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Approval of a Sole Source Procurement for the renewal of Innotas software application licenses for a five
year term.

The Information Technology Department entered into a contract with Innotas by Planview in March
2011 for the initial purchase of intellectual property user licenses for a web services application and one-
time installation services. The original contract was awarded based on an informal written quote
process. The County continues to use the proprietary web services application and has paid for annual
license renewals according to the Automatic Renewal Clause 12.2 of the General Terms and Conditions
incorporated into the original executed license agreement.

County IT staff uses this software as a portfolio and project management tool for the efficient and
effective management of IT related services, projects and resources required to complete approved
County services and projects. The annual renewal of the software licenses and its attendant upgrades,
maintenance patches and technical support is necessary for the continued utilization of this software
application at the County as allowed under Marion County Public contracting Rules in Section 20-0275
(2)(a).

Findings for Exemption from the Contract Review Board Rules are attached as supporting
documentation for this request.

Annual renewals have averaged $26,000 since the installation of this application. The Department has
budgeted funds for this annual expenditure each year. The current license term will expire on March 31,
2017 and the department has budgeted up to $33,000 for this expenditure.

The County intends to utilize this software until decisions are made to replace this proprietary software
application. Itis necessary to keep the software current during its continued use to provide effiicient
and effective management for IT related services, projects and resources.

Options for consideration are:

1. Approve the sole source procurement based on the justification and findings attached and grant an
exemption for a Sole Source Procurement for annual license and maintenance for this software;

2. Deny the request and require the department to issue a new solicitation document for find a
replacement software to provide a needed project management tool for IT related services, projects and
resources.

It is the Information Technology Department's recommendation that the Board approve the request for
a Sole Source Procurement for annual software license and support fees for Innotas software.

Board Order
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Findings tor Exemption Document
Copy of Original Contract for Services

Presenter: Camber Schlag, Marion County Finance and Tom Frey, Information Technology

Copies of completed paperwork sent to the following: (Include names and e-mail addresses.)

Copies to: Peggy Mitchell, Information Technology pmitchell@co.marion.or.us
Camber Schlag, Finance cshlag@co.marion.or.us




BEFORE THE BOARD OF COMMISSIONERS
FOR MARION COUNTY, OREGON

In the Matter of approving a sole source )
procurement for renewal of web services )
application software license from Innotas )
as allowed by section 20-0275 of the )
Marion County Public Contracting Rules )

ORDER No.

This matter came before the Marion County Board of Commissioners, acting as the Marion
County Contract Review Board, at its regularly scheduled public meeting on March 22, 2017,

WHEREAS, Marion County, by and through its Department of Information Technology
entered into a contract with Innotas (by Planview) in March 2011 for the initial purchase of
intellectual property user licenses for a web services application and one-time implementation
services; and

WHEREAS the original contract was awarded based on an informal written quote process
according to the Marion County Public Contracting Rules. The County continues to utilize the
proprietary web services application and has paid for annual license renewals according to the
Automatic Renewal Clause 12.2 of the General Terms and Conditions incorporated into the
original contract; and

WHEREAS it is necessary to keep the software current during its continued use to provide
efficient and effective project management for IT related services, projects and resources; and

WHEREAS the IT Department wishes to continue contracting with this vendor until such

time that this proprietary software application is replaced with a new product; and
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WHEREAS the renewal of this software application license would allow for the efficient
utilization of existing goods and services as described in the Marion County Public Contracting
Rules in Section 20-0275(2)(a).; and

WHEREAS, the County published the required public notice on February 17,2017 and
received no protests,

IT IS HEREBY ORDERED that a sole-source determination be made to award a contract
to Innotas for software application licenses for a five (5) year term at a cost of $150,000 with an
option to renew for an additional five (5) year period.

DATED this day of March 2017.

MARION COUNTY BOARD OF COMMISSIONERS

Chair

Commissioner

Commissioner

Original — Clerk’s Office
cc: Finance — Attn: Camber Schlag
Board of Commissioners - Attn: Jan Fritz
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MARION COUNTY
FINDINGS FOR EXEMPTION
FROM CONTRACT REVIEW BOARD RULES
FOR INNOTAS WEB SERVICES SOFTWARE LICENSES

Marion County Information Technology Department is requesting an exemption to allow the use
of sole source procurement for the renewal of software license fees for a web services

application,

Background

The Information Technology (IT) Department entered into a contract with Innotas (by Planview)
in March 2011 for the initial purchase of intellectual property user licenses for a web services
application and one-time implementation services. The original contract was awarded based on
an informal written quote process according to the Marion County Public Contracting Rules. The
County continues to utilize the proprietary web services application and has paid for annual
license renewals according to the Automatic Renewal Clause 12.2 of the General Terms and
Conditions incorporated into the original contract. The software license user data is governed by
an Innotas Order Form determined prior to the expiration of the current license period to provide
for the adjustment of license assignments to best support the IT Department needs. Annual
renewals have averaged approximately $26,000 since installation and the total costs paid to this
vendor have exceeded the written quote process dollar limitation. The Department has currently
budgeted $33,000 for this annual expenditure. The current license term will expire on March 31,

2017.

Findings

County IT staff uses this software as a portfolio and project management tool for the efficient
and effective management of IT related services, projects, and resources required to complete
approved County services and projects.  Through the use of this tool, individual project
information is consolidated to provide senior managers a portfolio view of the service(s) and
project(s) to assist with strategic decision making milestones throughout the term of the service
or project. This product has been rated as one of the better portfolio and project management

tools available in the marketplace.

Upon purchase of a new software application, the original license agreement and/or purchase
order for a new software application implemented by the County will typically include
provisions for annual maintenance/support license fees that are renewable as long as the user
continues to use the software. Upon renewal, the County continues to have the most current up-
to-date software version and support for any upgrades/patches/fixes/issues that may arise during
its use of the software and often includes staff training opportunities as needed. Failure to renew
the agreement results in outdated or de-supported software. The annual renewal of the software
license and its attendant upgrades, maintenance patches and technical support is necessary for the
continued utilization of this software application at the County. The renewal of this software
application license would allow for the efficient utilization of existing goods and services as
described in the Marion County Public Contracting Rules in Section 20-0275(2)(a).
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The continued purchase of this software license through Innotas is unlikely to diminish
competition of public contracts or encourage favoritism. This software application is provided
solely by Innotas as the developer and copyrighted owner of this intellectual property product.
The County intends to continue the use of this software application in the near future. It is
necessary to keep the software current during its continued use to provide efficient and effective
project management for IT related services, projects and resources. Provisions in the original
contract executed in March 2011 did include annual license renewals according to the Automatic
Renewal Clause 12.2 of the General Terms and Conditions incorporated into the original
contract.

The process to implement a new software application product takes a considerable amount of
time and effort starting with the County’s budgeting and capital outlay approval (CIP) process.
After budgetary approval has been granted, the preparation of a new solicitation to search for a
replacement product would begin with identification of technical and performance requirements
needed. The length of the solicitation process depends on the technical complexity and
requirements desired in a replacement software. A typical IT software replacement project from
start to finish could take up to a minimum of six (6) months or longer depending on the scope
and requirements needed from the replacement software application. Allowing renewal of
existing software maintenance contracts for the next five (5) years with a five (5) year option for
renewal will provide County staff with sufficient time to develop and release a solicitation for a
new software application in the future.

The IT Department wishes to continue contracting with this vendor until such time that this
proprietary software application is replaced with a new product. Funding for proprietary license
renewal is included in the IT Department’s annual budgeting process for materials and services
category.

Federal and StatutoryRequirements (optional) N/A

Recommendation

The Information Technology Department requests that the County consider approval of this Sole
Source Procurement for the renewal of Innotas software application licenses for a five (5) term at
a cost of $150,000 with an option to renew for an additional five (5) year period.

Attachments

Sole Source Justification (3/30/16) one year approval
Contract with Innotas dated 3/24/11
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. . Planview
mrajectptac

prEjectpacy 111 Sutter Street, Suite 300

San Francisco, CA 94104

Tel: (415) 263-9800 Fax: (415) 795-7228

Order Number KL20161228 Created Date 21212017
Prepared By Katie L.ee Expiration Date 3/17/2017
Account Name Marion County - Oregon Contact Name Vicki Thaler
Billing Address 451 Division Street NE Email vthaler@co.marion.or.us
Satem, OR 97301 Phone (503) 584-4734

United States
Commencement 4/112017 Contract Term 1 Year
Date Payment Terms Net 30
End Date 3/31/2018 Billing Frequency Up front

License Fee includes production instance, web services AP, all upgrades, support and maintenance.

As an amendment to the General Terms and Conditions referenced below, Innotas agrees to the following: Client agrees
to defend, indemnify and hold harmless Innotas, its officers, agents and employees from damages arising out of the
tortious acts of Innotas, its officers, agents and employees acting within the scope of their employment and duties in
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 7.

Glien S

$18,285.66

Innotas Full Use} Récurring V A 3‘1 .00 $660.00 $589.86
2581 Innotas Sandbox (10% of License Fees) Recurring 1.00 $0.00 $2,524.57 $2,624.57
2576 Innotas Time User Recurring 29.00 $240.00 $240.00 $6,960.00
Total Recurring Fee $27,770.23
Total One Time Fee $0.00
Total Price $27,770.23

This legally binding Orcer Form is governed by the Planview General Terms and Conditions as set forth at
hitp://www.innotas.com/Generalterms/innotasGeneral Terms.pdf (the "General Terms"), which are hereby incorporated into this Order Form by
reference. Client’s signature below constilutes acceptance of those General Terms. In the event of a conflict between the General Terms and

this Order Form, this Order Form shall control.

Marion County - Oregon Planview Delaware, LLC (Planview)

Name: Name:
Signature; Signature:
Title: Title:
Date: Date:

ORDER FORM - Confidential







INTERMEDIATE SOLE SOURCE JUSTIFICATION

Date: May 16, 2016
To: Finance Contracts and Procurement Manager and Chief Administrative Officer
From: Tom Exey, JT Director and Vicki Thaler, [T Management Analyst

Ul aadsr™

Ty e /o T C ' . . ,
RE: Sole gourcc ‘Eaﬂélcatmn for Innotas Software TuneUp

Justification & Written Findings (as outlined in MCPCR 20-0275):

In March 2011 the Innotas software was purchased as a management tool for the Information
Technology (I'T) department for the recording, reporting and analysis of technical support and
professional effort by IT stafl. As stated in the incorporated General Terms and Conditions,
section 3, of the original Professional Services Agreement (copy attached), the granted use of the
Inotas intellectual property license specifies that Innotas retains all rights of ownership as the
developer and copyrighted owner of the application and all its components, and no other party will
copy or modify any part of the software application.  The desired upgrades, technical
configuration improvements and system administration support and/or training is to be conducted
by Innotas technical personnel to re-align the implementation configuration to more effectively
support the operating business processes of the Information Technology department.

Approval of this sole source procurement would allow for the efficient utilization of existing goods
and services as described in the Marion County Public Contracting Rules in Section 20-0275(2)(a).
Based on the information provided, the Information Technology department requests authorization
(o issue a sole source contract or purchase order to Innotas, Inc. for the term of May 18,2016
through June 30, 2016 with a not to exceed value of $2,250.00.

Finance has reviewed your sole source justification. Sufficient documentation has been provided
to justify this as a sole source pracurement under Marion County Public Contracting Rules Section
20-0275. For federal a\'vardg,fﬁlifﬁcient documentation has been provided to meet the federal
eriteria as stated at 2 Cl?B"Q()():}Q‘(Z)(J‘) to justify a sole source procurement,

7

4 S

g

4 / // M
Sole Spurce ProcurerdentAuthorized:

) ,
ChiefiAdministrative Officer gr Designee Date

K pi. W\J’Am QP }’1 0{9{;,« \Ji ))’}L"/{Q; AN

Rigyibwed by (LTk)Qrﬁfslsﬁ‘gl’rocuremcnt Date

¥ Add x%"m“\*’\ﬁ w%%gmguum for adar 1 Services 0 e pefxlfowvwd .

Rev 23 Mar 2016




Finance has reviewed your sole source justification.  Sole Source justification does not meet the
requirements under Marion County Public Contracting Rules Section 20-0275 or 2 CFR 200.320(h
for approval.

Reason:

Sole Source Procurement Denied:

Chief Administrative Officer or Designee Date
Reviewed by Contracts and Procurement Date

Rev 23 Mar 2016



Marion County
OREGON

PERSONAL/PROFESSIONAL SERVICES AGREEMENT

This AGREEMENT is by and batween Marion County (COUNTY) and__INNOTAS, INC,
(CONSULTANT). Whereas COUNTY has nasad of the services which CONSULTANT has agreed lo provide,

now therefore, In consideration of the sum not to exceed $.49,220.00  lobe paidlo CONSULTANT by
COUNTY, CONSULTANT agrees to perform between date of _Completion of this agreement, April 2011 .
and__Aprl 2012 {one-year duration) inclusive, the following specific personal andior professional yd
services: (attach additional information if appropriate or necessary) ’; /
o
initial purchase of ten (10) Full User License of Innolas Project/Portiolio Management software @ $4,920.00; d
FastTrack Implementation {remote) services @ $20.000.00° and subsequent purchase of adcitional 45 User .
License @ $45/usgrimonth. See attached Order Form and Statemant of Services, herelo altached apd e
incorporated. G\/\p & offu DAt LW St s ,:g/(, GK':A, K;kux‘/w,.;{ biﬁ P{vs( O v hon ‘\ 51/\,5\
[ETS AR

Annual support maintenance to renew, per item 12 2 of General Terms and Conditions (herelo atlached and B h\\i\\\
incorporated) P ‘E\‘"
This Agreement shall be governed by the laws of the Slate of Oregon. \ /f L /3

N .

Gonfidential Information (referenced in Seclion 4 of attached General Terms and Conditions) shall be subject
1o the Oragon Public Records law (ORS 192). Inihe event of confiict between the terms of this Agreement
and the attached General Terms and Conditions, this Agreement shall take precaedence.

The order of servicas shall be initiated by COUNTY. The COUNTY is nol obligated to expend all or any
lesser amount authorized under this agreement.

Payment Terms: (lump sum, monthly installments, progress paymens, ele.) Payment by {nvoice annually
in advance for license fees & mainlenance, one-tima al commancemant for implementation services, per

Terms & Conditions:

1. WHOLE AGREEMENT. This AGREEMENT Is the complete and exclusive statement of the AGREEMENT
petween the Parlles relevant to tha purpose described and supersedes all prior agreements, oral or written,
and all other communication between the parties relating lo the subject maller of the AGREEMENT.

2 WRITTEN NOTICE. Any notice of lermination or other communication having a material effect on this
AGREEMENT shall be served by U.S. Mail on the signatories listed.

3 GOVERNING LAW/VENUE. This AGREEMENT shall be governed by the laws of the Stale of Oregon.
Any action commenced in connection wilh this AGREEMENT shall be in the Circuit Count of Marion County.
All tights and remedias of the COUNTY shall be cumutative and may be exercised successively of
concurrently. The foregoing is without fimitation to or waiver of any other rights or remedies of the COUNTY

according lo law.

4. COMPLIANCE. The CONSULTANT shall comply with all applicable Federal, State and local laws, niles
and regulations. All provisions of ORS 2798 (Public Contracts and purchasing) are incorporated herein to the

extent applicable to personal/professional service agreements.

5. JUDICIAL RULINGS. If any provision of this AGREEMENT as applied to either party or lc any
circumstances shall be adjudged by a court to be void or unenforceable, the same shall in no way affect any
other provision of this AGREEMENT or the validity or enforceability of the AGREEMENT.

REY 569




6. INDEPENDENT CONTRACTOR. The CONSULTANT, in carrying out the services to be provided under
this AGREEMENT, is acting as an "independent CONSULTANT" and is nol an amployee of COUNTY, and as
such accepts full responsiblility for taxes or other obligalions associaled with payment for services under this
AGREEMENT. As an “independent CONSULTANT", CONSULTANT will not receive any benefits normally
accruing to COUNTY employees unless required by applicable law. Furthermore, CONSULTANT is free to
contract with other parties for the duration of the AGREEMENT.

7 INDEMNIFICATION. The CONSULTANT shall save harmless, indemnify, and defend the COQUNTY for
any and all claims, damages, Iosses and expenses including but not limited to reasonable atlorney’s fees
arising out of or resulting from CONSULTANT's performance of or failure lo perform the dhligations of this
AGREEMENT to the extent same are caused by the negligence or misconduct of CONSULTANT or its
employess or agents,

8. INSURANGE. The CONSULTANT shall maintain i all imes commercial general liability Insurance,
property damage/automobile insurance, and medical/professional malpractice if applicable, covering its
aclivities and operations under this Agreement. The CONSULTANT SHALL name the COUNTY, s officers,
agents and employees as addilional insureds for general iabllity and propedy damage insurance coverage
and & separale written Endorsement shall be jssued by the company showing the COUNTY as an additional
insured and contalning a 30-day Notice of Cancellation endorsement. Such insurance shall be in the forms
and amounts not lass than set forth In ORS 30.270; as specified in the attached Exhibit A, Insurance
Requirements. All insurance shall be evidenced by a Cerlificate of Insurance provided to the COUNTY,
indicating coverages, limils and affoctive dates, by an insurance company licansed lo do business in the Slale
of Oragon. Some, or all, of the required insurance may he waived or modified if approved by the COUNTY's

Contracts Officer. e

Waiver Is requested as follows: A ’
) Contracts Offcer toitel ____implemerdation & Suppori v elesioniiphong ceongclions - 9!{5?:%!.1%‘*; inwials

Commpnly

9. WORKERS' COMPENSATION. The CONSULTANT shall comply with ORS 656 for all employees who
work in the State of Oregon. The CONSULTANT shall obtaln and mainiain at all imes during the term of this
~contract, workers' compensation Insurance with statutory firits and employars' liability Insurance.
CONSULTANT shall provide the COUNTY with evidence thatitis a carrier-insured or sell-insured erployer
in full compliance with the requirements of ORS Chapter 656, or that it employges no persons subjectio the
requirements of ORS 656, Workers' Compansation insurance,

10. NONDISCRIMINATION, The CONSULTANT agrees lo comply with the Civil Rights Act of 1964, and
1991, Americans with Disabifities Act of 1990, and Section 504 of the Rehablilitation Act of 1973, and Title VI
as implemented by 45 CFR 80 and 84 which stales in part, no qualified person shall on the basis of disability,
race, color, or national origin be excluded from participation in, be denied the benefits of, or otherwise be
subjected (o discrimination under any program or activity which recelved or benefits from federal financial

assistance.

11 TERMINATION OF AGREEMENT. The AGREEMENT may be terminaled under the following conditions:
a By writlen mutual agreement of both parties, Termination under this provision may be immediale.
b, Upon fifteen (15) calendar days written notice by aither Parly to the other of intent to lerminate.

¢. The COUNTY may lerminate all or part of this agreement for the following reasons:

1. 1f the consultant falls to provide services, or fails to meet the performance standards as
spacified in this agreement (or subsequent modifications of this agreement), within the
time specified herein or any extension thereof.  Termination under this provision may ha
immediala.

it the consultant fails lo stant services on the date specified by Marion County in this
agreement or subsequent modifications to this contract. Tarmination under this provision
may be immodiate.

]

3. Fallure of the consultant or Marion County to comply with the provisions of this
agreement and all applicable federal, siate, and local laws and rules may be cause for
termination of this conlract.

REV 5/0%



Such lermination shall be without prejudice to any abligations or liabliitles of either party accrued 10
such termination,

If this AGREEMENT Is terminated by elther party, for reasons other than breach of contract, the
COUNTY agrees to pay to the consullant all costs and expenses assoclated with services
salisfactorily provided to the effective date of termination.

12. SUBCONTRACTING/NONASSIGNMENT. No portion of the AGREEMENT may be contracted or
assigned lo any other indlvidual, firm or entity without the express and prior approval of the COUNTY.

13 SURVIVAL. The terms, conditions, representations and all warranties contained in this AGREEMENT
shall survive the lermination or expiration of this AGREEMENT.,

14 FUNDING. In the event the Board of Commissionars of the COUNTY reduces, changes, ehminales, or other
wise modifies the funding for any of the services identified, the CONSULTANT agrees to abide by any such

decision including termination of service.,

15. STANDARD OF SERVICES AND WARRANTY. The CONSULTANT agrees (0 perform its services with that
standard of care, skill and diligence normatly provided by a professional individual in the performance of similar
sarvices. Il ls understood that the CONSULTANT must perform the services based in part on information
furnished by the COUNTY and that the CONSULTANT shall be entitled to rely on such information. However, the
CONSULTANT is given notice that the COUNTY will be relying on the accuracy, compalance and completeness
of the CONSULTANT'S services in ulilizing {he results of such services, The CONSULTANT warrants that the
recommendations, guidance and performance of any person assigned under the AGREEMENT shall be in
accordance with professional standards and the requiremants of the AGREEMENT.

16, COUNTY PRIORITIES, The CONSULTANT shall comply promptly with any requests by the COUNTY
relating 1o the emphasis of relative emphasls to be placed on varlous aspects of the work or 1o such other matters

pertalning to said work. -y~ . i?* U gﬁb/(f” W% V‘&;’S},\,W\

17, OWNERSF{YP‘KND&)SE OF DOCUMENTS. All documenis, Of giher materiztsubmitted to the COUNTY Wy
CONSULTANT shall bocomaiha_sm:a.aad@musivwmpmw«of«m COUNTY/Z All material prepared by
CONSULTANT under this AGREEMENT may be subject o Oregon's Public Records Laws.

18, TAX COMPLIANCE CERTIFICATION. CONSULTANT hereby certifies, under pet ally of pgeury, as provided

in ORS 305.385(6), that to the best of CONSULTANT'S knowledge, CONSULTANY a}no/tipzv}o ation ofanyof 1 |
Vs "":

the tax laws described in ORS 305.380(4). ;

s o
MARION COUNTY CONBULT //
// '

/ S A

/ ) aigna y?dg/em 9
Baat thent” ) l jérzs‘ ent a'awx}g(:E

. g brinted fHAtas

Title T T

Appyoved af Lo Form:
A é} / ~/ &/ . ~ IS
U %. ;. /}/td( «Q <~2 i /J Tax 1D H#
{3 <( unty Contracts déte

Corporation . Partnership

P—

/\I(ﬁ .

(M;‘» IR /a0 10 sole Proprietor ___ |

Marion County Leg:@ Counag?  date Other »
REY 5409




¢ 7 INNOTAS' Order Form

118 2nd Street, Suite 300 CONFIDENTIAL Date: 213242011
san Frangiseo, TA 84105 Order it 2011162
Tek {415) 263-9800 Fax: {415) 263-9801 Ciient i

Client: Madon Sounty, Oregon Hame; Grace McDonald Offer valid untit: 5. BsI08Y
Biliing Addross: Prepared by! Denlse Kuvelis
555 Court $t, NE, Room 5247 phone: (503) 365-3191

Sulem, OR 97308 Emailt gmedonsld@co.martonorus

Commaonts)

28<Feb-11 »
Yt “‘ g}? SR 2 b )3
Full User

\ ANNUAL FEE SUBTOTAL| §
DISCOUNT]:S
ANNUAL FEE TOTALESE

QNE TIMEFEES,

A ShEd 5
g e §

QRDEB SUMMARY

T g

ANNUAL FEE TOTAL
GHE-TIVE FEE TOTAL

This legally binding Order Form Is governed by the lnnotos General Terms ond Condditions o3 set forth ot

Cllent's sigoture below constitutes acceptonca of those Generd Terms, In the event of 6 ongg clween the Geneml/ Terfis ond
'

wivw.innotos. comfgencealierms (the "Generol Terms ™), whith are hereby Incorporated j8Yp this Opder Forr by refecence. o .

this Order Form, thils Qrder Form sholl control. A

-

Marlon County, Oreg
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7
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Statement of Services: FastTrack

Cland Sulutions for 1T Management

1.0 Introduction

The following slatement of services caplures the understanding and scope of services for implementing
the Innotas software solulion with FastTrack.

FastTrack objectives are.
= Rapidly configure and launch Innotas to begin product adoption and realizing value based on
our customer's objectives and timeframea

~  Epable our customer to take ownership of the software solution, product and configuration
v Provide business and product best practices for using the Innotas application

2.0 Approach

Using a well-defined, proven methodology and delivery framework, Innotas Implementation Services are
designed to get our custormers up and running quickly in a matter of weeks. Innotas’ experienced
Engagement Managers will deliver the implementalion through a structured workshop approach, hest
practices, pre-configured content, supplied by both industry and software leaders.

We employ a four-step approach to taunch your IT Management solution through a set of structured and
scheduled workshops. Our Engagement Managers work with our custorners to drive configuration
decisions, syslem configuration activities, and team training. Automaled aceelerators are used rapidly to
initiate customer instances with pre-configured content then we load customer data

The lists of workshops are: Each Workshop includes:
= Planning 2 Definition of Capability (Functionality)
» Foundation s Business Decisions and Questions
» Project Invenlory & *  Configuration Decisions and Questions
Management »  Configuration Activities
s Application Inventory & = Training
Management
- Resource Management
= Demand Management
» Time Management
* Exscutive Reporting and
Dashboards
» Configuration, Administration,
Security
» integration

Qur experienced Implemaeantation Services team works with our customers {o tailor a workshop schedule
to meet the customer’s objectives and timeframe for launching Innotas.

R,ff;vf 0305{2011‘ R o {’Hw!iv(;ga‘ﬁ bf’Oi)riQi{gfl;éwl“}(.i C,Oﬂflii’&ﬂ{l(}( fr);i')‘;]f‘: .7.



Statement of Services: FastTrack

3.0 Scope

The scope of the FastTrack implementation will include the configuration of the following Innolas
capabilities detailed below. The scope may include all or a sub-set of the capabilities detailed depending
upon Customer objectives and requirements. The Innotas Engagement Manager will work closely with
the Customer to identify the explicit capabilities, timeframe, and target audience during the planning

workshop.

innotas Foundation
v Innolas instance creation and set-up
a  Foundation sel-up:
-~ Organization, Business Units, Accounts, Departments, Programs
«  Standard role and resource definition and set-up
v Time management standards
s Standard lookup lists and slatus values
o Resource role, skills inventory
«  Creation of account on-boarding data load worksheet.
- Resources, Rates, Users, Projects, Applications

Request Management
»  New project initiation request
v Project change request
s Application work requests
«  Application change requests
o Stage-gate approval processes for each recuest lype
«  Demand dashboard and reporting

Project and Program Management
«  Project information & framework
»  Project health defaults
«  Project templates
»  {ssUe, risk management
o Team staffing management
«  Eslimates, Budgets, Schedules
s Project Workbench standards
v Project status dashboard and reporting

Portfolio/Application Management

«  PortfoliolApplication information & framework

v Account (Porliolio) relationship rnodel

= PortfoliotApplication Inventory

s Porlfolio/Application status dashihoard and reporting

Resource Managemert

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

Time Management

v Time approval process

o Time approver setup

«  Time user setup

¢ Time management and administration

roprietary abd Canfidential Page 3
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Statement of Services: FastTrack

Cloud Solutiong for 1T Banageaett

The FastTrack service incorporates training and knowledge transfer throughout the antire iImplementabion
1o the Customer's core implementation team. Innotas will wark with the Customer to design a deployment
and training plan suitable to the Cuslomer's environment and requirements, The Customer will be
responsible for delivering deployment training to end users. Innotas will provide continued product
training and support to the core implementation team during deployment and end user training.

in addition to standard product help and tutorials available in the product, Innotas will deliver the following
training and enablement as part of the FastTrack service:

» Product overview and training sessions for the core implementation team as part of sach
defined workshop

. Hands-on product training and coaching during workshop delivery through participation in set-
up and validation of the configuration, reports, and dashboards.

u Quick Reference Guides for the following functional areas.

- General Foundation and Administration
~  Request Management

~  Project and Program Management

- Portiolio Management

-~ Time Management

4.0 Roles and Responsibilities

The engagement will require the efforts of several resources from the customer and Innotas. Roles and
lime commitments will be tailored as the project progresses, and roles may be combined

Sponsor : ect
{client) .+ Sets overall project goals and objectives
B «  Sponsors organizalional and process adoption
Funetional Owner | = Implementation Manager
{client) ¢+ Day-to-day functional owner of the innotas application
«  ldentify and manage implementation team members
»  Schedule and assist with facilitation of workshop sessions
s Review sel-up; portfolio, project execution, resources
management, and dashboard set-up
»  Handle day-to-day analysis, questions, issue resolution
«  Deployment training to end users

60-120 how's

|s Job Aide development (customer specific) o de o0
Core < Initial application users / target audience 25%
Implernentation > Validate initial data load and set-up .

Team Members « Review set-up; portfolio, project execution, resources 60 howrs
(client) management, and dashboard set-up

S Y __Participate in delivering deploymenttraining Lo o
Engagement T Primary point of contact for client Functional Owner and Dedicated EM
Manager Core Deployment Team
{Innotas) « Innotas Workshop delivery

. Innotas set-up and configuration
v Core Deployment Team training
o Assist with deployment planning
s Post-deployment adoption status and coaching

. ()30{25:61”1. T Innotas Preprif-:\'ar:y%hlci (‘Sonﬂdenti}:ﬁ.! ' ia}xge 4




Statement of Services: FastTrack

5.0 Assumptions

1. Cuslomer will actively participate by providing subject matier expertise and insight into customer
specific methodology, standards, and business requirements.

2. Customer is responsible for setting direction and decision making for the project team and is
responsible for the business processes being implemented. Customer will be responsible for
organization and process changes.

3. The project team will have a mix of subject malter experts who will participate and provide inputs

into requirements and business processes.

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

aclivities.

Customer will validate configurations, and participate in solution canfiguration validation. This

approach will help Customer achieve adoption. of the configurations and management of the

product and configurations post-launch,

6. Innotas may reuse existing best practice templates from Innotas’ knowledge base for
configuration and best practices.

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

o
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Statement of Services: FastTrack

6.0 Appendix

Following are the standard activities, deliverables, and mileslones of the Innotas FastTrack service.

| PLAN

_Outline Title e e Type
1 Plan
14 Planning Workshop Warkshop
1.1 Goals and Objectives Acthety
112 Team Members ldentified Arlivity
113 Tuneting and Milestanes Review Delivarable
1.1.4 Workshops Schaduled Activity
1.1.56 Delivery Schedule Complete Milestone
I BUILD
Qutline  Title -
2 Build
2.1 Foundation Workshop Workshop
211 Innotas Client Inslasce generale w/ Foundation Data Delverable
242 Innotas Orientation and Foundalion Walk-through Activity
213 Hiararchy Modelad ‘ Deliverable
214 Resourcs Setup Workshop Workshop
2141 Discuss Organization Roles Activity
2.1.4.2 Resource Setup Deliverable
2143 Inital User Setup Deliverable
2.2 Project Inventory & Management Workshop Warkshop
221 Project Info Fialds Activity
222 Project Status Reporiing Flelds Activity
223 Project lssues/Risks Activity
2.2.4 Project Task Workbench Aclivity
225 Project Cost Management Activity
2.2.6 Project Templates Activity
2.3 Application Inventory & Managament Workshop Workshop
2.2.1 Application Info Fields Activity
2.2.2 Application Field Sel-up Aclivity
2.4 Resource Management Workshop Workshop
241 Allosations and Scheduling Antivily
2.4.2 Tog-Down and Bottons-Up Planning Antivity
2.4.3 Resource Capacily and Demand e Nlivity

Rev: 03012011 Innotas Proprietary and Conf idm’xii;ﬂiw Page 6



2.5
251
2H2

253

271
2.7.2
2.8

481

282

It LAUNCH

Cloud Solutions for (T Managenuast

Thne Management Workshop
Summary Level vs. Task Level Tracking
Seheduling Resourca for Time Tracking
fime and Expense Entry
Demand Management Workshop
Client Approval Process
Dafine Approval Requirements
Set-up Approval Form
Set-up Approval Process
Executive Reporting and Dashboard Workshop
Review existing & modily, creale reports
Satup Dashboards
Conflguration, Administration, and Security Workshop
User Securily & Roles

User Set-up

_Outline Title U
] Launch
3.1 Training
391 Organize Training Sessions by l.Js;ors,fRoim:
312 Create list of End Users To Train
313 Craale Training Malerials by Funclionaliy/Role
314 Teain and Enable End Users
3.2 Send Launch Communication
3.3 Readiness Assassment Go/No Go
3.4 Finalizo Data for Go-Live
3.5 Go Live
IV MANAGE
Outline Title e
4 Manage
4.1 Review Account Management and Suppert Procedures
42 Feansilion 1o Accotnt Mapagement

Rev:

Workshop
- Activily
Activily
Antivity
Workshop
Aclivity
Activity
Activity
Activity
Waorkshop
Activity
Daliverable
Waorkshop
Activity

{stiverable

Activity
Activity
Deliverable
Activily
Deliverabla
Detiverable
Activity
Deliverable

Milestone

Activity

Milestons

Statement of Services: FastTrack
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These are the INNOTAS GENERAL TERMS
AND CONDITIONS, (together with the Order
Form, the “General Terms™) between Innotas,

[ERY

Tney o Californin Company (“Inmotas™) and your
company {("Client" or "You"). By signing an
Order Form You ageee 1o be legally bound by
these General Terms, and as they may be
amended by lnnetas from time to time {in
accordance with Section 13), You further apree
that You are a duly snthorized signatory of Your
compuny  empowered o legally  bind  Your
company.

{. DEFINED TERNS, Aay ters not defined in
these Cieneral Terms bul delined in the Order Form shall
have those definitions set forth in the Order Form.
“Application™ 5 a database and soflvare web servives
spplivation offered 1o the Client over the Intemet that
cludes certain management functions that hiave been
desigoed  specifically for project-otionted  organizations
Fhe Application 15 located gt s dnnotas com {the
“Siey, and inchudes all modifications, customizdons,
cohanvements,  rovisions,  opdates, uperades and
decomentation that Innolas way ke avadable from hme
1o o, Applications do pot nelude interfaces 1o other
sURW Y Progrants,

*Order Form™ means the document setting lorth prices
andd quantities User Fees for software Heansen andfor
Profussional Services, sigued by both partics and @ legally
binding  purt ol hese lnolas General Terms  and
Conditions.

3y

SUser’ refers o eady eimployee, consultant, elient or other
s the Application b Chents

agent of Client who aceess

behalf
2, TERM,  Fhe tenm of these Ceneral Terms shal)
commencs on e Consnencernent Date and shall continge

until tesminated pursusat 1o the provisions of Section 12 of

these Geoeral Tepms. 0 Inpolas commenged work o
Client prior {o the Commencement Date of these General
Terms, all provisiens of these Generad Terms shall apply to
such activiies. including Ind not limited 1w Section 3
{Intetlectsal Proportyd, Section 4 {Contidential
Biformntion), and Seetion 10 (Payments),

3 INTELLECTUAL PROPERTY

3 g subject 1o theswe General Terms, lovolas
hereby  grants lo Ulient o nonexclusive,  sevacable,
nonsublicensable Hovnse to aceess and uae the Applhication
during the Term solely for 1y Internal business oporations
Chent s solely  vesponsible  for providing  all
telecogununications,  compiter  and other  equipment
necessary for accessing the Application. Innotas retaing the
rght, w s sole disaetion and withont prior notice or
Hubility, 10 restrict or werminae avcess W the Application
by CHent wndfor particular Haevs it Chient snd/or ity Users
materially breach the teyms of this Agrecment. or theough
use of the Application that vielas any applivable fedoersl,
state, focal or intermutional s of regulations, or the rights
af any third party.

ersh lnnotas weltaing oll nghts not
expressly granted to Client i these General Tom
Without hnsiting the generality ol the orepoing, Chant
acknosvledges and agrees thats (i) exvept as spevifically sot
forth in this Agrecwent, lonolas bave all rights, ttde upd
interest in and to the Application, all comapenents thereot,
aft content which hanotas makes available to Client for
dusnlonding and all intellectual and industrial property
vights cmbodied therein or pertuining thereto, including
without lunitation vopyrights, patent vights, wademarks and
frsde names, and tade secrels; (1) sy configaration o
deployment of the Appliconon shall not affeet or dimiaish
Tnotas” rights, Gue, and interest in and 1o the Applicatiang
and, (1) Client shall not i motas i any wyy from
developing, using, loenging, distributing, modifying, or
ptherwise freely oaploiting the Applictsa, any otha
materials provided by Innotas, or any modificsions,
enhancements, improsvements or dervative works thareot,
or permitting third parties from so doing. Do the oatent
Chent or ils Users crestes any derivative works or
improvemens o the Appheation, Client, on behalf nf itset!
and its Users, hereby assigns all rights ttle and interest o
such derivalive works o improvements. nchuding all
inteftectual property rights, (o Innotas.

3.3 Work Products. Al work products resufting
fronn this Agreement that are in any way related 1o the
Application or iis use remain the exclusive property of
Innotas, To the extent Client or its Users partivipate in the
ceeation  or  development of  improvements  to the
Application, Client, on bebalf of itsell, Hs employees, and
s Lisers hereby assign pll right, title and interest to such
fmprovements, indluding all intetlectual propenty right, ©

hnsiotas,

4 Restrictions on sy Provoopt as othenwi
spectlically permitted under this Aprecoent, Uliont shall
not, nar will Client perndt any third party o0 ) copy,

N2
(TU1R

nrediiv, create dervative works of, distabage, sl @
pled

ve vubibiconse, fease, o, vend, bmcvhare, doliver o
drwlse trangfer the Appleation oy tad part
wile or o part provided that Client may copy huds?

(i) durive o

docamentation as needed for use by ig <
attorpt o derve the source code of any purtion of the
Application by any  mweanst  (In) rovere engdr,
decompsle, disassemble, or runslate the Apphction o any
part thereoll (v trancfor any  of  the  Application
components o any  other person,  entity,  computer,
compuiler network, ov other doevice: or, (v) upload, post,
mail, publish, transmit or distribote noany way the
Application,  any  component of  the  Applicution or
derivative works based thereon

35 Mo Prademack Licesse. No bvense, night o
interest i the trademarks, frade vames or servive mark of
vither party or its Heensor is grantod hercunder, exeept s
cither parly may agre i writing,

4. CONFIDENTIAL INFORMATION,

4.1 Confidential {nformation. By virtue of this
Agreement. either party may conre fnta contaal with thy
other  party’s  nonspublic or  proprictary information
{("Contidential Informanon™). For purpuses  hereol,
Confidential Information shall include, without linntation,




any mformation or materfals sapplied to, obtained by or
observed by either purly  or its employees, apeats,
consultants  or  subconiractors  including  proprictany
soltware, sowree code doowments, Bouncial information,
dovumentation,  daty,  benchmark  tests,  specitivations,
customers, marketing sirategies, business praciices und any
other proprictary information supplied to one party by the
other und identified as proprictary or condidential, user
identification and pasavords, s aceomt information,
Client data createsd by or stored in the Applieation (Client
Pata ), the terms of iy Order Porm, wnd these General
ferms themselves are all considered  “Conlidentind
fnformation.”  Lach party shall hold the Conlidentiol
information of the other party in strict confidence and nut
disclase the Conlidential Informution 1o third purtics nor
uie for any purpese net authorized herein, nor permit
access to Confidential Information, axeept to those of s
ermployees or tuthorized representatives having a need o
know and who are bound by confidendulity oblgations at
Jeast as rostrictive as those contuned hewein, Upon Jearning
ol any unanthorized use ordisclosire of o disclosing party’s
Contiduntial Information. the ather party shall immedinely
notify the disclosing pany

42 Exeeptions,  The above restricdons of Section
U shatt net apply tor (@) information that besomes,
theough no act or Tl of the purly recowing the
Conlidential nformation (the “Receiving Party”) publicly
known or generally known in the velevant industey; (b)
information reccived from a third party nut obligated under
a confidentivlity apreernent with the pasty disclosing the
Confidential Information (e “Disdosing Pan™y ()
information  ndependently  developed by either pany
without reference © the Contidential Information: {d}
mformation requited W be disclosed by L or court o
governmental sgeney order, pronided the party gives
prompt notice of such requirement ta the othey party’ on, (¢)

Gisclosures o g professional advisor under a duty of

confidentiniy.

4.3 Ownership _and  Returnof  Confidential
Information. Al Confidential hnformation shull remain
the property of the Disclosing Party, inchuding Client Data,
Upon srilten request of the Disclosing Party, the other
party shall promply retwmn o the Disclosing Party ol
Jdocuments and other tangible materinls representing the
disclosing party's Conlidential Information, wpetha with
Al copies thereof (o Disclosiog Murty's expense). Upon
request by Chent made within thity (385 days of the
effective date of torminativn, Innotas will make available o
Client for downlond o file of Chieat's dida in conmoi
separted vilue (asv) Tormat. Afier such 30-day pericd,
Tnnotas shall have no obligation to maintain or provide any
of Client's duta aod st thareafler, unless fegally
prohibited, delete alt of Clivnt’s dulis 1 Linotas’s systems
or otherwise in lmnalas” possession of control,

5 ADDITIONATL TERMS.

5. User Ovgrages, atany point during the

Ferm, the Chent sctivates sdditiona) Unes(s] fotaling mowe
than the number spucified in the Order Porm, or changes
front one User Type that is more expensive thas another,
the additional Usee(s) will be treated ws now Users and
subieet to Innotas® thenseurrent ist price for the User Type
added, or, in the case of s upgrade of User Type, to the
differcuce between the User Fee set tortds i the Order Form
and fnoolas® Gren-cuivent st price for the upgraded User
Type. The new Userts) will be billed ta the Client upon its
activation on a provated basis for the time remataing in the
Yerm. Such sdditionasl Users shall ulso be added iy a
Renewal Term (as defined in Seetion 12,2 hereal) iF
applicable.

3.2 tsers Ordered Under Prior Agreements. Hos
cxpressly agreed thid any Users ordered pursdant o any
ather agreement with bimotas, Ine., or any of is
predecessors in interest, shall now be subject to the tenus
of this Agreement as though ordered wnder the terms of this

Apresment.

33 Service favels, FastPRACK, and Web
Se o The details of the Service Levels, Fast TRACK

and
htipinnetas.comdserviced,

eb Sevvices offerings arc available af

5.4 Systerm  Availability. Details  of  system
availability arc sel forth in The Attachmunt (o these
Guneral Terms,

0, IMSCLAINER OF WARRANTY,

PHE INNOTAS APPLICATION, ACCESS THERETO,
AND ANY SERVICES PROVIDED HEREUNDER ARE
PROVIDED ON AR SAS IST BABIS, AND INNOTAS
AND TS AFMLIATES AND AGENTS: (A) DO NOT
MAKTE, AND HERFRY ENPRESSLY DISCLAIM. ANY
AND ALL WARRANTIES, WHETHER EXVPRESS OR
IMPLIDD, INCLUDING  BUT NOT LIMITED 10
WARRANTILS OF MERCHANTABILITY,
NONINFRINGEMENT, FITNESS FOR A PARTICULAR
PURPOSE, AND ANY WARRANTIES ARISING FROM
COURSE  OF  DEALING, USAGE, OR TRADE
PRACTICE: (B) DO NOT WARRANT THAT ACCESS
TOOOTHE  INNOTAS  APPLICATION  WILL  BE
UNINTERRUPTED, ERROR-FR OR SECURFE, OR
FHA T ANY INFORMATION, SOFTWARE, OR OTHER
MATERIAL ACCESSIBLE THROUGH THE INNOTAS
APPLICATION 18 FREL OF VIRUSES OR OTHER
HARMEUL  CONTENTS  OR COMPONENTS) (O
SHALL IN NO EVENT BE LIABLE 10O CLIENT OR
ANYONE ELSE PORARY INACCURAUY, ERROROR
OMISSION [N, OR LOSS, INJURY DR DAMAGE
UNCLUDING LOSS OF DATA)Y CAUSED IN WHOLE
ORIN PART BY, OR FAILURES, DELAYS OR
INTERRUTTIONS OF THE INNOTAS APPLICATION.
SOME  JURISDICTIONS  MAY NOT ALLOW THE
FXCLUSION  OR - LIMITATION  OF  CERTAIN
WARRANTIES, IN O SUCH  JURISDICTIONS,
INNOTAS LIARILETY SHALL BE LIMITED TO 'THE
MANIMUM EXTENT PERMUTTED BY LAW.

7 LINMITATION OF LIABILITY.

i
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I8 Exelusion  of  Cynsequentind__ Danages.
EXCEPT FOR BREACHES OF SECTHON 4 HERVINCIN
NG EVENT SHALL CLIENT, INNOTAS OR BNNOQTAN
SUPPLIFRS DI LIABLE FORDANY  INDIRECT,
SMCINENTAL, S‘PE‘(‘[’\S, OR CONSEQUERTIAL
DAMAGES, INCLUDING  WITHOUT  LIMITATION
l)\\d\(il»‘i FOR (U\\ OF FROFITS, DATA OR USE,
INCURRED BY FITHER PARTY OR ARY THIRD
PARTY, W HETHER 1IN AN ACTION IN COMNTRACT
OR TORT, EVEN 1P THE OTUER PARTY HAS B
DVISED  OF  THE  POSSIMLITY  OF  SUCH
DAMAGLES, provided howey f::, the forcgoing shall not be
camstrued o Himit cither party's obligations as set forth in
Section 8 provided surher however, that in the cvent
Client gives access Lo the Application 1o non-authorized

U»us, Iimedas shidl be entitled 1o recover the full amount |

sf any Heense {ees thatwould relate 1o sueh Users

7.2 LimitaGon of Direet Dupages. Except for its
uhiigations to indemnily Clisnt under Seetion §, or for any
breach of its nondisclosure obligaions (Scetion 4), the
agercpnie and enmutative Hability of fonotas mned s
supplicrs for damapes hereunder shall in no event exeeed
the amwounl of fees paid by Client for the previgus twelve
{12y months undor this Agreement. Except for its
obligations 1o indemnify Innotas under Svution B or any
Breach of ity ohligations tw camply with the License gram
{Seeton 3.1y, the Restichons on Use {(Section 3.4, i
payment obligations (Section 10), and its non-disclosure
obligations {Section 43, Client’s npgregate and cumulptive
fability for damages hereander shall in a0 event exceed the
amomnt of fees paid by Cliont under this Agreement.

4. INDEMNIFICATION,

2.1 Genersl  Indempity. Fach  party  {(an
“demmitor™) shall defend and jndemnity the other party
and it employees, officers, direclors and agenls (the
“ndemnitee™) apainst all damages for bodily injury, death,
or damage o renl ar tangible  persoual property.

proximately voused by the Indemmitor i the eourse of

pocforming  this - Agreement,  provided  that {1y the
Indemmitor feccives prompt writlen uotive of the clabn
from the Indemnitee under this Section: (i) the Indomnitor
lias the right to control the defense of wch claim and uny
related settfement negotintions; and, (i) the Indemnitee
provides 10 the ndemnitor, at the ;\dummmr s request and
expense, with the assistance, information and authority
necessary o perfueoy the Indermmitor’s obligations under
this Seetion,

8.2, Intellecingl Property Indemnity. 10 a third
party mukes 2 claim against Client that ihe Application
diveetly infringes any patent, sopyripht, or tademark o1
atsappropiinte any trade L:';’Gfd (U Clanm™ Innotas will
(1 defend Client agaipst the I Cladm al Inaots” vostand
expensy, and () pay AH cowts, damages and expenses
(invluthng reasonuble legal fees) linally awarded agmnst
Client by a court of campetent jurisdiction or sgreed W in
written settlemernd agreemaent signed by lnnotas wrising oul
of such W Clairg provided that, () Chent promptly notifies
Innotas I wiiting 1o Biter dhan thirty {30} days after
Client's yeecipt of nsatification of a potentinl - clain:
{1ty fnnotas may wsune sole conwol of the defense of such

P

chwim and Al relaed  setlement pegotiations; and.
(i) Client provides lanotas, at fonotas’ request and
expense, with the wssistunce, inforimaton und authorty
nevessary o perform Innoias' obligations under this
Sectiun. Notwithstanding the foregoing, fnnolas shall have
piy liability for any clzim of infringement based on: (1) the
e of A superseded or altered release of the Application of
the ifringement woukd have been avoided by the wse ol a
currenl unaltered release of the Application; {b) the
modificaion of e Application; (¢} the use ol the
Applicgtion  ather thay I accordavee with the
documentation ad this Apreement; or, (d) any mateoals or
information provided (o Tnnatas by Client, for swhich Cliemt
shall be solely responsible.

IF the Application is held to infiinge or is believed by
Tonolas to infringe, Innotas shall bave the option, af ity
expense, to ather teplace or modify the Applicatipn 1o be
pon-infringing. of to oblain for Clent a leense to contimg
nsing the Application 1 it is aul conunercially reasonable
w perform cither of the foreguing options, then fanotas
may terminato the Application Leonse amd refund the User
Focs paid for the Application,  This Section B2 stales
anotas’ entire lability and ClicnUs exchusive remady for
any claim of infnngement.

v, SERYICES AND FEES.
4 Pees, Al fees and amounts dus te lnnotas shall

be set forth i one or several Order Forms that the parthes
may o e o tine exeoate.

3.4 Travel Eapesses. Al incurred taved related
expunses and other out-ofeprcket expentes associated with
fullilling the requirsments of cach Urder Torm ithe
“Prpensesy will be bitked o Client iy wevordanse it
stundard Ianotas tavel policy, which iy available for
Clignt"s refergnce at Uhent's tequest

10, PAVMENTS, Al fees are in LSO dolaes, are
aon-refundabie, and Jo not include any applicabk tases,
which are the sole respopsibility of the Chent Al
pavments wre due within thirty (30) days from the date v
invoice. Al payments not made within sueh thint Ly (30 day
periond shall be Deliquent Payments. Late Res shull neone
o all Delinquent id\mm.\ af the lesser of () 1.5% por
wonth, or (i) the maximum rete allowed under by Y
Delinquent Payrments are not made within illeen {153 days
of written notive to Client by Tonetas, hnotas may, inois
sale diseretion, immediaehy teominate the applicable Order
Forms, and Client's access to the Applhvation with oo
further Hability to Client.

It PERSONNEL,

[ER -5 el Innotas peesooned physically
located al Client's facilitis, heremto referred 1o s “On-
site™, shall comply with all reasonable work place
standards und pnhur 5 e\;whml e to Client's employees, of
which fnnotas s apprised of in writing in advance by
Client, provided they are not inconsistent with Inotas”
covhy business plm:ucm, Wihie On-Site Bmotas will have
ressehable woeess to wse Chents fuclities that we
neoessary 1o perform the Services and Clent will provide
reasonable working space 10 funatas,

age S ol s



b2 son-Salicitation_of Employees,  Client and
Innatas cach agree not o solicit the other’s cmployes
without prior written eonsent of e other party.

12, TERMINATION. These General ‘Terms shall
continue to be i force until terminated by either party in
aveordance with this Section 12,

120 Termination  for Brench. I cither purty
eaterially breaches these General Toenms oram Ovider Fonn
andd sueh breach is vt cured within thisry 130} days alier
writien putice 14 given to the breaching party, then the oty
party sy, by giving wrilten potice so the broaching pady.
terminate the applivable Order Form as of the end of such
thirty (30 dhry period ov sueh fader dule a3 is specitied
sych notice of termination.

12.2 Autenatic Reneyenl, Following the end of the
Term set forth i an Order Formy, unless Client has given
Imetas notce ol its desire npi (o rengw thirty (30) deeys
prior the the end of the then-current Ferm, o new Term will
awtomatically renew for the same Jength of time ns the
original Term ("Renewal Teem™). Any such Repewal Term
will be billed in advince at Innotas” then-current list prices
[or all metive Users al the beginning of the Renewal Term,

123 Effeet of Terminstion. Vipon teeminadon o any
Oeder Form due 1o Client's breah, Client shall pay all
amouts due o nnotas wnder all Work Ovders and shalt not
be entithed 100 refund Tor any amounts already paid,

(RS MISCELLANEOUS,

s Ageement shall be governed by fhe laws of the State
of Cabforia without reference o Hs coniflict of law
prineiples.  The parties agree that the United Nations

Convention on Contracts for the Intermtional Sale of

Goods s specifically excluded flom applivation fo his
Agreement. Al claims under, or otherwise with respect 1o,
this Apreement shatl be brought and aintained i the sta
and federal vonrts decated in San Prancisco, Californiy,
USA, and the parties hereby expressly consent {and waivs
arty right te otherwise objeet) lo the exclusive venue and

Jurisdiction of snch courts.
For Client’s whose country of incorporation is Canihin
Client Data shall not be stored in the United Stites,

Client may not assign this Agreement, aF its rights or duties
hereunder, to any third party, in whole or i part, hether
voluntarily or involuntarily, by operation of Law (e, W oa
datutory  merger) or o othenwise, withaut  Innotas’ prior
writlen consent, which may be granted or withheld
tnotas” reasonable disoretion,

Al potices foust by in writing and delivered personally o
sent by overnight courier serviee 1o the addiess indicated in
dhe Order Porm, or such other address ag cither paty sty
fndicate by written natice, and will he deemud effective
apon the earbier of actual or by Business days afler deposit
with an overnight courier.

Ioany wrm or provision of this Agrcement shoudd b
dechired imvalid by a cowt of competent jurisdiction or by
operation of Taw, e remaining (e andd provisions af this
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Agreement will be unimpaired, and the invalid wenn or
provision will be replaced by such valid tenn or oy ision
as comus closest o the intention underlying the invalid
term ur provision.

fny the event of any litigabion of any sontraversy oF dispte
avising out of or i connetion with this Agreement, 11
fnterpretation, its perfornance, or the fike, the prevailng

o

party shall by awarded yeasonable attoreys’ fres und
experises, court costs, and reasonable costs for export and
ather witnesses attributable o the proseation or defense ot
that controversy or dispute.

These Genernl Terms and any Order Porms together
constitute the entire, exclusive and final statement of the
aprecmient of the parties with respect o the subject matler
hereaf, and supersede all prior and  contemporancous
represerlations, proposals, negolistions, disvussions, andl
agreements between the partics reparding the same subject
nratter, whether oral o in wriling, with respeet 1o the {lsers
ordered hereunder or any Users ovdered under any oher
apreerent, The waiver or {ailure of cither party 1o exuryise
i any respect any rights provided for i these Generd
Terms will net be deemed o waiver of any furthee vight
under these General Terms. There are no intended tirgd-
party benefiviaries under these General Terms or Order
forns,
This Agreement iy be executed in counterparts, which
taken tgether shall be considered one original Agrecment,
The oxchange of a fully exceuted  Agreement (i
counterparts or otherwise) by fax shull be sufficient o bind
the parties to the terms and conditions of this Agreement.
Those provisions which by their nature sarvive  the
wermnination of wy Order Form shall survive anct the
abligations thereol continue for a period of four (4} years
following terminution
mnotas may amend these General Terms by posting the
: Qi

changed General Terms al sy
and notifying Client of such changes i writing (with cmatl
sulficing as o writing). Client Bereby consents to the Tuture
pmendment of these General Tenms using the above
PrOCess.

Exeept for Client’s obligations {0 mnake paymenis a8 sl
forth in this Agregment, each party shal be excused from
performance for any period during which, and to the extent
that, it or its subcontractor(s) is prevented from performing
atty obligation or service, in whole or in part, as a result of
cawses beyond its reasonable control and without its fault or
nepligence. Such aels shall inelude without Himitation #ois
of Giod, strikes, fockouls, riols, adts ol war, epidemics,
poscrnnental laws wnd regulations impuosed atter the fact,
Bre.  communication  line  fajlwres,  power faitures,
carthquakes, leods or other natural disasters (a "Foree
Majeure Bver™), Delays in delivery ar in mesting
completion dates due o Foree Mujeure Events shall
autontically extend such dates for a period equal to the
duration ol such evints,




ATTACHMENT-—SVSTEM AVAILABILITY

i SYSTEM AVAILABILITY,  Provided that
Chient remains aarent in ils payment obligations to Inmotas
& sot forth in the Generat Terms, Clignt shall have the right
to the system availability provisions set forth herein.

14, Definition of Availability. “Availability” o
“Available” means Client is able to log in o Service,

“Uinay attable™ or “Unavailability” means Chientis unable
10 oy in to Service, subject 1o the fallowing provisions:

1.2 Seheduled Bosentime, The Innotas syston nay
1 inaceessible to Client during Scheduled Dawntinie
Seheduled Downtime will oceur for less than one (1) hour
Bbetween 10 pan. and 6 wm Central Time and on Saturdays
from 600 pmto 9:00 pm US Pacific Time, Tnnotas
reserves the right to change the Schedifed Dowatime fo
other non-husiness hours upon notive 1o Client. Scheduled
Doswntime shall not be considered times when the
Application is Unavailable,

1.3 Eyvceptivns th " Unavaifability.” In addition @
Seheduled Downtime, any period in which Client is unable
o wse he Service due o the vonduct of Client or any
cireumstances oulside of the control of Innotas or its third
party providers, insluding but not limited 1o the follawing,
shall pot be vonsidered  times when the system s
Unavailable:

(i) a faihure or mulfunction resulting from seripts, <data,
applivations, equipnient, o1 servives provided  and/or
performed by Client

(i) outages initinted by Innotas or its third parly proy iders
at the request og direction of Client for maintenance, bk
up, oF other purposes,

(31} outages occwrmng os a resddt of any actions or
emissions taken by lnnotas or its third puty providers at
the request or direction of Client;

{ivy owtages resulting from Client’s equipment and/or third
party equipment sot within the sole control ol Innotas

(v events resulting from an inferruption or shut Jown of

the Services due to circumgslances reasonably belioved by

Tanotas 10 be a significant dreal o the nomial eperstion of

the Service, e Bality Trom which the Service s provided,
or aceess 1o or fntegrity of Olient duta {ep., o hacker or
yvirug atlack);

(vi) outages due to system adiministration, commands. fike
transters performed by Clieat reprosentatives;

{vii) ather activities Client diveets, denial ofservice attacks,
patural disasters, changes resulting  from govemment,
politcal. or other rwuinlor)‘ act inm or court arders, strikes
or labay disputes, acts of civil disobedienge, ucts of war,
and other force mujenre items;

(v Client's negligence o breach of il material
obligations unier this Agrecment; and

{ix) lack of availability or untimely response time of Client
to vespond 1o ncidents that reudre ils pavticipation for
source identification and/or resohition.

14 Targel System Avablability.  The “Targat
System Avalabifity Level™ ix the Systwmt Availability
Level that Innotas plans 1o meet or exceed during each

caendar quarter, The “System Availability Tevel” i the
aumber of bours dusing o prrticular period thit the Service
was Avatlable to Client, excluding Downtime {us detined
feloned, dividud by the wial number of bours during sipch
petiod (as measured ot the eml of such pevied). The Twgel
System Availability Level is 99, $9% in apy calendwr quarter.
2. REMEDIES.

Downtivee byents,

User Fee Credit Criterin, 1 Chent
a servive request providing detai] regarding a
Spewntime  Bvent”  (meaning  the  sustained
inability of the Service (o be Available to Clivnt
for more than fifleen (13) consecwive minuies)
and requests o User Tee Credit within seventy-
two (72) hours of sueh Downtirne fivent, apgl the
Service Availability Level is below the Tarpet
Availability Level, Tnnotas will issue to Cliont a
User Ict Credit caleulated as set forth in this
Section 2.1,
(" Freactivnnl Credit Culenfativn, One
SPractiopal - Credit” wilt ascerue for cwh
Downthne Frvent asting betwean fitloen (15)
ainutes wnd oue (1) how and mwetng the User
Fee Credit Oriteria vet forth i Section L Ha
abave, meaning that i the Downtime Eyent fasts
four Bowurs then fowr Tractonal Credits would
ACCRIC,
() User Fee Credig Calenlatipn. A
Fractional Credit will be comverted nto o User
Fee Credit by muliplying the Fractional Credit
by the pro-rated amount equal fo one day of Lser
Fees far the number of Users paid for by Chisnt al
the time of the Dovntime I,\cn\, wumi ' to the
pearest thousandth, Por example, i a client had
160 Users at the time of recciving 4 Fractonal
Credits, those Fraconal Credits would  be
divided by 365 {or 366 fn a leap year) and
i lip!n‘ by 100, entitling the cliend 1o 1.096
User Fee Croedits
{J) User Fee Credit Redemption, A User
Fee Credit is redeemable by Clicnt as one day of
User Fees for one User. User Fee Credits can be
apphied by Client only toward renewals of the
Subseription Term ol the end of the then-varrend
Subseripion Term. Any User Fee Credits that
remain unused at the end of 3 Subscription Term
shall be forfeited, A maximwum of ten (10) User
Fee Credits (the “Maximum Credis™) may be
accrued by Client in any one ealendar quarter,
2.2 Sole_and Exclusive Bemedies, The
User Fee Credits deseribed in this Section 2 shal)
be Client's sole and exclusive remedy and
Innotas” sole wud exclusive Hability for any
breach of the oblipations sct forth in this
Astachment

Page S ot 8



