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and Telecommunications

vamnﬂ! eg“n‘l’y 636 NE 7th Street
MecMirnville, Oregon 97128
_ (503) 434-7505
“Excallence iy Service” Fax: (503) 472-9179

COUNTY

8 September, 2014

Board of Commissioners:

Accompanying this memo is a proposed Agreement with Structured
Communication Systems, Inc.. Last fall, we constructed and published a Request For
Proposals to replace our phone system which serves the County and a portion of the
City of McMinnville. Once the responses to the RFP were reviewed and product
demonstrations were held, a recommendation was forwarded to you that we release a
Notice of Intent to award the contract to Structured Communication Systems, Inc.. That
NO! was released after your approval on March 20, 2014,

There being no protests to that Notice of Intent to award action, we proceeded to
negotiate the accompanying Agreement with Structured Communication Systems and
their partner Shoretel Systems, Inc., and it is now ready for your approval. For your
additional information, there were two items during the demonstration phase of selection

“that needed additional review; 1)- The way the proposed systerm handled page outs for
after-hours voicemail messages, and 2)- The way that the proposed system handled
Automated Call Distribution in the Adult Mental Health Division of Health and Human
Services. We have worked with Structured on these two areas, and they have
adequately demonstrated that their system is capable of addressing these two items.
We have also checked with (and in one case visited) two other local government
organizations near us that have implemented the proposed solution. We have been in
contact with the West Linn/Wilsonville School District and the City of Forest Grove —
both local government entities near us. These references have both confirmed very
positive implementations and ongoing support of the proposed solution.

| am requesting that the Board approve this Agreement with Structured
Communication Systems, Inc. in the amount of $302,943.14 to acquire and install a
complete replacement phone system to serve our business needs.

If there are any questions about this, please don't hesitate to let me know.

“Mu 'a;wf_/L/.' aolo
Information Systems

Cc: Laura Tschabold, County Administrator

Accepted by Yamhill County
Board of Commissioners on

AWM by Board Order
#_ H-5H9
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AGREEMENT FOR PROFESSIONAL SERVICES
BETWEEN STRUCTURED COMMUNICATION SYSTEMS, INC,
AND YAMHILL COUNTY

THIS AGREEMENT for information technology products and services (“Agreement”) is entered into by and between Yamhill
County, Oregon, a political subdivision of the state of Oregon (“COUNTY™), acting by and through its Information Technology
Division (“IT”) and Structured Communication Systems, Inc., an Oregon corporation, with its principal place of business located at
12901 SE 97" Avenue, Suite 400, Clackamas, Oregon 97015 (“CONTRACTOR?), referred to individually as Party and collectively as
Parties.

WHEREAS, the COUNTY desires to acquire a replacement telephone system and accompanying voicemail system to support the
business needs of Yamhill County and the City of McMinnville to effectively and efficiently perform the business of local county and
city government agencies in accordance with the applicable laws of the State of Oregon (hereafter referred to as the “telephone
system™), for and on behalf of COUNTY; and

WHEREAS, CONTRACTOR provides telephone systems and services and was the successful proposer to the COUNTY’s RFP
described below; and

WHEREAS, the COUNTY and CONTRACTOR now desire to enter into this Agreement for CONTRACTOR to provide a
replacement telephone system and services to COUNTY in accordance with the terms herein and of the following Exhibits:

Exhibit A COUNTY’s RFP

Exhibit B CONTRACTOR’s Response to COUNTY’s RFP
Exhibit B-1 CONTRACTOR’s Technical and Cost Proposal
Exhibit C Statement of Work and associated Attachments
Exhibit D Schedule of Milestones, Fees and Payments

Exhibit E Project Implementation Plan

Exhibit ¥ Master Agreement for Licensed Sofiware, Hardware and Services
Exhibit F-1 Professional Services Schedules for Master Agreement
Exhibit G Intentionally left blank

Exhibit H Insurance Requirements

Exhibit 1 Performance Bond (form)

Exhibit J Travel and Expense Policy

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises and covenants herein the Parties agree as follows:
1.0 Definitions. Asused in this Agreement, the following capitalized terms shall have the following meanings:

1.1 “Acceptance” or “Accepted” shall mean that a Deliverable Acceptance Statement from the COUNTY has been sent to
CONTRACTOR indicating that a Deliverable’s acceptance criteria has been met to the COUNTY's satisfaction.

1.2 “Confidential” shall have the meaning provided in Section 12.1.

1.3 “Deliverable” shall mean any product, service, document, software, , data, or other item produced by CONTRACTOR
and provided to the COUNTY for acceptance.

1.4 “Development” shall mean any idea, concept, design, invention, creative work, discovery, product, specification,
computer sofiware program (other than the Software), database, original work of authorship, formula, process,
composition of matter, improvement, drawing, note, document, information, trade secret, material made, or any
combination thereof, as weli as any improvements thereto, and related sales, business, and marketing plans, made,
conceived, discovered, developed or reduced to practice by CONTRACTOR, alone or with others, which result from or
reate in any way {o services provided by CONTRACTOR to COUNTY.

L5 “Documentation” shall mean manuals, training materials, information or diagrams relating to any aspects of the
System, including Sofiware.

1.6 “Effective Date” shall be the date that the Agreement is fully executed and signed by all Parties to the Agreement.

1.7 “Final Acceptance” shall mean all Deliverables and the System have been Accepted by the COUNTY in accordance
with the Statement of Work, and in accordance with the process defined in the Statement of Work.

Accepted by Yamhiil County
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1.8 “Go-Live Date” shall be the date that COUNTY and CUNIKAUIUR establish as the date CONTRACTOR’s
Telephone Systermn begins operating as the day to day operational Telephone system for the COUNTY.

1.9 “Initial Use Date” shall be the date one or more components, but not necessarily all, of CONTRACTOR’s Telephone
System products are first used by the COUNTY on a day-to-day basis to perform functions no longer performed by the
former telephone system.

1.10 “Milestone” shall mean a collection of Deliverables as shown in (Exhibit D), and for which the payment indicated shall
be made by the COUNTY after all Deliverables associated with that Milestone have been fully Accepted by the
COUNTY.

1.11 “Retainage” shall mean all portions of a payment as defined in Exhibit D held to ensure full performance of the
Agreement terms pursuant to this Agreement.

1.12 “Software” shall mean the operating systems required by the Telephone System (including associated Voicemail
system) provided by CONTRACTOR, including any and all modifications, interfaces, third-party software, intformation
about such applications, and any related elements pursuant to those certain Software License and Software Maintenance
and Support Agreement(s) entered into by the parties and/or third-parties as part of this Professional Services
Agreement. '

1.13  Intentionally lefi blank.

1.14 “Statement of Work™ shall mean Exhibit C.

1.15 “Subcontractor” shall mean any person or entity not an employee of CONTRACTOR or COUNTY, which person or
entity CONTRACTOR uses to supply or assist in supplying any Deliverables under this Agreement, to otherwise
perform any of CONTRACTOR’s obligations under this Agreement.

1.16 “System” shall mean the final configuration and setup of the Telephone System and associated software, including
miprated or converted data, installation, configuration, and database design, so that the Telephone System and related
elements perform in the manner infended.

1.17 “Time and Materials” shall mean work performed by staff whose education and ftraining is appropriate to the
complexity of the task, charged at CONTRACTOR s published hourly rates at the time of commencement of the work,
together with materials charged at CONTRACTOR cost.

1.18 “Work Order” shall mean the document used by COUNTY and CONTRACTOR to initiate the process set forth in the
Statement of Work for requesting one or more modifications or enhancements to the Sofiware.

L1 “Work Order Request” shall mean a request by CONTRACTOR for COUNTY to consider submitting a Work Order.

Products and Services

2.1  Work Requirements: In consideration for the payments described in Section 3.0 hereof, unless sooner terminated,
CONTRACTOR will provide COUNTY with the products and services described in the Statement of Work and Schedule of
Milestones, Fees, and Payments incorporated hereto as Exhibits C & D, respectively.

Operating System Software: CONTRACTOR shall deliver to COUNTY a nonexclusive, irrevocable, perpetual,
nontransferable site license for all required software described in Exhibit F (hereafter the “Operating System Sofiware” or
“System”™). COUNTY acknowledges and agrees that such site license is subject to the terms of the end-user license agreement
contained in Exhibit F.

2.2 Hardware and Third-Party Software: The Master Agreement for Licensed Software, Hardware and Services contained
in Exhibit F fully sets out the third-party hardware and software components associated with this Agreement. Rights to
commercial off-the-shelf software products provided by third-party vendors will be subject to licensing provisions of those
third-party software vendors, which licenses the COUNTY hereby accepts.

Compensation and Payment Provisions

3.1 The COUNTY shall make payments to CONTRACTOR for the products and services in the amount and at such times as
are set forth in the Schedule of Milestones, Fees, and Payment attached hereto as Exhibit . In accordance with Exhibit D, the
COUNTY shall make payment upon the occurrence of each specified Acceptance of one or more Deliverables entitling
CONTRACTOR to a Milestone payment. Upon the oceurrence and Acceptance by the COUNTY of one or more Deliverables
entitling CONTRACTOR to a Milestone payment, CONTRACTOR shall issue an invoice. COUNTY shall pay invoices within
thirty (30) days after an invoice has been received at the COUNTY and approved by the authorized COUNTY representative.
3.2 Services listed as capped in Exhibit D are the fees quoted by CONTRACTOR, CONTRACTOR agrees to keep accurate
records for all capped services indicating the fees that would be owed to CONTRACTOR on a Time and Materials basis, and
materials at cost as set forth in Exhibit D. In the event that the fees so calculated for a given capped service do not exceed the
fees quoted in Exhibit D for such capped service, the fees so calculated shall be the amount owed by COUNTY for such capped
service. However, the fees owed by COUNTY for given capped service shall in no event exceed the fee quotes as shown in
Exhibit D.

3.3 Except for CONTRACTOR’s travel-related expenses meeting the criteria set forth in Section 3.4, the fees in Exhibit D
constitute the entire compensation due to CONTRACTOR under this Agreement.

Agreement for Professional Services, Yamhill County and Structured Communications, Page 2
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3.4  AllCONTRACTOR related travel expenses that are incurred as a direct result of the services performed according to the
terms of this Agreement shall be reimbursed at cost. The amount CONTRACTOR is eligible to be reimbursed under the terms
of this Agreement shall be capped at the amount provided in Exhibit D. This cap may not be changed without a valid Change
Request agreed to by both parties. CONTRACTOR agrees to use reasonable efforts to stay within the travel policy as defined
Exhibit J, Travel and Expense Policy. If costs are expected to exceed the travel policy, CONTRACTOR will obtain approval
from COUNTY for such expenses prior to the expenses being incurred. Expenses shall be invoiced monthly at cost as provided
in Section 3.1. Each invoice shall identify the traveler, the cause for the travel and the specific work or item for which the
expenses were incurred. Invoices shall provide details of travel expenses, including airfare, lodging, transportation and per
diem or meals allowance.
3.5 Retainage shall be paid as provided in Exhibit D. In the event a delay of greater than thirty (30) calendar days and the
mutually-agreed upon Go-Live Date is caused solely by COUNTY, CONTRACTOR shall be entitled to receive a full release of
the Retainage associated with the Go-Live event. The COUNTY shall be deemed to be the sole cause of the delay if the
COUNTY delays the Go-Live Date after all Severity | issues have been resolved or deferred by the COUNTY and there is no
other basis under this Agreement or the Software License and Software Maintenance and Support Agreement(s} to justify the
delay.

Term

4.1 The Effective Date of this Agreement will be September 2, 2014 or upon the date of signatures by all Parties,
whichever is later. This Agreement, unless terminated or renewed as elsewhere provided in the Agreement, shall terminate
on the 2nd of September, 2016. The Agreement may be extended for ninety (90) days beyond the Agreement period and is
subject to the limits of available funding.

Access to Records

5.1 CONTRACTOR shall maintain fiscal records and all other records pertinent to this Agreement. All fiscal records
shall be maintained pursuant to United States Geperally Accepted Accounting Principles, and other records shall be
maintained to the extent necessary to clearly reflect actions taken. All such records shall be retained and kept accessible for
at least seven (7) vears following final payment. COUNTY s authorized representatives shall have the right to direct access
to all of CONTRACTOR’s books, documents, papers and records related to this Agreement for the purpose of conducting
audits and examinations and making copies, excerpts and transcripts. COUNTY shall reimburse CONTRACTOR for
CONTRACTOR s reasonable cost of preparing such copies.

Compliance with Applicable Law

6.1  Each Party agrees to comply with all federal, state and local laws, rules and regulations in the performance of its duties
and obligations under this Agreement. Any violation by CONTRACTOR of applicable law shall constitute an event of
defaunlt under this Agreement and CONTRACTOR shall be liable for and hold the COUNTY harmless and defend the
COUNTY from and against any and all liability arising out of, connected with, or as a result of the violation.

Indemnification

7.1  Indemnification by CONTRACTOR. CONTRACTOR shall defend, indemnify and hold harmless COUNTY, its
officers, agents, and employees from any and all claims, liabilities, demands, damages, actions or proceedings arising from or
relating to the negligence, wrongful acts or omissions of CONTRACTOR, its officers, agents, and employees in connection
with the performance of any services under Agreement.

7.2 Indemnification by COUNTY. COUNTY shall defend, indemnify and hold harmless CONTRACTOR, its officers,
agents, and employees from any and all claims, liabilities, demands damages, actions or proceedings arising from or relating
to the negligence, wrongful acts or omissions of COUNTY, its officers, agents, and employees in connection with
COUNTY’s performance of this Agreement, subject to the limitations and conditions of the Oregon Tort Claims Act, ORS
30.260 through 30.300 and the Oregon Constitution, Article X1, Section 10. :

7.3 Infringement Indemnification by CONTRACTOR. CONTRACTOR agrees to indemnify and defend COUNTY
against any claim or action brought by any third-party for actual or aleged infringement of any United States patent,
copyright, trade secret or other intellectual property law based upon COUNTY’s own internal use of the Software in
accordance with this Agreement and to pay any damages and costs finally awarded against COUNTY or paid in settlement.
CONTRACTOR shal! have the sole right to conduct the defense of any claim or action and all negotiations for its settlement,
unless the parties to this Agreement agree otherwise in writing.

7.4 Indemnification Procedures. COUNTY agrees to give CONTRACTOR prompt written notice of any threat,
warning, or notice of any claim or action that could have an adverse impact on CONTRACTORs rights in the Telephone
System. CONTRACTOR shall not be responsible for any settlement entered into without its consent, nor shall Contractor
settle any claim or action for which it is indemnifying COUNTY without first consulting COUNTY and obtaining its consent
thereto (which shall not be unreasonably withheld or delayed). In the event of a claim or action under Section 7.3,
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CONTRACTOR may, in its sole discretion, (a) procure for COUNTY the right to continue using the Telephone System; or
(b) provide a substitute, non-infringing Telephone System. Notwithstanding the above. CONTRACTOR shall have no
obligation under this Section 7.3 with respect to any claim or action that is based upon (a) COUNTYs use of the Telephone
System in breach of any term or condition of this Agreement; (b) the use or combination of the Telephone System with any
third-party product, software, hardware, or system, except as provided herein or under any attached Schedule; or {c)
modification of the Telephone System other than by a representative of CONTRACTOR.

Insurance/Performance Bond

8.1 Throughout the term of this Agreement, CONTRACTOR shall maintain at all times commercial general liability
insurance and property damage insurance, covering its activities and operations under this Agreement. CONTRACTOR shall
add COUNTY, its officers/officials, agents, employees, and volunteers as additional insureds for general liability and
property damage insurance coverage and an Endorsement shall be issued by the company showing COUNTY as an
Additional Insured and the coverage shall contain a 30-day Notice of Cancelliation endorsement. Such insurance shall be in
the forms and amounts not less than set forth in ORS 30.260 to 30.300, as requested in the attached Insurance Requirements,
Exhibit H. All insurance shall be evidenced by a Certificate of Insurance and Endorsement provided to COUNTY, indicating
coverages, limits and effective dates, by an insurance company licensed to do business in the State of Oregon.

8.2 RESERVED

83 CONTRACTOR shall obtain and maintain at all times during the term of this Agreement, workers' compensation
insurance with statutory limits and employers' liability insurance.

84 CONTRACTOR shall provide COUNTY with evidence that it is a carrier-insured or self-insured employer in full
compliance with the requirements of ORS Chapter 656, or that it employs no persons subject to the requirements of ORS
656, Workers' Compensation Coverage.

85 CONTRACTOR shall fumnish and maintain in effect at all times during the Professional Services Agreement, a
performance bond in the amount of $300,000. CONTRACTOR shall use the performance bond format furnished by
CONTRACTOR as Exhibit I and notarized by CONTRACTOR’s surety company authorized to do business in the State of
Oregon.

9.1 CONTRACTOR warrants that in performing the services under this Agreement:

9.1.1 The Telephone System will perform in accordance with CONTRACTOR’s response to COUNTY’s RFP, this
Agreement including all Exhibits and the Master Agreement for Licensed Software, Hardware and Services, including
all attached Schedules, which are incorporated herein by this reference.

9.1.2 All work and work products will strictly comply with and be in conformity with the descriptions and representations of
the Statement of Work (including performance capabilities, accuracy, completeness, characteristics, specifications,
configurations, standards, function and requirements).

9.1.3 CONTRACTOR acknowledges the standard of performance and professionalism required in the performance of its
services under this Agreement. CONTRACTOR agrees to perform the services under this Agreement with the level of
professionalism expected in its industry/profession in the community. Further, CONTRACTOR, while performing its
obligations under this Agreement, will conduct itself in such a manner that will promote the best interests of the
COUNTY. CONTRACTOR further agrees that it will not accept any fee or financial remuneration from any entity or
person other than the COUNTY for its performance under this Agreement.

9.1.4 The Software Source Code provided to the COUNTY, if any, shall be the correct code, is human-readable, contains
comments in the English language, and will, as provided, correctly compile into the Telephone System and operate as
intended without data loss or corruption.

Force Majeure
16.1 Neither Party shall be responsible for delays or failures in performance as a result of an Act of God, war, civil
disturbance, labor dispute, or other cause beyond the reasonable control of such Party.

Ownership of Data and Seftware .

11.1 COUNTY will retain all title, rights, and ownership of all data, and other data created and/or acquired by use of the
Telephone System. COUNTY may duplicate the data entered into the Telephone System on any media. COUNTY will
retain ownership of all data created by the use of the Telephone System as stored on any media. CONTRACTOR, or its
vendor partners, retains all rights to its software, and COUNTY may only use such software pursuant to the Master
Agreement for Licensed Software, Hardware and Services. CONTRACTOR does not have any obligation to convert or
transfer any data to any other format, to allow use of its Telephone System other than as set forth in Exhibit C, Statement of
Work. Customer or CONTRACTOR may develop, and Customer shall retain ownership of, all hooks, interfaces, or similar
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tools for use with the Telephone System provided that should the hook, interface, or tool reguire any modification or
alteration of the underlying code of the Softiware. CONTRACTOR, or its vendor partners, shall own all right, title, and
interest (including all associated intellectoal property rights) in and to any Customizations to the Software.
11.2 It is understood by both Parties that during the term of this Agreement CONTRACTOR requires access to certain
data owned by the COUNTY in order to fulfill its duties as required by the Statement of Work. CONTRACTOR therefore
agrees to destroy all such data in CONTRACTORs possession within one (1) year afier Final Acceptance, and to notify the
COUNTY in writing that such destruction has occurred.
11.3 In the event CONTRACTOR, its heirs or assigns cease doing business or otherwise exit the business activity
supporting the Software, COUNTY will be free, at COUNTY’s sole discretion, to continue use of the Software associated
with the Telephone System, subject to the terms of the end-user license agreement contained in Exhibit F, with no further
financial obligation to CONTRACTOR, its heirs or assigns. COUNTY recognizes that the Sofiware will be unsupported at
that point and that CONTRACTOR, its heirs or assigns, will have no obligation to COUNTY relating to updates,
maintenance or other forms of technical support.

12.0 Confidential Information
12.1 The Parties acknowledge that in the course of performing its responsibilities under this Agreement, that each Party may
be exposed to or acquire information which is proprietary and confidential to the other Party or its affiliated companies or their
agents. Any and all information of cne Party in any form obtained
by the other Party or its employees, agents or representatives in the course of performing this Agreement shall be deemed to be
proprietary and confidential information of such Party, subject to the Oregon public records law, ORS Chapter 192. The Parties
agree to hold such information in sirict confidence and not to copy, reproduce, sell, assign, license, market, transfer, give or
otherwise disclose such information to third-parties or to use such information for any purposes whatsoever, without the
express writien permission of the other Party, other than for the provision of services hereunder, and to advise each of its
employees, agents and representatives of its obligations to keep such information confidential. All such confidential and
proprietary information described herein and any deliverable provided hereunder, in whatever form, are hereafter collectively
referred to as “Confidential Information.” The Parties shall use reasonable efforts to assist each other in identifying and
preventing any unauthorized use or disclosure of any Confidential Information. Without limitation of the foregoing, the Parties

~ shall use reasonable efforts o advise each other immediately in the event that either learns or has reason to believe that any

person who has had access to Confidential Information has violated or intends to violate the terms of this Agreement, and will
reasonably cooperate in seeking injunctive relief against any such person.
12,2 Notwithstanding the obligations set forth in the previous paragraph, the confidentiality obligations of the Parties shall not
extend o information that:

(a) is, at the time of its disclosure, or thereafter becomes part of the public domain through a source other than the
receiving party;

(b) was known to the receiving party as of the time of its disclosure;

(c) is independently developed by the receiving party;

(d) is subsequently learned from a third party not under a confidentiality obligation to the disclosing party; or

(e) is required to be disclosed pursuant to statute, court order or other governmental authority, whereupon the receiving

party shall provide notice to the disclosing party so as to allow the disclosing party to take appropriate steps to
protect its interests.

130  Termination

13.1 Default by CONTRACTOR: If CONTRACTOR defaults in the performance of any of its material obligations
under this Agreement for a period of thirty (30) days after the sending of notice to the address on this Agreement that it is in
default, COUNTY may, at its option, terminate the Agreement by delivering written notice to CONTRACTOR at the address
in this document, and paying CONTRACTOR, in full satisfaction and discharge of all liabilities and obligations owed to
CONTRACTOR, alf sums due under this Agreement for ali work and Services performed by CONTRACTOR, and accepted
by COUNTY, to the initial date of the defanlt. For the purposes of this Agreement, material obligations are any obligation
under the terms of this Agreement, which, if not completed according to the terms of the Agreement, would render the
system inoperable.

13.2 Mutual Consent/Convenience:  All or part of this Agreement may be terminated by mutual consent of both parties;
or by either party at any time for cause, upon sixty {60) days' notice in writing, and delivered by certified mail. All or part of
this Agreement may be terminated by the COUNTY at the COUNTY’s convenience upon sixty (60) days' notice in writing
and delivered by certified mail.

13.3 Funding Out: If the Board of Commissioners of COUNTY reduces, changes, eliminates or otherwise modifies the
funding for any of the services identified, CONTRACTOR agrees to abide by any such decision, including termination of
service.

134 Miscellaneous: The COUNTY may also terminate all or part of this Agreement for the following reasons:
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a. With ten (10) days' notice, if funding to the COUNTY from federal, state or other sources is not obtained or is not
continued at levels sufficient to allow for purchase of the indicated quantity and quality of services. The COUNTY
will give more notice whenever possible. .

b. With thirty (30) days' notice, if federal or state regulations are modified or changed in such a way that the Services
are no longer allowable for purchase under this Agreement.

¢.  Upon notice of denial, revocation or non-renewal of any licensee or certification required by law or regulation to be
held by CONTRACTOR to provide a service under this Agreement.

d. If CONTRACTOR fails to start services on the date agreed upon by the COUNTY and CONTRACTOR.

e. Failure of CONTRACTOR or the COUNTY to comply with the provisions of this Agreement or all applicable
federal, state and Tocal laws and rules may be cause for termination of this Agreement, Such termination shall be
without prejudice fo any obligations or Habilities of either party accrued to such termination.

f. Immediately in the event of an emergency or if it is deemed by the COUNTY in its reasonable discretion to be in the
public interest.

13.5  COUNTY shall not be liable for anticipated profits based upon work or Services not yet performed as of the date of
termination. If payments previously made to CONTRACTOR exceed the amount CONTRACTOR is entitled to receive
pursuant to this Section, CONTRACTOR shall immediately repay COUNTY the difference.

140  Data Backup
14.1 Data backup and restoration of data will be performed and maintained by the COUNTY.

15.0  Work Orders

15.1 COUNTY Initiated. In the event that the COUNTY desires to modify or amend the Statement of Work, the
COUNTY will work with CONTRACTOR to initiaste a Work Order to CONTRACTOR noting the general scope,
Deliverables, and timeline requirements for the services requested. CONTRACTOR shall respond in writing within ten (10)
days of receipt of a COUNTY Work Order, or at another time as mutvally agreed, providing a specific recommendation for
the solution, and providing the COUNTY with a not-to-exceed cost for the work proposed in the Work Order.
CONTRACTOR’s written response will include a breakdown of the number of staff hours, level of personnel needed to

_effect this change, and technical design information for the proposed solution. There shall be no charge for the preparation of
this response. -
15.2 CONTRACTOR Initiated. In the event that CONTRACTOR desires to modify or amend the Statement of Work,
CONTRACTOR may submit an unsolicited Work Order Request to the COUNTY for COUNTY’s consideration.
CONTRACTOR’s submission of an unsolicited Work Order Request to COUNTY does not modify or amend the Statement
of Work in any way, and creates no COUNTY obligations whatsoever.
153 Approval. COUNTY approval for any modification or amendment to the Statement of Work will be indicated
solely through COUNTY s written approval of a specific Work Order.
154 Service Out of Scope. In the event CONTRACTOR believes that the COUNTY is requiring work outside the
scope of the Agreement requirements, CONTRACTOR’s sole remedy is to provide a written Work Order Request for the
COUNTY’s approval or disapproval. CONTRACTOR shall include within such Work Order Request a description of the
work required that CONTRACTOR considers to be outside the scope of the Agreement requirements, the date
CONTRACTOR would start the work, and the complete cost of such work, including the cost and time to complete such
work. COUNTY shall have fifteen (15) days from the date of receipt of the written Work Order Request, or such amount of
time as is mutually agreed, to approve or disapprove the Work Order Request. During the pendency of the Work Order
Request, CONTRACTOR shall continue working without stoppage on all contractual work, including the work that is the
subject of a Work Order Request. For clarification, and not as a limitation, stopping work during the pendency of a
CONTRACTOR Work Order Request shall be considered a material breach.
15.5 All Work Order Requests will be in writing and approved by both Parties and will be treated as an amendment to
this Agreement pursuant to subsection 16.7 of this section.

16.0 Miscelaneous

16,1 Governing Law and Venue: All questions concerning the validity, interpretation and performance of this
Agreement will be governed by and decided in accordance with the laws of the State of Oregon. The Parties hereby submit
and consent to the exclusive jurisdiction of the Yamhill County Circuit Court and irrevocably agree that all actions or
proceedings relating to this Agreement will be litigated in :

this court and each of the Parties waives any objection which it may have based on improper venue or forum non conveniens
to the conduct of any such action or proceeding in this court.

16.2 Equitable Remedies: The Parties agree that in the event of any breach or threatened breach of any provision of
this Agreement concerning (i) Confidential Information, (ii) intellectual property rights or (iii) other matters for which
equitable rights may be granted, money damages may be an inadequate remedy. Accordingly, such provisions may be
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enforced by the preliminary or permanent, mandatory or prohibitory injunction or other order of a court of competent
Jurisdiction.
16.3 Integration:  This Agreement and the attached exhibits constitute the entire agreement between the Parties with
respect to the subject matter described herein. No agreements, representations, or warranties other than those specifically
included in this Agreement and the attached exhibits shall be binding on either of the Parties. In case of a conflict between
the terms of this Agreement and any attached exhibit, the terms of this Agreement shali prevail.
16.4 Notices: Any notices or reports required by this Agreement to be given by one Party to the other Party shall
be made in writing. The writing shall be delivered personally or mailed by United States Mail, postage prepaid, certified
mail, return receipt requested. Notices shall be addressed to that Party at the address shown below or at such other address as
that Party may designate in writing, Notice is deemed to have been given immediately if delivered in person, or on the third
day following mailing.

Notice to Contractor: Structured Communication Systems, Inc.
Attn: General Counsel
12901 SE 97" Avenue, Suite 400
Clackamas, Oregon 97015

Notice to COUNTY: Yamhill County Information Technology
Attn.: Murray Paolo
535 NE 5" Street
McMinnviile, OR 97128

16.5 Assignment: This Agreement shall be binding on the Parties hereto and its respective successors and assigns.

Neither Party shall have the power to assign this Agreement without the prior written consent of the other.

16.6 . Subcontractor: CONTRACTOR shall not enter into any subcontracts for any of the work scheduled under this
Agreement, nor assign or transfer any of its interest in this Agreement, without the prior written consent of the COUNTY.
16.7 Waiver and Amendments: No waiver, consent, modification or change in the terms of this Agreement shall bind
either party unless executed in writing signed by the authorized representatives of the Parties, which writing must refer to this
Agreement. Any written waiver, consent, modification or change shall be effective only in the specific instance and for the
specific purpose given once signed by both parties. All remedies afforded in this Agreement shall be taken and construed as
cumulative, that is, in addition to every other remedy provided therein or by law. The failure of either party to enforce at any
time any of the ternis of this Agreement, or to exercise any option which is provided, or to require at any time performance
by the other party of any of the provisions, shall in no way be construed to be a waiver of such provisions, nor in any way to
affect the validity of any part of this Agreement, or the right of either party to thereafter enforce each and every provision.
16.8 Waiver: A waiver of any part of this Agreement shall not be a waiver of the entire Agreement.

16,9 Severability: If any provision of this Agreement is unenforceable, that provision will be changed and interpreted
to accomplish the objectives of the provision to the greatest extent possible under applicable law, and the remaining
provisions will continue in full force and effect in order to best accomplish the original intent of the parties.

16.10 Default: A failure to perform under the Master Agreement for Licensed Software, Hardware, and Services shall be
a default under this Agreement. The COUNTY reserves all legal remedies available. ‘

16.11 CONTRACTOR Responsibility for Taxes: Property, sales, and use taxes shall not be included in invoices
submitted to the COUNTY pursuant to this Agreement.

16.12  Delivery: If applicable, CONTRACTOR shall arrange for delivery of any CONTRACTOR supplied
hardware to the appropriate COUNTY installation site(s) in accordance with the Statement of Work (Exhibit C). Shipment
of the hardware shall be F.O.B. the COUNTY s receiving point at the installation site(s). CONTRACTOR shall pay all
reasonable transportation and insurance charges for the hardware up to the COUNTYs receiving point at the installation
site(s). :

16.13  Risk of Loss & Title: If applicable, CONTRACTOR shall bear the risk of loss or damage to the hardware while
in transit to the COUNTY’s premises and the installation site(s). The COUNTY shall bear all risk of loss or damage to the
hardware after delivery to the installation site(s), unless such loss or damage is due to the negligence or willful acts of
CONTRACTOR, its employees, agents, representatives or subcontractors. CONTRACTOR shall transfer title to the
hardware to the COUNTY upon the COUNTY s full payment for said hardware in accordance with Exhibit D.

16.14  Independent Contractor Status: CONTRACTOR is, and shall remain at all times, an independent contractor with
respect to activities and conduct while engaged in the performance of the services for COUNTY under this Agreement. The
COUNTY conducts open employment recruitment process when filling regular COUNTY positions. Any individual
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employed by CONTRACTOR and providing services to the COUNTY under this Agreement would be eligible to apply for
any open recruitment at the COUNTY and accept a position if offered by the COUNTY, through the normal COUNTY
employment recruitment process. The COUNTY will not hire anyone employed under this Agreement outside of its open
recruitment process.
16.15  Project Team Replacement. The COUNTY reserves the right to reject or request removal of any employee of
CONTRACTOR identified as a key resource for the project team for implementation of the Telephone System provided
under this Agreement. Any change or replacement of a key resource must have prior approval by the COUNTY and the key
resource replacement must have substantially similar experience and knowledge of the Telephone System and project as the
individual being replaced, and such approval shall not be unreasonably withheld.
16.16  Integration and Merger: This written Agreement and the attached exhibits, all of which are incorporated herein
by this reference, and any subsequent amendments executed in accordance with Section 16.7, as well as the Master
Agreement for Licensed Software, Hardware, and Services and all exhibits constitute the entire Agreement between the
parties and supersede any prior oral or written statements, discussions, or understanding between the parties.

16.17  Attachments: Attached to and made part of the Agreement are the following:

Exhibit A COUNTY’s RIP

Exhibit B CONTRACTOR’s Response to COUNTY’s RT'P
Exhibit 3-1 CONTRACTOR’s Technical and Cost proposal
Exhibit C Statement of Work and associated Attachments
Exhibit D Schedule of Milestones, Fees, and Payments

Exhibit E Project Implementation Plan

Exhibit F Master Agreement for Licensed Software, Hardware and Services
Exhibit F-1 Professional Services Schedules for Master Agreement
Exhibit G Intentionally left blank

Exhibit H Insurance Requirements

Exhibit | Performance Bond

Exhibit J Travel and Expense Policy

In the event of a conflict between this document and its exhibits, this document shall control over the Statement of Work, and
the Statement of Work shall control over the other exhibits. In the event of any inconsistency between any of the provisions
of the Agreement documents, the inconsistency shall be resolved by giving precedence in the following order:
A.  This Agreement,
1. Professional Services Agreement
2. Statement of Work, Exhibit C and associated Attachments
3. Master Agreement for Licensed Sofiware, Hardware, and Services, Exhibit F and associated
Schedules, Exhibit F-1
Schedule of Milestones, Fees, and Payments, Exhibit D
Project Implementation Plan, Exhibit E
Intentionally left blank
Insurance Requirements, Exhibit H
. Performance Bond, Exhibit I
9. Travel and Expense Policy, Exhibit J
B.  COUNTY’s RI'P
C. CONTRACTOR’s Response to the COUNTY’s RIP

% = v

16.18  Further Documentation: The Parties agree to promptly execute such other and further documents and
agreements as may be reasonably necessary or advisable to effectuate the terms of this Agreement.

16.19  Survival: The terms of Sections 7 (Indemnification), 9 (Warranty), 11 (Ownership of Data and Software),
and 12 (Confidential Information) hereof shall survive the expiration or termiination of this Agreement for a period of seven
{7) years.

16.20  Civil Rights: CONTRACTOR agrees to comply with the Civil Rights Act of 1964, and 1991, Americans with
Disabilities Act of 1990, and Section 504 of the Rehabilitation Act of 1973, and Title V1 as implemented by 45 CFR 80 and
84 which states, in part, that no qualified person shall on the basis of disability, race, color, sex, religion, or national origin be
excluded from participation in, be denied the benefits of, or otherwise be subjected to discrimination under any program or
activity which received oF benefits from federal financial assistance.
16.21 Incorporation of statutory provisions required for public contracts. CONTRACTOR certifies it shall comply
with all applicable public contract laws to include ORS 279B.200 through 279B.240 and ORS 279C.500 through 279C.530.
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ORS 279B.200 through 279B.240 and ORS 279C.500 through 279C.530 are incorporated into this Agreement by reference.
More specifically: '
Wages: As required for public contracts subject to ORS Chapter 2798, the following conditions concerning hours of
labor shall apply:
CONTRACTOR shall not employ any person performing work under this Agreement for more than ten
hours in any one day, or 40 hours in any one week, except in cases of necessity, emergency, or where the
public policy absolutely requires it. CONTRACTOR shali pay all individuals performing work under this
Agreement at least time-and-a-half pay:
a. For all overtime in excess of eight hours a day or 40 hours in any one week when the work week is five consecutive days,
Monday through Friday; and
b. For all overtime in excess of 10 hours a day or 40 hours in any one week when the work week is four consecutive days,
Monday through Friday; and
¢. For all work performed on Saturday or Sunday and on any legal holiday specified in ORS 279B.020,
CONTRACTOR must give notice to employees who work on a public coniract in writing, either at the time of hire or before
commencement of work on the contract, or by posting a notice in a location frequented by employees, of the number of hours
per day and days per week that the employees may be required to work. Any CONTRACTOR or subcontractor or
CONTRACTOR's or subcontractor's surety that violates the provisions of this section is liable to the affected employees in
the amount of their unpaid overtime wages and in an additional amount equal {o the unpaid overtime wages as liquidated
damages. If the violation results from willful falsification of payroll records, CONTRACTOR or subcontractor or
CONTRACTOR's or subconiractor's surety is liable to the affected employees in the amount of their unpaid overtime wages
and an additional amount equal to twice the unpaid overtime wages as lquidated damages.
As required specifically under ORS 279B.235, the following provisions shall apply for conditions concerning hours of
labor: '
For a contract for personal services as defined in ORS 279A.055, CONTRACTOR shali pay all individuals performing
personal services under this Agreement at least time and a half for all overtime worked in
excess of 40 hours in any one week, except for individuals under personal services confracts who are excluded from receiving
overtime under ORS 653.010 to 653,261 or under 29 USC 201 to 2009,

--For-a-contract for services; persons-employed under- this- Agreement shall receive at least time and-a halfpay for work:
performed on the legal holidays specified in a collective bargaining agreement or in ORS 279B.020 (1)(b}B) to (G) and for
all time worked in excess of 10 hours in any one day or in excess of 40 hours in any one week, whichever is greater.

16.22. Attorney fees and costs. In the event that either party to this Agreement shall take any action, judicial or otherwise,
to enforce or interpret any of the terms of this Agreeiment, each party shall be wholly responsible for its own expenses which
it may incur in taking such action, including costs and attorney fees, whether incurred in a suit or action or appeal from a
judgment or decree therein or in connection with any non-judicial action

16.23 Use of COUNTY Facilities. CONTRACTOR and its employees or agents shall have the right to use only those
facilities of COUNTY that are necessary to perform the Services under this Agreement and shall have no right of access to
any facility of COUNTY without the prior written approval of COUNTY management. - COUNTY shall have no
responsibility for the loss, theft, mysterious disappearance of or damage to equipment, tools, materials, supplies and other
personal property of CONTRACTOR or its employees, subcontractors or agents which may be stored on COUNTY
premises, except to the extent that such loss, thefl, disappearance or damage is caused by the sole negligence of the
COUNTY.

16.24. Incorperation. The introductory paragraph and recitals appearing at the beginning of this Agreement are herchy
incorporated into and made a part of this Agreement as if fully set forth herein.

16.25. No Third Party Beneficiaries. COUNTY and CONTRACTOR are the only parties to this Agreement and are the
only parties entitled to enforce its terms. Nothing in this Agreement gives or provides any benefit or right, whether directly,
indirectly, or otherwise, to third persons unless such third persons are individually identified by name in this Agreement and
expressly described as intended beneficiaries of this Agreement.

16.26 Counterparts. This Agreement may be executed by facsimile and in counterparts, which taken together shall form
one legal instrument.

(Signature page follows)
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IN WITNESS WHEREOQF, the Parties have executed this Agreement as of the day and year first above written.

" YAMHILL COUNTY CONTRACTOR
BOARD OF COMMISSTONERS:

Wonpriign T-11-4f OS5 ghmar
gy

Chair Date ' Name: M
W/ oz (4 s [ 2
Commissiorer r%/ Date Signature - Date
5N Jja)“v T/ LY
Commissioner \) % Date OB" | OCM ?’WS
Tax ID#
Reco}nm;g“n w} / /
e /:/»r 7 - {/ - 77 i
p PR
Yﬁmhffi CHunty Information Date
Tethnology
Apym FO o

Yamhill County Legal Counsel | Date

Accepted by Yamhill County
Agreement for Professional Services, Yamhill County and Structured Communications, Page 10 Board of Commissioners an

AN by Board Order
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1

YAMHILL COUNTY INFORMATION
SYSTEMS/TELECOMMUNICATIONS
PHONE SYSTEM REPLACEMENT

REQUEST FOR PROPOSALS (RFP)

TO PROVIDE AN ENTERPRISE CLASS (VOICE OVER IP OR ANOTHER TECHNOLOGY)

COMMUNICATIONS SYSTEM TO
SERVE YAMHILL COUNTY AND THE CITY OF MCMINNVILLE

INTRODUCTION

A.

General Information

Yamhill County requests Proposals (as defined herein) from qualified individuals and

~firms with experience in providing a large scale telephone systemn replacement.——

The successful responders shall provide a proven and established solution including all
hardware, software, system engineering, training manuals, training aids, materials
maintenance, maintenance manuals, labor, and all things necessary fo specify, provide,
mstall, implement, interface, and maintain a replacement phone system fo serve the
business needs of Yamhill County and the City of McMinnville. The new system shall
have the ability to support future requirements through expansions instead of complete
system replaccment, be user friendly, easily managed, and provide the necessary
management information to effectively manage growth and system operations,

Successful responders shall commence work within ten (10) calendar days after receipt of
written Notice to Proceed.

Proposers are encowraged to include any available discounts, incentives or other cost
saving options, including methods to leverage existing County hardware, network,
equipment or services in its proposal. All reasonable proposals for the replacement of our
existing telephone and voicemail systems will be considered.

Background of the existing phone systems

The current telephone system in use by Yamhill County is a Siemens 9006.6 (HiCom
300H) phone switch. It was installed approximately ten years ago and has provided
highly reliable voice communications services to Yamhill County and the City of
McMinnville, About four years ago, the original voicemail system “Phonemail” had long
outlived its intended life cycle. It was replaced with our current voicemail system,
ActiveVoice “Repartee for Windows”. The current Siemens phone system interfaces with
an NEC NEAX 2400 switch located at the McMinnville Public Safety Building. That
switch was instalied approximately five years ago, and serves a large group of users for
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the City of McMinnville. This project does not replace that existing NEC switch, but will
require functional intetface to it. The Yamhill County Courthouse is also home to the
Yamhili County Circuit Cowrt facilitics which are administered by the State of Oregon.
Our current Siemens switch does not serve the courts. They are serviced by a Nortel
BCM 400 phone system. This project will entertain the option of interfacing with that
system for the transfer of calis between entities. There is also the possibility of
replacement of the Nortel system with a response to this proposal being expanded into
that area, The new phone system must af least replace the existing functionality of
our voice systems served by the existing Siemens 9006.6 system, and accompanying
voicemail services — as well as introduce the availability of reasonably current
features and functionality available with new systems. It must also easily interface
with each of the above identified existing systems that will not be replaced as part of
this project.

B, Project Scheduie.
REP Issued: November 1, 2013
RFP Questions Deadline: November 15, 2013

Optional Vendor Visits:(1 — 2 hours) Nevember 25 - 26, 2613

“ProposalsDue: -~ December 13,2013
Vendor Interviews (if needed): January 13 — January 17, 2014
Finalists Announced: January 24, 2014

Finalists Systems Demonstrations: February 3 -7, 2014
February 10 — 14,2014
February 17 - 21,2014

Qualified Finalist announced: February 28, 2014
Target Contract Date: March 21, 2614
Aunticipated Project Completion Date: October 31, 2014

Proposals received after Spm on December 13, 2013 will not be considered and will
be returned unopened.

Proposals will not be accepted by email or facsimile.

A IMPORTANT NOTE: Proposers must include a properly completed and signed
Cost Proposal Form (See Attachment A) with their proposais. Proposals received
without a properly completed and signed Cost Proposal Form shali be censidered
nonresponsive, #%*

Proposers may arrange o tour Yamhill County facilities on the Optional Vendor Visit
dates designated above by contacting the Information Systems Manager, Murray Paolo,
at the email address and telephone number listed herein. The purpose of any such tour
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would be to allow proposers to develop a better understanding of the facilities
infrastructure and specific requirements of the project. Marketing activities will not be
conducted during the tour and no changes to the RFP may be made orally during the tour.

E. Performance Bond.

A performance bond in the amount of 100% of the total contract value will be required at
time of contracting.

STATEMENT OF WORK

The Statement of Work shall inchude, at 2 minimum, a detailed description of the elements
described in Attackhment F to this REP,

PROPOSAL FORMAT

Vendors are required to submit their Proposals in the following format. (The Technical

KIND IN THIS SECTION.)

1.

Technieal Approach. Vendors are required o describe the procedures ‘and
methods that will achieve the required outcome of this project.

Project Management,

a.

b.

Describe how the project will be organized and managed. Provide an
organization chart of the project team and delineate the roles and
respensibilities of the team members. Include brief descriptions of the skilis,
experience, and expertise in software implementation processes of each
individual proposed to work on this project.

Explain how changes in the project team will be accommodated,
Describe what tools will be used to plan and manage the work.

Include the anticipated use of subcontractors or vendors, Describe how the
resources necessary to accomplish the purpose of the project will be used.

Describe the methods for progress reporting and tracking the expenditure of
Iesources.

Explain the firm’s approach to quality assurance and quality control.

Provide an initial engagement plan, staffing plan, and implementation plan
that can be used as a starting poimt for the project planning and
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implementation activities that would occur immediately afier the execution
of the contract.

h. Describe the initial project planming deliverable, ie., the project plan
document,

i, Describe how future enhancements or updated versions of the software
and/or hardware can be incorporated into the project if such enhancements
and/or updated versions are made available prior to the completion of the
project.

3. Personnel, Identify the key individuals who will be a part of the project team.
Ownership of firm must be disclosed, and all major public stockholders must be
included. Include any outside personnel such as subcontractors and the purpose
and intended work to be accomplished by subcontractors.

4. Organizational Qualifications.

a. Provide a brief background including sumber of years in business, number of
employees, and number of experienced personnel available to work on the
Yamhill County Phone System Replacement project.

“b.Describe your ~experience, - capabilitics -and - other - qualifications - for-this-
project.

e. Describe your experience with local government clients of substantially
similar size and requirements. The responder must aftach a list io the
Technical Proposal of not less than three references where the responder has
successfully completed a phone system replacement substantially similar to
the system required by Yamhill County. If there are any current
implementations within the state of Oregon, please provide those in your list
of references. The list shall include name of client, address, contact person
and title, telephone and fax number, and e-mail address. At least one
reference must be a municipality, county or similar governmental
organization which obtained a replacement phone system similar iif size and
scope to Yamhill County.

5. Warranty and Maintenance

a. Yamhill County will require the contract for the replacement phone system to
include all testing, acceptance and implementation, including a one (1) year
warranty. The warranty shall begin upon final acceptance of the complete
phone system, including associated voicemail services.

b. Yamhill County wiil require the contract for the phone and voicemail system
to include one (1) year of maintepance. Maintenance shall begin after
expiration of the warranty period.

B. COST PROPOSAL
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The cost proposal must be submitied in a separate, scaled envelope with the responder’s
name and Title of project clearly identified on the outside of the envelope. The highest
score for price shall be assigned to the Proposal offering the towest all-inclusive price.
Lesser scores shall be assigned to other proposals in order of pricing from lowest price to
highest price.

DO NOT INCLUDE FEES OR COSTS IN ANY AREA OUTSIDE OF THIS
COST PROPOSAL.

Responders ate required to submit cost proposal on the attached Cost Proposal Form
identified as Attachment A. Cost proposals are to be submitted in the following format:

A transmittal letter is to be included which bears the signature of an individual authorized
to propose. Proposal submission is to be completed in separate sections and must
contain a cover page identifying the section. All pages are to be numbered consecutively.

Cost proposal submission must be signed in the name of the proposer, and must bear the
original signature of the person (or persons) authorized to sign the proposal form and
contain the fixed sum, maximum not-to-exceed project cost. The name, office address,
office telephone and fax number, and the signer’s name must be clearly identified.

Proposals must be valid for a period of 120 days from proposal submission deadline, and
it be so marked, e ' ' o

C. RETENTION OF PROPOSALS

Yamhill County reserves the right to retain all Proposals and to use ideas contained in
Proposals regardless of whether or not a responder’s Proposal is selected. Submission of
a Proposal in response to this RFP indicates responder’s acceptance of these terms and of
the conditions contained in the RFP.

D. APPROVAL OF SUBCONTRACTORS

The County is requesting Proposals from prime contractors only. The successful
responder shall be responsible for all matters related to the products and services
provided by any team member, subcontractor, or supplier. Invoices will not be accepted
from any source but the prime contractor. Ali payments for products and services will be
made to the prime contractor. The detailed qualifications of the prime contractor and
each subcontractor must be provided individually. Proposals must state exactly who will
be petforming the work and when. Proposing respondets are responsible for obtaining all
necessary agreements, certifications, contracts, and appropriate licenses that may be
required to assure that the County is unencumbered during the life cycle of the project
and the new phone and voicemail system(s).

Iv. CRITERIA FOR SELECTION

The proposer will be selected based on the proposer’s written Proposal and any requested
presentations. Proposals will be evaluated solely on the information submitted with the Proposals
and proposers are urged to ensure that their Proposals contain all of the necessary information to
allow the selection committee to fairly and accurately evaluate each of the criteria. Yamhill
County will assemble a committee for the purpose of Proposal evaluations, The selection
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committee will review all Proposals and make their recommendations for selection. The
following selection criteria will be used as the basis for the evaluation of Proposals.

A.

B.

E.

Technical Approach to the Project and satisfaction of the Technical Requirements,
including the ability fo meet the required timeframes. (Maximum of 35 Points)

Project Management (Maximum of 10 Points)
Personnel (Maximum of 10 Points)

Organizational Qualifications, including investments in Research and Development
and historical support of the proposed software solution (Maximum of 10 Poinis})

Cost Proposal (Maximum of 35 Points)

See section VI for additional evaluation and award information.

A.

CONTRACT ADMINISTRATION

PROJECT DIRECTOR AND PROJECT MANAGERS

_.The Project Director for this project will be Musray Paolo, the Information Systems

Manager for Yamhill County, Project Management tasks will be performed jointly by
David Bousquet who is the Network Administrator for the County and Michelle Mathis
who is the Telecommunications Technician — they are the designated Project Managers.
The successiul responder will perform ail work required pursuant to the contract subject
to the approval of the designated Project Director and Project Managers.

EXPENSES OF PREPARING RESPONSES TO THIS RFP

The County accepts no responsibility for any expenses incurred by the responders to this
RFP. Such expenses are to be borne exclusively by the responders.

SUBMITTAL INSTRUCTIONS

SAMPLE DOCUMENTS: Proposers should submit, as part of their Proposals, (i)
Sample Software License Agreement, (ii) Sample Third Party Software License
Agreement (if required), (iii) Sample Warranty/ Maintenance Agreement for
hardware and/or software, (iv) Sample Source Code Escrow Agreement and (v)
Sample Non-Disclosure Statement.

NOTE: COUNTY expects to enter into a nonexclusive, irrevocable, perpetual,
nontransferable woridwide site license agreement, with one time up froat license
costs and no additional annual license cosis for any and all required software that
will be part of this proposed selution,

Proposed Software license costs should be inclusive of all updates and upgrades
within a particular software version or software release.
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Proposers should also state how long software versions shall be. maintained and
supportéd or if mandatory version upgrades will be required and if'so, how often
and at what cost.

(See-Also Sample Contract relative to Non-Disclosure Statement. Non-Disclosure
Statement is to be provided by Responder;, if applicable.)

Responders to this RFP should mail/delivex ten (10) copies ¢ of the Proposal
(including Techaical Proposal, Cost Proposal and Sample Docwinests) to arrive no
Yafer than Spm on December 13,2013 to the following address:

Yamhifl County

Board of Commissioners
434 NE Evans
McMinnville, Or 97128
(503) 434-7501

Proposals must be elearly identified on the outside of the envelope with the responder’s
naine und title for tlie RFP.,

' D.  QUESTIONS; DISCLAIMER

All questions regarding this RFP should be addressed to Murray Paolo, Information
Systems. Manager at paclom@co.yamhill.orus or (503) 434-7401. All questions ate to
be in writing and in no event will questions be accepted lafer than 14 days afterthe
release date of the RFP. Yamhill County encourages guestions, inguiries; and
requests for clarifications regarding any part-of this RFP, Once the deadline for
receiving questions has passed, Yamhill County shall prepare and distribute responses to
the questionsto all parties who have requested a copy of the RFR.

Yamhill County has taken all reasonable efforts to include all the relevant information in
this REP, however, Yamhill County doés not warrant the accuracy or completeness.of
this information or the underlying data. Each proposer bears the responsibility to make its:
own assessments of the information containéd in the RFP-and to posé questions
accordingly.

E. PROPOSAL DURATION

Proposals submitted in response to this RFP must be valid for a period of one hundred
and twenty (120) days from Proposal submiission deadline,-and must be so marked.

F. ACKNOWLEDGMENT OF ADDENDA

Addenda may be issued in response to changes in'the REP. Addenda must be
acknowledged either in a cover letter or by signing and returningthe Addendum form.
Acknowledgments must be received no later than the Proposal due date. If
Acknowledgments are returned with the Proposal, they must be. submitted with the
Technical Proposal only. Failure to properly acknowledge any Addendum may result in
a declaration of non-responsiveness by Yamhill'County. RFP Addenda shall only be
issued in writing; Yamhill County is not responsible for oral interpretations.

Yamhill County Phone System Replacement RFP, Page 7



Volume 115
Page 1512

VL SELECTION COMMITTEE; AWARD OF CONTRACT

A selection committee will review and rate all Proposals and may determine an interview list of
the firms whose Proposals are the highest rated based on qualifications and information provided
in Section 111, Proposal Format, and Section 1V, Criteria for Selection.

Interview listed firms will be scheduled for an oral presentation to the selection committes, not to
exceed one howt’s duration, responding to questions from the selection committee relevant to the
firm’s Proposal. Discussion and interviews will cover clarification of Proposals, methods of
operation, project cost and all other relevant factors.

The selection committee will then re-score all interview-listed firms based on the information
submitted and the oral interview, and will compile a new list ranking those firms. Atthe
conclusion of discussions or interviews, the proposers will be ranked based on selection criteria, and
final negotiations will be conducted with the proposer ranked first. If a satisfactory agreement can be
reached, the selection committee shall present its recommendation for award fo the Yamhill County
Board of Commissioners, who will make the final decision as to award of the confract. If
negotiations with the highest ranking proposer fail, negotiations will be conducted with each
subsequent proposer according to their ranking on the list until a satisfactory contract can be
established or until the selection committee determines that rejection of all Proposals is the best
interest of Yamhill County.

VII. PROTEST

A proposer may protest an intent to award of contract by submitting their protest in writing to the
County at the address above and shall state the basis for the protest and the course of action that
the protesting party desires the County to take.

A protest based upon restrictive specifications or other provisions of the RFP must be received by
Murray Paolo at Yamhill County at the above listed address not later than seven (7) calendar days
prior to the deadline set for receipt of Proposals. A protest based upon any other grounds must be
received by Murray Paolo at Yambill County not later than seven (7) calendar days after the date
Yamhill County mails notice of highest scoring Proposer, or within seven (7) calendar days after
the time the protesting party first became aware of, or reasonably should have become aware of,
the notice whichever is sooner,

If the protest does not meet these requirements, Yamhill County may, at their option, reject the
protest or allow the protesting party a reasonable time to correct the deficiencies in the protest
documentation, Yamhill County shall not be obligated to postpone a contract award in order to
allow a proposer to correct a deficient protest, unless otherwise required by law. Upon receipt of
a properly submitted protest, Yamhill County shall review the protest and provide a written
decision to the protesting party.

Yambhill County shall not be obligated to postpone selection pending resolution of a protest,
unless otherwise required by law

VIiI. CONFIDENTIAL INFORMATION

Proposers should identify any portions of its Proposal or any information submitted with its
Proposal that proposer wishes to be kept confidential or that constitutes a trade secret or other
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proprietary information and provide justification as to why such material or information should
not be made public. Yambhill County cannot guarantee that this information will not become a
public record but Yamhill County will use their reasonable best efforts to protect such
information, in accordance with applicable state and federal public records requirements.

TERMS AND CONDITIONS; NEGOTIATIONS

See sample contract attached {Attachment C), including sample Statement of Work, Schedule of
Milestones and Payment, Project Implementation Plan, Professional Services Schedule, Insurance
Requirements, Performance Bond and Travel and Expense Policy, Notwithstanding the sample
contract and exhibits, Yamhill County reserves the right to negotiate the final terms and
conditions contained in the sample contract and sample exhibits, as well as other terms and
conditions contained in any Sample Documents submitted by proposers as part of their Proposal.

THE COUNTY RESERVES THE RIGHT TO REJECT ANY AND ALL PROPOSALS, TO
CANCEL THE RFP OR TO WAIVE MINOR INFORMALITIES, AND TO RE-ADVERTISE IF
IT IS DEEMED IN THE COUNTY'S BEST INTERESTS.

Sincerely,

Murray L. Pacle,
Information Systems-Manager

Enclosures;  Attachment A — Cost Proposal Form

Attachment B - Technical Requirements

Attachment C — Sample Contract and Exhibits
Aftachment D — Campus Network Diagram
Attachment E — Current phone services and locations
Attachment F - Statement of Work, minimum elements
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ATTACHMENT A

RFP
To Provide 2 Phone System Replacement to
Serve Yamhill County and the City of McMinnville
McMinnvilte, Oregon

COST PROPOSAL FORM

Furnish all pre-installation planning, hardware, software, system engineering, training manuals, training aids, materials
maintenance for Year 1, maintenance manuals, labor, and all things necessary to provide, instail, train users, implement,
interface, and maintain the phone system and associated voicemail system (including all hardware and software) that will
enable Yamhill County and the City of McMinnville to conduct their normal course of business with voice telephone
system and associated voicemail services as required.

TOTAL FIXED COST §

ESTIMATED ANNUAL MAINTENANCE AND
SUPPORT SERVICES COST {AFTER YEAR1) §

Provide the following information:

Name of Firm:

Address:

Contact Person Submitting Proposal:

Title of Contact Person:

Telephone Number:

Fax Number:

e-mail Address:

Signature of Contact Person

Pate

Yamhill County Phone Systetn Replacement RFP, Attachment A
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SAMPLE CONTRACT AND EXHIBITS

AGREEMENT FOR PROFESSIONAL SERVICES
BETWEEN .
AND YAMHILIL COUNTY

THIS AGREEMENT for information technology products and services (“Agreement”) is entered into by and between Yamhil
County, Oregon, a political subdivision of the state of Oregon (“*COUNTY™), acting by and through its Information Systems Division
{“18"} and , 8 , with its principal place of business located at
(“CONTRACTOR"), referred to individually as Party and coflectively as Parties.

WHEREAS, the COUNTY desires to acquire a replacement telephone system and accompanying voicemail system to support the
business needs of Yamhill County and the City of McMinnville to effectively and efficiently »

in accordance with the
applicable laws of the State of Oregon (hereafter referred to as the “telephone system™), for and on behalf of COUNTY and

WHEREAS, CONTRACTOR provides telephone systems and services and was the successful proposer to the COUNTY's RFP
described below; and

WHEREAS, the COUNTY and CONTRACTOR now desire to enter into this Agreement for CONTRACTOR to provide &
replacement telephone system and services to COUNTY in accordance with the terms herein and of the following Exhibits:

Exhibit A COUNTY's RFP

ExhibitB ~  CONTRACTOR’s Response to COUNTY s RFP

Exhibit B~} CONTRACTOR's Technical and Cost Proposal

Exhibit C Statement of Work and associated Aftachments

Exhibit D Schedule of Milestones, Fees and Payments

Exhibit E Project Implementation Pian

Exhibit F Master Agreement for Licensed Software, Hardware and Services
Exhibit F-1 Professional Services Schedules for Master Agreement

Exhibit G Source Code Escrow Agreement

Exhibit H Insurance Requirements

Exhibit 1Performance Bond (form)
Exhibit JTravel and Expense Policy

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises and covenants herein the Parties agree as follows:
1.0 Tefinitions. As used in this Agreement, the following capitalized terms shall have the following meanings;

1.1 “Acceptance” or *Accepted” shall mean that a Deliverable Acceptance Statement from the COUNTY has been sent to
CONTRACTOR indicating that a Deliverable's acceptance criteria has been met to the COUNTY's satisfaction,

1.2 “Confidential” shall have the meaning provided in Scction 12.1.

1.3 “Deliverable” shall mean any product, service, document, software, Source Code, data, or other item produced by
CONTRACTOR and provided to the COUNTY for acceptance.

(SAMPLE)

1.4  “Development” shall mean any idea, concept, design, invention, creative work, discovery, product, specification,
computer software program (other than the Software), database, original work of authorship, formula, process,
composition of matter, improvement, drawing, note, document, information, trade secret, material made, or any
combination thereof, as well as any improvements thereto, and related sales, business, and marketing plans, made,

Yamhilt County Phone System Replacement RFP, Attachment C, Page 1
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conceived, discovered, developed or reduced to practice by CONTRACTOR, alone or with others, which result from or
relate in any way (o services provided by CONTRACTOR to COUNTY.

1.5 “Dpcumentation” shall mean manuals, training materials, information or diagrams relating to any aspects of the
System, including Software and Source Code.

1.6  “Effective Date” shall be the date that the Agreement is fully executed and signed by all Parties to the Agreement.

1.7  “Final Acceptance” shall mean all Deliverables and the System have been Accepted by the COUNTY in accordance
with the Statement of Work, and in accordance with the process defined in the Statement of Work.

1.8 “Go-Live Date” shall be the date that COUNTY and CONTRACTOR establish as the date CONTRACTOR's
Telephone Systein begins operating as the day to day operational Telephone system for the COUNTY.

1.9  “Initial Use Date” shall be the date one or more components, but not necessarily all, of CONTRACTOR's Telephone
System products are first used by the COUNTY on a day-to-day basis to perform functions no longer performed by the
former telephone system.

1.10 “Milestone” shall mean a collection of Deliverables as shown in (Exhibit D), and for which the payment indicated shall
be made by the COUNTY after all Deliverables associated with that Milestone have been fully Accepted by the
COUNTY.

1.11  “Retainage” shall mean all portions of a payment as defined in Exhibit D held to ensure full performance of the
Agreement terms pursuant to this Agreement.

1.12 “Software” shall mean the operating systems required by the Telephone System (including associated Voicemail
system) provided by CONTRACTOR, including any and all modifications, interfaces, third-party software, information
about such applications, and any related elements pursuant to those certain Software License and Software Maintenance
and Support Agreement(s) entered info by the parties as part of this Professional Services Agreement.

1.13  “Source Code” shall mean code in an industry-recognized high-level programming language, using industry accepted
and proper programming procedures, documentation and methods, that when compiled wifl run the System, or one or
more components of the System, purchased in this Agreement and that is readable and able to be manipulated by a
human.

1.14 “Statement of Work” shall mean Exhibit C,

1.15 “Subeontractor” shall mean any person or entity not an employee of CONTRACTOR or COUNTY, which persoft or

entity CONTRACTOR uses_to supply or assist in supplying any Deliverables under this Agreement, to otherwise
perform any of CONTRACTOR s obligations under this Agreement,

1.16 “System” shall mean the final configuration and setup of the Telephone System and associated software, including
migrated or converted data, installation, configuration, and database design, so that the Telephone System and related
elements perform in the manner intended.

1.17 “Time and Materials” shall mean work performed by staff whose education and training s appropriate to the
complexity of the task, charged at CONTRACTOR's published hourly rates at the time of commencement of the work,
together with materials charged at CONTRACTOR cost.

1.18 “Work Order” shall mean the document used by COUNTY and CONTRACTOR to initiate the process set forth in the
Statement of Work for requesting one or more modifications or enhancements to the Software.

1.19  “Waerk Order Request” shall mean a request by CONTRACTOR for COUNTY to consider submitting a Work Order.

{(SAMPLE}
Products and Services

2.1 Work Requirements: In consideration for the payments described in Section 3.0 bereof, uniess sooner terminated,
CONTRACTOR will provide COUNTY with the products and services described in the Statement of Work and Schedule of
Milestones, Fees, and Payments incorporated hereto as Exhibits C & D, respectively.

2.2 Operating System Software; CONTRACTOR shall deliver to COUNTY a software license for all required software
described in Exhibit F (hereafter the “Operating System Software” or “System™).

2.3 Hardware and Third-Party Software: The Contractor Master Agreement for Licensed Sofiware and Services fully sets
out the third-party software components associated with this Agreement. Rights to commercial off-the-shelf software products
provided by third-party software vendors may be subject to licensing provisions of those third-party software vendors, which
ficenses the COUNTY hereby accepts.

Compensation and Payment Provisions

Yamhill County Phone System Replacement RFP, Attachment C, Page 2
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3.3 The COUNTY shall make payments to CONTRACTOR for the products and services i1 the amount and at such times as
are set forth in the Schedule of Milestones, Fees, and Payment attached hereto as Exhibit D, In accordance with Exhibit D, the
COUNTY shall make payment upon the occurence of each specified Acceptance of one or more Deliverables entitling
CONTRACTOR to a Mileslone payment.  Upon the occurrence and Acceptance by the COUNTY of one or more Deliverables
entitling CONTRACTOR to a Milestone payment, CONTRACTOR shall issue an invoice. COUNTY shall pay invoices within
thirty (30) days after an invoice has been received at the COUNTY and approved by the authorized COUNTY representative.
3,2 Services listed as capped in Exhibit D are fees quoted by CONTRACTOR. CONTRACTOR agrees to keep accurate
records for all capped services indicating the fees that would be owed to CONTRACTOR on a Time and Materials basis based
upon a labor rate § per hour, and materials at cost as set forth in Exhibit D. In the event that the fees so calculated for a
given capped service do not exceed the fees guoted in Exhibit D for such capped service, the fees so calculated shall be the
amount owed by COUNTY for such capped service, However, the fees owed by COUNTY for given capped service shall in no
event exceed the fee quotes as shown in Exhibit D.
3.3 Except for CONTRACTOR's travel-related expenses meetinng the criteria set forth in Section 3.4, the fees in Exhibit D
constitute the entire compensation due to CONTRACTOR under this Agreement.
3.4 All CONTRACTOR related travel expenses that are incurred as a direct result of the services performed according to the
terms of this Agreement shall be reimbursed at cost. The amount CONTRACTOR is eligible to be reimbursed under the terms
of this Agreement shall be capped at § . This cap may not be changed without & valid Change Request agreed to by
both parties. CONTRACTOR agrees to use reasonable efforts to stay within the travel policy as defined Exhibit J, Travel and
Expense Policy. If costs are expected to exceed the travel policy, CONTRACTOR will obtain approval from COUNTY for
such expenses prior to the expenses being incurred. Expenses shall be invoiced monthly at cost as provided in Section 3.1.
Each invoice shall identify the traveler, the cause for the travel and the specific work or jtem for which the expenses were
incurred. Invoices shall provide details of travel expenses, including airfare, lodging, transportation and per diem or meais
allowance.
3,5 Retainage shall be paid as provided in Exhibit D. In the cvent a delay of greater than thirty (30} calendar days and the
mutually-agreed upon Go-Live Date is caused solely by COUNTY, CONTRACTOR shall be entitled to receive a full release of
the Retainage associated with the Go-Live event. The COUNTY shall be deemed to be the sole cause of the delay if the
COUNTY delays the Go-Live Date after all Severity 1 issues have been resolved or deferted by the COUNTY and there is no

~other.basis under this Agreement or the Software License and Software Maintenance and Support Agreement(s) to justify the

delay.
Term .
4.1 The Effective Date of this Agreement will be 2014 or upon the date of signatures by all Parties,
whichevei is later. This Agreement, unless terminated or renewed as elsewhere provided in the Agreainent, shail terminate
on the of , 201 . The Agreement may be extended for ninety (90) days beyond the Agreement period and is

subject to the limits of available funding.
(SAMPLE)

Access to Records

5,1 CONTRACTOR shall maintain fiscal records and all other records pertinent to this Agreement. Al fiscal records
shall be maintained pursuant to United States Generally Accepted Accounting Principles, and other records shail be
maintained to the extent necessary 1o clearly reflect actions taken, All such records shall be retained and kept accessible for
at least seven (7) years following final payment. COUNTY s authorized representatives shall have the right to direct access
to alf of CONTRACTOR s books, documents, papers and records related to this Agreement for the purpose of conducting
audits and examinations and making copies, excerpts and transcripts. COUNTY shall reimburse CONTRACTOR for
CONTRACTOR s reasonable cost of preparing such copies.

Complianee with Applicable Law

6.1  Each Party agrees to comply with all federal, state and locat laws, rules and regulations in the performance of its duties
and obligations under this Agreement, Any violation by CONTRACTOR of applicable law shall constitute an event of
default under this Agreement and CONTRACTOR shall be liable for and hold the COUNTY harmless and defend the
COUNTY from and against any and all liability arising out of, connected with, or as a result of the violation.

Indemnification

7.1 Indemnification by CONTRACTOR. CONTRACTOR shall defend, indemnify and hold harmless COUNTY, its
officers, agents, and employees from any and all claims, liabilities, demands, damages, actions or proceedings arising from or
relating to the negligence, wrongful acts or omissions of CONTRACTOR, its officers, agents, and employees in connection
with the performance of any services under Agreement.

7.2 Indemnification by COUNTY. COUNTY shall defend, indemnify and hold harmless CONTRACTOR, its officers,
agents, and employees from any and all claims, labilities, demands damages, actions or proceedings arising from or relating

Yamhill County Phone System Replacement RFP, Attachiment C, Page 3
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to the negligence, wrongful acts or omissions of COUNTY, its officers, agents, and cmployees in connection with
COUNTY’s performance of this Agreement, subject lo the limitations and conditions of the Oregon Tort Claims Act, ORS
30,260 through 30.300 and the Oregon Constitution, Article XI, Section 10.

7.3 Infringement Indemnification by CONTRACTOR. CONTRACTOR agrees 1o indemnify and defend COUNTY
against any claim or action brought by any third-party for actual or alleged infringement of any United States patent,
copyright, trade secret or other intellectual property law based upon COUNTY'’s own internal use of the Software in
accordance with this Agreement and fo pay any damages and costs finally awarded against COUNTY or paid in settiement.
CONTRACTOR shall have the sole right to conduct the defense of any claim or action and all negotiations for its settlemment,
unless the parties to this Agreement agree otherwise in writing. COUNTY agrees to give CONTRACTOR prompt written
notice of any threat, warning, or notice of any claim or action that could have an adverse impact on CONTRACTOR s rights
in the Telephone System. CONTRACTOR shall not be responsible for any settlement entered into without its consent, In the
event of a claim or action under Section 7.3, CONTRACTOR may, in its sole discretion, (a) procure for COUNTY the right
to continue using the Telephone System; or (b) provide a substitule, non-infringing Telephone System. Notwithstanding the
above. CONTRACTOR shall have no obligation under this Section 7.3 with respect to any claim or action that is based upon
(@) COUNTY's use of the Telephone System in breach of any term or condition of this Agreement; (b) the use or
combination of the Telephone System with any third-party product, software, hardware, or system, except as provided herein
or under any attached Schedule; or (c) modification of the Telephone System other than by a representative of
CONTRACTOR,

Insurance/Performance Bond

8.1 Throughout the term of this Agreement, CONTRACTOR shall maintain at all times commercial general lability
insurance and property damage insurance, covering its activitics and operations under this Agreement. CONTRACTOR shall
add COUNTY, its officers/officials, agents, employees, and volunteers as additional insureds for general lizbility and
property damage inswrance coverage and an Endorsement shall be issued by the company showing COUNTY as an
Additional Insyred and the coverage shall contain

(SAMPLE)

- a-30-day Notice of Cancellation endorsement. . Such insurance shall be in the forms and amounts not less than set forth in

ORS 30,260 to 30.300, as requested in the attached Insurance Requirements, Exhibit H. All insurance shall be evidenced by
a Certificate of Insurance and Endorsement provided to COUNTY, indicating coverages, limits and effective dates, by an
insurance company licensed to do business in the State of Oregon.

8.2 RESERVED

83 CONTRACTOR shali obtain and maintain at afl times during the term of this Agreement, workers’ compensation
insurance with statutory limits and employers' lability insurance,

8.4 CONTRACTOR shall provide COUNTY with evidence that it is a carier-insured or self-insured employer in fudl
compliance with the requirements of ORS Chapter 656, or that it employs no persons subject to the requirements of ORS
656, Workers' Compensation Coverage.

8.5 CONTRACTOR shall farnish and maintain in effect at all times during the Professional Services Agreement, a
performance bond in the amount of § . CONTRACTOR shalil use the performance bond format fumished by
CONTRACTOR as Exhibit I and notarized by CONTRACTOR s surety company authorized to do business in the State of
Oregon.

Warranty

9.1 CONTRACTOR warrants that in performing the services under this Agreement:

9.1.1  The Telephone System will perform in accordance with CONTRACTOR’s response to COUNTY’s RFP, this
Agreement including all Exhibits and the Master Agreement for Licensed Software, Hardware and Services, including ali
attached Schednles, which are incorporated herein by this reference.

9.1.2  All work and work products will stiictly comply with and be in conformity with the descriptions and representations
of the Statement of Work (including performance capebilities, accuracy, completeness, characteristics, specifications,
configurations, standards, function and requirements).

9.13 CONTRACTOR acknowledges the standard of performance and professionalism required in the performance of its
services under this Agreement. CONTRACTOR agrees to perform the services under this Agreement with the level of
professionalism expected in its industry/profession in the community. Further, CONTRACTOR, while performing its
obligations under this Agreement, will conduct itself in such 2 manner that will promote the best interests of the COUNTY.
CONTRACTOR further agrees that it will not accept any fee or financial remuneration from any entity or person other than
the COUNTY for its performance under this Agreement, ‘

0.14  The Software Source Code provided to the COUNTY is the correct code, is human-readable, contains comments in
the English language, and will, as provided, correctly compile into the Telephone System and operate as intended without
data loss or corruption.

Yamhill County Phone System Replacement RFP, Attachment C, Page 4
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Force Majeure
10.1 Neither Party shall be responsible for delays or failures in performance as a resuit of an Act of God, war, civil
disturbance, labor dispute, or other cause beyond the reasonable control of such Patty.

Ownership of Data and Software
11,1  COUNTY will retain ajl title, rights, and ownership of all data, and other data created and/or acquired by use of the
Telephone System. COUNTY may duplicate the dara entered into the Telephone System on any media, COUNTY will
retain ownership of all data created by the use of the Telephone System as stored on any media. CONTRACTOR retains all
rights to its software, and COUNTY may only use such software pursuant to this Agreement. CONTRACTOR does not have
any obligation to counvert or transfer any data to any other format, to allow use of its Telephone System other than as set forth
in Exhibit C, Statement of Work. Customer or CONTRACTOR may develop, and Customer shall retain ownership of, all
hooks, interfaces, or similar tools for use with the Telephone System provided that the hook, interface, or ool require any
modification or alteration of the underlying code of the Software. CONTRACTOR shall own all right, title, and interest
(including all associated intellectual property rights) in and to any Customizations to the Software,
112 It is understood by both Parties that during the term of this Agreement CONTRACTOR requires access to cerfain
data owned by the COUNTY in order to fulfill its duties as required by the Statement of Work. CONTRACTOR therefore
agrees to destroy ali such data in CONTRACTOR’s possession within :

(SAMPLE)

one (1) vear after Final Acceptance, and to notify the COUNTY in writing that such destruction has occurred.

11.3 In the event CONTRACTOR, its heirs or assigns cease doing business or otherwise exit the business activity
supporting the Software, CONTRACTOR will deliver the most current version of the underlying Sofiware source code
required to continue the functions of the Telephone System to the COUNTY. COUNTY will be free, at COUNTY’s sole
discretion, to continue use of the Software associated with the Telephone System with no further financial obligation to
CONTRACTOR, its heirs or assigns. COUNTY recognizes that the Software will be unsupported at that point and that
CONTRACTOR, ifs heirs of assigns, will have no obligation to COUNTY relating to updates, maintenance or other forms of

~technical support.

Confidential Information

12.1 The Parties acknowledge that in the course of performing its responsibilities under this Agreement, that each Party may
be exposed to or acquire information which is proprietary and confidential 1o the other Party or its affitiated companies or their
agents. Any and all information of one Party in any form obtained

by the other Party or its employees, agents or representatives in the course of performing this Agreement shall be deemed to be
proprietary and confidential information of such Party, subject to the Oregon public records taw, ORS Chapter 192. The Parties
agree to hold such information in strict confidence and not to copy, reproduce, sell, assign, license, market, transfer, give or
otherwise disclose such information to third-parties or to use such infornation for any purposes whatsoever, without the
express written permission of the other Party, other than for the provision of services hereunder, and to advise each of its
employees, agents and representatives of its obligations to keep such information confidential. All such confidential and
proprietary information described herein and any deliverable provided hereunder, in whatever form, are hereafter collectively
referred to as “Confidential Information.” The Parties shall use reasonable efforts to assist each other in identifying and
preventing any unauthorized use or disclosure of any Confidential Information. Without lmitation of the foregoing, the Parties
shall use reasonable efforts to advise each other immediately in the event that either learns or has reason to believe that any
person who has had access to Confidential Information has violated or intends to violate the terms of this Agreement, and will
reasonably cooperate in seeking injunctive relief against any such person. ,

12.2 Notwithstanding the obligations set forth in the previous paragraph, the confidentiality obligations of the Parties shall not
extend to information that:

{a) is, at the time of its disclosure, or thereafter becomes part of the public domain through a source other than the
receiving party;

{h) was known to the receiving party as of the time of its disclosure;

() is independently developed by the receiving party;

{d) is subsequently learned from a third party not under a confidentiality obligation to the disclosing party; or

(e} is required to be disclosed pursuant to statute, court order or other governmental authority, wherenpon the receiving

party shall provide notice to the disclosing party so as to allow the disclosing party to take appropriate steps {o
protect its interests.

Termination

Yamhill County Phone System Replacement RFP, Attachment C, Page 5
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13.1  Default by CONTRACTOR: If CONTRACTOR defaults in the performance of any of its material obligations
under this Agreement for a period of thirty (30) days after the sending of notice to the address on this Agreement that it is in
default, COUNTY may, at its option, terminate the Agreement by delivering written notice to CONTRACTOR at the address
in this document, and paying CONTRACTOR, in full satisfaction and discharge of all liabilities and obligations owed to
CONTRACTOR, all sums due under this Agreement for all work and Services performed by CONTRACTOR, and accepted
by COUNTY, to the initial date of the default. For the purposes of this Agreement, material obligations are any obligation
under the terms of this Agreement, which, if not completed according to the terms of the Agreement, would render the
systemn inoperable. :

132  Mutual Consent/Convenience: Al or part of this Agreement tay be terminated by mutual consent of both parties;
or by either party at any time for cause, upon sixty (60} days' notice in writing, and

{BAMPLE)

delivered by certified mail. All or part of this Agreement may be terminated by the COUNTY at the COUNTY's
convenience upon sixty (60) days' notice in writing and delivered by certified mail.

13,3 Funding Out: 1f the Board of Commissioners of COUNTY reduces, changes, eliminates ot otherwise modifies the
funding for any of the services identified, CONTRACTOR agrees to abide by any such decision, including termination of
service.

134 MisceHaneous; The COUNTY may also terminate all or part of this Agreement for the following reasons:

a.  With ten (10) days' notice, if funding to the COUNTY from federal, state or other sources is not obtained or is not
continued at levels sufficient to allow for purchase of the indicated quantity and quality of services. The COUNTY
will give more notice whenever possible.

b, With thirty (30) days' notice, if federal or state regulations are modified or changed in such a way that the services
are no longer allowable for purchase under this Agreement.

¢. Upon notice of denial, revocation or non-renewal of any licensee or certification required by law or regulation to be
held by CONTRACTOR to provide a service under this Agreement.

d, I CONTRACTOR fails to start services on the date agreed upon by the COUNTY and CONTRACTOR.

e. Failure of CONTRACTOR or the COUNTY to comply with the provisions of this Agreement or all applicable

- federal, state and Jocal laws and rules may be cause for termination of this Agreement. Such termination shalf be
without prejudice to any obligations or Habilities of either party accrued to such termination.

. Immediately in the event of an emergency or if it is deemed by the COUNTY in its reasonable discretion to be in the
public interest,

13.5  COUNTY shall not be Hable for anticipated profits based upon work or Services not yet performed as of the date of
termination. If payments previously made to CONTRACTOR exceed the amount CONTRACTOR is entitled to receive
pursuant to this Section, CONTRACTOR shall immediately repay COUNTY the difference.

14.0  Daia Backup
14.1 Data backup and restoration of data will be performed and maintained by the COUNTY.

15.0 Work Orders
15.1 COUNTY Initiated. In the event that the COUNTY desires to modify or amend the Statement of Work, the
COUNTY will work with CONTRACTOR to initiate 2 Work Order to CONTRACTOR noting the general scope,
Deliverables, and timeline requirements for the services requested. CONTRACTOR shall respond in writing within ten (10)
days of receipt of a COUNTY Work Order, or at another time as mutually agreed, providing a specific recommendation for
the sofution, and providing the COUNTY with a not-to-exceed cost for the work proposed in the Wuork
Order. CONTRACTOR s written response will include a breakdown of the number of staff hours, level of personnel needed
to effect this change, and technical design information for the proposed solution. There shall be no charge for the preparation
of this response.
15.2 CONTRACTOR Initisted. In the event that CONTRACTOR desires to modify or amend the Statement of Work,
CONTRACTOR may submit an unsolicited Work Order Request to the COUNTY for COUNTY's consideration.
CONTRACTOR s submission of an unsolicited Work Order Reguest to COUNTY does not modify or amend the Statement
of Work in any way, and creates no COUNTY obligations whatsoever. '
183  Approval, COUNTY approval for any modification or amendment to the Statement of Work will be indicated
solely through COUNTY s written approval of a specific Work Order.
154  Service Out of Scope. In the event CONTRACTOR believes that the COUNTY is requiring work outside the scope
of the Agreement requirements, CONTRACTOR’s sole remedy is to provide a written Work Order Request for the
COUNTY's approval or disapproval. CONTRACTOR shall include within such Work Order Request a description of the
work required that CONTRACTOR considers to be outside the scope of the Agreement requirements, the date
CONTRACTOR would start the work, and the complete cost of such work, including the cost and time to complete such

Yamhill County Phone System Replacement RFFP, Attachment C, Page 6
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work. COUNTY shall have fifteen {15) days from the date of receipt of the written Work Order Request, or such amount of
time as is

(SAMPLE)

mutually agreed, to approve or disapprove the Work Order Request. During the pendency of the Work Order Request,
CONTRACTOR shall continue working without stoppage on all contractual work, inchiding the work that is the subject of 2
Work Order Request. For clarification, and not as a limitation, stopping work during the pendency of a CONTRACTOR
Work Order Request shall be considered a material breach.
158 Al Work Order Requests will be in writing and approved by both Parties and will be treated as an amendment to
this Agreement pursuant to subsection 16.7 of this section.

Miscellaneous :

16,1  Governing Law and Venue: All questions conceming the validity, interpretation and performance of this
Agreement will be governed by and decided in accordance with the laws of the State of Oregor. The Parties hereby submit
and consent 1o the exclusive jurisdiction of the Yamhill County Circuit Courl and irrevocably agree that all actions or
proceedings relating to this Agreement will be litigated in

this court and each of the Parties waives any objection which it may have based on improper venue or forum non conveniens
to the conduct of any such action or proceeding in this court,

162  Equitable Remedies: The Parties agree that in the event of any breach or threatened breach of any provision of this
Agreement conceming (i) Confidential Information, (ii) intellectual property rights or (iii) other matters for which equitable
rights may be granted, money damages may be an inadequate remedy. Accordingly, such provisions may be enforced by the
preliminary or permanent, mandatory or prohibitory injunction or other order of a court of competent jurisdiction.

16.3  Infegration: This Agreement and the attached exhibits constitute the entire agreement between the Parties with
respect to the subject matter described herein. No agreements, representations, or watranties other than those specifically
included in this Agreement and the attached exhibits shall be binding on either of the Parties. In case of a conflict between
the terms of this Agreement and any attached exhibit, the terms of this Agreement shall prevail.

16.4  Notices: Any notices or reports required by this Agreement fo be given by one Party to the other Party shall be made

in-writing. The writing.shall.be delivered personally or mailed by United States Mail, postage prepaid, certified mail, return

receipt requested. Notices shall be addressed to that Party at the address shown below or at such other address as that Party
may designate in writing. Notice is deemed to have been given immediately if delivered in person, or on the third day
following mailing,

Notice to Contracior:

Notice to COUNTY: Yamhill County luformation Systems
Attn.; Mwuray Paolo
535 NE 5" Street
McMinnville, OR 97128

16.5  Assignment: This Agreement shall be binding on the Parties hereto and its respective successors and assigns.
Neither Party shall have the power to assign this Agreement witheut the prior writien consent of the other.
16.6  Subconfractor: CONTRACTOR shall not enter into any subcontracts for any of the work scheduled under this
Agreement, nor assign or transfer any of its interest in this Agreement, without the prior written consent of the COUNTY.
16.7 Waiver and Amendments: No waiver, consent, modification or change in the terins of this Agreement shall bind
either party unless executed in writing signed by the authorized representatives of the Parties, which writing must refer to this
Agreement. Any written waiver, consent, modification or change shall be effective only in the specific instance and for the
specific purpose given once signed by both parties. All remedies afforded in this Agreement shall be taken and construed as
cumulative, that is, in addition to every other remedy provided therein or by law. The failure of either party to enforce at any
time any of the terms of this Agreement, or to exetcise any option which is provided, or to require at any

(SAMPLE)

time performance by the other party of any of the provisions, shall in no way be construed to be a waiver of such provisions,
nor in any way to affect the validity of any part of this Agreement, or the right of either party to thereafier enforce cach and
every provision.

16,8  Waiver: A waiver of any part of this Agreement shall not be a waiver of the entire Agreement.

Yamhill County Phone System Replacement RFP, Attachment C, Page 7



Volume 115

Page 1544
169  Severability: If any provision of this Agreement is unenforceable, that provision will be changed and interpreted to
accomplish the objectives of the provision to the greatest extent possible under applicable law, and the remaining provisions
will continue in full force and effect in order to best accomplish the original intent of the parties.
16.10 Defauli: A failure to perform under the Master Agreement for Licensed Software, Hardware, and Services, and
Source Code Escrow Agreement(s) shall be a default under this Agreement. The COUNTY reserves all legal remedies
available,
16.11 CONTRACTOR Responsibility for Taxes: Property, sales, and use taxes shall not be included in invoices
stibmitied to the COUNTY pursuant to this Agreement.
16.12  Delivery: If applicable, CONTRACTOR shall arrange for delivery of any CONTRACTOR supplied
hardware to the appropriate COUNTY instailation site{s) in accordance with the Statement of Work (Exhibit C). Shipment
of the hardware shall be F.O.B. the COUNTY s receiving point at the installation site(s). CONTRACTOR shall pay all
reasonable transportation and insurance charges for the hardware up to the COUNTY’s recelving point at the installation
site(s),
16.13  Risk of Loss & Title: If applicable, CONTRACTOR shali bear the risk of loss or damage to the hardware while in
transit to the COUNTY’s premises and the installation site(s). The COUNTY shali bear ail risk of loss or damage to the
hardware after delivery to the installation site(s), unless such loss or damage is due to the negligence or willful acts of
CONTRACTOR, its employees, agents, representatives or subcontractors, CONTRACTOR shall transfer title to the
hardware to the COUNTY upon the COUNTY’s full payment for said hardware in accordance with Exhibit D,
16,14 Independent Contractor Status: CONTRACTOR is, and shall remain at all times, an independent contractor with
respect to activities and conduct while engaged in the performance of the services for COUNTY under this Agreement. The
COUNTY conducts open employment recruitiment process when filling regular COUNTY positions. Any individual
employed by CONTRACTOR and providing services to the COUNTY under this Agreement wouid be eligible to apply for
any open recruitment at the COUNTY and aceept a position if offered by the COUNTY, through the normal COUNTY
etmployment recruitment process. The COUNTY will not hire anyone employed under this Agreement outside of its open
recriitment process,
16.15 Project Team Replacement. The COUNTY reserves the right to reject or request removal of any employee of
CONTRACTOR identified as a key resource for the project team for bmpiementation of the Telephone System provided
aunder.this Agreement. Any.change.or replacement of a key resource must have prior approval by the COUNTY and the key ..
resource replacement must have substantially similar experience and knowledge of the Telephone System and project as the
individual being replaced, and such approval shall not be unreasonably withheld.
16,16  Integration and Merger: This written Agreement and the attached exhibits, all of which are incorporated berein
by this reference, and any subsequent smendments executed in accordance with Section 16.7, as well as the Master
Agreement for Licensed Software, Hardware, and Services and all exhibits constitute the entire Agreement between the
parties and supersede any prior oral or written statements, discussions, or understanding between the parties.
£6.17  Attachments: Attached to and made part of the Agreement are the following:

Exhibit A COUNTY's RFP
Exhibit B CONTRACTOR s Response to COUNTY s RFP
Exhibit B-1 CONTRACTOR’s Technical and Cost proposal
Exhibit C Statement of Work and associated Attachments
Exhibit D Schedule of Milestones, Fees, and Payments
Exhibit E Project Implementation Plan
Exhibit F Master Agreement for Licensed Software, Hardware and Services
Exhibit F-1 Professional Services Schedules for Master Agreement
Exhibit G Source Code Escrow Agreement

(SAMPLE)
Exhibit H Insurance Requireinents
Exhibit 1 Performance Bond
Exhibit J Travel and Expense Policy

In the event of a conflict between this document and its exhibits, this document shall control over the Statement of Work, and
the Statement of Work shall control over the other exhibits. In the event of any inconsistency between any of the provisions
of the Agreement documents, the inconsistency shall be resolved by giving precedence in the following order:
A.  This Agreement,

1. Professional Services Agreement

2. Statement of Work, Exhibit C and associated Attachments

3. Master Agreement for Licensed Software, Hardware, and Services, Exhibit ¥ and associated

Schedules, Exhibit F-1

Yamhill County Phone Systern Replacement RFP, Attachment C, Page 8
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’ Project Implementation Plan, Exhibit E
Source Code Bscrow Agreement, Exhibit G
- Insurance Requirements, Exhibit H
Performance Bond, Exhibit |
. ‘Travel and Expense Policy, Exhibit J
B. COUNTY'sRFP
C.  CONTRACTOR’s Response to the COUNTY's RFP

TR R

16.18 Further Documentation: The Parties agree to promptly execute such other and further documents and agreements
as may be reasonably necessary or advisable to effectuate the terms of this Agreement.

16.19  Survival The terms of Sections 7 (Indemnification), 9 (Warranty), 11 (Ownership of Data and Software),
and 12 (Confidential Information) hereof shall survive the expiration or termination of this Agreement for a period of seven
{7} years.

1620 Civil Rightss CONTRACTOR agrees to comply with the Civil Rights Act of 1964, and 1991, Americans with

Disabilities Act of 1990, and Section 504 of the Rehabilitation Act of 1973, and Title VI as implemented by 45 CFR 80 and

84 which states, in part, that no qualified person shall on the basis of disability, race, coloy, sex, religion, or national origin be

exchuded from participation in, be denied the benefits of, or otherwise be subjected to discrimination under any program or

activity which received or benefits from federal financial assistance,

1621 Incorporation of statutory provisions required for public contracts. CONTRACTOR certifies it shall comply

with all applicable public contract laws to include ORS 279B.200 through 279B.240 and ORS 279C.500 through 279C.530.

ORS 279B.200 through 279B.240 and ORS 279C.500 through 279C.530 are incorporated into this Agreement by reference.

More specifically:

Wages:  As required for public contracts subject to ORS Chapter 2798, the following conditions concerning hours of

labor shall apply:

CONTRACTOR shali not employ any persen performing work under this Agreement for more than ten

hours in any one day, or 40 hours in any one week, except in cases of necessity, emergeney, or where the
~ public policy absolutely requires it. CONTRACTOR shall pay alt individuals performing work under this

Agreement at least time-and-a-half pay:

a. For all overtime in excess of eight hours a day or 40 hours in any one week when the work week is five consecutive days,

Monday through Friday; and

b. Tor afl overtime in excess of 10 hours a day or 40 hours in any one week when the work week is four consecutive days,

Monday through Friday; and

¢. For all work performed on Saturday or Sunday and on any legal holiday specified in ORS 279B.020.

CONTRACTOR must give notice to employees who work on a public contract in writing, either at the time of hire or before

commencement of work on the contract, or by posting a notice in a location frequented by employees, of the munber of hours

per day and days per week that the employees may be required fo work.

(SAMPLE)

Any CONTRACTOR or subcontractor or CONTRACTOR's or subcontractor's surety that viclates the

provisions of this section is liable to the affected employees in the amount of their unpaid overtime wages and in an
additional amount equal to the unpaid overtime wages as liquidated damages, If the violation results fromn willful falsification
of payroll records, CONTRACTOR or subcontractor or CONTRACTOR's or subcontractor's surety is Hable to the affected
employees in the amount of their unpaid overtime wages and an additional amount equal to twice the unpaid overtime wages
as liquidated damages.

As required specifically under ORS 279B.235, the following provisions shall apply for conditions concerning hours of
labor:

For a contract for personal services as defined in ORS 279A.055, CONTRACTCR shall pay all individuals performing
personal services under this Agreement at east time and a half for all overtime worked in

excess of 40 hours in any one week, except for individuals under personal services contracts who are excluded from receiving
overtime under ORS 653.010 10 653.261 or under 29 USC 20} to 209.

For a contract for services, persons employed under this Agreement shall receive at least time and a half pay for work
performed on the legal holidays specified in a collective bargaining agreement or in ORS 279B.020 (1)(b)B) to {G) and for
all time worked in excess of 10 hours in any one day or in excess of 40 hours in any one week, whichever is greater.

16.22. Attorney fees and cosis. In the event that either party to this Agreement shall take my action, judicial or otherwise,
to enforce or interpret any of the terms of this Agreement, each party shall be wholly responsible for its own expenses which
it may incur in taking such action, including costs and attorney fees, whether incurred in a suit or action or appeal from a
judgment or decree therein or in connection with any non-judicial action

Yamhill County Phone System Replacement RFP, Attachment C, Page 9
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16.23  Use of COUNTY Facilities, CONTRACTOR and its employees or agents shall have the right to use only those
facilities of COUNTY that are necessary to perform the Services under this Agreement and shall have no right of access to
any facility of COUNTY without the prior written approval of COUNTY management. COUNTY shall have no
responsibility for the loss, theft, mysterious disappearance of or damage to equipment, tools, materials, supplies and other
personal property of CONTRACTOR or its employees, subcontractors or agents which may be stored on COUNTY
premises, except to the extent that such loss, theft, disappearance or damage is caused by the sole negligence of the
COUNTY.

16.24, Incorporation. The introductory paragraph and recitals appearing at the beginning of this Agreement are hereby
incorporated into and made a part of this Agreement as if fully set forth herein.

16.25. No Third Party Beneficiarics. COUNTY and CONTRACTOR are the only parties to this Agreement and are the
only parties entitled to enforce its terms. Nothing in this Agreement gives or provides any benefit or right, whether directly,
indirectly, or otherwise, to third persons unless such third persons are individually identified by name in i}ns Agreement and
expressly described as intended beneficiaries of this Agreement.

16.26  Counterparts, This Agreement may be executed by facsimile and in counterparts, which taken together shall form
one legal instrument.

(Signature page follows)

Yamhill County Phone System Replacement RFP, Attachment C, Page 10
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first above written.

YAMHILL COUNTY CONTRACTOR
BOARD OF COMMISSIONERS:
Chair Date Name:
Commissioner Date Signature Date
Commissioner Date
Tax 1D#

Recommended by:

Yamhill County Information Systems Date
APPROVED AS TO FORM:

Vamhill County Legal Counsel Date

Yamhill County Phone System Replacement RFP, Attachment C, Page 11
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YAMHILL COUNTY RFP

(Attached as separate document,)
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Page 1549 EXHIBIT B

CONTRACTOR RESPONSE TO RFP

{Atfached as separate document.)
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EXHIBIT B-1

CONTRACTOR’S TECHNICAL AND COST PROPOSAL

{Attached as separate documents,)

Yamhill County Phone System Replacement RFP, Attachment C, Page 14
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STATEMENT OF WORK

(Attached as scparate document.)
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SCHEDULE OF MILESTONES, FEES AND PAYMENTS

(Attached as separate document.)

Yamhill County Phone System Replacement RFP, Attachment C, Page 16
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Page 1553 PROJECT IMPLEMENTATION PLAN

(Attached as separate document.)
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MASTER AGREEMENT FOR LICENSED SOFTWARE, HARDWARE, AND SERVICES
INCLUDING SCHEDULES (EXHIBIT E-1)
{Attached as separate document.)
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SOURCE CODE ESCROW AGREEMENT

{Attached as separate document.}
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INSURANCE REQUIREMENTS

Yawnilt
Praring the entire term of this Agreement (and for 5 years following

it County
expiration of this Agreement for Professional Liability Insurance),

tractor shall maintain in force, af its own expense, each insurance checked below. In the event of conflict in language regarding

astirance Requivements between this Exhibit H and the Agreement

decument, this Exhibit H shall take precedence.

WORKERS' COMPENSATION, in compliance with ORS 656.017,
which requires subject employers te provide Oregon workers’
compensation coverage for all thelr workers,

Required [1 Not required
(Contractor has one {Contractor has no Employees
Or more employees} Must Provide written statenent s such)

This coverage is necessary because the County is self-insured for
Workers” Compensation and any claim would affect the County directly,
Praof of this insurance must be provided before work begins. Coverage
is required only if the Contractor has ene or more employees,

PROFESSIONAL LIABILITY INSURANCE WITH A
COMBINED SINGLE LIMIT, OR THE EQUIVALENT, OF NOT
LESS THAN $3,600,000 FOR EACH CLAIM, INCIDENT, OR
OCCURRENCE,

4 Reguired [} NOT Reguired

This is to cover damages causcd by error, omission or negligent acts
refated to the services to be provided under this Agreement.

The County does not need this insurance when the Confractor’s activity
or advice holds almest no risk of damaging property or harming
employees, visitors, families, or others, Examples include: author,
lecturer, staff trainer, inferpreter, photographer, musician.

This coverage is reguired when there is a chance the Contracter’s work
could do harm and someone might have reason to biame the County or
department that retained the Contractor. Examples include: architect,
engineer, investigator, accountant, legal advisor, and public
works/improvement projects.

GENERAL LIABILITY insurance with a combined single limit of
"ot tess than $1,500,000 for each occurrence for bodily injury and
property damage,

" Reguired  [_] NOT Required
L_J Exciusion approved by Business Services-Risk Management

This insurance is required unless its deletion Is approved by Business
Seirvices, Tisurance shall include contrattust Hability coverags for the
indemnity provided under this Agreement and provide by separate
written endorsement that County its officials, agents, employees and
volunteers, are added as insured, but only with respect to the
Contractor’s services to be provided under this Apreement.

AUTOMOBILE LIABILIEY insurance with & combined single
limit, or the eguivaient, of not less than {check one):

E]Oregon Financial Responsibility Law, ORS
806.060 (525,000 property damage/$56,000 bodily injury,
33,000 personal infury).

OR

For each accident for bodily injury and property damage, including
coverage for owned, hired or non-owned vehicles, as applicable,
{Coverage limits required for this Agreement will depend on nature
of contracted services.)

B $500,000 each accident ] $1,500,000 each accident

L] NaA

Automobile liability coverage is required of a Contracter when it, iis
isubcontractor, or the employees of either will operate, maintain, load, or
unload vehicles as part of the work or Services provided under this
Agresmont,

The County will defermine the appropriate amount of coverage
Centractor will need to provide depending on the severity of what could
go wrong, Feor instance, a Confractor transporting clients or staffis at a
much greater risk than a Contractor driving his or her vehicle from one
meeting site to another without passengers. Larger construction projects
may require the higher combined single limit or equivaient.  Contraclor
shall name County, its officials, agents, employees and volunteers, as
additional insureds by a separate written endorsement, but only with
respect te the Contractor’s services provided under this Agreement.

Notice of cancellation or change. There shall be no canceliation, ma

terial change, reduction of limits, or intent net fo renew the insurance

coverage(s) without 30 days written notice from the Contractor or its insurer{s),

described policies.

Certificate of Insurance. Prior to commencing work, the Contractor shall provide a Certificate evidencing the insurance required by this
Agreement and a separate written endorsement adding Yamhill County its officials, agents, employees, and volunteers as insured, The
Certificate shali state that coverage afforded the County as an Insured shall apply as primary and not excess to any insurance issued the
County, provide a Cross Liability Clause, and state that the Contractor is responsible for payment of all insurance deductibles on the above-

Send the Certificate of Insurance to: Yamhill County, ATTN: County Counsel, 434 NE Evans, McMinnville, OR 97128

ANY CHANGES IN COVERAGE MUST BE APPROVED IN ADVANCE

Yamhill County Phone System Replacement RFP, Attachment C,
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PERFORMANCE BOND

Attach copy of original Performance Bond

Yamhill County Phone System Replacement RFP, Attachment C, Page 21
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Page 1558 EXHIBIT J

Travel and Expense Policy

Yamhill County Phone System Replacement RFP, Attachment C, Page 22
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Yamhill County Phone Replacment RFP
Attachment F, Statement of Work Minimum Elements

The Statement of Work associated with the response to this RFP will
contain at least the following minimum elements:

1)- Assess all current phone locations and determine whether a proposed solution
will require additional wiring, network equipment, or other provisions in order to
be serviced by a new proposed solution,

2)- From task #1 above, develop an infrastructure development plan with the
necessary hardware or other associated equipment necessary to fully prepare for
a hew proposed solution.

3)- Coordinate with Yamhill County and our associated vendors to bring any
necessary infrastructure issues up to compliance in order to work with a new
proposed solution for Voice Over IP services.

4)- Develop an implementation plan for a new proposed solution for Voice Over 1P
services. This will include, but not be limited to, the specification of the new
solution, the ordering, installation, configuring, training, and cutover of a new
Voice Over IP system. Interfaces with existing additional telephone switch
systems must be included.

Yamhill County Phone System Replacement RFP, Attachment ¥
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THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE 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 ISSUING INSURER(S), AUTHORIZED
' RESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

[“liw. ORTANT:

CERTIFICATE OF LIABILITY INSURANCE
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DATE (MMIDDIYYYY)
09/04/2014

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed.

i SUBROGATION IS WAIVED, subject fo

the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

certificate holder in lieu of such endorsement(s),

PRODUCER 801384

Brown & Brown Northwest

PO Box 29018

1-503-274~-6511

N{A[_Q,,HQ‘LEK.’ 503-274-6511

CONTACT
NAM

FA% Noy 503-274-6524

ADD_&EM%S
portland, OR 97296-0018 JNSURER(S) AFFORDING COVERAGE NAIC #
William McCabe INSURER A - CONTINENTAL CAS CO 20443
INSURED INSURER B : VALLEY FORGE INS CO 20508
:;;‘ég;:fegng?m““icatims INSURER G : TRANSPORTATION INS CO 20494
12901 SE 97th Avenue Suite 400 INSURER D; TRAVELERS IND CO 25658
Clackamag, OR $7015 INSURERE -

INSURER F :
COVERAGES CERTIFICATE NUMBER; 41349451 REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIQD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TQ WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

APDI. {SUBR,

POLICY EFF | POLICY EXP

iNSR
LTR TYPE OF INSURANCE INSR | WYD POLICY NUMBER (MMDDIYYYY) | (MMDDIYYYY) LINITS
A | GENERAL LIABILITY %X | X (5082934724 01/01/14 01/901/15| cani DCCURRENGE § 1000000
DAMAGE TO RENTED
% | COMMERCIAL GENERAL LIABILITY PREMISES {Ea occurrencey | § *000000
] cLamvs-mang | # | ocour MED EXP (Any onepersan) | § 10000
PERSONAL & ADV INJURY | § 000000
e GENERAL AGGREGATE § 2000000
GEN L AGGREGATE umw APPLIES PER: PRODUCTS - COMPIOP AGG | § 2000000
np POLICY B LOC 8
] 0T701714 01701/ 18| COMBINED SINGLE LTMIT
T EOMOBILE LIABILITY X X 15082934738 /01718 01701715 GoMenEr, 5 1000000
4 | ANY AUTO BODILY INJURY (Per person) | §
ALLOWNED gﬁ;‘gg”'—m BODILY INJURY {Pes accident) | §
NON-GWNED PROPERTY DAMAGE %
HIRED AUTOS AUTOS | (Per accident)
$
¢ X [ UMBRELLA LIAB X | occur b 4 X 15082934710 01/01/14 01/0L/15] EACH OCCURRENGE $ 5000600
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 5000000
DED ! ! RETENTION § 5
WORKERS COMPENSATION C STATU- oTH-
D | AND EMPLOYERS® LIABILITY vIN X |UR3IFBSTOOC 10/26/13 10/26/14 eS| = |%H
ANY PROPRIETORPARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1600000
OFFICER/MEMBER EXCLUDED? NiA
{Mandatory in NH) E.L. DISEASE - EAEMPLOYEE: $ 1000000
if yes, describe under
DESCRIFTION OF OPERATIONS bejow E.L DISEASE - POLICY LiMIT | § 1000000
A |Brrors & Omigsions 5082934724 01/01/14 01/0Ll/i% Limit: $6,000,000 Ded:25000
A {Crime - Client Coverage 5082934724 01/01/314 01/01L/315 himit: $1,000,000 Ded:5,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

Yamhill County, its officers/officials, agenta, employees and volunteers

are named as additional insured and waiver of subrogation applies in favor of additional insured

in accordance with policy temrms, conditions and exclusions per the attached endorsements where requried

by written contract,

Additional Insured gtatus shall be primary and non-contributory and applmes to completed

operations when required by written contract per the attached endorsement.

**additional insured status does not apply to Workers' Compensation coverage.**

CERTIFICATE HOLDER

CANCELLATION

Yamhill County

a

‘ County Coungel

434 NE Evans

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL. BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

T \

McMinnville, OR 97128 -~ Pl
} usa ‘e "’““y‘"‘/ o
© 1988-2010 ACORD CORPORATION. All rights reserved.
ACORD 25 (2010/05) The ACORD name and logo are registered marks of ACORD

dmurray

A AOARA
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3 DATE (MMIDD/YYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE 09/04/3014

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THiS

CERTIFICATE 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 ISSUING INSURER(S), AUTHORIZED
MESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

... ORTANT: I the certificate hoider 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 to the
certificate hoider in lieu of such endorsement(s).

- - - GONTACT
PRODUCER 801384 3-503-274-6511 HAME:

Brown & Brown Northwest HNE ey 503-274-6511 TR Noj: 503-274-6524
PO Box 29018 ol ss:
portiand, OR 97296-0018 INSURER(S) AFFORDING COVERAGE NAIC #
William McCabe INSURER A : CONTINENTAL CAS CO ‘ 20243
INSURED \SURERB: VALLEY FORGE INS CO 20508
:;;‘é::“;regng?m‘mi"at““ INSURERC ; TRANSPORTATION INS CO 20494
12501 SI‘E 97th Avenue Suite 400 INSURER p: TRAVELERS IND CO 25688
Clackamas, OR 397015 INSURERE ;

INSURERF :
COVERAGES CERTIFICATE NUMBER; 41343453 REVISION NUMBER:

THIS 1S TG CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITICNS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TNESH AODI. SUBR] BOLICY EFE | POLICY EXP
LTR TYPE OF INSURANCE INSR |'wWvD POLICY NUMBER (MMDDIYYYY) | (MMIDDIYYYY) LIMITS
A | GENERAL LIABILITY X | X (5082934724 01/01/14 0L/0L/151 pacu QCCURRENGE § 1000000
CAMAGE TO RENTED
% | COMMERCIAL GENERAL LIABILITY PREMISES (Ea ecourrence) | § 1900000
| cLams-mane £ | ocour MED EXP (Any one person) | § 10000
PERSONAL & ADV INJURY | § 1000000
o _ _ _ GENERAL AGGREGATE g 2000000
 GEN'L AGGREGATE LIMIT APPLIES PER; PRODUCTS - COMPIOP AGG | § 2000000
X ooy ! 178 | lioc $
o X | X |5082334738 B1/01/14 01/04/45| COMBINED SINGLE LIMIT
B TTOMOBILE LIABILITY 33 701/ rox/  (Fa pooident § 1000000
Ll ANY AUTO BODILY INGURY {Per person) 8
i ALL OWNED SCHEDULED ; -
AUTOS AITOS BOOILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE 3
HIRED AUTOS AUTOS | {Per accident)
$
C [X | UMBRELLALIAB | X | gopyR X X /5082934710 01/01/14 01/01/15| eacH CCCURRENGE $ 5000000
EXCESS LIAB CLAIMS-MADE AGGREGATE 5 5000000
DED | l RETENTION § $
WORKERS COMPENSATION WC S]ATL- OTH-
D | WORKERS COMPENSATION i X |UB39B5T00 10/26/13 10/26/14] x | WS STATU- | o [OTH
ANY PROPRIETCRIPARTNER/EXECUTIVE E.L. EACH AGCIDENT § 1000000
OFFIGER/MEMBER EXCLUBED? NIA i
{Mandatory it NR} E.L. DISEASE - EA EMPLOYEE $ 1000000
If yes, describe under
DESCRIFTION OF OPERATIONS below E.L DISEASE - POLICY LiMIT : $ 1000000
A [Errors & Omigsions 5082934724 01/01/14 01/01/15|Limit: $6,000,000 Ded:25000
A |Crime - Client Coverage 5082934724 01/01/14 01/01/15|Limit: $1,000,000 Ded:5,000

DESCRIFTION OF QPERATIONS [ LOCATIONS | VEHICLES {Aftach AGORD 101, Additional Remarks Schedule, If more space Is required)

Yamhill County, its officers/officiale, agents, employees and volunteers

are named as additional insured and waiver of gubrogation applies in favor of additional insured

in accordance with policy terms, conditions and exclusions per the attached endorsements where reguried

by written contract. Additional Insured status sghall be primary and non-contributory and appilies to completed
operationa when required by written contract per the attached endorsement.

+*additional insured status does not apply to Workers' Compensation coverage.*®¥

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

Yamhill County THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
: AGCCORDANCE WITH THE POLICY PROVISIONS,

AL ‘County Coungel

433 NE Evans AUTHORIZED REPRESENTATIVE

McMinnville, OR 97128 - : ’;;?H -
(ol A

| usaA L S %

® 1988-2010 ACORD CORPORATION. All rights reserved.

ACORD 25 (2010/05) The ACORD name and logo are registered marks of ACORD
dmurray

Avr2AnAR"
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N
TRAVELERS J WORKERS COMPENSATION
AND
N R e tLes EMPLOYERS LIABILITY POLICY

ENDORSEMENT WC 00 03 13 (00)-01

POLICY NUMBER: (IKUB-3385T00-0-13)
WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. (This agreement applies onlyto the
extent that you perform work under a written contract that requires you to obtain this agreement from us.)

This agreement shall not operate directly or indirectly to benefit any one not named in the Schedule.

SCHEDULE
DESIGNATED PERSON:

DESIGNATED ORGANIZATION:

ANY PERSON OR ORGANIZATION FOR WHICH THE INSURED HAS AGREED
BY WRITTEN CONTRACT EXECUTED PRIOR TO LOSS TO FURNISH THIS
WAIVER.

DATE OF ISSUE: 10-25-13 ST ASSIGN:
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A,
TRAVELERS ) WORKERS COMPENSATION

AND
ONE TOWER SQUARE
HARTFORD, CT 06183 EMPLOYERS LIABILITY POLICY

ENDORSEMENT WC 00 03 13 (00)-01

POLICY NUMBER: (IKUB-3985T00-0-13)
WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

We have the right to recover our paymenis from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. (This agreement applies only to the
extent that you perform work under a written contract that requires you to obtain this agreement from us.)

This agreement shall not operate directly or indirectly to benefit any one not named in the Schedule.

SCHEDULE
DESIGNATED PERSON:

DESIGNATED ORGANIZATION:

ANY PERSON OR ORGANIZATION FOR WHICH THE INSURED HAS AGREED

BY WRITTEN CONTRACT EXECUTED PRIOR TOD LOSS TO FURNISH THIS
WAIVER.

DATE OF ISSUE: 10-25-13 5T ASSIGN:
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
TECHNOLOGY GENERAL LIABILITY EXTENSION ENDORSEMENT

This endorsement modifies insurance provided under the foliowing:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

Coverage afforded under this extension of coverage endorsement does not apply to any person or organization
covered as an additional insured on any other endorsement now or hereafter attached to this Coverage Part.

1. ADDITIONAL INSURED -~ BLANKET VENDORS

WHO 1S AN INSURED (Section Il) is amended to include as an additional insured any person or organization
(referred to below as vendor) with whom you agreed, because of a written contract or agreement fo provide
insurance, 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, subject to the following additional
exclusions:

1. The insurance afforded the vendor 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 that the vendor wouid have in the absence of the contract or agreement;

b. Any express warranty unauthorized by you; ' R

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, testing,

or the substitution of parts under instructions from the manufacturer, and then repackaged in the
original container;

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. Demonsiration, 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:

(1) The exceptions contained in Subparagraphs d. or f.; or

(2) 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 you have acquired
such products, or any ingredient, part or container, entering into, accompanying or containing such
products.

3. This provision 1. does not apply to any vendor included as an insured by an endorsement issued by
us and made a part of this Coverage Part.

4. This provision 1. does not apply if "bodily injury” or "property damage" included within the "products-
completed operations hazard” is exciuded either by the provisions of the Coverage Part or by
endorsement.

2. MISCELLANEOUS ADDITIONAL INSUREDS

WHO IS AN INSURED (Section II) is amended to include as an insured any person or organization (called
additional insured) described in paragraphs 2.a. through 2.h. below whom you are required to add as an

o
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
TECHNOLOGY GENERAL LIABILITY EXTENSION ENDORSEMENT
This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

Coverage afforded under this extension of coverage endorsement does not apply to any person or organization
covered as an additional insured on any other endorsement now or hereafter attached to this Coverage Part,

1. ADDITIONAL INSURED - BELANKET VENDORS

WHO IS AN INSURED (Section II} is amended fo include as an additional insured any person or organization
{referred to below as vendor) with whom you agreed, because of a written contract or agreement to provide
insurance, but only with respect to "bodily injury” or "property damage" arising out of "your products™ which
are distribuied or sold in the regular course of the vendor's business, subject to the following additional

exclusions:

4. The insurance afforded the vendor does not apply io:

a.

0

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

Any express warranty unauthorized by you; o ' -

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

Repackaging, except when unpacked solely for the purpose of inspection, demonstration, testing,

or the substitution of parts under instructions from the manufacturer, and then repackaged in the
original container;

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;

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

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

"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
exciusion does not apply to:

(1} The exceptions contained in Subparagraphs d. or f.; or

(2) 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 you have acguired
such products, or any ingredient, part or container, entering into, accompanying or containing such
products.

3. This provision 1. does not apply to any vendor included as an insured by an endorsement issued by
us and made a part of this Coverage Part.

4, This provision 1. does not apply if "bodily injury” or "property damage” inciuded within the “products-
completed operations hazard" is excluded either by the provisions of the Coverage Part or by

. endorsement.

2. MISCELLANEOUS ADDITIONAL iNSUREDS

WHO IS AN INSURED (Section ll} is amended to include as an insured any person or organization (called
additional insured) described in paragraphs 2.a. through 2.h. below whom you are required to add as an
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additional insured on this policy under a written contract or agreement but the written contract or agreement
must be:
Currently in effect or becoming effective during the term of this policy; and

Executed prior to the "bodily injury,” "property damage" or "personal injury and advertising injury,” but
only the following persons or organizations are additional insureds under this endorsement and
coverage provided to such additional insureds is limited as provided herein:

a. Additional Insured — "Your Work™

1.
2.

c.

d.

That person or organization for whom you do work is an additional insured solely for liability due
to your negligence specifically resulting from "your work” for the additional insured which is the
subject of the written contract or written agreement. No coverage applies to lability resulting from
the sole negligence of the additional insured.

The insurance provided to the additional insured is limited as follows:

(1) The Limits of Insurance applicable fo the additional insured are those specified in the written
contract or written agreement or in the Declarations of this policy, whichever is less. These
Limits of Insurance are inclusive of, and not in addition to, the Limits of Insurance shown in
the Declarations.

(2) The coverage provided to the additional insured by this paragraph. 2.a., does not apply to
"bodily injury" or "property damage" arising out of the "products-completed operations
hazard" unless:

(a) ltis required by the written contract or written agreement; and

(b) "Bodily injury” or "property damage” included within the "products-completed operations
hazard" is not excluded either by the provisions of the Coverage Part or by endorsement.

(3) The insurance provided to the additional insured does not apply to "bodily injury,” "property
damage,” or "personal and advertising injury" arising out of the rendering or failure to render
any professional services.

State or Political Subdivisions
A state or political subdivision subject to the following provisions:

{1} This insurance applies only with respect to the following hazards for which the state or
political subdivision has issued a permit in connection with premises you own, rent, or control
and to which this insurance applies:

(a) The existence, maintenance, repair, construction, erection, or removal of advertising
signs, awnings, canopies, cellar entrances, coal holes, driveways, manholes, marquees,
hoistaway openings, sidewalk vaults, sireet banners, or decorations and similar
exposures; or

{b) The construction, erection, or removal of elevators; or

(2) This insurance applies only with respect to operations performed by you or on your behalf for
which the state or political subdivision has issued a permit.

This insurance does not apply to "bodily injury,” "property damage" or "personal and advertising
injury” arising out of operations performed for the state or municipality.

Controlling Interest

Any persons or organizations with a controlling interest in you but only with respect to their liability
arising out of:

(1) Their financial control of you; or
(2) Premises they own, maintain or control while you lease or occupy these premises.

This insurance does not apply to structural alterations, new construction and demolition
aperations performed by or for such additional insured.

Managers or Lessors of Premises

A manager or lessor of premises but only with respect fo liability arising out of the ownership,
maintenance or use of that specific part of the premises leased to you and subject to the following
additional exclusions:

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
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additional insured on this policy under a written contract or agreement but the written contract or agreement
must be:
1. Currently in effect or becoming effective during the term of this policy; and

2. Executed prior to the "bodily injury,” "property damage” or "personal injury and advertising injury," but
only the foliowing persons or organizations are additional insureds under this endorsement and
coverage provided to such additional insureds is limited as provided herein:

a. Additional Insured - "Your Work™

That person or organization for whom you do work is an additional insured solely for liability due
to your negligence specifically resulting from "your work™ for the additional insured which is the
subject of the written contract or written agreement. No coverage applies to liability resulting from
the sole negligence of the additional insured.

The insurance provided to the additional insured is fimited as follows:

(1) The Limits of Insurance applicable to the additional insured are those specified in the written
contract or written agreement or in the Declarations of this policy, whichever is less. These
Limits of Insurance are inclusive of, and not in addition to, the Limits of Insurance shown in
the Declarations.

{2) The coverage provided to the additional insured by this paragraph. 2.a., does not apply to
"bodily injury” or “property damage" arising out of the "products-completed operations
hazard" unless:

(a) tis required by the written contract or written agreement; and

(b} "Bodily injury” or "property damage" included within the "products-compieted operations
hazard" is not excluded either by the provisions of the Coverage Part or by endorsement.

{3) The insurance provided to the additional insured does not apply to "bodily injury," "property
damage,” or "personal and advertising injury" arising out of the rendering or failure fo render
any professional services. ‘

b. State or Political Subdivisions
A state or political subdivision subject to the following provisions:

{1) This insurance applies only with respect to the following hazards for which the state or
political subdivision has issued a permit in connection with premises you own, rent, or control
and to which this insurance applies:

(a) The existence, maintenance, repair, construction, erection, or removal of adverlising
signs, awnings, canopies, cellar entrances, coal holes, driveways, manholes, marquees,
hoistaway openings, sidewalk vaults, street banners, or decorations and similar
exposures; or

{b) The construction, erection, or removal of elevators; or

(2) This insurance applies only with respect to operations performed by you or on your behalf for
which the state or political subdivision has issued a permit.

This insurance does not apply to "bodily injury," "property damage" or “personal and advertising
injury" arising out of operations performed for the state or municipality.

c. Controlling Interest

Any persons or organizations with a confrolling interest in you but only with respect to their liability
arising out of:

{1) Their financial control of you; or
(2) Premises they own, maintain or control while you lease or occupy these premises.

This insurance does not apply to structural alterations, new consfruction and demoiition
operations performed by or for such additional insured.

d. Managers or Lessors of Premises

A manager or lessor of premises but only with respect to liability arising out of the ownership,
maintenance or use of that specific part of the premises leased to you and subject to the following
additional exclusions:

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
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such additional insured.
e. Mortgagee, Assighee or Receiver

A mortgagee, assignee or receiver but only with respect to their liability as mortgagee, assignee,
or receiver and arising out of the ownership, maintenance, or use of a premises by you.

This insurance does not apply to structural aiterations, new construction or demolition operations
performed by or for such additional insured.

f. Owners/Other Interests ~ Land is Leased

An owner or other interest from whom land has been leased by you but only with respect to
liability arising out of the ownership, maintenance or use of that specific part of the land leased to
you and subject to the following additional exclusions:

This insurance does not apply to:
{1) Any "occurrence” which takes place after you cease to iease that land; or

{2) Structural alterations, new construction or demolition operations performed by or on behalf of
such additional insured.

g. Co-owner of Insured Premises

A co-owner of a premises co-owned by you and covered under this insurance but only with
respect to the co-owners liability as co-owner of such premises.

h. Lessor of Equipment
Any person or organization from whom you lease equipment. Such person or organization are
insureds only with respect to their liability arising out of the maintenance, operation or use by you
of equipment leased to you by such person or organization. A person's or organization's status as

an insured under this endorsement ends when their written contract or agreement with you for
such leased equipment ends.

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

This insurance does not apply:
(1) To any "occurrence” which takes place after the equipment lease expires; or
{2) To "bodily injury," "property damage," or "personal and advertising injury" arising out of the
sole negligence of such additional insured.
Any insurance provided to an additional insured designated under paragraphs b. through h. above does

not apply to "bodily injury" or "property damage” included within the “"products-completed operations
hazard.”

As respects the coverage provided under this endorsement, Paragraph 4.b. SECTION NV -
COMMERCIAL GENERAL LIABILITY CONDITIONS is deleted and replaced with the following:

4. Other Insurance
b. Excess Insurance
This insurance is excess over:

Any other insurance naming the additional insured as an insured whether primary, excess,
contingent or on any other basis unless a written contract or agreement specifically requires that
this insurance be either primary or primary and noncontributing. Where required by written
contract or agreement, we will consider any other insurance maintained by the additional insured
for injury or damage covered by this endorsement to be excess and nonconfributing with this
insurance.
3. NEWLY FORMED OR ACQUIRED ORGANIZATIONS
Paragraph 3.a. of Section Il - Who Is An Insured is deleted and replaced by the following:

Coverage under this provision is afforded only until the end of the policy period or the next anniversary of this
policy's effective date after you acquire or form the organization, whichever is earlier.

4. JOINT VENTURES / PARTNERSHIP / LIMITED LIABILITY COMPANY COVERAGE
A. The following is added to Section il —~ Who Is An Insured:

4. You are an insured when you had an interest in a joint venture, partnership or limited liability company
which terminated or ended prior to or during this policy period but only to the extent of your interest in
such joint venture, partnership or limited liability company. This coverage does not apply:

a. Prior to the termination date of any joint venture, partnership or limited liability company; or
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such additional insured.
e. Mortgagee, Assignee or Receiver

A mortgagee, assignee or receiver but only with respect to their liability as mortgagee, assignee,
or receiver and arising out of the ownership, maintenance, or use of a premises by you.

This insurance does not apply to sfructural alterations, new construction or demolition operations
performed by or for such additional insured.

f. Owners/Other Interests — Land is Leased

An owner or other interest from whom land has been leased by you but only with respect to
fiability arising out of the ownership, maintenance or use of that specific part of the land leased to
you and subject to the following additional exclusions:

This insurance does not apply to:
{1} Any "occurrence" which takes piace after you cease fo lease that land; or

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

¢g. Co-owner of Insured Premises

A co-owner of a premises co-owned by you and covered under this insurance but only with
respect to the co-owners liability as co-owner of such premises.

h. Lessor of Eqquipment
Any person or organization from whom you lease equipment. Such person or organization are
insureds only with respect to their liability arising out of the maintenance, operation or use by you
of equipment leased fo you by such person or organization. A person’s or organization's status as

an insured under this endorsement ends when their written contract or agreement with you for
such leased equipment ends.

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

This insurance does not apply:
{1) To any "occurrence” which takes place afier the equipment lease expires; or
{2) To "bodily injury,” "property damage," or "personal and advertising injury” arising out of the
sole negligence of such additional insured.
Any insurance provided to an additional insured designated under paragraphs b. through h. above does
not apply to "bodily injury® or “property damage" included within the "products-completed operations
hazard.”

As respects the coverage provided under this endorsement, Paragraph 4.b. SECTION WV -
COMMERCIAL GENERAL LIABILITY CONDITIONS is deleted and replaced with the following:

4. Other Insurance
b. Excess Insurance
This insurance is excess over:

Any other insurance naming the additional insured as an insured whether primary, excess,
contingent or on any other basis unless a written contract or agreement specifically requires that
this insurance be either primary or primary and noncontributing. Where required by written
contract or agreement, we will consider any other insurance maintained by the additional insured
for injury or damage covered by this endorsement fo be excess and nonconiributing with this
insurance.
3. NEWLY FORMED OR ACQUIRED ORGANIZATIONS ‘
Paragraph 3.a. of Section Il - Who Is An Insured is deleted and replaced by the following:

Coverage under this provision is afforded oniy untii the end of the policy period or the next anniversary of this
policy's effective date after you acquire or form the organization, whichever is earlier,

4. JOINT VENTURES / PARTNERSHIP / LIMITED LIABILITY COMPANY COVERAGE
A. The following is added to Section I - Who Is An Insured:

4. You are an insured when you had an interest in a joint venture, partnership or limited liability company
which terminated or ended prior to or during this policy period but only to the extent of your interest in
such joint venture, partnership or limited liability company. This coverage does not apply:

a. Prior to the termination date of any joint venture, partnership or limited liability company; or
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b. If there is other valid and collectible insurance purchased specifically to insure the partnership,
joint venture or limited liability company.
B. The last paragraph of Section Il - Who Is An Insured is deleted and replaced by the following:
Except as provided in 4. above, 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.

5. PARTNERSHIP OR JOINT VENTURES
Paragraph 1.b. of Section Il - Who Is An Insured is deleted and replaced by the following:

b. A partnership (including a fimited liability 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.

6. EMPi.OYEES AS INSUREDS — HEALTH CARE SERVICES
For other than a physician, paragraph 2.a.(1}(d) of Section Il — Who Is An Insured does not apply with
respect to professional heaith care services provided in the course of emplayment by you.
7. PROPERTY DAMAGE ~ PATTERNS, MOLDS AND DIES
Paragraphs (3) and (4) of Exclusion j. Damage to Property of SECTION | ~ EXCLUSIONS do not apply to
patterns, molds or dies in the care, custody or control of the insured if the patterns, molds or dies are not
being used to perform operations at the time of loss. A limit of insurance of $25,000 per policy period applies
to PROPERTY DAMAGE - PATTERNS, MOLDS AND DIES and is inciuded within the General Aggregate
Limit as described in SECTION 1l - LIMITS OF INSURANCE.
The insurance afforded by this provision 7. is excess over any valid and collectible property insurance
(inciuding any deductible) available fo the insured, and the Other Insurance Condition is changed accordingly.
8. BODILY INJURY
Section V - Definitions, the definition of "bodily injury" is changed to read:

*Bodily injury” means bodily injury, sickness or disease sustained by a person, including death, humiliation,
shock, mental anguish or mental injury by that person at any time which results as a consequence of the
bodily injury, sickness or disease.

9. EXPANDED PERSONAL AND ADVERTISING INJURY
A. The following is added fo Section V — Definitions, the definition of "personal and advertising injury™
h. Discrimination or humiliation that results in injury to the feelings or reputation of a naturat person,

but only if such discrimination or humitiation is:

(1) Not done intentionally by or at the direction of:
(a} The insured; or
{(b) Any "executive officer,” director, stockholder, pariner, member or manager (if you are a

fimited liability company) of the insured; and

{2) Not directly or indirectly related to the employment, prospective employment, past

employment or termination of employment of any person or persons by any insured.

8. Exclusions of Section | -~ Coverage B - Personal and Advertising Injury Liability is amended to
include the following:

p. Discrimination Relating To Room, Dwelling or Premises

Caused by discrimination directly or indirectly refated to the sale, rental, lease or sub-lease or
prospective sale, rental, lease or sub-lease of any room, dwelling or premises by or at the
direction of any insured.

g. Fines Or Penalties
Fines or penalties levied or imposed by a governmental entity because of discrimination.

C. This provision 9. (EXPANDED PERSONAL AND ADVERTISING INJURY COVERAGE) does not apply
to discrimination or humiliation committed in the states of New York or Ohio. Also, EXPANDED
PERSONAL AND ADVERTISING INJURY COVERAGE does not apply to policies issued in the states of
New York or Ohio.

D. This provision 9. (EXPANDED PERSONAL AND ADVERTISING INJURY COVERAGE) does not apply if
Section | ~ Coverage B -~ Personal And Advertising Injury Liability is excluded either by the
provisions of the Coverage Part or by endorsement.

10. MEDICAL PAYMENTS
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b. If there is other valid and collectible insurance purchased specifically to insure the partnership,
joint venture or limited liability company.

B. The last paragraph of Section lf - Who Is An Insured is deleted and replaced by the following:
Except as provided in 4. above, no person or organization is an insured with respect to the conduct of any

current or past parthership, joint venture or limited liability company that is not shown as a Named Insured
in the Declarations.

5. PARTNERSHIP OR JOINT VENTURES _
Paragraph 1.b. of Section 1l - Who Is An insured is deleted and replaced by the following:

b. A partnership (including a limited liability 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.

6. EMPLOYEES AS INSUREDS ~ HEALTH CARE SERVICES
For other than a physician, paragraph 2.a.{1)(d) of Section Il - Who Is An Insured does not apply with
respect to professional health care services provided in the course of employment by you.

7. PROPERTY DAMAGE - PATTERNS, MOLDS AND DIES
Paragraphs (3) and (4) of Exclusion j. Damage to Property of SECTION | - EXCLUSIONS do not apply to
patterns, molds or dies in the care, custody or control of the insured if the patterns, molds or dies are not
being used to perform operations at the time of loss. A limit of insurance of $25,000 per policy period applies
io PROPERTY DAMAGE - PATTERNS, MOLDS AND DIES and is included within the General Aggregate
Limit as described in SECTION HI — LIMITS OF INSURANCE.

The insurance afforded by this provision 7. is excess over any valid and collectible property insurance
(including any deductible) available to the insured, and the Other Insurance Condition is changed accordingly.

8. BODILY INJURY
Section V = Definitions, the definition of "bodily injury" is changed to read:

"Bodily injury” means bodily injury, sickness or disease sustained by a person, including death, humiliation,
shock, mentat anguish or mental injury by that person at any time which results as a consequence of the
bodily injury, sickness or disease.

9, EXPANDED PERSONAL AND ADVERTISING INJURY
A. The following is added to Section V — Definitions, the definition of "personai and advertising injury™
h. Discrimination or humiliation that results in injury to the feelings or reputation of a natural person,
but only if such discrimination or humiliation is:
(1) Not done intentionally by or at the direction of:
{a) The insured; or
{b) Any "executive officer,” director, stockholder, partner, member or manager (if you are a
limited liability company) of the insured; and
(2) Not directly or indirectly related to the employment, prospective employment, past
employment or termination of employment of any person or persons by any insured.
B. Exclusions of Section | — Coverage B — Personal and Advertising Injury Liability is amended to
include the following: :
p. Discrimination Relating To Room, Dwelling or Premises
Caused by discrimination directly or indirectly related to the saie, rental, lease or sub-lease or

prospective sale, rental, lease or sub-lease of any room, dwelling or premises by or at the
direction of any insured.

g. Fines Or Penalties
Fines or penalties levied or imposed by a governmental entity because of discrimination.

C. This provision 9. (EXPANDED PERSONAL AND ADVERTISING INJURY COVERAGE) does not apply
to discrimination of humiliation committed in the states of New York or Ohio. Also, EXPANDED
PERSONAL AND ADVERTISING INJURY COVERAGE does not apply to policies issued in the states of
New York or Ohio.

D. This provision 9. (EXPANDED PERSONAL AND ADVERTISING INJURY COVERAGE) does not apply if
Section | — Coverage B - Personal And Advertising Injury Liability is excluded either by the
provisions of the Coverage Part or by endorsement. ‘

10. MEDICAL PAYMENTS
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A. Paragraph 7. Medical Expense Limit, of Section lll — Limits of Insurance is defeted and replaced by
the following:

7. Subject to 5. above (the Each Occurrence Limit), the Medical Expense Limit is the most we will pay
under Section — | — Coverage C for all medical expenses because of "bodily injury” sustained by any
one person. The Medical Expense Limit is the greater of:

(1) $15,000; or
(2) The amount shown in the Declarations for Medical Expense Limit.

B. This provision 10. {Medical Payments) does not apply if Section | ~ Coverage C Medical
Payments is excluded either by the provisions of the Coverage Part or by endorsement.

C. Paragraph 1.a.(3)(2) of Section | - Coverage C — Medical Payments, is replaced by the following:
The expenses are incurred and reported to us within three years of the date of the accident; and
1. SUPPLEMENTARY PAYMENTS

A. Under Section | — Supplementary Payments —Coverages A and B, Paragraph 1.b., the limit of $250
shown for the cost of bail bonds is replaced by $2,500:

B. In Paragraph 1.d., the limit of $250 shown for daily loss of earnings is replaced by $1,000.
12. PROPERTY DAMAGE - ELEVATORS
With respect to Exclusions of Section | ~ Coverage A, paragraphs (3), {4) and (6} of Exclusion j- and
Exclusion k. do not apply to the use of elevators.
The insurance afforded by this provision 12. is excess over any valid and collectible property insurance
(including any deductible) available to the insured, and the Other Insurance Condition is changed accordingly.
13. LEGAL LIABILITY ~ DAMAGE TO PREMISES
A. Under Section | - Coverage A — Bodily Injury and Property Damage 2. Exciusions, Exclusion . is
__Teplaced by the following.
"Property damage” {o:
{1) Property you own, rent, or ocecupy, including any costs 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 fo 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;

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

(6} That particular part of any property that must be restored, repaired or replaced because "your
work" was incotrectly performed on it.

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 (1), (3) and (4) of this exclusion do not apply to "property damage” (other than
damage by fire, lightning, explosion, smoke, or leakage from automatic fire protective systems) to
premises including the contents of such premises, rented to you for a period of 7 or fewer
consecutive days. '

A separate limit of insurance applies to Damage To Premises Rented To You as described in
Section i} — Limits Of Insurance.
Paragraphs (3), (4), {5) and {6) of this exclusion do not apply to liability assumed under a
sidetrack agreement,
Paragraph (6) of this exclusion does not apply to "property damage" included in the "products-
completed operations hazard."

B. Under Section | — Coverage A - Bodily Injury and Property Damage the last paragraph of 2.

Exciusions is deleted and replaced by the following.

Exclusions ¢. through n. do not apply to damage by fire, fightning, explosion, smoke, or leakage from
automatic fire protective systems to premises while rented to you or temporarily occupied by you with

Sy
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A. Paragraph 7. Medical Expense Limit, of Section lif ~ Limits of Insurance is deleted and replaced by
the following:

7. Subject to 5. above (the Each Occurrence Limit), the Medical Expense Limit is the most we will pay
under Section — | — Coverage C for all medical expenses because of "bodily injury” sustained by any
one person. The Medical Expense Limit is the greater of:

{1) $15,000; or
(2) The amount shown in the Declarations for Medical Expense Limit.

B. This provision 10. {Medical Payments) does not apply if Section | — Coverage C Medical
Payments is excluded either by the provisions of the Coverage Part or by endorsement.

C. Paragraph 1.a.(3}(2) of Section | — Coverage C — Medical Payments, is replaced by the following:
The expenses are incurred and reported to us within three years of the date of the accident; and
11. SUPPLEMENTARY PAYMENTS
A. Under Section | — Supplementary Payments —Coverages A and B, Paragraph 1.b., the limit of $250
shown for the cost of bail bonds is replaced by $2,500:
B. In Paragraph 1.d., the limit of $250 shown for daily loss of earnings is replaced by $1,000.
12. PROPERTY DAMAGE - ELEVATORS

With respect to Exclusions of Section | -~ Coverage A, paragraphs (3), {4) and (6) of Exclusion j. and
Exclusion k. do not apply to the use of elevators.

The insurance afforded by this provision 12. is excess over any valid and collectible property insurance
(including any deductible) available to the insured, and the Other insurance Condition is changed accordingly.

13. LEGAL LIABILITY - DAMAGE TO PREMISES

A. Under Section | - Coverage A - Bodily Injury and Property Damage 2. Exclusions, Exclusion j. is
~ replaced by the following.

"Property damage" to:

(1) Property you own, rent, or occupy, inciuding any costs 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 ancther'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 subcontractors

working directly or indirectly on your behalf are performing operations, if the "property
damage” arises out of those operations; or

(6) That particular part of any property that must be restored, repaired or replaced because "your
work" was incorrectly performed on it,

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

Paragraphs (1), (3) and (4) of this exclusion do not apply to "property damage" {other than
damage by fire, lightning, explosion, smoke, or leakage from automatic fire protective systems) to
premises including the contents of such premises, rented to you for a period of 7 or fewer
conseculive days.

A separate limit of insurance applies to Damage To Premises Rented To You as described in
Section lil - Limits Of Insurance.

Paragraphs (3), (4), (5) and (6) of this exciusion do not apply to liability assumed under a
sidetrack agreerment,

Paragraph (6) of this exclusion does not apply to "property damage"” included in the “products-
completed operations hazard." :

B. Under Section | — Coverage A - Bodily Injury and Property Damage the last paragraph of 2.
Exclusions is deleted and replaced by the following.

Exclusions c. through n. do not apply to damage by fire, lightning, explosion, smoke, or leakage from
automatic fire protective systems to premises while rented to you or temporarily occupied by you with
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permission of the owner.
A separate limit of insurance applies fo this coverage as described in Section Il - Limits Of Insurance.

C. Paragraph 6. Damage To Premises Rented To You Limit of Section lll — Limits Of Insurance is
repiaced by the following:

6. Subject to 5. above, the Damage To Premises Rented To You Limit is the most we will pay under
Coverage A for damages because of "property damage” to any one premises while rented to you or
in the case of damage by fire, lightning, explosion, smoke, or leakage from automatic fire protective
systems, while rented to you or temporarify occupied by you with the permission of the owner. The
Damage To Premises Rented To You Limit is the greater of:

a. $500,000; or
b. The Damage To Premises Rented To You Limit shown in the Declarations.
D. Paragraph 4.b.(1){b) of Section IV — Commercial General Liability Conditions is deleted and replaced
by the foilowing: ‘
(b) That is property insurance for premises rented to you or temporarily occupied by you with
the permission of the owner; or

E. This provision 13. {LEGAL LIABILITY - DAMAGE TO PREMISES) does not apply if Damage To
Premises Rented To You Liability under Section i — Coverage A is excluded either by the provisions of
the Coverage Part or by endorsement.

NON-OWNED WATERCRAFT

Under Section | — Coverage A - Bodily Injury and Property Damage, Exclusion 2.g., subparagraph (2} is
deleted and replaced by the following.

(2) A watercraft you do not own that is:
(@) Less than 55 feet long; and
- (b) Notbeing used to carry persons or property for a charge.
NON-OWNED AIRCRAFT ‘

Exclusion 2.g. of Section | - Coverage A - Bodily Injury and Property Damage, does not apply to an
aircraft you do not own, provided that:

1. The pilot in command holds a currently effective certificate issued by the duly constituted authority of
the United States of America or Canada, designating that person as a commercial or airline transport
pilot;

2. ltis rented with a trained, paid crew; and

3. |t does not transport persons or cargo for a charge.

BROAD KNOWLEDGE OF OCCURRENCE

You must give us or our authorized representative notice of an "occurrence,” offense, claim, or "suit” only
when the “occurrence,” offense, claim or "suit” is known to :

(1) You, if you are an individual;

(2) A partner, If you are a partnership; ‘

(3) An executive officer or the employee designated by you to give such notice, if you are a

corporation; or

(4} A manager, if you are a limited liability company.
NOTICE OF OCCURRENCE
The following is added to paragraph 2. of Section IV ~ Commercial General Liability Conditions — Duties
in The Event of Occurrence, Offense Claim or Suit:
Your rights under this Coverage Part will not be prejudiced if you fail to give us notice of an "occurrence,”
offense, claim or "suit" and that failure is solely due to your reasonable belief that the "bodily injury” or
"property damage" is not covered under this Coverage Part. However, you shall give written notice of this
"occurrence,” offense, claim or "suit” to us as soon as you are aware that this insurance may apply to such
"occurrence,” offense claim or "suit."
UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS

Based on our reliance on your representations as to existing hazards, if unintentionally you should fail to
disclose all such hazards at the inception date of your policy, we will not deny coverage under this Coverage
Part because of such failure.
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permission of the owner.
A separate limit of insurance applies to this coverage as described in Section Il — Limits Of Insurance.

C. Paragraph 6. Damage Yo Premises Rented To You Limit of Section Ill - lelts Of Insurance is
replaced by the following:

6. Subject fo 5. above, the Damage To Premises Rented To You Limit is the most we will pay under
Coverage A for damages because of "property damage" to any one premises while rented to you or
in the case of damage by fire, lightning, explosion, smoke, or leakage from automatic fire protective
systems, while rented to you or temporarily occupied by you with the permission of the owner. The
Damage To Premises Rented To You Limit is the greater of:

a. $500,000; or
b. The Damage To Premises Rented To You Limit shown in the Declarations.
D. Paragraph 4.b.(1){b) of Section IV -~ Commercial General Liability Conditions is deleted and replaced
by the following:
(b) Thatis property insurance for premises rented to you or temporarily occupied by you with
the permission of the owner; or

E. This provision 13. (LEGAL LIABILITY - DAMAGE TO PREMISES) does not apply if Damage To
Premises Rented To You Liability under Section | - Coverage A is excluded either by the provisions of
the Coverage Part or by endorsement.

NON-OWNED WATERCRAFT

Under Section | — Coverage A - Bodily Injury and Property Damage, Exclusion 2.g., subparagraph (2} is
deleted and replaced by the following.

{2) A watercraft you do not own that is:
{a) Less than 55 feet long; and
. _{b}) Not being used to carry persons or propetty for a charge.
NO?\E OWNED AIRCRAFT

Exclusion 2.g. of Section | ~ Coverage A - Bodily Injury and Property Damage, does not apply o an
aircraft you do not own, provided that:

1. The pilot in command holds a currently effective certlificate issued by the duly constituted authority of
the United States of America or Canada, designating that person as a commercial or aitline transport
pitot;

2. itis rented with a trained, paid crew; and

3. it does not transpert persons or cargo for a charge.

BROAD KNOWLEDGE OF OCCURRENCE
You must give us or our authorized representative notice of an "occurrence,” offense, claim, or "suit" only
when the "occurrence,” offense, claim or "suit” is known to :
(1) You, if you are an individual;
(2} A partner, if you are a partnership;
(3) An executive officer or the employee designated by you to give such notice, if you are a
corporation; or
{4} A manager, if you are a limited liability company.
NOTICE OF OCCURRENCE

The following is added to paragraph 2. of Section IV —~ Commercial General Liability Condltlons Duties
in The Event of Occurrence, Offense Claim or Suit:

Your rights under this Coverage Part will not be prejudiced if you fail to give us notice of an "occurrence,”
offense, claim or "suit" and that failure is solely due to your reasonable belief that the "bodily injury” or
"property damage"” is not covered under this Coverage Part. However, you shall give written notice of this
"occurrence," offense, claim or "suit" to us as soon as you are aware that this insurance may apply to such
"oceurrence,” offense claim or "suit."

UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS
Based on our reliance on your representations as {0 existing hazards, if unintentionally you should fail to

disclose all such hazards at the inception date of your potlicy, we will not denhy coverage under this Coverage
Part because of such failure.
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19. EXPECTED OR INTENDED INJURY :

Exclusion a. of Section | - Coverage A — Bodily Injury and Property Damage Liability is replaced by the
following:
a. "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" resulting from the use of
reasonable force to protect persons or property.

20. LIBERALIZATION CLAUSE

if we adopt a change in our forms or rules which would broaden coverage provided under this endorsement
without an additional premium charge, your policy wili automatically provide the additional coverages as of the
date the revision is effective in your state.
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EXPECTED OR INTENDED INJURY

Exclusion a. of Section | — Coverage A — Bodily Injury and Property Damage Liability is replaced by the
following:

a. "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" resulting from the use of
reasonable force to protect persons or propetty.

LIBERALIZATION CLAUSE
If we adopt a change in our forms or rules which would broaden coverage provided under this endorsement

without an additional premium charge, your policy will automatically provide the additional coverages as of the
date the revision is effective in your state.
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This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name of Person or Organization:

As required by written contract or agreement.

{If no entry appears above, information required to complete this endorsement will be shown in the Declarations as

applicable to this endorsement.)

The TRANSFER OF RIGHTS OF RECOVERY AGAINST
OTHERS TO US Condition {Section IV — COMMERCIAL
GENERAL LIABILITY CONDITIONS) is amended by the
addition of the following:

We waive any right of recovery we may have against the
-person .or. organization. shown. in. the - Schedule . above

CG 24 041093

Copyright, insurance Services Office, Inc., 1992

because of payments we make for injury or damage
arising out of your ongoing operations or "your work” done
under a contract with that person or organization and
included in the “products-completed operations hazard.”
This waiver applies only to the person or organization
shown in the Schedule above.

Hart Forms & Services
Reorder No. 14-5478
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
WAIVER OF TRANSFER OF RIGHTS
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OF RECOVERY AGAINST OTHERS TO US

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name of Person or Organization:

As reqguired by writien contract or agreement.

{f no enfry appears above, information required to complete this endorsement will be shown in the Declarations as

applicable to this endorsement.)

The TRANSFER OF RIGHTS OF RECOVERY AGAINST
OTHERS TO US Condition (Section IV — COMMERCIAL
GENERAL LIABILITY CONDITIONS) is amended by the
addition of the following:

We waive any right of recovery we may have against the

persoh or . organization. shown in the Schedule above

CG 24041003

Copyright, Insurance Services Office, Inc., 1992

because of payments we make for injury or damage
arising out of your ongoing operations or “your work” done
under a confract with that person or organization and
included in the “products-compieted operations hazard.”
This waiver applies only to the person or organization
shown in the Schedule above.

Har Forms & Services
Reorder No. 14-5478
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POLICY NUMBER: 5082934738 COMMERCIAL AUTO
CA 04440310

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

BUSINESS AUTO PHYSICAL DAMAGE COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM

TRUCKERS COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

This endorsement changes the policy effective on the inception date of the policy unless another date is indicated
below.

Named Insured; Structured Communication Systems, inc.

Endorsement Effective Date: 1/1/14

SCHEDULE

Name(s) Of Person(s) Or Organization(s):

As required by written contract or agreement.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The Transfer Of Rights Of Recovery Against
Others To Us Condition does not apply to the
person(s) or organization(s) shown in the Schedule,
but only to the extent that subrogation is waived prior
to the "accident" or the "loss" under a contract with
that person or organization.

CA 04440310 Copyright, Insurance Services Office, Inc., 2009 Page 1 of 1
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POLICY NUMBER: 5082934738 COMMERCIAL AUTO
' CA 04440310

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

BUSINESS AUTO PHYSICAL DAMAGE COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM

TRUCKERS COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

This endorsement changes the policy effective an the inception date of the policy unless another date is indicated
below.

Named Insured;  Structured Communication Systems, inc.

Endorsement Effective Date: 1/1/14

SCHEDULE

Name(s) Of Person(s) Or Organization(s):

As required by written contract or agreement,

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The Transfer Of Rights Of Recovery Against
Others To Us Condition does not apply to the
person(s) or organization(s) shown in the Schedule,
but only to the extent that subrogation is waived prior
to the “accident” or the "loss” under a contract with
that person or organization.

CA04440310 Copyright, Insurance Services Office, Inc., 2009 Page 1 of 1
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This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM
TRUCKERS COVERAGE FORM

With resdpect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by this endorsement.

This endorsement identifies person(s) or organization(s) who are “insureds” under the Who Is An Insured

Provision of the Coverage Form. This endorsement does not alter coverage provided in the Coverage Form.

This endorsement changes the policy effective on the inception date of the policy unless another date is
indicated below.

Endorsement Effective: Countersigned By:

Named Insured:

(Authorized Representative)

SCHEDULE

As required by written contract or agreement,

(If no entry appears above, information required to complete this endorsement will be shown in the
Declarations as applicable to the endorsement.)

Each person or organization shown in the Schedule is an “insured” for Liability Covera e, but only to the
extent that person or organization qualifies as an “insured” under the Who Is An Insured Provision
contained in Section I of the Coverage Form.

CA 20480299 Copyright, Insurance Services Office, Inc., 1998 Page 1 of 1




POLICY NUMBER: 5082934738 COMMERCIAL AUTO
CA 20480299

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
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Page 1585
This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM
MOTOR CARRIER COVERAGE FORM
TRUCKERS COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by this endorsement.

This endorsement identifies person(s) or organization(s) who are “insureds” under the Who Is An Insured
Provision of the Coverage Form. This endorsement does not alter coverage provided in the Coverage Form.

This endorsement changes the policy effective on the inception date of the policy unless another date is
indicated below.

Endorsement Effective: Countersigned By:

Named Insured:

(Authorized Representative)

SCHEDULE

. |Name of Person(s) or Organization(s):

As required by written contract or agreement.

(If no entry appears above, information required to complete this endorsement will be shown in the
Declarations as applicable to the endorsement. )

Each person or organization shown in the Schedule is an “insured” for Liability Coverage, but only to the
extent that person or organization qualifies as an “insured” under the Who Is An Insured Provision
contained in Section I of the Coverage Form.

CA 20480299 Copyright, Insurance Services Office, Inc., 1998 Page 1 of 1
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CONTRACTOR RESPONSE TO RFP

{Attached as separate document.)

Agreement for Professional Services, Yamhill County and Structured Communications, Page 12
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G Shorelel

Bucellence in Service

'Voice Communication System Replacement
Project

ORIGINAL
December 12, 2013

Presented by:
Structured Communications, Inc.

12901 S.E. 97* Ave,, Suite 400, Clagkamas, OR 87015, 800-881-0962, 503-813-9876, Fax: 503-513-4600
hitp:/fwww . structured .com
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CORPCRATE
HEADQUARTERS
12801 SE 97th Avenue, Suite 400
Clackamas, OR 97015

bnd ing people busnness&technology Tel: 800-881-0962
ging peopie, Fax: 888-729-0997

Dear Yamhill County,

We are proud to present this cost proposal to the Yamhill County VoIP RFP. We are confident that we
are presenting a fair and accurate pricing structure based on the system configuration put together by
our engineering team. All requirements listed in the RFP are fulfilled in our proposal.

Structured gives discounting and pricing based on scope of the project and volume. Pricing is subject
to change if project is delayed or additional requirements are needed that aren't listed in the RFP.
We will communicate any pricing changes to you as soon as we know of them and come to a
resolution that satisfies both Yamhill County and Structured if a price increase happens.

Please reach out if you have any questions. Our team is always available to provide any assistance
needed. We look forward to working on this important project with you.

Sincerely,

Dave Olson
Senior Account Manager
Structured Communication Systems, Inc.

Page 1
www . structured.com 1.800.881.0962
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Page 2
www, structured.com 1.8006.881.0962
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CORPORATE
HEADQUARTERS
12901 SE 97th Avenue, Suite 400

structure ST

bridging people, business & technology™ Tel: 800-881-0962
ging peop Fax: 888-729-0997

Bear Yamhill County,

We are proud to present this response to the Yambhill County VoIP RFP. This proposal documents
Structured’s strategy, benefits, differentiators, and fees. Structured was founded in 1992 in Portland,
Oregon as a security and networking integrator. Today, Structured has offices and staff in Oregon,
Washington, Alaska, lllinois, Nevada, and Idaho. Structured is privately held and carries no capital
debt. Since our founding, Structured has branched out inte Voice and Mobility products, becoming
the top reseller in the Northwest for the premier product lines, including Shoretel.

Yamhill County will benefit from choosing Structured to provide voice and mobility related products
and services because of key factors that differentiate Structured — including:

e Best of Breed Trusted Advisor — There are literally thousands of information Technology

products on the market today. Many do not stand the test of time and disappear from
______ “Best of Breed” IT product vendors
since our inception in 1992. Structured is skilled at selecting vendors that are viable and
solve real problems for our customers. Once Structured partners with a vendor, we
strive to become their premiere partner. This is accomplished through investing in sales
training, technical training, and certifications. We thoroughly evaluate all of our
partners and the product offerings and will not champion an inferior product. This
strategy has enabled Structured to become the trusted advisor for hundreds of

customers across the country.

e Seasoned Professionals ~ Structured’s consultants have an average tenure in IT of ten
years experience and are experts in a multitude of technologies that span multiple
disciplines. Furthermore, Structured’s consultant to account manager ratio is
unmatched -~ nearly four fulltime consultants to every one account manager.
Structured’s engineering talent is unsurpassed. This qualifies Structured to be the go-to
partner for professional services relating to voice and mobility products for Yambhill
County.

e Leader in VoIP Technology — Structured creates VoIP solutions that can help to bridge
the gap between disparate systems without requiring a substantial infrastructure
overhaul. These cutting edge solutions, from leading manufacturers such as Shoretel,
allow IT administrators to break down the barriers between traditional communications
stlos.

Page 1
www . structured.com 1.800.881.0962
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¢ New Levels of Collaboration ~ Structured’s VolP solutions enable access and sharing
of media on a myriad of different devices, while on the road or in the office, on
demand. We transform traditional phones into VolP devices, delivering content across a
number of devices including desktop computers, the public internet, mobile phones and
more, allowing for collaboration in real time. '

e Full time Project Management — Structured has a full team of dedicated project
managers that are assigned to projects to keep the project team focused, on scope, on
time, and on budget. If the project becomes stressed for any reason, the Project
Manager will be there to help remediate the issues with the customer.

Unifying the wide array of communication tools commonly found in the enterprise can be a daunting
task since the communications world is split in two — between the tasks performed on the computer
and those performed on the telephone. We at Structured understand this and will work with you on
alt aspects of unified communications, from design, to acquisition, to licensing, to best practices and
more. Structured has helped countless organizations with their VoIP needs and helped them realize
their business goals at the same time while lowering the total cost of ownership through technology
and business process optimization.

technologies into the most comprehensive suite of IT products and services available. Structured’s
professional services arms you with the very best in technology strategies to help Yamhili County
achieve its business objects while saving money, time, and keeping focused on the core business.

Please do not hesitate to contact us should you have any questions about our proposal. We are
available at your convenience and look forward to working with you on this important project.

Sincerely,

Dave Olson
Senior Account Manager
Structured Communication Systems, Inc.

Page 2
www . structured.com 1.8C0.881.0962
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Structured has partnered with hundreds of clients throughout the U.S. as a leading information technology
consultant. With two decades of experience behind us, Structured provides organized and constructive
solutions with high focus on customer satisfaction and business best practices.

ShoreTel Engineers Tier 1 Tier2 | Tier3 | Advanced Contact Contact Microsoft |YearsiniIT
Certification| Center Center Certifications
Certified | Advanced
Certified

Joe Hatton X X X X X 15
Kirk Tarbox X X X X 17
Biaine Depue X X X X 8
Joe Socoloski X X X X 14
David Kaulitz X 5
Andy Clelland X X X 11
Errin Keeling X X X 8
Ty Trabosh X X 23
Lauren Watson X 13
Melissa Sheppler - X g

a. Explain how changes in the project team will be handled.

Structured’s VolP Team makes a deliberate effort to perform both Technical and Client cross training
within the team for the purposes of both learning new technologies/methods, and ensuring there is no
single point of failure from an Engineering perspective during our Implementation and Support phases.
Structured will make a deliberate effort to ensure the ShoreTel Implementation will be performed by a
specific set of Individuals. In the unlikely event an assigned team member needs to be added or
changed, Structured will notify Yamhill County, and conduct a project handoff meeting to ensure an up-
to-date knowledge transfer to the new team member(s). The key during the project is ensuring the
Project plan is maintained, along with associated documentation.

Describe what tools will be used to plan and manage the work.

Structured will utilize Microsoft Project 2010 to create a Detailed Project Plan. This project plan will
begin with the Statement of Work, and be adjusted and amended as the project is performed, and
completed. Various other tools will be used to facilitate this project such as Citrix ShareFile for
document sharing and transfer. Email will be used for communication, along with Structured’s internal
ShoreTel conference bridge for Project meetings and status calls.

Include the anticipated use of subcontractors or vendors. Describe how the resources necessary to
accomplish the purpose of the project will be used.

Structured anticipates there may be tasks during this project which require a third-party vendor, or a
sub-contractor’s assistance. Structured will identify these tasks in the Project Plan, and develop a scope
for each task. '

Based on the Project Pian, tasks will be assigned to specific Individuals, or Entities. All tasks wilt be
monitored by the assigned Structured Project Manager, (PM) who will communicate directly with
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3. Personnel

a.

Identify the key individuals who will be a part of the project team. Ownership of firm must
be disclosed, and all major public stockholders must be included. Inciude any outside
personnel such as subcontractors and the purpose and intended work to be accomplished
by subcontractors.,

Structured is an S-Corporation owned by Ron Fowler, CEO and President of Structured. The
Director of the VolIP practice is Gene Maynor. Lead engineer on the project is Joe Hatton,
who is also Lead Engineer of the VoiP practice at Structured. Also working on this project is
Kirk Tarbox, Senior VolIP Engineer. Melissa Sheppler, Lead Trainer and Client Services, will
assist the team in managing the project.
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Organizational Qualifications

a. CEO Ron Fowler and retired CTO lJerry Bassett founded Structured, headquartered in
Portland, Oregon, in 1992. During the first quarter of 2002, Andrew Edgar, VP of Storage and
Systems Division formed a new storage division. Since founded, Structured rapidly established
itself as the regional leader in providing the highest level of professional and technological
services. Additional offices in Chicago, ldaho, California, Las Vegas, Alaska, Spokane and
Bellevue, Washington enables Structured to provide its brand of industry leading services to a
growing group of clients not only regionally, but nationally as weil.

Currently Structured has 115 full time employees of which more than half are senior level
System Engineers. Structured’s engineering bench is one the strongest in the field, with
engineering expertise across a vast area of technology speciaities and certifications in the
leading product lines.

For this specific project, we have 6 VoIP engineers who will be called upon to lend their
expertise where required. Leading this VoIP project will be Joe Hatton, VoiP team lead.
Assisting Joe will be Kirk Tarbox, senior VolP engineer, Melissa Sheppler, Structured’s lead
~ trainer for the VoiP team, will insure each end user has the appropriate level of training.

b. Forthe past 13 years, Structured has been the leading Shoretel reseller for the Northwest.
Most years, we have been part of the elite group of the top 20 resellers nationally and always
find ourselves ranked in the top 3 regionally. Our end-point customer base now is over 50,000
and growing rapidly. Gene Maynor, Director of Structured’s Voice & Mobility division, is among
the leaders in VolIP technology, successfully designing and implementing large phone systems
across a wide range of industries and businesses. He shares his vast knowledge with other VoIP
pioneers as a member of the Presidents Council at Shoretel.

¢. As requested, the proposed IP communications system recommended by Structured and
ShoreTel supports all required call processing, voice messaging, management and administrative
features of the Yamhill County RFP. In addition, the proposed IP communications system is
capable of meeting any anticipated growth of Yamhill County without the need for major system
cost {i.e. forklift upgrade). Structured and ShoreTel proposed a converged system, utilizing an
intelligent network infrastructure that meets ail capabilities outiined within the RFP.

Warranty and Maintenance

a. Note that our proposed solution has no single point of failure and allows for outbound and
inbound calls in the event the data network is down; and provides better than five-9's of
reliability. The proposed solution utilizes phone sets with inline power (not local wall outlet) for
power fail dial tone availability. The proposed solution allows for all phones in remote locations
to maintain all features in the event of a WAN outage. All systems come with a (1) year
replacement guarantee which includes all testing, upgrades and any OS enhancements.
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b. Shoretel systems come with (1) year of full maintenance and our 24 x 7 local VoIP team will
insure the best in support is available to Yamhill County. With the fail safe features built into
each Shoretel appliance, 95% of all issues are easily solved over the phone.
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Structured Resources. In the event a task is assigned to a subcontractor or third-party vendor, a point-
of-contact will be identified to facilitate this vendor-vendor communication. In the event no point-of-
contact can be identified, the Structured PM will communicate directly with the assigned individual.
Regularly scheduled Project status calls will be scheduled to ensure all entities are aware of the Project
status, and next-steps.

Describe the methods for progress reporting and tracking the expenditure of resources.

Regularly scheduled Project status calls will be scheduled to ensure all entities are aware of the Project’s
progress, and expenditure of Resources. Structured tracks all projects, and Resources through our
Internal SalesForce Implementation, which allows Structured to generate Resource reports for both up-
to-date and future Resource utilization,

Scheduled Project status calls will be accompanied by an updated Project Plan identifying tasks which
have been completed,

Explain the firm’s approach to quality assurance and quality control,

Structured has successfully and smoothly deployed ShoreTel systems hundreds of times by placing a
heavy emphasis on system testing and peer review throughout the Project to ensure quality control. As
each physical or programming component is completed, review and testing is performed to ensure it is
functioning as designed. Additionally, the final cutover-plan is amended as necessary to reflect any
particular steps which must be taken, or testing which needs to be performed to confirm functionality.
and testing which must be performed as part of the system cutover and delivery. Minimizing the final
steps and testing ensures the cutover process is performed quickly and smoothly.

Provide an initial engagement plan, staffing plan, and implementation plan that can be used as a
starting point for the project planning and implementation activities that would occur immediately
after the execution of the contract.

To successfully manage and implement, our team gathers information to understand requirement and
completes an onsite survey with Pre-install provisioning. We complete system installations in
accordance with best practices and provide a dedicated end-user trainer with Administration training to
refresh after the install. Our Engineers utilize project management methodology to track objectives and
timelines. They work closely with stakeholders to ensure that the project team stays continuously aware
of the project status.

Describe the initial project planning deliverable, i.e., the project plan document.

Structured has provided an initial Microsoft Project Plan which will be modified and individualized as this
project commences. This is expected to be a “living” document, and will be updated in conjunction with
each Project status meeting or call. Individual tasks will be created to identify deliverables at each site,
and tasks which require the use of a third-party or outsourced resources. These tasks will be marked as
completed once the work has been performed and tested.

Describe how future enhancements or updated versions of the software and/or hardware can be
incorporated into the project if such enhancements and/or updated versions are made available prior
to the completion of the project.

The ShoreTel system is designed to be easily updated as new software versions are released. As part of
the Support and Maintenance program, software updates and new features/enhancements are released
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structured

bricing peopls, business & technckogy™

SHORETEL

SYSTEM CONFIGURATION & PRICING FOR

YAMHILL COUNTY
ShoreGear 30 Voice Switch 10 1,595.00 42% 926.10 9,251.00
ShoreGear 50 Voice Switch 8 1,885.00 42% 1,157.10 9,256.80
ShoreGear 90 Voice Switch 9 2,885.00 42% 1,737.10 15,633.80
ShoreGear 24A Analog Switch 2.,895.00 42% 1,737.10 5,211.30
ShoreGear T1 4 3,495.00 42% 2,027.10 8,108.40
ShoreGear Rack Mount Tray 26 95.00 A2%, 55.10 1,432.60
ShorePhone IP480g 576 369.00 42%, 214.02 123,275.52
Extension & Mailbox License 578 200.00 42% 116.00 66,816.00
Extension Only License 80 140.00 42% 81.20 7,308.00
e M.a.ﬁég.;.ér. P | T o00 o S
Operator Call Manager 25 595,00 42% 345.10 8,627.50
ES11 Notification (6 or more notifications) 1 5,500.00 42% 3,190.00 3,190.00
1 Year Partner Remote Support - Advanced
Replacerment on all Swilches - 1 Year Manufacturer
Warranty on Phones 1 26,734,863 30% 18,714.24 18,714.24
|POE Ethernet Switching Cusl Provided Cust Provided | Cust Provided | Cust Provided Cust Provided
Server Hardware for ShoreTel Cust Provided Cusi Provided | Cust Provided | Cust Provided Cust Provided
UPS Cust Provided Cust Provided | Cust Provided | Gust Provided Cust Provided
Implementation - Project Management, Design, System
Programming, & Placement of ShoreTel Switches.
System Administration Training for IT Staff. Placement
of Phones, End User Training 1 39,500.00 0% 38,500.00 39,500.00
{GRAND TOTAL [$ 31632526 |
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CORPORATE
HEADQUARTERS
12901 SE 97ih Avenue, Suite 400
Clackamas, OR 97015

bndglng people, business & technotogy g:)'( 38%%?%%9959%{

Dear Yamhill County,

We are proud to present this cost proposal to the Yamhill County VoIP RFP. We are confident that we
are presenting a fair and accurate pricing structure based on the system configuration put together by
our engineering team. All requirements listed in the RFP are fulfilled in our proposal.

Structured gives discounting and pricing based on scope of the project and volume. Pricing is subject
to change if project is delayed or additional requirements are needed that aren’t listed in the RFP.
We will communicate any pricing changes to you as soon as we know of them and come to a
resolution that satisfies both Yamhill County and Structured if a price increase happens.

Please reach out if you have any questions. Our team is always available to provide any assistance
needed. We look forward to working on this important project with you.

Sincerely,

Dave Olson
Senior Account Manager
Structured Communication Systems, Inc.

Page 1
www . structured.com 1.800.881.0962



Volume 115
Page 1600

References

City of Forest Grove
1924 Council 5t.

Forest Grove, OR 87116
Gretchen Roberts
Network Supervisor
groberts@ci.forest-grove.or.us
Phone: {503) 992-3273
Fax: (503) 992-3207
9 Locations
159+ Phones

Mid Columbia Medical Center
1700 East 19" Street
The Dalles, OR 87058
Annali Cross
Information Systems
annalic@mcmc.net
Phone: {541) 506 -7720
Fax: (541) 296-7699
17 Locations
915 Phones

Pape Group
355 Goodpasture Island Road,

Eugene, OR 97104
Roy Benson
IT Director
rovb@pape.com
Phone: (541) 334-3417
Fax: (541) 681-5393
50+ Locations
1499 Phones

West Linn/Wilsonville School District
22210 SW Stafiord Reoad
West Linn, Or 97068
Curtis Nelson
Director, Information Services
nelson@wlwv.k12.0r.us

Phone: (503) 673-7013
18+ Locations
933+ Phones

Page 1
www . structured.com 1.800.881.0962
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Attachment B, Technical Requirements

I_)oes the manufacturer masntam a support call-in center for problems? if yes, piease Irst the
support optrons including days and hours and Iocatlon of call centers.

Structured will provide support for your ShoreTel system with the abrlrty to contact the -
manufacture for escalation. Structured offers 24/7/365 support via phone or ema:t with the
“call center located in Clackamas Or. ShoreTel offers 24/7/365 escaiatron support out of ca!i
centers located in Dallas TX and the UK.

where'they are hosted in the proposed architecture.
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-Call processing is handled by ShoreGear switches running on VXWorks. Voicemail and system '
administration components are housed on @ Mlcrosoft Wmdows Server.- T

'Please provrde a copy of the vendor’s published life- cycle polrcy for software?

_Customers who purchase products from ShoreTel can do so wrth confrdence that these ‘
products will have a long and useful lifecycle that will allow customers to adopt new features -

or technologies as they evolve, ShoreTel Software (SW) releases will support ShoreTel

‘-Hardware (HW) platforms and devices for at least 5 years from the date of HW purchase

A ShoreTel System 'Release’ is the core code of the system, towards: whlch all other system :
-elements are made compatible. ShoreTeI ensures that 'Releases’ are able to provrde a.
f_reasonab!e period of forward SW and HW release compatibility. All ShoreTel service programs

ill provide the latest level of system SW free to customers with current ShoreCare service
_'greements. Customer is responsible for upgrading all of its ShoreTel hardware and software
‘within two versrons of the current release levei mcludlng ShoreGear heId as replacement T
.pal’ts. . e
f-ShoreTeI provrdes swW Manufacturer support including bug fixes and patches for major _

eleases for the General availability of the software release untll 12 months beyond the .
eneral availability of the next major release, If a minor re!ease is provrded durmg the Ilfe of an
existing major-release, the minor release will incorporate all maintenance fixes and w:!l

become the supported version for that release going forward.

shoreTel provides extended troubleshootlng support which does not rnclude bug fixes/ patches
_or active software maintenance for three years after the end of Manufacturer support.

='W_hen SW release compatibility of a ShoreTel HW product is to cease, ShoreTeI will normally

give 2 years notice of that event. At the end of this time the named HW product will cease to
be maintained as part of a compatible ShoreTel 'release’ product family. _ o
"_When a ShoreTel HW platform is no longer supported with a coming release a customer may

‘ ontinue to use the leased SW if they.areon a valid service agreement by eiectmg to upgrade

‘to the. new supported HW platforms or devices. They may continue to use the ShoreTel SW

.and licenses on the new HW wrthout having to re- purchase the iatest SW o
;ShoreTeE may revise its support irfecvcle poircles from tlme to trme ‘

What hardware is being proposed’ Piease provrde the model name and n mber.
'As part of our proposed solutron Structured is proposing the foliowmg ShoreGear Swltches
ShoreGear 50
ShoreGear 30

Page 22
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ShoreGear 24A
ShoreGear T1k

The ShoreTel Voice Switch 90 is-a 1U half-width voice switch that supports:up fo 90 IP{
phones and up to a maximum of 12 analog ports (eight loop start trunk :and four. analog
extension ports). ‘The  ShoreTél ‘Voice Switch 90 supports ShoreTel . IP;‘phones, :
| softphones, and SIP devices The ShoréTel Voice Switch 80 interfaces to standard analog | -
trunks Using loop start or wink start signaling, ‘as well as to standard analog telephories.
including CLASS feature phones with Caller ID Name and Number and Message Waiting. -

“The ShoreTel Voice Switch 50:is a-1U half-width voice switch that supports. up to:50 1P| :
‘phones and up to & maximum of six analog ports (four loop start trunk and two analog:j
“extension ports).  The' ShoreTel Voice Switch 50 supports . ShareTel | IR phones,:
“softphones, and SIP devices The ShoreTel Voice Switch 50 interfaces to standard analog'
1 "trunks Using loop start or wink start signaling as well as to standard analog ‘telephones

including CLASS feature phones with Caller ID Name and Number and Message Waiting. .
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‘analog ports. {two. loop start trunk and 2 anaiog exiensson porls) : |
| “Switch 30 supports ShoreTel P phones soﬂphones and SIP dewces TheiShoreTel Vmce

The ShoreTel Vouce '

Jitch 30 supports Up' 30 1P pho

Switch 30 interfaces to standard analog trunks using. loop ‘start or wink star’t s;gnahng as

; well as to standard analog’ teiephones mciudsng CLASS feature phones with Calter ID
| Name ‘and Number and Message Wattlng FERTRES

The ShoreTei Voice Swntch 24A supports up to 24 anal g extension ports.
Voice Switch 24A interfaces ' to"standard: analog:- tetephones (FXS) mcludmg_CLASS

feature phones with Cal!er e} Name and Number and Message.Waltt

The ShoreTel Voice Sw:tch Tk provudes hlgher densnty trunking t"""he central ofﬂce usmg .

| T1or PRI s:gna!mg it can also be usedas a. gateway to legacy PBX syste s'

Page 24




Volume 115
Page 1625

Yamhill County 2013 Phone System Replacement RFP
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;‘What is. the maxnmum number of simultanegus conversatlons supported by the proposed
Zsystem? Are conversatlons transmltted s:mplex, duptex or multspiex? Is. the system non-
) Iockmg for vmce calis?

“.10 000 s;muitaneous calis are allowed under the current ShoreTe! software version. AH _
qnversatlons are dupiex or multlplex dependlng on the scenano. Ina handset to handset oF
~handset to T-1 call, alil communications are duplex in that each party can talk and Ilsten at the
"seme time. Intheeventof a conference call the caEI is multiplex as each’ handset wsll hear the
":conversataons of both of the other pames. The system |s non- blockmg for v0|ce ca!ls
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Describe the: requirements of the network and the teiephone topography to support the .
system 1nclud|ng necessary changes and enhancements.

The ShoreTe! solution is network agnostlc meanlng that |t can be successfuiiy deployed on any
vendors LAN archltecture as long as minimum requ;rements for Iatency, bandwidth, ;1tter and
avariab:hty are met, Structured s best. pract:ces define that a ShoreTel deployment should he
mstailed into a dedrcated voice routed VLAN and mciude QoS markmg to ensure vmce packets
are treated as real trme, and not queued or dropped across the LAN or, WAN '

_ The ShoreTeI system is an |P- based vorce solutlon deployed across your iP network Thls aliows _
the components of the system to be located anywhere on your, P network resultmg ina smgle
_system for all your voice’ apphcatlons at all Iocatlons, This smgie system approach srgmﬁcarzt!y
- reduces the complexrty assocaated wrth Eegacy systems that consist of muitlple PBXs,: multrp!e f
"vorce mall systems multlple auto- attendants and multlple automatic cali d:strlbutlon systems,

each WIth the:r unlque management mterfaces

'Smce the ShoreTe! system becomes another applrcatlon on your Ip network lt is unportant to

_nderstand how the system |ntegrates wuth your data network As you. include voice, another.
gapp!:catlon across your wide area network, it: becomes necessary for your iP LAN and WAN to

\'prov:de a network environment that meets the reqwrements for. toII quallty votce The ablilty :
| of your network to deliver this performance will vary based on the number of simuitaneous

calls between Iocatlons the voice quality required, and the other applicatson traffic on the

network,

Some of the key considerations are:
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Bandwidth -
o Sérvice levels g

Addressmg

i Understandmg the Requirements for Toll Quairty Vosce

:The ShoreTe! system has been desrgned to deliver the hrghest possmle v0|ce quailty With the .
' supenor design of the ShoreTel system, all that is ‘needed to achievi toII qualrty voace
commumcatlons is to depkoy the system over a properly desrgned network mfrastructure

“In general to ensure voice quahty on the LAN the ShoreTeI system must be used in a sw:tched
Ethernet network To ensure voice quallty on the WAN the ShoreTei system requ:res that you

*do the followmg

Get a service level agreement {SLA)} from vour service provrder

L

® Using vour routers, Drlorltrze vour voice traﬁsc ahead of vour data traffac

e .. Set the ShoreTel Admlss:on Control feature to ensure that the vo;ce traffrc' does not_ -
-fflood the WAN- Irnks : SRR U

“Wlth these rtems taken mto conaderatron you can srmply and easriy achleve toll quallty vo;ce:‘
usmg the ShoreTe! system . ‘ ; : FR

Summary of Network Requrrements

The tabie ||sted below summarlzes the network requ:rements for bandWIdth 1atency, Jltter,
and packet loss. : :

Ba“‘_i.‘_”‘dth (WAN) | With ADPCM and no RTP Header Compressron 52_ =
' ' ' : ;_.i(bps per call '

With G. 729a and no RTP Header Compressson 26
"Kbps per call . ¥ L
‘With G.711.and no RTP Header Compressron 82 CE
Kbps per call - REERENE I
I vour network uses VPN bandmdth use is
.affected TR SR

‘Latency and jitter for toll ['< 100 msecs total. ST : R
{ quality 100 msecs less 42 msecs aliocated for the ShoreTei A
: ‘ system yields a 58 msec budget for the network,. 17"
When G.729a encoding is used, 100 msecs less 62 |
msecs aHocatlon for the’ ShoreTeE system yrelds a 38"' o
msec budget for the network S

Latency and jitter for <150 msecstotal
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‘acceptable quality 150 msecs less 42 msecs allocated for the ShoreTel
' system yields a 108msec budget for the- network.. [
When G.729a encoding is used; 150 msecs less G2 |-
msecs aliocatad for the ShoreTeI system -y;elds an i
88 msec budget for the network &

Packet loss - _ | < 1% for vmce calls and no. packet Ioss forE ax
- ' modem calls :

N'etwork Requlrements

'When your voace trafﬁc travels across your tP network you must ensure that' [ 'l_rj.nétwdfk

oes all of the follcwmg

ellvers enough bandwu:ith

e Meets the Iatencv and ntter requsrements

Meets the packet loss reawrements for toil quahtv von:e

ou W|Il a!so need to’ prlorltlze your vmce traffic ‘over: your data trafflc and‘ conftgure the‘
;:_ShoreTeI system’s. Admlsswn Control feature whach Ilmlts the systems abﬂzty to oversaturate
‘WAN Imk - o e :

. BandWIdth Requlrements
The amount of bandmdth for voice calls will depend on these detads. o S

Number of snmuttaneous cal!s .

3 :;Voice enCOding-.s.cheme in use

"A"r_h.'_QUnt of si@l_lng OVe}hé_é& 2

ShoreTeI phones automatically obtam 1P conflguratlon from the DHCP server and co tact”thelr
ShoreTei server to download the most current flrmware vers;on Further the i 'Phones W|II use -
configuration information from the server to attach to the most appropriate ShoreTel switch
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‘and register with the system automatically. ShoreTel iP phones will identify themselves to the
ShoreTel server with their MAC address allowing the ShoreTel administrator to link them to
‘the appropriate user. Users also have the ability to use voicemail to assign the phone to
‘themselves.

ident:fy aII supported mterfaces for mtegratmg with an NEC PBX,

Analog Loop Start Analog D!D iSDN (PRI CAS) and SIP, -

Descrsb_e the system‘cablmg mciudmg the number of wire pairs or wires or network
connectlons reqmred to support the specaflc hardware configuration, telephones, PSTN
mterfaces and connections to. Iegacy equnpment

'_ShoreTel swatches requ:re 1 2 Ethernet connect;ons per switch. ShoreTel phones require cne
: PoE network connectlon ShoreTeI utlllzes standard 25 pair breakout connections to cross
connect to your ex:stlng wiring |nfrastructure PRI or CAS connections offer R145 connections
1o CO Equipment, which can also be customized to meet your current infrastructure.
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:The ShoreTel IP Phone 4808 1s a' zght«lme Glgabat iF’ phon_ ina campact form facto wtth'

a crisp back-lit d:splay for know!edge workers with advanced reumrements t has s&x feature :
keys and five soft keys.. for.easy access to the rich ShoreTel feature set

speakerphone wrth hlgh gam microsphone mtegrated headset jack and wsua!

also standard. o _ . :
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What is the maxrmum number of users supported by the proposed vorcematl system?‘

he proposed voacemarl system can be hcensed to support up to 1000 vorcemaai boxes on
'the single server The ShoreTel vo:cemall system can; be expanded up to 20 000 vorcemall
boxes by addmg addltronal Dlstnbuted Vorcemarl Servers (DVS)
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.._Up to 560 meS$ages can be ‘stc_ir‘ed: in_a subscribers manbdx:.whkh: is also* édjuétable via user
COS permissions. o - R e e
lo

r?

-What is the maximum number of message minutes per user that can b
system? - ; i

before

el o

pli
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system scales 10 add new sztes and users

',The proposed vmcemaal system can be |censed to support up to 1000 vmcemall boxes on
the single server. The ShoreTei oscemall system can be expanded_‘up to 20, 000 vo:cemali
:boxes by adding addltlonal Dlstnbuted Voicemail Servers {DVS) rrent I|cens;ng as
'__proposed is for 576 mallboxes : ddmonat maitboxes for Iaw enforcement and cllmcai HHS
-'staff wull utlllze unhcensed RoutePomt maulboxes ) DR o :

",Because the vmcema;i .system is ntegrated to the_s 'o_reTe system'n o additi onal teps are-
__requrred to create users mallbox :beyond creatmg th.e user. vVa il boxes can also be
0 ' y g them, -
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Attachment B, Technical Requirements

'Descrnbe the requirements of the network and the telephone topography to support the
system :ncludmg necessary changes and enhancements.

No addltlonal requirements are needed for the network and tetephone topography beyond
what the ShoreTel Phone system requires.
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tify all supported mterfaces for mtegrat:on with NEC telephone equ pment and VOiP _
teiephone systems '

'S_horeTeI supports AMIS to. move exchange messages for a Iegacy vm " maii system and
MDI to. prowde voicemail services to a legacy PBX utdszmg the proposed ?RI tle Ime to the ‘
'.NEC system (Slmdarfunctuonahty can be- provnded to the Nortel BCM usmg anot ‘PRI tle- =

;su pported?

ShoreTel vmcemall can be remotely access via.email notlficatlons W|th WAV attachments
and by diahng in to the ShoreTei voicemail system from the PSTN ShoreTei also supports
remote access to the voicemail system with the ShoreTel Commumcator software in

conjunction with a -VPN connection.

Does the v
aH avaliab!e greetlng clesses.

: ShoreTel offers 5 dn‘ferent call handiing modes, each W|th the. abdlty to have therr own
_custom recorded message. Cal! handiing modes can be changed and recorded using a
-ShoreTei phone, Communicator.or dialing into the voicemail system over the PSTN,

‘Expiam how users frorn the NEC EAX 2400 and potentl_ Ily the Nortel BCM 400:sw;tc
:be managed in the proposed vozcemarl system :

.ShoreTel Ieverages the AIVNS protoco! to exchange messages between systems alfowmg
users 1o forward or reply to volcema;ls from the other volcemait syste : TR

is a separate license required for each workstation that will need to administer the system?
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SHORETEL
SYSTEM CONFIGURATION & PRICING FOR
YAMHILL COUNTY
9312014 v2
L e oty ListPrice | Discount | : SalePrice | - Extended

ShoreGear 30 Veice Switch 13 1,595.00 42% 925.10 12,026.30

ShoreGear 50 Voice Switch 5 1,985.00 42% 1,157.10 5,785.50

ShoreGear 90 Voice Switch 8 2,8085.00 42%) 1,737.10 13,8096.80

ShoreGear 24A Analog Switch 2 2,995.00 42% 1,737.10 3,474.20

ShoreGear T1 4 3,495.00 42%] 2,027.10 8,108.40

ShoreGear Rack Mouni Tray 26 95.00 42% 55.10 1,432.60

ShorePhone IP480g 576 369.00 42% 214.02 123,275.62

Extension & Mailbox License 626 200.60 A2% 116.00 72,616.00

Extension Cnly License 0 140.00 42% 81.20 -

Mailbox Only License 0 90,00 42% 52.20 -

Personal Call Manager 626 0.00 42% - -
{Opetator Gajl Manager - ... 595.00 L A2%L.. . 345104 8,627.50

Agent Workgroup License (AGD) 51 205,060 42% 171,10 8,726.10

E211 Notification (6 or more notifications) 1 5,500.00 42% 3,190,00 3,190.00

1 Year Partner Supporl - Advanced Replacement on alt

Switches - 1 Year Manufacturer Warranty on Phones 1 28,477 45 30%)| 19,934.22 19,034,22

POE Ethernet Switching Cust Provided Cust Provided | Cust Provided |  Cust Provided Cust Provided

Server Hargware for ShoreTe! Cust Provided Cust Provided | Cust Provided |  Cust Provided Cust Provided

LIPS Cust Provided Cust Provided | Cust Provided | Cust Provided Cust Provided

lmpiementation - Project Management, Design, System

Programming, & Placement of ShoreTet Switches.

System Administration Training for IT Staff.&. End User

Training. Yamhi# County to assist with the

implementation and piace all phones. i 21,850.00 0% 21,850.00 21,850.00

JGRAND TOTAL I'$  302,943.14 |
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(Attached as separate document.)

Agreement for Professional Services, Yamhill County and Structured Communications, Page 14
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CORPORATE HEADQUARTERS

12901 SE 97" Avenue, Suite 400
Clackamas, OR 97015

briciging people, business & technology™ ‘ZZE;(%%%E%_QEB?G

8/25/2014

Murray Pacio

IT Director

Yamhill County

230 NE Second E
Mcminnville, OR 97128
USA

Reference: Yamhill County — ShoreTel Implementation
SOW Name: SOW_Short Fixed v6.2.6.3
Project ID: 201110-19413

Dear Murray:

Structured Communication Systems, Inc. is pleased to present this Statement of Work for your review, approval and
signature. Our Engineer, Joe Hatton, has prepared this Statement of Work to describe the ShoreTel Unified
Communications System Implementation, '

" your convenience, we have provided a checklist of the items required in order to execute this Statement of Work.

Statement of Work {to be signed and returned in its entirety)
Customer Purchase Order {Yamhill County provided)

Please complete and fax the documents noted above to:
David Clson
Structured Communication Systems, Inc.

Office (503) 513-4583
Order Fax (888) 729-0997

We appreciate the opportunity to submit this proposal and look forward to working with you. Please call me if you have
any questions.

Sincerely,

David Olson
Account Manager

www. struciured.com 1.8G0.881.0062
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CORPORATE HEADQUARTERS
12901 SE 97" Avenue, Suite 400
Clackamas, OR 97015

structured ==

bridging people, business & technology™ Fax: (503) 513-4600

Structured Communication Systems, Inc.

Statement of Work

For

Yamhill County
ShoreTel Implementation

Project ID: 201110-19413

Revision 1.2

8/25/2014

Provided by: Structured’s Unified Communications Practice

www structured.com 1.800.881.0962
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St rUCtu red Yamhill County

bridging peopls, business & technology™ ShoreTel Implementation

Client: Murray Paolo, IT Director Provider: David Olson, Account Execluive
Yamhill County Structured Communication Systems, Inc.
230 NE Second E Tel: (503) 513-4583
Mcminnville, OR 97128 Fax: (503) 513-4600
Tel; (503) 434-7401 Order Fax: (888) 729-0097
E-mail: paclom@co.yambili.or.us E-mail: dolson@structured.com

1 Project Overview

Project Overview:

Based upon discussions held between Yamhill County and Structured Communication Systems, Inc.
(“Structured”), Yamhill County wishes to engage Structured to Implement a-ShereTel Unified Communications
System in their Yamhill County, Oregon locations.

Structured will work jointly with Yamhill County to create a ShoreTel system and call-flow design which can be
implemented to best meet the needs of the County. Struciured wili work closety with Yamiill Couinty to assess
their existing infrastructure as it pertains to the proposed ShoreTel solution. If necessary modifications or
upgrades are discovered, Structured will develop a plan to implement the necessary hardware or configuration
changes. Structured will coordinate with Yamhill County and associated Vendors to ensure the new
infrastructure supports the ShoreTel Solution as proposed.

Structured will work with Yamhill County to further develop and refine the following Implementation Phases:
o  Structured will place ShoreTel Appliances and install ShoreTel Director Server in the Core location;
e Stuctured will integrate with the existing systems to enable 4-digit dialing; and

e Migrate Users to the ShoreTel system on a Site-by-Site or Department-by-Department basis. (To be
determined jointly by Structured and Yamhill County IT Staff).

Structured has made a recommendation of migrating approximately 200 users to the system per month. This
typically consists of two weeks of implementation and one additional week consisting of support and follow-up.
This schedule will be a joint effort between Structured and Yamhill County IT Staff in order to best meet the
needs of the County, and avoid interruptions to End-Users as much as nossible.

2 Project Scope and Structured Deliverables

Project Scope:
° Structured will work both onsite and remote to assess the existing County Infrastructure.

SOW FB6 8/25/2014 Page 4 of 10

Structured Communication Systems, Inc. Crested by Jos Hatton Initial Here ___
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Structured will work both onsite and remote to develop an Infrastructure Upgrade/Madification plan.
Structured will work both onsite and remote to coordinate the County and associated Vendors in
performing the required Upgrades/Modifications.

® Structured will be onsite to deploy and configure all ShoreTel swiiches and phones.
Structured will be onsite to determine and configure call flow within the ShoreTel system.
Structured will be onsite to provide end-user fraining on the use of the ShoreTel handsets
and Communicator software.

® Structured will coordinate times and dates with internal project manager to meet project goals.

Structured will provide the Deliverables listed below to Yamhil County during and upon completion of the
project. Yamhill County's acceptance of all listed Deliverables will complete Structured's responsibility for this
project.

Resources for all critical dates to ensure successful ShoreTel Unified Communications system installation.
Documentation, which outlines the final as-built configuration of the ShoreTel system and as-built call flow.
Administrative (Move/Add/Change/Support) training on the ShoreTel system.

Training to end-users for the ShoreTel Handsets and Communicator software.

Ongoing support for each critical cutover date such that issues are resolved expediently. -

i

The sco;.).é. of Str.ucturéd’s' pfofessional services is limited to those serviéeé and deliverables
specifically identified in this Section 3 Project Scope and Structured Deliverables. Any services, tasks
or other responsibiliies not specifically identified within this section are out of scope.

3 - Yambhill County Deliverabies

Yamhili County will provide the following to Structured in order to ensure a successiul implementation. Delay in
providing these requirements will impact Structured’s ability to compiete this project in a timely manner.

Yamhill County will provide the following:

Timelines towards implementations which minimize disruption of services.

Assigned project manager and resources who are available for the duration of the project.

Access to all telephony equipment and/or equipment that accesses such telephony equipment, as well
as telephony-related providers in order to make configuration changes, and facilitate discovery.

Access to all resources and personnel to determine call flow to facilitate discovery and design.
Appropriate mounting and placement locations for all equipment.

Access to appropriate Power and Network facilities as needed for all equipment.

Enterprise-Grade Server running Microsoft Windows 2008 R2. (Exact specifications and OS version
can be found in the ShoreTel Planning and Installation Guide) '

Yamhill County will be responsible for placing physical phones on desks, and installing all end-user
software.

W

Noo

&

4 General Project Assumptions

SOW_FES 8i2512014 Page 5 of 10

Structured Communication Systems, nc. Crested by Joe Halion initial Here _
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Successful completion of this engagement is contingent upon Yamhili County’s performance of its
responsibitities and the accuracy of the assumptions set out below. To the extent (i) Yamhill County fails to
meet its obligations under this Statement of Work or (i) the assumptions identified below are not accurate,
timelines and milestone dates shall be reasonably adjusted and any additional services required as a result will
be billed to, and paid for by, Yamhill County at Structured’s standard rates on a fime and materials basis, unless
otherwise agreed by the parties.

¢ Structured Consultant(s) will have administrative access and connectivity to such systems as necessary to
perform the tasks required for the project.

e Existing relevant documentation, diagrams, andfor interviews with key staff will be provided by Yamhill
County to ensure timely delivery of product.

e Yamhill County will provide the necessary resources (equipment, staff) required for all deliverables.

s Al communications, which affect the technical aspects of the project, must be directed through the
Structured Project Manager.

s Any additional labor or materials requested by Yamhili County, not included in the scope of this Statement
of Work will constitute a Change Request.

e Adequate staffing and project management is included in this reshonse. if Yamhill County unekpectediy
accelerates the stated time line in their request, a Change Order may be generated to cover additional
staffing or overtime to meet the new deadiines.

s Any work beyond that stated in this Statement of Work must be mutually agreed to by Yamhill County and
Structured and will be performed at the standard hourly rate.

e Any on-site skill transfer and/or end user training provided by Structured supplements, but does not replace,
the manufacturer's formal training programs/classes. Therefore, any such on-site skill transfer and/or end
user training provided by Structured will not result in such end user receiving a formal vendor certification,
nor is it intended to prepare such end user to take any vendor credentialing exams.

e Yamhil County will provide timely management decisions, approvals and acceptances as reasonably
requested by Structured.

e Yamhill County will provide assistance as reasonably requested by Structured to obtain timely services and
cooperation from any third party providers that are providing products or services to Yamhill County that are
related to, interact with, or are necessary for the Services.

e Yamhil County wiil appoint a single project manager to operate as the day-to-day point of contact and
management decision-maker for this project.

5 . Change Control and Cancellations

5.4 Change Control

SOW _FBG /252014 Page 6 of 10

Structured Communication Systems, nc. Cregted by Joe Hatton initial Here
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Both Structured and Yamhill County must approve any changes to the schedule, tasks, deliverables,
terms, or pricing presented in this document. To request a change, the requesting party (Structured or
Yamhill County) must provide a Change Order to the other party in writing. The Structured Project
Manager will review the Change Order and its impact on the project. If both parties agree to the Change
Order, the Project Manager will incorporate the change into the project plan and manage the change
accordingly.

52 Cancellation

Yamhill County will make all reasonable efforts to notify Structured of any canceliation or postponement
of the services to be performed under this Statement of Work. If Yamhili County does not notify
Structured of the canceltation of a mutually agreed upon service appointment, then Structured wili charge
a cancellation fee equal to a minimum of two (2) hours of the prevailing standard hourly rate.
Canceliation shall not relieve Yamhill County's obligation to pay all fees and expenses that have accrued
due to preparation for the service.

6. Professional Service SchedulingandFees . . .

6.1 Initiation of Work and Scheduling

Once Structured has received a signed Statement of Work, Structured witt identify the staffing for this project
within two weeks. Project staffing and activities will be scheduled based upon the date the signed Statement of
Work is received by Structured. Structured staff will work with Yamhill County to determine the project schedule
and estimated completion date.

6.2 Staff and Credentials

The Structured staff consists of consultants with a broad range of practical engineering backgrounds and
expertise. Structured will draw upon this extensive poci of engineering talent to meet the diverse technical
requirements of today’s complex network and server environments. Structured will determine the appropriate
staff to assign to the project based upon the requirements of the engagement and the experience, skills and
availability of the Structured engineering staff. Structured is uniquely qualified to undertake this project because
of Structured's extensive experience designing, implementing, and optimizing complex networks in the
distributed, multi-protocol computing environment.

SOW_FB& 8/25/2014 Page 7 of 10
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8.3 Consulting Charges

Consulting charges are set based on the project as defined in this Statement of Work. Should the scope of the
engagement go outside the contents of this Statement of Work and require additional consulting hours, these
hours will be billed on an hourly basis to Yamhili County at the rate of $150.00 per standard business hour. Any
items that fall outside the scope of this project should be reviewed and agreed to with a written Change Order
signed by Structured and Yamhili County prior to starting the additional work.

Professional Services Description Total Cost

ShoreTel Unified Communications System
Implementation
Placement of ShoreTel Switches (Appliances)

System Administration Training (IT Staff) $21,850.00
End-User Training
Project Management

Totai Project Cosf: - | $2”1',85'0“.00'

64 Travel & Expenses

No travel expenses are anticipated.

SOW_FB6 8/2502014 Page § of 10

Struclured Communication Systems, Inc, Created by: Joe Halton ' Initiat Here
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65 Project Milestones and Billing Schedule

Yamhill County
ShoreTel Implementation

Project Milestone

Description

Invoices

Defivery of ShoreTel
Hardware and Software.

Al equipment and licenses shown on the attached
Configuration and Pricing page will be delivered
directly to the County as one or more shipments.

ShoreTel Hardware
and Software
invoiced upon
Delivery.,

Professional Services:
implementation of ShoreTel
Core (Hardware and
Software).

Structured Engineers will Install and Configure the
ShoreTel Core Appliances. Structured will instalf the
ShoreTel Director server software, and add ShoreTel
appliances to the System Configuration.

Professional services
will be invoiced as
the work is
performed (Invoices
will be provided
weekly).

Professional Services:
Implementation of ShoreTel
Tie-Line(s).

Structured Engineers will Configure the ShoreTel
Director Software and Core Appliances to integrate to
the existing environment.

the workis

Professional services
will be invoiced as

performed ( Invoices
will be provided
weekly).

Professional Services:
Implementation of Logical
County Sites andfor
Departments.

Structured Engineers will work with County staff to
Design, Implement, and Cutover users to the
ShoreTel system on a Site-by-Site or Department-
Level basis,

Professional services
will be invoiced as
the work is
performed {Invoices
will be provided
weekly).

Substantial Project
Completion

Yamhill County acceptance of the ShoreTel system.

Any remaining
outstanding balances
will be invoiced.

SOW FB&

Structured Communication Systems. inc.

B/25/2014

Created by: Joe Hafton

Page § of 10

Initial Here
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66 Invoice Instructions

Invoice for Professional Services and Equipment as described in this Statement of Work will be sent to Yamhill
County per the Billing Schedule listed in Section 7.5. Commencement of the Professional Services may occur
prior to the shipment of Equipment and/or arrival of Structured’s personnel at the customer's location due to
planning and preparation activities

Yambhill County instructs Structured to submit the invoice and accompanying documentation to:

Name Copy to:
Address

Phone

Fax

Purchase
Order #

Prices are valid for 30 days from the date of this Statement of Work.

Y e Yamhil County representative signature befow hereby attests and acknowledges that in the event that his/her company
' does not issue a Purchase Order prior to commencement of the service listed herein, this Agreement shall serve as the
Purchase Order for this effort

Accepted and Agreed to by:
For for
Yamhili County Structured Communication Systems, Inc.
Signature of Authortzed Signatory Signature of Authorized Signatory
Printed Name of Signatory Printed Name of Signatory
Title Title
Date Date

SOW_FB8 8/25/2014 Page 10 of 10
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SCHEDULE OF MILESTONES, FEES AND PAYMENTS

{Attached as separate document, contained within the System Configuration and Pricing and Statement of Work; Refer to
Exhibit B-1 — Contractor’s Technical and Cost Proposal and Exhibit C — Statement of Work.)

Agreement for Professional Services, Yamhill County and Structured Communications, Page 15
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PROJECT IMPLEMENTATION PLAN

(Attached as separate document, contained within the Statement of Work; Refer to Exhibit C ~ Statement of Work.)

Agreement for Professional Services, Yamhill County and Structured Communications, Page 16
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MASTER AGREEMENT FOR LICENSED SOFTWARE, HARDWARE, AND SERVICES
INCLUDING SCHEDULES (EXHIBIT F-1)
(Attached as separate document, Exclusive Use License Agreement)

Agreement for Professional Services, Yamhill County and Structured Communications, Page 17
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This End User License Agreement (the "Agreement”} is a legat Agreement between you (sither an individual or an entity) and ShoreTel, Inc. {the
*Company"), regarding the use of the Company’s software, which may include user documentation provided onfine or in electronic form (the "Software").
instefling, copying, or atherwise using the Software product described in the cover sheet, you agree to be bound by the terms of this Agreement. {f
1 do not agree 1o the terms of this Agreement, promptly return alt CDs and or DVDs, packages and accompanying ifems (including printed materials
and binders ar other containers) to the place you obtained them for a full refund.

Grant of License. This Agreement permits you to use the software products you acquired for internal purposes only. This license is a nonexclusive,
irrevocable, perpetual, nontransferable site license agreement. The Software is "in use” on a computer when it is loaded into the temporary memory {i.e.
RAM) or installed into the permanent memory (e.g., hard disk, CD-ROM, or other storage device) of that computer.

Copyright. The Software is owned by the Company or its suppliers or licensors and is protected by United States copyright laws and international treaty
provisions. Therefore, you may not use, copy, or distribute the Software without authorization.

Restrictions. You may not rent, lease, loan or sublicense the Software. Except as expressly provided herein, you may not transfer any or all of your
rights under this Agreement. You may transfer your rights under this Agreement with prior written consent from the Company In case you are acquired or
merge with other entity, provided you transfer this Agreement, the Software and all accompanying printed materials, retain no copies, and the reciplent
agrees to the terms of this Agreement. You may not modify, decompile, disassemble, reverse engineer or otherwise attempt to derive the source code of
the Software, except to the extent the foregoing restriction is expressly proh ibited by applicable law. You may not modify or create derivative works
based upon the Software. ALL RIGHTS NOT EXPRESSLY GRANTED HEREIN ARE RESERVED BY THE COMPANY.

important Privacy Notice - Mandatory Registration and Adviscry Service, For software versions 12.3 and later, where possibie, your contact information,
hardware identification, software version, license, and other information related to your ShoreTed system will be automatically collected and sent 1o the
Company over the internet. This information will only be used by the Company 1o help us provide you with better products and services, and not far any
other purpose.

Compliance Assurance. To ensure compliance with the terms of this Agreement, the Company shall have the right to inspect and audit all the books and
records relevant to the use of the licenses granted hereunder and reserves the right to request that you conduct an internal audit at any time. i such
audit shalt disclose any discrepancy between the licenses purchased and the licenses used, you shall promptly pay the Company for any amounts
underpaid, together with interest thereon at a rate of 1.5% per month or partial month during which such amount was owed and unpaid, or the highest
rate allowed by law, from the date such amount became due until finally paid.

Limited Warranty. The Company warrants that the media on which the Software is furnished under normat use will be free from defects in materials and
workmanship for a period of ninety (80) days from the date of receipt. This warranty is valid only for the originat purchaser. Some states do not allow
fimitations on impliad warranties, so the above limitation: may hot apply to you. The Company's entire liability and-your exclusive remedy under this
warranty will be repiacement of the defective media that does not meet the Company's limited warranty and that is returned to the Company or a
_"nmpany awthorized representative with a copy of your receipt. This limited warranty is void if faflure of the Software has resulted from accident, abuse,
misapplication. Any replacement Software will be warranted for the remainder of the original warranty period or thirty (30) days, whichever is longer.

NO OTHER WARRANTIES. YOU ASSUME ALL RESPONSIBILITIES FOR SELECTION OF THE SOFTWARE TO ACHIEVE YOUR INTENDED
RESULTS, AND FOR THE INSTALLATION OF, USE OF, AND RESULTS OBTAINED FROM THE SOFTWARE. TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, THE COMPANY DISCLAIMS ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NONINFRINGEMENT WITH
RESPECT TO THE SOFTWARE AND THE ACCOMPANYING WRITTEN MATERIALS. SOME STATES DO NOT ALLOW LIMITATIONS ON IMPLIED
WARRANTIES, S0 THE ABOVE LIMITATION MAY NOT APPLY TO YOU. THIS WARRANTY GIVES YOU SPECIFIC LEGAL RIGHTS. YOU MAY
HAVE OTHERS THAT VARY FROM STATE TO STATE.

NO LIABILITY FOR CONSEQUENTIAL DAMAGES. YOU ASSUME THE ENTIRE COST OF ANY DAMAGE RESULTING FROM THE INFORMATION
CONTAINED IN OR COMPILED BY THE SOFTWARE. TG THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL THE
COMPANY OR ITS SUPPLIERS OR LICENSORS BE LIABLE FOR ANY DAMAGES WHATSOEVER {INCLUDING, WITHCUT LIMITATION,
DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION, OR OTHER PECUNIARY
LOSS) ARISING OUT OF THE USE OR INABILITY TO USE THE SOFTWARE, EVEN iF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES. IN NO EVENT WILL THE COMPANY'S TOTAL LIABILITY TO YOU FOR ALL DAMAGES IN ANY ONE OR MORE CAUSE OF
ACTION EXCEED THE AMOUNT PAID BY YOU FOR THE SOFTWARE. THIS LIMITATION WILL APPLY REGARDLESS OF THE FAILURE OF ANY
ESSENTIAL REMEDY. BECAUSE SOME STATES DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR
INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY NOT APPLY TO YOU.

U.S. Government-Restricted Rights. The Scftware and accompanying documentation are deemed to be "commercial computer Software” and
“commercial computer Scftware documentation,” respectively, pursuant to DFAR Secticn 297.7202 and FAR Section 12.212, as applicable. Any use,
modification, reproduction release, performance, display or disclosure of the Software and accompanying documentation by the U.S. Government will be
governed solely by the terms of this Agreement and will be prehibited except to the extent expressly permitted by the terms of this Agreement.

Export Restrictions. You may not download, export, or re-expost the Software (a) into, or to a national or resident of, any country to which the United
States has embargoed goods, or (b) to anyone on the United States Treasury Department’s list of Specially Designated Nationals or the U.S. Commerce
Department's Table of Deny Orders. By downloading or using the Scftware, you are representing and warranting that you are not located in, under the
control of, or & national or resident of any such country or on any such list.

General. This Agreement is governed by the laws of the United States and the State of California, without reference to conflict of laws principles. Any
dispute between you and the Company regarding this Agreement wilt be subject to the exclusive venue of the state and federal courts in the state of
California. The Company's licensors are third party benefictaries of this Agreement and certain provisions herein are made expressly for the benefit of,
_~nd are enforceable by, such licensors. This Agreement is the entire agreement between you and the Company and supersedes any other
nmunications or advertising with respect to the Software and documentation. If any provision of this Agreement is held invalid, the remainder of this
. greement will continue in full force and effect.

Should you have any questions concerning this Agreement, or if you desire to contact the Company for any reason, please contact: Legal Department,
ShoreTel Inc., 960 Stewart Drive, Sunnyvale, CA 94085,
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SHORETEL, INC.

STANDARD TERMS AND CONDITIONS

THE TERMS AND CONDITIONS SET FORTH ON THIS FORM CONSTITUTE THE ENTIRE AGREEMENT BETWEEN SHORETEL, INC, ("SHORETEL")
AND YOU ("BUYER"} WITH RESPECT TO THE PRODUCT LISTED ON BALES ACKNOWLEDGMENT (“PRODUCTS™), INCLUDING WITHOUT
LIMITATION ANY SOFTWARE CONTAINED THEREIN OR THEREON {"SOFTWARE"). SHORETEL WILL NOT BE BOUND BY ANY TERMS OF
BUYER'S ORDER THAT ARE INCONSISTENT WITH THE TERMS HEREIN. ACCEPTANCE BY BUYER OF THESE TERMS MAY BE MADE EITHER (1)
BY WRITTEN ACCEPTANCE OR (2) BY RECEIPT OF DELIVERY OF ANY GOODS DESCRIBED ON THE FACE OF THE PACKING LIST AND
FAILURE BY BUYER TO RETURN THE GCODS WITHIN FIVE DAYS FOLLOWING SUCH DELIVERY.

1. PRICES AND TAXES,

Prices are exclusive of ail federal, state, and local taxes, fees or charges now in
force or enacted in the future, Any such tax, fee or charge imposed by any
governmental authority on, of messured by, the iransaction between ShoreTel
and Buyer {exclusive of taxes based on ShereTel net income) will be paid by
Buyer in addition to the prices quoted of Invoiced. In the event that ShoreTeiis
required to pay any such tax, fee or charge at the time of sale or thereafter,
Buyer wili reimburse ShoreTel therefor,

2. DELIVERY.

(2} Delivery will be made F.O.B. ShoreTel's plant, Sunnyvale, Calfornia. The
time of delivery is the time the goods (o be delivered are picked up by the
carrier. (b) Tille to the goods will pass to Buyer upen defivery of the goods by
ShoreTel to carrier (F.O.B. Sunnyvale, Calfornia), and upon that delivery Buyer
will be responsible for and bear the entire risk of loss or damage tothe goods.
3. SHIPMENT,

In the absence of spedific shipping instrudlions, ShoreTel will ship by the
metiod it deems most advantageoys. Transportation charges will be collected
on delivery or, if prepaid, will be subsequently invaiced to Buyer. Untess
otherwise indicated, Buyer is obligated to obtain insrance against damage to
he goods being shipped. Unless otherwise specified, the goods wilt be shipped
in standard commercial packaging. Whan speciai or export packaging Is
requested or, in the opinion of ShoreTel, required under the circumstances, the
cost of the same, if not set forth on the invoice, will be separately invoiced.

4. SECURITY INTEREST.

ShoreTel may reseive a purchase money securily inferest in goods soid and
the proceeds thereof, in the amount of the purchase price. In the event of
default by Buyer in any of its obligations to ShoreTel, ShoreTal will have the
right 6 b 0s888E tha Gotids $01d Kereunder without fability to Buyer. These -
security inferests will be satisfied by payment in full, A copy of the invoice may
be filed vith appropriate authorties at any lime as a financing statement andfor
¢hattel mortgage 1o perfect ShoreTel's securily interest. On request of ShoreTel,
Buyer will execute financing statements and other instruments that ShoreTel
may request to perfect ShoreTel's securily interest.

5. TERMS OF PAYMENT.

{a) Terms are net thirty (30) days of the date of involoe, Accounts tirty {30)
days past due will be subject to & monthly charge al the rate of one and one-
half percent {1.5%) per manth to cover the costs of senvicing these accounts.
(1) Orders from cuslomers with invoices that are sixly (60) days overdue {i.e.,
nof paid within sixly (8C) days of invoice date) witt be hetd until all inveices are
paid in full and credit is reestablished to ShoraTel's satisfaction.

6. SALE CONVEYS NO LICENSE.

The goods are offerad for sale and are sold by ShoreTet subject in every case
to the conditicn that such sale does not convey any license, expressly or by
implication, estoppe! o otherwise, under any patent claim with respect to which
ShoreTel can grant licenses covering complete equipment, or any assembly,
circut combination, methoed or process in which any such goods are used as
components. ShoreTel expressly reserves all its rights under such paten! claims.
The use of the Software by Buyer is subject to the lems and condilions of any
soflware license required by ShoreTel or contained within or provided in
connaction with the Software.

7. LIMITED WARRANTY.

(a) ShoreTel warrants to Buyer that, for a period of thirteen (1 3} months after
ship date, Hardware Products wifl be free from defects in materials and
workmanship, and for a perlod of ninely (90) days after ship dete, Softwere
Produdis wilt perform in every materiat respect according 1o the published
specifications therefor.

(b} The express warranty set forth above specifically excludes and does ot
apply to defects 10 a Product: (3) caused through no fault of ShoreTel dwring
shipment, (b} caused by the use or operation of Products in an application or
envirohment ather than that intended or recommended by ShoreTe!, (c) caused
by modifications or alterations made to the Praducts by any third parly, {d)
which are the result of the Producls being subjected to unusual physicat o
eleclical stress, of () which are caused by the use of the Products in
connection with other products not provided by ShoreTel, and which would not
arise from the use of the Producls alone.

{c) EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTY, SHORETEL
MAKES NO WARRANTIES OR CONDITHONS ON THE PRODUCTS,
EXPRESS, IMPLIED, STATUTORY, CR OTHERWISE, AND SHORETEL
SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTY OR CONDITION OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-
INFRINGEMENT.

{d) The sole remedy of Buyer, and the sole liebility and obligation of ShoreTel,
arising out of the foregoing wamanty, Is for the Buyer to contact ShoreTed, and

01.13.2010amh

for ShareTel to perform the following warranly services: For Products other than
Sofiware, ShoreTel shall repair or replace, &t ShoreTel's option, any defective
Product. For Software, ShoreTel shall use commercially reasoneble efforts to
correct any matetial non-conformity with the published specifications for the
Software, and 1o provide a correcled version of the Soflware. The foregoing
states the sdie ligbility and obligation of ShoreTet, and the sole remedy of Buyer,
arising out of the foregoing warranty.

8. LIMITATION OF LIABILITY.

(8) ShoreTel will not be liable for any loss, damages or penalty resulling from
delay in delivery when such delay is due to causes beyond the reasonable
conirol of ShoreTel, including but not limited to supplier delay, force majeure,
act of God, labor unrest, fire, explosion or earlhquake, In any such event, the
detivery date will be deemed extended for a period equal to the delay.

(b) SHORETEL'S LIABILITY ARISING QUT CF THIS AGREEMENT AND/OR
SALE Will, BE LIMITED TC REFUND OF THE PURCHASE PRICE. N NG
EVENT WILL SHORETEL BE LIABLE FOR COSTS OF PROCUREMENT OF
SUBSTITUTE GOODS BY BUYER. IN NO EVENT WILL SHORETEL BE
LIABLE FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL OR INDIRECT
DAMAGES (INCLUDING WITHOUT LIMITATION LOSS GF PROFIT)
WHETHER OR NOT SHORETEL HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH LOSS, BOWEVER CAUSED AND ON ANY THEORY OF LIABILITY
ARISING OUT OF THIS AGREEMENT. THIS EXCLUSION INCLUDES ANY
LIABILITY THAT MAY ARISE OUT OF THIRD-PARTY CLAIMS AGAINST
BUYER, THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY
FAILURE OF ESSENTIAL PURFOSE CGF ANY LIMITED REMEDY.

9, SUBSTITUTIONS AND MOIHFICATIONS.

ShoreTet will have the right to make substitutions and medifications in the
specications of products scld by ShoreTel provided that such substitulions or
modifications will not materially affect overall product performance.

10. CANGELLATION.

{a) This conlract may be canceled by Buyer only upon the payment of
reasonable canceliation charges, wiich will intiude but not be limited to
expenses already incurred for laber and material costs, overhead, commitments
made by ShoreTel, and a reasonable grofil.

{1} in the avent of cancellation, Buyer whl have no rights in partislly completed
goads.

11. BANKRUPTGY.

i Buyer (i) becomes bankrupt or insolvent, () compounds wilh his creditors, (i)
commences to be wound up, or (iv) suffers a recelver to be appeinted, ShoreTel
will be at liberty by notice in writing to cancel this contract without judicial
intervention of declaration of default of Buyer and without prejudice to any right
o remedy which may have acerued of may accrue thereafler to ShoreTel.

12. ENTIRE AGREEMENT.

(a) The terms and conditions {and those of any software license referenced in
Section 6 hereof) s¢l forth herein constitute the entire agresment belween
ShoreTel and Buyer.

(b} This contraci may not be modified, supplemented, qualified or inlerpreted by
any trade usage or prior course of dealing not made a pant of the contract by its
express terms.

{c} Buyer hereby acknowledges that he has not entered into this agreement in
reliance upon any warranly of representation by any person or entily except for
the warranties of representations specifically set forth herein.

13. WAIVER.

The falure by ShoreTal to enforce af any time any of the provisions of this
contract, to exercise any eleciion or option provided herein, or to require at any
time the performance by Buyer of any of the provisions herein will not in any
way be construed as a walver of such provisions.

14, APPLICABLE LAW.

This contract will be govemed by the laws of the State of California.

15. JURISDICTION AND VENUE,

The Califormia state courts of Santa Clara County, California (or, if there is
exclusive federal jurisdiction, the United States District Cour for the Northem
District of California) will have exdusive jurisdiction and venue over any dispute
arising out of this agreemeni and sale, and Buyer hereby consents to the
jurisdiction of such courls.

16, ASSIGNMENT.

Buyer may not assign its rights, duties or obligations under this agreement
without the prior wilten consent of ShoreTel.

17. ATTORNEYS' FEES.

Reascnable attemeys' fees and costs will be awarded 10 the prevalling party in
the event of ikigation involving lhe enforcement o interpretation of this
agreement.
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SHORETEL PARTNER SUPPORT
AGREEMENT

Customer:

(“CUSTOMER") AND STRUCTURED

COMMUNICATION SYSTEMS, INC. (“STRUCTURED™ SETS FORTH THE TERMS AND CONDITIONS UNDER WHICH STRUCTURED AGREES TO
PROVIDE SUPPORT SERVICES FOR THE CUSTOMER’S SHORETEL 1P VOICE COMMUNICATION SYSTEM. BY SIGNING BELOW, CUSTOMER

AGREES TO BE BOUND BY AND ACCEPT THESE TERMS AND CONDITIONS,

1.9

1.1

12

1.5

i.6

2.0

2.1

31

32

33

Definitions

On-Hours. Between 8:00 am. and 5:00 p.m., Pacific Time, on every
Business Day.

Adfter-Hours. Ail hours not included in On-Hours.
Business Day. Monday through Friday inclusive, excluding holidays.

Holidavs. Structured observes the following calendar days in the
United States as holidays; Christinas, New Year’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, the day following
Thanksgiving Day and Christmas Day. Structured may desigrate in
writing two additional holidays each year.

System, The ShoreTel B? Voice Communication System.

Time of Coverage. Unless otherwise agreed in writing and signed by
Seructured and Customer, the support hours are stated in Exhibit A -
Service Program Data Sheet.

International Deployments, Amy product instalfed in a country other
than the United States is defined as an International Deployment.
Unless otherwise agreed to in writing and signed by Structured and

Customer, support is oniy available for products in countries where

products are certified for use by ShoreTel. Customer acknowledges
that Structured may not nor is obligated under this Agreement o have a
local service or sales presence in any particular foreign country, This
extends to but is not limited to service centers, replacement part
stocking locations, and training centers.

InstaHation

Remote Accessibility and Installation Verification, Structured, subject
to receiving prior written authorization from Customer, may remotely
access Customer’s System to a) review the final installation for quality
assurance purposes and/or b) provide remote instailation support.

Support

Customer Access to Support, Support provides authorization for
specific Authorized Contacts (as defined in Section 6.2} to engage
Stractured’s heip desk, The Authorized Contacts may contact the help
desk by logging on o the Structured’s ShoreTel Support Fortal,
sending e-mail, or by telephone. A Customer’s aceess to Structured’s
Help Desk is identified in Exhibit A ~Service Program Data Sheet.

On Line Support. Bach Authorized Contact shall be provided with a
unique wser account for Structured’s ShoreTel Support Portal
Accessibility to individual areas of the website are identified in Exhibit
A ~Service Program Data Sheet.

Telephone Support. Telephone Suppert is available during On-Hours.
Any provisions for Afier-Hour or Holiday support are outlined in
Exhibit A ~ Service Program Data Sheet.  For International
Deployments, unless otherwise agreed to in writing and signed by
Structured and Customer, services identified in Exhibit A — Service
Program Data Sheet, are available during Structured On-Hours (as
defined in section 1.1),

F-mail Support. Authorized Contacts may request support by e-maii,
which is availabie during On-Hours.

Structyred Communications Systems Inc.

35

36

4.0

4.1

5.0

51

6.9

6.1

62

6.3

64

6.5

7.0

71

Response Standards. Response standards define the level of support
which can be expected by Customer. Structured’s commitments
surrounding these standards are defined in Exhibit A - Service
Program Data Sheet.

Service Level Agreement. Enhanced Service Level Agreements may be
purchased from Structured in addition to the standard support described
in this Agreement. DEnhanced Service Level Agreements are
customized according to the customers needs. Contact your Structured
Account Executive for additional details.

Add. Moves, and Changes.

Adds, Moves, and Changes are not covered under this Agreement and
are the responsibility of the Customer.

Software and Hardware

Sofiware Updates and New Releases. Customers will receive new
software releases and applicable software maintenance updates during
the term of the Agreement as defined in Exhibit A — Service Program
Data Sheet. Installation of such software releases and updates is not
inciuded as part of this Agreement and is the responsibility of the
Customer,

Customer Responsibilities

Authorized Contacts, Customer shall designate specific Customer
Employees (“Authorized Contacts™) from their organization that will
act as the primary interface with Structured’s help desk. The
Authorized Contacts for Customer are indentified in Exhibit B -
Authorized Contacis. Customer is responsible for notifying
Structured’s help desk via the support portal or e-mail in the event
changes to the Customer’s previously designated Authorized Contacts
are required.

On Site Contacts. In situations in which the Customer has multiple
locations, Custemer shalt provide at least one individual per location to
work with Structured personnel to resolve cases if initial efforts to
resolve the incident with the Customer’s Authorized Contacts are
unsucecessful,

Latest Release. Customer shall maintain all hardware and software
within two versions of current release fevel including products held as
replacement parts. Instaliation of new software and hardware is the
Customer's responsibility and must be installed in accordance with
ShoreTel’s specifications. Installation support for subsequent hardware
and software purchases and/or releases is available from Structured and
is priced separately.

Access. Customer may elect to provide remote access to systems and
servers as may be specified by Structured fiom time to time. Please
note that if Customer does not efect to provide remote access,
Structured shall charge Customer for on-site access in accordance with
Structured’s then-ctarent price list.

Maintenance of Systems, Customer shall maintain (inciuding software
updates) the switch room cable plant, server, client PC’s, LAN/WAN
equipment, telephone sets, and alt other third party products or
applications.

‘Ferm and Termination.
Term, The initial term of this Agreement will commence on the date

product is first shipped to Customer and will have a term of twelve
months.

ShoreTel Partner Support Agreement
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Renewal. This Agreement will terminate at the end of the initial term.
Customer may renew the Agreement via written request at least 30
days prior to termination date. The renewal price is based upon the
equipment and licensing owned/licensed by the Customer at the time of
the renewal. A quotation outlining the renewal price will be provided
by Structured prior o the end of the then carrent term,

Pricing and Payment Terms

Price. Support pricing is based upon the pricing set forth on the
Strctured quotation provided to Customer.  All support fees are stated
as annual amounts, unkess otherwise stated on the Structured quotation.

Add-On Purchases. Support for all add-on purchases will be billed at
the time of shipment of the equipment/licensing and pro-rated for the
remaining term. Support pricing for add-on purchases is based upon
the pricing set forth on the Structured quotation provided to Customer.
Alf applicable taxes, if any, will be billed at the time of invoice.

Payments. Payments for support are made in annual installments,
unless otherwise stated on the Structured quotation. Annual payment is
due prior to the beginning of the twelve month period for which
support services are to be performed.

Limited Warranty. STRUCFURED SHALL USE ITS
REASONABLE, BEST EFFORTS TO PROVIDE THE SUPPORT
SERVICES DEFINED IN THIS AGREEMENT AND WARRANTS
THAT SUCH SERVICES SHALL BE PERFORMED IN A
PROFESSIONAL MANNER. THIS WARRANTY IS CONTINGENT
UPON CUSTOMER’S ADHERENCE TO UTILIZING SUPPORTED
CONFIGURATIONS  AND FOLLOWING THE  PROPER
INSTALLATION  AND SUPPORT  PRACTICES  AND
PROCEDURES FOR WHICH THE SYSTEM WAS INTENDED:
EXCEPT AS OFTHERWISE STATED IN THIS AGREMEENT,
STRUCTUREDR MAKES NO OTHER WARRANTIES, WHETHER
WRITTEN OR ORAL, EXPRESS OR IMPLIED, INCLUDING
WITHOUT LIMITATION ANY IMPLIED WARRANTY OR
CONDITION OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT, OR ANY
WARRANTIES ARISING FROM COURSE OF DEALING OR
USAGE OF TRADE .

Unauthorized Equipment. [t is Structured's policy to not extend
supporl or provide software for any equipment purchased from an
unauthorized third party,

Limitation of Liability. UNDER NO CIRCUMSTANCES SHALL
STRUCTURED BE LIABLE TO CUSTOMER FOR ANY PUNITIVE
OR EXEMPLARY DAMAGES OR ANY CONSEQUENTIAL,
INCIDENTAL, INDIRECT, OR  SPECIAL  DAMAGES
(INCLUDING WITHOUT LIMITATION DAMAGES FOR LOSS OF
USE, PROFITS, REVENUE, DATA, OR BUSINESS) ARISING
FROM, OR IN ANY WAY RELATED TO THIS AGREEMENT OR
THE SERVICES PROVIDED BY STRUCTURED HEREUNDER.
THIS EXCLUSION SHALL APPLY REGARDLESS OF WHETHER
SUCH DAMAGES ARE SOUGHT BASED ON BREACH OF
CONTRACT, BREACH OF WARRANTY, NEGLIGENCE, STRICT
LIABILITY IN TORT, OR ANY OTHER LEGAL OR EQUITABLE
THEORY. STRUCTURED'S TOTAL AGGREGATE LIABILITY
ARISING FROM, OR IN ANY WAY RELATED TO THIS
AGREEMENT OR THE SERVICES PROVIDED BY
STRUCTURED HEREUNDER SHALL BE LIMITED TO THE
TOTAL AMOUNT PAID BY CUSTOMER TO STRUCTURED
UNDER THE AGREEMENT. NO ACTION, REGARDLESS OF
FORM, ARISING OUT OF THIS AGREEMENT OR THE
SERVICES PROVIDED BY STRUCTURED HEREUNDER, MAY
BE BROUGHT AGANST STRUCTURED MORE THAN ONE
YEAR AFTER THE DATE OF ACCRUAL OF THE CAUSE OF
ACTION.

12.0

12.1

i2.2

12.3

ShoreTel Support Agreement

Miscellaneous

Governing Law. The laws of the United States and the State of Oregon,
without reference to conflict of law principles shall govern this
Agreement. Any dispute between the Customer and Structured
regarding this Agreement will be subject to the exclusive venue of the
state and federa! courts in the State of Oregon.

Entire Agpreement; Severability. This Agreement is the entire
agreement between Customer and Structured with respect fo support
services provided by Structured and supersedes any other verbal or
written communications or advertising. If any provision of this
Agreement is held invalid, the remainder of this Agreement will
continue in fulf force and effect,

Force Majcure. Structured is not liable for any fuilure or delay in
performance due 1o any cause beyond its control In any event, if
Structured’s ability to deliver services is impaired by Customer or
circumstances beyond Structered’s control, Structured may ferminate
this Agreement, in which event; Customer will receive a refimd for any
unused portion of the service term for which it had paid.

Customer Name;

By:

Name:

Titte:

Date:

Structured Communication Systems, Inec,

By:

MName:

Title:

Date:

ShoreTed Pariner Supporl Agreement
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-~ SERVICE PROGRAM DATA SHEET

Telephone/e-mail technical assistance available 7x24 for the client to ask
questions regarding concerns/issues that the client is troubteshooting

Hours of Service

7 x24

On Hours
After Hours

60 minute response time (Engineer)
2 hour response time (Engineer)

VolP Hotline Contact Information

Access to a Secured Area of Structured’s
Ticketing System

Critical Issues: 503.513.4598
Non-Critical Issues: voip@structured.com

Yes

Software Downloads/Knowledgebase

Yes

Access to a Secured Area of ShoreTel’s
Web Site

Description

Upon Request

Structured provides access to software documentation, patches, ﬁpdates and
upgrades; Structured’s Help Desk is available to answer any client guestions that
may arise regarding such upgrades/updates.

Software Updates

Yes

Published Patches and Fixes

Description

Yes

Advanced Hardware replacement is vital to minimizing business crippling
downtime. In the uniikely event that a client experiences a hardware failure,
Structured’s help desk is available to field a client’s hardware replacement
request for a ShoreGear switch which is logged and shipped for next-business day
delivery. Covered ShorePhone telephone replacements receive the same
advanced shipment attention but are sent via ground delivery.

Advanced Exchange (Next Business Day
Delivery) - ShoreGear Switches

Structured’s Help Desk must recelve the hardware replacement request by 3:00
p.m. {PST) to ensure next business day delivery.

Advanced Exchange, (Ground Delivery) -

Strlictured’s Help Desk must receive the hardware replacement request by 3:00

Covered ShorePhone IP Telephones

Structured Communications Systems Inc.

p.m. (PST) to ensure the replacement request is placed on the same day.

ShoreTel Partner Support Agreersent
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EXHIBIT B — AUTHORIZED CONTACTS

Company:
Address:
Address:

City, State Zip:

Structured Communications Systems Inc, : wd - ShoreTel Partner Support Agreement
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Exhibit H

INSURANCE REQUIREMENTS
Yamhiil County

Tring the entire term of this Agreement {and for 5 years following expiration of this Agreement for Professional Liability Insurance),
atractor shall maintain in force, at its own expense, cach insurance checked below. In the event of confiict in language regarding

ansurance Requirements between this Exhibit H and the Agreement document, this Exhibit H shall take precedence.

- TYPE OF INSURANCE ..~

EXPLANATION OF REQUIREMENTS

WORKERS' COMPENSATION, in compliance with ORS 656.017,
which requires subject employers to provide Oregon workers’
compensation coverage for all their workers.

I Not required
(Contractor has one (Contractor has no Employees
Or more employees) Must Provide written statement as such)

& Required

This coverage is necessary because the County is self-insured for
Workers® Compensation and any claim would affect the County directly.
Proof of this insurance must be provided before work begins. Coverage
is required only if the Contractor has one or more employees.

PROFESSIONAL LIABILITY INSURANCE WITH A
COMBINED SINGLE LIMIT, OR THE EQUIVALENT, OF NOT
LESS THAN $3,000,000 FOR EACH CLAIM, INCIBENT, OR
IJOCCURRENCE.

Required ] ~NoT Required

This is to cover damages caused by error, omission or negligent acts
related to the services to be provided under this Agreement.

The County does not need this insurance when the Contractor’s activity
or advice holds almost no risk of damaging property or harming
employees, visitors, families, or others, Examples include: author,
lecturer, staff trainer, interpreter, photographer, musician.

This coverage is required when there is a chance the Contractor’s work
could do harm and semeone might have reason to blame the County or
department that retained the Contractor. Examples inclade: architect,
engineer, investigator, accountant, legal advisor, and public
works/improvement projects.

GENERAL LIABILITY insurance with a combined single limit of

property damage

TRequired [ | NOT Required
| Exclusion approved by Business Services-Risk Management

This i msurance 1s requlred unless lts deletum is approved by Busmess
mdemnlty provided under this Agreement and provide by separate
written endorsement that County its officials, agents, employees and
volunteers, are added as insured, but only with respect to the
Contractor’s services to be provided under this Agreement.

AUTOMOBILE LEABILITY insurance with a combined single
limit, or the equivalent, of not less than (check one):

["loregon Financial Responsibility Law, ORS

806.060 (325,000 property damage/$50,000 bodily injury,

35,000 personal infury).

OR

For each accident for bedily injury and property damage, including
coverage for owned, hired or non-owned vehicles, as applicable.
{Coverage limits required for this Agreement will depend on nature
of contracted services.)

B $500,000 each accident [ $1,500,000 each accident
L1 ~naA

Automobile liability coverage is required of a Contractor when it, its
subcontractor, or the employees of either will operate, maintain, load, or
unload vehicles as part of the work or Services provided under this
Agreement.

The County will determine the appropriate amount of coverage
Contractor will need to provide depending on the severity of what could
o wrong. For instance, a Contractor transporting clients or staff is at a
much greater risk than a Contractor driving his or her vehicle from one
meeting site to another without passengers, Larger construction projects
may require the higher combined single limit or equivalent, Ceontractor
shall name County, its officials, agents, employees and volunteers, as
additional insureds by a separate written endorsement, but only with
respect to the Contractor’s services provided under this Agreement.

Notice of cancellation or change. There shall be no cancellation, material change, reduction of limits, or intent not to renew the insurance
coverage(s) without 30 days written notice from the Contractor or its insurer(s).

described policies.

Certificate of Insurance. Prior to commencing work, the Contractor shall provide a Certificate evidencing the insurance required by this
Agreement and a separate written endorsement adding Yambili County its officials, agents, employees, and volunteers as insured. The
Certificate shal state that coverage afforded the County as an Insured shall apply as primary and not excess to any insurance issued the
County, provide a Cross Liability Clause, and state that the Contractor is responsible for payment of all insurance deductibles on the above-

Send the Certificate of Insurance to: Yamhill County, ATTN: County Counsel, 434 NE Evans, McMinnville, OR 97128

ANY CHANGES IN COVERAGE MUST BE APPROVED IN ADVANCE BY YAMHILL COUNTY RISK MANAGEMENT -

Revised January 2011

Agreement for Professional Services, Yamhill County and Structured Communications, Page 19
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2 DATE {(MM/DDIYYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE 09/04/2014

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE 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 ISSUING INSURER(S), AUTHORIZED
I’ IESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

™ be. JRTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. ff 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 to the
certificate holder in lieu of such endorsement(s).

PRODUCER 801384 T-503-274-6511 CORTACT
Brown & Brown Northwest PHONE ) 503-274-6511 FAX nop 503-274-6524
PO Box 29018 E'EIJ“DAF{%SS:
Portland, OR 97296-0018 INSURER(S) AFFORDING COVERAGE NAIC #
William McCabe INSURER A+ CONTINENTAL CAS CO 20443
INSURED \NSURER 5 : VALLEY FORGE INS CO 20508
g;z‘:g;:feingfm“nicatim“ INSURER ¢ : TRANSPORTATION INS CO 20494
12901 SE %7th Avenue Suite 400 INSURER D ; TRAVELERS IND CO 25658
Clackamas, OR 970135 INSURERE ;

INSURERE ;

COVERAGES CERTIFICATE NUMBER: 41345451

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT T0 WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

WER ABBLISUER POLICY EFF | POLICY EXP
LTR TYPE OF INSURANGE JMSR | Wy POLICY NUMBER (MMDBYYYY) | (MWDDIYYYY) LIMITS
A | GENERAL LIABILITY X | X 5082934724 01/901/14 01/91/15} £nch GCOURRENGE 5 1600000
DAMAGE T8 RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES [Es pogurrengey | § 2000000
l cLams-MADE | ¥ | ocour MED EXP {Any oneperson) | § 10000
PERSONAL & ADV INJURY | 3 1000000
GENERAL AGGREGATE § 2000000
| GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $ 2000000
X popicy | PRO: LOG 5
S ¥ TR (5082534738 01701714 01701715 COMBINED SINGLE Lifi1
B_{ E{'OMOBILE LIABILITY 701/ /o017 oM 5 1000000
e | ANY AUTO BODILY INJURY {Per person) | §
] ALL OWNED SCHEDULED -
ALLOY SoHED BODILY INJURY {Per accident) | $
NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS | (Per accident]
$
C X UMBRELLALIAB | X | gpeyr X | X |5082834710 01/01/14 01/01/15! sacH OCURRENCE 55000000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 5000000
DED I I RETENTION $ $
WORKERS COMPENSATION WG STATU- oip-
D | AND EMPLOYERS® LIABILITY vIN X |UB3383TD0 10/26/13 10/26/14] X |7o8y iMTs } XLER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1000000
OFFICERMEMBER EXCLUDED? NTA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] $ 1000000
# yos, describe under
DESCRIPTION OF OPERATIONS below £L. DISEASE - POLICY LMIT | § 1000000
A |Errors & Omissiona 5082934724 01/01/14 0:1/01/15iLimit: $6,000,000 Ded:25000
a Crime - Client Coverage 5082934724 01/01/14 0i/0%/15iLimit: $1,000,000 Ded:5,00C0

DESCRIPTION OF GPERATIONS / LOCATIONS { VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required}

Yamhill County, its officers/officials, agents, employees and volunteers

are named as additiopmal ingured and waiver of subrogation applies in favor of additional insured

in accordance with policy terme, conditions and exclusions per the attached endorgements where requried

by written contract. Additional Insured status shall be primary and non-contributory and applies to completed
operations when required by written contract per the attached endorsement.

**xpdditional insured statup does not apply to Workers' Compensation coverage.*¥

CERTIFICATE HOLDER

CANCELLATION

Yamhill County

Al County Counsel
434 NE Bvans

MeMinnvillie, OR S$7128
]

TSA

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

D e

ACORD 25 {2010/05)
dmurray

AN manaca

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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AR,
TRAVELERS ! WORKERS COMPENSATION

AND
ONE TOWER SQUARE
HARTFORD, CY 06183 EMPLOYERS LIABILITY POLICY

ENDORSEMENT WC 00 03 13 (00)-01

POLICY NUMBER: (IKUB-3985T00-0-13)
WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. (This agreement applies only to the
extent that you perform work under a written contract that requires you to obtain this agreement from us.)

This agreement shall not operate directly or indirectly to benefit any one not named in the Schedule.

SCHEDULE

DESIGNATED PERSON:

DESIGNATED ORGANIZATION:

ANY PERSON OR ORGANIZATION FOR WHICH THE INSURED HAS AGREED
BY WRITTEN CONTRACT EXECUTED PRIOR TO LOSS TO FURNISH THIS
WAIVER.

DATE OF ISSUE: 10-25-13 ST ASSIGN:
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
TECHNOLOGY GENERAL LIABILITY EXTENSION ENDORSEMENT

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

Coverage afforded under this extension of coverage endorsement does not apply to any person or organization
covered as an additional insured on any other endorsement now or hereafter attached to this Coverage Part.

1. ADDITIONAL INSURED - BLANKET VENDORS

WHO IS AN INSURED (Section If) is amended to include as an additional insured any person or organization
(referred to below as vendor) with whom you agreed, because of a written contract or agreement to provide
insurance, 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, subject to the following additional
exclusions:

1. The insurance afforded the vendor 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 that the vendor would have in the absence of the contract or agreement;

b. Any express warranty unauthorized by you;
Any physical or chemical change in the preduct made intentionally by the vendor;

d. Repackaging, except when unpacked solely for the purpose of inspection, demonstration, testing,
or the substitution of paris under instructions from the manufacturer, and then repackaged in the
original container;

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
disiribution 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 tabeled 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:

(1) The exceptions contained in Subparagraphs d. or f.; or

(2} 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 sate 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.

3. This provision 1. does not apply to any vendor included as an insured by an endorsement issued by
us and made a part of this Coverage Part.

4, This provision 1. does not apply if "bodily injury” or “property damage" included within the "products-
completed operations hazard" is excluded either by the provisions of the Coverage Part or by

: endorsement,

2. MISCELLANEOUS ADDITIONAL INSUREDS

WHO 1S AN INSURED (Section i} is amended to include as an insured any person or organization {called
additional insured) described in paragraphs 2.a. through 2.h. below whom you are required to add as an

o
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additional insured on this policy under a written contract or agreement but the written contract or agreement
must be:

Currently in effect or becoming effective during the ferm of this potlicy; and

Executed prior to the "bodily injury," "property damage"” or "personai injury and advertising injury," but
only the following persons or organizations are additional insureds under this endorsement and
coverage provided to such additional insureds is limited as provided herein:

1.
2.

a.

b,

c.

Additional Insured — "Your Work"

That person or organization for whom you do work is an additional insured solely for liability due
to your negligence specifically resulting from "your work" for the additional insured which is the
subject of the written contract or written agreement. No coverage applies to liability resulting from
the sole negligence of the additional insured.

The insurance provided to the additional insured is limited as follows:

(1) The Limits of Insurance applicable to the additional insured are those specified in the written
contract or written agreement or in the Declarations of this policy, whichever is less. These
Limits of Insurance are inclusive of, and not in addition to, the Limits of Insurance shown in
the Declarations.

(2) The coverage provided to the additional insured by this paragraph. 2.a., does not apply to
"bodily injury® or "property damage" arising out of the "products-completed operations
hazard" unless:

{a) His required by the written contract or written agreement; and

{b) "Bodily injury" or “property damage" included within the "products-completed operations
hazard" is not excluded either by the provisions of the Coverage Part or by endorsement.

(3) The insurance provided to the additional insured does not apply to "bodily injury,” "property
damage,"” or "personal and advertising injury” arising out of the rendering or failure to render
any professional setvices.

State or Political Subdivisions
A state or political subdivision subject to the following provisions:

{1) This insurance applies only with respect to the following hazards for which the state or
political subdivision has issued a permit in connection with premises you own, rent, or control
and to which this insurance applies:

(a) The existence, maintenance, repair, construction, erection, or removal of advertising
signs, awnings, canopies, cellar entrances, coal holes, driveways, manholes, marguees,
hoistaway openings, sidewalk vaults, street banners, or decorations and similar
exposures; or

{b) The construction, erection, or removal of elevators; or

(2) This insurance applies only with respect to operations performed by you or on your behalf for
which the state or political subdivision has issued a permit.

This insurance does not apply to "bodily injury,” "property damage" or "personal and advertising
injury” arising out of operations performed for the state or municipality.

Controiling Interest

Any persons or organizations with a controlling interest in you but only with respect to their liability
arising out of:

{1} Their financial controt of you, or
{(2) Premises they own, maintain or control while you lease or occupy these premises.

This insurance does not apply to structural alterations, new construction and demolition
operations performed by or for such additional insured.

Managers or Lessors of Premises

A manager or lessor of premises but only with respect to liability arising out of the ownership,
maintenance or use of that specific part of the premises ieased to you and subject to the following
additional exclusions:

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
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such additional insured.
e. Mortgagee, Assignee or Receiver

A mortgagee, assignee or receiver but only with respect to their liability as mortgagee, assignee,
or receiver and arising out of the ownership, maintenance, or use of a premises by you.

This insurance does not apply to structural alterations, new construction or demolition operations
performed by or for such additional insured.

f. Owners/Other interests — Land is Leased

An owner or other interest from whom land has been leased by you but only with respect to
liabifity arising out of the ownership, maintenance or use of that specific part of the land leased to
you and subject to the following additional exclusions:

This insurance does not apply to:
{1} Any "occurrence" which 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 additiona! insured.

g. Co-owner of Insured Premises

A co-owner of a premises co-owned by you and covered under this insurance but only with
respect to the co-owners liability as co-owner of such premises.
h. Lessor of Equipment

Any person or organization from whom you lease equipment. Such person or organization are
insureds only with respect to their liability arising out of the maintenance, operation or use by you
of equipment teased to you by such person or organization. A person's or organization's status as
an insured under this endorsement ends when their written contract or agreement with you for
such ieased equipment ends.

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

This insurance does not apply:
(1) To any “occurrence” which takes place after the equipment lease expires; or
(2) To "bodily injury,” "property damage,” or "personal and advertising injury” arising out of the
sole negfigence of such additional insured.
Any insurance provided to an additional insured designated under paragraphs b. through h. above does

not apply to "bodily injury" or "property damage” included within the "products-completed operations
hazard.”

As respects the coverage provided under this endorsement, Paragraph 4.b. SECTION IV -
COMMERCIAL GENERAL LIABILITY CONDITIONS is deleted and replaced with the following:

4, Other Insurance
b. Excess Insurance
This insurance is excess over:

Any other insurance naming the additional insured as an insured whether primary, excess,
contingent or on any other basis unless a written contract or agreement specifically requires that
this insurance be either primary or primary and noncontributing. Where required by written
contract or agreement, we will consider any other insurance maintained by the additional insured
for injury or damage covered by this endorsement to be excess and noncontributing with this
insurance.
3. NEWLY FORMED OR ACQUIRED CRGANIZATIONS
Paragraph 3.a. of Section Il - Who Is An Insured is deleted and replaced by the following:

Coverage under this provision is afforded only untii the end of the policy period or the next anniversary of this
policy's effective date after you acquire or form the organization, whichever is earlier.

4. JOINT VENTURES / PARTNERSHIP / LIMITED LIABILITY COMPANY COVERAGE
A. The following is added to Section 1l - Who is An insured:

4. You are an insured when you had an interest in a joint venture, partnership or limited liability company
which terminated or ended prior to or during this policy period but onty to the extent of your interest in
such joint venture, partnership or limited liability company. This coverage does not apply:

a. Prior to the termination date of any joint venture, partnership or limited liability company; or
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b. If there is other valid and collectible insurance purchased specifically fo insure the partnership,
joint venture or limited liability company.

B. The last paragraph of Section Il - Who Is An Insured is deleted and replaced by the following:
Except as provided in 4. above, 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.

5. PARTNERSHIP OR JOINT VENTURES
Paragraph 1.b. of Section ll - Who Is An insured is deleted and replaced by the following:

b. A partnership (including a limited liabifity 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.

6. EMPLOYEES AS INSUREDS - HEALTH CARE SERVICES

For other than a physician, paragraph 2.a.(1}(d) of Section Il -~ Who Is An Insured does not apply with
respect o professional health care services provided in the course of employment by you.
7. PROPERTY DAMAGE - PATTERNS, MOLDS AND DIES

Paragraphs (3) and (4) of Exclusion j. Damage to Property of SECTION | — EXCLUSIONS do not apply fo
patterns, molds or dies in the care, custody or control of the insured if the patterns, molds or dies are not
being used to perform operations at the time of foss. A limit of insurance of $25,000 per policy period applies
to PROPERTY DAMAGE — PATTERNS, MOLDS AND DIES and is included within the General Aggregate
Limit as described in SECTION Il - LIMITS OF INSURANCE.

The insurance afforded by this provision 7. is excess over any valid and coliectible property insurance
(including any deductible) available to the insured, and the Other Insurance Condition is changed accordingly.

8. BODILY INJURY
Section V — Definitions; the definition of "bodily injury" is changed to read:

"Bodily injury” means bodily injury, sickness or disease sustained by a person, including death, humiliation,
shock, mental anguish or mental injury by that person at any time which results as a consequence of the
bodily injury, sickness or disease.

9. EXPANDED PERSONAL AND ADVERTISING INJURY
A. The following is added to Section V — Definitions, the definition of "personal and advertising injury™:

h. Discrimination or humiliation that results in injury to the feelings or reputation of a natural person,
but only if such discrimination or humiliation is:

{1) Not done intentionally by or at the direction of:
(a) The insured; or
(b) Any “"executive officer," director, stockholder, pariner, member or manager (if you are a
limited liability company) of the insured; and
(2) Not directly or indirectly related to the employment, prospective employment, past
employment or termination of employment of any person or persons by any insured.

B. Exclusions of Section | — Coverage B — Personal and Advertising Injury Liability is amended to
inciude the following:

p. Discrimination Relating To Room, Dwelling or Premises
Caused by discrimination directly or indirectly related to the sale, rental, lease or sub-lease or

prospective sale, rental, lease or sub-lease of any room, dwelliing or premises by or at the
direction of any insured.

gq. Fines Or Penalties
Fines or penalties levied or imposed by a governmental entity because of discrimination.

C. This provision 9. (EXPANDED PERSONAL AND ADVERTISING INJURY COVERAGE) does not apply
to discrimination or humiliation commiited in the states of New York or Ohio. Also, EXPANDED
PERSONAL AND ADVERTISING INJURY COVERAGE does not apply to policies issued in the states of
New York or Ohio.

D. This provision 9. (EXPANDED PERSONAL AND ADVERTISING INJURY COVERAGE) does not apply if
Section | — Coverage B — Personal And Advertising Injury Liability is excluded either by the
provisions of the Coverage Part or by endorsement.

10. MEDICAL PAYMENTS
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A. Paragraph 7. Medical Expense Limit, of Section lil - Limits of Insurance is deleted and replaced by
the following:

7. Subject to 5. above (the Each Occurrence Limit), the Medical Expense Limit is the most we will pay
under Section — | - Coverage C for all medical expenses because of "bodily injury” sustained by any
one person. The Medical Expense Limit is the greater of:

(1) $15,000; or
(2) The amount shown in the Declarations for Medical Expense Limit.

B. This provision 10. (Medical Payments) does not apply if Section | — Coverage C Medical
Payments is excluded either by the provisions of the Coverage Part or by endorsement.

C. Paragraph 1.a.(3)(2) of Section | - Coverage C — Medical Payments, is replaced by the following:
The expenses are incurred and reported to us within three years of the date of the accident; and
11. SUPPLEMENTARY PAYMENTS '
A. Under Section | — Suppiementary Payments ~Coverages A and B, Paragraph 1.b., the limit of $250
shown for the cost of bail bonds is replaced by $2,500:
B. In Paragraph 1.d., the limit of $250 shown for daily loss of earnings is replaced by $1,000.
12. PROPERTY DAMAGE - ELEVATORS

With respect to Exclusions of Section | - Coverage A, paragraphs (3), (4) and (6) of Exclusion }. and
Exclusion k. do not apply to the use of elevators.

The insurance afforded by this provision 12. is excess over any valid and coflectible property insurance
(including any deductible) available to the insured, and the Other Insurance Condition s changed accordingly.

13. LEGAL LIABILITY - DAMAGE TO PREMISES
A. Under Section | - Coverage A — Bodily Injury and Property Damage 2. Exclusions, Exclusion j. is
replaced by the following.

"Property damage" to:

(1) Property you own, rent, or occupy, including any costs or expenses incusred 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 {o 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 fo 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 subcontractors
working directly or indirectly on your behalf are performing operations, if the "property
damage" arises out of those operations; or

(6) That particular part of any property that must be restored, repaired or replaced because "your
work” was incorrectly performed on it.

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 (1), (3) and (4) of this exclusion do not apply to "property damage” (other than

damage by fire, lightning, explosionr, smoke, or ieakage from automatic fire protective systems) to

premises including the contents of such premises, rented to you for a period of 7 or fewer
consecutive days.

A separate limit of insurance applies fo Damage To Premises Rented To You as described in

Section Il - Limits Of Insurance,

Paragraphs (3), {4), (5) and (6) of this exclusion do not apply fo liability assumed under 2

sidetrack agreement.

Paragraph (6) of this exclusion does not apply to "property damage” inciuded in the "products-

compleied operations hazard.”

B. Under Section | — Coverage A — Bodily Injury and Property Damage the last paragraph of 2.
Exclusions is deleted and replaced by the following.
Exclusions ¢. through n. do not apply to damage by fire, lightning, explosion, smoke, or leakage from
automatic fire protective systems to premises while rented to you or temporarily occupied by you with
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permission of the owner,
A separate limit of insurance applies 1o this coverage as described in Section Il — Limi¢s Of insurance.
C. Paragraph 6. Damage To Premises Rented To You Limit of Section Il — Limits Cf Insurance is

replaced by the following:

6. Subject to 5. above, the Damage To Premises Rented To You Limit is the most we will pay under
Coverage A for damages because of “property damage” to any one premises while rented to you or
in the case of damage by fire, lightning, explosion, smoke, or leakage from automatic fire protective
systems, while rented to you or temporarily occupied by you with the permission of the owner. The
Damage To Premises Rented To You Limit is the greater of.

a. $500,000; or
b. The Damage To Premises Rented To You Limit shown in the Declarations.
D. Paragraph 4.b.(1)(b} of Section IV — Commercial General Liability Conditions is deleted and replaced
by the following:
(b) Thatis property insurance for premises rented to you or temporarily occupied by you with
the permission of the owner; or

E. This provision 13. (LEGAL LIABILITY ~ DAMAGE TO PREMISES) does not apply if Damage To
Premises Rented To You Liability under Section | —~ Coverage A is excluded either by the provisions of
the Coverage Part or by endorsement.

NON-OWNED WATERCRAFT

Under Section 1 — Coverage A -~ Bodily Injury and Property Damage, Exclusion 2.g., subparagraph {2) is
deleted and replaced by the following.

(2) A watercraft you do not own that is:
{a) Less than 55 feet long; and
{b) Notbeing used fo carry persons or property for a charge.
NON-OWNED AIRCRAFT

Exclusion 2.g. of Section | -~ Coverage A — Bodily Injury and Property Damage, does not apply to an
aircraft you do not own, provided that:

1. The pilot in command hoids a currently effective certificate issued by the duly constituted authority of
the United States of America or Canada, designating that person as a commercial or airline transport
pilot;

2. His rented with a trained, paid crew; and

3. It does not transport persons or cargo for a charge,

BROAD KNOWLEDGE OF OCCURRENCE \
You must give us or our authorized representative notice of an "occurrence,” offense, claim, or "suit" only
when the "occurrence,” offense, claim or "suit” is known to :

(1} You, if you are an individual,

(2) A partner, if you are a partnership;

(3) An executive officer or the employee designated by you to give such notice, if you are a

corporation; or

{4) A manager, if you are a limited liability company.
NOTICE OF OCCURRENCE
The foliowing is added to paragraph 2. of Section IV — Commercial General Liability Conditions — Duties
in The Event of Occurrence, Offense Claim or Suit:
Your rights under this Coverage Part will not be prejudiced if you fail to give us notice of an "occurrence,”
offense, claim or "suit" and that failure is solely due fo your reasonable belief that the "bodily injury” or
"property damage” is not covered under this Coverage Part. However, you shall give written notice of this
"nccurrence,” offense, claim or "suit" to us as soon as you are aware that this insurance may apply to such
"occurrence,” offense claim or "suit."
UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS

Based on our reliance on your representations as to existing hazards, if unintentionally you should fait to
disclose all such hazards at the inception date of your policy, we will not deny coverage under this Coverage
Part because of such failure.
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EXPECTED OR INTENDED INJURY

Exclusion a. of Section | - Coverage A — Bodily Injury and Property Damage Liability is replaced by the
following:

a. "Bodily injury" or "property damage” expected or intended from the standpoint of the insured. This
exciusion does not apply to "bodily injury" or "property damage” resulting from the use of
reasonable force to protect persons or property.

LIBERALIZATION CLAUSE

if we adopt a change in our forms or rutes which would broaden coverage provided under this endorsement
without an additional premium charge, your policy will automatically provide the additional coverages as of the
date the revision is effective in your state.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
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This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name of Person or Organization:

As required by written contract or agreement.

(If no entry appears above, information required to complete this endorsement will be shown in the Declarations as

applicable 1o this endorsement.)

The TRANSFER OF RIGHTS OF RECOVERY AGAINST
OTHERS TO US Condition (Section IV — COMMERCIAL
GENERAL LIABILITY CONDITIONS) is amended by the
addition of the following:

We waive any right of recovery we may have against the
person or organization shown in the Schedule. above

CG 24041093

Copyright, Insurance Services Office, Inc., 1992

because of paymenis we make for injury or damage
arising out of your ongoing operations or “your work” done
under a contract with that person or organization and
included in the “products-completed operations hazard.”
This waiver applies only to the person or organization
shown in the Schedule above.

Hart Forms & Services
Reorder No. 14-5478
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POLICY NUMBER: 5082934738 COMMERCIAL AUTO
CA 04440310

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ iT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

BUSINESS AUTO PHYSICAL DAMAGE COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM

TRUCKERS COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

This endorsement changes the policy effective on the inception date of the policy unless another date is indicated
below.

Named Insured: Structured Communication Systems, Inc.

Endorsement Effective Date: 1/1/14

SCHEDULE

Name{s) Of Person(s) Or Organization{s):

As required by written contract or agreement.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The Transfer Of Rights Of Recovery Against
Gthers To Us Condition does not apply to the
person(s) or organization(s) shown in the Schedule,
but only to the extent that subrogation is waived prior
to the "accident” or the "loss" under a contract with
that person or organization.

CA0444 90310 Copyright, Insurance Services Office, Inc., 2009 Page 1 of 1



POLICY NUMBER: 5082934738 Volume 115

i COMMERCIAL AUTO
Page CA 20 48 02 99
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

DESIGNATED INSURED

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM
TRUCKERS COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by this endorsement.

This endorsement identifies person(s) or organization(s) who are “insureds” under the Who Is An Insured
Provision of the Coverage Form. This endorsement does not alter coverage provided in the Coverage Form.

This endorsement changes the policy effective on the inception date of the policy unless another date is
indicated below.,

Endorsement Effective: Countersigned By:

Named Insured:
(Authorized Representative)

SCHEDULE

. |Name of Person(s) or Organization(s):

As required by written contract or agreement.

(If no eniry appears above, information required to complete this endorsement will be shown in the
Declarations as applicable to the endorsement.)

Each person or organization shown in the Schedule is an “insured” for Liability Coverage, but only to the
extent that person or organization qualifies as an “insured” under the Who Is An Insured Provision
contained in Section I of the Coverage Form.

CA 2048 02 99 Copyright, Insurance Services Office, Inc., 1998 Page 1 of 1
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PERFORMANCE BOND

Attach copy of original Performance Bond

Agreement for Professional Services, Yamhill County and Structured Communications, Page 20
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Travel and Expense Pelicy

Accepted by Yamhiill County
Board of Commissioners on

4L by Board Order
#_1H_549

Agreement for Professional Services, Yamhill County and Structured Communications, Page 21




