From: Wendling, Rebecca

To: White, Dee

Subject: PineTech

Date: Tuesday, May 11, 2021 3:43:50 PM

Attachments: JustWare Maintenance Support Aareement Draft Pine Final.pdf

Schedule C - Support Services Agreement Final.pdf

Dee—
This e-mail serves as my approval as to form of the agreement attached in pdf.

Rebecca Wendling

Deputy Prosecuting Attorney, Civil Division Snohomish County Prosecutor's Office
3000 Rockefeller Avenue, M/S 504

Everett, WA 98201

Tel: (425) 388-6370

Fax: (425) 388-6333

CONFIDENTIALITY STATEMENT

This message may contain information that is protected by the attorney-client and/or work product
privilege. If this message was sent to you in error, any use, disclosure, or distribution of its contents
is prohibited. If you receive this message in error, please contact me at the telephone number or e-
mail address listed above and delete this message without printing, copying, or forwarding it. Thank
you.

NOTICE: All emails, and attachments, sent to and from Snohomish County are public records and
may be subject to disclosure pursuant to the Public Records Act (RCW 42.56)


mailto:Rebecca.Wendling@co.snohomish.wa.us
mailto:D.White@co.snohomish.wa.us

CONSULTANT:  Pine Technologies, LLC
CONTACT PERSON:  Ben Stocks
ADDRESS: 1507 Lampman Ct

FEDERAL TAX ID NUMBER/U.B.I. NUMBER:

Cheyenne, WY 82007

83-3974627

TELEPHONE/FAX NUMBER:  435-650-8558
COUNTY DEPT:  Office of Operational Excellence
DEPT. CONTACT PERSON:  Terrence Broadus
TELEPHONE/FAX NUMBER:  425-388-3837
PROJECT:  JustWare Annual Maintenance & Support
AMOUNT:  $300,000.00
FUND SOURCE:  505-5148914801

CONTRACT DURATION:

July 1, 2021 through June 30, 2026

unless extended or renewed pursuant to
Section 2 hereof

JUSTWARE ANNUAL MAINTENANCE AND SUPPORT AGREEMENT

THIS AGREEMENT (the “Agreement”) is made by and between SNOHOMISH
COUNTY, a political subdivision of the State of Washington (the “County”) and Pine
Technologies, LLC, a Wyoming based company licensed to do business in the State of Washington
(the “Contractor”). In consideration of the mutual benefits and covenants contained herein, the
parties agree as follows:

1.  Purpose of Agreement; Scope of Services. The purpose of this Agreement is for
Annual Maintenance and Support of the JustWare case management system. The scope of services
is as defined in Schedule A attached hereto and by this reference made a part hereof. This
Agreement is the product of County Sole Source Award No. SS-001-21BC.

The services shall be performed in accordance with the requirements of this Agreement
and with generally accepted practices prevailing in the western Washington region in the
occupation or industry in which the Contractor practices or operates at the time the services are
performed. The Contractor shall perform the work in a timely manner and in accordance with the
terms of this Agreement. Any materials or equipment used by the Contractor in connection with
performing the services shall be of good quality. The Contractor represents that it is fully qualified
to perform the services to be performed under this Agreement in a competent and professional
manner.
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The Contractor will prepare and present status reports and other information regarding
performance of the Agreement as the County may request.

2. Term of Agreement; Time of Performance. This Agreement shall be effective upon
July 1, 2021 (the “Effective Date”) and shall terminate five (5) years from the Effective Date,
PROVIDED, HOWEVER, that the term of this Agreement may be extended or renewed for up to
five (5) additional two (2) year terms, at the sole discretion of the County, by written notice from
the County to the Contractor. The Contractor shall commence work upon the Effective Date,
PROVIDED, HOWEVER, that the County’s obligations after December 31, 2021 are contingent
upon local legislative appropriation of necessary funds for this specific purpose in accordance with
the County Charter and applicable law.

3.  Compensation.

a. Services. The County will pay the Contractor for services as and when set forth
in Schedule B, which is attached hereto and by this reference made a part of this Agreement.
Service Fees for Additional Work shall be payable in respect of Services provided by Contractor
(including its agents and contractors) to, for, or at the request of County or those acting on
County’s behalf under this Agreement. If such Services are provided pursuant to a sales order,
all work and all deliverables related to such Services, and the payment therefore, shall be
completed as provided in the sales order.

b. Overhead and Expenses. The Contractor’s compensation for services set forth
in Section 3a above includes overhead and expenses and no separate claims for reimbursement of
overhead or expenses will be allowed under this Agreement.

c. Invoices. Annually, the Contractor shall submit to the County a properly
executed Invoice for the Service Term, listing the amount of the flat fee due from the County.
Subject to Section 8 of this Agreement, the County will pay the invoice within thirty (30) calendar
days of receipt.

d. Payment. The County’s preferred method of payment under this contract is
electronic using the County’s “e-Payable” system with Bank of America. The Contractor is highly
encouraged to take advantage of the electronic payment method.

In order to utilize the electronic payment method, the Contractor shall email
SnocoEpaybles@snoco.org and indicate it was awarded a contract with Snohomish County and
will be receiving payment through the County’s e-Payable process. The Contractor needs to
provide contact information (name, phone number and email address). The Contractor will be
contacted by a person in the Finance Accounts Payable group and assisted with the enroliment
process. This should be done as soon as feasible after County award of a contract or purchase
order, but not exceeding ten (10) business days.

Department approved invoices received in Finance will be processed for payment
within seven calendar days for e-Payable contractors. Invoices are processed for payment by
Finance two times a week for contractors who have selected the e-Payable payment option.
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In the alternative, if the Contractor does not enroll in the electronic (“e-Payable”)
payment method described above, contract payments will be processed by Finance with the
issuance of paper checks or, if available, an alternative electronic method. Alternative payment
methods, other than e-Payables, will be processed not more than 30 days from receipt of
department approved invoices to Finance.

THE COUNTY MAY MAKE PAYMENTS FOR PURCHASES UNDER THIS
CONTRACT USING THE COUNTY’S VISA PURCHASING CARD (PCARD).

Upon acceptance of payment, the Contractor waives any claims for the goods or
services covered by the Invoice. No advance payment shall be made for the goods or services
furnished by Contractor pursuant to this Contract.

e. Payment Method. In addition to Payment section above, the County may make
payments for purchases under this contract using the County’s VISA purchasing card (PCARD).

Are you willing to accept PCARD payments without any fees or surcharges?
Yes [ ] No X

f. Contract Maximum. Total charges under this Agreement, all fees and expenses
included, shall not exceed $225,000.00 for the initial term of this Agreement (excluding extensions
or renewals, if any).

4.  Independent Contractor. The Contractor agrees that Contractor will perform the
services under this Agreement as an independent contractor and not as an agent, employee, or
servant of the County. This Agreement neither constitutes nor creates an employer-employee
relationship. The parties agree that the Contractor is not entitled to any benefits or rights enjoyed
by employees of the County. The Contractor specifically has the right to direct and control
Contractor’s own activities in providing the agreed services in accordance with the specifications
set out in this Agreement. The County shall only have the right to ensure performance. Nothing
in this Agreement shall be construed to render the parties partners or joint venturers.

The Contractor shall furnish, employ and have exclusive control of all persons to be
engaged in performing the Contractor’s obligations under this Agreement (the “Contractor
personnel”), and shall prescribe and control the means and methods of performing such obligations
by providing adequate and proper supervision. Such Contractor personnel shall for all purposes
be solely the employees or agents of the Contractor and shall not be deemed to be employees or
agents of the County for any purposes whatsoever. With respect to Contractor personnel, the
Contractor shall be solely responsible for compliance with all rules, laws and regulations relating
to employment of labor, hours of labor, working conditions, payment of wages and payment of
taxes, including applicable contributions from Contractor personnel when required by law.

Because it is an independent contractor, the Contractor shall be responsible for all
obligations relating to federal income tax, self-employment or FICA taxes and contributions, and
all other so-called employer taxes and contributions including, but not limited to, industrial
insurance (workers’ compensation). The Contractor agrees to indemnify, defend and hold the
County harmless from any and all claims, valid or otherwise, made to the County because of these
obligations.
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The Contractor assumes full responsibility for the payment of all payroll taxes, use, sales,
income, or other form of taxes, fees, licenses, excises or payments required by any city, county,
federal or state legislation which are now or may during the term of the Agreement be enacted as
to all persons employed by the Contractor and as to all duties, activities and requirements by the
Contractor in performance of the work under this Agreement. The Contractor shall assume
exclusive liability therefor, and shall meet all requirements thereunder pursuant to any rules or
regulations that are now or may be promulgated in connection therewith.

5. Ownership. Any and all data, reports, analyses, documents, photographs, pamphlets,
plans, specifications, surveys, films or any other materials created, prepared, produced,
constructed, assembled, made, performed or otherwise produced by the Contractor or the
Contractor’s subcontractors or consultants for delivery to the County under this Agreement shall
be the sole and absolute property of the County. Such property shall constitute “work made for
hire” as defined by the U.S. Copyright Act of 1976, 17 U.S.C. § 101, and the ownership of the
copyright and any other intellectual property rights in such property shall vest in the County at the
time of its creation. Ownership of the intellectual property includes the right to copyright, patent,
and register, and the ability to transfer these rights. Material which the Contractor uses to perform
this Agreement but is not created, prepared, constructed, assembled, made, performed or otherwise
produced for or paid for by the County is owned by the Contractor and is not “work made for hire”
within the terms of this Agreement.

6.  Changes. No changes or additions shall be made in this Agreement except as agreed
to by both parties, reduced to writing and executed with the same formalities as are required for
the execution of this Agreement.

7. County Contact Person. The assigned contact person (or project manager) for the
County for this Agreement shall be:

Name: Terrence Broadus

Title: Business Application Analyst 5

Department:  Snohomish County Office of Operational Excellence
Telephone:  (425) 388-3837

Email: terrence.broadus@snoco.org

8.  [Reserved]

9.  Subcontracting and Assignment. The Contractor shall not subcontract, assign, or
delegate any of the rights, duties or obligations covered by this Agreement without prior express
written consent of the County. Any attempt by the Contractor to subcontract, assign, or delegate
any portion of the Contractor’s obligations under this Agreement to another party in violation of
the preceding sentence shall be null and void and shall constitute a material breach of this
Agreement.

10. Records and Access; Audit; Ineligible Expenditures. The Contractor shall maintain
adequate records to support billings. Said records shall be maintained for a period of seven (7)
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years after completion of this Agreement by the Contractor. The County or any of its duly
authorized representatives shall have access at reasonable times to any books, documents, papers
and records of the Contractor which are directly related to this Agreement for the purposes of
making audit examinations, obtaining excerpts, transcripts or copies, and ensuring compliance by
the County with applicable laws. Expenditures under this Agreement, which are determined by
audit to be ineligible for reimbursement and for which payment has been made to the Contractor,
shall be refunded to the County by the Contractor.

11. Indemnification.

a. Professional Liability.

The Contractor agrees to indemnify the County and, if any funds for this Agreement
are provided by the State, the State and their officers, officials, agents and employees from
damages and liability for damages, including reasonable attorneys’ fees, court costs, expert witness
fees, and other claims-related expenses, arising out of the performance of the Contractor’s
professional services under this Agreement, to the extent that such liability is caused by the
negligent acts, errors or omissions of the Contractor, its principals, employees or subcontractors.
The Contractor has no obligation to pay for any of the indemnitees’ defense-related cost prior to a
final determination of liability or to pay any amount that exceeds Contractor’s finally determined
percentage of liability based upon the comparative fault of the Contractor, its principals, employees
and subcontractors. For the purpose of this section, the County and the Contractor agree that the
County’s and, if applicable, the State’s costs of defense shall be included in the definition of
damages above.

b. All Other Liabilities Except Professional Liability.

To the maximum extent permitted by law and except to the extent caused by the sole
negligence of the County and, if any funds for this Agreement are provided by the State, the State,
the Contractor shall indemnify and hold harmless the County and the State, their officers, officials,
agents and employees, from and against any and all suits, claims, actions, losses, costs, penalties
and damages of whatsoever kind or nature arising out of, in connection with, or incidental to the
services and/or deliverables provided by or on behalf of the Contractor. In addition, the Contractor
shall assume the defense of the County and, if applicable, the State and their officers and
employees in all legal or claim proceedings arising out of, in connection with, or incidental to such
services and/or deliverables and shall pay all defense expenses, including reasonable attorneys'
fees, expert fees and costs incurred by the County and, if applicable, the State, on account of such
litigation or claims.

The above indemnification obligations shall include, but are not limited to, all claims
against the County and, if applicable, the State by an employee or former employee of the
Contractor or its subcontractors, and the Contractor, by mutual negotiation, expressly waives all
immunity and limitation on liability, as respects only the County and, if applicable, the State, under
any industrial insurance act, including Title 51 RCW, other worker's compensation act, disability
benefit act, or other employee benefit act of any jurisdiction which would otherwise be applicable
in the case of such claim.
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In the event that the County or, if applicable, the State incurs any judgment, award
and/or cost including attorneys’ fees arising from the provisions of this section, or to enforce the
provisions of this section, any such judgment, award, fees, expenses and costs shall be recoverable
from the Contractor.

In addition to injuries to persons and damage to property, the term “claims,” for
purposes of this provision, shall include, but not be limited to, assertions that the use or transfer of
any software, book, document, report, film, tape, or sound reproduction or material of any kind,
delivered hereunder, constitutes an infringement of any copyright, patent, trademark, trade name,
and/or otherwise results in an unfair trade practice.

The indemnification, protection, defense and save harmless obligations contained
herein shall survive the expiration, abandonment or termination of this Agreement.

Nothing contained within this provision shall affect or alter the application of any
other provision contained within this Agreement.

12. Insurance Requirements. The Contractor shall procure by the time of execution of
this Agreement, and maintain for the duration of this Agreement, (i) insurance against claims for
injuries to persons or damage to property which may arise from or in connection with the
performance of the services hereunder by the Contractor, its agents, representatives, or employees,
and (ii) a current certificate of insurance and additional insured endorsement when applicable.

a. General. Each insurance policy shall be written on an "occurrence™ form, except
that Professional Liability, Errors and Omissions coverage, if applicable, may be written on a
claims made basis. If coverage is approved and purchased on a “claims made” basis, the
Contractor warrants continuation of coverage, either through policy renewals or the purchase of
an extended discovery period, if such extended coverage is available, for not less than three (3)
years from the date of completion of the work which is the subject of this Agreement.

By requiring the minimum insurance coverage set forth in this Section 12, the
County shall not be deemed or construed to have assessed the risks that may be applicable to the
Contractor under this Agreement. The Contractor shall assess its own risks and, if it deems
appropriate and/or prudent, maintain greater limits and/or broader coverage.

b. No Limitation on Liability. The Contractor’s maintenance of insurance as
required by this Agreement shall not be construed to limit the liability of the Contractor to the
coverage provided by such insurance, or otherwise limit the County’s recourse to any remedy
available at law or in equity.

c. Minimum Scope and Limits of Insurance. The Contractor shall maintain
coverage at least as broad as, and with limits no less than:

(i)  General Liability: $1,000,000 combined single limit per occurrence for
bodily injury, personal injury and property damage, and for those policies with aggregate
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limits, a $2,000,000 aggregate limit. CG 00 01 current edition, including Products and
Completed Operations;

-(if)  Workers” Compensation: To meet applicable statutory requirements for
workers’ compensation coverage Of the state or states of residency of the workers providing
services under this Agreement;

(iii) Employers’ Liability or “Stop Gap” coverage: $1,000,000.

(iv) Technology Professional Liability Errors and Omissions Insurance
appropriate to the Contractor’s profession and work hereunder, with limits not less than
$5,000,000 per occurrence. Coverage shall be sufficiently broad to respond to the duties
and obligations as is undertaken by the Contractor in this agreement and shall include, but
not be limited to, claims involving infringement of intellectual property, copyright,
trademark, invasion of privacy violations, information theft, release of private information,
extortion and network security. The policy shall provide coverage for breach response costs
as well as regulatory fines and penalties as well as credit monitoring expenses with limits
sufficient to respond to these obligations.

1. The Policy shall include, or be endorsed to include, property damage liability
coverage for damage to, alteration of, loss of, or destruction of electronic data
and/or information “property” of the County in the care, custody, or control of the
Contractor. If not covered under the Contractor’s liability policy, such “property”
coverage of the County may be endorsed onto the Contractor’s Cyber Liability
Policy as covered property as follows:

2. Cyber Liability coverage in an amount sufficient to cover the full replacement value
of damage to, alteration of, loss of, or destruction of electronic data and/or
information “property” of the County that will be in the care, custody, or control of
Contractor.

d. Other Insurance Provisions and Requirements. The insurance coverages
required in this Agreement for all liability policies except workers’ compensation and Professional
Liability, if applicable, must contain, or must be endorsed to contain, the following provisions:

(i)  The County, its officers, officials, employees and agents are to be covered
as additional insureds as respects liability arising out of activities performed by or on behalf
of the Contractor in connection with this Agreement. Such coverage shall be primary and
non-contributory insurance as respects the County, its officers, officials, employees and
agents. Additional Insured Endorsement shall be included with the certificate of insurance,
“CG 2026 07/04" or its equivalent is required.

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

(i)  Any deductibles or self-insured retentions must be declared to, and
approved by, the County. The deductible and/or self-insured retention of the policies shall
not limit or apply to the Contractor's liability to the County and shall be the sole
responsibility of the Contractor.

(iv) Insurance coverage must be placed with insurers with a Best’s
Underwriting Guide rating of no less than A:VII1, or, if not rated in the Best’s Underwriting
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Guide, with minimum surpluses the equivalent of Best’s surplus size VIII. Professional
Liability, Errors and Omissions insurance coverage, if applicable, may be placed with
insurers with a Best’s rating of B+:VIIl. Any exception must be approved by the County.

Coverage shall not be suspended, voided, canceled, reduced in coverage or in limits until
after forty-five (45) calendar days’ prior written notice has been given to the County.

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

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

13. County Non-discrimination. It is the policy of the County to reject discrimination
which denies equal treatment to any individual because of his or her race, creed, color, national
origin, families with children, sex, marital status, sexual orientation, age, honorably discharged
veteran or military status, or the presence of any sensory, mental, or physical disability or the use
of a trained dog guide or service animal by a person with a disability as provided in Washington’s
Law against Discrimination, Chapter 49.60 RCW, and the Snohomish County Human Rights
Ordinance, Chapter 2.460 SCC. These laws protect against specific forms of discrimination in
employment, credit transactions, public accommodation, housing, county facilities and services,
and county contracts.

The Contractor shall comply with the substantive requirements of Chapter 2.460 SCC,
which are incorporated herein by this reference. Execution of this Agreement constitutes a
certification by the Contractor of the Contractor's compliance with the requirements of Chapter
2.460 SCC. If the Contractor is found to have violated this provision, or to have furnished false
or misleading information in an investigation or proceeding conducted pursuant to this Agreement
or Chapter 2.460 SCC, this Agreement may be subject to a declaration of default and termination
at the County's discretion. This provision shall not affect the Contractor's obligations under other
federal, state, or local laws against discrimination.

14. Federal Non-discrimination. Snohomish County assures that no persons shall on the
grounds of race, color, national origin, or sex as provided by Title VI of the Civil Rights Act of
1964 (Pub. L. No. 88-352), as amended, and the Civil Rights Restoration Act of 1987 (Pub. L. No.
100-259) be excluded from participation in, be denied the benefits of, or be otherwise subjected to
discrimination under any County sponsored program or activity. Snohomish County further
assures that every effort will be made to ensure nondiscrimination in all of its programs and
activities, whether those programs and activities are federally funded or not.

15. Employment of County Employees. SCC 2.50.075, “Restrictions on future

AGREEMENT FOR PROFESSIONAL SERVICES
WITH PINE TECHNOLOGIES, LLC
(July 2013 edition) Page 8 of 13





employment of County employees,” imposes certain restrictions on the subsequent employment
and compensation of County employees. The Contractor represents and warrants to the County
that it does not at the time of execution of this Agreement, and that it shall not during the term of
this Agreement, employ a former or current County employee in violation of SCC 2.50.075. For
breach or violation of these representations and warranties, the County shall have the right to
terminate this Agreement without liability.

16. Compliance with Other Laws. The Contractor shall comply with all other applicable
federal, state and local laws, rules, and regulations in performing this Agreement.

17. Compliance with Grant Terms and Conditions. The Contractor shall comply with
any and all conditions, terms and requirements of any federal, state or other grant, if any, that
wholly or partially funds the Contractor’s work hereunder.

18.  Prohibition of Contingency Fee Arrangements. The Contractor warrants that it has
not employed or retained any company or person, other than a bona fide employee working solely
for the Contractor, to solicit or secure this Agreement and that it has not paid or agreed to pay any
company or person, other than a bona fide employee working solely for the Contractor, any fee,
commission, percentage, brokerage fee, gifts or any other consideration, contingent upon or
resulting from the award or making of this Agreement. For breach or violation of this warranty,
the County shall have the right to terminate this Agreement without liability or, in its discretion,
to deduct from the Agreement price or consideration, or otherwise recover, the full amount of such
fee, commission, percentage, brokerage fee, gift or contingent fee.

19. Force Majeure. If either party is unable to perform any of its obligations under this
Agreement as a direct result of an unforeseeable event beyond that party’s reasonable control,
including but not limited to an act of war, act of nature (including but not limited to earthquake
and flood), embargo, riot, sabotage, labor shortage or dispute (despite due diligence in obtaining
the same), or governmental restriction imposed subsequent to execution of the Agreement
(collectively, a “force majeure event”), the time for performance shall be extended by the number
of days directly attributable to the force majeure event. Both parties agree to use their best efforts
to minimize the effects of such failures or delays.

20. Suspension of Work. The County may, at any time, instruct the Contractor in writing
to stop work effective immediately, or as directed, pending either further instructions from the
County to resume the work or a notice from the County of breach or termination under Section 21
of this Agreement.

21. Non-Waiver of Breach:; Termination.

a. The failure of the County to insist upon strict performance of any of the
covenants or agreements contained in this Agreement, or to exercise any option conferred by this
Agreement, in one or more instances shall not be construed to be a waiver or relinquishment of
those covenants, agreements or options, and the same shall be and remain in full force and effect.
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b. If the Contractor breaches any of its obligations hereunder, and fails to cure the
same within ten (10) business days of written notice to do so by the County, the County may
terminate this Agreement, in which case the County shall pay the Contractor only for the services
and corresponding reimbursable expenses, if any, accepted by the County in accordance with
Sections 3 and 8 hereof.

c. The County may terminate this Agreement upon ten (10) business days’ written
notice to the Contractor for any reason other than stated in subparagraph b above, in which case
payment shall be made in accordance with Sections 3 and 8 hereof for the services and
corresponding reimbursable expenses, if any, reasonably and directly incurred by the Contractor
in performing this Agreement prior to receipt of the termination notice.

d. Termination by the County hereunder shall not affect the rights of the County as
against the Contractor provided under any other section or paragraph herein. The County does
not, by exercising its rights under this Section 21, waive, release or forego any legal remedy for
any violation, breach or non-performance of any of the provisions of this Agreement. At its sole
option, the County may deduct from the final payment due the Contractor (i) any damages,
expenses or costs arising out of any such violations, breaches or non-performance and (ii) any
other set-offs or credits including, but not limited to, the costs to the County of selecting and
compensating another contactor to complete the work of the Agreement.

22. Notices. All notices and other communications shall be in writing and shall be
sufficient if given, and shall be deemed given, on the date on which the same has been mailed by
certified mail, return receipt requested, postage prepaid, addressed as follows:

If to the County: Snohomish County Information Technology
3000 Rockefeller Avenue, M/S 709
Everett, Washington 98201
Attention: Dee White
Contracts Specialist

and to: Snohomish County Purchasing Division
3000 Rockefeller Avenue, M/S 507
Everett, Washington 98201
Attention: Bramby Tollen
Purchasing Manager

If to the Contractor: Pine Technologies, LLC
1507 Lampman Court
Cheyenne, WY 82007
Attention: Ben Stocks

The County or the Contractor may, by notice to the other given hereunder, designate any
further or different addresses to which subsequent notices or other communications shall be sent.

23. Confidentiality. The Contractor shall not disclose, transfer, sell or otherwise
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release to any third party any confidential information gained by reason of or otherwise in
connection with the Contractor’s performance under this Agreement. The Contractor may use
such information solely for the purposes necessary to perform its obligations under this
Agreement. The Contractor shall promptly give written notice to the County of any judicial
proceeding seeking disclosure of such information.

24. Public Records Act. This Agreement and all public records associated with this
Agreement shall be available from the County for inspection and copying by the public where
required by the Public Records Act, Chapter 42.56 RCW (the “Act”). To the extent that public
records then in the custody of the Contractor are needed for the County to respond to a request
under the Act, as determined by the County, the Contractor agrees to make them promptly
available to the County. If the Contractor considers any portion of any record provided to the
County under this Agreement, whether in electronic or hard copy form, to be protected from
disclosure under law, the Contractor shall clearly identify any specific information that it claims
to be confidential or proprietary. If the County receives a request under the Act to inspect or copy
the information so identified by the Contractor and the County determines that release of the
information is required by the Act or otherwise appropriate, the County’s sole obligations shall be
to notify the Contractor (a) of the request and (b) of the date that such information will be released
to the requester unless the Contractor obtains a court order to enjoin that disclosure pursuant to
RCW 42.56.540. If the Contractor fails to timely obtain a court order enjoining disclosure, the
County will release the requested information on the date specified.

The County has, and by this section assumes, no obligation on behalf of the Contractor to
claim any exemption from disclosure under the Act. The County shall not be liable to the
Contractor for releasing records not clearly identified by the Contractor as confidential or
proprietary. The County shall not be liable to the Contractor for any records that the County
releases in compliance with this section or in compliance with an order of a court of competent
jurisdiction.

25. Interpretation. This Agreement and each of the terms and provisions of it are deemed
to have been explicitly negotiated by the parties. The language in all parts of this Agreement shall,
in all cases, be construed according to its fair meaning and not strictly for or against either of the
parties hereto. The captions and headings of this Agreement are used only for convenience and
are not intended to affect the interpretation of the provisions of this Agreement. This Agreement
shall be construed so that wherever applicable the use of the singular number shall include the
plural number, and vice versa, and the use of any gender shall be applicable to all genders.

26. Complete Agreement. This Agreement constitutes the entire understanding of the
parties. Any written or verbal agreements that are not set forth herein or incorporated herein by
reference are expressly excluded.

27. Conflicts between Attachments and Text. Should any conflicts exist between any
attached exhibit or schedule and the text or main body of this Agreement, the text or main body of
this Agreement shall prevail.
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28. No Third Party Beneficiaries. The provisions of this Agreement are for the exclusive
benefit of the County and the Contractor. This Agreement shall not be deemed to have conferred
any rights, express or implied, upon any third parties.

29. Governing Law; Venue. This Agreement shall be governed by the laws of the State
of Washington. The venue of any action arising out of this Agreement shall be in the Superior
Court of the State of Washington, in and for Snohomish County.

30. Severability. Should any clause, phrase, sentence or paragraph of this agreement be
declared invalid or void, the remaining provisions of this Agreement shall remain in full force and
effect.

31. Authority. Each signatory to this Agreement represents that he or she has full and
sufficient authority to execute this Agreement on behalf of the County or the Contractor, as the
case may be, and that upon execution of this Agreement it shall constitute a binding obligation of
the County or the Contractor, as the case may be.

32. Survival. Those provisions of this Agreement that by their sense and purpose should
survive expiration or termination of the Agreement shall so survive.

33. Execution in Counterparts. This Agreement may be executed in counterparts, each
of which shall constitute an original and all of which shall constitute one and the same Agreement.

SNOHOMISH COUNTY: PINE TECHNOLOGIES, LLC:

County Executive Date Ben Stocks Date
CEO

Approved as to insurance

and indemnification provisions: Approved as to form only:

Risk Management Date Legal Counsel to the Contractor ~ Date

Approved as to form only:

Deputy Prosecuting Attorney Date
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Schedule A
JustWare Maintenance and Support Scope of Services

1. DEFINITION

Capitalized terms used in this Schedule A and not otherwise defined herein have the
meanings defined for them in the Agreement. When used herein with initial capitalization,
whether in singular or plural, the following terms shall have the following meanings:

1.1 “Administrator”
This meansa designated employee or contractor of County responsible for
managing/requesting Tickets from Contractor.

1.2 “Business Intelligence”
This means any Ticket that includes:

1.21 SSRS Reports
Formatted reports that pull stats/data from Case Management Software's (CMS)
database

1.22 JDADocuments
Documents that are automatically generated from CMS and fill in information
from the case/name record

1.23 Screens (JWXML)
How data is displayed to the County end user while using CMS

1.24 Business Rules
Automated workflows, i.e. when the box “Sub on this Event” is marked, the law
enforcement (JusticeWeb-Law) portal is updated.

1.25 SQL Scripts
Scripts that are written against the CMS database to alter/pull information

1.3 “County Data”
This means all data, works and materials: used, processed, generated, uploaded to, or
stored on, the JustWare Software by the County; transmitted by the JustWare Software at
the instigation of the County; supplied by the County to the Contractor for uploading to,
transmission by, or storage on, the JustWare Software; or generated by the JustWare
Software as a result of the use of the Services by the County.

1.4 “Installation”
This means any work tasks and installation services provided by the Contractor for
Software and Support.

1.5 “Service Fees”

This means the fees to be paid by County for Services, as set forth in the Pricing
Proposal attached hereto as Schedule B for the Services.

A-1





1.6 “Services”
This means those services provided by Contractor to County under Schedule A, Section
III (“Services”) of this Agreement and Schedule C, Snohomish County Support Services
Agreement.

1.7 “Software”
This means the software owned by the County, produced by Journal Technologies Inc.,
known as JustWare, JustWare API or JusticeWeb, also referred to as “CMS Software.”

1.8 “Support”
This means technical, maintenance and support services available from Contractor for
any Software, Installation and work provided and/or performed by Contractor to County;
accessible either: onsite in person, by telephone, remotely or online via the internet.

1.9 “Ticket”
This means a service that is requested from the Contractor by the County.

1.10 “Updates”
This means all minor releases of the Software in which minor modifications, additions,
changes, bug fixes, defect corrections and feature enhancements have been made,
excluding version-to-version Upgrades, and are designated by a change in sub-version
designation (e.g., from version 1.3 to version 1.4).

1.11 “Upgrades”
This means all major releases of the Software in which significant and/or substantial
modifications, additions, changes, bug fixes, defect corrections and feature enhancements
have been made, and are designated by a change in version designation (e.g., from
version 1.4 to version 2.0).

Il. SERVICE FEES

County shall make payment of the Service Fees to Contractor based on the schedule
and amounts set forth in Schedule B, in advance of each applicable year of the
Service Term.

I11. SERVICES

Services are defined as technical assistance with the County's CMS Software,
including but not limited to, questions about the functionality of the CMS Software,
assistance with the resolution of error messages and consulting with process
questions. Services also include troubleshooting the CMS Software as needed to
resolve issues. Services include technical assistance only; Contractor cannot access
or attempt to access the CMS Software by any means other than the interface
provided by the CMS Software, circumvent any access or use restrictions put into
place to prevent certain uses of the CMS Software, or access or alter the CMS
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Software in such a way that would violate County's user license for the CMS
Software. Services include terms stated in Schedule C, Snohomish County Support
Services Agreement.

Basic Services provided by Contractor do not include CMS Software Upgrades or
Updates. Additional Work may be needed which may include installation of CMS
Software Upgrades or Updates obtained from Journal Technologies, Inc.

In the event Additional Work is needed, County shall provide a written request for
services to Contractor, who shall provide an estimate of hours needed to accomplish
the Additional Work. Upon written mutual agreement by County and Contractor,
Contractor shall be authorized to provide Additional Work as needed to address any
updates or upgrades by outside systems which impact CMS Software.

IV. TICKETS

V.

VI.

Contractor agrees to provide Services to County, as such may be determined from
time to time in accordance with the provisions of this Schedule A Section IlI
("Services"). All Services will be rendered in accordance with the provisions of this
Agreement andapplicable Tickets agreed upon in writing by Contractor and County.

TICKET REQUESTS

If County requests Services, County shall submit, via email, phone, or chat, a
reasonably detailed Ticket request to Contractor. Contractor shall have the right to
request additional details about the proposed Ticket described in the Ticket request.
If additional details are deemed necessary by Contractor, the Administrator will be
contacted by Contractor's service department to complete the Ticket request.

Tickets that require new or extreme modifications to Business Intelligence, and/or
new workflow requests (collectively, "Additional Work™), will require a Sales Order
to complete the Additional Work. If a Ticket will require Additional Work,
Contractor will notify County and will provide County with a Sales Order explaining
the estimated cost of the Additional Work. County will determine whether they want
Contractor to perform the Additional Work as set forth in the Sales Order and will
notify Contractor of their decision inwriting.

SECURITY REQUIREMENTS

Contractor acknowledges that the County Data may contain personal data, health data,
and/or medical records data, the use of which data is subject to various Privacy Laws,
including all state, federal, and international laws and regulations and state, federal, and
national government agency orders and decrees to which the County may be subject
(“Privacy Laws”), as well as certain restrictions imposed on the County Data by the data
subjects or other third party data providers. The Contractor agrees to strictly abide by all
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such restrictions pertaining to the County Data, as they are promulgated and applied,
currently and in the future. Furthermore, Contractor shall in good faith execute any and
all agreements that the County is required to have the Contractor execute in order that the
County may comply with any Privacy Laws. If the Contractor’s use (whether directly or
indirectly) of the County Data is contrary to any Privacy Law, or contrary to any of the
restrictions set forth in this Agreement, the County shall have the right to: (1) terminate
this Agreement for cause if such breach has not been cured within five (5) days of receipt
by the Contractor of written notice, and (2) pursue any other legal and equitable
remedies.

The County does not offer unlimited Contractor access to servers housed in the County
Data Center. The County understands that the Contractor may require VPN/remote access
to the County's database server, SSRS server, and Web Server. The County will create a
Contractor access account, as needed. Server access will be coordinated against internal
change control request and access is facilitated via Citrix. No other Contractor access
application use is supported by the County.

The Contractor shall instruct its employees, agents, and subcontractors that they shall

comply with the County’s security, access, and safety requirements for the protection of
the County’s facilities and employees while on the County’s premises.

VII. DATARIGHTS

Ownership. County Data is and shall remain the sole and exclusive property of County
and all right, title, and interest in the same is reserved by County. This Section shall
survive the termination of this Agreement.

Contractor Use of County Data. Contractor is provided a limited license to County
Data for the sole and exclusive purpose of providing the Services, including a license to
collect, process, store, generate, and display County Data only to the extent necessary in
providing the Services. Contractor shall: (a) keep and maintain County Data in strict
confidence, using such degree of care as is appropriate and consistent with its obligations
as further described in this Agreement and applicable law to avoid unauthorized access,
use, disclosure, or loss; (b) use and disclose County Data solely and exclusively for the
purpose of providing the Services, such use and disclosure being in accordance with this
Agreement and applicable law; and (c) not use, sell, rent, transfer, distribute, or otherwise
disclose or make available County Data for Contractor’s own purposes or for the benefit
of anyone other than County without County’s prior written consent. This Section shall
survive the termination of this Agreement.

CJIS. Contractor shall comply with the Criminal Justice Information Services (CJIS)
Security Policy of the U.S. Federal Bureau of Investigation (FBI) and sign CJIS security
agreements, including allowing or performing any required employee background checks





according to the CJIS policy, and completing online CJIS training and certification.
Contractor shall ensure that all staff working with the County are CJIS certified.





Schedule B
Compensation

The County shall pay the following Services fees to Contractor according to the below schedule:

Service Terms Basic Service Fees
July 1, 2021 — June 30, 2022 $45,000.00
July 1, 2022 — June 30, 2023 $45,000.00
July 1, 2023 — June 30, 2024 $45,000.00
July 1, 2024 — June 30, 2025 $45,000.00
July 1, 2025 — June 30, 2026 $45,000.00
Subtotal $225,000.00
Additional Work as needed at $150.00 per hour $75,000.00
Total $300,000.00
Notes

Payment for Service Fees shall be made by the County within 30 days of receipt of
Invoice in accordance with Section 3 of the Agreement.

The Service Term shall commence on July 1, 2021. Invoice for the first year of the Service
Term will be sent upon full contract execution.

Should both parties agree to exercise additional options to extend this Agreement past
the initial 5-year Term of Agreement, the Service Fee will remain fixed at $45,000.00 per
year for all remaining Service Terms. Hourly rate for Additional Work will remain fixed
at $150.00 per hour for all remaining Service Terms.

The annual Service Fee includes an unlimited number of Ticket requests. Contractor will
work on tickets until both parties agree they are complete.

If County requests a new workflow, new business intelligence items, or extreme
modifications to existing business intelligence items, Contractor shall review the request
to determine if a sales order will be needed. If a sales order is required, Vendor's service
department shall reach out to County and communicate an estimated number of hours for
the sales order that is required. County will determine if they want to proceed with a sales
order and will order the Additional Work through a written purchase order.







SCHEDULE C
Snohomish County Support Services Agreement

THIS Support Services Agreement (“SSA”) is made part of and incorporated by this reference into the
JustWare Annual Maintenance and Support Agreement (the “Agreement”) entered into by and between Snohomish
County, a political subdivision of the State of Washington, (the “County”) and Pine Technologies, LLC (the “Vendor”

or “Contractor”) effective July 1, 2021.

1. Definitions.
“Error” means either (a) a failure of the Software to conform to the
specifications set forth in the Documentation, resulting in the inability to use, or
restriction in the use of, the Software, and/or (b) a problem requiring new
procedures, clarifications and/or additional information. An Error is reported by
completion of a Ticket.

“Software” has the meaning given in the Software License Agreement between
Journal Technologies and the County.

“Technical Support Contacts” has the meaning given in Section 8 below.

2 Support Obligations. This agreement provides additional details
regarding Vendor’s support services obligations to the County (“Support
Services”).

3. Error Reporting. The Technical Support Contacts may report Errors
by any one of the following means:
Microsoft Teams — Chat and Phone: Available 24x7.

Issue submittal and response
After-hours pager response service for Severity 1 issues

E-Mail: Available 24x7, Live response during standard service hours
Address: customersuccess@itspinetech.com
After-hours pager response service for Severity 1 issues

Standard service hours are 8:00AM — 5:00PM Monday to Friday PST, excluding
all public holidays.

4. Conditions for Providing Support. Vendor’s obligation to provide
Support Services is conditioned upon the following: (a) County makes
reasonable efforts to correct the Error after consulting with Vendor; (b) County
provides Vendor with sufficient information and resources to correct the Error
either at Vendor’s Customer Support Center or via remote access to County’s
site, as well as access to the personnel, hardware, and any additional software
involved in discovering the Error; (c) County procures, installs and maintains all
equipment, telephone lines, communication interfaces and other hardware
necessary to operate the Software and allow Vendor to provide the Support
Services All remote access by Vendor shall comply with the County’s network
security rules. Vendor shall promptly notify the County if it experiences
problems remotely accessing the County’s system.

5. Technical Support Contacts. The Vendor Customer Support Center
will provide telephone and/or web-based support. The County may modify its
designated Technical Support Contacts at any time during which the County is
authorized to receive Support Services. Technical Support Contacts will be the
only interface to the Vendor Customer Support Center. In an emergency, a
Vendor Customer Support Engineer will begin working on an Error for an
unauthorized contact on an exception basis subject to later verification and
involvement of a named Technical Support Contact.

6. Escalation Path For Technical Support Issues. If the County is
not satisfied with the technical support provided by Vendor, the County shall
contact Vendor’s Lead Support Engineer as the first escalation point. If
Vendor’s Lead Support Engineer is not available or the County wishes to
escalate to the next level, The County shall contact Vendor’s VP, Professional
Services. Such contact persons may be changed from time-to-time at the sole
discretion of VVendor, upon written notice to the County.

Support Severity, Response and Resolution Table
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Severity Condition Response | Staff Commitment & Escalation (as Case Resolution (business days)
Code required)
Severity 1 e Complete inability to use the 1 Service o Immediate engagement of Technical Product 3 business days unless otherwise agreed by
Urgent / Software and there is no reasonable Hour Specialist the parties.
Catastrophic Workaround; or o Immediate notification of Support Manager.
Impact e Severely limited ability to use major o Further escalation to Senior Developer.

functionality of the Software and there is

no reasonable Workaround.
Severity 2 o Severely limited ability to use major 4 Service . Es_calation from Suppgn Desk Representative to 5 busin(_ess days unless otherwise agreed by
High Impact functionality of the Software; or Hours Technical Product Specnallst the parties.

«  Complete inability to use minor e Further escalation to development staff.

functionality of the Software
Severity 3 e Limited ability to use major 8 Service o Escalation from Support Desk Representative to 10 business days unless otherwise agreed
Medium functionality of the Software; or Hours Senlor_Support Desk Representative, then to by the parties.

. . . . Technical Product Specialist.
Impact e Minor errors in functionality of the -
e Further escalation to development staff.

Software.
Severity 4 o General inquiries on the use of a 24 Service | o Escalation from Support Desk Representative to | As mutually agreed to by the parties.
Low Impact Software module; or Hours Senior Support Desk Representative, then to

e Minor cosmetic errors, e.g. in layout Technical Product Specialist

and formatting; or
Severity 5 o Feature Requests. AOHService e Asavailable. As mutually agreed to by the parties.

ours
Support Feature Standard Service Hours Extended Service Hours
Hours of Service 8:00AM — 5:00PM PST 24 X7
Level Name Position Teams Name Mobile Phone Email
Initial Contact Devin Dockstader Lead Support Engineer Devin Dockstader 435-313-6309 devin@itspinetech.com
Final Contact Ben Stocks Vice President, Ben Stocks 435-650-8558 ben@itspinetech.com
Professional Services

Snohomish County

Pine Technologies, LLC

BY: BY:
(Authorized Signature) (Authorized Signature)
NAME: NAME:
(Print or Type Name of Signatory) (Print or Type Name of Signatory)
TITLE: TITLE:
(Title) (Title)
DATE: DATE:

(Execution Date)

(Execution Date)
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