EXHIBIT D
SUBSCRIPTION SERVICES CONTRACT

This Subscription Services Contract Number ORMS — 0128 (“Contract™) is effective August 6,
2014 (“Contract Effective Date”) between Chaves Consulting, Inc. (“Contractor”) and City of
Oregon City, Oregon (“Authorized Purchaser”™).

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

Authorized Purchaser Contact information:

Agency: City of Oregon City

Contact Name: David Frasher, City Manager

Address: PO Box 3040
625 Center Street, Oregon City, OR 97045
Phone: 503-657-0891

Email Address: citymanager@orcity.org

Invoices shall be sent to:

Agency: City of Oregon City

Contact Name: Nancy Ide until 12/31/14, then successor

Address: Same as above

Phone: 503-496-1505

Email Address: recorder@orcity.org

1. Subscription Services

The Contractor will provide to the Authorized Purchaser all required services listed in Exhibit B
which includes: access to and use of the HP TRIM application, software and data hosting and
storage, and helpdesk support services. The State Archives Division will provide the training for
using HP TRIM. The Contractor may provide training to other software integrations.
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Services shall be deemed to commence on the date that: (1) the Authorized Purchaser has access
either to the ORMS HP TRIM production or quality assurance (QA) environment, to data
hosting, storage and helpdesk support; and (2) the Authorized Purchaser’s initial Users have been
provided Phase 1 initial implementation training as specified in the ORMS Training Plan.

2. Role of State Archives Division

The State Archives Division will work with Authorized Purchaser in order to set milestones such
as the number of initial Users, projected total end users upon full Authorized Purchaser
implementation, and due date for full implementation. The milestones agreed upon by the
Authorized Purchaser with the assistance of the State Archives Division shall be incorporated as
Attachment #2 to this Contract. |

The projected full implementation date shall be confirmed in writing by Authorized Purchaser
and by representatives of the State Archives Division and Contractor within 5 business days of
the kickoff meeting and incorporated in Attachment #2.

Contractor shall, during or before the initial implementation phase, develop and provide to
Authorized Purchaser an Acceptance Test Implementation Survey that is reasonably constructed
to test the ability of the Subscription Services and associated software applications, as
implemented by Contractor, to produce the results and other Deliverables specified in this
Contract.

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

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

3. Subscription Fee and Payment Schedule

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

Number of Users Cost per Month per User onthily Rebate
Per User

2,000 $37.02 $8.76
3,000 $37.02 $8.76
4,000 $29.74 $4.87
5,000 $26.66 $2.92
6,000 $24.06

7,000 $21.61

8,000 $19.62
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9,000 $18.81
10,000 $17.53
11,000 $16.55
12,000 $15.71
13,000 $14.68
14,000 $14.02
15,000 , $13.55
16,000 $12.54
17,000 $11.96
18,000 $11.44
19,000 $10.99
20,000 $10.54

The initial pricing in this Contract shall remain valid for the period defined in Section 6 of this
Contract.

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

Rebates: The first 5,000 Users will begin receiving a rebate (in the form of reduced monthly
billings) when the total number of combined Users exceeds 20,000. The number of months that
the Authorized Purchasers will receive the rebate will be equal to the number of months that the
initial Users paid the higher rate. The amount of the rebate is specified in the table in Section 3
of this Contract.

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

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

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

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

1/
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4. Additional Users

During the term of this Contract, Authorized Purchaser may add additional Users at any time.
The monthly installment fee will be set according to the table in Section 3 for each additional
User commencing on the day the additional Users are specified by Authorized Purchaser.

5. Authorized Purchaser Acceptance

Contractor shall commence the Services and provide Deliverables as set forth in the Contract.
Within ten (10) business days after the commencement of Services, Contractor shall provide
Authorized Purchaser with an Acceptance of Initial Deliverables Question and Answer Form.
The Authorized Purchaser shall complete and return this form to Contractor within ten (10)
business days as initial acceptance of Deliverables to date; a non-response shall be deemed as an
acceptance of initial Deliverables.

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

Upon the conclusion of any consecutive forty-five (45) day period of production processing from
the transition date as specified in Section 10 of this Contract, when all Service Levels set out the
Attachment #2 have been met successfully, the Subscription Services shall be deemed accepted
in full. Authorized Purchaser will acknowledge completion of this milestone by written
notification to Contractor. Nothing contained in this Section 5 or any other provision of this
Contract shall be deemed to prevent Authorized Purchaser from using any portion of the
Subscription Services in a live environment for productive processing, and any such use shall not
alter, amend or modify any of Contractor’s obligations pursuant to the Contract.

6. Period of Performance

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

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

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

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

8. Security Procedures

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

9. Specifications and Minimum Technical Requirements

Contractor warrants that the minimum technical requirements for access to and operation of the
Software are:

HP TRIM 7.1 Recommended minimum requirements:

HP TRIM client and thin client (32-bit):

Operating systems:
* Windows XP Service Pack 3
e Windows Vista SP1 (32-bit) - Windows Vista Home Edition not supported
e  Windows 7 (32-bit) - Windows 7 Home Edition not supported

Processor: Business class processor

Memory: 1GB RAM

Disk space: 1GB free space

Display: Graphics device capable of displaying a resolution of 1024x768 or higher

HP TRIM client and thin client (64-bit):

Operating system: Windows 7 (64-bit) - Windows 7 Home Edition not supported
Processor: Business class processor

Memory: 1GB RAM

Disk space: 1GB free space

Display: Graphics device capable of displaying a resolution of 1024x768 or higher

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

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

10. Transition

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

11. Transition Remedy

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

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

12. Service Levels and Remedies

12.1 Security Service Level.

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

The required security processes may include, but are not limited to, the following:
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(1)  Contractor shall have staff on duty and at its site 24x7 and capable of
identifying, categorizing, and responding to a security incident.

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

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

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

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

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

(vii) ~ After the conclusion of the pilot period, Contractor must conduct and pass a
SAS 70 Type II Audit every twelve (12) months during the term of this
Contract. Failure by Contractor to pass the audit or to provide the audit results
to Authorized Purchaser within fifteen (15) days after receiving the results from
the auditor shall constitute a material breach of the MSA.

12.2 Record Retrieval Time Service Level.

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

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

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

amended.
m
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12.3 Subscription Services Availability Service Level.

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

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

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

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

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

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

Availability Percentage Percentage of Credit
99.00% to 99.69% 10%
98.50% to 98.99% 20%
98.00% to 98.49% 30%
97.00% to 97.99% 50%

Below 97.0% 75%

12.4 Performance and Availability Scalability.

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

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

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

12.6 Additional Environment.

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

12.7 Support and Error Resolution.

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

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

(1) - SEVERITY 1 - CRITICAL BUSINESS IMPACT. The production use of the
Subscription Services is stopped or so severely impacted that the Authorized
Purchaser cannot reasonably continue work; requires round-the-clock attention
until the problem is resolved (a “Severity 1 Error”).
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a. Contractor shall begin work on the error within fifteen (15) minutes of
notification;

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

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

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

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

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

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

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

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

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

(iv) SEVERITY 4 - MINIMUM BUSINESS IMPACT. Authorized Purchaser
requests information, an enhancement, or documentation clarification regarding
the Subscription Services or SaaS Software but there is no impact on the
operation of the Subscription Services or SaaS Software. The implementation or

e L
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production use of the Subscription Services or SaaS Software is continuing and
there is no work being impeded at the time (a “Severity 4 Error™).

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

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

13. Termination and Transition Assistance

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

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

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

AUTHORIZED PURCHASER CONTRACTOR
LS ﬁ /7 -
& e ) / ¥

Name: Richard T. Chaves

Name: David Frasher

Title: City Manager Title: President, Chaves Consulting

Date; F" 7 ’/‘/ Date: July 30, 2014

[The remainder of this page is intentionally left blank.]

By:
Nancy Ide, Citf/Recorder

Approved as to légaJﬁfﬁciency:

City Attorney
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ATTACHMENT 1

MASTER SOFTWARE AS A SERVICE AGREEMENT

Adobeh;&a'obat
Document

Click on Icon to open PDF copy of Agreement
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