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                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

This contract is not intended for anything that is more properly classified as Public Works.  

This contract is limited to only those items expressly provided for in this contract.

Do not use for federally funded purchases without a specific review for your grant funding requirements.

	Contract Title:  
SOFTWARE: IT Portfolio Management System
	Contract # 
0000003449

	Buyer
	Name: 
Jeremy Doane
	Phone:

206-684-4515
	E-Mail: 
jeremy.doane@seattle.gov 


	Vendor 

	Innotas
	ID#0000411020


	Vendor Address

	Street City/State:  111 Sutter Street
                            Suite 300

                            San Fransico, CA 94104
	

	Vendor Contact
	Name:    Diana Meyer

	
	Phone: (415) 886-3463
	
	E-Mail:  dmeyer@innotas.com  



	WMBE Status
	NONE

	Description


	King County #5404570 Piggyback.  Information Portfolio Management System (SaaS).

	Contract Term
	04/15/2015 – 04/14/2020

	Future Extension Option
	Ongoing 1-year extensions as requested by Department.

	Freight Terms
	Prepaid & Allowed – FOB Destination

	Prompt Pay Discount
	Net 30

	Delivery ARO
	Requirement not noted

	Order Instructions
	For Use By: DOIT
	Order Limit:  N/A

	Contracting Options
	This is the only contract for these items/products/services

	Contract Change History
	Contract Start date

04/15/2015


	Comprehensive Contract
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	Current Pricing
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The City of Seattle
PURCHASING SERVICES
700 — 5™ Ave Suite 4112

P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000411020
Innotas

111 Sutter Street, Suite 300
San Francisco, CA 94101

Contact: Diana Meyer
Phone #: 415-886-3463
E-mail: dmeyer@innotas.com

VENDOR CONTRACT

Vendor Contract # Date Change Order #
0000003449 04/15/2015
Payment Terms Freight Terms
N30 Days Prepaid/Allowed: FOB Destination
Buyer: FAX: Phone:
Jeremy Doane 206-233-5155 206-684-4515
Ship To:

City of Seattle Department of Information Technology

Bill To:

PO Box 94709
Seattle, WA 98124-4709

City of Seattle Department of Information Technology

Innotas is awarded a term contract for providing DOIT with a Information Portfolio Management System.
This contract is for five (5) years, with unlimited one (1) year extensions at the City’s option.

Contract Term: 04/15/2015 — 04/14/2020

Orders shall be placed by City of Seattle Department of Information Technology. Invoices shall be mailed
in duplicate to the address listed above. Each invoice shall indicate Vendor Contract #0000003449.

The City does not guarantee utilization of this contract. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

For all contractual issues contact Jeremy Doane, Purchasing & Contracting Services at 206-684-4515 or

jeremy.doane@seattle.gov

Authorized Signature/Date
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» Depariment of Executive Services
: Finance and Business Operations
King County Division Procurement and Contract

PartB Services Section
Technology Contract 206-263-940C TTY Relay: 711
Software as a Service Fax 206-296-7676

THIS CONTRACT, made this 31°' Day of January, 2012, by and between King County, Washington,
a home rule charter county and a political subdivision of the State of Washington (hereinafter
"County") and Innotas with its principal place of business at 118 Second Street, 3" Floor, San
Francisco, CA 94105 {hereinafter "Contractor”).

WITNESSETH:
WHEREAS, the County has caused Confract documents for:

ContractNo.: 54014 26
Contract Title: IT Portfolio Management System

1. to be prepared for certain Work as described therein; and

WHEREAS, the Contractor has assured the County that it has the specialized expertise and
experience necessary to properly Provide the goods and Services in a timely manner and that its
proposal includes all of the funciions and features required for the goods and Services; and

WHEREAS, the County has accepted the Contractor’s offer to provide the goods and Services
in accordance with the Contract's terms, Scope of Work and proposal documents; and

WHEREAS, by executing this Contract, the Contractor represents that the waiver of the
Contractor's immunity under industrial insurance, Title 51 RCW, as set forth in the Contract
documenis was mutually negotiated by the parties;

NOW THEREFORE, in consideration of the mutual covenants and agreements of the parties
herein contained and to be performed, the Contractor hereby agrees to supply the goods and
Services at the price and on the terms and conditions herein contained, and to assume and perform
all of the covenants and conditions herein required of the Contractor, and the County agrees to pay
the Contractor the Contract price provided herein for the supply of the goods and Services and the
performance of the covenants set forth herein.

THE FURTHER TERMS, CONDITIONS AND COVENANTS of the Contract are set forih in the
following order of precedence: {1) Contract Amendment; (2) the Contract Document which includes:
Definition of Words and Terms, Standard Contractual Terms and Conditions, Specific Contractual
Terms and Conditions 4nsurance Require

e 47
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DEFINITION OF WORDS AND TERMS

Words and terms shall be given their ordinary and usual meanings. Where used in the Contract
Documents, the following words and terms shall have the meanings indicated. The meanings shall be
applicable to the singular, plurai, masculine, feminine and neuter of the words and terms.

Acceptance or Accepted: Written Documentation of the County’s determination that the Contractor's
" Work has been completed in accordance with the Confract.

Buyer: Individual designated by the County to conduct the Contract solicitation process, draft and
negotiate Contracts, resolves contractual issues and supports the Project Manager during Contract
performance.

Contract Amendment: A written change to the Contract modifying, deleting or adding to the terms or
Scope of Work, signed by both parties, with or without notice to the sureties.

Contract or Contract Documents: The writings and drawings embodying the legally binding obligations
between the County and the Contractor for completion of the Work under the Contract as set forth

on Page 1 of this document.

Contractor: The individual, association, partnership, firm, company, corporation, or combination thereof,
including joint ventures, contracting with the County for the performance of Services or Work under
the Contract.

Cost Analysis: The review, evaluation and verification of cost data and the evaluation of the specific
elements of costs and profit. Cost Analysis is the application of judgment utilizing criteria to project
from the data to the estimated costs in order to form an opinion on the degree to which proposed
costs represent what the Contract should cost, assuming reasonable economy and efficiency.

County: King County and its officers, employees, agents, contractors, and subcontractors.

Day: Calendar Day.

Documentation: Technical publications and/or documentation relating to the use of the Service or
Services to be Provided and delivered by Contractor under this Contract, such as reference
manuals, training manuals, user manuals, maintenance manuals, installation, systems
administration and technical guides designed to instruct the County on the features, uses, and
functions of the Service or Services.

Effective Date: The date the Contract is countersigned by the County.

Enhancement: Technical or functional additions to the Service to improve Service Functionality and/or
operations. Enhancements are delivered with new releases of the Service.

Error: An unanticipated Service problem resulting in program behavior not following the Service’s
logical design and/or the Contract.

Final Acceptance: The point when King County acknowledges that the Contractor has performed the
entire Work in accordance with the Contract.

Person: Includes individuals, associations, firms, companies, corporations, partnerships, and joint
ventures.

Price Analysis: The process of examining and evaluating a price without evaluating its separate cost
elements and proposed profit.

Project Manager: The individual designated by the County to m'anage the project on a daily basis and
who may represent the County for Contract administration. This Contract may be part of a larger
County project. _
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Provide: Furnish without additional charge.
RCW: The Revised Code of Washington.

Scope of Work (SOW): A paragraph of the Contract consisting of written descriptions of Services to be
performed, or the goods to be Provided or the technical requirements to be fulfilled under this
Contract contained within Scope of Work Section.

Services: The furnishing of labor, time or effort by a Contractor, including Service Maintenance or
Support, custom Service, or consulting but not involving the delivery of any specific manufactured
goods. »

Service: All or any portion of the then commercially available version(s) of the computer Service
programs and Enhancements thereto, including localized versions of the computer Service
programs and Enhancements thereto, including Documentation licensed and delivered by
Contractor to the County.

Subcontractor: The individual, association, partnership, firm, company, corporation, or joint venture
entering into an agreement with the Contractor to perform any portion of the Work covered by this
Contract.

Update: All published revisions to the Documentation and copies of the new release of the Service,
which are not designated by Contractor as new products.

Upgrade: Subsequent releases of the Service and Documentation that generally have a new major
version number, i.e. version 6.3 to version 7.0, not 6.3 to 6.4.

Virus: Service code that is intentionally and specifically constructed for the purpose of destroying,
interrupting or otherwise adversely impacting other code or data in a computer, such as replicating
itself or another program many times without any useful purpose.

Work: Everything to be Provided and done for the fulfiliment of the Contract and shall inciude all
Service, Hardware and Services specified under this Contract, including Contract Amendments and
settlements.
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SECTION 1 STANDARD CONTRACTUAL TERMS AND CONDITIONS

1.1

1.2

1.3

Administration

This Contract is between the County and the Contractor who shall be responsible for Providing
the Work described herein. The County is not party to defining the division of Work between
the Contractor and its Subcontractors, if any, and the Scope of Work has not been written with
this intent.

The Contractor represents that it has or shall obtain all personnel, materials and equipment
required to perform Work hereunder.

The Contractor's performance under this Contract may be monitored and reviewed by County
personnel. Reports and data required to be Provided by the Contractor shall be delivered to
the County as described herein.

Contract Amendment

All changes to the Contract shall be through a Contract Amendment. No oral order or conduct
by the County shall constitute a change to the Contract. If any Contract Amendment causes an
increase or decrease in the cost of, or the time required for performance of any part of the
Work under this Contract, the Contract may be modified if agreed to in writing by both parties.
Contract Amendments may require a Cost/Price Analysis to determine the reasonableness of
the proposed adjustments to the Contract.

Ref: KC CON 7-8-1 (AEP).
Termination for Convenience/Default/Non-Appropriation
A. Termination for Convenience

The County for its convenience may terminate this Contract, in whole or in part, at any
time by written notice sent certified mail, return receipt requested, to the Contractor. After
receipt of a Notice of Termination (“Notice”), and except as directed by the County, the
Contractor shall immediately stop Work as directed in the Notice, and comply with all
other requirements in the Notice. The Contractor shall be paid its costs, including
necessary and reasonable Contract closeout costs and profit on that portion of the Work
performed and Accepted up to the date of termination as specified in the notice. The
Contractor shall promptly submit its request for the termination payment, together with
detailed supporting documentation. If the Contractor has any property in its possession
belonging to the County, the Contractor shall account for the same and dispose of it in the
manner the County directs. All termination payment requests may be subject to Cost or
Price Analysis.

B. Termination for Default

If the Contractor does not deliver Work in accordance with the Contract, or the Contractor
fails to perform in the manner called for in the Contract, or if the Contractor fails to comply
with any material provisions of the Contract, the County may terminate this Contract, in
whole or in part, for default as follows:

1. A “Notice to Cure” shall be served on the Contractor by certified mail (return receipt
requested) or delivery service capable of providing a receipt. The Contractor shall
have ten (10) Days to cure the default or provide the County with a detailed written
plan, which indicates the time and methods needed to bring the Work into
compliance and cure the default.
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1.4

2. If the Contractor has not cured the default or the plan to cure the default is not
acceptabie to the County, the County may terminate the Contract., Termination shall
occur by serving a Notice of Termination by certified mait (return receipt requested)
or delivery service capable of Providing a receipt on the Contractor setting forth the
manner in which the Contractor is in default and the effective date of termination.

3. The Contractor shall only be paid for Work delivered and Accepted, less any
damages to the County caused by or arising from such default. All termination
payment requests are subject to Cost or Price Analysis.

4. The termination of this Contract shall in no way relieve the Contractor from any of its
obligations under this Contract nor limit the rights and remedies of the County
hereunder in any manner.

C. Termination for Non-Appropriation

If expected or actual funding is withdrawn, reduced or limited in any way during the
Contract term or in any Contract Amendment hereto, the County may, upon written notice
to the Contractor, terminate this Contract in whole or in part.

In accordance with King County Code (“KCC”) 4.04.040B.5, payment shall not exceed the
appropriation for the year in which termination is effected. If the Contract is terminated for
non-appropriation:

1. The County shall be liable only for payment in accordance with the terms of this
Contract for Services performed and Accepted prior to the effective date of
termination; and,

2. The Contractor shall be released from any obligation under this Contract {(including
~ any related purchase order) to Provide further Work pursuant to the Contract.

Funding under this Contract beyond the current appropriation year is conditional upon the
appropriation by the County Council of sufficient funds to support the activities described
in this Contract. Should such an appropriation not be approved, the Contract shall
terminate at the close of the current appropriation year. The appropriation year ends on
December 31 of each year.

Force Majeure

The term "force majeure” shall include, without limitation by the following enumeration: acts of
nature, acts of civil or military authorities, terrorism, fire, accidents, shutdowns for purpose of
emergency repairs, industrial, civil or public disturbances causing the inability to perform the
requirements of this Contract. If a party is rendered unable, wholly or in part, by a force
majeure event or any other cause not within such party’s control, to perform or comply with any
obligation or condition of this Contract, upon giving notice and reasonably full particulars to the
other party, such obligation or condition shall be suspended only for the time and to the extent
commercially practicable to restore normal operations. In the event the Contractor ceases to
be excused pursuant to this provision, then the County shall be entitled to exercise any
remedies otherwise provided for in this Contract, including Termination for Default.
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1.5 Washington State Sales Tax

The County shall make payment directly to the State of Washington for alt applicable State
sales taxes if the Contractor is not registered for payment of sales taxes in the State of
Washington. If the Contractor is so registered, it shall add the sales tax to each invoice and
upon receipt of payment from the County, promptly remit appropriate amounts to the State of
Washington.

1.6 Taxes, Licenses, and Certificate Requirements

This Contract and any of the Work Provided hereunder is contingent and expressly conditiocned
upon the ability of the Contractor to Provide the specified goods or Services consistent with
applicable federal, state or local laws and regulations. If, for any reason, the Contractor's
required licenses or certificates are terminated, suspended, revoked or in any manner modified
from their status at the time this Contract becomes effective, the Contractor shall notify the .
County immediately of such condition in writing.

The Contractor and Subcontractor(s) shall maintain and be liable for all taxes {except
sales/use taxes), fees, licenses, permits and costs as may be required by applicable federal,
state or local laws and regulations as may be required to Provide the Work under this Contract.

1.7  Assignment

Neither party shall assign or transfer any interest, obligation or benefit under or in this
Contract, whether by change of control of greater than 51%, transfer of a controlling interest of
greater than 51%, sale of assets or stock, merger with another entity, assignment or novation,
without written consent of the other party. If assignment or transfer is approved, this Contract
shall be binding upon and inure to the benefit of the successors of the assigning party. This
provision shall not prevent Contractor from pledging any proceeds from this Contract as
security to a lender so long as King County Policy Fin10-1 (AP}, paragraph 6.1.3 is followed.
Acceptance of assignment by either party shall not be unreasonably withheld without cause.
An assignment or transfer shall be accepted by either party upon the posting of all required
bonds, securities and the like by the assignee and the written agreement by assignee to
assume and be responsible for the obligations and liabilities of the Contract, known and
unknown, and applicable law.

1.8 Indemnification and Hold Harmless

To the maximum extent permitted by law and except to the extent caused by the sole
negligence of the County, the Contractor shall indemnify and hold harmless the County, its
officers, officials, agents and employees, from and against any and all suits, claims, actions,
losses, costs, penalties and damages of whatsoever kind or nature arising out of, in
connection with, or incident to the goods and/or Services Provided by or on behalf of the
Contractor. In addition, the Contractor shall assume the defense of the County and its officers
and employees in all legal or claim proceedings arising out of, in connection with, or incidental
to such goods and/or Services: shall pay all defense expenses, including reasonable
attorney's fees, expert fees and costs incurred by the County on account of such litigation or
claims. This indemnification obligation shall include, but is not limited to, all claims against the
County by an employee or former employee of the Contractor or its Subcontractors, and the
Contractor, by mutual negotiation, expressly waives all immunity and limitation on liability, as
respects the County only, under any industrial insurance act, including Title 51 RCW, other
Worker's Compensation act, disability benefit act, or other employee benefit act of any
jurisdiction which would otherwise be applicable in the case of such claim. In the event that
the County incurs any judgment, award and/or cost including attorney’s fees arising from the
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provisions of this section, or to enforce the provisions of this section, any such judgment,
award, fees, expenses and costs shall be recoverable from the Contractor. In the event of
litigation between the parties to enforce the rights under this section, reasonable attorney fees
shall be allowed to the substantially prevailing party.

1.9  Applicable Law and Forum

This Contract shall be governed by and construed according to the laws of the State of
Washington, including but not limited to, the Uniform Commercial Code, Title 62A RCW. Any
claim or suit concerning this Contract may only be filed and prosecuted in either the King
County Superior Court or U.S. District for the Western District of Washington, in Seattle,
Washington.

1.10 Conflicts of Interest and Non-Competitive Practices
A.  Conflict of Interest

By entering into this Contract to perform Work, the Contractor represents that it has no
direct or indirect pecuniary or proprietary interest in the Contract, and that it shall not
acquire any interest that conflicts in any manner or degree with the Work required to be
performed under this Contract. The Contractor shall not employ any Person or agent
having any conflict of interest. In the event that the Contractor or its agents, employees or
representatives hereafter acquires such a conflict of interest, it shall immediately disclose
such conflict to the County. The County shall require that the Contractor take immediate
action 1o eliminate the conflict up to and including termination for default.

B. Contingent Fees and Gratuities
By entering into this Contract to perform Work, the Contractor represents that:

1. No Persons except as desighated by Contractor shall be employed or retained to
solicit or secure this Contract with an agreement or understanding that a
commission, percentage, brokerage, or contingent fee would be paid.

2. No gratuities, in the form of entertainment, gifts or otherwise, were offered or given
by the Contractor or any of its agents, employees or representatives, to any official,
member or employee of the county or other governmental agency with a view toward
securing this Contract or securing favorable treatment with respect to the awarding
or amending, or the making of any determination with respect to the performance of
this Contract.

3. Any Person having an existing Contract with the County or seeking to obtain a
Contract who willfully attempts to secure preferential freatment in his or her dealings
with the County by offering any valuable consideration, thing or promise, in any form
to any County official or employee shall have his or her current Contracts with the
County canceled and shall not be able to enter into any other Contract with the
County for a period of two (2} years.

C. Disclosure of Current and Former County Employees
To avoid any actual or potential conflict of interest or unethical conduct:

1. County employees or former County employees are prohibited from assisting with
the preparation of proposals or contracting with, influencing, advocating, advising or
consulting with a third party, including Contractor, while employed by the County or
within one (1) year after leaving County employment if he/she participated in
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112

1.13

determining the Work to be done or processes to be followed while a County
employee. '

2. Contractor shall identify at the time of offer current or former County employees
involved in the preparation of proposals or the anticipated performance of Work if
awarded the Contract. Failure to identify current or former County employees
involved in this transaction may result in the County’s termination of this Contract.

3. After Contract award, the Contractor is responsible for notifying the County of
current or former County employees who may become involved in the Contract at
any time during the term of the Contract.

Ref: KCC. 3.04.015, 3.04.20, 3.04.30, 3.04.035, 3.04.060.

Claims and Appeals

The Contractor shall address claims for additional time or compensation under the Contract in
writing to the Buyer and Project Manager within ten (10) Days of the date in which the
Contractor knows or should know of the basis for the claim. Claims shall be accompanied by
supporting documentation and citation to applicable provisions in the Contract Documents. The
County reserves the right to request additional documentation necessary to adeguately review
the claim. No claim by the Contractor shall be aillowed if asserted after final payment under
this Contract. The Buyer and Project Manager shall ordinarily respond to the Contractor in
writing with a decision issued jointly, but absent such written response, the claim shall be
deemed denied upon the tenth (10th) Day following receipt by the Buyer and Project Manager
of the claim, or requested additional documentation, whichever is later.

In the event the Contractor disagrees with the determination of the Buyer and Project Manager,
the Contractor shall, within five (5) Days of the date of such determination, appeal the
determination in writing to the Procurement and Contract Services Section Manager. Such
written notice of appeal shall include alt information necessary to substantiate the appeal. The
Procurement and Contract Services Section Manager shall review the appeal and make a
determination in writing, which shall be final. Appeal to the Procurement and Contract Services
Section Manager on additional time or compensation claims shall be a condition precedent to
litigation.

Pending final decision of a claim and appeal hereunder, the Contractor shall proceed diligently
with the performance of the Contract and in accordance with the direction of the Buyer or
Project Manager. Failure to comply precisely with the time deadlines under this section as to
any claim shall operate as a waiver and release of that claim and an acknowledgment of
prejudice to the County.

Mediation

If a dispute arises out of or relates to this Contract, or the breach thereof, and if said dispute
cannot be resolved through the claims and appeal process set forth in the Claims and Appeals
section above, the parties may, upon mutual agreement, endeavor fo settle the dispute in an
amicable manner by mediation, or other agreed form of ADR process, prior to commencing
litigation.

Maintenance of Records
A. Retention of Records

The Contractor and its Subcontractors shall maintain books, records and documents of its
performance under this Contract in accordance with generally accepted accounting
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principles for governmental entities. The Contractor shall retain all financial information,
data and records for all Work under the Confract for six (6) years after the date of final
payment.

Audit Access

1. Federal, state or County auditors shall have access to Contractor's and its
Subcontractors’ records for the purpose of inspection, Cost or Price Analysis, audit
or other reasonable purposes related to this Contract. Federal, state or County
auditors shall have access to records and be able to copy such records during the
Contractor's normal business hours. The Contractor shall Provide proper facilities for
such access, inspection and copying.

2. Audits may be conducted during or after the Contract period for purposes of
evaluating claims by or payments to the Contractor and for any other reason
deemed appropriate and necessary by the County. Audits shall be conducted in
accordance with generally accepted accounting principles for governmental entities
and/or federal, state or County audit procedures, laws or regulations. The Contractor
shall fully cooperate with the auditor(s).

3. Proof of Compliance with Contract
The Contractor shall, upon request, provide the County with satisfactory
documentation of the Contractor's compliance with the Contract.

In addition, the Contractor shall permit the County and if federally funded, the
Comptroller General of the United States, or a duly authorized representative, to
inspect all Work, and other data and records involving the Contract.

Ref: KCC 2.20.035, 2.20.040, 2.20.050, RCW 43.09.050, 42.40. 040, 43.88.160.

1.14 Other Public Agency Orders

Other federal, state, County and local entities may utilize the terms and conditions established
by this Contract if agreeable to all parties. The County does not accept any responsibility or
involvement in the purchase orders or Contracts issued by other public agencies.

1.15 Environmental Purchasing Policy

Contractors able to supply products containing recycled and environmentally preferable
materials that meet performance requirements are encouraged fo Provide them.

The Contractor shall use recycled paper for all printed and photocopied documents related to
the submission of this solicitation and fulfillment of the Contract and shall, whenever
practicable, use both sides of the paper.

Reference: KCC 10.16 and King County Executive Policy CON 7-1-2.
1.16 Nondiscrimination and Equal Employment Opportunity

A

Nondiscrimination in Employment and Provision of Services

During the performance of this Contract, neither the Contractor nor any party
subcontracting under the authority of this Contract shall discriminate or tolerate
harassment on the basis of race, color, sex, religion, national origin, marital status, creed,
sexual orientation, age, or the presence of any sensory, mental, or physical disability in
the employment or application for employment or in the administration or delivery of
Services or any other benefits under this Contract. KCC 12.16, 12.17, and 12.18 are
incorporated herein by reference, and such requirements shall apply to this Contract.
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Equal Benefits to Employees with Domestic Partners

Pursuant to KCC 12.19, the Contractor agrees that it shall not discriminate in the
provision of employee benefits between employees with spouses and employees with
domestic partners during the performance of this Contract. Failure to comply with this
provision shall be considered a material breach of this Contract, and may subject the
Contractor to administrative sanctions and remedies for breach.

B. Nondiscrimination in Subcontracting Practices

During the term of this Contract, the Contractor shall not create barriers to open and fair
opportunities to participate in County Contracts or to obtain or compete for Contracts and
Subcontracts as sources of supplies, equipment, construction and Services. In
considering offers from and doing business with Subcontractors and suppliers, the
Contractor shall not discriminate against any person on the basis of race, color, religion,
sex, age, national origin, creed, marital status, sexual orientation or the presence of any
mental or physicatl disability in an otherwise qualified disabled person.

C. Compliance with Laws and Regulations

The Contractor shali comply fully with all applicable federal, state and local laws,
ordinances, executive orders and regulations that prohibit discrimination. These laws
include, but are not limited to, RCW 49.60, Titles VI and VI of the Civil Rights Act of
1964, the American with Disabilities Act and the Restoration Act of 1987. The Contractor
shall further comply fully with any affirmative action requirements set forth in any federal
regulations, statutes or rules included or referenced in the Contract documents.

D. Small Contractors and Suppliers and Minority and Women Business Enterprises
Opportunities

King County encourages the Contractor to utilize small businesses, including Small
Contractors and Suppliers {(SCS), as defined below, and minority-owned and women-
owned business enterprises in County Contracts. The County encourages the Contractor
to use the following voluntary practices to promote open competitive opportunities for
small businesses, including SCS firms and minority-owned and women-owned business
enterprises: :

1. Inquire about King County’s Contracting Opportunities Program. King County has
established a Contracting Opportunities Program to maximize the participation of
SCS in the award of King County contracts. The Contracting Opportunities Program
is open to all SCS firms certified by the King County Business Development and
Contract Compliance (BDCC). As determined by BDCC and identified in the
solicitation documents issued by the County, the Contracting Opportunities Program
will apply to specific contracts. However, for those contracts not subject to the
Contracting Opportunities Program or for which the Contractor elected not to
participate in the Contracting Opportunities Program during the solicitation stage, the
Contractor is still encouraged to voluntarily inquire about available firms. Contracting
Opportunities Program materials, including application forms and a directory of
certified SCS firms, are available at the following website address:
http://iwww.kingcounty.gov/bdcc.aspx Telephone 206-205-3443, TTY Relay: 711, for
more information.

The term “Small Contractors and Suppliers” means that a business and the person
or persons who own and control it are in a financial condition which puts the
business at a substantial disadvantage in attempting to compete for public contracts.
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The relevant financial condition for eligibility under the Coniracting Opportunities
Program is set at fifty percent (50%) of the federal Small Business Administration
(SBA) small business size standards using the North American Industry
Classification System and Owners’ Personal Net Worth less than seven hundred fifty
thousand dollars ($750,000).

2. Contact the Washington State Office of Minority and Women's Business Enterprises
(OMWBE) to obtain a list of certified minority-owned and women-owned business
enterprises at the following website at http://www.omwbe.wa.gov/ or by telephone
360-704-1181 or jwheat@omwbe.wa.gov.

3. Use the small services of available community organizations, consultant groups,
local assistance offices, the County, and other organizations that provide assistance
in the recruitment and placement of small businesses, including SCS firms and
minority-owned and women-owned business enterprises.

E. Record-Keeping Regquirements and Site Visits

The Contractor shall maintain, for at least six (6) years after completion of alt Work under
this Contract, the following:

1. Records of employment, employment advertisements, application forms, and other
pertinent data, records and information related fo employment, applications for
employment or the administration or delivery of Services or any other benefits under
this Contract; and

2. Records, including written quotes, bids, estimates or proposals submitted to the
Contractor by all businesses seeking to participate on this Contract, and any other
information necessary to document the actual use of and payments to
Subcontractors and suppliers in this Contract, including employment records.

The County may visit, at any time, the site of the Work and the Contractor’s office to
review the foregoing records. The Contractor shall Provide every assistance requested by
the County during such visits. In all other respects, the Contractor shall make the
foregoing records available to the County for inspection and copying upon request. If this
Contract involves federal funds, the Contractor shall comply with all record keeping
requirements set forth in any federal rules, regulations or statutes included or referenced
in the Contract.

F. Sanc_;tions for Violations

Any violation of the mandatory requirements of the provisions of section 1.16 shall be a
material breach of this Contract, for which the Contractor may be subject to damages,
withholding payment and any other sanctions provided for by this Contract and by
applicable faw.
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1.18

G. Required Submittals Upon Completion of Work

Upon completion of Work and as a condition precedent to final payment, the Contractor
shall submit a Final Affidavit of Amounts Paid to King County Office of BDCC. Identify
amounts actually paid, and any amounts owed, to each Subcontractor and/or supplier (if
applicable) for performance under this Contract. Failure to submit such affidavits may
result in withholding of payments or the final payment. The Contractor may contact the
King County Office of BDCC for assistance with the requirements of this section at 206-
205-3443. TTY Relay: 711.

Other assistance is available by contacting the King County Procurement and Contract
Services Section at the address below:

Procurement and Contract Services Section
M/S CNK-ES-0340

401 - Fifth Avenue, 3™ Floor

Seattle, WA 98104

Phone: 206-263-9400 TTY Relay: 711

Severability

Whenever possible, each provision of this Contract shalf be interpreted to be effective and
valid under applicable law. If any provision is found to be invalid, illegal or unenforceable, then
such provision or portion thereof shall be modified to the extent necessary to render it legal,
valid and enforceable and have the intent and economic effect as close as possible to the
invalid, illegal and unenforceable provision. If it is not possible to modify the provision to render
it legal, valid and enforceable, then the provision shall be severed from the rest of this
Contract. The invalidity, illegality or unenforceability of any provision shall not affect the
validity, legality or enforceability of any other provision of this Contract, which shall remain
valid and binding.

No waiver of Breach

No action or failure to act by the County shall constitute a waiver of any right or duty afforded
to the County under the Contract; nor shall any such action or failure o act by the County
constitute an approval of, or acquiescence in, any breach hereunder, except as may be
specifically stated by the County in writing.
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SECTION 2 SPECIFIC CONTRACTUAL TERMS AND CONDITIONS

2.1

2.2

2.3

Execution of the Contract

The documents constituting the Contract between the County and the Contractor are intended
to be complementary so that what is required by any one of them shall be as binding as if
called for by all of them. Upon the Effective Date, the County shall issue purchase orders
directing the Work to be performed.

The Contract may be executed in counterparts, any of which shall be deemed an original and
which shall together constitute one Contract.

Contract Term

The term of this Contract shall be one (1) year, and may be extended for additional four (4)
increments, commencing on the Effective Date of the Contract and subject to the termination
provisions at section 1.3, Termination for Convenience/Default/Non-Appropriation. The
maximum term for this Contract, consisting of the initial term plus extensions, is five (5) years
unless extended by written agreement signed by all parties.

Notices

All notices or documentation required or Provided pursuant to this Contract shall be in writing
and shall be deemed duly given when delivered to the addresses set forth below.

For Project Management related notices, questions or documentation:

KING COUNTY Innotas

Gary Tripp Caleb Entrekin

401 Fifth Avenue, Ste 600 118 Second Street, 3" Floor

Seattle, WA 98104 San Francisco, CA 94105

206-263-7995 415-263-9749
centrekin@innotas.com

For Contract related notices, questions or documentation contact:

King County Procurement and Caleb Entrekin

Contract Services Section

M/S CNK-ES-0340 118 Second Street, 3" Floor
Chinook Building, 3rd Fioor San Francisco, CA 94105
401 Fifth Avenue, Ste 300 415-263-9749

Seattle, WA 98104 centrekin@innotas.com
Buyer — Kathleen O'Connor

206-263-9296

kathleen.o’'connor@kingcounty.gov
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2.4

2.5

2.6

2.7

2.8

Payment Procedures
A. Invoices
The Contractor for Work Accepted by the County shall furnish invoices to:

Seattle, WA 98104

Important — When a purchase order is issued against this Contract that has the potential
for multiple or partial deliveries, a separate invoice shall be generated for each compieted
delivery Accepted by the County. All invoices shall include the following information:
purchase order number, requester's name and phone number, date of invoice, invoice
number and invoice total. For each item in the Contract, Provide: item number, quantity,
description, Contract price and when applicable Provide the manufacture, list price and
discounts. For Services, invoices shall identify either milestones Accepted, hours worked
and Contract hourly rates, or authorized fees.

The County will not be bound by prices contained in an invoice that are higher than those
in this Contract. The invoice may be rejected and returned to the Contractor for a correct
invoice.

FAILURE TO COMPLY WITH THESE REQUIREMENTS OR TO PROVIDE AN INVOICE [N
CONFORMANCE WITH THE CONTRACT MAY DELAY PAYMENT.

B. Payments
Within thirty (30) Days after receipt of an invoice, the County shall pay the Contractor for
Accepted Work, upon acceptance of payment Contractor waives any claims for the Work
covered by the invoice.

C.  Subcontractor Prompt Payment

The Contractor agrees to pay each Subcontractor under this Contract for satisfactory
performance of its Subcontract within thirty (30) Days from the receipt of each payment
the Contractor receives from the County.

Purchase Orders

Purchase orders shall be issued referencing this Contract number. Purchase order(s) shall
define and authorize the Work by the Contractor based on the prices contained in this
Contract. The purchase orders issued by the County may reflect agreed to Contract
Amendments.

Pricing

Prices shall be as stated in the Contract Price, and shall remain firm during the initial term. Any
price adjustments shall be addressed in accordance with section 1.2, Contract Amendment.

Shipping Charges _
Ali prices shall include freight FOB to the designated delivery point. The County shall reject
requests for additional compensation for freight charges.

Acceptance Process for Initial System Configuration

Upon completion of the base configuration of the Work, the Contractor will give the County
“notice of completion” of Work in accordance with the requirements in the Contract for Initial
System Configuration.
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A.

The Acceptance process will commence. Acceptance shall be based on conformance with
the Scope of Work for Initial System Configuration. After notice by Contractor of completion
of the Initial System Configuration, County will issue a written notice of Acceptance or
Provide Contractor with a notification of rejection, which will include documentation of the
specific grounds for the rejection, outlining items not in compliance with the deliverables.

Correction of Deficiencies Process. If a deliverable is rejected, Contractor will have a
commercially practicable time to correct items documented in the County’s notification of
rejection. Following the receipt of Contractors’ notice that the Work has been corrected, the
County will issue a written notice of Acceptance or provide Contractor with a notification of
rejection, which will include documentation of the specific grounds for the rejection,
outlining Work not in compliance with the milestone. The project schedule will be adjusted
accordingly in the event that a dispute regarding the method or accuracy of the correction
causes a delay. If the deliverable(s) fails to comply with the milestone after Coniractor's
second attempt to correct the Work and no clear plan can be agreed upon between the
County Project Manager and the Contractor's Project Manager, the County will determine
the appropriate corrective action(s) up to and, including declaring a breach of Contract.

2.9  Final Acceptance Process for Initial System Configuration
The County shall begin the Final Acceptance process as follows:

A.
B.

G.

H.

The parties shall agree on the start date for the Acceptance test.

The Acceptance test shall include fifteen (15) business days of continuous operation of
the Work without material defect in accordance with the Contract in the County’s fully
implemented production environment.

If the County Accepts the Work, the County will send a notice of Final Acceptance to the
Contractor.

If the County determines that the Work is not Acceptable, the County shall notify the
Contractor in writing, describing the deficiencies.

The Contractor shall either Provide a detailed, written plan o achieve Final Acceptance or
to make corrections or replacements within a mutually agreed upon time period. The
parties shall mutually agree on a start date for beginning another Acceptance test.

Another fifteen (15) Day successful operation period shall follow any corrections or
replacements to the Work.

If the County Accepts the Work following a second or subsequent Acceptance test the
County will send a notice of Final Acceptance to the Contractor.

If the Contractor does not correct or replace the unacceptable Work the County may
declare a breach of Contract.

210 Warranty Provisions

A.

No Waiver of Warranties and Contract Rights Conducting of tests and inspections, review
of Scope of Work or plans, payment for Work, or Acceptance or Final Acceptance of the
Work by the County shall not constitute a waiver of any rights under this Contract or in
law. The termination of this Contract shall in no way relieve the Contractor from its
warranty/quarantee responsibility.

The Contractor warrants that the Work performed under this Contract shall be free from
defects in material and workmanship, and shall conform all requirements of this Contract.
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Any Work corrected shall be subject to this section to the same extent as the Work
initially Provided.

Warranty Applicable to Third Party Suppliers, Vendors, Distributors and Subcontractors
The Contractor shall ensure that the warranty requirements of this Contract are
enforceable through and against the Contractor's suppliers, vendors, distributors and
Subcontractors. The Contractor is responsible for liability and expense caused by any
inconsistencies or differences between the warranties extended to the County by the
Contractor and those extended to the Contractor by its suppliers, vendors, distributors
and Subcontractors. Such inconsistency or difference shall not excuse the Contractor's
full compliance with its obligations under this Contract. The Contractor shali cooperate
with the County in facilitating warranty related Work by such suppliers, vendors,
distributors and Subcontractors.

211  Express Warranties for Service

A.

Contractor warrants that during the Contract term, the Service Provided hereunder shall
be free from significant programming Errors and when used in accordance with this
Contract shall operate and conform to the Scope of Work, performance capabilities,
functions and other descriptions and standards as identified in this Contract and all
supplemental information Provided by Contractor.

Contractor warrants that it has full power and authority to license or sublicense the
Service to the County without the consent of any other Person.

Contractor warrants that the Service, the License to the County to use the Service,
instructions for use of the Service, Documentation and the performance by Contractor of
the Services, shall be in compliance with all applicable laws, rules and regulations.

Contractor warrants the tapes, CD’s, DVD’s or other media delivered to the County to be
free of defects in materials and workmanship under normal use for sixty (60) Days from
the date of receipt by the County.

Contractor warrants that the Service Provided is free from intentional Viruses, disabling
code or other intentional programming defects. Prohibited intentional programming
defects include, but are not limited to, features such as “backdoor shutdown
mechanisms”, “time bombs”, “automatic unauthorized connection to outside systems”,
programming that responds to or Provides information to outside systems’ “pinging”, and
features that can “retire”, “shut down”, “cripple” or “stop” the Service. Contractor further

warrants that neither the Service alone or through Contract with the Contractor is capable
of electronic self-help that may deprive the County of the use of the licensed Service.

Contractor warrants that future maintenance or Service releases shall not degrade the
Service, cause a breach of any other warranty or require the County to purchase new or
additional hardware or Service for continued operation of the Service.

The Contractor warrants functionality as described in the Scope of Work and represents
that the configuration identified in the Contract has been specifically selected and
designed for the County as being an operationally efficient integration of hardware,
Service and Services.

Contractor shall be responsible for Providing and implementing a Service system that is
successfully integrated into the existing system environment of the County and meets the
functional requirements as specified in this Contract.
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2.13

2.14

215

L. THE EXPRESS WARRANTIES SET FORTH IN THIS SECTION ARE iN LIEU OF ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BuT NOT LIMITED TO THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

Defective Work

Prior to the County's use of the Service, when and as often as the County determines that the
Work, furnished under the Contract is not fully and completely in accordance with any
requirement of the Contract, it may give notice and description of such non-compliance to the
Contractor. Within fen (10) business Days of receiving such written notification, the Contractor
shall supply the County with a detailed, written plan which indicates the time and methods
needed to bring the Work in compliance with the Contract. The County may reject or accept
this plan at its discretion. If the County rejects the plan the Contractor may be determined to be
in material default of the Contract. This procedure to remedy defects is not intended to limit or
preclude any other remedies available to the County by law, including those available under
the Uniform Commercial Code, Title 62A RCW.

Independent Status of Contractor

in the performance of this Contract, the parties shall be acting in their individual, corporate or
governmental capacities and not as agents, employees, partners, joint ventures, or associates
of one another. The parties intend that an independent Contractor relationship shall be created
by this Contract. The employees or agents of one party shall not be deemed or construed to be
the employees or agents of the other party for any purpose whatsoever. Contractor shall not
make any claim of right, privilege or benefit, which would accrue, to an employee under RCW
41.06., or RCW Title 51.

Non-Disclosure of Data

Data provided by the County or Contractor either before or after Contract award shall only be
used for its intended purpose. Contractors and Subcontractors shall not utilize nor distribute
the County or Contractor data in any form without the express written approval of the County
or Contractor

Non-Disclosure Obligation

While performing the Work under this Contract, both the Contractor and County may encounter
personal information, licensed technology, Service, Documentation, drawings, schematics,
manuals, data and other materials described as “Confidential”, “Proprietary” or “Business
Secret’. The Contractor and County shall not disclose or publish the information and material
received or used in performance of this Contract. This obligation is perpetual. The Contract
imposes no obligation upon the Contractor or County with respect to confidential information
which the Contractor or County can establish that: a) was in the possession of, or was rightfully
known by the Contractor or County without an obligation to maintain its confidentiality prior to
receipt from the County or Contractor or a third party; b) is or becomes generally known to the
public without violation of this Contract; ¢) is obtained by the Contractor or County in good faith
from a third party having the right to disclose it without an obligation of confidentiality; or, d) is
independently developed by the Contractor or County without the participation of individuals
who have had access to the County's or Contractor’s or the third party’s. confidential
information, If the Contractor or County is required by law to disclose confidential information
the Contractor or County shall notify the other party of such requirement prior to disclosure.
The County shall not obtain, by virtue of this Contract, any rights title or interest in any confidential
information of the Contractor. Within thirty (30) days after termination of this Contract, each
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2.16

217

218

219

2.20

2.21

party shall certify in writing to the other that all copies of all confidential information in any form,
including partial copies, have been destroyed or returned to the other party.

Both parties shall protect the deliverables resulting from the Contract with at least the same
degree of care and confidentiality, but not less than a reasonable standard of care, which they
utilize for their own respective confidential information. '

The terms of this Section 2.15 shall survive termination of this Contract.

Public Disclosure Requests

This Contract shall be considered a public document and wiil be available for inspection and
copying by the public in accordance with the Public Records Act, RCW 42.56 (the “Act”).

If the Contractor considers any portion of any record provided to the County under this
Contract, whether in electronic or hard copy form, to be protected under law, the Contractor
shall clearly identify each such portion with words such as “CONFIDENTIAL "
“PROPRIETARY” or “BUSINESS SECRET.” If a request is made for disclosure of such
portion, the County will determine whether the material should be made available under the
Act. If the County determines that the material is subject to disclosure, the County will notify
the Contractor of the request and allow the Contractor ten (10) business days to take whatever
action it deems necessary to protect its interests. If the Contractor fails or neglects to take such
action within said period, the County will release the portions of record(s) deemed by the
County to be subject to disclosure. The County shall not be liable to the Contractor for
inadvertently releasing records pursuant to a disclosure request not clearly identified by the
Contractor as “CONFIDENTIAL,” “PROPRIETARY” or “BUSINESS SECRET.”

No Pfototype Components

All Work shall be in production and be used by customers comparable to the County at the
time of the Contract Effective Date. Test or prototype items shall be clearly identified as such.
A sufficient inventory of the Work shall be available to meet delivery requirements.

Changed Requirements

New federal, state and county laws, regulations, ordinances, policies and administrative
practices may be established after the Contract Effective Date is established and may apply to
this Contract. To achieve compliance with changing requirements, the Contractor agrees to
accept all changed requirements that apply to this Contract and require Subcontractors to
comply with revised requirements as well. Changed requirements shall be implemented
through Section 1.2, Contract Amendment.

Service License

Subject to the terms and conditions set forth in this Contract, including payment of the license
fees by County to Contractor, Contractor hereby grants to County a non-exclusive, non-
transferable license to use the Service during the term of this Contract, as well as any
Documentation and training materials.

Disaster Recovery

In the event a disaster is declared at any County site(s), Contractor will allow the County the
right to use the Service at the recovery site identified by the County, at no additional cost to the
County for moving the Service to the recovery site Services or maintenance.

Enhancements, Upgrades, Replacements and New Versions of Service

A.  The Contractor agrees to Provide to the County, at no cost, prior to, and during
installation and implementation of the system any Serviceffirmware Enhancements,
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Upgrades and replacements which the Contractor initiates or generates that are within
the scope of the products licensed and that are made available at no charge to other
Contractor customers.

During the term of this Contract, the Contractor shall notify the County of the availability of

 newer versions of the Service and within thirty (30) Days Provide the County with this

new version. The Contractor shall Provide any Updated Documentation in the form of
new revision manuals or changed pages to current manuals consistent with the original
Documentation supplied and reflecting the changes included in the new version of the
Service as they are made available. The Contractor shall also Provide installation
instructions, procedures and any installation program required by the Enhancement,
Upgrade, Replacement or New Versions of the Service.

2.22 HIPAA - Proteciing Patient Privacy

2.23 .

The Work under this Contract may require compliance with “The Health Insurance Portability
and Accountability Act of 1996” (HIPAA).

Importation of Data

Within sixty (60) Days of notification of termination of this Contract, the Contractor shall provide
the County with dedicated data files suitable for importation into commercially available
database software (e.g. MS-Access or MS-SQL). The dedicated data files will be comprised of
County's data contained in the Contractor's system. The structure of the relational database
will be specific to the County's data and will not be representative of the proprietary Contractor
database.
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SECTION 3

INSURANCE REQUIREMENTS

3.1 Evidence and Cancellation of Insurance

A.

Prior to execution of the Contract, the Contractor shall file with the County evidence of
insurance and endorsements from the insurer(s) certifying to the coverage of all
insurance required herein. All evidence of insurance shall be certified by a properly
authorized officer, agent, general agent or qualified representative of the insurer(s) and
shall certify the name of the insured, the type and amount of insurance, the location and
operations to which the insurance applies, the expiration date, and that the County shall
receive notice at least forty-five (45) Days prior to the effective date of any cancellation,
lapse or material change in the policy.

The Contractor shall, upon demand of the County, deliver to the County all such policies
of insurance, and all endorsements and riders, and the receipts for payment of premiums

thereon.

Failure to Provide such insurance in a timeframe acceptable to the County shall enable
the County to suspend or terminate the Contractor's Work hereunder in accordance with .
Contract provisions regarding "Termination for Convenience/Default/Non-appropriation.”
Suspension or fermination of this Contract shall not relieve the Contractor from its
insurance obligations hereunder.

3.2 Insurance Requirements

A.

The Contractor shall obtain and maintain the minimum insurance set forth below.

By requiring such minimum insurance, the County shall not be deemed or construed to
have assessed the risks that may be applicable to the Contractor under this Contract. The
Contractor shall assess its own risks and, if it deems appropriate and/or prudent, maintain
greater limits and/or broader coverage.

Nothing contained within these insurance requirements shall be deemed to limit the
Scope, application and/or limits of the coverage afforded, which coverage shall apply to
each insured to the full extent Provided by the terms and conditions of the policy(s).
Nothing contained with this provision shall affect and/or aiter the application of any other
provision contained with this Contract.

For all coverages:

Fach insurance policy shall be written on an “occurrence” form; excepting insurance for
professional liability/errors and omissions. Professional liability/errors and omissions
when required, may be acceptable on a “claims made” form.

If coverage is approved and purchased on a “Claims Made” basis, the Contracior
warrants continuation of coverage, either through policy renewals or the purchase of an
extended discovery period, if such extended coverage is available, for not less than three
(3) years from the date of completion of the Work which is the subject of this Contract.

Minimum Scope of Insurance
Coverage shall be at least as broad as:

1. General Liability

Insurance Services Office form number (CG 00 01 current edition) covering
COMMERCIAL GENERAL LIABILITY.
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Automobile Liability

Insurance Service form number (CA 00 01 current edition) covering BUSINESS
AUTO COVERAGE, symbol 1 “any auto”; or the combination of symbols 2, 8 and 9.
Workers' Compensation

Workers’ Compensation coverage, as required by the Industrial Insurance Act of the
State of Washington, as well as any similar coverage required for this Work by
applicable federal or “Other States” State Law.

Employers Liability or “Stop Gap™:
The protection Provided by the Workers Compensation Policy Part 2 (Employers

Liability) or, in states with monopolistic state funds, the protection provided by the
“Stop Gap” endorsement to the General Liability policy.

3.3 Minimum Limits of Insurance

A.  The Contractor shall maintain limits no less than, for:

1.

General Liability: $1,000,000 combined single limit per occurrence for bodily injury,
personal injury and property damage, and for those policies with aggregate limits, a
$2,000,000 aggregate limit.

Workers’' Compensation: Statutory requirements of the state of residency.
Employers Liability Stop Gap: $1,000,000.

Deductibles and Self-Insured Retentions

Any deductibles or self-insured retentions shall be declared to, and approved by, the
County. The deductible and/or self-insured retention of the policies shall not limit or
apply to the Contractor’s fiability to the County and shall be the sole responsibility of
the Contractor.

Other Insurance Provisions

The insurance policies required in this Contract are to contain, or be endorsed to
contain the following provisions:

Liability Policies:

The County, its officers, officials, employees and agents are to be covered as
additional insureds as respects liability arising out of activities performed by or on
behalf of the Contractor in connection with this Contract. Use the above exact
language on the Endorsement Form. (CG 20 10 current edition or its equivalent)

To the extent of the Contractor’s negligence, the Contractor’s insurance coverage
shall be primary insurance as respects the County, its officers, officials, employees
and agents. Any insurance and/or self-insurance maintained by the County, its
officers, officials, employees or agents shall not contribute with the insurance or
benefit the Contractor in any way.

The Contractor’s insurance shall apply separately to each insured against whom a
claim is made and/or lawsuit is brought, except with respect to the limits of the
insurer’s liability.

B. Acceptability of Insurers

Unless otherwise approved by the County:
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Insurance is to be placed with insurers with a Bests’ rating of no less than A:VIII, or, if not
rated with Bests’, with minimum surpluses the equivalent of Bests’ surplus size VIII.

if at any time one of the foregoing policies shall fail to meet the above stated
requirements, the Contractor shall, upon notice to that effect from the County, promptly
obtain a new policy, and shall submit the same to the County, with the appropriate
certificates and endorsements, for approval.

C. Subcontractors

The Contractor shall include all Subcontractors as insureds under its policies, or shall
furnish separate certificates of insurance and policy endorsements for each
Subcontractor. Insurance coverages provided by Subcontractors as evidence of
compliance with the insurance requirements of this Contract shall be subject to all
of the requirements stated herein.

D.  Work Site Safety

The Contractor shall have the “right to control” and bear the sole responsibility for the job
site conditions, and job site safety. The Contractor shall comply with all applicable federal,
state and local safety regulations governing the job site, employees and Subcontractors.
The Contractor shall be responsible for the Subcontractor's compliance with these

provisions.

E. Endorsements

Additional Insured Endorsement shall be included with the certificate of insurance, "CG
2010 current edition” or its equivalent is required. The county requires this
Endorsement to complete the Contract.

24
IT Portfolio Management System





SECTION 4 SCOPE OF WORK

1. Scope of Product and Services

Innotas will provide King County with an Information Technology Portfolic Management
System (IT PMS) for King County. The system shall be Software as a Service (SaaS) product
with project and application portfolio management capabilities. Innotas will provide the
FastTrack Implementation Service for delivery of Innotas’ IT Governance, Project Portfolio
Management (PPM) and Application Portfolio Management (APM) solutions.

Software as a Service: innotas will provide the solution as Software as a Service as specified
in the Service Level Agreement. Software as a service (SaaS) sometimes referred to as "on-
demand software," is a software delivery model in which software and its associated data are
hosted centrally (typically in the Internet cloud) and are typically accessed by users using a
thin client, normally using a web browser over the Internet.

System Functionality (High Level): This solution shall provide the following functionality and
capabilities:

1. Project Portfolio Management
s Project Profile
Project Requests
Project Status
Project Portfolio Assessment
Project Portfolio Reporting
2. Application Portfolio Management
» Application Profile
« Application Requests and Enhancements
o Application Status
e Application Portfolio Assessment
» Application Portfolio Reporting
3. Resource Management
s Resource Profile
s Resource Planning
o Resource Request Review and Approval
» Actual Resource Usage
e Resource Reporting

Further details of system functionality are available in Appendix B.
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System Integration: Web Services AP, integration to Excel, SharePoint, MS Project, Active
Directory, and Email interfacefintegration are provided out of the box at no additional cost.

Additional levels of integration are available as options (at additional costs) as connectors via
the Innotas Integration Platform including Innotas Connector for PeopleSoft Human Resources
and Innotas Connector for LanDesk.

System Integration: This solution shall be capable of integrating/sharing data with the
following systems:

Microsoft Project 2010 - Transfer of data from Microsoft Project into Innotas, and
transfer of data from Innotas into Microsoft Project

Microsoft Project Server 2010 - Transfer of data from Microsoft Project Server into
Innotas, and transfer of daia from Innotas into Microsoft Project Server

SharePoint 2010

Hyperion - Transfer of data from Hyperion into Innotas

Oracle Financial Management - Transfer of data from Oracle Financial Management
system into Innotas

Asset management system (LANDesk 7.4) - Transfer of data from LANDesk into
Innotas

MS Team Foundation Server 2010 - Transfer of data from MS Team Foundation Server
into Innotas

Active Directory 2010 - Transfer of user login data from Active Directory into Innotas
PeopleSoft HR 9.0- Transfer of data from PeopteSoft HR into Innotas

FastTrack implementation Scope: The scope of the FasiTrack implementation will include
the configuration of the Innotas capabilities detailed below.

Innotas Foundation

Innotas instance creation and set-up

Foundation set-up:
- Organization, Business Units, Accounts, Departments, Programs

Standard role and resource definition and set-up
Time management standards
Standard lookup lists and status values
Resource role, skills inventory
Creation of account on-boarding data load worksheet:
- Resources, Rates, Users, Projects, Applications

Request Management

New project initiation request

Project change request

Application work requests

Application change requests

Stage-gate approval processes for each request type
Demand dashboard and reporting
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Project and Program Management

Project information and framework
Project health defaults

Project templates

Issue, risk management

Team staffing management

Estimates, budgets, schedules

Project workbench standards

Project status dashboard and reporting

Portfolio/Application Management

Portfolio/Application information & framework
Account (Portfolio) relationship model
Portfolio/Application Inventory

Portfolio/Application status dashboard and reporting

Resource Management

Resource capacity model
Resource inventory and assignment
Resource capacity and demand reporting

Time Management

Time approval process

Time approver setup

Time user setup

Time management and administration
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2. Deliverables

Prior to project kick-off, Innotas will assign an Engagement Manager to the project. King
County will have the ability to accept or reject the assigned project manager for any reason
during the term of the project. Upon such rejection, Innotas will provide another project
manager for King County’s approval.

Innotas will provide the FastTrack Implementation Service for delivery of Innotas’ IT
Governance, Project Portfolio Management (PPM) and Application Portfolio Management
(APM) solutions. '

Implementation deliverables will include the following items:

(1) Production environment and as many support environments desired (i.e., Sandbox,

Test, Training, etc.)

Project Charter

Project plan for the implementation including timeline and milestones

Communication Plan

Training Plan

Innotas client instance generation with foundation data

Configuration and implementation of full function IT Governance, Project Portfolio

Management (PPM) and Application Portfolio Management (APM) solutions including
o Setup of users, user roles and security

Configuration of project information and status reporting fields

Configuration of application information fields

Resource setup

Creation of reports and dashboards

Published dashboard that can access all data and can be view only. Data can be

password protected or open to view

(Note: Details of data elements to be configured are available in Appendix A.)

Initial data upload from other King County systems including data mapping and initial

data load

Weekly implementation status report from a standard Innotas dashboard within King

County’s instance of Innotas. Remote attendance at scheduled project team meetings

Remote attendance at scheduled project steering committee meetings

User management and administrator training / training videos and other materials

User guides / online documentation

O C O o O
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Workshops: Innotas’ Implementation Services team will tailor a workshop schedule to meet
King County’s objectives and timeframe for launching Innotas.

The 10 workshops included in the FastTrack implementation Service are:
1. Planning
2. Foundation

3. Project Inventory and Management

4. Application Inventory and Management

5. Resource Management

6. Demand Management

7. Time Management

8. Executive Reporting and Dashboards

9. Configuration, Administration and Security

10. Integration

Training: Innotas will work with King County to design a deployment approach and training
plan suitable to King County’s environment and requirements. Innotas will provide continued
product training and support to the core implementation team during deployment and end user
training. In addition to standard product help and tutorials available in the product, Innotas will
deliver the following training and enablement as part of the FastTrack service:
¢ Product overview and training sessions for the core implementation team as part
of each defined workshop
e Hands-on product training and coaching during workshop delivery through
participation in setup and validation of the configuration, reports, and
dashboards.
¢ Quick reference guides and training manuals to be provided in MS Word format
so King County can develop their own detailed materials.
» Step by step user guides and training videos available through online help.
¢ Quick Reference Guides for the following functional areas:
o General Foundation and Administration
o Request Management
o Project and Program Management
o Portfolio Management

29
IT Portfolio Management System





Innotas User License Types: Innotas will provide 150 Named User Licenses to King County,
plus Requestor Licenses and View Only Licenses as needed.

Innotas Named User Licenses: Licenses have complete access to ali Innotas
functionality. This license type is intended for users to manage/edit data in Innotas,
including managing requests, projects, portfolios, applications, and resources. Named
User Licenses are transferable.

Innotas License Fee includes:

*« & & o @

(1) Production Instance

Multiple Non-Production Instances as desired (e.g., Test, Stage, and Training
Instances)

Web Services

External Authentication: Users can login using their standard login/password
using RADIUS-based external authentication. Users don’t have to remember yet
ancther user id/password. Users can be disabled centrally from the corporate
identity service thereby preventing them from logging into the Innotas application.
Customer’s Radius server must be publically addressable.

Maintenance, upgrades, training and support including coaching services after
implementation from the Engagement Manager.

All configurations and customization are supported through all updates

Back up

Archival

Disaster Recovery

Active Directory Integration

Requestor License (FREE): This license type is designed for the business to'request
work of IT. This license allows a user to submit project requests, track the status of
project requests and perform weighted scoring of their request.
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3. Roles and Responsibilities
The engagement will require the efforts of several resources from the customer and Innotas.
Roles and time commitments will be tailored as the project progresses, and roles may be
combined. :

Sponsor =  Executive staff member sponsoring the project 5%
(customer) = Sets overall project goals and objectives

e Sponsors organizational and process adoption
Functional Owner | = Implementation Project Manager 75-100%
(customer) v Day-to-day functional owner of the Innctas application

: = |dentify and manage implementation team members
= Schedule and assist with facilitation of workshop sessions
=  Review set-up: portfolio, project execution, resources
management, and dashboard set-up

= Handle day-to-day analysis, questions, issue resolution

s Deployment and training approach
Core = |nitial application users / target audience 50%
implementation = Validate initial data foad and set-up
Team Members = Review set-up: portfolio, project execution, resources
(customer) management, and dashboard set-up

= Participate in delivering deployment training
Innotas Reports & | = [nnotas configuration and setup, hands on fraining during 25-50%
Configuration implementation
Administrator = Innotas user and resource management, hands on training
(customer) during implementation

= Report and dashboard review and setup

= Participate in delivering deployment training
Deployment and | = Develop deployment approach and plan 25%
Training Manager | = Determine deployment training to end users
{customer) = Work with Innotas Engagement Manager to package

product training
= Job Aide development {customer specific)
. =  Schedule and deliver deployment training

Engagement = Primary point of contact for customer Functional Owner Dedicated EM
Manager and Core Deployment Team
{Innotas) = Innotas Workshop delivery

= Innotas set-up and configuration

«  Core Deployment Team training

= Assist with deployment planning

s Post-deployment adoption status and coaching

4. Assumptions

41. Customer will actively participate by providing subject matter expertise and insight into
customer specific methodology, standards, and business requirements.
4.2, Customer is responsible for setting direction and decision making for the project team

and is responsible for the business processes being implemented. Customer will be
responsible for organization and process changes.

4.3. The project team will have a mix of subject matter experts who will participate and
provide inputs into requirements and business processes.

4.4. Customer staff will actively participate in the configuration effort as part of knowledge
transfer activities.

45, Customer will validate configurations against business requirements, and participate in
solution configuration validation. Innotas will validate configurations are technically sound.
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This approach will help Customer achieve adoption of the configurations and management of

the product and configurations post-launch.

4.6. An Innotas Project Plan will be the tool that both Customer and Innotas will use to
monitor and track completion of engagement activities. As the project progresses, this plan
will be used to evaluate if the proper resources are assigned to the various project workshops.

4.7. Project management is the responsibility of the customer. Innotas will actively
participate and support all project management activities, Additionally, Innotas is the primary
owner and responsible for the implementation plan, communication of status, and delivery of

the configuration activities.

4.8. Innotas will work with Customer team to participate and support project and
management-level communications to stakeholders including the ClO, ClIO Management
Team, Business Management Council and Technology Management Board

5. Additional Optional Deliverables

King County reserves the right to purchase additional options as described below as part of
this contract:

» Innotas Integration Platform: Allows for import / export of data to or from other
business systems. The interface is managed by Innotas and is available through
nnotas Professional Services. The Integration Platform includes the Innotas connector
and one free flat file connector. '

s Innotas Connectors:

« Innotas Connector for Oracle Financial Management: Allows for active
integration with Oracle Financial Management for financial data. The interface is
managed by Innotas and is available through Innotas Professional Services.

« Innotas Connector for PeopleSoft Human Resources: Allows for active
integration with PeopleSoft Human Resources for HR data. The interface is
managed by innotas and is available through Innotas Professional Services.

« Innotas Connector for LanDesk: Allows for active integration with LanDesk for
assets. The interface is managed by Innotas and is available through Innotas

Professional Services.

¢ Other Innotas Connectors: Allows for active integration with other databases.
The interface is managed by Innotas and is available through Innotas
Professional Services.

« VPN External Authentication: As an option, King County can control the IP ranges
that have access to the application; i.e., the system can be configured to limit logins
from specific ranges of IP addresses only. Users can login using their standard
login/password using RADIUS-based external authentication using VPN. Increased
security provided by secure tunneling using VPN. Includes one set of primary and
backup VPNs.
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s Tune up Kit: This option includes major re-configuration and training on-site. Cost
includes travel and related expenses.

s Regular Data Dumps: This option includes regular dumps of King County data
delivered in a format specified by King County.
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SECTION 5 ATTACHMENT A -DATA ELEMENTS

Data Elements: The data elemenis to be configured and available in the system are defined in this
appendix. King County and Innotas will work together during the implementation for any changes or
refinements to these data elements.
1. Projects
Data elements include:
1. Agency {Department/Division)
2. Action items/Recommendations/CIO Conditions/Provisos (Reference Number,
Agency, Project, Description, Assigned To, Date Assigned, Estimated Closure Date,
Status, Date Closed, Comments/Resolution)
Start and completion dates (initial, planned/baseline, current/actual, projected)
Benefits — planned/actual
Benefit realization report (date received)
Budget appropriation — (year, amount, type — capital/grant/operating -
annual/supplemental, available/planned future appropriation, comments)
Budget required to complete project (planned/baseline, current/actual)
Changes - benefits, scope, schedule, budget or status (date, explanation of
changes)
9. Contingency amount
10. Deliverables (description, completion date, percent complete, comments)
11. Expenditures (amount, type — capital/grant/operating)
12. Milestones (title, planned/baseline completion date, planned costs, completion status
~ percent complete, obstacles to success, revised completion date, revised costs)
13. Gate Decisions (reference number, agency, project, decision description, date
enacted, vote account/comments, amount released, type — capital/grant/operating,
contingency amount released, project phase, milestones/deliverables committed to
with a funding release)
14. Project issue (ID number, title, description, a55|gned to, completion date, status —
closed, in progress, in analysis, new)
15. Project phase
16. Primary IT goal
17. Project close-out report date
18. Project description
19. Project manager
20. Project name
21.Project number
22 Risks
23. Scope description
24.Sponsor
25. Strategic objective

Dok w
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Data elements for project monthly status reports include:
1. Project health (Scope, Schedule, Budget, Resources, Milestones — greenfyellow/red
based on defined criteria)
Project status (Active, Baseline Change, Canceled, Closed, On Hold)
Key accomplishments for this period
Key activities for next period
Next Planned Milestone (farget date and costs)

O hown
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Senior Management Summary (narrative)
Task list/project schedule

Milestone schedule

Issue log

e

Data elements for Technology Business Plan (TBP) include:

Indicator for budget actions on cost savings were implemented
Projected annual cost savings

Report on measured benefits submitted to PRB

Status / reference of cost savings projections

Year when budget reductions are targeted to begin
Preliminary Outcome measures

Expected Useful Life of Technology

NoOkwN =

2. Applications

Data elements include:

1. Agency

Application name
Application description
Business owner (organization)
Business owner contact
Basic functionality category (payroll, timekeeping, etc.)
[nfrastructure platform (server name, software/version, operating system/version,
language/version, databasefversion)
8. Application status
9. Budgeted hours
10.Comments
11.User Base
12.User workstation requirements
13.Required resource skills
14.Risks
15.Source code location(s)
16.Vendor(s)
17.Version

18.Desupport date

19.Interfaces/dependencies

20.Volume (number of transactions for performance evaluations and system sizing
purposes)

21.Cyclical activities that impact the application

22 .Work group

23.Baseline, revised estimates, and actual schedule/costs

24 Work Breakdown Structure

Nk WD
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3. Requests and Enhancements
1) New Project Requests
Data elements include:
1. Agency

Project
Request description
Status
Requester
Approval status
Request evaluation
Funding availability
Strategic initiative

©XENOaMLN

2) Application Requests and Enhancements
Data elements include:

1. Agency

2. Application

3. Request/enhancement description
4. Request evaluation

5. Priority

6. Requester

7. Request created by

8. Request date

9. Request type (enhancement, bug fix, application change, maintenance)
10.Phase

11. Status

12. Status description

13.Approval status by phase

14.Resolution date

15.Resolution description

16. Scope compliance

17.Benefits and value

18.Issues

19.Risks

20. Mitigation status

21.Reguest type (enhancement, new development, maintenance, production fix,
legal mandate etc.)

22 Version

23.Desupport date

24 . Interfaces/dependencies

25.Volume {number of transactions for performance evaluations and system sizing
purposes)

26. Cyclical activities that impact the application
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27.Work group

28.Queue

29. Priority

30. Baseline, revised estimates, and actual schedule/costs
31.Work Breakdown Structure

4. Resource Management
1) Resource Planning
Data elements include:

1.

9.

N AN

Project/Application name
Resource name

Resource assignment to task/work
Baseline date for task
Predecessors

Estimated effort (hours)

Planned dates (start, completion)
Planned cost (calculated field)
Resource cost

10.Skill category
11. Maintenance activity (Application)
12. Approval status of resource assignment

2) Actuals

Data elements include:

1.
2. Percent completed

3. Actual start date

4. Actual completion date
5.
6
7

8
9.
1

Project/Application name

Actual cost (calculated field)

. Actual hours
. Skill category
. Maintenance activity (Application)

Approval status of resource assignment

0.Approval status of work
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SECTION 6 ATTACHMENT B -~ TECHNICAL REQUIREMENTS

The system will satisfy the technical requirements specified in this section of the document.
1. General Capabilities _
1. “Out of box” configured with minimal administration required
2. Configurable data elements including sub-records and calculated fields.
3. Supports the needs of a wide range of business users, including project managers, resource
managers, financial analysts, portfolio managers, executive managers and end user IT

customers.

2. Program/Project Portfolio Management

A. Project Profile

1. Project input
a) Easy import/input/creation of existing projects
b) Upload of existing project documents

2. Evaluation of projects— predefined best practices criteria for project evaluation

3. Associate projects with funding and strategic initiatives

4. Review and Approval routing
a) Reflect Approval by project phase/gate (Project Review Board funding releases)
b) Reflect Approval tracking and status
c) Reflect supplemental budget approvals for projects

B. Project Requests
1. Templates with predefined criteria for entry of new project
a) Project request input templates
b) Capture project and work requests directly from customer base
c) Template field data is stored and available for re-use across templates

2. Evaluation of new project requests — predefined best practices criteria for evaluation

3. Process supplemental budget request(s) to add to previously approved projects

4. Define projects in categories, such as enhancement, new development, maintenance,
production fix, legal mandate, etc.)

5. Set priorities of project requests

6. Track revisions to scope and cost/resource estimates

7. Maintain work in request queue

8. Approval routing of requests:

a) Multiple departments/agencies (different routings)

b) Approval by project phase/gate

¢) Notification of Approval requests

d) Tracking and visibility of request approvai status

d) Associate new requests with existing projects if applicable

e) Associate new project requests with funding and strategic initiatives

C. Project Status
1. Project status input templates based upon predefined best practices for reporting including
the following criteria;
a) Scope compliance
b) Milestones (deliverables)
¢) Schedule performance (on/off schedule)
d) Budget performance — plan vs. actual
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e) Tasks — schedule (baseline vs. actuai) and resources
f) Issues and Risks — action owner, action required, mitigation status
g) Change controi
h} Historical tracking of monthly project status reports
2. Various billing rates based on resource type/body of work
3. Capability to specify billing rate components including salary, benefits and overhead
4. Capability to export/interface to a billing system for work completed at user defined intervals.

D. Project Portfolioc Assessment

1. Assessment of projects based upon predefined best practices criteria and reflecting:
a) Duplication
b) Priorities
c¢) Value
d) Costs
&) Risk

2. Project alignment to Strategies from the Technology Strategic Plan and King County
Strategic Plan

3. [dentification of scope, schedule, budget issues

4. Analysis of benefits and changes to benefit estimates/assumptions

5. Indication of likelihood of success and identification of projects that don't warrant investment
or continuation if in progress

6. Capability to bill based on project elements including the work breakdown structure.

E. Project Portfolic Reporting
1. Visibility of all projects
2. Portfolio report templates based upon predefined best practices to include:
a) Number of projects by department
b) Project budgets by department/agency and enterprise
¢) Project investment value by department/agency and enterprise
d) Association to Strategies from the Technology Strategic Plan
3. Reporting must be available at variable intervals (eg, weekly, monthly, annually)
4. Reporting by
a) Resources
b) Work Breakdown Structure (WBS) components (phase or project deliverables)
¢) Activity to date or incremental activity
d) Budget/billing
5. Project trends (e.g.);
a) Number of projects by department
b) Budgets and spending
c) Issues (open/closed)
d) Change requests
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3. Application Portfolio Management

A. Application Profile
1.Application inventory
a) Easy import/input/creation of application inventory
b) Data fields based upon best practices including (not all inclusive):
1) Basic functionality category — e.g., finance, HR, etc
2) Business Owner
3) User Base
4) Workstation Requirements
5) Assigned resources, required skill sets
6) Source code location(s)
7) Vendor(s)
8) Technology and software languages, third-party software required
9) Infrastructure platform (e.g., servers, interfaces)
10)Associated Data Base(s)
11)Costs
12)Risk
13)Work group
14)Contacts and Responsibilities (from Service Level Agreements)
15)Volume (number of transactions for performance evaluatlons and system sizing
purposes}
16)Cyclical activities that impact the application
17)Dependencies
18)Attachments {documentation for example)
19)Vendor and responsibilities
20)Support contracts (renewal periods/dates)
21)SSL Certifications
22)Upgrade schedules, based on various requirements
¢) Variable data fields available
d) Visibility to the entire application inventory
2 Evaluation of applications based upon built in best practices criteria
3.Associate applications with projects, funding and strategic initiatives
4 Review and Approval routing
a) Reflect Applications change Approval(s) by SDLC phase/gate
b) Reflect Approval tracking and status
¢) Reflect supplemental budget approvals for changes

B. Application Requests and Enhancements
1. Templates with predefined criteria for entry of new appllcation request
a) Enhancement request
b) Bug fix request
c) Application change request
d) Maintenance request
2. Template field data is stored and available for re-use across templates
3. Evaluation of request — best practices criteria for evaluation
4. Approval routing of requests:
a) Central IT and other agencies (different routings)
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b) Approval by SDLC phase/gate
c) Approval tracking and visibility of requests
d) Work flow notifications
5. Associate requests with funding and strategic initiatives
6. Process supplemental budget requesi(s) to add to previously approved requests
7. Reporting by
a) Reguesis/enhancements queue
b) Priority
c) Type of request (maintenance, enhancement, production fix, new development)
d) Support group, client, department, and overall

C. Application Request Status

1. Status of application requests based upon best practices for reporting including the following

criteria:

a) Scope compliance

b) Schedule performance (on/off schedule)

¢) Budget performance — plan vs. actual

d) Benefits and Value

e) issues and Risks — action owner, action required, mitigation status

f) Change control
2. Review and Approval routing of status updates
3. Notification of Review and Approval requests fo those in the review cycle
4. Status tracking of reviews and approvals

D. Application Portfolio Assessment

1. Built in best practices criteria to prioritize the application portfolio

2. Visibility to the total cost of ownership of applications including infrastructure platform,
operation and maintenance

3. Application relationship to projects and strategies from the Technology Strategic Plan and
King County Strategic Plan

4. Determine which applications should be reevaluated or retired based upon best practices
criteria and Total Cost of Ownership (TCO) including costs of maintenance, enhancements
third party software licenses and operating costs

E. Application Portfolio Reporting

Y

1. Visibility to all applications

2. Number of application requests/projects by application and department

3. Application request/project budgets by application and department

4. Association to Strategies from the Technology Strategic Plan and King County Strategic
Plan

5. Reporting must be available at variable intervals (eg, weekly, monthly, annually)

6. Application request trends (e.g.):

a) Number of requests by department
b) Application Budgets and spending
¢) Issues (open/closed)

d) Supplemental Change requests
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4. Resource Management

A. Resource Profile

1.
2.
3.

Inventory of staff and capabilities

Visibility of assigned and unassigned resources

Staff assignments by

a) Project/application and other work

b) Skill/capability/level/efficiency - Set a level of capability and efficiency for a
skill/capability.

B. Resource Planning

aali ol Al

o

6.

7.

Map resources to projects, tasks, applications and other work

Templates with predefined criteria for entry of new request for resource

Template field data is stored and available for re-use across templates

Assess available staff capacity based on committed and proposed projects, staff
operational duties, vacations and other absences

Optimize the project/application portfolio based on resource availability. Perform analysis
to generate suggested sequencing of projects/applications and assignment of resources.
Provide for portfolio optimization on other bases: goal alignment, cash flow, and success
likelihood.

Set individual resource calendars and availability limits on resources.

C. Resource Request Review and Approval
1. Templates or methods for creating/updating resource requests
2. Review and Approval routing of resource requests and updates
3. Notification of Review and Approval requests to those in the review cycle
4. Tracking of reviews and approvals

D. Actual Resource Usage

1.

2.

Record actual usage of resources against projects, applications and other work. Track time
entry by individual task and resource
Determine actual cost of resources

E. Resource Reporting

DA WN =

Visibility to all resource capacity and demand

Resource utilization by application and/or project

Resource budget and spending

Resource utilization by strategies from the Technology Strategic Plan
Resource issues

Trends reflecting usage
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ATTACHMENT C - SOLUTION ACCEPTANCE

Innotas will work closely and in good faith with the King County team to implement the Innotas
Portfolio Management System solution to meet King County business requirements. King County
and Innotas will create a project schedule including a solution acceptance date during the planning
workshop. King County will review and evaluate the [nnotas solution, and will accept the solution
either 60 days upon completion of the planning workshop, or at a different date mutually agreed upon
during the planning workshop.

- King County will review and evaluate the Innotas solution, to determine acceptance of the solution.
To achieve this within the timeframe, the following assumptions are included:
1. Innotas will provide the deliverables defined in section 2 — Deliverables.
2. Innotas software will function, as documented, in accordance with the user manual.
3. Innotas System will be setup and configured to meet the requirements as set in Attachment
A - Data Elements and Attachment B — Technical Requirements.
4. Innotas will schedule and deliver a Solution Requirements review with King County prior to
the solution acceptance date.
5. King County will execute the Deployment Readiness Test specified below to determine
the readiness of the system for deployment.

If at the solution acceptance date, King County has not accepted the Portfolio Management System
solution, King County will provide Innotas with written notification indicating the factors or conditions
that have not been accepted and/or remain outstanding. Both parties will then mutually create a plan
for resolving and addressing all outstanding items.

Deployment Readiness Test

Projects
¢ Test integration (import of data) into Innotas from other systems:

o Oracle Financial Management (actual project costs)
« |oad/enter/fupdate project data for all fields (include baseline and actual data)

e Import of project schedules from Microsoft Project into Innotas

o Export project schedules from Innotas to Microsoft Project including actual time spent on
project tasks

s Export of data including actual time expenditures from Innotas into Microsoft Project

+ Creation of project monthly status reports

s Creation of dashboards indicating overali project status at the department and enterprise levels

» Linking of Innotas project records and files to SharePoint libraries using links

+ Assess projects using criteria that includes
o Priorities
Value
Risk
Health (based on scope, schedule, budget, resources, milestone status)
Likelihood of success | '
Scope, schedule, budget, issues
Benefit variances

o O 0 6 © O
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o Strategic alignment

e Project Funding
o Annual /supplemental budget review (process for annual budget process)
» Create project requesis
» Prioritize project requests for funding
» Create budget appropriation request
» Approve budget appropriation request
e Test integration (import of data) into Innotas from other systems:

» Hyperion (project appropriated budgets)
o Project Review Board (PRB) funding release request

» Create (PRB) funding release request
» Evaluate funding release request
» Approve funding release request

Applications
s Test integration (import of data) info Innotas from other systems:

o MS Team Foundation Server 2010
o Asset Management System (LANDesk 7.4)
» Load/enter/update application data for all fields (include baseline and actual data)

Resources
« Test integration (import of data) into Innotas from other systems:

o Active Directory
o PeopleSoft HR 9.0
o Enter resources into the system

« Allocate resources to projects, tasks, and applications
« Enter actual resource utilization '

Data Access/Security Validation
e Test data access and security rights for user roles and responsibilities

« Test Requestor Licenses to verify that users can submit project requests, track the status of
project requests and perform weighted scoring of their request

Reports :
« Produce reports that include all projects

» Produce reports on projects by department
s Produce reports that include all applications:
o Reports providing server/application relationships
o Reports providing application interdependencies
s Produce reports that include projects, applications and resources:
o Report showing projects for application enhancements
o Report showing resource assignments to both projects and applications, indicating
resource utilization and over-allocation
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Performance
« Customer Perceived Response Time Benchmarks

The following benchmarks are used for monitoring performance of all application functions,
including very complicated multi-dimensional operations. In most cases, actual performance is
much faster than the targets. In some cases actual performance will be slower than the

targets.

Henchmark | lnnotas | Network | Client | Function Type Motes

Total

3 seconds 1 1 1 Standard simgle fransaction Single: Create, Read,
Update Delete

5 zeconds 1 Z 2 Batch transaction Bulk: Create, Ugdate,
Delete. Load Dynamic
Yisws

8 seconds 2 3 3 Analytics Reports, Dashboards,
Capacity & Demand
Screens
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SECTION 7 ATTACHMENT D - PRICING AND PAYMENT SCHEDULE

Product Price

FastTrack Implementation Service $40,000
150 Named User Licenses includes $48,600/year

ongoing maintenance, upgrades,
-| training and support.

Each additional Named User License
includes ongoing maintenance,
upgrades, training and support.

1 Year term = $324/year

Option: 2 Year term with upfront payment=
8% Discount

Option: 3 Year term with upfront payment =
16% Discount

Requestor License

Free

The items in the table below are optional purchases.

Product

Price

Innotas Integration Platform (includes
one connector)

$10,000/year

Innotas Connector for Oracle
Financial Management

$5,000/year

innotas Connector for PeopleSoft $5,000/year
Human Resources

innotas Connector for LanDesk $5,000/year
Additional Connectors $5,000/year each
Tune up Kit $8,000 (includes travel and expenses)
Regular Data Dumps $5,000/year

Payment Schedule:

s FASTTRACK implementation wili be paid:

50% due upon completion of:
1. The Planning workshop

2. King County access to instance with Usernames & Passwords

« 50% due upon solution acceptance with Solution Requirements review. See Attachment C,

Solution Acceptance.

e License fees for 150 Named User Licenses will be paid at $48,600 per year. First payment is

due upon solution acceptance — see attachment C.
o Named user licenses may be added at any-time, pro-rated to the current term.

o Named user licenses are renewable on the one-year anniversary date at the rate of $324/year

« Optional Purchases: optional purchases will be due net 30 days.

IT Portfolic Management System
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CERTIFICATE OF LIABILITY INSURANCE

OP ID: GZ
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01/30/12

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIEICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE [SSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

certificate holder in lieu of such endorsemeni(s}).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights {o the
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BUSINESS LIABILITY COVERAGE FORM

Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and what
is and is not covered,

Throughout this policy the words "you" and "your” refer to the Named Insured shown in the Declarations. The words

we

", "us" and "our" refer to the stock insurance company member of The Hartford providing this insurance.

The word "insured” means any person or organization qualifying as such under Section C. - Who Is An Insured.

Other words and phrases that appear in quotation marks have special meaning. Refer to Section G. - Liability And
Medical Expenses Definitions.

A. COVERAGES

1. BUSINESS LIABILITY COVERAGE (BODILY
INJURY, PROPERTY DAMAGE, PERSONAL
AND ADVERTISING INJURY)

Insuring Agreement

a.

b

We will pay those sums that the insured
becomes legally obligated to pay as
damages because of "bodily injury”,
"property damage" or “personal and
advertising injury” to which this insurance
applies. We will have the right and duty to
defend the insured against any ‘"suit"
seeking those damages. However, we will
have no duty to defend the insured against
any "suit" seeking damages for "bodily
injury”, "property damage” or "personal and
advertising injury” to which this insurance
does not apply.

We may, at our discretion, investigate any
"accurrence” or offense and settle any claim
or "suit" that may resuft. But:

(1) The amount we will pay for damages is
limited as described in Section D. -
Liability And Medical Expenses Limits
Of Insurance; and

{2} COur right and duty to defend ends when
we have used up the applicable limit of
insurance in the payment of judgments,
setlements or medical expenses to which
this insurance applies.

No other obligation or liability to pay sums or

perform acts or sefvices is covered unless

explicitly provided for under Coverage

Extension - Supplementary Payments.

This insurance applies:

(1) To ‘"bodily injury" and “property
damage" only if:

Form S5 00 08 04 05
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(a) The "bodily injury" or "property
damage” is caused by an
"occurrence” that takes place in the
"coverage territory”;

(b} The "bodily injury" or “property
damage" occurs during the policy
period; and

{¢) Prior to the policy period, no insured
listed under Paragraph 1. of Section
C. — Who Is An Insured and no
"employee” authorized by you to give
or receive notice of an "occurrence”
or claim, knew that the "bodily injury”
or "properly damage” had occurred,
in whole or in part. If such a listed
insured or authorized "employse”
knew, prior to the policy period, that
the "bodily injury" or “property
damage" occurred, then any
continuation, change or resumption
of such "bodily injury" or "property
damage" during or after the policy
pericd wili be deemed to have been
known prior to the policy period.

(2) To "personal and advertising injury”
caused by an offense arising out of your
business, but only if the offense was
committed in the "coverage territory”
during the policy period.

"Bodily injury” or "property damage" will be

deemed to have been known toc have

occurred at the earliest fime when any
insured listed under Paragraph 1. of Section -

C. — Who Is An Insured or any "employee”

authorized by you to give or receive notice

of an "occurrence” or claim:

(1) Reports all, or any part, of the "bodity
injury" or "property damage" fo us or
any other insurer,
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{2) Receives a written or verbal demand or
claim for damages because of the "bodily
injury” or "property damage”; or

{3) Becomes aware by any other means that
"bodily injury” or "property damage” has
occurred or has begun to oceur.

d. Damages because of "bodily injury” include

damages claimed by any person or
organization for care, loss of services of
death resufting at any time from the "bodily
injury”,
. Incidental Medical Malpractice

(1) "Bodily injury" arising out of the
rendering of or failure 1o render
professional health care services as a
physician, denfist, nurse, emergency
medical technician or paramedic shall
be deemed to be caused by an
“occurrence”, but only if:

{a) The physician, dentist, nurse,
emergency medical fechnician or
paramedic is employed by you to
provide such services; and

{b) You are not engaged in the
business or occupation of providing
such services.

(2) For the purpose of determining the
limits of insurance for incidental medical
malpractice, any act or omission
together with all related acts or
omissions in the fumnishing of these
services to any one person will be
considered one "occurrence”.

b. We will make these payments regardless of

fault, These payments will not exceed the
applicable limit of insurance. We will pay
reasonable expenses for:

{1) First aid administered at the time of an
accident;

{2) Necessary medical, surgical, x-ray and
dental services, including prosthetic
devices; and

{3) Necessary ambulance, hospital,
professional nursing and funeral
services.

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

a. We will pay, with respect to any claim or

"suit" we investigate or settle, or any "suit"
against an insured we defend:

{1} All expenses we incur.

{2) Up to $1,000 for the cost of bail bonds
required because of accidents or traffic
law violations arising out of the use of
any vehicle to which Business Liability
Coverage for "bodily injury” applies. We
do not have to furnish these bonds.

(3) The cost of appeal bonds or bonds to
release aftachments, but only for bond
amounts within the applicable limit of
insurance. We do not have to fumish
these bonds.

(4) All reasonable expenses incurred by the
insured at our request to assist us in the
investigation or defense of the claim or
"suit”, including actual loss of earnings

2. MEDICAL EXPENSES up to $500 a day because of time off
Insuring Agreement from work.

a. We will pay medical expenses as described {5) All costs taxed against the insured in

below for "bodily injury" caused by an
accident:

(1) On premises you own or rent;

(2) On ways next to premises you own or
rent; or

(3) Because of your operations;

provided that:

(1) The accident takes place in the
"coverage territory" and during the
policy period;

(2) The expenses are incurred and reported
to us within three years of the date of
the accident; and

(3) The injured person submits to
examination, at our expense, by
physicians of our choice as often as we
reasonably require.
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the "suit".

(6) Prejudgment interest awarded against
the insured on that part of the judgment
we pay. If we make an offer to pay the
applicable limit of insurance, we will not
pay any prejudgment interest based on
that period of time after the offer.

{7) All interest on the full amount of any
judgment that accrues after entry of the
judgment and before we have paid,
offered to pay, or deposited in court the
part of the judgment that is within the
applicable limit of insurance.

Any amounts paid under (1) through (7)
above will not reduce the limits of insurance.
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b.

If we defend an insured against a "suit”
and an indemnitee of the insured is also
named as a party to the "suit", we will
defend that indemnitee if afl of the
following conditions are met:

{1) The "suit" against the indemnitee

seeks damages for which the insured
has assumed the I[liability of the
indemnitee in a contract or agreement
that is an "insured coniract”;

{2) This insurance applies to such liability
assumed by the insured;

(3} The obligation to defend, or the cost of
the defense of, that indemnitee, has
also been assumed by the insured in
the same "insured contract”;

(4) The allegations in the "suit” and the
information we know about the
"occurrence” are such that no conflict
appears to exist between the interests
of the insured and the interest of the
indemnitee;

{5) The indemnitee and the insured ask

BUSINESS LIABILITY COVERAGE FORM

So long as the above conditions are met,
attomeys' fees incurred by us in the
defense of that indemnitee, necessary
fitigation expenses incurred by us and
necessary litigation expenses incurred
by the indemnitee at our request will be
paid as Supplementary Payments,

Notwithstanding the provisions of
Paragraph 1b.(b) of Seclion B. —
Exclusions, such payments will not be
deemed to be damages for "bodily
injury" and "property damage".and will
not reduce the Limits of Insurance.
Cur obligation to defend an insured's
indemnitee and to pay for attorneys’ fees
and necessary litigation expenses as
Supplementary Payments ends when:

{1} We have used up the applicable limit
of insurance in the payment of
judgments or settlements; or

(2) The conditions set forth above, or the
terms of the agreement described in
Paragraph {6} above, are no longer met.

us to conduct and control the defense B. EXCLUSIONS
of that indemnitee against such "suit” 1
and agree that we can assign the ’
same counsel fo defend the insured

Applicable To Business Liability Coverage
This insurance does not apply to:

and the indemnitee; and a. Expected Or Intended Injury

(6} The indemnites:
{a) Agrees in writing to:

() Cooperate with us in the
investigation, settlement or
defense of the "suit";

{(ii) Immediately send us copies of
any demands, notices,
summonses or legal papers
received in connection with
the "suit";

{iii) Notify any other insurer whose
coverage is available to the
indemnitee; and

(iv) Cooperate with us with
respect to coordinating other
applicable insurance available
to the indemnitee; and

{b) Provides us  with written
authorization to:

(i) Obtain records and other
information related to the
"suit”; and

(i) Conduct and control the
defense of the indemnitee in
such "suit".

Form SS 00 08 04 05

(1) "Bodily injury” or "property damage”
expected or intended from the
standpoint of the insured. This
exclusion does not apply to "bodily
injury" or "property damage" resulling
from the use of reasonable force to
protect persons or property; or

(2} "Personal and advertising injury" arising
out of an offense commitied by, at the
direction of or with the consent or
acquiescence of the insured with the
expectation of inflicting "personal and
advertising injury”.

Contractual Liability

(1) "Bodily injury” or "property damage”; or

{2) "Personal and advertising injury”

for which the insured is cbligated to pay
damages by reason of the assumption of
[ability in a contract or agreement.

This exclusion does nct apply to liability
for damages because of:

{a) "Bodily injury”, "property damage” or
"personal and advertising injury” that
the insured would have in the
absence of the confract or
agreement; or
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e.

{b} "Bodily injury" or "property damage"
assumed in a confract or agreement
that is an ‘“insured contract’,
provided the ‘bodily injury” or
"property damage” occurs
subsequent to the execution of the
contract or agreement. Solely for
the purpose of liability assumed in
an “insured contract”, reasonable
attorneys' fees and necessary
litigation expenses incurred by or for
a party other than an insured are
deemed to be damages because of
"bodily injury” or "property damage”
provided:

(i) Liabiiity to such party for, or for
the cost of, that party’s defense
has also been assumed in the
same "insured confract”, and

(i) Such attorneys’ fees and
litigation expenses are for
defense of that party against a
civil or altemnative dispute
resolution proceeding in which
damages to which this
insurance applies are alleged.

Liquor Liability ‘

"Bodily injury” or "properly damage" for
which any insured may be held liable by
reason of:

{1) Causing or coniributing to the
intoxication of any person;

{2) The fumishing of alcoholic beverages to
a person under the legat drinking age or
under the influence of alcohol; or

{3) Any statute, ordinance cor regulation
relating to the sale, gift, distribution or
use of alcoholic beverages.

This exclusion applies only if you are in the
business of manufacturing, distributing,
selling, serving or fumishing alcoholic
beverages.

Workers' Compensation And Similar
Laws

Any obligation of the insured under a
workers' compensation, disability benefits
or unemployment compensation law or
any similar faw.

Employer’s Liability
"Badily injury" to:
(1) An "employee” of the insured arising
out of and in the course of:
{a) Employment by the insured; or
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{(b) Performing duties related to the

conduct of the insured’s business, or

{2) The spouse, child, parent, brother or

sister of that "employee” as a
consequence of (1) above.

This exclusion applies:

{1) Whether the insured may be liable as
an employer or in any other capacity;
and

{2) To any obligation to share damages
with or repay someone else who must
pay damages because of the injury.

This exclusion does not apply to liability

assumed by the insured under an "insured

confract”.

Pollution

(1) "Baodily injury”, "property damage" or
"nersonal  and advertising  injury”
arising out of the actual, alleged or
threatened  discharge,  dispersal,
seepage, migration, release or escape
of "pollutants™

{a) At or from any premises, site or
location which is or was at any
time owned or occupied by, or
rented or loaned fo any insured.
However, this subparagraph does
not apply to:

(i) "Bodily injury" if sustained within
a building and caused by
smoke, fumes, vapeor or soof
praduced by or ofiginating from
eqguipment that is used to heat,
cool or dehumidify the building,
or equipment that is used to
heat water for personal use, by
the building's occupants or their
guesis;

{(ii) "Bodily injury" or “property
damage"” for which you may be
held liable, if you are a
confractor and the owner or
lessee of such premises, site or
location: has been added fo your
policy as an addifional insured
with respect to your ongoing
operations performed for that
additional insured at that
premises, site or location and
such premises, site or location
is not and never was owned or
occupied by, or rented or
loaned to, any insured, other
than that additional insured; or
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(b)

(c)

(d)

(iii) "Bodily injury" or “"property
damage" arising out of heat,
smoke or fumes from a
"hostile fire";

At or from any premises, site or
location which is or was at any
time used by or for any insured or
others for the handling, storage,
disposal, processing or treatment
of waste;

Which are or were at any time
transported, handled, stored,
treated, disposed of, or processed
as waste by or for:

(i} Anyinsured; ar

(ii) Any person or organization for
whom you may be legally
responsible;

At or from any premises, sife or
location on which any insured or
any contractors or subcontractors
working directty or indirectly on
any  insured's behalf are
performing operations if the
"pollutants” are brought on or to
the premises, site or location in
connecfion with such operations
by such insured, contractor or
subcontractor. However, this
subparagraph does not apply to:
() "Bodily injury" or “property
damage” arising out of the
escape of fuels, lubricants or
other operating fluids which are
needed to perform the normal
electrical, hydrautic or
mechanical functions
necessary for the operation of
"mobile equipment” or its parts,
if such fuels, lubricants or other
operating fluids escape from a
vehicle part designed to hold,
store or receive them. This
exception does not apply if the
"bodily injury" or "property
damage” arises out of the
intentional discharge, dispersal
or release of the fuels,
lubricants or other operating
fluids, or if such fuels,
lubricants or other operating
fluids are brought on or to the
premises, site or [ocation with
the intent that they be
discharged, dispersed or

Form SS 00 08 04 05
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(e)

released as part of the
operations being performed
by such insured, contractor or
stibcontractor;

(ii} "Bodily injury" or “property
damage” sustained within a
building and caused by the
release of gases, fumes or
vapors from materials brought
intc that building in connection
with operations being performed
by you or on your behalf by a
contractor or subcontractor; or

(iii) "Bodily injury” or “property
damage” arising out of heat,
smoke or fumes from a
"hostile fire"; or

At or from any premises, site or
location on which any insured or any
contractors  or  subcontractors
working directly or indirectly on any
insured’s behalf are performing
operations if the operations are to
test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize,
or in any way respond fo, or assess
the effects of, "pollutants”,

{2) Any loss, cost or expense arising out
of any:

(a)

(b)

Request, demand, order or statutory
or regulatory requirement that any
insured or others test for, monitor,
clean up, remove, contain, treat,
detoxify or neutralize, or in any way
respond to, or assess the effects of,
"pollutants"; or

Claim or suit by or on behalf of a
governmental authority for
damages because of testing for,
monitoring, cleaning up, remaving,
containing, freating, defoxifying or
neutralizing, or in any way
responding to, or assessing the
effects of, "pollutants”.

However, this paragraph does not
apply to liability for damages because
of "property damage” that the insured
wouid have in the absence of such
request, demand, order or statutory or
regulatory requirement, or such claim

or

"suit" by or on behalf of a

governmental authority.
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g.

h.

Aircraft, Auto Or Watercraft

"Bodily injury” or "property damage" arising
out of the ownership, maintehance, use or
enfrustment to others of any aircraft, "auto”
or watercraft owned or operated by or rented
or loaned to any insured. Use includes
operation and "loading or unloading"”.

This exclusion applies even if the claims
against any insured allege negligence or
other wrongdeing in the supervision, hiring,
employment, training or monitoring of others
by that insured, if the "occurrence” which
caused the “bodily injury" or "property
damage”  involved - the  ownership,
maintenance, use or entrustment to others of
any aircraft, “auto" or watercraft that is
owned or operated by or rented or loaned to
any insured.

This exclusion does not apply to:

{1) A watercraft while ashore on premises
you own or rent;

{2) A watercraft you do not own that is:
{a) Less than 51 feet long; and

{b) Not being used to carry persons
for a charge;

{3) Parking an "auto" on, or on the ways
next to, premises you own or rent,
provided the "auto” is not owned by or
rented or loaned to you or the insured;

{4) Liability assumed under any "insured

contract” for the ownership,
maintenance or use of aircraft or
watercraft;

{5) "Bodily injury" or "property damage”
arising out of the operation of any of
the equipment listed in Paragraph f.(2)
or f.(3) of the definition of "mobile
equipment”; or

(6) An aircraft that is not owned by any
insured and is hired, chartered or loaned
with a paid crew. However, this
exception does not apply if the insured
has any other insurance for such "bodily
injury” or "property damage”, whether
the other insurance is primary, excess,
contingent or on any other basis.

Mobile Equipment
"Bodily injury" or "property damage"
arising out of:

(1) The transportation of "mobile equipment”
by an "auto" owned or operated by or
rented or loaned to any insured; or
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(2) The use of "mobile equipment” in, or
while in practice or preparation for, a
prearranged  racing, speed or
demolition contest or in any stunting
activity.

War

"Bodily injury”, “property damage" or

"personal and advertising injury”, however

caused, arising, directly or indirectly, out of:

(1) War, including undeclared or civil war,

(2) Warlike action by a military force,
including action in hindering or
defending against an actual or
expected attack, by any government,
sovereign or other authority using
military personnel or other agents; or

(3) Insurrection, rebellion, revolution,
usurped power, or action taken by
governmental authority in hindering or
defending against any of these.

Professional Services

"Bodily injury", “property damage" or

"perscnal and advertising injury” arising

out of the rendering of or failure to render

any professional service. This includes
but is not limited to:

(1) Legal, accounting or adverising
Services;

{2) Preparing, approving, or faling to
prepare or approve maps, shop
drawings, opinions, reports, surveys,
field orders, change orders, designs or
drawings and specifications;

{3) Supervisory, inspection, architectural
or engineering activities;

{4) Medical, surgical, dental, x-ray or
nursing services treatment, advice or
instruction;

(5} Any health or therapeutic service
treatment, advice or instruction;

(6} Any service, treatment, advice or
instruction for the purpose of
appearance or skin enhancement, hair
removal or replacement or personal
grooming;

(7) Optical or hearing aid services
including the prescribing, preparation, -
fitting, demonstration or distribution of
ophthalmic  lenses and  similar
products or hearing aid devices;
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(8) Optometry aor optometric setvices
including but not limited to examination
of the eyes and the prescribing,
preparation, fitting,demonstration or
distribution of ophthalmic lenses and
similar products;

{9) Any:
{a) Body piercing (not including ear
piercing);
{b) Tattooing, including but not limited
fo the insertion of pigments intc or
under the skin; and

{c) Similar services;

(10) Services in the practice of pharmacy;
and

(11) Computer consulting, design or
programming services, including web
site design.

Paragraphs (4) and {5) of this exclusion do
not apply to the Incidental Medical
Malpractice coverage afforded under
Paragraph 1.e. in Section A. - Coverages.
Damage To Property

"Property damage” to:

(1) Property you own, rent or occupy,
including any cosis or expenses
incurred by you, or any other person,
organization or entity, for repair,
replacement, enhancement,
restoration or maintenance -of such
property for any reason, including
prevention of injury to a person or
damage to another's property;

(2) Premises you sell, give away or
abandon, if the "property damage” arises
out of any part of those premises;

{3) Property loaned to you;

{4) Personal property in the care, custody
or control of the insured;

(5) That particular part of real property on
which you or any contractors or
subconfractors  working directly or
indirectly on your behalf are performing
operations, if the "property damage"
arises out of those operations; or

(6) That particutar part of any property
that must be restored, repaired or
replaced because "your work" was
incorrectly performed on it.
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Paragraphs (1), (3) and {4} of this
exclusion do not apply to “property
damage" (other than damage by fire) to
premises, including the contents of such
premises, rented to you for a period of 7 or
fewer consecutive days. A separale Limit
of Insurance applies to Damage To
Premises Rented To You as described in
Section D. - Limits Of Insurance.

Paragraph (2) of this exclusion does not
apply if the premises are "your work" and
were never occupied, rented or held for
rental by you.

Paragraphs {3) and (4) of this exclusion do
not apply to the use of elevators.
Paragraphs (3), (4), (5) and (6) of this
exclusion do not apply to liability assumed
under a sidetrack agreement.

Paragraphs (3) and (4) of this exclusion do
not apply to ‘“property damage" fo
borrowed equipment while not being used
to perform operations at a job site.

Paragraph (B) of this exclusion does not
apply to "property damage" included in the
"products-completed operations hazard”.

Damage To Your Product

"Property damage" to "your product”
arising out of it or any part of it.

. Damage To Your Work

"Property damage” to "your work” arising
out of it or any part of it and included in the
"products-completed operations hazard".

This exclusion does not apply if the
damaged work or the work out of which
the damage arises was performed on your
behaif by a subcontractor.

Damage To Impaired Property Or
Property Not Physically Injured

"Property damage" to "impaired property”
or property that has not been physically
infured, arising out of;

(1) A defect, deficiency, inadequacy or
dangerous condition in "your product”
or "your work™; or

(2) A delay or failure by you or anyone
acting on your behalf o perform a
contract or agreement in accordance
with its terms.

This exclusion does not apply to the loss
of use of other property arising out of
sudden and accidental physical injury to
"your product” or "your work" after it has
been put to its intended use,
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0.

Recail Of Products, Work Or Impaired
Property

Damages claimed for any loss, cost or
expense incurred by you or others for the
loss of use, withdrawal, recall, inspection,
repair, replacement, adjustment, removal
aor disposal of:

(1) "Your product”,

{2) "Yourwork"; or

{3) "Impaired property™

if such product, work or propetty is
withdrawn or recalled from the market or
from use by any person or organization
because of a known or suspected defect,
deficiency, inadequacy or dangerous
condition in it.

Personal And Advertising [njury
"Personal and advertising injury™:

{1) Arising out of oral, written or electronic
publication of material, if done by or at
the direction of the Iinsured with
knowledge of its falsity;

(2) Arising out of oral, written or electronic
publication of material whose first
publication took place before the
beginning of the palicy period,

(3) Arising out of a criminal act committed
by or at the direction of the insured;

(4) Arising out of any breach of contract,
except an implied contract to use
another's "advertising idea” in your
"advertisement”;

(5) Arising out of the failure of goods,
products or services to conform with
any statement of quality or
performance made in your
"advertisement™;

(6) Arising out of the wrong description of
the price of goods, products or services;

(7) Arising out of any violation of any
intellectual property rights such as
copyright, patent, trademark, trade
name, trade secret, service mark or
other designation of origin or
authenticity.

However, this exclusion does not
apply to infringement, in your
"advertisement”, of

{a) Copyright;

(h) Slogan, unless the slegan is also
a trademark, trade name, service
mark or other designation of origin
or authenticity; or
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(c) Title of any literary or artistic work;

(8) Arising out of an offense committed by
an insured whose business is:
(a) Advertising, broadcasting,
publishing or telecasting;

(b) Designing or determining content
of web sites for others; or

(c) An Internet search, access,
content or service provider.

However, this exclusion does not
apply to Paragraphs a., b. and c.
under the definition of "personal and
adveriising injury" in Section G. —
Liability And Medical Expenses
Definitions.

For the purposes of this exclusion,
placing an ‘"advertisement” for or
tinking to others on your web site, by
itself, is not considered the business
of advertising, broadcasting,
publishing or telecasting;

{9) Arising out of an electronic chat room
or bulletin board the insured hosts,
owns, or over which the insured
exercises control;

{10) Arising out of the unauthorized use of
another's name or product in your e-mail
address, domain hame or metatags, or
any other similar tactics to mislead
another's potential customers;

(11) Arising out of the viclation of a
person's right of privacy created by
any state or federal act.

However, this exclusion does not
apply to liability for damages that the
insured would have in the absence of
such state or federal act;

(12) Arising out of:

(a) An "advertisement” for others on
your web site;

(b) Placing a link to a web site of
others on your web site;

{c) Content from a web site of others
displayed within a frame or border
on your web site. Content includes
information, code, sounds, text,
graphics or images; or

(d) Computer code, software or
programming used to enable:

() Your web site; or

(ii) The presentation or funcfionality
of an "advertisement” or other
content on your web site;
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{13) Arising out of a violation of any anti-
trust law;

{14} Arising out of the fluctuation in price or
value of any stocks, bonds or other
securities; or

(15) Arising out of discrimination or
humiliation committed by or at the
direction of any "executive officer”,
director, stockholder, pariner or
member of the insurad.

Electronic Data

Damages arising out of the loss of, loss of
use of, damage to, corruption of, inability
to access, or inability to manipulate
"electronic data".

Employment-Related Practices
"Bodily infury” or "personal and advertising
injury" to:
(1) A person arising out of any:
{a) Refusal fo employ that person;

(b) Termination of that person's
employment; or

{c) Employment-related practices,
policies, acts or omissions, such as
coercion, demolion, evaluation,
reassignment, discipline,
defamation, harassment, humiliation
or discrimination directed at that
person; or

{2) The spouse, child, parent, brother or
sister of that person as a
consequence of "bodily injury” or
"personal and advertising injury” to the
person at whom any of the
employment-related practices
described in Paragraphs (a), (b}, or {c)
above is directed.

This exclusicn applies:

{1} Whether the insured may be fiable as
an employer or in any other capacity;
and

(2) To any cbligation to share damages
with or repay someone else who must
pay damages because of the injury.

Asbestos

{1} "Bodily injury”, "property damage” or
"personal and advertising injury”
arising out of the "asbestos hazard".

{2} Any damages, judgments, settlements,
loss, costs or expenses that;
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{a) May be awarded or incurred by
reason of any claim or sui
alleging actual or threatened injury
or damage of any nature or kind to
persons or property which would
not have occurred in whole or in
part but for the "asbestos hazard";

{b) Arise out of any request, demand,
order or statutory or regulatory
requirement that any insured or
others test for, monitor, clean up,
remove, encapsulate, contain,
treat, detoxify or neufralize or in
any way respond to or assess the
effects of an "asbestos hazard™; or

(c) Arise out of any claim or suit for
damages because of iesting for,
monitoring, cleaning up, removing,
encapsulating, containing, treating,
detoxifying or neutralizing or in any
way responding fo or assessing the
effects of an "asbestos hazard".

t. Violation Of Statutes That Govern E-

Mails, Fax, Phone Calls Or Other
Methods Of Sending Material Or
Information

"Bodily injury", “property damage", or
"personal and advertising injury" arising
directly or indirectly out of any action or
omission that violates or is alleged to
violate:

{1) The Telephone Consumer Protection
Act (TCPA), including any amendment
of or addition to such [aw;

(2) The CAN-SPAM Act of 2003, including
any amendment of or addition to such
law; or

{3) Any statufe, ordinance or regulation,

© other than the TCPA or CAN-SPAM Act

of 2003, that prohibits or limits the

sending, transmifting, communicating or
distribution of material or information.

Damage To Premises Rented To You -
Exception For Damage By Fire, Lightning
or Explosion

Exclusions c¢. through h. and k. through o. do
not apply to damage by fire, lightning or
explosion to premises rented 1o you or
temporarily occupied by you with permission of
the owner. A separate Limit of Insurance
applies io this coverage as described in
Section D. - Liability And Medical Expenses
Limits Of Insurance.
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2. Applicable To Medical Expenses Coverage

We will not pay expenses for "bodily injury™

a.

b.

Any Insured
To any insured, except "volunteer workers”.

Hired Person

To a person hired to do work for or on behalf
of any insured or a tenant of any insured.

Injury On Normally Occupied Premises
Te a person injured on that part of
premises you own or rent that the person
normally occupies.

Workers’ Compensation And Similar
Laws

To a person, whether or not an
"employee” of any insured, if benefits for
the "bodily injury™ are payable or must be
provided under a workers' compensation
or disability benefits law or a similar law.

Athletics Activities

To a person injured while praclicing,
instructing or parlicipating in any physical
exercises or games, sports or athlefic
contests.

Products-Completed Operations Hazard

Included with the "products-completed
operations hazard".

Business Liability Exclusions
Excluded under Business Liability Coverage.

C. WHO IS AN INSURED

1. If you are designated in the Declarations as:

a.

An individual, you and your spouse are
insureds, but only with respect to the
conduct of a business of which you are the
sole owner.

A partnership or joint venture, you are an
insured. Your members, your partners, and
their spouses are also insureds, but only with
respect to the conduct of your business.

A limited lability company, you are an
insured. Your members are also insureds,
but only with respect to the conduct of your
business. Your managers are insureds, but
only with respect fo their duties as your
managers.

An organization other than a parinership,
joint venture or limited liability company, you
are an insured. Your "executive officers” and
directors are insureds, but only with respect
to their duties as your officers or directors.
Your stockholders are also insureds, but only
with respect to their liability as stockholders.
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e.

A trust, you are an insured. Your trustees
are also insureds, but only with respect to
their duties as trustees.

2. Fach of the following is also an insured:

a.

Employees And Volunteer Workers

Your ‘“volunteer workers" only while
performing duties related to the conduct of
your business, or your "employees”, other
than either your "executive officers” (if you
are an organization other than a
partnership, joint venture or limited liability
company) or your managers (if you are a
limited liability company}, but only for acts
within the scope of their employment by
you or while performing dufies related to
the conduct of your business.

However, none of these "employees" or
"volunteer workers" are insureds for:

(1) "Bodily injury" or "personal and
advertising injury™
(a) To you, to your partners or
members (if you are a partnership
or joint venture}, to your members
(if you are a limited lability
company), or to a co-"employee”
while in the course of his or her
employment or performing dufies
related to the conduct of your
business, or to your ofher
"volunteer workers" while
performing dufies related to the
conduct of your business;

* (b) To the spouse, child, parent,
brother or sister of that co-
"employee” or that "volunteer
worker" as a consequence of
Paragraph (1){a) above;

{c) For which there is any obligation
to share damages with or repay
someone else who must pay
damages because of the injury
described in Paragraphs (1){a) or
(b) above; or

(d) Arising out of his or her providing
or failing to provide professional
health care services.

If you are not in the business of
providing professional health care
services, Paragraph (d} does not apply
to any nurse, emergency medical
technician or paramedic employed by
you fo provide stich services.

{2) "Property damage"” to property:
{a) Owned, occupied or used by,
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(b} Rented to, in the care, custody or
control of, or over which physical
control is being exercised for any
purpose by you, any of your
"employees”, "volunteer workers",
any partner or member {if you are
a partnership or joint venture), or
any member (if you are a limited
liability company).

b. Real Estate Manager

Any person (other than your "employee” or
"volunteer worker"), or any organization
while acting as your real estate manager.

c. Temporary Custodians Of Your

Property

Any person or organization having proper

temporary custody of your property if you

die, but only: ‘

(1) With respect o flability arising out of the
maintenance or use of that property; and

{2)

Until your legal representative has
been appointed.

d. Legal Representative If You Die

Your legal representative if you die, but
only with respect to duties as such. That
representative will have all your rights and
duties under this insurance.

e. Unnamed Subsidiary

Any subsidiary and subsidiary thereof, of
yours which is a legally incorporated entity
of which you own a financial interest of
more than 50% of the voting stock on the
eifective date of this Coverage Part.

The insurance afforded hersin for any
subsidiary not shown in the Declarations
as a named insured does not apply to
injury or damage with respect to which an
insured under this insurance is also an
insured under another palicy or would be
an insured under such policy but for its
terminaticn or upon the exhaustion of its
limits of insurance.

Newly Acquired Or Formed Organization

Any organization you newly acquire or form,
other than a partnership, joint venture or
limited Kabhility company, and over which you
maintain financial interest of more than 50% of
the voting stock, will qualfy as a Named
Insured if there is no other similar insurance
available to that organizaftion. However:

a. Coverage under this provision is afforded
only until the 180th day after you acquire
or form the organization or the end of the
policy period, whichever is earlier; and
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b. Coverage under this provision does not
apply to:
(1) "Bodily injury" or "property damage”
: that occurred; or

"Personal and advertising injury”
arising out of an offense committed

before you acquired or formed
organization.

Operator Of Mobile Equipment

(2)

the

With respect to "mobile equipment” registered in
your name under any mator vehicle registration
law, any person is an insured while driving such
equipment along a public highway with your
permission. Any other person or arganization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the equipment, and
only if no other insurance of any kind is available
to that person or organization for this liability.
However, no person or organization is an insured
with respect to:

a. "Bodily injury" to a co-"employee” of the
person driving the equipment; or

b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Operator of Nonowned Watercraft

With respect to watercraft you do not own that
is less than 51 feet long and is not being used
to carry persons for a charge, any perscnis an
insured while operating such watercraft with
your permission. Any other person or
organization responsible for the conduct of
such person is also an insured, but onky with
respect to liability arising out of the operation
of the watercraff, and only if no other
insurance of any kind is available to that
person or organization for this liability.

However, no person or organizétion is an

insured with respect to;

a. "Bodily injury” to a co-"employee” of the
person operating the watercraft; or

b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Additional Insureds When Required By
Written Contract, Written Agreement Or
Permit

The person(s) or organization(s) identified in
Paragraphs a. through f. below are additional
insureds when you have agreed, in a written
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contract, written agreement or because of a
permit issued by a state or political
subdivision, that such person or organization
be added as an additional insured on your
policy, provided the injury or damage occurs
subsequent to the execution of the contract or
agreement, or the issuance of the permit.

A person or organization is an additional
insured under this provision only for that
period of time required by the contract,
agreement or permit.

However, no such person or organization is an
additional insured under this provision if such
person or organization is included as &n
additional insured by an endorsement issued
by us and made a part of this Coverage Part,
including all persons or organizations added
as additional insureds under the specific
additional insured coverage grants in Section
F. — Opticnal Additional Insured Caverages. |

a. Vendors

Any person(s) or organization(s) (referred to
below as vendor), but only with respect to
"bodily injury™ or "praperty damage” arising
out of "your products” which are distributed
or sold in the regular course of the vendor's
business and only if this Coverage Part
provides coverage for "bodily injury” or
"property damage” included within the
"products-completed operations hazard”.

(1) The insurance afforded fo the vendor
is subject to the following additional
exclusions:

This insurance does not apply to:

(a) "Bodily injury" or ‘"property
damage" for which the vendor is
obligated to pay damages by
reason of the assumption of
liability in a contract or agreement.
This exclusion does not apply to
liability for damages thal the
vendor would have in the absence
of the contract or agreement;

(b) Any express warranty
unauthorized by you;

(c) Any physical or chemical change
in the product made intentionally
by the vendor;

{d} Repackaging, except when
unpacked solely for the purpose of
inspection, demonstration, festing,
or the substituion of parts under
instructions from the manufacturer,
and then repackaged in the
original container;
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(e} Any failure to make such
inspections, adjustments, tests or
servicing as the vendor has
agreed to make or normally
undertakes to make in the usual
course of business, in connection
with the distribution or sale of the
products; ’

(f) Demonstration, installation,
servicing or repair operations,
excepl such operations performed
at the vendor's premises in
connection with the sale of the
product;

{g) Products which, afier distribution
or sale by you, have been labeled
or relabeled or used as a
container, part or ingredient of any
other thing or substance by or for
the vendor; or

{h) "Bodily injury" or “property
damage” arising out of the sole
negligence of the vendor for its
own acts or omissions or those of
its employees or anyone else
acting cn its behalf. However, this
exclusion does not apply to:

() The exceptions contained in
Subparagraphs {d) or {f); or

(ii) Such inspections, adjustments,
tests or servicing as the vendor
has agreed to make or normally
undertakes to make in the usual
course of business, in
connection with the distribution
or sale of the products.

(2) This insurance does not apply fo any
insured person or organization from
whom you have acquired such products,
or any ingredient, part or container,
entering  into, accompanying or
containing such products.

b. Lessors Of Equipment

{1} Any person or organization from
whom you lease equipment; but only
with respect fo their liability for "bodily
injury",  "property damage" or
*personal and advertising injury”
caused, in whole or in part, by your
maintenance, operation or use of
equipment leased to you by such
person or organization.
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(@)

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to any
"occurrence” which takes place after
you cease to lease that equipment.

¢. Lessors Of Land Or Premises

M

(@)

Any person or organization from
whom you lease land or premises, but
only with respect to liability arising out
of the ownership, maintenance or use
of that part of the land or premises
leased to you.

With respect to the insurance afforded
fo these additional insureds, this
insurance does not apply to:

{a) Any ‘"occurrence" which takes
place after you cease to lease that
fand or be a tenant in that

premises; or
(b) Structural alterations, new
construction or demolition

operations performed by or on
behalf of such person or
organization.

d. Architects, Engineers Or Surveyors

M

(2)

Any architect, engineer, or surveyor, but
only with respect to lability for "bodily
injury", "property damage” or "personal
and advertising injury” caused, in whole
or in part, by your acts or omissions or
the acts or omissions of those aciing on

your behalf:

{a) In connection with your premises;
or

(b) In the performance of vyour
ongoing operations performed by
you or on your behalf,

With respect to the insurance afforded
to these additional insureds, the
following additional exclusion applies:

This insurance does not apply to
"bodily injury”, "property damage" or
"personal and advertising injury"
arising out of the rendering of or the
failure to render any professional
services by or for you, including:

(a) The preparing, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,

change orders, designs or
drawings and specifications; or

{b)} Supervisory, inspection,
architectural or  engineering

activities.
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e. Permits Issued By State Or Political
Subdivisions

(1)

(2)

Any state or political subdivision, but
only with respect to operations
performed by you or on your behalf for
which the state or political subdivision
has issued a permit.

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to:

(a} "Bodily injury”, "property damage”
or ‘"personal and advertising
injury" arising out of operations
performed for the state or
municipality; or

{b) "Bodily injury" or "property damage"
included within the “producis-
completed operations hazard".

f.  Any Other Party

(1)

(2)

Any other person or organization who
is not an insured under Paragraphs a.
through e. above, but only with
respect to liability for "bodily injury",
"property damage” or "personal and
advertising injury" caused, in whole or
in part, by your acts or omissions or
the acts or omissions of those acting
on your behalf

(a) In the performance of vyour
ongoing operations;

(b} In connection with your premises
owned by or rented {o you; or

{c) In connection with "your work" and
included within the “"products-
completed operations hazard”, but
only if

(iy The written contract or written
agreement reguires you to
provide such coverage to
such additional insured: and

(ii) This Coverage Part provides
coverage for "bodily injury” or
"property damage" included
within the "nroducts-
completed operations hazard".

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to:

wom

"Bodily injury”, "property damage"” or
"personal and advertising injury”
arising out of the rendering of, or the
failure to render, any professional
architecturai, engineering or surveying
services, including:
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(a) The preparing, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

(b) Supervisary, inspection,
architectural or  engineering
activities.

The limits of insurance that apply fo additional
insureds are described in Section D — Limits
Of Insurance.

How this insurance applies when other
insurance is available to an additional insured
is described in the Other Insurance Condition
in Section E. — Liability And Medical Expenses
General Conditions.

No person or organization is an insured with
respect to the conduct of any current or past
partnership, joint venture or limited liability
company that is not shown as a Named Insured in
the Declarations.

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE

1.

The Most We Will Pay

The Limits of Insurance shown in the
Declarations and the rules below fix the most
we will pay regardless of the number of:

a. Insureds;

b. Claims made or "suits" brought; or

c. Persons or organizations making claims or
bringing "suits™.

Aggregate Limits

The most we will pay for:

a. Damages because of "bodily injury" and
"property damage" included in the
"products-completed operations hazard” is
the  Products-Completed  Operations
Aggregate Limit  shown in the
Declarations.

b. Damages because of all other "bodily
injury", "property damage" or "perscnal
and advertising injury”, including medical
expenses, is the General Aggregate Limit
shown in the Declarations.

This General Aggregate Limit applies
separately to each of your "locations”
owned by or rented to you.

"Location” means premises involving the
same or connecling lots, or premises
whose connection is interrupted only by a
street, roadway or right-of-way of a
railroad.
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This General Aggregate limit does not
apply to "property damage" to premises
while rented to you or temporarily
occupied by you with permission of the
owner, arising out of fire, lightning or
explosion.

Each Occurrence Limit

Subject to 2.a. or 2.b above, whichever
applies, the most we will pay for the sum of all
damages because of all "bodily injury”,
"property damage" and medical expenses
arising out of any one "occurrence” is the
Liability and Medical Expenses Limit shown in
the Declarations.

The most we will pay for all medical expenses
because of "bodily injury” sustained by any
one person is the Medical Expenses Limit
shown in the Declarations.

Personal And Advertising Injury Limit

Subject to 2.b. above, the most we will pay for
the sum of all damages because of all
"personal and advertising injury" sustained by
any one person or organization is the Personal
and Advertising Injury Limit shown in the
Declarations. :

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit is the most we will pay under Business
Liability Coverage for damages because of
"nproperty damage" to any one premises, while
rented to you, or in the case of damage by fire,
lightning or explosion, while rented to you or
temporarily occupied by you with permission of
the owner.

In the case of damage by fire, lightning or
explosion, the Damage to Premises Rented To
You Limit applies to all damage proximately
caused by the same event, whether such
damage results from fire, lightning or explosion
or any combination of these.

How Limits Apply To Additional Insureds

The most we will pay on behalf of a person or
organization who is an additional insured
under this Coverage Part is the lesser of:

a. The limits of insurance specified in a
written contract, written agreement or
permit issued by a state or political
subdivision; ar

b. The Limits of Insurance shown in the
Declarations.

Such amount shall be a part of and not in
addition to the Limits of Insurance shown in
the Declarations and described in this Section.
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If more than one limit of insurance under this
" policy and any endorsements attached thereto
applies to any claim or "suit", the most we will pay
under this policy and the endorsements is the
single highest limit of liability of all coverages
applicable to such claim or "suit”. However, this
paragraph does not apply to the Medical Expenses
limit set forth in Paragraph 3. above.

The Limits of Insurance of this Coverage Part apply
separately to each consecutive annual pericd and to
any remaining period of less than 12 months, starting
with the beginning of the policy period shown in the
Declarations, unless the policy period is extended
after issuance for an additional period of less than 12
menths.  in that case, the additional period wil be
deemed part of the last preceding period for purposes
of determining the Limits of Insurance.

. LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptcy

Bankruptcy or insolvency of the insured or of
the insured's estate will not relieve us of our
obligations under this_Coverage Part.

2. Duties In The Event Of Occurrence,
Offense, Claim Or Suit

a. Notice Of Occurrence Or Offense

You or any additional insured must see io
it that we are nolified as soon as
practicable of an “"occurrence” or an
offense which may result in a claim. To
the extent possible, notice should include;

(1) How, when and where the "occurrence”
or offense took place;

{2) The names and addresses of any
injured persons and witnesses; and
(3) The nature and location of any injury

or damage arising out of the
"occurrence” or offense.

b. Notice Of Claim
If a claim is made or "suit" is brought

against any insured, you or any additional
insured must:

(1) Immediately record the specifics of the
claim or "suit" and the date received;
and ‘

(2) Notify us as soon as practicable.

You or any additional insured must see to
it that we receive a wriften notice of the
claim or "suit" as soon as practicable.

¢. Assistance And Cooperation Of The
Insured

You and any other involved insured must:
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(1) Immediately send us copies of any
demands, notices, summonses or
legal papers received in connection
with the claim or "suit";

(2) Authorize us to obtain records and
other information;

{3) Coocperate with us in the investigation,
settlement of the claim or defense
against the "suit"; and

{4) Assist us, upon our request, in the
enforcement of any right against any
person or organization that may be
liable to the insured because of injury
or damage ifo which this insurance
may also apply.

Obligations At The Insured's Own Cost

No insured will, except at that insured’s own
cost, voluntarily make a payment, assume
any obligation, or incur any expense, other
than for first aid, without our consent.

Additional Insured's Other Insurance

if we cover a claim or "suit” under this
Coverage Pari that may also be covered
by other insurance available 1o an
additional insured, such additional insured
must submit such claim or "suit" to the
other insurer for defense and indemnity.

However, this pravision does nct apply fo
the extent that you have agreed in a
written contract, written agreement or
permit that this insurance is primary and
non-conitributory  with  the  additional
insured's own insurance.

Knowledge Of An Occurrence, Offense,
Claim Or Suit

Paragraphs a. and b. apply to you or o

any additional insured only when such

"occurrence", offense, claim or "suit" is

known to:

(1} You or any additional insured that is
an individual; '

(2} Any partner, if you or an additional
insured is a partnership;

{3) Any manager, if you or an additional
insured is a limited liability company;

(4) Any "executive officer" or insurance
manager, if you or an additional
insured is a corporation;

(5) Any trustee, if you or an additionai
insured is a trust; or

(6) Any elected or appointed official, if you
or an additional insured is a political
subdivision or public entity.
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This Paragraph f. applies separately to
you and any additional insured.

3. Financial Responsibility Laws

a. When this policy is certified as proof of
financial responsibility for the fufure under
the provisions of any motor vehicle
financial responsibility law, the insurance
provided by the policy for "bodily injury”
liability and "property damage" liability will
comply with the provisions of the law to
the extent of the coverage and limits of
insurance required by that law.

b. With respect to "mobile equipment’ to
which this insurance applies, we wiil
provide any liability, uninsured motorists,
underinsured motorists, no-fault or other
coverage required by any motor vehicle
law. We will provide the required limits for
those coverages.

Legal Action Against Us

No person or organization has a right under
this Coverage Form:

a. To join us as a party or otherwise bring us
into a "suit" asking for damages from an
insured; or

b. To sue us on this Coverage Form unless
all of its terms have been fully complied
with.

A person or organization may sue us to recover
on an agreed settlemnent or on a final judgment
against an insured; but we will not be liable for
damages that are not payable under the terms of
this insurance or that are in excess of the
applicable fimit of insurance. An agreed
seftlemnent means a settiement and release of
liability signed by us, the insured and the
claimant or the claimant's legal representative.

Separation Of Insureds

Except with respect to the Limits of [nsurance,
and any rights or duties specifically assigned
in this policy to the first Named Insured, this
insurance applies:

a. As if each Named Insured were the only
Named Insured; and

b. Separately to each insured against whom
a claim is made or "suit" is brought.

Representations
a. When You Accept This Policy
By accepting this policy, you agree:

(1} The statements in the Declarations
are accurate and complete;

{2) Those statements are based upon
representations you made to us; and
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(3) We have issued this policy in reliance
upon your representations.

H. Unintentional Failure To Disclose
Hazards

If unintentionally you should fail fo disclose
all hazards relating to the conduct of your
business at the inception date of this
Coverage Part, we shall not deny any
coverage under this Coverage Part
because of such failure.

7. Other Insurance

If other valid and collectible insurance is
available for a loss we cover under this
Coverage Part, our obligations are limited as
follows:

a. Primary Insurance

This insurance is primary except when b.
below applies. If other insurance is also
primary, we will share with all that other
insurance by the method described in c.
below.

b. Excess Insurance

This insurance is excess over any of the
other insurance, whether primary, excess,
contingent or on any other basis:

{1) Your Work

That is Fire, Extended Coverage,
Builder's Risk, Installation Risk or
similar coverage for "your work";

(2) Premises Rented To You

That is fire, lightning or explosion
insurance for premises rented to you
or temporarily occupied by you with
permission of the owner;

(3) Tenant Liability

That is insurance purchased by you to
cover your liability as a tenant for
"property damage” fo premises rented
to you or temporarily cccupied by you
with permission of the owner,;

(#) Aircraft, Auto Or Watercraft

If the loss arises out of the maintenance
or use of aircraft, "autos" or watercraft to
the extent not subject to Exclusion g. of
Section A.— Coverages.

{5) Property Damage To Borrowed
Equipment Or Use Of Elevators

If the loss arises out of "property
damage” to borrowed equipment or
"the use of elevators to the extent not
subject to Exclusion k. of Section A. —
Coverages.
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(6) When You Are Added As An
Additional Insured To Other
Insurance

That is other insurance available to
you covering liability for damages
arising out of the premises or
operations, or products and completed
operations, for which you have been
added as an additional insured by that
insurance; or

{7) When You Add Others As An
Additional insured To This
Insurance

That is other insurance available to an
additional insured.

However, the following provisions
apply to other insurance available to
any. person or organization who is an
additional insured under this Coverage
Part:

{a) Primary Insurance When
Required By Contract

This insurance is primary if you
have agreed in a written contract,
written agreement ar permit that
this insurance be primary. If other
insurance is also primary, we will
share with all that other insurance
by the method described in c.
below.

(b} Primary And Non-Contributory
To Other Insurance When
Required By Contract

i you have agreed in a written
contract, written agreement or
permit that this insurance is
primary and non-contributory with
the additional insured's own
insurance, this insurance is
primary and we will nof seek
contribution  from that other
insurance.

Paragraphs (a) and (b} do not apply to
other insurance to which the additionai
insured has been added as an
additional insured.

When this insurance is excess, we will
have no duty under this Coverage Part to
defend the insured against any "suit” if any
other insurer has a duty to defend the
insured against that "suit". If no other
insurer defends, we will undertake fo do
50, but we will be entitled to the insured's
rights against all those other insurers.
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When this insurance is excess over other
insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds the sum of:

(1) The total amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

(2) The total of all deductible and self-
insured amounts under all that other
insurance.

We will share the remaining loss, if any, with
any other insurance that is not described in
this Excess Insurance provision and was not
bought specifically to apply in excess of the
Limits of linsurance shown in the
Declarations of this Coverage Part.

Method Of Sharing

If all the other insurance permits
contribution by equal shares, we will follow
this method also. Under this approach,
each insurer contributes equal amounts
urdil it has paid its applicable fimit of
insurance or none of the loss remains,
whichever comes first,

If any of the other insurance does not permit
contribution by equal shares, we will
confribute by limits. Under this method, each
insurer's share is based on the ratio of its
applicable fimit of insurance to the total
applicable limits of insurance of all insurers.

8. Transfer Of Rights Of Recovery Against
Others To Us

a.

Transfer Of Rights Of Recovery

If the insured has rights to recover all or
part of any payment, including
Supplementary Payments, we have made
under this Coverage Part, those rights are
transferred to us. The insured must do
nothing after loss to impair them. At our
request, the insured will bring "suit" or
transfer those rights to us and help us
enforce them. This condition does not
apply to Medical Expenses Coverage.

Waiver Of Rights Of Recovery {Waiver
Of Subrogation)

If the insured has waived any rights of
recovery against any person or
organization for all or part of any payment,
including Supplementary Payments, we
have made under this Coverage Part, we
also waive that right, provided the insured
waived their rights of recovery against
such person or organization in a contract,
agreement or permit that was executed
prior to the injury or damage.
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F. OPTIONAL  ADDITIONAL

INSURED

COVERAGES

If listed or shown as applicable in the Declarations,
one or more of the following Optional Additional
insured Coverages also apply. When any of these
Optionat Additional Insured Coverages apply,
Paragraph 6. (Additional Insureds When Required
by Written Contract, Written Agreement or Permit)
of Section C., Who Is An Insured, does not apply
to the person or organization shown in the
Declarations. These coverages are subject to the
terms and conditions applicable to Business
Liability Coverage in this policy, except as
provided below:

1.

Additional Insured - Designated Person Or
Organization

WHOQ IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations, but only with respect to liability
for "bodily injury", “property damage" or
"personal and advertising injury” caused, in
whole or in part, by your acts or omissions or
the acts or omissions of those acting on your
behalf:

a. In the performance of your ongoing
operations,; or

b. In connection with your premises owned
by or rented to you.

Additional Insured - Managers Or Lessors
Of Premises

a. WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization{s} shown in the
Declarations as an Additional Insured -
Designated Person Or Organization; but only
with respect to liability arising out of the
ownership, maintenance or use of that part of
the premises teased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

{1) Any "occurrence” which takes place
after you cease to be a tenant in that
premises; or

(2) Structural alterations, new
construction or demolition operations
performed by or on behalf of such
person or organization.
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3.

5.

6.

Additional Insured - Grantor Of Franchise

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Grantor Of Franchise, but only with respect to
their liability as grantor of franchise fo you.

Additional Insured - Lessor Of lLeased

Equipment

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Lessor of Leased Equipment,
but only with respect to liability for "bodily
injury", "property damage" or "personal
and advertising injury" caused, in whole or
in part, by your maintenance, operation or
use of equipment leased to you by such
person(s) or organization(s).

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to any "occurrence” which
takes place after you cease to lease that
equipment.

Additional Insured - Owners Or Other
Interests From Whom Land Has Been
Leased

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person{s} or organization{s)
shown in the Declarations as an Additional
Insured — Owners Or Other Interests From
Whom Land Has Been Leased, but only
with respect to liability arising out of the
ownership, maintenance or use of that part
of the land leased to you and shown in the
Declarations.

h. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any "occurrence" that takes place
after you cease to lease that land; or

(2) Structural alterations, new
construction or demolition operations
performed by or on behalf of such
person or organization.

Additional Insured - State Or Political
Subdivision - Permits ' :

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the state or political subdivision
shown in the Declarations as an Additional
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Insured — State Or Political Subdivision -
Permits, but only with respect to
operations performed by you or on your
behaif for which the state or political
subdivision has issued a permit.

With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) "Bodily injury", "property damage” or
‘personal and advertising injury”
arising out of operations performed for
the state or municipality; or

{(2) "Bodily injury" or "property damage”
included in the "product-completed
operations” hazard.

7. Additional Insured - Vendors

a.

WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person{s) or organization{s)
(referred to below as vendor) shown in the
Declarations as an Additional Insured -
Vendor, but only with respect to "bodily
injury" or "property damage" arising out of
"your products” which are distributed or
sold in the regular course of the vendor's
business and only if this Coverage Part
provides coverage for "bodily injury” or
‘property damage" included within the
"products-completed operations hazard",

The insurance afforded to the vendor is
subject to the following additional exclusions;
{1} This insurance does not apply to:

(@) "Bodily injury" or “property
damage" for which the vendor is
obligated fo pay damages by
reason of the assumption of
liabifity in a contract or agreement.
This exclusion does not apply to
lability for damages that the
vendor would have in the absence
of the contract or agreement;

(b) Any express warranty

unauthorized by you;

(c} Any physical or chemical change
in the product made intentionally
by the vendor;

(d) Repackaging, unless unpacked
solely for the purpose of inspection,
demonstration, testing, or the
substituion of parts  under
instructions from the manufacturer,
and then repackaged in the original
container;
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(e) Any failure to make such
inspections, adjustments, tests or
servicing as the vendor has agreed
to make or normally undertakes to
make in the usual course of
business, in connection with the
distribution or sale of the products;

(f) Demonstration, installation,
servicing. or repair operations,
except such operations performed
at the vendor's premises in
connection with the sale of the
product;

{g) Products which, after distribution
or sale by you, have been labeled
or relabeled or used as a
container, part or ingredient of any
other thing or substance by or for
the vendor; or

{h) "Bodily injury" or "property
damage" arising out of the sole
negligence of the vendor for its
own acts or omissions or those of
its employees or anyone else
acting on its behalf. However, this
exclusion does not apply to:

(i} The exceptions contained in
Subparagraphs (d) or (f); or

{(ii) Such inspections,
adjustments, tests or servicing
as the vendor has agreed to
make or normally undertakes
to make in the usual course of
business, in connection with
the distribution or sale of the
products.

(2} This insurance does not apply to any
insured person or organization from
whom vyou have acquired such
products, or any ingredient, part or

container, entering into,
accompanying or containing such
products.

8. Additional Insured — Controlling Interest

WHO IS AN INSURED under Section C. is
amended fo include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured —
Controlling Interest, but only with respect to
their liability arising out of:

a. Their financial control of you; or

b. Premises they own, maintain or control
while you lease or occupy these premises.

Page 19 of 24





BUSINESS LIABILITY COVERAGE FORM

This insurance does not apply o structural
alferations, new construction and demalition
operations performed by or for that person or
organization.

* Additional Insured — Owners, Lessees Or

Contractors — Scheduled Person Or
Organization

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person{s) or organization(s)
shown in the Declarations as an Additional
Insured — Owner, Lessees Or Contractors,
but only with respect to liability for "bodily
injury", "property damage" or "personal
and advertising injury” caused, in whole or
in part, by your acts or omissions or the
acts or omissions of those acting on your
behalf:

(1) In the performance of your ongoing
operations  for  the additional
insured(s}); or

(2} In conpection with "your work”
performed for that additional insured
and included within the "products-
completed operations hazard”, but
only if this Coverage Part provides
coverage for ‘"bodily injury” or
"property damage” included within the
"products-completed operations
hazard".

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to "bodily injury”, "property
damage" or ‘"personal an advertising
injury" arising out of the rendering of, or
the failure to render, any professional
architectural, engineering or surveying
services, including:

(1) The preparing, approving, or failure to
prepare or approve, maps, shop
drawings, opinions, repors, surveys,
field orders, change orders, designs or
drawings and specifications; or

(2) Supervisory, inspection, architectural
or engineering activities.

10. Additional Insured — Co-Owner Of Insured

Premises

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person{s) or Organization(s) shown in the
Declarations as an Additional Insured — Co-
Owner Of Insured Premises, but only with
respect to their liability as co-owner of the
premises shown in the Declarations.
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The limits of insurance that apply to additional
insureds are described in Section D. - Limits Of
Insurance.

How this insurance applies when other insurance
is available to an additional insured is described in
the Other Insurance Condition in Section E. ~
Liability And Medical Expenses General
Conditicns.

_LIABILITY AND MEDICAL EXPENSES

DEFINITIONS

1.

"Advertisement” means the widespread public
dissemination of information or images that
has the purpose of inducing the sale of goods,
products or services through:
a. (1} Radio;
(2) Television;
(3) Billboard;
{4) Magazine;
(5) Newspaper;
b. The Intemet, but only. that part of a web
site that is about goods, products or

services for the purposes of inducing the
sale of goods, products or services; or

c. Any other publication that is given
widespread public distribution.

However, "advertisement” does not include:

a. The design, printed material, information
or images contained in, on or upon the
packaging or labeling of any goods or
products; or

b. An interactive conversation between or
among persons through a computer network.

"Advertising idea" means any idea for an
"advertisement”.

"Asbestos hazard" means an exposure or
threat of exposure to the actual or alleged
properties of asbeslos and includes the mere
presence of asbestos in any form.

"Auto” means a tand motor vehicle, frailer or
semi-trailer designed for fravel on public
roads, including any aftached machinery or
equipment.  But "auto” does not’ include
"mobile equipment”.

"Bodily injury” means physical:
a. Injury;

b. Sickness; or

c. Disease

sustained by a person and, if arising out of the
above, mental anguish or death at any time.

"Coverage territory” means:
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10.

11.

a. The United States of America (including its
territories and possessions), Puerto Rico
and Canada;

b. International waters or airspace, but only if
the injury or damage occurs in the course
of travel or transportation between any
places included in a. above;

c. All other parts of the world if the injury or
damage arises out of:

(1) Goods or products made or sold by you
in the ferritory described in a. above;

(2) The activities of a person whose home
is in the territory described in a.
above, but is away for a short time on
your business; or

(3) "Personal and advertising injury”
offenses that take place through the
Internet or similar electronic means of
communication

provided the insured's responsibility to pay
damages is determined in the United States of
America  (including its territories  and
possessions), Puerto Rico or Canada, in a
'suit” on the merits according to the
substantive law in such territory, or in a
settlement we agree to.

"Electronic data" means information, facts or
programs:

a. Stored as oron;
b. Created or used on; or
¢. Transmitted to or from

computer software, including systems and
applications software, hard or floppy disks,
CD-ROMS, tapes, drives, cells, data
processing devices or any other media which
are used with electronically controlled
equipment.

"Employee” includes a ‘leased worker"
"Employee” does not include a "temporary
worker”.

"Executive officer” means a person holding
any of the officer positions created by your
charter, constitution, by-laws or any other
similar governing document.

"Hostile fire"™ means one which becomes
uncontrollable or breaks out from where it was
intended to be.

"Impaired property" means tangible property,
other than "your product” or "your work”, that
cannot be used or is less useful because:

a. ltincorporates "your product" or "your work"
that is known or thought to be defective,
deficient, inadequate or dangerous; or
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b. You have failed to fulfill the terms of a
contract or agreement;

if such property can be restored to use by:

a. The repair, replacement, adjustment or
removal of "your product” or "your work";
or

b. Your fulfilling the terms of the contract or
agreement.

. "Insured contract" means:

a. A contract for a lease of premises.
However, that portion of the contract for a
lease of premises that indemnifies any
person or organization for damage by fire,
lightning or explosion to premises while
rented to you or temporarily occupied by
you with permission of the owner is
subject to the Damage To Premises
Rented To You limit described in Section
D. — Liability and Medical Expenses Limits
of Insurance.

A sidetrack agreement;

Any easement or license agreement,
including an easement or license
agresment in connection with construction
or demolition operations on or within 50
feet of a railroad;

d. Any obligation, as required by ordinance,
to indemnify a municipality, except in
connection with work for a municipality;

e. An elevator maintenance agreement; or

f. That part of any other contract or
agreement pertaining to your business
{(including an indemnification of a
municipality in  connection with work
performed for a municipality) under which
you assume the tort liability of ancther
party to pay for "bodily injury” or "property
damage” to a third person or organization,
provided the "bodily ‘injury" or "property
damage” is caused, in whole or in part, by
you or by those acting an your behalf,
Tort liability means a Hability that would be
imposed by law in the absence of any
contract or agreement.

Paragraph f. includes that part of any
contract or agreement that indemnifies a
railroad for "bodily injury" or "property
damage” arising out of construction or
demelition operations within 50 feet of any
raifroad property and affecting any railroad
bridge or trestle, tracks, road-beds, tunnel,
underpass or crossing.

However, Paragraph f. does not include
that part of any contract or agreement:
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13.

14.

15.

(1) That indemnifies an  architect,
engineer or surveyor for injury or
damage arising out of:

(a) Preparing, approving or failing to
prepare or approve maps, shop
drawings, opinions, reports,
surveys, field orders, change
orders, designs or drawings and
specifications; or

(b) Giving directions or instructions,
or failing to give them, if that is the
primary cause of the injury or
damage; or

(2) Under which the insured, if an
architect, engineer or surveyor,
assumes liability for an injury or
damage arising out of the insured's
rendering or failure to render
professional services, including those
listed in (1) above and supervisory,
inspection, architectural or
engineering activities.

"Leased worker® means a person leased fto
you by a labor leasing firm under an
agreement between you and the labor leasing
firm, to perform duties related ta the conduct of
your business. "Leased worker" does not
include a "“temporary worker”.

"l.oading or unloading” means the handling of

property:

a. After it is moved from the place where it is
accepted for movement into or onto an
aircraft, watercraft or "aufo”;

b. While it is in or on an aircraft, watercraft or
"auto”; or

c. While it is being moved from an aircraft,
watercraft or "auto” to the place where it is
finally delivered;

but "loading or unloading” does not include the
maovement of property by means of a mechanical
device, other than a hand fruck, that is not
attached to the aircraft, watercraft or "auto”.

"Mobile equipment” means any of the following
types of land vehicles, including any attached
machinery or equipment:

a. Bulldozers, farm machinery, forklifts and
other vehicles designed for use principally
off public roads;

b. Vehicles maintained for use solely on or
next to premises you own or rent;

¢. Vehicles that travel on crawler freads;

d. Vehicles, whether self-propelled or not, on
which are permanently mounted:
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17.

(1} Power cranes, shovels, loaders,
diggers or drills; or
(2) Road construction or resurfacing

equipment such as graders, scrapers
or rollers;

e. Vehicles not described in a., b., ¢., or d.
above that are not self-propelled and are
maintained primarily to provide mobility to
permanently attached equipment of the
following types:

(1) Air compressors, pumps and
generatars, including spraying,
welding, building cleaning,

geophysical exploration, fighting and
well servicing equipment; or

(2) Cherry pickers and similar devices
used to raise or lower workers;

f. Vehicles not described in a., b., c., or d.
above maintained primarily for purposes
other than the fransportation of persons or
cargo.

However, self-propelled vehicles with the
following types of permanently attached
equipment are not "mobile equipment" but
will be considered "autos™

(1) Equipment, of at least 1,000 pounds
gross vehicle weight, designed
primarily for:

(a) Snow removal,

(b) Road maintenance, but not
construction or resurfacing; or

{c) Street cleaning;

{2) Cherry pickers and similar devices
mounted on automobile or ftruck
chassis and used to raise or lower
workers; and

(3) AiIr compressors, pumps  and
generators, including spraying,
welding, building cleaning,

geophysical exploration, lighting and
well servicing equipment.

"Occurrence” means an accident, including
continuous or repeated exposure fo substantially
the same general harmill conditions.

"Personal and advertising injury" means injury,
including consequential "bodily injury”, arising
out of one or more of the folfowing offenses:

a. False arrest, detention or imprisonment;
b. Malicious prosecution;
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19.

c. The wrongful eviction from, wrongful endry
into, or invasion of the right of private
occupancy of a room, dwelling or
premises that the person occupies,
committed by or on behalf of its owner,
landlord or lessor;

d. Oral, written or electronic publication of
material that slanders or libels a person or
organization or disparages a person's or
organization's goods, products or services;

e. Oral, wriften or electronic publication of
material thal violates a person's right of
privacy;

f. Copying, in your "advertisement’, a
person's or organization’s "advertising
idea" or style of "advertisement”;

g. Infringement of copyright, slogan, or title of
any literary or artistic work, in vyour
"advertisement”; or

h. Discrimination or humiliation thaf resulis in
injury fo the feelings or reputation of a
natural person.

"Poliutants" means any solid, liquid, gaseous or
thermal irritant or contaminany, including smoke,
vapor, soot, fumes, acids, alkalis, chemicals and
waste. Waste includes materials to be recycled,
reconditioned or reclaimed.

"Products-completed operations hazard";

a. Includes all "bedily injury” and "property
damage" occurring away from premises
you own or rent and arising out of "your
product” or "your work" except:

{1) Products that are still in your physical
possession; or

(2) Work that has not yet been completed
or abandoned. However, "your work"
will be deemed to be complefed at the
earfiest of the following times:

{a) When all of the work called for in
your contract has been completed.

(b) When all of the work to be done at
the job site has been completed if
your contract calls for work at
more than one job site.

{c) When that part of the work done at
a job site has been put to its
intended use by any person or
organization other than another
contractor or subcontractor
working on the same project.
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BUSINESS LIABILITY COVERAGE FORM

Work that may need service, maintenance,
carrection, repair or replacement, but
which is otherwise complete, will be
treated as completed.

The "bodily injury™ or "property damage”
must occur away from premises you own
or rent, unless your business includes the
selling, handling or distribution of "your
product” for consumption on premises you
own or rerit.

b. Does not include "bodily injury" or
"nroperty damage” ansing out of:

(1) The transportation of property, unless
the injury or damage arises out of a
condition in or on a vehicle not owned
or operated by you, and that condition
was created by the ‘"loading or
unloading" of that vehicle by any
insured; or

(2} The existence of tools, uninstalled
equipment or abandoned or unused

materials.
"Property damage" means:
a. Physical injury to tangible property,

including all resulting loss of use of that
property. All such loss of use shall be
deemed to occur at the time of the
physical injury that caused it; or

b. lLoss of use of tangible property that is not
physically injured. All such loss of use
shall be deemed to occur at the time of
"occurrence" that caused it.

As used in this definition, "electronic data" is
not tangible property.

"Suif® means a civil proceeding in which
damages because of "bodily injury”, "property
damage" or "personal and advertising injury”
to which this insurance applies are alleged.

"Suit” includes:

a. An arbitration proceeding in which such
damages are claimed and to which the
insured must submit or does submit with
our consent; or

b. Any other alternative dispute resolution
proceeding in which such damages are
claimed and to which the insured submits
with our consent.

"Temporary worker" means a person who is
furnished to you fo substitute for a permanent
"employee” on leave or to meet seasonal or
short-term workload conditions.

"Volunteer worker" means a person who:
a. Is not your "employee”;
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Donates his or her work;

Acts at the direction of and within the
scope of duties determined by you; and

d. Is

not paid a fee, salary or other

compensation by you or anyone else for
their work performed for you.

24. "Your product™
a. Means:

(1)

()

Any goods or products, other than real

property, manufactured, sold, handled,

distributed or disposed of by:

(a) You;

{b) Others trading under your name;
or

{c) A person or organization whose
business or assets you have
acquired; and

Containers (other than vehicles),

materials, parts or equipment

furnished in connection with such

goads or products.

b. Includes:

(1)
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Warranties or representations made at
any time with respect to the fitness,
quality, durability, performance or use
of "your product"”; and

(2)

The providing of or failure to provide
warnings or instructions.

¢. Does not include vending machines or
other property rented {o or located for the
use of others but not sold.

25. "Your work™:
a. Means:

(1)
(2)

Work or operations performed by you
or on your behalf; and

Materials, parts or equipment
furnished in connection with such work
or operations.

b. Includes:

(1

(2)

Warranties or representations made at
any time with respect to the fitness,
guality, durability, performance or use
of "your work™; and

The providing of or failure to provide
warnings or instructions.
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Department of Executive Services

Finance and Business Operations Pivision
procurement and Contract Services Section
Chinook Building, CNI-ES-0340

Equal Benefits 401 Fifth Avenug, 3rd Floor, Seattle, WA 98104

Compliance Worksheet King County 206-263-9400 TTY Relay: 711 Fax: 206-296-7676

o Rehunthis Worksheet_Declatation,-and any.aitached affermate.compliancefarms-ta. Ji(ieis R 0oT1 1) A

Name of Contractor, 1o xS
Contact Person;  WENNSE  WKovens Phone Number:.  AlS ~2{L% -9 7{:0
Fax: Ao 2-L3 ~ FR06) £-mail: IO VELALS @ I o TS L Lo

Approximate Number of Employees in the U.s. Solicitation / Contract #:

1. EMPLOYEE INFORMATION
" a. Do you have any emPlOYEEST.. .o nsst s Yes O No
b. If 1.ais yes, are they Union, Non-Union, OR DOth?......iecremnuns. [} Union [ Nen-Unien

If the answer to Question 1ais "NO,” (you DO NOT have any employees); you do not need fo
complete the remainder of the worksheet, Select Option C on the attached Declaration.

2. IF YOU HAVE NON-UNION EMPLOYEES
a. Do you make any benefits available to employees?

[Paid by emplOYEr OF DOt ...u.vccuieeseestcoisesnes s ssesnassrs s st £]Yes [ No
b. Do you make any benefits available to the spouses of employees?
[Paid by employer OF 0T ... ey Yes [ ] No

¢. Do you make any benefits available to the domestic partner (OP) OR legally
domiciled member of household (LDMH) of employees?
(Same-sex and Opposite-sex) [Paid by employer or 3]6] | T E Yes [T No

if the answers to both Questions 2{b) and 2(c) are “NO.” (benefits offered to neither emplovees’
spauses nor employees’ DP or LDMH); select Option B on the aifached Declaration.

If the answer to either Question 2(b) or 2(c) is “YES”, continue to Question 3.

3. BENEFITS AVAILABLE FOR NON-UNION EMPLOYEES

Indicate which benefits are made available below. Check “Yes” for any benefit that is available, paid for
or not (same & opposite-sex). Check “No” if not available. Available might mean a death bengfit for
Pension (joint annuity) or Disability can be paid to DP/L.DMH. Bereavement leave policies must be equal
for a DP/LDMH. Family leave must include an employee’s DP/LDMH and their dependants. If moving
expenses/Relocation increases when including a spouse, they must also increase for DP/L.DMH,

Employee Benefit Employees Spouses DR/t DMH
Health Care <] Yes [INo | IdYes [INo dYes [INo
Nental Care K Yes [INo Edyes. []No B Yes [ JNo
Vision Care [Tyes [ANo [JYes iINo ClYes [ANo
Life Yes [INo | [Yes No [CJyes [KNo
Disability Yes [ONo | {1Yes [WNo | [lYes BKdNo
Pension/Retirernent [dyes [ONo | [JYes [{dNo [Yes [&No
Bereavement Leave Yes [INo | [Yes No [yes [xNo
Family Leave FdYes [INo | [JYes dNo | []Yes [dNo
Relocation (Moving Expenses) [TYes [KNo | [IYes [HNo [1Yes [ANo
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Employee Benefit Employees Spouses DPILDMH
Business Travel (not mileage) Yes [JNo | [JYes [ No [JYes [4No
Member Discounts, facilities, events [JYes [dNe | [(dyes [HNo [Ives No
Other (specify):  y\\p [1Yes [INo | [(dYes [INo [Jyes [INo
| Other (specify): ) | OvYes ONo | [lYes [INo | [JYes [JNo

If all of the checked boxes in the "Spouses” and *“DP/LDMH” columns match for all non-union and, if
any, all union employses (see 5. below), select Option A on Page 3 on the attached Declaration. OR:

If ANY of the checked boxes in the “Spouses” and “DP/LDMH" columns do NOT match, please review
Option D cn Page 3 of attached Declaration to see if you qualify for alternate compliance. For all other
Contract compliance inquiries, contact King County Procurement and Contract Services Section at

206-263-9400.

4, IF YQU HAVE UNION EMPLOYEES
a. Are any benefits available fo the spouses of union employees? ............. [1Yes [ Mo
b. Are any benefits available to the DP/LDMH of union employees?............[] Yes AN
If the answer to either Question 4(a) or (b} is “YES”, continue fo Question 5.

5. BENEFITS AVAILABLE FOR UNJON EMPLOYEES

Please indicate which union benefits are available on the list below. All instructions noted in Section 3
apply here. Note: Union benefits may be controlled by a trust, and the eligibiiity of DF/LDMH may be
resiricted by a Union Trust Administrator, Please contact King County Procurement and Contract
Services Saction at 206-263-8400 to leamn how to apply for a Goliective Bargaining Delay.

Employee Benefit Employees Spouses DP/LDMH
Health Care [1Yes [INo | [JYes {|No [JYes [INo
Dental Care [JYes [No | [JYes [1INo ClYes [INo
Vision Care (JYes [dNo | ['TYes [ JNo [1Yes []No
Life lYes [INo | EiYes [1No CJyes [No
Disabhility | ClYes [INo | [JYes [INo [JYes [No
Pension/Retirement [Tves {INo | TlYes [No [IvYes [ Nc
Bereavement Leave [Yes {JNo | i JYes [JNo [1Yes [JNo
Family Leave [JYes [INo { [JYes [INo [1Yss [JNo
Relocation (Moving Expenses) [TYes [INo | [[JYes []No [(IYes []No
Business Travel (not mileage) Clves [ONo | (JYes [ INo [(JYes [INo
Member Discounts, facilities, events | [ 1Yes [ INo | [JYes [INo CdYes [INo
Other (spacify): [Tyes [ JNo | [JYes [ INo | [[dYes [INo
Other (specify): f1Yes [JNe | [JYes [iNo [JYes [INo

If ali of the checked boxes in the “Spouses” and “DP/ALDMH” columns match for all union and, if any, all
non-union employees (see 3. above), select Option A on Page 3 of this Declaration. OR:

if ANY of the checked boxes in the "Spouses” and "DP/LDMH’ columns do NOT match, please review
Option D on Page 3 of attached Declaration to see if you qualify-for alternate compliance. For all other
Contract compliance inquiries, contact King County Procurement and Contract Services Section at
206-263-8400.
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[epartment of Executive Services

Finance and Business Operaticns Division

Proacurement and Contract Services Seclion
_Chirook Building, CNIK-ES-0340

401 Fifth Avenue, 3rd Fioor, Seattle, WA 98104

Equal Benefits

Compliance Declaration King County 206263-8400 TV Relay: 711 Fax: 206-296-7676
King County cannot award a contract until you subtmit the atfached Worksheet and this Declaration.
L DENSE EOVEAS on behalf of INNOTRS
(Name) : {Contractor Name)

state that the Contractor complies with King County Ordinance 14823 and related rules bacause it:

(Select the Option that applies and sign form bejow);

Opticn A

@ Makes benefits available on an equal basis to all its non-union and union employees with spouses and
its employees with a domestic partner (same-sex and opposite-sex) OR legally domicifed member of
househoid.

Option B
[] Does not make ANY benefits available to the spouses or the domestic partner OR legally domiciled
member of household of employees.

Option C
] Has no employees,

Cption D

] #las received approved authorization from King County Procurement and Contract Services to delay
implementation of equal benefits due to a Collective Bargaining Agreement, Cpen Enrollment, or
internal Administrative steps. (Substantial Compliance Authorization Form aftached).

ALTERNATE COMPLIANCE OPTION D Instructions
Prior to selecting this Option D, the contractor must complete and return an allernate compliance form to

King County. Upon approval, the form will be returned to be included as an attachment {o this
Declaration. The Substantial Compliance Authorization Form can be found at:
hﬁp:!Mwwkian;ouniv.qovioperaﬁons/procuremenﬂFormsiEqua[ Benefits.aspx

[1 Statement of Noncompliance
state that the Contractor dees not comply and does not intend to comply with King County Ordinance 14823

and related rules for this contract.

| declare under penalty of perjury under the laws of the State of VWashington that the foregoing is correct and true,
and that | am authorized to bind this entity contractually.

Executed this 1™ day of QUIORER 20 W\, at _ SA TERNQISCH | Ch
p . (City) (Statg)
7 i A &WW pemiiE  Kuvil
Signature Name (Please print.)
BEC omAl SALET MamkGEe — Nl Qy_ 222w )2
Titte Federal Tax ldentification Number

jig, ZN° ShegET 3D Fuoow, | SN PRANUSCG Ch 94926
Address
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SECTION 7 ATTACHMENT D - PRICING AND PAYMENT SCHEDULE

Product Price

FastTrack Implementation Service $40,000
150 Named User Licenses includes $48,600/year

ongoing maintenance, upgrades,
-| training and support.

Each additional Named User License
includes ongoing maintenance,
upgrades, training and support.

1 Year term = $324/year

Option: 2 Year term with upfront payment=
8% Discount

Option: 3 Year term with upfront payment =
16% Discount

Requestor License

Free

The items in the table below are optional purchases.

Product

Price

Innotas Integration Platform (includes
one connector)

$10,000/year

Innotas Connector for Oracle
Financial Management

$5,000/year

innotas Connector for PeopleSoft $5,000/year
Human Resources

innotas Connector for LanDesk $5,000/year
Additional Connectors $5,000/year each
Tune up Kit $8,000 (includes travel and expenses)
Regular Data Dumps $5,000/year

Payment Schedule:

s FASTTRACK implementation wili be paid:

50% due upon completion of:
1. The Planning workshop

2. King County access to instance with Usernames & Passwords

« 50% due upon solution acceptance with Solution Requirements review. See Attachment C,

Solution Acceptance.

e License fees for 150 Named User Licenses will be paid at $48,600 per year. First payment is

due upon solution acceptance — see attachment C.
o Named user licenses may be added at any-time, pro-rated to the current term.

o Named user licenses are renewable on the one-year anniversary date at the rate of $324/year

« Optional Purchases: optional purchases will be due net 30 days.

IT Portfolic Management System
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