of its obligations in that report. Deficiencies must be
described in terms of how they have affected a specific performance requirement of Contractor.

2421 Contractor is estopped from claiming that a situation has arisen that might
otherwise justify changes in project timetable, the standards of performance under the
contract or the contract price, if Contractor knew of that problem and failed to include it
in the applicable report.

2.42.2 In the event Contractor identifies a situation that is impairing Conttactor’s ability to perform
for any reason, Contractor’'s deficiency report should contain Contractor’'s suggested
solutions to the situation. These suggestions should be in sufficient detail so that the
County's project manager can make a prompt decision as to the best method of dealing
with the problem and continuing the project in an unimpeded fashion.

2.42.3 If the problem is one that allows Contractor (within the terms of the Contract) to ask for
changes in the project timetable, the standards of performance, the project price or all of
these elements, the report should comply with the Change Order or Amendment
procedure.

2,43 Business License:
Contractor shall register for a Washington State business license and a Vancouver City
business license prior to beginning work under this Contract. Additionally, Contractor shall pay
all fees or taxes due under the Business License Law during the full term of this Contract. Failure
to be in compliance may result in payments due under this Contract to be withheld to satisfy
amount due under the Business License Law.
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2.44

2.45

2.46

2.47

2.48

Packaging:

All packaging should be minimized to the maximum extent possible without compromising product
quality. The County encourages packaging that is reusable, readily recyclable in local recycling
programs, is made from recycled materials, and/or is collected by Contractor for reuse/recycling.

Cooperative Purchasing:

Pursuant to RCW 39.26.060, as additional consideration for this Contract, Contractor agrees to
extend an option to purchase any product, equipment, or service covered under this Contract at
the same prices as are specified in this Contract for purchase by the County, under the same
terms and conditions to all public agencies in the State of Washington.

News Releases and Public Announcements:

Contractor shall not use the County seal or other representations of the County in its external
advertising, marketing, website, or other promotional efforts, nor shall Contractor issue any news
release or public announcements pertaining to this Contract or the project without the express written
approval of the County, such approval not to be unreasonably withheld. Contractor shall not use the
County seal without specific written permission from Clark County.

Survival:

All obligations relating to confidentiality; indemnification; publicity; representations and warranties;
proprietary rights; perpetual licenses, including licensing obligations as stated in this Contract;
limitation of liability; and obligations 1o make payments of amounts that become due under this
Contract shall survive the termination or expiration of this Contract and shall, to the extent applicable,
remain binding and in full force and effect. Nothing in this Contract shall alter, modify, or supersede
the content and survival of such provisions, except as otherwise expressly agreed to in writing by the
Parties and with the prior written approval of the County Attorney’s office.

User Conferences:
Vendor shall waive the registration fees for five (5) years for the Vendor’'s User Conference for
three (3) County employees.
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3. COUMN. . FACILITY ACCESS

31 Access to County Facilities:
Contractor agrees that Contractor’s physical or remote access to the County facilities shali be subject
to the security interests and controls necessary to protect public property, and the County shall not be
liable for any delays necessary in granting Contractor access to any portion of the facilities or

systems.
3.2 Protection of Persons and Property:
3.21 Prop~--" Confractor agrees to take reasonable steps to protect the County's property from

injury or loss arising in connection with Contractor’'s performance of this Contract.

3.22 OSHA/WISHA: The Contractor certifies that it is in compliance with the conditions of the
Federal Occupational Safety and Health Act of 1970 (OSHA), the Washington Industrial
Safety and Health Act of 1973 (WISHA), and the standards and regulations issued
thereunder and certifies that all items furnished or purchased under this agreement will
conform to and comply with said standards and reguiations. The Contractor further agrees
to indemnify and hold harmiess the County from ail damages assessed against the County
as a result of the Contractor’s failure to comply with the acts and the standards issued
thereunder and for the failure of the items furnished under this agreement to so comply.

3.23 Persons: Contractor and the County shall each take reasonable precautions for the safety
of employees and shall each comply with all applicable provisions of applicable laws to
prevent accidents or injury to persons on, about or adjacent to any premises where work is
being performed.

3.24 Cleaning Up: Contractor shall ensure that project work sites are maintained in a clean and
orderly fashion. Immediately after completion of the work, Contractor shall clean up and
remove all refuse and unused materials resulting from the work. Upon Contractor’s failure
to do so within twenty-four (24) hours after having been notified in writing by the County,
the work may be done by others at the direction of the County and the cost thereof charged
to Contractor and deducted from any payments due.

3.2.5 No Smoking: Contractor shall not allow Contractor's or sub-Contractor's employees to
smoke inside any County facilities, except as may be explicitly permitted by the County.

3.26 Security _and Access Restrictions: Access to County facilities will be restricted to
personnel who have received a security clearance from the County. Access may also be
restricted with respect to the time and day. Restricted access shall not result in
additional charges to the County for overtime or schedule delays. However, the County
shall provide to Contractor and its agents access to its facilities, information and
equipment as is reasonably necessary for Contractor to perform its obligations under this
Contract. Any County property furnished to Contractor shall be used only for the
performance of this Contract.
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3.27 “t=-ar~ Af **~*3ri~'~- It shall be Contractor’s responsibility for storage of any materials and
the County will not be responsible for loss of or damage to materials, tools, appliances, or
work arising from acts of theft, vandalism, malicious mischief or other causes uniess such
loss or damage results from negligence of the County.

3.2.8 Risk of Loss: The Contractor shall bear the risk of loss or damage to the purchased
hardware during the period of transportation and storage until acceptance.

3.29 Loss or Damage: Contractor shall be responsible for any loss or damage to County
property which results from Contractor’s acts or omissions or from the failure on the part of
Contractor to maintain and administer in accordance with sound management practices
that property. Contractor will ensure that the property will be returned to the County in like
condition to that in which it was furnished to Contractor, reasonable wear and tear
excepted.

Upon the loss of, destruction of, or damage to any of the County property, Contractor shall notify the
County Project Manager thereof and shall take all reasonable steps to protect that property
from further damage.

Clark County Master Contract v1.0 Page 31 of of 39
Last Updated: 11/25/14 RFP #666



4. ACCEPTANCE TESTING

4.1 Right to Perform Acceptance Testing:

Prior to Accepting the System, the County shall have the right to perform Acceptance Testing.

Acceptance Testing shall be completed at County-designated facilities using the System software and

County Infrastructure and data (if County-Hosted) or the Infrastructure/data located at the

Contractor’s designated Contractor-hosted site.

4.2 Obligations of Contractor in Acceptance Testing:

Contractor shall cooperate with the County in the development of Acceptance Criteria and the

Acceptance Test Plan that shall codify and set forth the location, date, and other specifications of the

Acceptance Tests. Specifically, Contractor shall provide the following Services and material:

421 Sufficient training for County personnel to create and maintain Acceptance Test Scripts
with the assistance of the Contractor and,

422 Qualified Contractor staff to assist County personnel to complete the required Acceptance
Testing, and

423 Non-System equipment, software and system documentation required to complete
Acceptance Testing.

43 Acceptance Criteria and Acceptance Test Plan:

The County agrees to establish the Acceptance Criteria in writing in an Acceptance Test Plan for the

purpose of conducting Acceptance Testing. Acceptance Criteria and the detailed Acceptance Test

Plan shall be finalized and agreed by Contractor and the County, and shall be incorporated into the

Statement of Work and thereby into this Contract.

The Acceptance Test Plan shall include the following types of Acceptance Tests, each of which shall

be considered successfully completed when the County issues a Certificate of Acceptance for all the

specific Products or Deliverables tested:

4.3.1 Installation Acceptance Testing shall include installing and configuring System Equipment
at its final/permanent locations along with verifying the connectivity of all System
components. System Equipment and Equipment components must perform within Qriginal
Equipment Manufacturer (OEM) specifications and the Specifications set forth in this
Contract for the Installation Testing to be considered successfully completed.

4.3.2 System Configuration Acceptance Testing shall demonstrate that the System operates as
specified in the Contract after Configuration specific to the County (e.g., custom fields, fee
schedules, validation tables, Contractor customization, workflow processes implemented,
interfaces, mobile components, citizen portal, etc.) have been configured or developed as
appropriate. System functions must perform as specified in the Contract; components
integrated, and the System customized and configured as required for the System
Configuration Testing to be considered successfully completed.

4.3.3 Data Conversion Acceptance Testing shall demonstrate that the System operates as
specified in the Contract after data (e.g., historical data, documents, system tables, fees,
etc.) have been converted to the new system. System functions must perform as specified
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in the Contract after County selected information in the existing Tidemark system has been
successfully converted into the System for the Data Conversion Acceptance Testing to be
considered successfully completed.

434 User Acceptance Testing shall demonstrate the correct operation of the System's functions
as specified in the Contract, including all of the Interfaces, System configurations, data
conversion, mobile components, citizen portal, security, fees, and workflows, etc. System
functions must perform as specified in the Contract for the Functional Acceptance Testing
to be considered successfully completed.

4.3.5 Failover and Throughput/Projected Load Acceptance Testing shall include placing a load
on the installed System comparable to the maximum anticipated System ioad and
demonstrating over a specified time period that the System Response Times users would
experience are compliant with the requirements in the Coniract. System Response Times
must meet the metrics in the Specifications during the peak System loads experienced
during the Throughput/Projected Load Acceptance Testing and the Failover Testing must
be successful for this test to be considered successfully completed.

4.3.6 Reliability Acceptance Testing includes operating and monitoring the complete System in a
live production mode for a period of ninety (90) consecutive Calendar Days during which
the System performs without any major failures of Equipment (provided by Contractor),
Software, and/or System functions and capabilities for the Reliability Testing to be
considered successfuily completed. Major Failures are defined as System failures that
result in a Level 1 or Level 2 Severity System Error as defined in Exhibit J — POSSE
Software Maintenance Agreement, of this Contract. The County's use of the System during
the Reliability Testing period shall not be interpreted as Acceptance of the System by the
County. The System repair and Maintenance procedures in effect during the Reliability
Testing must be the same repair and Maintenance procedures that will be in effect during
normal System operation after Final System Acceptance. Because the System will be in
production mode during the Reliability Testing period, the Contractor will not be afforded
full access to the System to fix any encountered problems. Forced shutdowns of the
System to replace or gain access to failed components must only occur with the express
written permission of County representatives. This access may not be granted until proper
arrangements have been made to secure System databases and work in progress and to
ensure that production is not adversely affected. Failures that are not attributable to the
System as provided by the Contractor are not charged against the Acceptance Testing
period. If such Failures occur, the Acceptance Test will be suspended until the problems
are corrected.

After the condition that caused a Major Failure is remedied, the Reliability Testing period is
restarted from the beginning and the System must operate for another ninety (90)
successive Calendar Days without any major failures for the Reliability Testing to be
considered successfully completed.

43.7 The County will issue Final System Acceptance only after the successful completion of all
of these individual Acceptance Tests and the Reliability Acceptance Test.
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44 Procedure and Timetable:
Unless otherwise specified in the Statement of Work, the following procedures will be used for
Acceptance Testing and are applicable to Acceptance Tests for single Deliverables or Products,
components of the System, and the Reliability Acceptance Test:

441 The County shail commence Acceptance Testing no later than thirty (30) Calendar Days
after receipt of a Deliverable;

442 Contractor shall provide, at no additional cost, reasonable and appropriate support,
assistance, and consultation regarding the System to facilitate Acceptance Testing as
provided in the Statement of Work;

443 Unless mutually agreed in writing by the Parties, Acceptance Testing for a specific
Deliverable shall not exceed thirty (30) Business Days or other period as specified in the
Acceptance Test Plan for a specific Deliverable or Acceptance Test. The County will make
all reasonable efforts to complete the Acceptance Test within the time period specified. If
errors are found in the software that result in receiving a fix from the Contractor, the clock
will begin again giving the County thirty (30) business days from receipt of the fix to
perform testing. If the Acceptance Test is successful the County shall issue a Certificate of
Acceptance, a sample of which is attached as Exhibit F.

4.5 Failure of Acceptance Test:

The County will notify Contractor if a Deliverable or a portion of a Deliverabie or the System fails to
pass an Acceptance Test and will specify in reasonable detail the identified Failures and possible
reasons for Failure. After County’s notification, Contractor shall correct the Deliverable, or the
affected portion, within ten (10) business days, or other period as mutually agreed upon in writing,
and notify the County that the correction has been completed. After Contractor's correction
notification, the County shall perform a second Acceptance Test. If the Deliverable, or portion of the
Deliverable, fails to pass the second Acceptance Test, the County shall notify Contractor in writing,
and the Contractor shall have a subsequent correction period of ten (10) business days to correct the
Deliverable. If the Deliverable, or portion of the Deliverable, fails to pass the third Acceptance Test,
the County shall notify the Contractor in writing, and the County may, in its sole discretion: (a)
terminate the Contract or Statement of Work or Change Order with no further liability; (b) request
Contractor to replace the Deliverable or defective portion of the Deliverable at no additional cost to
the County, (c) request Contractor make further corrections to prepare for retesting again; (d) accept
the Deliverable at a reduced cost to be negotiated between the Parties; or (e) issue an Acceptance
Certificate entitled “Acceptance with Exception(s).”

451 if the County issues an “Acceptance with Exception(s)” the County will list the exception(s)
and the date for Contractor's correction. if exceptions are corrected by the listed date(s),
the County agrees to commence further Acceptance Testing of the Deliverable or affected
portion(s). If the Deliverable passes the Acceptance Tests, the County will issue a
Certificate of Acceptance.

452 if a Deliverable fails a second Acceptance Test (or in the event of a single Acceptance
Test) in no event shall there be an increase to the original price agreed to by the Parties for
the System.
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4.6 Revocation of Acceptance:
The County shall have the right to revoke “Acceptance with Exception(s)” if the County granted an
“Acceptance with Exception(s)” based on Contractor’'s commitment to correct the Error within a
reasonable period of time, but the defect has not been so corrected.

The County shall aiso have the right to revoke Acceptance if the County accepted the System or the
Deliverable without discovery of the defect, and the Acceptance was reasonably induced by
Contractor’s assurances or by the difficulty of discovery of the defect before Acceptance. Revocation
is effective only if it occurs within a reasonable time after the County discovers or should have
discovered the reasons for revocation.

4.7 No Waiver:
Acceptance shall not relieve Contractor from its responsibility under any Warranty. Payment for
Products, Services, or the System does not constitute Acceptance nor does it constitute a waiver of
any Warranty applicable to the County.
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5. Pl LIC CONTRACTING

5.1 Public Contracts:
Contractor shall observe all applicable state and local laws pertaining to public contracts. RCW Title
39 Public Contracts and Indebtedness, requires every public contract to contain certain provisions.
Pursuant to those chapters, the following provisions shall be a part of this Contract, as applicable:

51.1 Pursuant to RCW 39.04.250, on every public contract, Contractor shall make payment
promptly, as due, to all persons supplying to Contractor labor or material for the
performance of the work provided for in the Contract.

51.2 Pursuant to RCW 49.46.130 (1), Except as otherwise provided in this section, no employer
shall employ any of his or her salaried employees for a work week longer than forty hours
uniess such employee receives compensation for his or her employment in excess of the
hours above specified at a rate not less than one and one-half times the regular rate at
which he or she is employed.
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6. TRAVELS

6.1

Reimbursement:

Contractor may be reimbursed, upon advance written approval by authorized County personnel, for
certain expenses incurred in connection with personnel assigned to provide services for the County
on the County’s site. All invoices shall be accompanied by original receipts and any additional backup
that may be appropriate. Reimbursement will be made based on the following guidelines:

6.11

6.1.4

6.1.5

Commercial Air Travel: Commercial air travel reservations are to be arranged based on the
lowest coach fare available within a reasonable time frame surrounding the desired arrival
or departure time. The County shall reimburse Contractor for one round trip to the subject
work location, unless otherwise agreed to by the County in writing. When possible, air
travel arrangements should be reserved at least fourteen (14) to twenty-one (21) days in
advance. Direct billing for commercial air travel is NOT permitted; however, County may
elect to arrange travel reservations on behalf of Contractor personnel. Weekend travel is
not reimbursable, unless otherwise agreed to by the County's Project Manager in writing. In
the event weekend ftravel is reimbursed, such reimbursement shall be made based on an
amount up to and in lieu of any authorized per diem amounts and, if applicable, any other
daily expense reimbursement.

Rental Cars/Surface Transportation: Contractor shall choose the most economical mode of
transportation. Vehicle rental will be reimbursed based on a minimum ratio of one (1)
compact auto per two (2) Contractor personnel. Reimbursement for vehicle rental will not
be approved for Contractor personnel falling below that ratio. Cost for additional insurance
is not reimbursable, nor will reimbursement be permitted for fuel obtained at a vehicle rental
agency. County does not assume any liability of any type in connection with rental vehicles
reserved or operated by Contractor personnel. Direct billing for rental vehicles is not
permitted. If the County’s Project Manager elects to provide a per diem for auto rental, such
per diem shall be the same per diem as allowed for County employees. The County will
reimburse Contractor personnel for surface transportation such as taxicabs, shuttles, and
mass transit, at actual cost when reimbursement requests are accompanied by original
receipts.

Lodging: Contractor shall arrange for their own lodging. The County will reimburse
Contractor per individual for daily lodging expenses based on County per diem rates; such
per diem shall be the same per diem as allowed for County employees.

Meal and Incidental Expenses (M&IE): The County will provide per diem for each full day
(eight hours) worked for Contractor personnel assigned to deliver Services. The County
per diem rate shall apply.

Personal Entertainment. Expenses incurred for personal entertainment while traveling on
the County business are not reimbursable. Personal entertainment includes items such as
in-room movie charges, sightseeing, attendance at sporting events, reading materials,
birthday gifts, haircuts, etc.
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7. EXECUTION

This Contract may be executed in counterparts, and each counterpart, when executed, shall have the efficacy of a
signed original. Photographic, digital or electronic copies of such signed counterparts may be used in lieu of the
originals for any purpose.

IN WITNESS WHEREOF, the County and Contractor have caused this Agreement to be executed.
CONTRACTOR

By:

Title:

Date:

CLARK COUNTY

By:

Date:

Approved as to form only:

Deputy Prosecuting Attorney

Attest:

Clerk to the Board
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8. | 5T OF EXHIBITS

Exhibit A: Contractor’s Price

Exhibit B: Contractor's Response to County RFP #666

Exhibit C: Statement of Work

Exhibit D: POSSE One-Time Perpetual Software License Agreement
Exhibit E: POSSE Annual Product Support Agreement

Exhibit F: County RFP # 666 (including any addenda issued)

Exhibit G: Sample Change Order

Exhibit H: Sample Status Report

Exhibit I: Sample Certificate of Acceptance
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Computronix Statement of Work ATTACHMENT 4 — Data Conversion Summary

CONVERSION®

9/19/2014

Conversion guiding principles are to retain records that:

Create the context for the request or decision

Document the condition of the land at the time the project is initiated

Can be reasonably expected to be in the county’s possession over time

Retention of all supporting documents required by state, local and business requirements (see
supporting documentation)

Definitions:

Permit= an approval to start the process of construction, modification or implementation of a
project.

Case=a placeholder for a process, review or decision. A case doesn’t necessarily give an approval
to start a construction of a project.

Exceptions defining case and permit: A Habitat & Wetland case can also be considered a permit.
They may have just a review or they may give an approval of a construction of a project. It’s only
being defined due to conditions in this document.

Preliminary Plan for Selective Conversion

1. Determine each case/permit type to be converted and its active/inactive status. For example, a
SFR that is in a ‘finaled’ status is considered inactive ( see attachment “A”) for case status and
milestones)

a. Define active case/permits on a case by case basis.

i. An active case/permit is one where there is a review or inspection activity occurring,
or likely to occur ( for example, a likely to occur status might be where the case is on
hold, or in hiatus for a period of time allowed by our business processes)

ii. An inactive case/permit is one where there is a decision or a permit is in a finaled
status, or there is no activity for a period of time that makes the case inactive under
our business processes.

iii. (Attachment “A”) resents a view of the Commercial (COM) case type and the status
types that result in active versus inactive cases.

iv. The following case types will be considered active regardless of the status due to
State Archive Requirements, plat vesting and business processes (see supporting
documents for copy of requirements).

1. APL
2. BLA
3. Cup
4. PLD
5. PST

! Submitted by Clark County in September 2014
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Computronix Statement of Work ATTACHMENT 4 — Data Conversion Summary

6. PSR
7. FLD
8. FSR
9. SHL
10. SEP
11. MZR

v. Code enforcement or other enforcement cases need to be retained for a minimum
of six years after the case is closed (see supporting documents)
vi. Active pet licenses are any license renewed within the last five years.

b. The County will not convert case types that are no longer used or never implemented. (See
Attachment “D” for case elimination).
2. Fees
a. Convert all line item fees on all active and inactive cases (see supporting legal and audit
recommendation.)
b. Fee consolidation is currently being analyzed. Will discuss implications with vendor. Change
the fee schedules at the same time the new system goes live.
3. Activities
a. For each case/permit type, 10-14 milestone activities have been identified.

i. Most milestones are activities or inspections that trigger a change in status for the
case/permit, but each case/permit type may have unique requirements.

ii. Each department subject matter expert determined activity milestones based on
detailed reports documenting quantity of usage, last used dates and knowledge of
system usage. The results were presented to supporting staff and department
management for final approval. (See supporting document).

iii. A determination of case/permit status and milestones are presented in
Attachment “A”.

For active cases/permits, convert all activities and associated activity notes.
¢. Forinactive/closed cases, convert only the milestone activities/inspections and their
associated notes.
d. Attachment “A” presents a view of the COM permit type and the status types that result in
active versus inactive permits and the associated milestone activities.
4, Conditions
a. Forall cases, active or inactive, convert all conditions recorded in the Tidemark conditions
table (see case/permit determination documentation).
b. If a permit is inactive no conditions existing in the condition table will be converted (for
example, a single family dwelling that is finaled we would not convert the conditions).
c. If a conditionis notin a document, or in the conditions table, or associated with a milestone
(inactive cases) it will not be converted.
5. Documents
a. Since the County can’t easily identify the content of documents, we are converting all
documents on all cases regardless of case/permit status. At this time the County’s document
management system may be replaced so it is recommended to convert all documents to the
new permitting system.

6. People
a. Convert all case people on active cases.
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Computronix Statement of Work ATTACHMENT 4 — Data Conversion Summary

b. Convert 2 case people on inactive cases (i.e., owner, applicant) may vary by case type. (Role
types selected by individual departments. (Attachment “B” identifies converted role types
by case types). All other people will go onto a historical tab that will list the people by role
and name.

c. The Tidemark People Directory will not be converted at all due to the complexity of
determining duplicates, spelling errors, etc.

7. Notes

a. Convert all case notes for active and inactive cases. Convert all activity notes on designated
activity milestones.

b. Ifa note is not a case note or an activity note associated with a milestone (inactive cases) it
will not be converted. For example, people notes will not be converted on inactive cases.

8. Face of the case

a. Allfields that are currently on the base screen of a case/permit in Tidemark will be
converted to the new permitting system (for example, received date, issued date, review
type, etc). If the field is not available in the new system and we need the data converted it
will transfer to a user defined field or designated area in the new system.

Rationale for Selective Conversion

Clark County has over 850,000 records in the existing permit database. This includes records converted
from the Sierra system and records created in the Tidemark system. While it is technically possible to
convert every piece of data in Tidemark to a new permit processing system, the complexity and effort
required for the conversion must be weighed against legal requirements, duplication of data, and the
usefulness of the data once converted.

Data type

Some of the data in the system are primary records, establishing the point in time evidence of a business
transaction, and the rationale behind that transaction. The disposition for building and land use defines
a primary record for permitted projects including permit and inspection records, certificate of
occupancy, administrative decisions, legal actions, and statements of alternative methods of
construction, variances and special conditions. These records must be preserved.

Some of the data in the system are transitory. These items are temporary, short term and not needed as
evidence that a business transaction occurred. For example, memo drafts, working spreadsheets,
routing slips, draft handwritten notes later converted to electronic form, telephone messages, ietters of
transmittal that do not add information to the record transmitted, draft drawings are considered
transitory. The WAC requires retention of these items until no longer needed for agency business then
they can be destroyed.

Some of the data is secondary and duplicate copies of records that are also available in documents

attached to cases or in the county imaging system. Secondary or duplicate copies do not need to be
retained as long as the primary copy is retained for the required retention period.

€ -omputronix®
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The first decision for conversion is to identify primary, secondary, or transitory in Tidemark. The
retention schedule applies to the primary data.

Retention period

WAC's direct retention of Code Enforcement and Animal Control complaints for a minimum of six years
after closure, in their entirety.

The county chooses to apply the state disposition schedule for building records to all land use and
building files. Primary records must be retained for six years after the life of the building. In essence
this means forever, because a building might have a life exceeding 100 years. The WAC defines a
primary record for permitted projects including permit and inspection records, certificate of occupancy,
administrative decisions, legal actions, and statements of alternative methods of construction, variances
and special conditions.

Projects that are not “permitted” (voided, withdrawn, and denied) would not be subject to the extended
retention period.

Conversion direction based on records retention guidance

Considering only these factors, the conversion should:

e Retain all primary records of all transactions.

e Retain all Code Enforcement and Animal control primary records for at least six years after the
case closes.

e Retain all primary data from permitted (approved) land use and building cases in perpetuity.

e Retain primary data for non-permitted\non approved cases for a minimum of six years afar
denial, withdrawal, etc.

Operational issues

Many users of the system advocate for a conversion that moves all data from the Tidemark system to
the new system. The most risk adverse approach is to convert every piece of data. This approach
assures every detail captured in the permit processing system for a transaction is available in the new
system. Factors in favor of this approach include:

e Having every detail of a transaction may help defend the county in the event of a legal
challenge;

e Having every detail may help re-construct the decision making behind a case if a future
customer asks for details about what happened and when.

e Having every detail may help staff and manager decision making in the event a customer needs
more action on the case in question.

14 Computronix®



Computronix Statement of Work ATTACHMENT 4 - Data Conversion Summary

e Having every detail allows management analysis of steps in a process, time elapsed, changes in
fees, changes in practices, etc.

Typical of most systems, fields have been used for different purposes over time. Notes were made in a
variety of places. Users are concerned a substantive note might be placed in an unexpected field
normally reserved for transitory information. If this field is not converted, the information may be lost.
There is no way to analyze the frequency of misplaced information or the importance of the
information.

Other users contend the substantive business information is contained in the fields designated for this
information, and the combination of documents and the process related fields is sufficient to portray
the important primary information required for records retention. While having all information
converted from Tidemark to the new system might provide the highest possible safety net, it is not
absolutely necessary for operations or to meet record retention requirements.

Conversion direction based on operational issues

Considering only these factors:

e Adopt a conservative approach that errors on the side of converting information that may not
be available in other locations.

e Adopt a conservative approach that captures milestones for processes, but allows in-process
{transitory) information for completed transactions to escape conversion.

Technology issues

Conversion requires mapping the originating location of data in Tidemark to a destination in the new
system. Complications arise if the new permitting system does not provide a one to one
correspondence between origination and destination fields. The lack of correspondence could be
because of difference in the structure of the software, or because of business decisions to consolidate
information or portray it differently.

As the amount of data to convert increases, the greater the job of mapping and testing that data rises.
This adds cost and time to the project. The volume of data converted is not expected to impact the
performance of a new system, but it will increase data storage needs.

Data slated for conversion without an identified, clear destination location must be addressed in some
fashion, generally through creation of a log that presents unrelated pieces of information in a tabular

format.

Conversion direction based on technology issues

e Coordinate closely with the vendor to assure the software can accommodate destination
locations for data that does not have a one to one correspondence between the Tidemark
system and the new system.

e Make business owners aware to the costs of conversion proposals, in terms of conversion labor
and long term storage needs.

© 2014 Computronix®
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Pros and Cons

The more you convert, the more time, effort and money it requires.
Some communities convert everything.

Selective conversion can meet public record requirements if we:

Retain all primary records of all transactions.

Retain all Code Enforcement and Animal control primary records for at least six years after the
case closes.

Retain all primary data from permitted (approved) land use and building cases in perpetuity.
Retain primary data for non-permitted\non approved cases for a minimum of six years after
denial, withdrawal, etc.

The more you convert, the more assured you are that important information is not lost.

Having every detail of a transaction may help defend the county in the event of a legal
challenge;

Having every detail may help re-construct the decision making behind a case if a future
customer asks for details about what happened and when.

Having every detail may help staff and manager decision making in the event a customer needs
more action on the case in question.

Having every detail allows management analysis of steps in a process, time elapsed, changes in
fees, changes in practices, etc.

© 2014 Computronix®
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tOLE 'E
FALD! wltiytiral Lonuact
PCO Buyer
PCR PACS: CB-Orig
PLN Planner
- PM Project Mgr
PPO Prev.Parcel Owner
PRM Property Manager
PTO Pet Owner
PUR Purchaser
RSP Responsible Party
RT Reimbursement To
SRV Surveyor
STF Staff
SuUS Suspect
TEN Tenant
UTB Utility Billing
UTL Utilities
VIC Victim
VIO Violator
WIT Witness

Roles that are in red can be eliminated. Need to keep historical roles on active/inactive cases. Role types
eliminated based on use or non-use.

© 2014 Computronix®
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Internal Attachment C

Only includes case types that are to be converted

AFU
APL
BLA
BRN
BSN
CDE
CNV
COM
CPZ
CRA
CuP
CwWP
DEV
DIN
DMO
ENF
ENG
ESE
EVP
EVR
FAC
FID
FIL
FLD
FLP
FOR
FRI
FRW
FSR
FWP
GEO
GOR
GRD
HAB
HOC
HST
IFC
LTD
MEC
MFR
MOH
MON
MSC
MTD
MZR

i
ANIMal Frusuuun wullpidain
Appeal/Appeal to the Board
Boundary Line Adjustment
Burning Permit
Building Only Sign Permit
Code Enforcement
Converted Cases
Commercial Building Permit

Comp Plan Change/Rezone/Text Change/Docket |

Critical Aquifer Recharge Areas
Conditional Use Application

Clean Water Program

Master Project

Development Inspection

Demolition Permit

Code Enforcement File

Engineering Plan Review & Inspection
Environmental Services Enforcement
Environmental Services File

Engineering Variances-Road Mod.,Wetland Var.

Facility Licensing - Animal Protection
Facility ID

File Number

Final Land Division

Flood Plain Permit

Forest Practices

Fire Review and Inspection
Fireworks Permit

Final Site Plan Review

Final Wetland Permit

Geologic Predetermination

Gorge Review

Grading Permit

Habitat Review

Home Occupation/Small Business Permit
Historic Preservation

Impact Fee Calculation

Limited Trade Project

Mechanicai Permit

Multi-family permit

Mobile Home Placement Permit
Wetland/Habitat Monitoring
Miscellaneous Building Review
Master Project Limited Trade Permits
Misc Zoning Reviews

4 Computronix®

r
Case
case
case
permit
permit
case
case/permit
permit
case
case
case
case
file
case
permit
file
case
case
file
case
case
file
file
case
permit
permit
case/permit
permit
case
permit
case
case
permit
permit
permit
case
case
file
permit
permit
permit
case
permit
file
case



Computronix Statement of Work ATTACHMENT 4 - Data Conversion Summary

Typ!
wiv rGLwwiich 1w file
OPS Open Space case
PAC Preapplication Conference case
PIT Parcel Information Tracking case
PLB Plumbing Permit permit
PLD Preliminary Land Division case
PLI Pet Licensing case
PSR Preliminary Site Plan Review case
PST Post Decision Review case
PUD Planned Unit Development/Master Plan case
PWU Public Works Utility permit
RES Residential Addition/Alteration permit
ROW Right of Way/Road Cut permit
RSW Limited Trade Roofing Siding Windows file
SCI Clean Water Source Control Inspection file
SEP State Envir.Policy Act & Envir.Impact Stmt.R case
SFR Single Family And Duplex - New permit
SGN Sign Review permit
SHL Shoreline Permit permit
SwWC Sewer Connection case
SWiI Storm Water Monitoring Inspection case
uTC Water Connection case
VAR Variance case
WET Wetland Permit permit

Definition of case/permit type:

A case is a placeholder for a process or review. A case may be for land use decision not necessary
permission to construct a project (exceptions below).

A permit is an approval to start the process of construction, alteration, addition or modification.
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~

OPS
PAC
PIT
PLB
PLD
PLI
PSR
PST
PUD
PWU
RES
ROW
RSW
SCI
SEP
SFR
SGN
SHL
SWC
SWI
uTtcC
VAR
WET

Open Space

Preapplication Conference

Parcel Information Tracking

Plumbing Permit

Preliminary Land Division

Pet Licensing

Preliminary Site Plan Review

Post Decision Review

Planned Unit Development/Master Plan
Public Works Utility

Residential Addition/Alteration

Right of Way/Road Cut

Limited Trade Roofing Siding Windows
Clean Water Source Control Inspection
State Envir.Policy Act & Envir.Impact Stmt.R
Single Family And Duplex - New

Sign Review

Shoreline Permit

Sewer Connection

Storm Water Monitoring Inspection
Water Connection

Variance

Wetland Permit

Definition of case/permit type:

e
case
case
case
permit
case
case
case
case
case
permit
permit
permit
file
file
case
permit
permit
permit
case
case
case
case
permit

A case is a placeholder for a process or review. A case may be for land use decision not necessary

permission to construct a project (exceptions below).

A permit is an approval to start the process of construction, alteration, addition or modification.
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Attachment 5 — Descr ition of Electronic Plans Review Requirements

Review System shall be able to store Standard checklist items, by discipline, by category, by job (case) type to be used and accessed during the
cycle initial submittal review and during the plan review process.
leview System shall allow for the creation of new and or updateable checklist items so reveiwer can change to describe specific need.
ycle
leview System shall allow flexibility for when an applicant has access to changemarks, checklist items and drawings once a review discipline is
j-yele complete.
‘eview Applicant cannot submit additional drawing documents for eReview until all Discipline reviews are completed and applicant has been
juycle formally notified of required corrections..
‘eview System shall auto-version submitted drawings and documents and provide an easily identifiable indicator to staff of which drawing or
,-ycle document is the most current.
Review System shall hide previous versions of the submitted document until staff specifically request an overlay compare or need to view
~ycle previous versions.
leview When users are viewing a 'list' of drawings or documents, system shall provide an easily identifiable indicator to staff that
ycle changemarks exist on a given sheet. Users should not be required to open each individual sheet to determine if changemarks exist.
Review System shall provide user with the ability to indicate the status of individual changemark and checklist items as either 'Met', 'Not Met’,
cycle or other e.g. 'Info Only'.
Review System shall provide applicant the ability to respond to each individual changemark and or checklist item so Reviewer can easily view
cycle responses that correlate to the required correction and update the status of each correction as needed.
Review the eReview system will update each individual Department Review task in the permit system with the corresponding discipline review
cycle status: e.g. aproved', 'Corrections Needed', 'No Review Req' (or as defined by County staff). The Plan Reviewer shall only update the
Review status in one system location not two.
leview The Permit system ToDo (Task) list shall be updated by the electronic plan review process. For example: If first in group is used to
ycle assign discipline reviews in the eReview system, the task should be reflected on all reviewers task list in the corresponding permit
| system until someone accepts this task. Once the task is accepted by a reviewer in the eReview system, the corresponding task in the
Permit system ToDo (Task) list should be updated to reflect the assigned Reviewer. If two ToDo (task) lists exist between the permit
system and eReview system, they should both remain in sync.
Review The correspt  ding task due date in the Permit System shall be updated to reflect the appropriate due date as provided by the eReview
cycle System. If two ToDo (task) lists exist between the permit system and eReview system, they should both remain in sync.
leview During subsequent eReview cycles (2nd, 3rd iteration) the corresponding ToDo (Task) list shall be updated by the eReview system as
ycle described in the above requirement.

© 2014, Computronix (Canada) Ltd. All rights reserved. CONFIDENTIAL Page 3 0of 4






Computronix Statement of Work ATTACHMENT 6 — Description of Training Deliverables

Orientation
Training

SMEs

and practical application
of POSSE features and
LMS configurations as it
applies to the business.

a different user.

Identify and apply POSSE and LMS terms and concepts to t
organization’s business processes.

Understand the following core POSSE Concepts:

@]

OO0 o0 0O 0 O0

@]

Objects (Data, Relationships, Security) — system overview,
structure of system

To Do List (ticklers, email reminders)

Jobs (Groupings of Tidemark Case Types)

Processes (workflow)

Document Management

Reports/forms/emails

Searching

Tips and Tricks

e Understand and work with the following LMS components:

O
O
O

O O O 0 0

o}

User Management

Workload Manager

Parcels, Buildings, Entryways, Suites (including
Addressing)

Customer

Finance (Invoices, Fees, Prepay Accounts)
Address Change Request

Template Trade Permit (building permits)

(Permit document and Inspection results/checklists)
Management Reporting

e Understand errors in POSSE, and the process for reporting an

error.

e Understand what is configurable in LMS Administration
(i.e. What is configured vs. what is developed)
e POSSE system documentation

© 2014 Computronix®
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Computronix Statement of Work ATTACHMENT 6 — Description of Training Deliverables

T Wik =IVIV

Site-Specific

Train the
Trainer
Training

TriIaoe 1.

Ten days

Phase 2:
Four days

Phase 3:
Three days

wiarn wuulny

Trainers

1V tlalll widali wuul Il.y
Trainers on the LMS site
specific configurations
with sufficient readiness
to train staff.

AL LIS LUTIGIUDIVIT UL UTID CUUIDE LAdIler> WHi DE eyuipped W udin Vidrk

County staff with the following skills:

Log on and off, navigate menus, and change passwords.
Understand POSSE and LMS terms and concepts and how they
apply to the organization’s business processes.
Understand how POSSE and LMS address the organization’s
business processes.
Understand core POSSE Concepts:

o Objects (Data, Relationships, Security)

o ToDo List
o Jobs

o Processes
o Documents

o Workload Manager
Understand and work with common LMS components as needed:
o Parcels, Buildings, Entryways, Suites (including
Addressing)
Customer
Finance (Invoices, Fees, Prepay Accounts)
Management Reporting
o Include walkthrough of websites including Mobile
Understand LMS Business processes, custom workflows and
configurations (including Bluebeam workflow) as implemented for
the Clark County specific to the current go live.
Understand errors in POSSE, and the process for reporting an
error.

O O O

© 2014 Computronix®
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MrWwooL LIVIo
Admin/
Support/
Security
Training

rliia»e 1.

Three days

Phase 2:
One day

1eulinvdl 1 ediil

To provide Clark County
POSSE configuration
users and support
personnel with a
conceptual overview and
a collection of tools and
techniques to facilitate
administration and
support of the POSSE
LMS system.

To provide POSSE
configuration users and
support staff with an
overview and the POSSE
security model and
understand how to
implement and use it.

AL LNe CoNncIuston or iNis course you will pe anie 10:
e Troubleshoot
o Apply POSSE support and troubleshooting procedures.
o Access and apply support tools for troubleshooting.
o Be aware of POSSE debugging tools.
o Be aware of the POSSE system monitor.
e Support
o Be familiar with the POSSE support agreement and its
interpretation.
o Be familiar with the contents of the POSSE CD and where
to locate and run scripts for support activities.
o Be aware of common administrative tasks in POSSE
support.
¢ Installation
o Deploy POSSE applications and related components
required for full site-specific POSSE functionality.
e Administration
o Outrider (mobile) and Winchester (design tool) website
administration.
e Configuration
o Configure general system settings, Fee Schedules, GL
Accounts, Street Types and Directions, Inspection Types
and Routings, Utilities...
e Security
o Understand and apply POSSE security.
Identify security planning considerations.
Create a security scheme.
Manage administrators, access groups, and users.
Configure object type level security.
Configure instance level security.
Configuration between databases.
Configure Corral (reporting data mart) security.
o Apply security to User Management Schemes.
e Interfaces
o Overview
o Troubleshooting
o Documentation

o 0 0 0 0 0 0

© 2014 Computronix®
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(R 11

Training

HINTT uayo

(A -211-1} uaasv.
End-user
Trainers,
Managers and
Support

Teller
Administration:
Technical Support
Staff

Teller UAT
Support:
Technical Staff
and UAT
Coordinators

rirail widln VUUIILY ICHerd
in operation of teller
specific tasks and
operations using POSSE
LMS.

rener usaye irannny wLourse - | uay

At the conclusion of this one-day course, users will be able to:
Cash In to Teller

Perform payments in Teller in a variety of configurations
Void payments and review entered payments

Cash Out

Run Reports

Research payment activity using the Payment Manager
Research session activity using the Session Manager
Adjust Payments

Perform end-of-day balancing

Run management reports

Teller Administration Training Course — 1/2 day
At the successful conclusion of this half-day course, users will be
enabled to:
e Update Teller G/L Account Mappings
Configure Item Types
Configure Tender Types
Update Cash Denominations
Configure Printer Layouts (Receipts)
Administer Teller Security
Overview of the Teller data model

Teller UAT Support — 1 1/2 days

Set up receipt printer and check scanner on test workstation

e Walk through new Teller features with key staff, ensuring that
they are comfortable carrying out the UAT effort

o  Work through process of testing scanned check submission to
bank
Assist staff in updating documentation for end users
Work through process of TIF payments in LMS and Teller

© 2014 Computronix®
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TWoOoLr AU
Hoc Report
Writing /
Reports
Integration
Training

rive wvdays

1evrinnodl 1 edtil

1O Udl widiK LOUIILY AL LIe CoITipieuort o1 Uis Course you will pe aobie 10.

POSSE report writers on
how to build and integrate
reports in POSSE.

Integrate reports into POSSE (How are reports accessed by
end users? How are reports run from within POSSE vs.
outside POSSE?)

Configure report criteria windows

Develop reports for POSSE

Modify reports (canned and custom)

Understand the POSSE data model

Understand the data mart and its purpose and when it's used
Understand best practices for managing reports

Create and maintain dashboards

Determine the difference between a report and a query

© 2014 Computronix®
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Hosting Service Level Agreement (SLA)
Between Computronix and Clark County

This Service Level Agreement describes the Hosting Services to be provided to Clark County
(the “County”) by Computronix (USA), Inc. of Lakewood Colorado (the “Contractor”)

Section A — Definitions

1)  FEinal Acceptance — County signoff that all conditions for approval have been met.

2) Gross Negligence — a substantial and appreciably greater breach of the duty of care
necessary to support a claim of negligence. with respect to the SLA Agreement.

3) Hosting Services — the services described in Section D of this Agreement that are
provided by Contractor to County in accordance with the terms and conditions of this
Hosting SLA.

4) Hosting Service Fees - the monthly fees payable by County to Contractor for the
Hosting Services provided under this Hosting SLA.

5) Hosting Services Site — the Third-Party “hardened” hosting facility, at a North
American location of Contractor’s choice, at which servers and related equipment
are located. For an additional fee to be negotiated between County and Contractor,
the Hosting Services Site may be at a location of County’s choice.

6) Hosting SLA — this Hosting Service Level Agreement, and any subsequent addenda
or amendments made in accordance with the provisions herein.

7) Stable Network Connectivity — the Hosting Service will provide, on average, sub-
second response time 99.9% of the time between the hosting facility and the internet
during the County’s critical business hours of 7:00 AM - 5:00 PM Pacific Time
(Monday-Friday).

8) Stress Test — enlisting multiple concurrent users to interact with the system at one
time to determine if the required response time will be affected.

Section B - Final Acceptance of Hosting SLA

Final Acceptance of the Hosting SLA will occur upon:
1)  Signing of the Hosting SLA AND,

2) As a condition precedent to Final Acceptance of the Hosting SLA, Contractor must
submit proof that response time requirements can be sustained during the Reliability
Acceptance Testing time period pursuant to Section 5.3.6 of the Master Terms and
Conditions. During the Reliability Acceptance Testing period, the County will
conduct a Stress Test. The results of this test must demonstrate, to the satisfaction
of the County that the Hosting Service sustains on average, 2 second or less
response time 99.9% for the entire testing period.

Upon Final Acceptance, the Hosting SLA will remain in effect for an initial term of five (5)
years, unless the County provides a minimum of ninety (90) days advance written

Computronix/Clark County Hosting SLA V1.0 Page 1 of 14
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Hosting Service Level Agreement (SLA)
Between Computronix and Clark County

notification pursuant to Section 2.10 of the Master Terms and Conditions indicating they
decline to renew the Hosting SLA.

Section C - Ownership of Data. Where Section C — Ownership of Data in this Hosting SLA

conflicts with the Master Terms and Conditions, provisions within Section C — Ownership of
Data in the Hosting SLA takes precedence over the Master Terms and Conditions.

1)

2)

3)

4)

5)

Regardless of the location of the hosting facility, County will retain sole and complete,
legal and beneficial ownership of its data stored on the hosting site by Contractor.

Contractor’s responsibilities and rights regarding County data are solely restricted to
the provision of services described in this Hosting SLA. Contractor may not make
any other uses of County data for any reason whatsoever, without the express
written consent of County, unless ordered to release such data by a court of
competent jurisdiction.

County may request return of any or all of its data at any time, for any reason, and
Contractor will provide such data within 30 days of notification of this request or
within 30 days of notification of termination of this Hosting SLA. Contractor will
provide the most current daily system backup to the County.

In the event of any impermissible disclosure, loss or destruction of County data,
Contractor must immediately notify County and take all reasonable and necessary
steps to mitigate any potential harm or further disclosure, loss or destruction.

Upon the termination of this Hosting SLA or the end of serviceable life of any media
used in connection with this Hosting SLA, Contractor shall, at the County’s option:

a. Securely destroy all media (including media used for backups) containing any
County data and information and provide to the County a signed certificate of
destruction and,

b. Return to the County all data and provide a signed certification documenting that
no County data or information is retained by the Contractor in any format or
media.

Section D - Overview of Hosting Services. Where Section D — Overview of Hosting

Services in this Hosting SLA conflicts with the Master Terms and Conditions, provisions within
Section D — Overview of Hosting Services in the Hosting SLA takes precedence over the Master
Terms and Conditions.

Contractor is committed to providing secure, reliable and dedicated Hosting Services to
County. For maximum protection and value to County, Contractor will provide software and
software support services and will contract with a Third-Party for provision of a “hardened”
primary hosting facility that adheres to the SSAE 16 Type 2 standard for data centers, at a
North American location of Contractor’s choice. In return for monthly Hosting Service Fees
from County, Contractor will provide the following facilities and services to County:

1)

Secure Hosting Site — through a third-party of Contractor’s choice, Contractor will
provide a secure hosting facility with 24X7 security controls. All systems will be
located in a secure facility, with both physical and electronic security monitoring.

Computronix/Clark County Hosting SLA V1.0 P: 2 "14
Last Updated: 11/25/2014 > #666



2)

3)

4)

9)

6)

7)

8)

9)
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Power Supply - Through a third-party of Contractor’s choice, Contractor will provide a
secure hosting facility with redundant and independent sources of electrical power
with power conditioners, and UPS devices that ensure a clean, consistent power
supply. The Contractor or third-party will test the power supply at least once per
calendar year.

Backup Power Supply - Through a third-party of Contractor’'s choice, Contractor will
provide a secure hosting facility with a backup diesel power generator. in the event
the main electrical power supply is lost, the backup generator will automatically start.
The Contractor or third-party will test the backup power supply at least once per
calendar year.

Fire Suppression - Through a third-party of Contractor's choice, Contractor will
provide a secure hosting facility with automated fire detection and suppression
systems.

HVAC Provision - Through a third-party of Contractor’s choice, Contractor will provide
a secure hosting facility with redundant heating, venting and air conditioning (HVAC)
units to ensure consistent environmental conditions.

Environmental Monitoring - Through a third-party of Contractor's choice, Contractor
will provide a secure hosting facility with 24X7 monitoring of all environmental
conditions in the hosting facility. Should an alarm trigger due to an environmental
issue such as loss of power or dramatic temperature change, notification will be
automatically sent to hosting facility personnel and follow-up resolution will be
initiated within one (1) hour of alert.

Internet Service Providers - Through a third-party of Contractor’'s choice, Contractor
will provide a secure hosting facility with Stable Network Connectivity between the
hosting facility and the County. Stable Network Connectivity will be provided by the
Contractor via a site to site VPN connection between the County and the hosted site.
Contractor will provide at least 100 Mbps full duplex connection from the hosting
facility to the internet. Clark County will use the internet as a failover in the event the
VPN connection is down.

24X7 Facility Access — Contractor will be provided 24X7 physical, secured access to
the hosting facility, as well as 24X7 remote access to systems and software. Under
the supervision of Contractor, County will also be provided access to the Hosting
Services Site upon request.

e~~~ Hosting Site - Contractor will provide a backup site in the cloud for use in the
event or a catastrophic failure or financial insolvency of the hosting partner.

The Contractor will provide the Backup Hosting Site as a failover site for the County.
In the event of a catastrophic failure, the Backup Hosting Site will be used by the
County until the failed system is restored. The Backup Hosting Site will be available
to the County within twenty four (24) hours of the failure.

Contractor shall conduct a successful disaster recovery test in coordination with the
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County once per year with a small group of County staff. The timing and duration of
the test will be subject to the approval of the County and shall be coordinated and
timed so as to cause minimal or no disruption to the County’s business operations.

10) Systems and Routers/VPN Servers - Contractor will provide all systems, routers, VPN
Servers, and switches at a location of Contractor's choice. The Contractor will be
responsible for any repair, upgrade, or replacement of servers, routers, VPN Servers,
and switches.

11) Software —Contractor will provide the following software, including licensing costs, for
all systems at the Hosting Services Site:

Operating System (Windows Server or CentOS) and included utilities and options
Oracle Database Software

Performance Monitoring Software

Backup Software

Virus Software

ooo oD

Contractor will keep systems secure by applying security patches, security audits and
all third-party critical updates within three (3) business days of third-party vendor
notification.

12) Third-Party Software — County will be responsible for the licensing and cost of all
other software licenses required at the Hosting Services Site. County will be
responsible for the licensing, installation and maintenance of all software loaded onto
County servers, workstations or other County equipment not at the Hosting Services
Site.

13) Performance Monitoring - Contractor will constantly monitor the performance of
systems, routers, VPN Servers, and switches at the Hosting Services Site, this will
include such things as CPU, RAM, disk, network connectivity, and network traffic, to
maintain system stability and performance.

Contractor will provide patch management, event log management and system
tuning. Contractor will monitor systems, routers, VPN Servers, and switches by
reviewing system logs on a weekly or as-needed basis.

14) Data Backups - Securing County data against loss is a key provision within the SLA.
Full backups will be performed by Contractor for County on a daily basis. Contractor
uses continuous data protection. Initial backups of the system are performed and
incremental back-ups are done every 15 minutes to 2 hours. Periodically, the
incremental backups are rolled up into a final back-up. The final backups will be free
from errors or omissions 99.9% of the time. Backups will be stored off-site in a
secure location based on the following retention schedule:

a. Daily backups shall be kept for two weeks
b. Weekly backups shall be kept for six weeks

c. Monthly backups shall be kept for a year
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d. Yearly backups shall be kept for 6 years

e. Special backups (litigation holds, etc.) shall be kept indefinitely. Special backups
can be burned to a CD or DVD and mailed to the County if needed. The County
will be responsible for all costs associated with creating and delivering special
backups. The costs associated with this service are identified in Schedule A -
Services Fees.

15) Root Cause Analysis — Contractor will conduct a root cause analysis and provide the
County with a Root Cause Analysis Report including how the resolution prevents
reoccurrence for all outages affecting the County within five (5) working days of the
outage.

16) “~~-tractor ISP Provider — Contractor is solely responsible for maintaining all County
connections with local Internet Service Providers (ISPs) and for resolving any
problems that might arise with local ISP connections for the leased circuit between
the County and the Contractor Hosting Facility.

17) Security — Contractor's procedures for the following must be documented and
approved by the County prior to Final Acceptance:

a. Intrusion detection, incident response and incident escalation/investigation

b. Providing and resetting access controls to the facility

c. Maintaining controls that ensure separation of County data, confidential
information and security information from that of the Contractor’s other clients or
customers.

d. Not allowing Peer to Peer Software (P2P) or any other PC file-sharing software to
be installed onto any network managed by the Contractor where County data/files

reside unless County specifically permits it in writing on a case-by-case-basis.

18) Monthly Reporting — Contractor will provide a monthly report to the County by the 5
of each month. The report will contain the following information:

a. System performance monitoring report by month that includes:

i.  Average system availability per month with the ability to drill down to daily
availability

ii.  Average response time from hosting facility to the internet
iii.  Number of times a daily system backup does not exist
b. Security

i.  Contractor shall report to County if any unauthorized parties are successful
in accessing any of the servers (including fail over servers) where County’s
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data/files are housed, within 24 hours of becoming aware of the incident.
Contractor shall provide County with a detailed incident report within five (5)
days of the breach including remedial measures instituted and any law
enforcement involvement.

ii. Contractor shall protect any Internet interfaces provided under this
Agreement using a Security Certificate provided by the County.

i.  Contractor will provide a monthly report to the County by the 5" of each
month. The report will contain the following information:
*  Number of times a system intrusion was detected

Contractor will provide notification to the County of any outages to the services identified in
Section D1 within 24 hours. A follow-up notification will be sent stating the reason for the
outage and the resolution.

At any time, by providing appropriate notification to Contractor, the County or its designate
may conduct an on-site inspection of the Contractor's Hosting Services and Hosting Site to
validate and verify the above services and infrastructure.

19) POSSE Updates — Contractor will test and install into the POSSE system at the Hosting
Services Site all updates to the POSSE system and POSSE Add-On Modules for County-
specific Emergency Bug Fixes, as well as all POSSE Point, Maintenance and Patch releases
which are made available during the term of this Agreement. Installation and testing of any
new Version releases of POSSE are not included, and will be implemented under a separate
SOW between the Contractor and County.

Section E - Availability Commitment. Where Section E — Availability Commitment in this
Hosting SLA conflicts with the Master Terms and Conditions, provisions within Section E —
Availability Commitment in the Hosting SLA takes precedence over the Master Terms and
Conditions.

1)  While the Hosting Services Site availability will generally be expected to be 24 x 7
(except for scheduled or critical outages), the commitment of Contractor is to provide
Hosting Services site availability during the County’s Business Hours (7:00 AM —
5:00 PM five (5) days a week, Monday - Friday (Pacific Time) for 99.9% uptime or
better in a calendar month. Credits may be claimed only against loss of Hosting
Services during County business hours.

2) Subject to Sections E1 - E5, if the Contractor, during regular County business hours,
fails to provide Hosting Services availability or sub-second response time between the
hosting facility and the internet, as defined below in any given calendar month,
Contractor will issue a credit toward the next month’s Hosting Service Fees in
accordance with the following schedule:

Computronix/Clark County Hosting SLA V1.0 Page 6 of 14
Last Updated: 11/25/2014 RFP #666






Hosting Service Level Agreement (SLA)
Between Computronix and Clark County

inaccessible when others can still connect, during the time the Internet is used as a
failover (when the leased circuit provided by the Contractor is down).

d. County Acts or Omissions — including acts or omissions of others engaged or
authorized by th e County, including, without limitation, any negligence, willful
misconduct, or use of the Hosting Services in breach of the terms and conditions
of this Hosting SLA.

e. Force Majeure — To the extent that these circumstances are beyond Contractor’s
reasonable control, the following events are included without limitation; acts of
any governmental body, war, insurrection, sabotage, armed conflict, embargo,
fire, flood, unavailability or interruption in telecommunications or third-party
services, virus attacks or hackers, failure of third-party software, or inability to
obtain power used in or equipment needed for provision of this Hosting SLA.

Section F - Hosting Service Fees. Where Section F — Hosting Service Fees in this Hosting

SLA conflicts with the Master Terms and Conditions, provisions within Section F — Hosting
Service Fees in the Hosting SLA takes precedence over the Master Terms and Conditions.

1)

2)

3)

4)

o)

County agrees to pay Contractor a monthly fee (see Schedule A — Services Fees)
for Hosting Services described in Section D of this Hosting SLA. Hosting Service
Fees will be invoiced monthly covering services to be provided for the duration of the
Agreement. For partial months of service, Hosting Service fees will be pro-rated
based on the number of full or partial calendar days of Hosting Services provided to
County.

Hosting Service Fees are subject to review and adjustment upon renewal of this
Agreement. In year six (6), Contractor may increase the Hosting Services’ annual fee
to a maximum amount not greater than five (5) year US Consumer Price Index (CPI)
compounded annually over the previous five years. County will be given the option to
revisit the new contracted price for another two (2) year fixed price extension.
Contractor shall not charge a greater rate than charged to new customers with similar
duration contracts.

The hourly rate for support services not covered in this Hosting SLA is noted in
Schedule A - Service Fees. After the first year, the rate is subject to annual
adjustment by the Contractor, any such increase not to exceed the amount of the US
Consumer Price Index (CPIl) compounded annually since the last increase.

Ali fees referred to in this Agreement exclude any applicable federal, provincial, local
or sales taxes. County agrees to remit payment to Contractor within 30 calendar
days of receipt of the invoice.

County is permitted to use hosting services for processing transactions in relation to
services provided by County within its legal jurisdictional boundaries. County may
not use hosting services for processing for another jurisdiction or organization.
Requests for processing for other jurisdictions or organizations must be reviewed by
the Contractor and is subject to additional fees.
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Section G - Termination. Where Section H —Termination in this Hosting SLA conflicts with

the Master Terms and Conditions, provisions within Section H —Termination in the Hosting SLA
takes precedence over the Master Terms and Conditions.

1)

2)

3)

4)

5)

If the either Party terminates the Master Terms and Conditions or any Exhibit listed in
Section 2.1 of the Master Agreement, the Hosting SLA terminates as well.

County may terminate this Hosting SLA, without cause, by giving Contractor 90
calendar days’ notice of termination. If County elects to terminate this Hosting SLA,
without cause, after the first 90 days but within the first year term of the Hosting
Services, an additional three months of Hosting Service Fees will apply as a penality
for early termination.

Contractor may terminate this Hosting SLA, without cause, by giving County one
year's notice of termination. If Contractor elects to terminate this Hosting SLA,
without cause, after the first 90 days but within the first year term of the Hosting
Services, an additional three months of Hosting Service Fees will be credited to the
County.

If either County or Contractor terminates this Hosting SLA for a Material Breach, then
no penalty for early termination will apply.

If either the County or Contractor terminates this Hosting SLA for a Material Breach or
with or without cause or if the County elects not to renew this Hosting SLA as
provided in Section B, the Contractor will assist and work with the County in good
faith to transition the Hosting Service to the County’s hosting site. The Contractor will
assist in transitioning any Hosting Services as provided in this Hosting SLA without
causing any unnecessary interruption of, or adverse impact on, the County. The
Contractor shall cooperate with the County to take any necessary action and perform
any additional tasks that the County may reasonably request to ensure a timely and
orderly transition of the Hosting Services. This will include, but is not limited to, the
following:

a. Providing the most recent back-ups.
b. County will procure any software licenses required for operating the system in the
County’s Hosted environment.

Should the County require assistance in configuring software/hardware currently on
the County’s hosted site; the Contractor will charge the then current hourly consulting
services fees.
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Section H - Signature Page

This Hosting SLA may be executed in counterparts, and each counterpart, when executed,
shall have the efficacy of a signed original. Photographic, digital or electronic copies of such

signed counterparts may be used in lieu of the originals for any purpose.

IN WITNESS WHEREOF, the County and Contractor have caused this Hosting SLA to

be executed.

CONTRACTOR

By:

Title:

Date:

CLARK COUNTY

By:

Date:

Approved as to form only:

Deputy Prosecuting Attorney

Attest:

Clerk to the Board
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Schedule A - Services Fees

All prices are in U.S. dollars and exclude applicable taxes.

Hosting Services Fees

r

1 YEAR ONE Com;_>utro.nix Hosting Services | $7,300 per month
$6.500/month for hosting $800/month for maintenance

2. YEAR TWO Computronix Hosting Services $7,300 per month

3. YEAR THREE Computronix Hosting Services $7,300 per month

4. YEAR FOUR Computronix Hosting Services $7,300 per month

5. YEAR FIVE Computronix Hosting Services $7,300 per month

Pricing for Optional Additional Hosting Services from Contractor

Should the County wish to purchase additional hosting-related services, the following
Contractor’s pricing shall apply:

1. Special backups $400 per backup
2. Time-and-materials hourly rate for Computronix Professional As per POSSE
Services (for all roles, all services) Annual Product
Support Agreement
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